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Sub:- ntima‘tion under Requlation 30 of SEBI (LODR) Requlations, 2015)
Submission of Notice of Meetings of Shareholder of the Company as per the

direction of the National Company Law Tribunal (NCLT convened Meeting")

Dear Sir/ Madam

This is further to our Letter dated June 19, 2020 with regard to directions issued by
National Company Law Tribunal, Chandigarh Bench (NCLT), vide order dated June 12,
2020 for convening of Meeting of Shareholders on 30" August 2020 at 10:00 A.M. at

the Registered Office of the Company for amalgamation of Steel Strips Limited
(Transferor Company) with SAB Industries Limited (Transferee Company) pursuant to

Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

Further, the Company is providing to members facility of voting through Remote e-
voting and Poll at the Meeting on the Resolution/business stated above. Central

Depository Services Limited (CDSL) is appointed as voting Agency for facnlltatmg e-

voting by Members.
The period of e-voting is as under:

, Start date and time of voting 31 July, 2020 at 9:00 A.M
[ End date and time of voting 29" August, 2020 at 5,00 P.M
The cut-off date for determining eligibility of Members entitled to vote in e-voting and at

the venue, will be Friday, June 12, 2020.
We hereby enclose copy of Notice of aforesaid Meeting for your perusal and request

you to take the above information on record.
Thanking You

Yours Faithfully
for SAB INDUSTRIES LIMITED
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MEETING OF THE EQUITY SHAREHOLDERS OF SAB INDUSTRIES LIMITED
(convened pursuant to the order dated June 12, 2020 of the Hon’ble Chandigarh Bench of the National Company
Law Tribunal at Chandigarh)

DETAILS OF THE MEETING:

Day Sunday

Date 30.08.2020

Time 10:00 AM

Venue SCO 49-50, Sector 26, Madhya Marg, Chandigarh 160019
E-VOTING:

Commencing on Friday July 31 2020 at 9:00 A.M.
Ending on Saturday, August 29, 2020 at 05.00 P.M.

DOCUMENTS ENCLOSED:

S.No.| Contents Page Nos.

1. | Notice of the meeting of the equity shareholders of SAB Industries Limited convened pursuant to the directions 2-7
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHANDIGARH BENCH, AT CHANDIGARH
COMPANY APPLICATION NO. CA (CAA) No. 37/CHD/CHD/2019
(under Sections 230-232 of the Companies Act, 2013)
IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF SECTIONS 230 — 232 OF THE COMPANIES ACT, 2013 AND RULES MADE THERE
UNDER, THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN STEEL STRIPS LIMITED AND SAB
INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND
IN THE MATTER OF:
Steel Strips Limited (CIN L45202PB1975PLC003610) , having its registered office at Village Harkishanpura,
Bhawanigarh, Tehsil Sangrur, Punjab 148026
...Applicant No. 1/Transferor Company

AND

SAB Industries Limited(CIN LO0000CH1983PLC031318), having its registered office at SCO 49-50, Sector 26,
Madhya Marg, Chandigarh

... Applicant No. 2/ Transferee Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF SAB
INDUSTRIES LIMITED

Notice is hereby given that by an order dated June 12, 2020 in Company Application No. CA (CAA) No.
37/Chd/Chd/2019 (“Order”), the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh
(“Tribunal”), has directed a meeting to be held of the Equity Shareholders of Transferee Company for the purpose of
considering, and if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement
(“Scheme”) among the Transferee Company and Transferor Company and their respective shareholders and creditors
under Sections 230 to 232 of the Companies Act, 2013 and Rules made there under, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the Equity
Shareholders of the Transferee Company will be held at its registered office of the Company i.e. SCO 49-50, Sector 26,
Madhya Marg, Chandigarh on Sunday, the 30th day of August, 2020 at 10:00 A.M. (“Meeting”), at which time and
place, the said Equity Shareholders of the Transferee Company are requested to attend the Meeting.

Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the
explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”), the Scheme,
the form of proxy and the attendance slip can be obtained free of charge on any day (except Saturday, Sunday and
public holidays) from the registered office of the Transferee Company at SCO 49-50, Sector-26, MADHYA MARG,
CHANDIGARH 160019 The Transferee Company is required to furnish a copy of the Scheme within one day of any
requisition of the Scheme made by any equity shareholder to attend the Meeting.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting or through electronic
means, provided that all proxies in the prescribed form, duly completed, signed and stamped or authenticated by the
person entitled to attend and vote at the Meeting, are deposited at the registered office of the Transferee Company as
mentioned above not later than 48 hours before the scheduled time of the Meeting. Forms of Proxy can be obtained free
of charge on any day (except Saturday, Sunday and public holidays) from the registered office of the Transferee
Company as mentioned above during business hours.

The Tribunal has appointed Mr. Anand Chhibbar, Senior Advocate, as the chairperson of the Meeting, and failing him,
Mr. Vaibhav Sahni, Advocate as the alternate chairperson of the Meeting, including for any adjournment(s) thereof. The
Tribunal has also appointed Mr. Ajay Kumar Arora, Company Secretary, as the scrutinizer for the Meeting, including for
any adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the
Tribunal.




TAKE NOTICE that the following resolution is proposed
under Section 230(3) of the Act and the provisions of the
memorandum of association and the articles of
association of the Transferee Company, for the purpose of
considering, and if thought fit, approving, with or without
modification(s), the Scheme.

“RESOLVED THAT, pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act’), the applicable rules,
circulars and notifications made thereunder (including any
statutory modification(s) or reenactment(s) thereof for the
time being in force), the provisions of Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as
amended from time to time, issued by the Securities and
Exchange Board of India, the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from
time to time, the observation letters, dated September 12,
2019, issued by BSE Limited, and subject to the provisions
of the memorandum of association and the articles of
association of SAB Industries Limited (“Transferee
Company”) and subject to the approval of the
Chandigarh Bench of the Hon’ble National Company
Law Tribunal at Chandigarh (“Tribunal”) and subject to
such other approvals, permissions and sanctions of any
regulatory and other authorities, as may be necessary and
subject to such conditions and modifications as may be
prescribed orimposed by the Tribunal or by any regulatory
or other authorities, while granting such consents,
approvals and permissions, which may be agreed to by the
Board of Directors of the Transferee Company, the
Scheme of Arrangement among the Transferee Company
and Steel Strips Limited and their respective shareholders
and creditors under Sections 230 to 232 and other
applicable provisions of the Act (“Scheme”) as enclosed to
the notice of the Tribunal convened meeting of the Equity
Shareholders of the Transferee Company and placed
before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT, the Board be and is
hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite,
desirable, appropriate or necessary to give effect to the
preceding resolution and effectively implement the
arrangement embodied in the Scheme and to accept such
modifications, amendments, limitations and/ or conditions,
if any, which may be required and/ or imposed by the
Tribunal while sanctioning the Scheme or by any
authorities under applicable law, or as may be required for
the purpose of resolving any questions or doubts or
difficulties that may arise”

TAKE FURTHER NOTICE that pursuant to the
provisions of: (a) Section 230(4) read with Sections 108 of
the Act; (b) Rule 6 (3)(xi) of the Rules; (c) Rules 20 of the
Companies (Management and Administration) Rules,
2014 (including any statutory modification or re-
enactment thereof); (d) Regulation 44 and other applicable
provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)

Regulations, 2015 (“SEBI Listing Regulations”); and
(e) Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 issued by the Securities and Exchange Board of
India (“SEBI”) and other relevant laws and regulations, as
may be applicable, the Transferee Company has also
provided the facility of e-voting so as to enable the Equity
Shareholders, which includes the public shareholders, to
consider and approve the Scheme by way of the aforesaid
resolution. Accordingly, voting by Equity Shareholders on
the proposed resolution shall be carried out through e-
voting process and polling paper at the venue of the
Meeting to be held on Sunday, August 30, 2020 at 10:00
AM.

A copy of the Explanatory Statement, the Scheme and
other enclosures including the Form of Proxy and the
Attendance Slip are enclosed and form part of the notice.

Dated this 15th Day of July 2020.

For SAB Industries Limited
Sd/-

Ms. Gurpreet Kaur. (Company Secretary and
Authorized Signatory)

Registered Office: SCO 49-50, Sector-26, MADHYA
MARG, CHANDIGARH 160019

CIN: LOO0O00CH1983PLC031318

Email: ssl_ssg@glide.net.in

NOTES:

1 THE NOTICE IN RELATION TO THE MEETING,
TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, INCLUDING THE
EXPLANATORY STATEMENT, THE SCHEME,
THE FORM OF PROXY AND THE ATTENDANCE
SLIP, ARE BEING SENT TO ALL THE EQUITY
SHAREHOLDERS OF THE TRANSFEREE
COMPANY AS ON JUNE 12, 2020 BY
PERMITTED MODES (REGISTERED POST OR
SPEED POST OR COURIER OR E-MAIL) AT
THEIR LAST KNOWN ADDRESSES. A PERSON/
ENTITY WHO IS NOT AN EQUITY
SHAREHOLDER ON SUCH DATE SHOULD
TREAT THE NOTICE FOR INFORMATION
PURPOSES ONLY AND WILL NOT BE ENTITLED
TO AVAIL THE FACILITY OF VOTING AT THE
VENUE OF THE MEETING. THE NOTICE
TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, WILL BE
DISPLAYED ON THE WEBSITE OF THE
TRANSFEREE COMPANY AT
WWW.SABINDUSTRIES.IN



SUCH EQUITY SHAREHOLDERS OF THE
TRANSFEREE COMPANY ARE ENTITLED TO
VOTE IN PERSON, BY PROXY OR THROUGH
ELECTRONIC MEANS.

SUCH EQUITY SHAREHOLDER OF THE
TRANSFEREE COMPANY IS ENTITLED TO
ATTEND AND VOTE AT THE TRIBUNAL
CONVENED MEETING OF THE EQUITY
SHAREHOLDERS, EITHER IN PERSON OR BY
PROXY OR THROUGH AN AUTHORIZED
REPRESENTATIVE (IN CASE THE EQUITY
SHAREHOLDER IS A BODY CORPORATE), AS
THE CASE MAY BE. WHERE A BODY
CORPORATE WHICH IS AN EQUITY
SHAREHOLDER AUTHORISES ANY PERSON
TO ACT AS ITS REPRESENTATIVE AT THE
MEETING, A COPY OF THE RESOLUTION OF
THE BOARD OF DIRECTORS OR OTHER
GOVERNING BODY OF SUCH BODY
CORPORATE AUTHORISING SUCH PERSON TO
ACT AS ITS REPRESENTATIVE AT THE
MEETING, AND CERTIFIED TO BEATRUE COPY
BY A DIRECTOR, THE MANAGER, THE
SECRETARY, OR OTHER AUTHORISED
OFFICER OF SUCH BODY CORPORATE SHALL
BE LODGED WITH THE TRANSFEREE
COMPANY AT ITS REGISTERED OFFICE NOT
LATER THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE MEETING.

FOREIGN PORTFOLIO INVESTORS OR
FOREIGN INSTITUTIONAL INVESTORS, IF ANY,
WHO ARE REGISTERED EQUITY
SHAREHOLDERS OF THE TRANSFEREE
COMPANY WOULD BE REQUIRED TO DEPOSIT
CERTIFIED COPIES OF CUSTODIAL
RESOLUTIONS/POWER OF ATTORNEY, AS THE
CASE MAY BE, AUTHORIZING THE
INDIVIDUALS NAMED THEREIN, TO ATTEND
AND VOTE AT THE MEETING ON ITS BEHALF.
THESE DOCUMENTS MUST BE DEPOSITED AT
THE REGISTERED OFFICE OF THE
TRANSFEREE COMPANY NOT LATER THAN 48
HOURS BEFORE THE MEETING.

SUCH EQUITY SHAREHOLDER IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE AT
THE MEETING INSTEAD AND ON BEHALF OF
SUCH EQUITY SHAREHOLDER AND SUCH
PROXY NEED NOT BE AN EQUITY
SHAREHOLDER. PROXIES TO BE VALID AND
EFFECTIVE SHOULD BE IN THE PRESCRIBED
FORM OF PROXY, DULY COMPLETED, SIGNED
AND STAMPED OR AUTHENTICATED BY THE
PERSON ENTITLED TO ATTEND AND VOTE AT
THE MEETING AND SHOULD BE DEPOSITED AT
THE REGISTERED OFFICE OF THE
TRANSFEREE COMPANY NOT LATER THAN 48
HOURS BEFORE THE SCHEDULED TIME OF
THE MEETING. FORMS OF PROXY CAN BE
OBTAINED FREE OF CHARGE ON ANY DAY

10

1"

(EXCEPT SATURDAY, SUNDAY AND PUBLIC
HOLIDAYS) FROM THE REGISTERED OFFICE
OF THE TRANSFEREE COMPANY AS
MENTIONED ABOVE.

PURSUANT TO SECTION 105 OF THEACT READ
WITH RULE 19 OF THE COMPANIES
(MANAGEMENT AND ADMINISTRATION)
RULES, 2014, A PERSON CAN ACT AS PROXY
ON BEHALF OF THE EQUITY SHAREHOLDERS
NOT EXCEEDING 50 EQUITY SHAREHOLDERS
AND HOLDING IN THE AGGREGATE NOT
MORE THAN 10% OF THE TOTAL EQUITY
SHARE CAPITAL OF THE TRANSFEREE
COMPANY CARRYING VOTING RIGHTS. AN
EQUITY SHAREHOLDER HOLDING MORE
THAN 10% OF THE TOTAL EQUITY SHARE
CAPITAL OF THE TRANSFEREE COMPANY
CARRYING VOTING RIGHTS MAY APPOINT A
SINGLE PERSON AS PROXY AND SUCH
PERSON SHALL NOT ACT AS PROXY FOR
ANY OTHER PERSON OR EQUITY
SHAREHOLDER.

An equity shareholder/ its proxy or authorized
representative, attending the Meeting, is requested
to bring and handover the attendance slip duly
completed, signed and stamped or authenticated by
the concerned person along with a copy of the
deposited Form of Proxy (in case of a proxy) and the
supporting documents duly authenticated. Equity
Shareholders holding shares in dematerialized form
are requested to bring their Client Master List/
Depository Participant Statement/Delivery
Instruction Slip reflecting their Client ID and DP ID
Number for easier identification of attendance at the
Meeting.

In case of joint holders attending the Meeting, only
such joint holder whose name appears at the top in
the hierarchy of names shall be entitled to vote.

An equity shareholder (in case such equity
shareholder is an individual) or the authorized
representative of the equity shareholder (in case
such equity shareholder is a body corporate) or the
proxy holder, should carry their valid and legible
identity proof issued by a statutory authority (i.e. a
PAN Card/ Aadhaar Card/ Passport/ Driving
License/ Voter ID Card). Additionally, an equity
shareholder (in case such equity shareholder is a
sole proprietorship) or the proxy holder should carry
a valid document evidencing the individual as the
proprietor of the sole proprietorship.

Equity Shareholders may avail the nomination
facility as provided under Section 72 of the Act.

The notice, the Explanatory Statement together with
the documents accompanying the same, are being
sentthrough registered post or courier or speed post
to all those Equity Shareholders who have not
registered their email ID’s with the Transferee
Company and the Depository Participants and/or
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electronically by email to those Equity Shareholders
who have registered their email ID’s with the
Transferee Company and/or the Depository
Participants, whose names appear in the register of
members/ list of beneficial owners as received from
M/s Link intime India Private Limited the Registrar
and Share Transfer Agent of the Company on June
12,2020.

In terms of the directions contained in the Order,
“The quorum of the meeting of the Equity
Shareholders shall be 276 in number and 40% in
value of the equity shareholders”. Further, the
Order also directs that in case the required quorum
for the Meeting is not present at the
commencement of the Meeting, the Meeting shall
be adjourned by 30 minutes and thereafter the
persons present and voting shall be deemed to
constitute the quorum.

For the purposes of computing the quorum, the valid
proxies shall also be considered, if the proxy in the
prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Transferee Company at least
48 hours before the Meeting.

In terms of Sections 230 to 232 of the Act, the
Scheme shall be considered approved by the Equity
Shareholders of the Transferee Company if the
resolution mentioned above in the notice has been
approved at the Meeting by a majority of persons
representing three-fourths in value of the Equity
Shareholders of the Transferee Company, voting in
person, by proxy or through electronic means.

Circular No. CFD/DIL3/CIR/2017/21 dated March
10,2017 (“SEBI Circular”) issued by the Securities
and Exchange Board of India (“SEBI”), inter alia,
provides that approval of public shareholders of the
Transferee Company to the Scheme shall be
obtained by way of voting through e-voting. Since,
the Transferee Company is seeking the approval of
its Equity Shareholders (which includes public
shareholders) to the Scheme by way of voting
through e-voting, no separate procedure for voting
through e-voting would be required to be carried out
by the Transferee Company for seeking the
approval to the Scheme by its public shareholders in
terms of the SEBI Circular. The aforesaid notice sent
to the Equity Shareholders (which includes public
shareholders) of the Transferee Company would be
deemed to be the notice sent to the Public
Shareholders of the Transferee Company. For this
purpose, the term “Public” shall have the meaning
assigned toitin Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term “Public
Shareholders” shall be construed accordingly. In
terms of the SEBI Circular, the Transferee Company
has provided the facility of e-voting to its public
shareholders (as set outin the Scheme).
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Further, in accordance with the SEBI Circular, the
Scheme shall be acted upon only if the number of
votes cast by the Public Shareholders of the
Transferee Company in favour of the Scheme is
more than the number of votes cast by the Public
Shareholders againstit.

In terms of the directions contained in the Order, the
notice convening the Meeting through
advertisement of the Meeting will be published by
the Transferee Company in the “Financial Express”
and “Punjab Kesari” indicating the day, date, place
and time of the Meeting and stating that the copies of
the Scheme, the Explanatory Statement and the
Form of Proxy can be obtained free of charge on any
day (except Saturday, Sunday and public holidays)
from the registered office of the Transferee
Company.

It may be noted that the voting facility through polling
paper will be provided at the Meeting venue.

Pursuant to the provisions of Section 230(4) read
with Section 108 of the Act read with Rule 6(3)(xi) of
the Rules read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended from time to time), Regulation 44 of the
SEBI Listing Regulations and other applicable
provisions, if any, of the Act and of SEBI Listing
Regulations, and the SEBI Circular, the Transferee
Company will be offering e-voting facility to the
Equity Shareholders (including the public
shareholders) to cast their votes (for or against) on
the resolution set forth in the notice.

The Transferee Company has engaged the services
of CDSL for the purpose of providing e-voting facility
to the Equity Shareholders. The Equity
Shareholders desiring to exercise their vote by
using e-voting facility are requested to carefully
follow the instructions set out in the notes below
under the heading “Voting through electronic
means”.

The voting rights of an equity shareholder shall be in
proportion to such equity shareholder’s equity
shareholding in the Transferee Company as on
Friday, June 12, 2020.

The E-Voting Event Number, User ID and Password
along with the detailed instruction are set out below
under the section “Voting through electronic
means”.

The voting rights for the purposes of e-voting or
voting at the venue of the Meeting shall be reckoned
on the basis of the paid up value of the equity shares
registered in the name of the Equity Shareholders
as on Friday, June 12, 2020 and a person who is not
an equity shareholder on such date should treat the
notice for information purposes only.

It is clarified that casting of votes by e-voting does
not disentitle an equity shareholder from attending
the Meeting. However, any equity shareholder who
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has voted through e-voting cannot vote at the
Meeting. The Equity Shareholders of the Transferee
Company attending the meeting who have not
casted their vote through e-voting shall be entitled to
exercise their vote at the venue of the meeting.

The scrutinizer will submit his report to the
chairperson and/ or the alternate chairperson (as
the case may be) after completion of the scrutiny of
the votes cast by the Equity Shareholders (including
public shareholders) of the Transferee Company
through e-votes and polling papers at the Meeting
during the voting process. The scrutinizer’s decision
on the validity of the votes shall be final. The results
of the votes cast through e-voting process and
polling paper at the venue of the Meeting will be
announced on or before Tuesday, September 01,
2020 at the registered office of the Transferee
Company. The results along with the report of the
scrutinizer shall be displayed at the registered office
of the Transferee Company situated at SCO 49-50,
Sector 26, Madhya Marg, Chandigarh and its
website www.sabindustries.in and CDSL website
www.evotingindia.com, besides being
communicated to the stock exchanges where the
equity shares of the Transferee Company are listed,
namely, the BSE Limited (the “Stock Exchange”).

The voting period for e-voting commences on
Friday, 31st July, 2020 at 09:00 AM and ends on
Saturday, 29th August, 2020 at 05:00 PM. During
this period, the Equity Shareholders holding equity
shares either in physical form or in dematerialized
form, as on Friday, June 12, 2020, being the cut-off
date, may cast their vote (for or against)
electronically. Once the vote on the resolution is cast
by an equity shareholder, such equity shareholder
will not be allowed to change it subsequently.

The Transferee Company is offering e-voting facility,
for all Equity Shareholders to enable them to cast
their vote electronically. In case a member desires to
exercise his vote by using e-voting facility then he
has to carefully follow the instructions under the
heading “Voting through Electronic Means”.

VOTING THROUGH ELECTRONIC MEANS
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In compliance with provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the
Company is pleased to provide members facility to
exercise their right to vote at the Extra Ordinary
General Meeting (EGM) by electronic means and
the business may be transacted through e-Voting
Services provided by Central Depository (Services)
India Limited (CDSL).

The instructions for shareholders voting
electronically are as under:

(i) The Shareholders should Log on to the e-voting
website www.evotingindia.com

(ii) Click onshareholders

(iii) Now Enteryour UserID
a. ForCDSL: 16 digits beneficiary ID

b. For NSDL: 8 Character DP ID followed by 8
Digits Client ID

c. Members holding shares in Physical Form
should enter Folio Number registered with
the Company.

(iv) Next enter the Image Verification as displayed
and Click on Login.

(v) If you are holding shares in Demat Form and
had logged on to www.evotingindia.com and
voted on an earlier voting of any Company, then
your existing password is to be used.

(vi) Ifyou are a first time user follow the steps given

below:

For Members holding shares in Demat

Form and Physical Form

Enter your 10 digit alpha-numeric PAN

PAN issued by Income Tax Department

(Applicable for both demat shareholders as

well as physical shareholders)

«  Members who have not updated their
PAN with the Company/ Depository
Participant are requested to use the
sequence number which is printed on
Postal Ballot/ attendance slip indicated
inthe PAN field.

* In case the sequence number is less
than 8 digits enter the applicable
number of 0’s before the number after
the first two characters of the name in
CAPITAL letters. Eg. If your name is
Ramesh Kumar with sequence number
1 then enter RAO0000001 in the PAN
field

Dividend Enter the Dividend Bank Details or Date of

Bank Birth (in dd/mm/yyyy format) as recorded in

Details OR | your demat account or in the Company

Date of records in order to login.

Birth (DOB)| , If both the details are not recorded with
the depository or Company please
enter the member id/ folio number in the
Dividend Bank details field as
mentioned in instruction (v).

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

(viii) Members holding shares in physical form will
then reach directly the Company selection
screen. However, members holding shares in
demat form will now reach ‘Password
Creation’ menu wherein they are required to
mandatorily enter their login password in the
new password field. Kindly note that this
password is to be also used by the demat
holders for voting for resolutions of any other



Company on which they are eligible to vote,
provided that Company opts for e-voting
through CDSL platform. It is strongly
recommended not to share your password
with any other person and take utmost care to
keep your password confidential.

(ix) For Members holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

(x) Click on the EVSN for the relevant Company
Name < SAB INDUSTRIES LIMITED> on
which you choose to vote.

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

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

(xiii) After selecting the resolution you have decided
to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm
your vote, click on “OK”, else to change your
vote, click on “CANCEL” and accordingly
modify your vote.

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

(xv) You can also take a print of the voting cast by
clicking on “Click here to print” option on the
Voting page.

(xvi) If a demat account holder has forgotten the
login password then Enter the User ID and the
image verification code and click on Forgot
Password & enter the details as prompted by
the system.

(xvii) Shareholders can also cast their vote using
CDSL’'s mobile app m-voting available for
android based mobiles. The m-voting app can
be downloaded from Google Play Store, Apple
and Windows phone. Please follow the
instructions as prompted by the mobile app
while voting on your mobile.

(xviii)Note for Non- Individual Shareholders and
Custodians:

* Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and
register themselves as Corporates.

» Ascanned copy of the Registration Form bearing
the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

» After receiving the login details a compliance
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User should be created using the admin login
and password. The compliance User would be
able to link the account(s) for which they wish to
vote on.

» The list of accounts linked in the login should be
mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able
to casttheir vote.

* A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the
scrutinizer to verify the same.

Any person, who acquires shares of the
Company and become Member of the Company
after dispatch of the Notice and holding shares
as on the cut-off date i.e. 12th June 2020 may
follow the same instructions as mentioned
above for e-Voting.

Once the vote on aresolution is cast by an equity
shareholder, the equity shareholder shall not be
allowed to change it subsequently.

The scrutinizer shall on the conclusion of the e-
voting period unblock the votes in the presence of at
least two witnesses not in the employment of the
Transferee Company and will prepare and submit,
a scrutinizer’s report of the votes cast in favour or
against, if any, forthwith to the chairperson or
alternate chairperson (as the case may be) of the
Meeting.

The results declared along with the scrutinizer’s
report will be available on the website of the
Transferee Company (www.sabindustries.in) and
on CDSL website (www.evotingindia.com) and shall
be communicated to the Stock Exchange.

In case you have any queries or issues regarding e-
voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available
at www.evotingindia.com under help section or write
an email to helpdesk.evoting@cdslindia.com.

All documents referred to in the notice and the
accompanying Explanatory Statement will be
available for inspection by the Equity Shareholders
at the registered office of the Transferee Company
on all days, except Saturday, Sunday and public
holidays, between 11:00 A.M. and 01:00 P.M. upto
the date of the Meeting.

Any queries/grievances in relation to notice may be
addressed to the Company Secretary of the
Transferee Company at the registered office of the
Transferee Company or through e-mail at
ssl_ssg@glide.net.in The Company Secretary of
the Transferee Company can also be contacted at
+910172-2793112

Enclosures: As above



EXPLANATORY STATEMENT UNDER SECTIONS

230(3), 232(1), 232(2) AND 102 OF THE COMPANIES

ACT, 2013 READ WITH RULE 6 OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 TO THE NOTICE

OF THE TRIBUNAL CONVENED MEETING OF THE

EQUITY SHAREHOLDERS OF SAB INDUSTRIES

LIMITED

1.

This explanatory statement is being furnished
pursuant to Sections 230(3), 232(1), 232(2) and
102 of the Companies Act, 2013 (“Act”) read with
Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016
(“Rules”) (“Explanatory Statement”).

Pursuant to an order dated June 12, 2020 in
Company Application No. CA (CAA) No.
37/Chd/Chd/2019 (“Order”), passed by the
Chandigarh Bench of the Hon’ble National Company
Law Tribunal at Chandigarh (“Tribunal®), a meeting
of the Equity Shareholders of SAB Industries Limited
(“Transferee Company”) is being convened at
SCO 49-50, Sector 26,Madhya Marg, Sector 26,
Chandigarh on Sunday, the 30th day of August,
2020 at 10:00 A.M. (“Meeting”), for the purpose of
considering and, if thought fit, approving with or
without modification(s), the Scheme of Arrangement
between Steel Strips Limited (hereinafter referred to
as “Transferor Company”) and SAB Industries
Limited and their respective Shareholders and
Creditors under Sections 230 to 232 of the
Companies Act, 2013 and rules made there under,
the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Scheme”). The
Scheme as filed before the Tribunal and NCLT
Order are enclosed as ANNEXURE 1 and
ANNEXURE 2. Please refer to paragraph nos. 50
and 52 of this Explanatory Statement for the rationale
and salientfeatures of the Scheme, respectively.

Capitalized terms which are used in this Explanatory
Statement, but which are not defined herein shall
have the meaning assigned to them in the Scheme,
unless otherwise stated.

Interms of the directions contained in the Order, “The
quorum of the meeting of the Equity Shareholders
shall be 276 in number and 40% in value of the equity
shareholders”. Further, the Order also directs thatin
case the required quorum for the Meeting is not
present at the commencement of the Meeting, the
Meeting shall be adjourned by 30 minutes and
thereafter the persons present and voting shall be
deemed to constitute the quorum.

For the purposes of computing the quorum, the valid
proxies shall also be considered, if the proxy in the
prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Transferee Company at least
48 hours before the Meeting.

10.

1.

12.

In terms of the Order, the Tribunal has appointed Mr.
Anand Chhibbar, Senior Advocate, as the
chairperson of the Meeting, and failing him, Mr.
Vaibhav Sahni, Advocate as the alternate
chairperson of the Meeting, including for any
adjournment(s) thereof. The Tribunal has also
appointed Mr. Ajay Kumar Arora, Company
Secretary, as the scrutinizer for the Meeting,
including for any adjournment(s) thereof.

The Scheme was placed before the Audit Committee
of the Transferee Company (“SAB Audit
Committee”) at its meeting held on June 28, 2019.
The SAB Audit Committee approved and
recommended the Scheme to the board of directors
(“Board”) of the Transferee Company.

The Board of the Transferee Company, based on
the independent recommendation of the SAB Audit
Committee, at its meeting held on July 2, 2019,
approved the Scheme pursuant to resolution dated
July2,2019.

On the basis of its evaluation and independent
judgment and consideration, Corporate Capital
Ventures Private Limited, a merchant banker
registered with the Securities and Exchange Board
of India (“SEBI”) issued fairness opinion dated June
27, 2019 to the Transferee Company (“Fairness
Opinion”).

The Scheme is presented pursuantto the provisions
of Sections 230 to 232 of the Companies Act, 2013
and rules made there under, the Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016 and Section 2(1B) and other applicable
provisions of the Income-tax Act, 1961 and other
applicable laws, for the amalgamation of the
Transferor Company into and with the Transferee
Company, on a going concern basis. Additionally, the
Scheme also provides for various other matters
consequential or otherwise integrally connected with
the Scheme.

In terms of Sections 230 to 232 of the Act, the
Scheme shall be considered approved by the Equity
Shareholders of the Transferee Company if the
resolution mentioned above in the notice has been
approved at the Meeting by a majority of persons
representing three-fourths in value of the Equity
Shareholders of the Transferee Company, voting in
person or by proxy at the Meeting or through
electronic means.

Circular No. CFD/DIL3/CIR/2017/21 dated March
10,2017 (“SEBI Circular”) issued by the Securities
and Exchange Board of India (“SEBI”), inter alia,
provides that approval of public shareholders of the
Transferee Company to the Scheme shall be
obtained by way of voting through e-voting. Since,
the Transferee Company is seeking the approval of
its Equity Shareholders (which includes public
shareholders) to the Scheme by way of voting
through e-voting, no separate procedure for voting



13.

through e-voting would be required to be carried out
by the Transferee Company for seeking the approval
to the Scheme by its public shareholders in terms of
the SEBI Circular. The aforesaid notice sent to the
Equity Shareholders (which includes public
shareholders) of the Transferee Company would be
deemed to be the notice sent to the Public
Shareholders of the Transferee Company. For this
purpose, the term “Public” shall have the meaning
assigned to it in Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term “Public
Shareholders” shall be construed accordingly. In
terms of the SEBI Circular, the Transferee Company
has provided the facility of e-voting to its public
shareholders (as set outin the Scheme).

Further, in accordance with the SEBI Circular, the
Scheme shall be acted upon only if the number of
votes cast by the Public Shareholders of the
Transferee Company in favour of the Scheme is
more than the number of votes cast by the Public
Shareholders againstit.

Details of the Transferee Company as per Rule
6(3) of the Rules

Details of SAB Industries Limited (i.e., Transferee

Company):

SAB Industries Limited

Corporate LO0000CH1983PLC031318
Identification No. (CIN)
Permanent AACCS5078H

Account No. (PAN)

Incorporation Date

February 16, 1983

Type of Company

Public Limited Company

Registered Office

SCO 49-50, Sector-26,

Address Madhya Marg,
Chandigarh- 160019
Email ssl_ssg@glide.net.in

Stock Exchange(s)
where securities of the
Transferee Company

(i) BSE Limited,;

14.

Summary of the main objects as per the
memorandum of association of the Transferee

Company:
The main objects of the Transferee Company are

set out under Clause Il (A) of its memorandum of
association, which are as under:

1)  “To acquire, establish, run, manage, control or
maintain melting furnaces, foundries and forges
of all types and to manufacture ferrous and non-
ferrous metals including ingots, forging and
stampings and to roll, reroll, export, sell or
otherwise deal in all types of ferrous & non-
ferrous metals.

2) To acquire, establish, run, manage, control or
maintain workshops and factories for
manufacture and repairing of plants, machinery,

machinery- parts, G.l/black pipes, PVC pipes or
steel fabrication of any kind whatsoever and
generally to export, buy, sell or let on hire and
deal in such plants, machinery, machinery
parts, pipes and steel fabrications.

3) To acquire, establish, run, manage, control or
maintain hotels, ropeways, motels, restaurants,
cafes, bars, taverns, holiday homes, clubs,
cinemas, distribution and exhibition of motion
pictures.

4)  To carry on all kinds of agency business and to
act as commission agents, distributors or
stockiest for any business house in India or
elsewhere.

5)  Todevelop mould or otherwise work on any land
or buildings acquired by the Company or in
which the Company may for the time being be
interested and to do the business of builders,
constructors, contractors, building experts and
advisers.

6) To work as consulting engineers, planners,
Designers, Architects, Decorators, Contractors
for carrying out civil, electrical works and to
employ engineers, architects, mechanics,
masons, carpenters, Scaffolds Setters,
Painters, electricians and other technicians as
may be found necessary for the efficient
handling and carrying of the business of the
Company.

7) To carry on the business of fabricating,
manufacturing, erecting and constructing
structures and houses or sheds and other
fixtures on lands and/or buildings, Electricals,
Mechanical and Civil Engineering works in such
buildings and to purchase, take on lease or
otherwise acquire or exchange or transfer any
land and/ or building of any tenure and of all
types and kind.

8) Todealin tiles, hardware, timber, bricks, paints,
cements, lime and other building materials and
to do business of job masters, terra-cota
makers, house agents and dealers in China,
ceramicware, coke, granite and other allied
items.

9) To purchase, acquire, take on lease or in
exchange or in any other lawful manner any
area, land, building, structures and equip the
same or any part thereof with all or any
amenities or conveniences, drainage facilities,
electric, telegraphic, telephonic, television
installation and to deal with the same in any
manner whatsoever.

10) To carry on the business of leasing and hire
purchase in all types of industrial goods, plants
and machinery, vehicles, buildings and real
estate.

11) To carry on the business of an Investment



12)

13)

14)

15)

Company and to underwrite, acquire, hold and
otherwise deal in Share Stocks, debentures,
Debenture stock, bonds, obligations and
securities, issued or guaranteed by any
company constituted or carrying on business in
India or elsewhere and debentures, debenture
stock, bonds, obligations and securities issued
or guaranteed by any Government, State
Dominion, Sovereign, Ruler, Commissioners,
Public Body or Authority Supreme, Municipal,
Local or otherwise, firm or persons, whether in
India or elsewhere.

To act as an Issue House, Stockbroker,
Merchant Banker, Registrar, Share Transfer
Agents, Financial Advisor, Technical
Consultant, Under-writers and Other Agent.

To carry on the business of financing Industrial
enterprises and to make loans, give guarantees
and provide securities to or on behalf of any
Body Corporate, firm or person, whether in
India orelsewhere.

To carry on the business of Manufacturers,
Importers, Exporters, Sellers, Traders, dealers,
Commission Agents in all types of Fertilizers,
both granulated and non granulated, and/or all
types of gases, chemicals, chemical products,
compounds, acids, oils, feed stock, utilities, etc.
and other inputs used in the manufacturing of
fertilizers or being produces as intermediate
products or as by products thereof and or all
other type of products relating to the
manufacturing or selling of fertilizers including
its packing materials, at any place whether in
India or abroad, whether by itself and or by
entering into any Joint Venture, collaboration,
partnership, acquisition any arrangement for
sharing profits, union of interest, co-operation or
reciprocal concession with any company (ies)
and/or/body (ies) corporate and/ or corporation
(s), Government(s), and/ or any Authority (ies)
whether governmental or otherwise, Person (s),
Association (s) of Persons, etc. by whatever
named called.

To promote, establish, maintain and run
computer training institutes, instruction centers-
whether by itself or as Representative,
Franchises or Franchiser of computer software,
hardware, computer education- for providing
computer training and education at various
locations/ Institutions such as schools,
education centers, day care centers and any
other place, and to develop curriculum for
computer education courses, to deliver lecture,
demonstrations, conferences and other related
activities in India and abroad and to enter into
collaborations with India or Foreign Companies
which are already engaged in computer
learning business, whether located in India or
abroad.
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16)

17)

18)

19)

20)

21)

22)

To set up training center for computer teaching
faculty for in house and for outside Companies
and to engage in the business of providing
trained manpower in computer related fields to
Companies in India and abroad and to depute
personnel to develop and design software in
India and abroad and to start integrated
services, digital local area network, dial for data
centers, technology parks in India and abroad.

To undertake the business of medical
transcription call centre, insurance claim
processing, share dematerialization for Foreign
and Indian Companies.

To act as a internet service provider, website
designer, page designer, hosting and their
maintenance and to install web server, client
server and to provide space for websites and
web page to them, whether based on leased
lines or independent gateway or in any other
manner.

To manufacture, assemble, market, buy, sell,
lease, import, export, produce, design, develop,
invent to act as agents, sub agents, distributors,
commission agents, representatives, stockists,
sale organizers and otherwise deal in
computers, computer systems, computer
goods and components, computer softwares,
computer hardware, computer data processing
machines, computer peripherals, accessories
and components, all kinds of business
machines, all kinds of office equipments,
systems and components, all kinds of data
communication equipments and to repair the
same and their machinery and apparatus and
any application of the above, in India and
abroad.

To establish bureaus for providing computer
services to process date and develop systems
of all kinds by processing jobs and hiring out
machine time and to assist to set up, operate
and supervise the operation of the date
processing divisions of the other companies or
organizations, in India and abroad.

To provide all types of internet services such as
to develop advertising for clients on the internet,
provide E-mail and bullion board services,
constant R&D activities, procurement of
hardware and software related to the Internet
Services and Development Technology
transfer from abroad as and when required on
All India Operation and the other related
information technology services to provide
VSAT related services including creating and
designing product for clients and E-commerce.

To carry on the business of manufacturers of all
kinds of drugs, medicines, pharmaceuticals and
chemical substances used in the manufacturer
of pharmaceuticals, serums and plasmas,



salicycle acid, its salts and esters, glycosides
and vegetable alkaloids and chemically pure
sugaretc.

23) To carry on in India or elsewhere, the business
as manufacturer, traders, exporters, importers,
builders, dealers, buyers, sellers, agents,
processors and any business activity related to
power generation, power distribution and any
business activity related to power which is
derived from conventional/ non-conventional
methods including hydel, thermal, turbine,
hydrogen, fuel cell technology, solar energy,
wind energy, wind energy, tidal energy, energy
from bio mass or from products/ by products of
refining operations efc.

15. Sub-clause 25 of clause Il — B of the memorandum

of association of the Transferee Company permits
the arrangement envisaged under the Scheme:

“To amalgamate or to enter into partnership or into any
arrangement for sharing profits, union of interest, co-
operation, joint venture or reciprocal concessions
with any person or persons or company or
companies carrying on orengage in or which can be
carried on in conjuction therewith or which is capable
of being conducted so as directly or indirectly to
benefitthis Company’.

16. Main business carried on by the Transferee

Company:

The Transferee Company is primarily engaged in
the business of primarily engaged in the
Construction, Infrastructure, Real Estate and to
provide the internet services.

17. Details of change of name, registered office and

objects of the Transferee Company during the last
five years:

Change of Name: SAB Industries Limited was
incorporated on February 16, 1983 under the
provisions of Companies Act, 1956 as Asia Steel and
Alloys Limited. Thereafter on August 11, 1989
Company changed its name to “Steel Strips Alloys
Limited” and again to “SAB Industries Limited” vide a
Fresh Certificate of Incorporation dated February 08,
1996. Accordingly, there has been no change in the
name of the Transferee Company during the last five
years.

Change of Registered Office:. The Registered Office
of Transferee Company is located at SCO 49-50,
Sector-26, Madhya Marg, Chandigarh 160019.
There has been no change in the Registered office of
the Transferee Company during the last five years

Change of Objects: There has been no change in the
objects clause of the Transferee Company during the
lastfive years.

18. Details of the capital structure of the Transferee

Company including authorized, issued, subscribed
and paid-up share capital:

1

Amount
(inRs.)

Particulars

Authorized Share Capital as on March
31, 2020

2,00,00,000 Equity Shares of
Rs. 10/- each

20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Fully Paid-up Share
Capital as on March 31, 2020

1,51,88,372 Equity Shares of 15,18,83,720
Rs. 10/- each fully paid up
Total 15,18,83,720

19.

Details of the capital structure of the Transferee

Company post the amalgamation as envisaged

under the Scheme:

Pursuant to the Scheme, the Applicant Company
shall issue shares to the shareholders of Steel Strips
Limited. Therefore the capital structure set out above
shall be subject to changes pursuant to the
effectiveness of the Scheme. The expected pre and
post Scheme capital structure of the Applicant

Company is annexed as Annexure 15.

Names of the promoters of the Transferee Company

as on March 31, 2020 along with their addresses:
Address

Name of the
Promoter

1. Shri R K Garg HNo-89, Sector-7,

Panchkula-134109

2. Shri R K Garg & SCO 49-50, Sector-26
Sons (HUF) Madhya Marg,
Chandigarh-160017
3 Smt. Sunena Garg HNo-89, Sector-7,
Panchkula-134109
4 Shri Dheeraj Garg SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019
5 Ms. Priya Garg HNo-89, Sector-7,
Panchkula-134109
6 Steel Strips Holding  SCO 49-50, Sector-26
Pvt. Ltd. Madhya Marg,
Chandigarh-160019
7 Steel Strips Fin. SCO 49-50, Sector-26
Pvt. Ltd. Madhya Marg,
Chandigarh-160019
8. Steel Strips Industries SCO 49-50, Sector-26
Ltd. Madhya Marg,
Chandigarh-160019
9. Munak Financiers SCO 49-50, Sector-26
Pvt. Ltd. Madhya Marg,
Chandigarh-160019
10. S S Credits Pvt. Lid. SCO 49-50, Sector-26

Madhya Marg,
Chandigarh-160019



1.

21.

S.

No.

1.

22.

Munak Investments
Pvt. Ltd.

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

Names of the directors of the Transferee Company

as on March 31, 2020 along with their addresses:

Name of the
Director

Sanjay Garg

Rajinder Kumar Garg

Priya Garg

Surinder Singh Virdi

Humesh Kumar
Singhal

Surinder Kumar
Bansal

Deva Pampapathi
Reddy*

Manju Lakhanpal

Address

HOUSE NO. 713
SECTOR 2
PANCHKULA 134109
PB IN

HOUSE NO. 89
SECTOR -7
PANCHKULA 134109
HR IN

LCG 01 PHA COURT
GREEN, THE
LABURNUM
CONDOMINIUM
COMPLEX,
SECTOR - 28,
GURGAON 122001
HRIN

HOUSE NO. 199
SECTOR 16A
CHANDIGARH 160015
CHIN

HOUSE NO. 283
SECTOR 6
PANCHKULA 134109
HR IN

D-7, MAHARANI BAGH
NEW DELHI NEW
DELHI 110065 DL IN

House No. 16,
Sector-7A
Chandigarh 160019
CHIN

HOUSE NO. 638
SECTOR 16D
CHANDIGARH 160015
CHIN

1

2.
3.
4

5.

Names of the Directors Votes
(present at the board

meeting)

Mr. Sanjay Garg In favour
Mr. Rajinder Kumar Garg In favour
Mr. Surinder Singh Virdi In favour
Mr. Humesh Kumar Singha In favour
Ms. Manju Lakhanpal In favour

All directors present in the meeting participated and voted
in favour of the resolution approving the Scheme. No
director voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors who attended and
voted at the meeting..

23.

24.

Disclosure about the effect of the Scheme on the
material interests of directors and key managerial
personnel of the Transferee Company:

None of the directors, the “Key Managerial
Personnel” (as defined under the Act and rules
framed thereunder) of the Transferee Company and
their respective “Relatives” (as defined under the Act
and rules framed thereunder) have any material
interests, financial or otherwise in the Scheme,
except to the extent of their respective shareholding
in the Transferee Company or the Transferor
Company, if any. None of the directors of the
Transferee Company (individually or with other
directors of the Transferee Company) or key
managerial personnel hold shares exceeding two
percent of the paid-up share capital of the Transferor
Company (except for Mr. Rajinder Kumar Garg,
Promoter Director who hold shares exceeding two
percent of the paid-up share capital of Transferor
Company as the nominee shareholders of the
Transferee Company).

Disclosure about the effect of the Scheme on the
following persons in relation to the Transferee
Company:

NOTE :- Mr. Deva Pampapathi Reddy appointed as
an additional Director on the Board of the Company
w.e.f10th February, 2020

The date of the board meeting at which the Scheme
was approved by the Board of the Transferee
Company including the names of the directors who
voted in favour of the resolution, who voted against
the resolution and who did not vote or participate on
such resolution:

The Scheme was unanimously approved by the
Board of the Transferee Company on July 02, 2019.
The details of the directors who voted in favour of
the resolution, who voted against the resolution and
who did not vote or participate on such resolution are
asunder:

S. | Category of Effect of the Scheme
No.| Stakeholder on Stakeholders
1. | Shareholders | (i) Upon the Scheme becoming
(including effective and in consideration of
the amalgamation, the
promoters)

Transferee Company shall allot
equity shares, credited as fully
paid up, to the members of the
Transferor Company, holding
fully paid up equity shares in the
Transferor Company and whose
names appear in the register of
members of the Transferor
Company and/ or whose name
appears as the beneficial owner
of the Transferor Company
shares in the records of the
depository on a specific record
date and at a specific record
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Category of
Stakeholder

Effect of the Scheme
on Stakeholders

time, or to such of their
respective heirs, executors,
administrators or other legal
representative or other
successorsinftitle.

(ii) The equity shares of
theTransferee Company to
beallotted to the members of the
Transferor Company shall be
allotted in the following manner:
“1 (One) Transferee Company
Shares, each fully paid up, in
respect of every 350 (Three
Hundred Fifty) Transferor
Company Share, held by themin
the Transferor Company”
(“ShareExchange Ratio”).

(iii) The shares allotted to
shareholders of the Transferor
Company by the Transferee
Company as set out above shall
rank pari passu in all respects
with the then existing equity
shares of the Transferee
Company and shall be listed on
BSE Limited

(iv) The authorised share capital
of the Transferee Company will
be increased to INR
30,00,00,000 (Rupees Thirty
Crores only) comprising of
3,00,00,000 equity shares of
INR 10 (Rupee Ten) each, in
accordance with the provisions
of the Act, pursuant to the
Scheme.

(v) The amalgamation will result
in dilution of holding of the
shareholders of the Transferee
Company by approximately 1.42
% and of the promoters of the
Transferee Company by 0.06%,
and in turn result in an increase
in the public float of the
Transferee Company’s shares
by 0.06%. This will in turn
increase the trading stock of the
shares of the Transferee
Company.

Promoters

Please refer to S. No. 1 above
for details regarding the effect on
the shareholders. The
promoters of the Transferee
Company shall continue to
remain the promoters, even after
the effectiveness of the Scheme.

Non-Promoter
Shareholders

Please refer to S. No. 1 above
for details regarding the effect on
the shareholders.
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Key
Managerial
Personnel
(“KMPs”)

The KMPs of the Transferee
Company shall continue as key
managerial personnel of the
Transferee Company after the
effectiveness of the Scheme.

Please refer to S. No. 1 above
for details regarding the effect of
the Scheme on such KMPs who
are also shareholders of the
Transferee Company.

Other than the above, the KMPs
are not affected pursuant to the
Scheme.

Employees

Under the Scheme, no rights of
the staff and employees of the
Transferee Company are being
affected.

Creditors/other
liabilities

Under the Scheme, no
arrangement is sought to
beentered into between the
Transferee Company and
itscreditors. The interest of
thecreditors of the Transferee
Company shall not be impacted
inany manner.

Depositors/
Deposit
Trustee

Not Applicable. The Transferee
Company does not have any
depositors/deposit trustee.

Debenture
Holders/
Debenture
Trustee

NA

Director(s)

The director(s) of the Transferee
Company shall continue as
director(s) of the Transferee
Company after the effectiveness
ofthe Scheme.

Please refer to S. No. 1 above
for details regarding the effect of
the Scheme on such director(s)
who are also shareholders of the
Transferee Company.

Other than the above, the
director(s) are not affected
pursuantto the Scheme.

25.

26.

In compliance with the provisions of section
232(2)(c) of the Act, the Board of the Transferee
Company, has adopted a report, inter-alia,
explaining the effect of the Scheme on their
respective shareholders and key managerial
personnel among others. A copy of the report
adopted by the Board of the Transferee Company is
enclosed as ANNEXURE 12.

No investigation proceedings are pending in
relation to the Transferee Company under Sections




27.

28.

29.

30.

235 to 251 of the Companies Act, 1956 or under
Sections 206 to 229 (Chapter XIV) of the Act.

No winding-up petition (including under Section 433
read with Section 434 of the Companies Act, 1956)
and/ or insolvency proceedings under the
Insolvency and Bankruptcy Code, 2016 are
pending against the Transferee Company.

The Transferee Company has filed a copy of the
Scheme with the Registrar of Companies, Punjab &
Chandigarh pursuant to Section 232(2)(b) of the
Act.

As on August 31, 2019, the amount due to the
unsecured creditors of the Transferee Company is
Rs. 12,90,66,113/- (Rupees Twelve Crore Ninety
Lakh Sixty Six Thousand One Hundred Thirteen
only) and to the secured creditors Rs.
21,16,52,246/- (Rupees Twenty Crore Sixteen lakh
fifty two thousand two hundred forty six only)

The audited financials for the financial year ended
March 31, 2019, March 31, 2020 and the limited
quarterly review financials for the quarter ended
June 30, 2020, of the Transferee Company are
enclosed as ANNEXURE 13 and ANNEXURE 14,
respectively. Financials of the Transferee Company
for the financial year ended on March 31, 2019 and
March 31, 2020 are available at
https://www.sabindustries.in/q.html

31. Details of the Transferor Company as per Rule
6(3) of the Rules
32. Details of Steel Strips Limited (i.e. Transferor
Company):
Steel Strips Limited
Corporate L45202PB1975PLC003610
Identification No.
(CIN)
Permanent Account | AACCS5076K
No. (PAN)

Incorporation Date

December 23, 1975

Type of Company

Public Limited Company

Registered Office

Village Harkishanpura,

Address Bhawanigarh, Tehsil Sangrur
Punjab-148026

Email ssl_ssg@glide.net.in

33. Summary of the main objects as per the

memorandum of association of the Transferor
Company:

The main objects of the Transferor Company are
set out under Clause Il (A) of its memorandum of
association, which are as under:

1. To carry on the business of manufacturers,

processors, finishers, buyers, sellers, agents,
merchants, importers, exporters and dealers in
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Mild Steel/ High Carbon/ low alloy Cold Rolled
Steel Strips and other kinds of strips and strip
specialties, sheets, tin plants, flat products, pipes
and tubes of all kinds for water, steam, gas and
otherpurposes.

To carry on the business of manufacturers,
processors, refiners, smelters, makers,
converters, finishers, importers, exporters,
agents, merchants, buyers, sellers and dealers in
all kinds and forms of steel including tool and allow
steels, stainless and other kinds of special steel,
iron and alloys.

To develop, mould or otherwise work on any land
or buildings acquired by the Company or in which
the Company may for the time being be interested
and to do the business development and advisors
and to carry out the work of colonizers, Developers
of Urban Estates, to sell, built or unbuilt or partially
built houses, shopping malls or buildings
commercial or otherwise and real Estate
developers and to work as Housing/ building
Financiers.

To carry on the business of fabricating,
manufacturing erecting and constructing
structures, bridges, roads and houses or sheds or
shopping malls and other fixtures on lands, and/ or
buildings, electrical, mechanical and civil
engineering works in such buildings and to
purchase, take on lease or otherwise acquire or
exchange or transfer any land/ or building of any
tenure and of all types and kind.

To work as consulting engineers, planners,
designers, architects, decorators, contractors for
carrying out civil, electrical works and to employ
engineers, architects, mechanics, masons,
carpenters, scaffold-setters, painters, electricians
and other technicians as may be found necessary
for the efficient handling and carrying of the
business ofthe Company.

To purchase, acquire, take on lease, or in
exchange or in any other lawful manner any area,
land building, structures, and equip the same or
any part thereof with all or any amenities or
convenience, drainage facilities, electric,
telegraphic, telephonic, television installation and
to deal with the same in any manner whatsoever.

To acquire, establish, run manage, control or
maintain, hotels, ropeways, motels, restaurants,
cafes, bars, taverns, holiday, homes, clubs,
cinemas, distribution and exhibition of motion
picture.

To promote, establish, run information technology
business, computer training centers,
telecommunication business, internet service
provider, web designing and allied activities in
respect of business or computer education,
training, hardware, software etc., whether by itself
or as representative or franchise or franchisers
and other related activities, in India or abroad.



34.

35.

36.

37.

9. To carry on the business of an investment
Company and to underwrite, acquire, hold and
otherwise deal in shares, stocks, debenture
stock, bonds, obligations and securities, issued
or guaranteed by any Company constituted or
carrying on business in India or elsewhere and
debentures, debentures stock, bonds,
obligations and securities issued or guarantee by
any Government, State Dominion, Sovereign
Ruler, Commissioners, Public Body or Authority
Supreme, Municipal, Local or otherwise, firms or
persons, whether in India or elsewhere.

Sub-clause 12 of clause Il — B of the memorandum
of association of the Transferor Company permits the
arrangement envisaged under the Scheme:

(12) “To amalgamate with any other Company having
objects altogether or in part similar to those of the
Company.”

Main business carried on by the Transferor Company

The Transferor Company was engaged in the
Business of manufacturing of Steel Products (Steel
Billets, Ingots and Special Steels in rounds and flats).
However, the steel business of the Company could
not survive due to severe recession in Steel Industry
and its previous activities become un-competitive

Details of change of name, registered office and
objects of the Transferor Company during the last

five years:

Change of Name: Steel Strips Limited was
incorporated on December 23rd, 1975 under the
provisions of Companies Act, 1956.There has been
no change in the name of the Transferor Company
since its incorporation.

Change of Registered Office:. There has been no
change in the registered office of the Transferor
Company during last five years.

Change of Objects: There has been no change in the
objects clause of the Transferor Company during the
lastfive years.

Details of the capital structure of the Transferor
Company including authorized, issued, subscribed
and paid-up share capital:

Particulars | Amount (inRs.)

Authorized Share Capital as on March 31, 2020

(i) 91,00,000 Equity Shares of 9,10,00,000
Rs. 10/- each.
(i) 90,000 Cumulative
Redeemable Preference
Shares of Rs. 100 each 90,00,000
Total 10,00,00,000

Issued, Subscribed and paid-Up Share Capital as

on March 31, 2020

Equity Share Capital 8,28,31,030
82,83,103 Equity Shares of
Rs. 10 each fully paid up

Total 8,28,31,030
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38. Names of the promoters of the Transferor Company

S.

No.

1.

10.

1.

12.

13.

14.

16.

17.

along with their addresses:

Name of the
Promoter
Shri R K Garg

Shri R K Garg &
Sons (HUF)

Smt. Sunena Garg

Shri Dheeraj Garg

Ms. Priya Garg

SAB Industries Ltd

SAB Udyog Ltd.

Steel Strips Mercantile
Pvt Ltd.

Steel Strips Financiers
Pvt. Ltd.

Munak International
Pvt. Ltd.

S J Mercantile Pvt. Ltd.

Malwa Holding Pvt. Ltd.

Steel Strips Holding
Pvt. Ltd.
Chandigarh-160019

Steel Strips Industries
Ltd.

Munak Financiers
Pvt. Ltd.

S S Credits Pvt. Ltd.

Steel Strips
Infrastructures Ltd.

Address

HNo-89, Sector-7,
Panchkula-134109

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160017

HNo-89, Sector-7,
Panchkula-134109

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

HNo-89, Sector-7,
Panchkula-134109

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

SCO 49-50, Sector-26
Madhya Marg,
Chandigarh-160019

Village Somalheri/
Lehli, P.O. Dappar,
Tehsil Derabassi,
Distt. Mohali.
Derabassi Rupnagar
PB 140506



39. Names of the directors of the Transferor Company as

on March 31, 2020 along with their addresses:

41.

As on August 31, 2019 there were no dues to the
secured and unsecured creditors of the Transferor
Company.

S. Name of the Address
No. Director 42. Disclosure about the effect of the Scheme on the
1. Sanjay Garg HOUSE NO. 713 material interests of directors and k.ey managerial
SECTOR 2 personnel of the Transferor Company:
PANCHKULA 134109 None of the directors, the “Key Managerial
PB IN Personnel” (as defined under the Act and rules
2 Rajinder Kumar HOUSE NO. 89 frar_ned there_untier) of_the "‘I'ransfe(or Company and
Garg SECTOR -7 their respective “Relatives” (as defined under the Act
and rules framed thereunder) have any material
PANCHKULA 134109 ) ) - ! )
HR IN interests, financial or otherwise in the Scheme,
except to the extent of their respective shareholding
3. Madan Mohan E-69, Vasant Marg in the Transferee Company or the Transferor
Chopra Vasant Vihar New Company, ifany.
Delhi 110057 DL IN
) ] en 43. Disclosure about the effect of the Scheme on the
4. Surinder Singh HOUSE NO. 199 following persons in relation to the Transferor
Virdi SECTOR 16A Company:
CHANDIGARH
160015 CH IN
S. | Category of Effect of the Scheme
5. Humesh Kumar HOUSE NO. 283
Singhal SECTOR 6 No.| stakeholder on Stakeholders
PANCHKULA 134109 1. |Promoter & Upon the Effective Date, the
HR IN Non- Promoter | promoters of the Transferor
6.  Manju Lakhanpal  HOUSE NO. 638 Shareholders | Company as well as the non-
SECTOR 16D promoter shareholders of the
CHANDIGARH 160015 Transferor Company will be
CH IN issued 1 (One) Transferee
40. The date of the board meeting at which the Scheme Company Shares, each fully
was approved by the Board of the Transferor paid up, in respegt of every 350
Company including the names of the directors who (Three Hundred Fifty) Transferor
voted in favour of the resolution, who voted against the Company Share, held by themiin
resolution and who did not vote or participate on such the Transferor Company.
resolution: The Transferee Company
The Scheme was unanimously approved by the Shares to be issued and allotted
Board of the Transferor Company on July 2, 2019. by the Transferee Company in
The details of the directors who voted in favour of the terms of the Scheme shall be
resolution, who voted against the resolution and who subject to the provisions of the
did not vote or participate on such resolution are as memorandum and articles of
under: association of the Transferee
S. | Names of the Directors Votes Company and shall rank pari-
No. | (present at the board passu in all respects and shall
meeting) have the same rights attached to
1. | Mr. Sanjay Garg In favour the then existing equity shares of
the Transf C .
2. | Mr. Rajinder Kumar Garg In favour € fransteree Lompany
3. | Mr. Surinder Singh Virdi In favour 2. |Key Managerial | Upon the Effective Date, all
4. | Mr. Humesh Kumar Singha In favour Personnel employees of the Transferor
5. | Ms. Manju Lakhanpal In favour Company shall be deemed to
have become employees of the

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by the
directors who attended and voted at the meeting. Mr.
Madan Mohan Chopra, was granted leave of absence
from attending the meeting.
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Transferee Company, without
any interruption of service and
on the basis of continuity of
service and terms and
conditions no less favourable
than those applicable to them
with reference to the Transferor




Company. Under the Scheme,
with effect from the Effective
Date, the Transferor Company
will stand dissolved without
winding up. In the
circumstances, the key
managerial personnel of the
Transferor Company will cease
to be the key managerial
personnel of the Transferor
Company.

Creditors

Upon effectiveness of the
Scheme, all liabilities of
theTransferor Company, shall,
without any requirement of any
further act, instrument or deed,
be transferred to, and vested in,
or be deemed to be transferred
to, and vested in, the Transferee
Company so as to become from
the effectiveness of the Scheme,
the liabilities of the Transferee
Company and the Transferee
Company undertakes to meet,
discharge and satisfy the same.

Depositors/
Deposit Trustee

Not Applicable. As on date, the
Transferor Company does not
have any outstanding
public deposits and therefore the
effect of the Scheme on any such
depositors and deposit trustee
does notarise.

Debenture
Holders/
Debenture
Trustee

As on date, the Transferor
Company does not have any
outstanding debentures and
therefore the effect of the
Scheme on any such debenture
holders and debenture trustees
does notarise.

Employees

Upon the Scheme becoming
effective, all employees ofthe
Transferor Company who are in
employment as on the Effective
Date (as defined in the Scheme)
shall be come and shall be
deemed to have become
employees of the Transferee
Company, without any
interruption of or break of service
and on terms and conditions no
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less favourable than those
applicable to them with reference
to the Transferor Company. In
the circumstances, the rights of
the staff and employees of
theTransferor Company would in
no way be affected by the
Scheme.

Directors Upon the Effective Date, the
Transferor Company shall stand
dissolved without winding up and
accordingly, the Board shall

cease to exist

44,

45.

46.

47.

48.

49

In compliance with the provisions of section 232(2)(c)
of the Act, the Board of the Transferor Company, has
adopted a report, inter-alia, explaining the effect of the
Scheme on their respective shareholders and key
managerial personnel among others. A copy of the
report adopted by the Board of the Transferor
Company is enclosed as ANNEXURE 7

No investigation proceedings have been instituted or
are pending in relation to the Transferor Company
under Sections 235 to 251 of the Companies Act,
1956 or under Sections 206 to 229 (Chapter XIV) of
the Act.

No winding-up petition (including under Section 433
read with Section 434 of the Companies Act, 1956)
and/ or insolvency proceedings under the Insolvency
and Bankruptcy Code, 2016 have been filed/
instituted or is pending against the Transferor
Company.

The Transferor Company has filed a copy of the
Scheme with the Registrar of Companies, Punjab and
Chandigarh pursuant to Section 232(2)(b) of the Act.

The audited financials for the financial year ended
March 31, 2019, March 31, 2020 and the
supplementary financials for the quarter ended June
30, 2020, of the Transferor Company is enclosed as
ANNEXURE 8-9. Financials of the Transferor
Company for the financial year ended on March 31,
2019 and March 31, 2020 are available at
www.sabindustries.in

Relationship between the Transferor Companies
and the Transferee Company:

The Transferee company holds 685934 equity shares
in the Transferor company and these shares shall
stand cancelled pursuant to the scheme. Further,
there are common directors on the both of both
companies and both companies are group companies
except Shri Madan Mohan Chopra.



50. Description of the Scheme

51.

The Transferee Company and the Transferor
Company has agreed to amalgamate the Transferor
Company into and with the Transferee Company ona
going concern basis vide their respective board
resolutions dated July 2, 2019, in accordance with the
Scheme.

The Scheme, inter alia, provides for:
(i)  the amalgamation of the Transferor Company
into the Transferee Company, by way of merger
by absorption and dissolution of the Transferor
Company without winding up and the
consequent issuance of the Transferee
Company Shares in accordance with the Share
Exchange Ratio to the Eligible Members in
respect of each share of the Transferor
Company held by them in accordance with the
Scheme;

(i) various other matters incidental, consequential
or otherwise integrally connected therewith,
including the increase in share capital of the
Transferee company,

pursuant to Sections 230 to 232 of the Companies Act,
2013 and rules made there under, the Companies
(Compromises, Arrangements and Amalgamations)
Rules,2016 and in compliance with the provisions of
the Income-tax Act, 1961.

Rationale of the Scheme and the benefits of the
Scheme

()  The merger of Transferor Company with the
Transferee Company would result in the
emergence of the Transferee company as a
consolidated strong entity, which will contribute
to the overall growth prospects of the combined
entity leading to the increase in shareholder’s
value for both the Companies. The enhanced
financial and operational strengths of the
combined entity would enable in substantial
reduction of costs and the development of a
growth driven business portfolio through the
effective and efficient deployment of funds.

(I1)  The proposed merger also aims at pooling of
knowledge resources. There exists in the
Transferor Company and the Transferee
Company, a pool of highly skilled experts in
specialized areas such as technology,
engineering, law, commercial, taxation,
international practices etc. The services of
these professionals would be utilized more

effectively and efficiently.

(1)  The merger of Transferor Company with the
Transferee Company would, thus, result in
administrative and operational, organizational

efficiencies, competitiveness including
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52.

complete resource mobilization and to shall
achieve rationalisation in economies of scale,
reduction in overheads and other expenses
besides the amalgamation shall result in
optimal utilization of various resources. The
managerial expertise of both the Transferor
Company and the Transferee Company would
once combined together shall give additional
thrust to the merged entity.

(IV) The combined efforts and resources of the
Companies will enable raising of additional
financial facilities for better working of business
of both the Companies. It will ensure a fair

return on investments made by all stakeholders.

The Amalgamation would be in the best interest
of the public shareholders of the Transferor
Company, as they would continue to play their
part and enjoy results economic growth by
acquiring ownership rights in the Transferee
Company.

Appointed Date, Effective Date, Record Date and
Share Exchange Ratio and Other Considerations:

Appointed Date: The Appointed Date shall mean
April 01, 2019 or such other date as may be fixed or
approved by the Hon’ble National Company Law
Tribunal (“NCLT”/“Tribunal”) or any other Appropriate
Authority;

Effective Date: The effective date shall have the
meaning as described to term under Clause C (vi) of
Part | of the Scheme. Any references in this Scheme
to “upon this Scheme becoming effective” or
“effectiveness of this Scheme” shall mean and refer to
the Effective Date.

Clause 30 of the Scheme states that the Scheme is
and shall be conditional upon and subject to:

(@) The Scheme being approved by the requisite
majorities in number and value of such classes
of persons including the Members and/or
Creditors(wherever applicable) of the
Transferor Company and Transferee Company
as may be directed by the Court or any other

competent authority, as may be applicable;

The sanction of this Scheme by NCLT and / or
any other Appropriate Authority under sections
230 to 232 and other applicable provisions, if
any, ofthe Act;

(b)

(c) The Scheme being approved by the Public
Shareholders of Transferee Company and
Transferor Company through resolution passed
by way of ballot/e-voting, as applicable interms
of SEBI Circular No. CFD/DIL3/CIR/2017/21
issued on March 10, 2017, subject to
modification, if any, in accordance with any

subsequent circulars and amendment that may



(e)

be issued by SEBI from time totime;

Certified or authenticated copy of the order of
NCLT sanctioning the Scheme being filed with
the Registrar of Companies by the respective
companies involved in the Scheme ;and

Any other sanctions and orders as may be
directed by the NCLT in respect of the Scheme.

“Record Date” shall mean the date fixed by the
respective Board of the Transferor Company
and Transferee Company for the purpose of
determining the shareholders of the Transferor
Company to whom the Transferee Company’s
shares shall be allotted under this scheme.

Consideration for the Merger

For details regarding the share exchange ratio
and consideration, please refer to paragraph no.
53 below.

53. Salient Features of the Scheme:

A

E.

Clause C (6) (v) of Part | of the Scheme defines
“Appointed Date” means 1st April, 2019 or such
other date as may be proposed and approved by
the Hon’ble National Company Law Tribunal,
Chandigarh Bench or as may be directed by the
Hon’ble National Company Law Tribunal,
Chandigarh Bench

. Clause C (6) (vi) of Part | of the Scheme defines

“Effective Date” The effective date shall have the
meaning as described to term under Clause C (vi)
of Part | of the Scheme. Any references in this
Scheme to “upon this Scheme becoming
effective” or “effectiveness of this Scheme” shall
mean and referto the Effective Date.

Clause C (6) (vii) of Part | of the Scheme defines

“Eligible Member” shall mean each person
whose name appears in the register of members of
the Transferor Company and/or whose name
appears as the beneficial owner of the Transferor
Company’s shares in the record of depositories on
the Record Date

Clause C (6) (vi) of Part | of the Scheme defines
“Record Date” shall mean the date fixed by the
respective Board of the Transferor Company and
Transferee Company for the purpose of
determining the shareholders of the Transferor
Company to whom the Transferee Company’s
shares shall be allotted under this scheme.

Clause C (6) (xii) Part|ofthe Scheme defines

"Undertaking (s)" means entire business
undertaking(s) of the Transferor Companies as on the
Appointed date and shall mean and include

(a)

all the Assets including freehold and /or
leasehold assets, Lease hold Rights, Lease

19

(c)

(d)

(e)

(f)

agreements, Hire purchase agreements , Rent
agreements and under any other agreements &
arrangements, land &site development,
buildings, Infrastructure of commercial parking,
plant & machinery, data processing
equipments, furniture, fixture, office
equipments, vehicles, kitchen equipments,
temporary structure and movable assets,
investments, stocks of commercial property,
stock of traded goods, debtors, receivables,
cash in hand, bank balance, loans, advances,
Tax deducted at Source, security deposits and
all rights available to the company, whether or
not recorded in the books of account and/or
appearing in its balance sheet as on the
Appointed Date.

All the books of account, registers, statutory
registers, records and all other documents of
whatever nature relating to the above assets
and properties

All liabilities, debts, borrowings, Bills payable,
Public deposits, Secured Loans, unsecured
Loans, Creditors, Security deposits, Interest
Accrued, contingent Liabilities and all other
Liabilities, duties, undertakings, contractual
obligations, guarantees given and obligations of
the Transferor Companies as on the Appointed
Date.

All permanent employees of the Transferor
Companies.

All application monies, advance monies,
earnest monies and/ or Security deposits paid,
payments against other entitlements of the
Transferor Companies.

All claims of the Transferor Company pending
with any authorities, as per records of
Transferor Companies on the Appointed Date.

Without prejudice to the generality of sub clause
(a) to (f) above, the undertaking of the
Transferor Companies shall also include all the
Transferor Company reserves, movable and
immovable properties, Freehold and leasehold
property, tangible and intangible properties,
corporeal and incorporeal property in
possession or reversion present or contingent
of whatsoever nature and wheresoever
situated, assets including leasehold rights,
tenancy rights, industrial and other licenses,
permits, authorizations, quota rights,
trademarks, trade names, patents, copy rights,
know how, technical knowhow, right to recover
the government subsidy/ grants and other
industrial and intellectual properties, stocks,
receivables, investments, insurance policies,
bank guarantees and performance bank



F.

G.

guarantees by third parties, incentives and
concessions by way of exemption of sales tax
and purchase tax, right to carry forward
unabsorbed depreciation and losses under the
provisions of the Income Tax Act, 1961,
electricity connection, telephones, telex,
facsimile and other communication facilities
and equipments, right and benefits under all
agreement and all other interests, rights and
powers, privileges, liberties, easements,
advantages, benefits, permissions, consents,
registrations, no objection Certificates,
certifications and approvals of every kind,
nature and description whatsoever.

The Scheme provides that with effect from the
Appointed Date, the Transferor Company shall stand
amalgamated into the Transferee Company and its
Undertaking shall, pursuant to the provisions of
Sections 230 to 232 and other applicable provisions, if
any, of the Act, be and stand transferred to and vested
in the Transferee Company, as a going concern
without any further act, instrument, deed, matter or
thing so as to become, the undertaking of the
Transferee Company by virtue of and in the manner
provided in the Scheme

The Scheme further provides, inter alia, that

(i)  The Transferor Company shall be deemed to
have been carrying on all operations and
activities relating to the Undertaking of the
Transferor Company on behalf of the
Transferee Company and stand possessed of
the properties so to be transferred for and on
account of and in trust for the Transferee
Company.

(ii)  All profits accruing to the Transferor Company
or losses arising or accrued by it relating to the
Undertaking of the Transferor Company shall
for all purposes, be treated as the profits, or
losses as the case may be of the Transferee
Company.

(i)  Subject to the provisions of the Scheme, the
profits of the Transferor Company for the period
beginning from the Appointed date, shall belong
to and be the profits of the Transferee Company
and will be available to the Transferee Company
for being used or disposed of in any manner as it
may think fit including declaration of dividend in
respect of any financial year after the effective
date.

(iv) Save as specifically provided in this scheme,
the Transferor Company shall not, after filing of
this Scheme with the Hon'ble National
Company Law tribunal (NCLT) make any
change in its capital structure by any further
issue of shares on preferential basis or allot any
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H.

rights shares or Bonus Shares out of its
Authorised Share Capital upto the effective
date except with the prior consent of the
Transferee Company. However the Transferee
Company shall be at liberty to issue or allot any
new shares/ rights shares/ preferential Shares
or Bonus Shares out of its Authorised or
unissued Share capital in any manner
considered appropriate by the Board of
directors of the Transferee Company

Issuance of Transferee Company Shares for
Amalgamation

Upon the Effective Date the resultant authorized
share capital of the Transferor Company, shall be
deemed to be added to the authorized share capital of
the Transferee Company without any requirement of a
further act or deed on the part of the Transferee
Company (including payment of stamp duty and / or
fees payable to the relevant Registrar of Companies),
such that upon the effectiveness of the Scheme, the
authorised share capital of the Transferee Company
shall be increased to INR 30,00,00,000 (Rupees
Thirty Crores only) comprising of 3,00,00,000 equity
shares of INR 10 (Rupee Ten) each without any
further act, deed, resolution or writing.

The Amalgamation will be accounted in accordance
with the “acquisition method” prescribed under the
Indian Accounting Standard 103 (Business
Combinations) as notified under Section 133 of the
Act, read together with Paragraph 3 of The
Companies (Indian Accounting Standard) Rules,
2015.

Upon the Effective Date, the Transferor Company
shall stand dissolved without winding up.

YOU ARE REQUESTED TO READ THE ENTIRE
TEXT OF THE SCHEME TO GET FULLY

ACQUAINTED WITH THE PROVISIONS THEREOF.
THE AFORESAID ARE ONLY SOME OF THE

SALIENT EXTRACTS THEREOF.

54. Summary of the Valuation Report including basis

of valuation and the Fairness Opinion of the
Registered Valuer:

The Valuation Report recommends the following
range of share exchange ratio for the proposed
merger of the Transferor Company into the
Transferee Company:

“1 (One) Transferee Company Shares, each fully paid
up, in respect of every 350 (Three Hundred Fifty)
Transferor Company Share, held by them in the
Transferor Company” (“Share Exchange Ratio”).

In terms of the Scheme, an Eligible Member means
““Eligible Member” shall mean each person whose
name appears in the register of members of the



55.

56.

Transferor Company and/or whose name appears as
the beneficial owner of the Transferor Company’s
shares in the record of depositories on the Record
Date”

Moreover, the Fairness Opinion has been issued in
respect of the Valuation Report. No special valuation
difficulties were reported by the valuers.

Please refer to the Valuation Report and the Fairness
Opinion that are enclosed as ANNEXURE 3 and
ANNEXURE 4, respectively.

These will also be available for inspection at the
registered office of the Transferor Company

Details of capital or debt restructuring, if any:

The Scheme does not contemplate any debt
restructuring nor are the Transferee Company and the
Transferor Company undergoing any debt
restructuring.

The Scheme does not contemplate any capital
restructuring.

Details of approvals, sanctions or no-
objection(s), if any, from regulatory or any other
governmental authorities required, received or
pending for the proposed Scheme:

The equity shares of the Transferor Company
are listed on the Stock Exchanges. Pursuant to
Regulation 37 of the SEBI Listing Regulations
read with the Circular No. CFD/
DIL3/CIR/2017/21 dated March 10, 2017, as
amended from time to time, issued by SEBI
(“SEBI Circular”), the Transferor Company had
filed the Scheme with BSE on July 12, 2019 to
seek their no objection to the Scheme. The
Transferor Company has received observation
letter, dated September 12, 2019, from the
Stock Exchange wherein the Stock Exchange
has granted their no objection to filing the
Scheme with the Tribunal. The said observation
letters issued by the BSE is enclosed as
ANNEXURE 6.

The equity shares of the Transferee
Company are listed on the Stock
Exchanges. Pursuant to Regulation 37 of
the SEBI Listing Regulations read with
SEBI Circular, the Transferee Company had
filed the Scheme with BSE on July 06, 2019
to seek their no objection to the Scheme.
The Transferee Company has received
observation letters, both dated September
12,2019, from the Stock Exchanges wherein
the Stock Exchanges have granted their no
objection to filing the Scheme with the
Tribunal. The said observation letters
issued by the BSE are enclosed as
ANNEXURE -11.

a)

b)
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Asrequired by the SEBI Circular, the Transferor
Company has filed its Complaint Report with
the BSE on August 14, 2019. The Complaint
Reports filed by the Transferor Company
indicate that it has received ‘nil’ complaints.
Copies of the Complaint Reports filed by the
Transferor Company with the BSE is enclosed
as ANNEXURE-5

As required by the SEBI Circular, the
Transferee Company has filed its Complaint
Report with the BSE on August 14, 2019
respectively. The Complaint Reports filed
by the Transferee Company indicate that it
has received ‘nil’ complaints. Copies of the
Complaint Reports filed by the Transferee
Company with the BSE are enclosed as
ANNEXURE 10.

The registered office of the Transferee
Company is situated at SCO 49-50, Sector
26, Madhya Marg, Chandigarh and
accordingly the first motion application was
filed by both companies with the Hon’ble
National Company Law Tribunal at
Chandigarh, on September 19, 2019.
Consequently, the Tribunal pursuant to its
order dated June 12, 2020, has directed,
inter alia, the convening of the Meeting.

c)

d)

e)

f) The Transferee Company has obtained
certificate from its statutory auditors in
terms of the provisos to Sections 230(7) and

232(3) oftheAct.

The Scheme does not in any way violate,
override or circumvent any provision of the
Act and the rules and regulations issued
thereunder.

a)

Inspection of Documents: Copies of the following
documents will be open for inspection to the Equity
Shareholders of the Transferee Company at its
registered office situated at SCO 49-50, Sector 26,
Madhya Marg, Chandigarh on all days except
Saturday, Sunday and public holidays between 11:00
A.M.and 01:00 P.M.

up to the date of the Meeting:

Order dated June 12, 2020 passed by the
Tribunal in Company Application No. CA (CAA)
No. 37/Chd/Chd/2019, directing inter alia, the
convening of the Meeting;

a)

b)

c)

Scheme, as filed before the Tribunal;

Valuation report on recommendation of share
exchange dated 20.06.2019 issued by CA
Vikas Aggarwal, Chartered Accountant, Regd.
Valuer with IBBI

d) Fairness opinion dated June 27, 2019 issued to



f)

9)

h)

)]

k)

n)

P)

q)

the both companies by M/s Corporate Capital
Ventures Private Limited, a merchant banker
registered with SEBI;

Complaint Report filed by the Transferee
Company with the BSE on August 14,2019;

Complaint Report filed by the Transferor
Company with the BSE on August 14,2019

Observation letters, dated September 12,2019,
issued by the BSE to the Transferee Company;

Observation letters, dated September 12,2019,
issued by the BSE to the Transferor Company

Certificate of Incorporation dated 16.02.1983
and the Fresh Certificates of Incorporation
consequent on change of name dated
11.08.1989 and 08.02.1996 respectively, along
with copies of the memorandum of association
and articles of association of the Transferee
Company;

Certificate of Incorporation dated December
23,1975, along with copies of the memorandum
of association and articles of association of the
Transferor Company

Certificate dated July, 2, 2019 issued by AKR &
Associates, Chartered Accountants, the
statutory auditor of the Transferee Company in
terms of the provisos to Sections 230(7) and
232(3) of the Companies Act, 2013;

Certificate dated 2nd July, 2019 issued by AKR
& Associates, Chartered Accountants, the
statutory auditor of the Transferor Company in
terms of the provisos to Sections 230(7) and
232(3) ofthe Companies Act, 2013;

Annual reports of the Transferee Company and
Transferor Company for the last three financial
years ended March 31, 2019, March 31, 2018
and March 31, 2017 and Audited Result for the
financial year March 31, 2020;

Supplementary Accounting Statement cum
Limited quarterly reviewed financials of both
companies for the quarter ended June 30,
2020;

Extract of the resolutions dated July 2, 2019
passed by the respective Boards’ of each of the
Companies, inter alia, approving the Scheme
and the filing thereof with the Tribunal;

Report of the Audit Committee of the
Transferee Company dated June 28, 2019
recommending the Scheme to the Board of the
Transferee Company;

Report of the Audit Committee of the Transferor
Company dated June 28, 2019 recommending
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s)

the Scheme to the Board of the Transferee
Company

Pre and post-arrangement expected capital
structure and shareholding pattern of SAB
Industries Limited;

Reports adopted by the respective Boards of
the Companies pursuant to Section 232(2)(c) of
the Act; and

Paper books filed in Company Application No.
CA (CAA) No. 37/Chd/Chd/2019 including the
application along with annexures.

Dated this 15th Day of July 2020.

For SAB Industries Limited

Sd/-
Ms. Gurpreet Kaur.

(Company Secretary and Authorized Signatory)

Registered Office: SC049-50, Sector 26, Madhya Marg
Chandigarh 160019

CIN: LOO0O00CH1983PLC031318

Email: ssl_ssg@glide.net.in
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(ii)

Annexure-1
SCHEME FOR ARRANGEMENT
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISION OF
THE COMPANIES ACT, 2013

BETWEEN
STEEL STRIPS LIMITED
TRANSFEROR COMPANY
AND
SAB INDUSTRIES LIMITED
TRANSFEREE COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme is divided into following parts:

. Part- I, which deals with the introduction and definitions and also sets out the share capital of the Transferor
Company and the Transferee Company;

ii. Part-Il, which deals with the TRANSFER OF TRANSFERRED UNDERTAKINGS OF TRANSFEROR
COMPANY

ii.  Part-1llwhich deals with the payment of consideration /issue of shares

iv. Part- IV, which deals with the changes to share capital of the Transferor Company and the Transferee
Company; and

v.  Part-V, which deals with the general terms and conditions applicable to the Scheme

PART I

GENERAL

TRANSFEREE COMPANY - SAB INDUSTRIES LIMITED

SAB Industries Limited bearing CIN No. LOOOOCH1983PLC031318 is a Public Company listed on “BSE Limited”
having its registered office at SCO 49-50, Sector-26, Madhya Marg, Chandigarh-160019 (hereinafter referred to as
the Transferee Company) and is engaged in the Construction, Infrastructure, Real Estate and to provide the internet
services. The Equity Shares of the Transferee Company are listed on BSE Limited (“Stock Exchange”).

TRANSFEROR COMPANY — STEEL STRIPS LIMITED

Steel Strips Limited bearing CIN No. L45202PB1975PLC003610 is a Public Limited Company listed on BSE
having its registered office situated at Village Harkishanpura, Bhawanigarh Tehsil, Distt. Sangrur, Punjab -
148026 (hereinafter referred to as the Transferor Company) and was engaged in the Business of manufacturing
of Steel Products (Steel Billets, Ingots and Special Steels in rounds and flats). However, the steel business of
the Company could not survive due to severe recession in Steel Industry and its previous activities becoming
un-competitive. The Board of the Company was in the process of exploring and evaluating alternative business
opportunities including the same activities which the Transferor company is undertaking. The Equity shares of
the Transferor Company are listed on the BSE Limited (“Stock Exchange”).

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

The amalgamation of the Transferor Company into the Transferee Company, by way of merger by absorption and
dissolution of the Transferor Company without winding up and the consequent to the issuance of shares of
Transferee Company (as defined hereunder), in accordance with the Share Exchange Ratio (as defined hereunder)
to the eligible members (as defined hereunder) of the transferor company, in respect of each share of the Transferor
Company held by them in accordance with this scheme (“Amalgamation”)

Various, other matters incidental, consequential or otherwise integrally connected therewith, mcludlng the increase
inshare ital of the, Tranfferee Company, Pursuant to Sections 230 to 232 and other relevant p: sions of the Act
inthe ro .('.‘ffor in this Scheme and in compliance with the provisions of the Incopﬁ EaxAct(as defined




(ii)
(iii)

(i)

(iii)

The Amalgamation of the Transferor Company into Transferee Company shall be in full compliance with the
conditions relating to “amalgamation” as provided under Section 2(1B) and other related provisions of the Income
TaxActsuch that, inter alia:

all the properties of the Transferor Company, immediately before the Amalgamation, shall become the properties of
the Transferee Company, by virtue of the Amalgamation;

all the liabilities of the Transferor Company, immediately before the Amalgamation shall become the liabilities of the
Transferee Company, by virtue of the amalgamation ; and

the shareholders holding all shares in the Transferor Company will become shareholders of the Transferee
Company by virtue of the Amalgamation.

If any terms or provision or parts of this scheme is/are inconsistent with the provision of Section 2(1B) of the Income
Tax Act, the provision of section 2(1B) of the Income Tax Act shall prevail and the Scheme shall stand modified to the
extent necessary to comply with Section 2(IB) of the Income Tax Act and such modifications shall not affect other
parts of the Scheme.

RATIONALE OF THE SCHEME

The amalgamation of Transferor Company with Transferee Company will result in various benefits for the
stakeholders. Some of these are enumerated as follows:

The merger of Transferor Company with the Transferee Company would result in the emergence of the Transferee
company as a consolidated strong entity, which will contribute to the overall growth prospects of the combined entity
leading to the increase in shareholder's value for both the Companies. The enhanced financial and operational
strengths of the combined entity would enable in substantial reduction of costs and the development of a growth
driven business portfolio through the effective and efficient deployment of funds.

The proposed merger also aims at pooling of knowledge resources. There exists in the Transferor Company and the
Transferee Company, a pool of highly skilled experts in specialized areas such as technology, engineering, law,
commercial, taxation, international practices etc. The services of these professionals would be utilized more
effectively and efficiently.

The merger of Transferor Company with the Transferee Company would, thus, result in administrative and
operational, organizational efficiencies, competitiveness including complete resources mobilization and
rationalisation in economies of scale, reduction in overheads and other expenses besides the amalgamation shall
result in optimal utilization of various resources. The managerial expertise of both the Transferor Company and the
Transferee Company would once combined together shall give additional thrust to the merged entity.

The combined efforts and resources of the Companies will enable raising of additional financial facilities for better
working of business of both the Companies. It will ensure a fair return on investments made by all stakeholders.

The Amalgamation would be in the best interest of the public shareholders of the Transferor Company, as they would
continue to play their partin the Indian economy growth by acquiring ownership rights in Transferee Company.

Definitions

Inthis Scheme, unless repugnant to the meaning or context thereof, the following shall have the meaning as given to
them below:-

(i) “Transferor Company” means “Steel Strips Limited”
(i) “Transferee Company” means “SAB Industries Limited”.

(iii) “Acts” means the Companies Act, 2013 and rules and regulations framed thereunder including any statutory
modifications or re-enactment or amendments thereof for the time being in force.

(iv) “Amalgamation” shall have the meaning ascribed toitin clause 5(i) above;

(v) “Appointed Date” means 1% April, 2019 or such other date as may be proposed and approved by the Hon'ble
National Company Law Tribunal, Chandigarh Bench or as may be directed by the Hon'ble National Company
Law Tribunal, Chandigarh Bench.

(vi) “Effective Date” means such date as the Transferor Company and the Transferee Company mutually agree
being a date on the last of the dates or post the last of the dates on which all conditions and matters referred to in
Clause 31 of the Scheme occur or have been fulfilled or waived in accordance with this Scheme. Reference in
this Scheme to date of 'coming into effect of the Scheme' or 'effectiveness of the Scheme' shall mean the
Effective Date

(vii) “Eligible Member” shall mean each person whose name appears in the register of members of the Transferor
Company and/or whose name appears as the beneficial owner of the Transferor Company's shares in the
record of depositories on the Record Date.

(viii) “Employees means all the permanent employees or any other staff of the Transferor Company as on the
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Company's shares shall be allotted under this scheme;
(x) “Registrar of Companies” means the Registrar of Companies, Punjab and Chandigarh at Chandigarh;
(xi) “Share Exchange Ratio” has the meaning ascribed toitin sub clause (i) of Clause 19 hereof;

(xii) "Undertaking (s)" means entire business undertaking(s) of the Transferor Companies as on the Appointed
date and shall mean and include:

(a) all the Assets including freehold and /or leasehold assets, Lease hold Rights, Lease agreements, Hire
purchase agreements , Rent agreements and under any other agreements & arrangements, land &site
development, buildings, Infrastructure of commercial parking, plant & machinery, data processing equipments,
furniture, fixture, office equipments, vehicles, kitchen equipments, temporary structure and movable assets,
investments, stocks of commercial property, stock of traded goods, debtors, receivables, cash in hand, bank
balance, loans, advances, Tax deducted at Source, security deposits and all rights available to the company,
whether or not recorded in the books of account and/or appearing in its balance sheet as on the Appointed Date.

(b) All the books of account, registers, statutory registers, records and all other documents of whatever nature
relating to the above assets and properties.

(c) All liabilities, debts, borrowings, Bills payable, Public deposits, Secured Loans, unsecured Loans, Creditors,
Security deposits, Interest Accrued, contingent Liabilities and all other Liabilities, duties, undertakings,
contractual obligations, guarantees given and obligations of the Transferor Companies as on the Appointed
Date.

(d) Allpermanentemployees of the Transferor Companies.

(e) All application monies, advance monies, earnest monies and/ or Security deposits paid, payments against
other entitlements of the Transferor Companies.

(f)  All claims of the Transferor Company pending with any authorities, as per records of Transferor Companies on
the Appointed Date.

(g) Without prejudice to the generality of sub clause (a) to (f) above, the undertaking of the Transferor Companies
shall also include all the Transferor Company reserves, movable and immovable properties, Freehold and
leasehold property, tangible and intangible properties, corporeal and incorporeal property in possession or
reversion present or contingent of whatsoever nature and wheresoever situated, assets including leasehold
rights, tenancy rights, industrial and other licenses, permits, authorizations, quota rights, trademarks, trade
names, patents, copy rights, know how, technical knowhow, right to recover the government subsidy/ grants
and other industrial and intellectual properties, stocks, receivables, investments, insurance policies, bank
guarantees and performance bank guarantees by third parties, incentives and concessions by way of
exemption of sales tax and purchase tax, right to carry forward unabsorbed depreciation and losses under the
provisions of the Income Tax Act, 1961, electricity connection, telephones, telex, facsimile and other
communication facilities and equipments, right and benefits under all agreement and all other interests, rights
and powers, privileges, liberties, easements, advantages, benefits, permissions, consents, registrations, no
objection Certificates, certifications and approvals of every kind, nature and description whatsoever.

(xiii) "Miscellaneous Expenditure” means Miscellaneous Expenditure (To the extent not written off or adjusted)
appearing in the Balance Sheet of the Transferor Company as on Appointed date and further accretion thereto
till the effective date.

(xiv) "Scheme™ means this scheme of Amalgamation as set out herein and in its present form or with any
modification(s) and amendments thereto.

(xv) All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act, and other applicable laws, rules,
regulations, bye-laws as the case may be or any statutory modifications or re-enactment thereof for the time
beingin force.

(xvi) Reference to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this scheme.
(xvii) The headings herein shall not affect the construction of this scheme.
(xviii) The singular shall include the plural and vice versa; and reference to one gender include all genders.

n o« » oo

(xix) 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 these terms.

(xx) Reference to a person include any individual, firm, body corporate (whether incorporated or not), government,
state or agency of a state or any joint venture, association, partnership, works council or employee
representative body (whether or not having separate legal personality).

(xxi) Reference to any of the terms of taxes, duty, levy, cess in the Scheme shall be construed as reference to all of
them whether jointly or severally.

ce @my statute or statutory provision shall include:
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(i)

(iii)

b)  Such provision as from time to time amended, modified, re-enacted or consolidated (whether before or after
filing of this Scheme) to the extent such amendment, modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this Scheme and (to the extent liability there under may
exist or can arise) shall include any past statutory provisions (as amended, modified, re-enacted or
consolidated from time to time) which the provision referred to has directly or indirectly replaced.

SHARE CAPITAL

(a) Transferor Company:-
1. The Authorised, Issued, Subscribed and paid up Share capital of the Steel Strips Limited as on 31°"March,
2019 are as under:-
Particulars Rs.
AUTHORISED SHARE CAPITAL
91,00,000 Equity Shares of Rs. 10 each 9,10,00,000
Cumulative Redeemable Preference Shares of Rs. 100 each 90,00,000
TOTAL 10,00,00,000
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL
82,83,103 Equity Shares of Rs. 10 each fully paid up 8,28,31,030

The Equity Shares of the Transferor Company are listed on “BSE Limited”

(b) Transferee Company:-

2. The Authorised, Issued, Subscribed and paid up Share capital of the SAB Industries Limited as on 31°
March, 2019 are as under:-

Particulars Rs.
AUTHORISED SHARE CAPITAL

2,00,00,000 Equity Shares of Rs. 10 each 20,00,00,000
TOTAL 20,00,00,000
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL

15188372 Equity Shares of Rs. 10 each fully paid up 15,18,83,720

The Equity Shares of the Transferor Company are listed on “BSE Limited”

PART - 11
TRANSFER OF TRANSFERRED UNDERTAKINGS OF TRANSFEROR COMPANY
TRANSFER

With effect from the Appointed date and upon the scheme becoming effective, the whole of the business,
undertaking, estates, assets, properties, liabilities, obligations, rights, title, licenses, license agreements, lease
agreements, Rent Agreements and particularly the immovable properties incapable of passing by manual delivery of
the Transferor Company shall pursuant to the provisions of Section 230-232 and other applicable provisions of the
said Act without any further act, application and/or deed and without any payment of stamp duty , transfer charges
or any other charges, shall be transferred to and vested in the Transferee Company so as to become the
undertaking(s) and properties of the Transferee Company from the Appointed date. The Transfer and/ or vesting of
the properties as aforesaid shall be subject to the existing charges, hypothecation and mortgages, if any, in respect
of all the aforesaid assets or any part thereof of the Transferor Company. Provided however that such charges shall
not extend over or be deemed to extend over any of the assets of the Transferee Company already owned and held
by the Transferee Company.

With effect from the Appointed date and upon the scheme becoming effective, all the immovable properties including
freehold and leasehold properties and any documents of title/ rights and easement in relation to them shall be vested
in and transferred to and or be deemed to have been and stand transferred to and vested in Transferee Company
and shall belong to Transferee Company. The mutation of the title to the immovable properties, freehold and
leasehold Properties shall be made and duly recorded by the appropriate authorities pursuant to the sanction of
scheme and upon the scheme becoming effective, in accordance with the terms hereof, in favour of Transferee
Company. No stamp duty, transfer charges and any other charges shall be payable for the transfer and vesting of
immovable properties including freehold and leasehold properties.

Any statutory Licenses, registration, records, entitlements, powers, rights, benefits and advantages, permissions,

gqserr’:;,fgp;ﬁlarry on the operations of the Transferor Company including all sup _l.f'-ﬁéigg{rical power,
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(iv)

(vi)

(vii)

(viii)
(ix)

(i)

(xii)

(xiii)

(xiv)

(xv)

environmental approvals and consents, License agreement, Sales Tax, Excise registrations or other licenses and
consents shall stand vested in or transferred to the Transferee Company without any further act or deed and shall
always be deemed to have been issued to the Transferee Company and the concerned statutory authorities and/or
licensors and/or regulators shall endorse and mutate and or record the same, upon the filing of this scheme as
sanctioned with such authorities and licensors, so as to empower and facilitate the transfer and vesting of the
undertaking in the Transferee Company.

All contracts, deeds, bonds, agreements, arrangements, engagements and other instruments including Lease shall
be vested to and transferred in the Transferee Company. These agreements shall be in full force and effect against or
in favour of the Transferee Company as fully and effectively as if, instead of Transferor Company, it had been a party
thereto or beneficiary in respect thereof.

As far as the Incentives, subsidies, rehabilitation Scheme, 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 Transferor Company
are concerned, the same shall vest with and be available to the Transferee Company on the same terms and
conditions.

With effect from the Appointed date and upon the scheme becoming effective and subject to the provisions of this
scheme, all contracts, deeds, bonds, agreements, memorandum of Understanding, schemes, arrangements and
other instruments of whatsoever nature in relation to the undertaking to which any of the Transferor Company is a
party subsisting or having effect immediately before the Effective date shall remain in force and effect against or in
favour of the Transferee Company as the case may be and may be enforced fully and as effectual as if instead of the
Transferor Company the Transferee Company had been a party or beneficiary or oblige thereto.

With effect from the Appointed date and upon the scheme becoming effective, all permits, quotas, rights,
entitlements, licenses including those relating to trademarks, tenancies, patents, copy rights, privileges, powers,
facilities of every kind and description of whatsoever nature in relation to the Undertaking to which any of the
Transferor Company is a party or to the benefit of which the Transferor Company may be eligible and which are
subsisting or having effectimmediately before the Effective Date, shall be &

remain in force and effect in favour of or against the Transferee Company as the case may be, and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or oblige thereto.

Any inter se contracts between the Transferor Company and Transferee Company shall stand merged and vested in
the Transferee Company upon the sanction of the Scheme becoming effective.

To the extent that there are intercompany Investments, loans, deposits or balances, as between the Transferor
Company and the Transferee Company, the obligations in respect thereof shall come to an end and corresponding
effect shall be given in the books of account and records of the Transferee Company for the reduction of any assets
or liabilities as the case may be. For the removal of doubts, it is clarified that in view of the above there would be no
accrual of interest or other charges from the Appointed date in respect of any such inter- Company loans, deposits or
balances and these transactions shall be considered as intra party transactions for all purposes.

The Transferee Company, at any time after this Scheme coming into effect in accordance with the provisions of this
Scheme, if so required, under any law or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to the Undertaking of the Transferor
Company to which the Transferor Company is a party 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 Company and to carry out or perform all such formalities or compliances referred
to above on the part of the Transferor Company.

With effect from the Appointed date and Upon the Scheme becoming effective the debts, liabilities, duties and
obligations of the Transferor Company relating to the Undertaking of the Transferor Company shall, without any
further act, application or deed be and stand transferred to the Transferee Company and shall become the debts,
liabilities and obligations of the Transferee Company which it undertakes to meet, discharge and satisfy.

With effect from the Appointed date and upon the Scheme becoming effective, all debts, liabilities, duties and
obligations including those arising out of guarantees executed by the Transferor Company shall stand transferred
and vested in the Transferee Company as part of the continuing contractual obligations vested in the Transferee
Company.

Upon this Scheme coming into effect, the existing banking facilities pertaining to the Undertaking of the Transferor
Company as maintained by the Transferor Company shall stand transferred and vest in the Transferee Company
and the respective Banks shall transfer all such banking facilities in to the name of the Transferee Company.

Upon this Scheme coming into effect, all legal or other proceedings by or against the Transferor Company under any
statute(s), or otherwise whether pending on the Appointed date or which may be instituted in future in respect of any
matter arising before the effective date shall be continued and enforced by or against the Transferee Company after
the effective Date.
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Date, in any Court or before any authority, judicial, quasi judicial or administrative or any adjudicating authority, the
same shall not abate, be discontinued or be in any way prejudicially affected by reason of the transfer of the
undertaking of the Transferor Company or anything contained in the Scheme but the proceedings shall 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 Company as
if the Scheme had not been made. On and from the Effective Date, the Transferee Company shall and may initiate
any proceedings in pursuance to the said contracts, deeds and instruments as the Transferee Company has
stepped into the shoes of the Transferor Company.

Upon the coming into effect of this scheme, all employees of the Transferor Company shall become the employees
of the Transferee Company, subject to the provisions hereof without any break in their services and on the basis of
continuity of service and, on terms and conditions no less favorable than those on which they are engaged by the
Transferor Company and without any interruption of service as a result of the Amalgamation. For the purpose of
payment of any compensation, gratuity and other terminal benefits, the uninterrupted past services of such
Transferor Company Employees with the Transferor Company shall also be taken into account and paid (as and
when payable) by the Transferee Company.

(xvii) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the Transferor Company Employees would

(ii)

(iii)

(iv)

10.

1.

be continued to be deposited in the existing Employee Benefits Funds of the Transferor Company. It is clarified that
upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created
for such funds by the Transferor Company shall stand dissolved.

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

The Transferor Company shall be deemed to have been carrying on all operations and activities relating to the
Undertaking of the Transferor Company on behalf of the Transferee Company and stand possessed of the
properties so to be transferred for and on account of and in trust for the Transferee Company.

All profits accruing to the Transferor Company or losses arising or accrued by it relating to the Undertaking of the
Transferor Company shall for all purposes, be treated as the profits, or losses as the case may be of the Transferee
Company.

Subject to the provisions of the Scheme, the profits of the Transferor Company for the period beginning from the
Appointed date, shall belong to and be the profits of the Transferee Company and will be available to the Transferee
Company for being used or disposed of in any manner as it may think fitincluding declaration of dividend in respect of
any financial year after the effective date.

Save as specifically provided in this scheme, the Transferor Company shall not, after filing of this Scheme with the
Hon'ble National Company Law tribunal (NCLT) make any change in its capital structure by any further issue of
shares on preferential basis or allot any rights shares or Bonus Shares out of its Authorised Share Capital upto the
effective date except with the prior consent of the Transferee Company. However the Transferee Company shall be
atliberty to issue or allot any new shares/ rights shares/ preferential Shares or Bonus Shares out of its Authorised or
unissued Share capital in any manner considered appropriate by the Board of directors of the Transferee Company

The Transferor Company hereby undertakes from the Appointed Date and upto and including the effective date to
carry on its operations relating to undertaking of the Transferor Company with proper prudence and hereby agrees
and undertakes not to alienate, charge or otherwise deal with or dispose of the Undertaking of the Transferor
Company or any part thereof (except in the ordinary course of business and as provided in this scheme) without the
prior written consent of the Transferee Company, and shall not vary the terms and conditions of the employment of its
employees exceptin the ordinary course of business.

All the staff, workmen and other employees in service of the Transferor Company engaged in the Undertakings of the
Transferor Company as on the Effective Date under this scheme shall become the staff, workmen and employees of
the Transferee Company on the basis that:

a) their services shall be deemed to have been continuous and shall not have been interrupted by reasons of the
transfer of the Undertaking(s);

b) the terms and conditions of service applicable to the said staff , workmen and other employees after such
transfer shall not in any way be less favorable to them than those applicable to them immediately before the
transfer; and

c) itis expressly provided that as far as Provident, Gratuity, Superannuation Fund/ Scheme or any other Special
Fund/ Scheme created or existing for the benefit of the staff, workmen and other employees of the Transferor
Company are concerned, upon the Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purpose whatsoever related to the administration or operation of
such funds/ schemes or in relation to the obligations to make contributions to the said funds/ Schemes in
accordance with the provisions of such funds/ schemes as per the terms provided in the respective Trust
Deeds.

d) m\ancﬂg mthat all the rights, duties, powers and obligations of the Transferor Comgpy inrelation to
me? shall become those of the Transferee Company and all the rlght Aﬂ ﬁ benefits of
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12.

13.

14,

15.

16.

treated as having been continuous for the purpose of the aforesaid Funds/ Schemes or provisions.

The transfer and vesting of the properties and liabilities of the undertaking(s) of the Transferor Company to the
Transferee Company and the continuance of the proceedings by or against the Transferee Company as per this
scheme shall not affect any transaction or proceedings already completed by the Transferor Company on and from
the Appointed date and upto the Effective date and that the Transferee Company accepts all acts, deeds and things
done and executed by and /or on behalf of the Transferor Company.

Subject to the other provisions contained in this Scheme, all contracts, business/asset purchase agreements,
memorandum of understandings, memorandum of agreement, memorandums of agreed points, letters of agreed
points, arrangements, undertakings, declarations whether written or otherwise, contracts, lease rights, deeds,
bonds, other agreements and instruments of whatsoever nature relating to the Undertakings of the Transferor
Company to which any of the Transferor Company is orwas a party or having effectimmediately before the Effective
date, shall remain in full force and in effect against and in favour of Transferee Company and may be enforced fully
and effectually as ifinstead of the Transferor Company, the Transferee Company had been a party thereto.

Upon the coming into the effect of the scheme, all Motor vehicles of any nature whatsoever comprised in or relatable
to the undertakings of the Transferor Company shall vest in the Transferee Company and the appropriate
Government and Registration Authorities shall mutate and register the said vehicles in the name of the Transferee
Company as if the vehicles had originally been registered in the name of the Transferee Company without levying or
imposing any fees, charges, taxed or levy whatsoever.

Upon the scheme coming into effect, the balance appearing under the head " Miscellaneous Expenditure (to the
extent not written off or adjusted)" in the books of Transferor Company as on the Appointed date, if any, shall be
debited by the Transferee Company to its Misc. Expenditure (to the extent not written off or adjusted) and the same
shall thereafter be dealt with in the same manner as it would have been/ had been incurred by the Transferee
Company.

Accounting Treatment

(i) The Amalgamation will be accounted in accordance with the “acquisition method” prescribed under the Indian
Accounting Standard 103 (Business Combinations) as notified under Section 133 of the Act, read together with
paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015 alongwith other applicable standards
and rules of the Companies Act, 2013.

(ii)  Accordingly, all the assets and liabilities recorded in the books of the Transferor Company shall be transferred
to and vested in the Transferee Company pursuant to the sanctioning of the Scheme and shall be recorded by
the Transferee Company at the respective values determined as per the prescribed Indian Accounting
Standard 103 (Business Combinations) as notified under Section 133 of the Act, read together with paragraph
3 of the Companies (Indian Accounting Standard) Rules, 2015 alongwith other applicable standards and rules
ofthe Companies Act, 2013.

(iii) Inter-company balances, if any, will stand cancelled.

(iv) The excess of the Assets and Liabilities transferred to the Transferee Company, if any, would be credited to the
Reserves.

(v) The shortfall of the Assets and Liabilities transferred to the Transferee Company, if any, would be treated as
Goodwill and it shall be adjusted/cancelled against Securities Premium Account of the Transferee
Company and the order of the NCLT sanctioning the scheme shall be deemed to be an order confirming
the reduction / shortfall of the Assets and liabilities and no separate sanction under Sections 52 and 66 of
the Companies Act, 2013 will be necessary.

(vi) Allthe reserves of the Transferor Company under different heads shall become the corresponding reserves of
the Transferee Company. The debit balance of the Profit & Loss Account of the Transferor Company, if any, will
be adjusted/ offset against the credit balance of the Profit & Loss Account/General Reserve of the Transferee
Company.

(vii) Accounting policies of the Transferor Company will be harmonized with that of the Transferee Company
following the amalgamation.

(viii) Ifthere is any difference in accounting policies of the Transferor Company and that of the Transferee Company,
the impact of the same till the appointed date will be quantified and same should be appropriately adjusted and
reported in accordance with the applicable accounting rules and principles, so as to ensure that the financial
statement of the Transferee Company reflects the financial position on the basis of consistent accounting
policies.

(ix) Pursuantto Section 72A of the Income TaxAct 1961, the accumulated loss and the unabsorbed depreciation of
the Transferor Company shall be deemed to be the loss or, as the case may be, aIIowance for depreciation of
the Transferee company for the previous year i.e 2018-19 as the Appointed date is 1° April, 2019 and other
provision ofthe Income tax Act, 1961, relating to set off and carry forward of loss and aIIowance for depreciation

Bl(ules and regulatlon of Income TaxAct, 1961
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taxes, levy, cess, fees, tax refunds payable by or refundable to the Transferor Company, including all or any tax
refunds or tax liabilities or tax claims arising from pending tax proceedings, under any law, on or before the
Effective Date, shall be treated as or deemed to be treated as the tax liability or tax refunds/ tax claims (whether
or not recorded in the books of Transferor Company) as the case may be, of the Transferee Company, and any
advance income tax, unabsorbed tax losses and depreciation, etc., as would have been available to the
Transferor Company on or before the Effective Date, shall be available to the Transferee Company upon the
Scheme coming into effect.

PART llI

PAYMENT OF CONSIDERATION/ISSUE OF SHARES

17 The Transferee Company (SAB) holds 6,85,934 equity shares of Rs.10/- each in the share capital of the Transferor
Company. These shares shall stand cancelled and share capital of the Transferor Company shall accordingly
reduce without the requirement of any separate/further sanction or approval whatsoever in this regard under the
Companies Act, 2013 or under any other law. The Transferee Company shall surrender these shares to the
Transferor Company for cancellation. Accordingly, these 685934 equity shares will not be considered at the time of
allotment of shares to the member of Transferor Company in the agreed exchange ratio. Accordingly the entire
investment in the books of accounts of the Transferee Company on account of 6,85,934 equity shares of Rs.10/-
each of Transferor Company shall stand cancelled and written off / reversed in the accounts of the Transferee
Company on the Scheme of Amalgamation becoming effective.

(0

(ii)

(iii)

(iv)

v)

(vi)

Upon coming into effect of the scheme and in consideration of the Amalgamation including the transfer and
vesting of the Undertaking in the Transferee Company pursuant to this scheme, the Transferee Company shall,
as soon as possible after the Record Date, or such other dates as may be required by the Stock Exchange,
complete allotment of the Transferee Company shares in favour of the Eligible Members in following manner:

“Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Fifty) Equity Shares of
Rs. 10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) Equity shares of Rs.10/-( Ten) each
fully paid up in Transferee Company.”

The ratio in which shares of the Transferee Company are to be issued and allotted to the shareholders of the
Transferor Company as set out above is herein referred to as “Share Exchange Ratio”.

No fractional coupons shall be issued by the Transferee Company in respect of the residual fractional
entitlements, if any, to which the members of the Transferor Company may be entitled on issue and allotment of
the equity shares of the Transferee Company as aforesaid. Such fraction shall be consolidated into whole
equity shares and the Board of Directors may allot any one or more of such consolidated shares to any nominee
(s) as the Board of Directors may in their absolute discretion deem fit for the purpose of holding and calling of
such consolidated equity shares. Every sale of the consolidated equity shares shall be at such price or prices as
may be approved by the Board of Directors and upon receipt of the purchase price in respect of such sale
(provided the Board of Directors shall approve the purchaser) the Board of directors shall allot the equity shares
to the approved purchaser (s). The total net sale proceeds of such consolidated equity shares, after defraying
there from all costs, charges and expenses of sale of such shares, shall be distributed and divided among such
equity shareholders of the Transferor Company as would otherwise have been entitled to such fraction of the
equity shares of the Transferee Company in proportion to their respective interest in such fractions.

In the event of there being any pending share transfers, whether lodged or outstanding, of any member of the
Transferor Company, the Board of the Transferee Company shall be empowered in appropriates cases, prior to
or even subsequent to the Record Date, to effectuate such a transfer as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising to the transferor of the shares in
the Transferor Company and in relation to the shares issued by the Transferee Company, after the
effectiveness of the Scheme. The Board of the Transferee Company shall be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and registration of new shareholders in
the Transferee Company on account of difficulties faced in the transaction period.

Itis clarified that the Transferee Company shall not be required to pass a separate resolution for the purpose of
issuing the aforesaid shares to the members of the Transferor Company under Section 62 of the said actand on
the members of the Transferee Company and the members of the Transferor Company giving their sanction to
the scheme, it shall be deemed that the members of each of the Transferee Company and the Transferor
Company have accorded all consents, if any, as required under the said Act.

The shareholders of the Transferor Company, upon the scheme becoming effective and upon receiving
intimation /notice of the Record Date fixed, shall surrender their share certificates of the Transferor Company to
the Transferee Company, which shall thereafter in due course deliver to the shareholders, the shares in the
Transferee Company by registered post.

Int
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(vii) Notwithstanding anything to the contrary, upon the issue and allotment of new shares in the Transferee
Company to the eligible shareholders of the Transferor Company whose name shall appear on the Register of
Members of the Transferor Company on such record date fixed as aforesaid, the share certificates in relation to
the shares held by them in the Transferor Company shall be deemed to have been automatically cancelled and
be of no effect, on and from such record date and the Transferee Company may at its option instead of
requiring to surrender the share certificates , as aforesaid ,directly issue new shares of the Transferee
Company by dispatching new share certificates of the Transferee Company in lieu thereof.

(viii) The Transferee Company Shares to be issued and allotted by the Transferee Company in terms of this Scheme
shall be subject to the provisions of the memorandum and articles of association of the Transferee Company
and shall rank pari passu in all respects and shall have the same rights attached to the then existing equity
shares of the Transferee Company

(ix) Forthe purpose as aforesaid, the Transferee Company shall, if and to the extent required, apply for and obtain
the requisite consent or approval of the Reserve Bank of India and other appropriate authorities concerned for
the issue and allotment by the Transferee Company to the respective non-resident members, if any, of the
Transferor Company, of the equity shares in the said reorganized share capital of the Transferee Company in
the ratio aforesaid.

(x) Such shares to be issued and allotted by the Transferee Company in terms of sub-clause (i) of Clause 17
above, save as expressly provided otherwise, shall rank pari passu in all respects from the date of their
allotmentin terms of the Scheme with the existing re-organized equity shares of the Transferee Company.

(xi) The Transferee Company shares shall be issued in dematerialized form to all eligible shareholders holding the
Transferor Company shares, in accordance with the applicable laws. If the transferee company has received
notice from any member that equity shares are to be issued in physical form or if any member has not provided
the requisite details relating to his account with a depository participant or other confirmation as may be
required or if the details furnished by any member do not permit electronic credit of new shares, then the
transferee company shall issue equity shares in physical form to such member or members.

(xii) The existing shares of the Transferee Company and Transferor Company are listed on the Bombay Stock
Exchange.

(xiii) Upon the scheme becoming effective, the shares of Transferor Company will automatically be delisted from
BSE Limited.

(xiv) Upon the scheme becoming effective, the Transferee Company shall seek listing of its equity shares with the
“BSE Limited” subject to compliance with listing requirements of Bombay Stock Exchange(BSE) as well of
Securities & Exchange Board of India(SEBI).

(xv) The difference of fees, if any, due to increase in authorized capital of the Transferee Company on sanctioning of
the Scheme, will be paid by the Transferee Company.

(xvi) Upon the coming into effect of the Scheme, stamp duty payable, if any, will be paid by the Transferee Company.

(xvii) The Board of Directors of the Transferor Company and the Transferee Company based on the independent
valuation done by CA Vikas Aggarwal, Chartered Accountants and Regd. Valuer with IBBI-
IBBI/RV/02/2018/10046, for the Transferee Company and Transferor Company, have accorded their
unanimous approval towards the Share Exchange Ratio in their respective board meetings.

PART IV

CHANGES TO THE SHARE CAPITAL OF THE TRANSFEROR COMPANY AND THE TRANSFEREE COMPANY

18 Consolidation of the Authorized Share Capital of the Transferor Company with the Authorized Capital of the
Transferee Company.

(i) Upon this scheme becoming effective and pursuant to the re-classification/reorganization of the resultant
capital, The Authorised Share capital of the Transferor Company shall stand combined with the Authorised
share capital of the Transferee Company. The filing fee and stamp duty already paid by the Transferor
Company on its Authorised share capital shall be set-off against any fees payable by the transferee company
onits authorised capital subsequent to the amalgamation.

(i) Upon the Scheme becoming effective, the Authorized Share Capital of Transferor Company comprising of
91,00,000 (Ninety One Lac) Equity Shares of Rs.10/- each aggregating to Rs.9,10,00,000/- (Rupees Nine
Crore Ten Lac) and 90,000 Cummulative Redeemable Preference Share of Rs. 100/- each aggregating to Rs.
90,00,000/- (Ninety lac) shall stand re-classified/reorganized or carried forward and merged with the
Authorized Share Capital of Transferee Company without any further act or deed and without any levy of fees,

duty or charge. Accordingly, upon the Scheme becoming effective the Authorized Share Capital of the
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(i) Upon the Scheme becoming effective, the office of Registrar of Companies, Punjab & Chandigarh shall
immediately take effect of consolidation of Authorized Share Capital of 91,00,000 (Ninety One Lac) Equity
Shares of Rs.10/- each aggregating to Rs.9,10,00,000/- (Rupees Nine Crore Ten Lac) and 90,000
Cummulative Redeemable Preference Share of Rs. 100/- each aggregating to Rs. 90,00,000/- (Ninety lac) of
Transferor Company into the books of Transferee Company and enhance the Authorized Share Capital of
Transferee Company from Rs. 20,00,00,000/- (Rupees Twenty Crore) divided into 2,00,00,000 (Two Crore)
Equity Shares of Rs.10/- each to Rs. 30,00,00,000/- (Rupees Thirty Crore) divided into 3,00,00,000 (Three
Crore) Equity Shares of Rs.10/- eachin its records.

(iv) Upon the Scheme becoming effective the Transferee Company shall make suitable amendments to its
Memorandum and Articles of Association to reflect the increase of the Authorized Share Capital. Upon the
Scheme becoming effective the Transferee Company may file the requisite applications/forms without any
fees, with the Registrar of Companies, Punjab & Chandigarh for the increase of its Authorized Capital from Rs.
20,00,00,000/- (Rupees Twenty Crore) divided into 2,00,00,000 (Two Crore) Equity Shares of Rs.10/- each to
Rs. 30,00,00,000/- (Rupees Thirty Crore) divided into 3,00,00,000 (Three Crore) Equity Shares of Rs.10/-
each and the Registrar of Companies shall permit the Transferee Company to take credit of the entire fees
already paid by the Transferor Company in this regard.

Itis clarified that the consent of the shareholders of the Transferee Company to this scheme shall be deemed to be
sufficient for the purpose of effecting the aforementioned amendments and the increase of authorized capital of the
Transferee Company pursuant to scheme, and no further resolution(s) under Sections 4, 13, 14 and 61 and all other
applicable provisions of the Act, if any, would be required to be separately passed.

PART V
GENERAL TERMS AND CONDITIONS

The Transferor Company and the Transferee Company shall make necessary applications before the NCLT for the
Sanction of this Scheme under Sections 230 and 232 of the Act.

The amalgamated Transferee Company upon the Scheme becoming effective shall draw up and finalise a
consolidated Balance Sheet, as on the Appointed Date (hereinafter the “Consolidated Balance Sheet”) which shall
be the opening Balance Sheet of the amalgamated Transferee Company as on the Appointed Date. All the assets
and liabilities of the Transferor Company as at the close of business on the day immediately preceding the Appointed
Date would be recorded in the books of the Transferee Company at the respective book values as of the Appointed
Date.

The Transferee Company is expressly permitted to revise its Income Tax returns and related TDS certificates and
the right to claim refunds, advance tax credits etc. upon this scheme becoming effective and have expressly reserve
the right to make such revision in the Income Tax returns and related Tax Deducted at Source (TDS) certificates and
the right to claim refunds, advance tax credits etc. pursuant to the sanction of this Scheme.

Upon the Scheme being sanctioned and in pursuance of the order being made by the Tribunal under section 232 of
the said Act, the Transferor Company shall stand dissolved without being wound up and merge with the Transferee
Company with effect from the Appointed date.

The Board of Directors of the Transferor Company and the Transferee Company in their full and absolute discretion,
may assent to any modification and amendment to the scheme or agree to any terms and/or conditions which the
Concerned Tribunal, shareholders, Creditors of the Transferor Company and /or of the Transferee Company,
and/or any other authorities under law may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by the Board of Directors of the Transferor and Transferee Company .

The Board of Directors of the Transferor Company and Transferee Company be and are hereby authorised to take
all such steps as may be necessary ,desirable or proper to resolve any doubts, difficulty or questions whether by
reason of any directive or orders of any other authorities or otherwise howsoever arising out of or under or by virtue of
the scheme and /or any matter concerned or connected therewith and to do all acts, deeds, matters and things as
may be necessary, desirable or expedient for putting the scheme into effect.

Transferor Company and Transferee Company (By their respective Board of Directors) may at any time withdraw
the scheme in the event that the Board for any reason find that the scheme cannot be implemented or any
modification of amendment suggested by the Tribunal or any authority cannot be accepted.

Upon the Scheme becoming effective the Transferee Company shall take effect of the amalgamation of all the
Transferred Undertakings of Transferor Company in its Books of Accounts in accordance with the provisions of
Accounting Standard on the accounting of amalgamations, as notified by the Ministry of Corporate Affairs and as
may be amended from time to time and/or subject to such other Accounting Standards as may applicable.

Upon the Scheme becoming effective and without any further act or deed, the title of all Bank Accounts being
maintained by the Transferor Company shall automatically stand changed/transmitted in favor of Transferee

%Qe s%?jba}ak accounts will be run and maintained with same signatories' stru nr?i-and s if opened
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directorships in the Transferee Company by virtue of the provisions of this Scheme and consequently the Board of
Directors of Transferor Company shall stand dissolved. It is clarified that this Scheme will not affect any directorship
of apersonwho is already a director in the Transferee Company as on the Effective Date.

The Scheme is conditional upon the following approvals/events and the Scheme shall be deemed to be effective on
obtaining last of the following approvals and the occurrence of the last of the following events:

(i) The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the Members and/or Creditors (wherever applicable) of the Transferor Company and Transferee
Company as may be directed by the Court or any other competent authority, as may be applicable.

(i) The Stock Exchange having issued their observation/no-objection letter as required under the SEBI Listing
Regulations read with the SEBI Circulars.

(iiiy As para (1) (A) (9) of Annexure | of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated 10" March 2017 is
applicable to this Scheme, therefore it is provided in the Scheme that the Transferee and Transferor Company
will provide voting by the public shareholders through ballot/e-voting, as applicable and will disclose all
material facts in the explanatory statement to be sent to the shareholders in relation to the said Resolution and
the scheme shall be acted upon only if the votes cast by the public shareholders in favour of the Scheme are
more than the numbers of votes cast by the public shareholders against it.

(v) Sanctions and order under the provisions of Sections 230 to 232 of the Companies Act, 2013 being obtained
from the benches of the NCLT at Chandigarh

(v) The requisite approval of the Reserve Bank of India, if required being obtained under the provisions of the
Foreign Exchange Management Act, for the issue of shares in the Transferee Company to the non-resident
shareholders, if any, of the Transferor Company.

(vi) Any other sanction or the approval of the appropriate authorities concerned as may be considered necessary
and appropriate by the respective Board of Directors of the Transferor Company and the Transferee Company,
being obtained and granted in respect of any of the matters for which such sanction or approval is required.

(vii) Certified copies of the orders being filed with the Registrar of Companies, Punjab & Chandigarh.

(viii) There not being any Government Order from any Authority that has the effect of making the transfer of the
Intellectual property being used in relation to the Transferor Company's business illegal or otherwise
restraining or preventing its transfer.

Each of the Transferor Company and the Transferee Company agree that it shall bear by itself all own costs,
charges, levies and expenses in relation to or in connection with or incidental to this scheme until the date of sanction
of this scheme by the NCLT, including without limitation costs and expenses associated with retention of financial,
legal, tax and other professional advisers, and in connection with the valuation report and the fairness opinion issued
by their respective valuers and merchant bankers.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the
decision of the Transferor Companies and the Transferee Company, affect the validity orimplementation of the other
parts and/or provisions of this Scheme.

Save as otherwise agreed, all stamp, transfer, registration and other similar taxes, duties, charges and
fees(including in relation to the registration and the stamping of the sanction orders) payable or assessed in
connection with this Scheme, the issuance of Transferee Company shares and the transfers contemplated by the
Scheme shall be borne by the Transferee Company.

Signed on behalfas
STEEL STRIPS LIMITED (TRANSFEROR COMPANY)

Place: Chandigarh (Jyotsana Bajaj)
Dated: 02/07/2019 Authorized Signatory

Signed on behalf of
SABINDUSTRIES LIMITED (TRANSFEREE COMPANY)

Place: Chandigarh (Gurpreet Kaur)
Dated: 02/07/2019 Authorized Signatory
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NATIONAL COMPANY LAW TRIBUNAL

“CHANDIGARH BENCH, CHANDIGARH"
(through web-based video conferencing platform)

CA (CAA)No 37/Chd/Chd/2019

Under Sections 230 to 232 of
the Companies Act, 2013

In the matter of the Scheme of Amalgamation between:

STEEL STRIPS LIMITED

having its registered office at

Village Harkishanpura, Bhawanigarh,
Tehsil Sangrur, Punjab-1480286.

...Applicant No. 1/Transfaror Company
AND

SAB INDUSTRIES LIMITED
having itz registered office at
SCO 49-50, Sector-26,
Madhya Marg, Chandigarh-160019.

...... Applicant No. 2/Transferes Company

Order delivered on: 12.06.2020

Coram: HON'BLE MR. AJAY KUMAR VATSAVAYI, MEMBER (JUDICIAL)

Present through Video Conferencing :-

For the Applicant Companies: Mr. Mast Ram, Practising Company
Secretary.

Per: Mr. Ajay Kumar Vatsavayi, Member (Judicial)
JUDGMENT

This is a joint first motion application filed by Steel Strips

“-.. Limited (for brevity, the “Applicant No. 1" or the "Transferor Company”)

*'and SAB Industries Limited (for brevty. the ‘Applicant No. 2" or the

© “Transferee Company’) in connection with the proposed Scheme of

CA (CAAING 3TChd/Chdi2079
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Arrangement (for short the ‘Scheme’) of the Transferor Company with
Transferee Company under Sections 230 to 232 and other applicable
provisions ofthe Companies Act, 2013 (for brevity, the “Act”) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (for bravity, the “Rules”) pursuant to the Scheme of Arrangement
between the Transferor Company and the Transferse Company. The
contents of the application is supported by the affidavits of Ms. Jyolsana
Bajaj and Ms. Gurpreet Kaur the Company Secretary and authorized
signatories of both the Applicant Companies. The Scheme proposed in the
Application is at A-1 of the application. The Joint Application is maintainable
in terms of Rule 3(2) of the Rules.

2, The Board of Directors of the Applicant Companies in thair
respective Board Meeting held on 02.07.2019 unanimously approved the
proposed Scheme, subject to sanctioning of the same by this Tribunal. The
Transferor Company authorized Sh. Sanjay Garg, Executive Director, Ms.
Jyotsana Bajaj, Company Secretary and/or Sh. Bhavnesh K Gupla,
Authorized Signatory and Transferae Company authorized Sh. Sanjay
Garg, Director, Ms. Gurpreet Kaur, Company Secretary andior Sh.
Bhavnesh K Gupta, Authorized Signatory respectively to take necessary
steps that may be required for approving and implamenting the Scheme
and to gign and verify the pleadings and to do all such acts and deeds which

may be required and incidental in the progress of the case. Coples of Board

- Resolutions are attached as Annexure A-3, and A-Q respectively of the
¢ “Zapplication.
.I

r
s
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3. As per the Memorandum and Adicles of Association
(Annexure A-4), the main objects of Applicant No.1/Transferor Company are
as under:

. To carry on the business of manufaciurers, processors,
finishers, buyers, sellers, agents, merchants, importers,
exporters and dealers in Mild Steel’ High Carbond low allay
Cold Rolled Steal Sirips and othar kinds of strips and strip
spacialties, sheets, tin plants, flat products, pipes and tubes
af all kinds for water, sleam, gas snd ofher purposes.

2. To camy on the business of manufaciurers, processors,
refiners, smelters, makers, convarters, finishers, importers,
gxporters, agents, marchants, buyers, sellers and desalers in
all kinds and forms of steel including tool and allow steels,
stainless and offer kinds of special steel iron and alloys”
afc,

5. As per the Certificate of Incorporation which is a part of
Annexure A-4 of the application, the Applicant Mo. 1/Transferor Company
was incorporated on 23.12.1975 under the provisions of the Companies
Act, 1956 in the name and style of “Sieal Skips Lid". Its CIN is
L45202PB1975PLCO03610.

f. The authorized, issued, subscribed and paid-up share
capital struclure of the Applicant No. 1/Transferor Company as on

30.06.2019 is as under.

Authorized Share Capital Amount
: (inRs.)
57.00,000 equity shares of Rs. 10/- each. 9,10,00,000
90,000 Cumulative Redeemable Preference
Shares of Rs. 100/- each. a0,00,000
Total 10,00,00,000
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Share

Capital

Issued, Subscribed and Fully Paid-up

Amount
{in Rs.)

10/- each

82,683,103 fully paid-up equity shares of Rs. B.28.31.,030

Total 8,28,31,030

T.

#Asg per the Memorandum and Articles of Association

(Annexure A-10), the main objects of Applicant Mo 2/Transferes

Company are as under:

“.

8.

To acquire, eslabiish, run, manage, control or maintain
melting furnaces, foundries and forges of all fypes and fo
manufacture ferrous and non-ferrous metals including
ingots, forging and stampings and fo roll, reroll, export, self
or ofherwise deal in all types of ferrous & non-ferrous
mefals.

To acquire, establish, run, manage, confrol ar maintain
workshops and factorles for manufacturs and repairing of
plants, machinery, machinery- parts, G.I/black pipes, PYC
pipes or steel fabrication of any kind whalsoever and
generally to export, buy, sell or lef on hire and deal in such
plants, machinery, machinery parts, pipes and steel
fabricafions." stc.

As per the Certificate of Incorporation which is a part of

Annexure A-10, the Applicant No. 2/Transferee Company was incorporated

on 16.02.1983 under the provisions of the Companies Act, 1956 under the

name and style of “Asia Steel and Alloys Limited”. The Applicant

no.2Transferee company changed its name to “Steel Strips Alloys Limited”

== on11.08.1989 and then to "SAB Industries Limited” on 08.02.1996. Its CIN

“_ j LODODOCH1983PLC031318.
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a, The authorized, issued, subscribed and paid-up share

capital structure of the Applicant Mo, 2Transferee Company as on

30.06.2019 is as under:-

Authorized Share Capital Amount

(in Rs.)

2,00,00,000 equity shares of Rs. 10/- each. 20,00,00,000

Total 20,00,00,000

Issued, Subscribed and Fully Paid-up

Share Amount
Capital {in Rs.)
15188372 fully paid-up equity shares of Rs. 15,18,83,720
10¢- each
Total 15,18,83,720
10, The registerad office of the Applicant Mo. 1/Transferor

Company is situated within the Slate of Punjab and that of Applicant

Mo, 2/Transferee Company is situated within the Union Termitory of

Chandigarh and thus therefore, the matter fallzs within the territorial

jurisdiction of this Tribunal.-

11. The following prayers have been made in the instant

application;

(il Allow the present application and pass such
necessary order sanctioning the scheme of
amalgamation  (Annexure  A-T) along  with

consaguential diractions;

o
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fii)

{iii)

(iv)

Pass an order for convening / dispensing the meetings
of the secured / unsecured creditors and equity
sharshoidars / members of the Applicant No.1 /
Transferor Company and Applicant No.2 / Transferee
Company;

Pass an order directing convening of meeling of aquity
shareholders of the Applicant No.1 / Transferor
Company and equity shareholders of the Applicant
No.2 / Transferee Company in accordance with the
Companies Act, 2013 and rules made thereunder and
in accordance with the SEBI Circle No.CFD / DIL3 /
CIR /2017 # 21, dated 10* March, 2017 as amended
time to time;

Pass an order directing issuance of notice fo (a)
Ceniral Gowvernment through Regional Director,
Morthern Region, Ministry of Corporale Affairs, New
Delhi, (b) Registrar of Companies (Punjab and
Chandigarh), at Chandigarh, (¢} Official Liquidator,
Punjab and Chandigarh at Chandigarh, (d) Income
Tax Departrment through the Nodal Officer-The
Principal Chief Commissioner of Income Tax, €
Securities & Exchange Board of India, (f) BSE Limited
and to such other statutory / sectoral reguiators or
authonities as this Hon'ble Trbunal may deem

apprapriate, seeking their representations, if any, for

CA (CAA N 3TIChA Chdi2019
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sanctioning of the Scheme of Amalgamation

(Annexurs A-1); and
vl  Pass such other orders or directions as this Hon'ble

Tribunal may deem fit in the facts and circumstances

of the present caze.”

12, It is represented that the Scheme does not contemplate
any scheme of corporate debt restructuring as provided for under Section
230(2)(c) of the Act nor does the arrangement under the Scheme involve
any reduction of share capital of either of the Companies. It is also
submitted that the provisions of Sections 230{2)(b) and 230{2)(c) of the Act
are not applicable in the instant case. An affidavit to this effect, deposed by
Ms. Jyotsana Bajaj and Ms. Gurpreet Kaur the Company Secretary and
authorized signatories of both the Applicant Companies under Section
230(2) of the Act is placed on record as Annexure A-19 of the application.

13. It is stated in sub-paragraph (g) of para 4.18 of the
application that no prosecution proceedings are pending against the
applicant companies and their officers under the Companies Act, 2013 and
rules made there under andior the previous Companies Act, 1956.

14. It is stated that as on 30.06.2019, the Applicant Mo.
1/Transferor Company which is a public listed company. has 23,006

(TwentyThree Thousand Six) equity shareholders holding a total of

"%, 82,83,103 (Eighty Two Lakh Eighty Three Thousand One Hundred Three)

. : 3'j.:":'-!equil~,- shares of face value of Rs. 10/- each, as per the list attached at
: -_.";?Ihnnemra A-f of the application. In relation to the equity sharsholders, the
v
Applicant Company seeks a direction for convening the mesting of the
equity shareholders.

A (CAATND ATICHAChA2018

40



15. The Applicam No. 1/Transferor Company has no secured
& unsecured creditors as on 31.08.2019 as per the certificate issued by
AKR & Assoclates, Chartered Accountants. The certificate in this regard is
placed at Annexure A-7 of the application and Annexure A-23 of Diary
No.6432 dated 19.11,2019.

16. The Applicant Mo, 2/Transferee Company as on
30.06.2019 which is a public listed company, has 690 (Six Hundred Minety)
equity shareholders holding a total of 1,51,88,372 (One Crore Fifty One
Lakh Eighty Eight Thousand Three Hundred Seventy Two) equity shares
having a face value of Rs. 10/- each, as per the list attached at Annexure
#-12 of the application. In relation to the equity shareholders, the Applicant
Company seeks a direction for convening the meeting of the equity
shareholders.

17. As per the cerificate of AKR & Associates, Chartered
Accountant {Annexure A-13 of the application), there are 7 (seven) secured
craditars in the Transferee Company as on 31.08.2018 representing a total
outstanding secured debt of Rs. 21,16,52, 248/ (Twanty One Crore Sixteen
Lakh Fifty Two Thousand Two Hundred Forty Six). 08.52 % of the total
value of the secured creditors have given their consent/no objections fo the
Scheme and for dispensation of calling the meeting by way of affidavits.
The consent affidavits are a part of Annexure A-25 (Dairy no. G432 dated

19.11.2019).

18, As per the cerlificate of AKR & Associates, Charterad

ok

: -.ﬂ::::uzl:nuntam {Annexure A-13 of the application), there are 19 (Mineteen)

'L.I_ﬁsacured creditars in the Transferee Company as on 31.08.2018

G [GAANG 3TIChd(Chd'2018
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—— '-‘..'“-j:.@ia, as follows: -

representing a total cutstanding secured debt of Rs. 12.90,66,113/- (Twelve
Crore Minety Lakh Sixty Six Thousand One Hundred Thirtesn), 99.61% of
the total value of unsecured creditors have furnished consent/no objections
by way of affidavits to the Scheme and for the dispensation of the meating
of unsecured creditors. The consent affidavits are a part of Annexure A-25
(Dairy no, 6432 dated 19.11.2019).

19. The cedificate of the stalutory auditors of the Applicant
Companies stating therein that the accounting treatment contained in the
Scheme Is compliance with the accounting standards prescribed under
Section 133 of the Companies Act read with rules made thersunder and
othar generally accepted accounting principles is annexed as Annexura A-
18 of the application,

20. It is also stated that as per records and notice/knowledge
of the applicant Companies, no winding-up petition and/or insolvency
proceadings under the Insolvency & Bankruptcy Code, 2016 are pending
against the applicant companies.

21, I have heard the authorized representative for the
Applicants Companies and have perused the records and the supporting
documents/papers filed along with the Scheme with the assistance of the
authorized representative for the Applicants Companies.

22. The rationale for, and the benefits of the Scheme ara, intar

41 ‘) The merger of Transferor Company with the Transferse
I Company would result in the emergence of the Transferee
i company &s a consalidated strong entity, which will contribute
r fa the oversl! growth prospects of the combined entity feading to
the increase in shareholder’s value for both the Companies. The

enhanced financial and operational strenglhs of the combined
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entity would enable in substantial reduction of cosle and the
develapment of a growth driven business portfolio through the
gffective and efficient deployment of funds.

(i} The proposed merger also aims af peoling of knowledge
resources. There axists in the Transfercr Company and the
Transferse Company, a pool of highly skilled experts in
specialized areas such as technology, engineering, law,
commercial, fexation, international practices ele. The services
of these professionals would be utiized more effectively and
efficiantly.

(il The merger of Trensferor Company with the Transferes
Company would, thus, result in administrative and aparational,
organizational efficiencies, compatitiveness including complete
resource mobilization and to shall achieve rationalisation in
economias of scale, reduction in everhesds and other expenses
besides the amalgamation shall resull in optimal wiilization of
various rescurces. The managerial experlise of both the
Transferor Company and the Transferee Company would once
combined together shall give additional thrust to the merged
entity.

{iv)] The combined efforts and resources of the Companigs will
enable raising of additional financial faciities for belter working
of business of bolh the Companies. It will ensure a fair refurn on
investmenls made by all stakeholders.

fv) The ﬂrnafga.mat&}n would be in the best interest of the public
shareholders of the Transferor Gompany, as they would
continue to play their part and enjoy results econamic growth by
acquiring ownership rights in the Transferee Company. "

23 It iz submitted that the Audit Committee of both lhe
Applicant Companies in their reports dated 28.06.2019, considerad and
approved the Scheme. The report on the share exchange ratio issued by
CA ikas Aggarwal, Valuer registered with 1BBI dated 20.06.2019

(Annexure A-14) to the Applicant Companies and the fairness opinion

- issued by Corporate Capital Ventures Pvt. Ltd. dated 27.06.2019

5
"'_.i'f.i_izmnexure A-15) to the Applicant Companies, were also approved by the

I .
- Audit Committee of Applicant Companies.

.'-..-'l
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24, It is represented by the authorized representative for the
Applicant Companies that as per the Valuation Report dated 20.06.2019,

the share exchange is as follows -

“Share Exchange Ralio — Amalgamalion of S50 [Applicant
Company No.1) into SAE {Applicant Company No.2)

1 fona) Eqguity share of SAB (of INR 105~ each fully paid-up) for
every 350 (Three Fifty] Equity shares of SSL (of INR 10~ each
fully  paid-up).”
25. It iz submitted by the authorized representative for the
Applicant Companies that the equity shares of the Applicant
Companies are listed on the BSE Limited ("BSE").
26. The BSE vide its observation letters, both dated
12.09.2019 issued fo the Applicants Companies, made no adverse
observations with limited reference to those matters having a bearing
on listing/de-listing/continuous  listing  reguirements  within  the
provisions of Listing Agreement, so as lo enable the Apmlc.ant
companies to file the Scheme with this Tribunal. Copies of the aforesaid
letters issued by the BSE to the Applicant Companies are placed at
Annexure A-17 of the application.
27. The affidavit in relation to the sectoral regulators of the
Applicants Companies is Annexed as A-18 wherein it is stated that

notice is to be sent only to the following statutory authorifies (as there

are no other sectoral regulators applicable to the Companies) namely:-

(i} Central Government through Regional Director
{Marthern Region), New Delhi
'-," (i) Registrar of Companies, Punjab & Chandigarh,

Chandigarh

"
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(i} Official Ligquidator, Punjab, Haryana and Chandigarh,
Chandigarh
{iv) Income Tax Department through the Nodal Officer —
Principal Chisf Commissioner of Incoma Tax,
Chandigarh
(w) Securities and Exchange Board of India and
{vi) BSE Limited.
28. The audited financial statements for the financial year
ended 31.03.2019 of the Applicant Companies have been placed on
record (Annexure A-5 & A-11 of the application). The supplementary
accounting statement (i.e. the standalone, limited quarterly review
financials) of the Applicants Companies for the quarter ending
30.06.2019 are also part of the record. Further, the provisional financial
statements of both the Applicant Companies as on 31.08.2019 are
placed on record vide Diary No. 6432 dated 19.11.2019 as Annexure

A-21 B A-22.

28, In view of the above, the following directions are
issuad with respect to convening andior dispensing with the
requirement of convening the meetings of the equily sharaholders,

secured creditors and unsecured creditors of the Applicants

Companies:
Al I relation to Applicant No. 1/Transferor Company:-
(). Meeting of the equity shareholdars to be convened on
'.*-'_-""-i;-.. 29.08.2020 at 11:00 a.m. at the registered office of the
x_-r_i_lj _ Transferor Company. The quorum of the meeting of
= IE.‘.;.EC,;AWD ATIChAIChAZ01S
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the equity shareholders shall be 9202 in number and
40% of value of equity shareholders.

{il) Since, there are no secured creditors, there is nothing

to convene their meating.
(i) Since, there are no Unsecurad creditors, there is
nothing to convena their meeting

EB. In relation to Applicant No. 2iTransferee Company:-

(i) Meating of the equity shareholdars of the Applicant
Mo. 2/ Transferee Company be convened on
30.08,2020 at 10:00 a.m. at the registered office of the
Transferee Company. The quorurm of the meeting of
the equity shareholders shall be 276 in number and
4% of value of equity shareholders,

(ii) Meeting of the secured creditors is dispensed with as
consent affidavits of 9852 % of the value of total
secured creditors have been obtained and placed on
recaord.

(iii} Meeting of the unsecured creditors is dispensad with
as conseant :.af'fidavits of 98.62% of the lotal value of
unsecured creditors have heen obtained and placed

on record.,

In case the required quorum as noted above for the meetings

 ° r::f ﬂT: Applicants Companies is not present at the commencement of
fhEI .}heatlngs the meetings shall be adjourned by 30 (thirty) minutes

gﬁd thereafter the persons present, and voting shall be deemed to
G (CAR NG 3TIChAGhA 208
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constitute the: quorum. For the purpose of computing the quorum, the

valid proxies and authorized representatives shall also be considered,

if the proxy In the prescribed form, duly signed by the person entitled

to attend and vote at the meeting, is filed with the registered office of

the Applicant Companies at least 48 hours before the meatings. The

Chairperson and Alternate Chairperson appointed herein along with

Scrutinizer shall ensure that the proxy register is properly maintained.

D.

In relation to Applicant No. 1/Transferor Company:-

(i)

(i)

(iii)

'-'".'5_"%,\9314123593 e-mail ID: cspsdua@gmailcom, s

Mr. Atul Sood, Advocate, Address: 3273, Seclor 15-D,
Chandigarh, Mobile: 96159922488, e-mail:

atulvsood@amail.com is appointed as the Chairperson for

the meetings to be called under this Order. He shall be paid
g consolidated fee of #2,00,000/- for his services as the
Chairperson.

Mr. Karanveer Jindal, Advocate,  Address: HIG-2551,
Phase-ll, Urban Estate, Dugr, Ludhiana, Mobile:
QEBBQTEEEE;. e-mail: kvjiindal@gmail.com is appointed as
the Alternate Chairperson for the meetings to be called
under this Order. He shall be paid a consolidated fee of
1,000,000/ for his services as the Alternate Chairpersan.

Mr. Pritpal Singh Dua, Company Secretary, Mobile:,

aﬁlrpulnted as the Scrutinizer for the above meetings to be

c‘alled under this Order. He shall be paid a consolidated

: *’ lee of 75,000/- for his 2ervices as the Scrutinizer.

Ca CAANo ITIChd iChd 2018
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{iv) The fees of Chairperson, Alternate Chairperson and
Scrutinizer along with the travelling expenses and other
out of pocket expenses shall be bome by the Applicant No.

1iTransferor Company.

E. In relation to Applicant No. 2Transferee Company:-

(i Mr. Anand Chhibbar, Senior Advocate, Address: House
Ma. 721, Sector 8-B, Chandigarh, Mobile: 9814006721, &-
mail: anandchhibbar@@gmail.com, is appointed as the
Chairperson for the meetings to be called under this Order,
He shall be paid a consolidated fee of F 2,00,000/- for his
services as the Chairparson,

(i) Mr. \aibhav Sahni, Advocate, Address: House Mo, 215,
Sector 9, Panchkula, Mobile: 9988300038, e-mall:
vaibhavsahni@gmail.com, 15 appointed as the Alternate
Chairperson for the meeatings to be called undar this Ordar,
He shall be paid a consolidated fee of 1,00,000/- for his
services as lhe Alternate Chairpersaon.

(i) Mr. Ajay Kumar Arora, Company Secretary, Maobile:
9814006492, e-mail: ajaykcs@gmail.com, is appointed as

s the Scrutinizer for the above meetings to be called under

this Order. He shall be paid a consolidated fee of 375, 000/-
for his services as the Scrutinizer.
; UH} The fees of Chairperson, Alternate Chairperson and

Scrutinizer along with the travelling expenses and other out

o [CARIME ITICHAIChe 2018
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of pocket expenses shall be bome by the Applicant Mo,

2(Transferee Company.
F. It is further directed that individual notice of the said meetings
shall be sent by the Applicant Companies to all its equity shareholders
through registered post or speed post or through courier or e-mail, 30 days
in advance before the scheduled date of meeting, indicating the day, date,
the place and time as aforesaid, together with a copy of Scheme, copy of
explanatory statement required to be sent under the Companies Act, 2013
and the applicable Rules along with the proxy forms and any other
documents as may be prescribed under the Act shall also be duly sent with

the notice.

G. It iz further directed that along with the notices of meetings, the
Applicants Companies shall also send, statement explaining the effect of
the schema on the credilors, key managerial personnel, promoters and
non-promoter members etc. along with effect of the Scheme on any
material interests of the Directors of the Company or the debenture

trustees, if any, as provided under subsection 3 of Saction 230 of the Act.

H. The Applicant Company No.1 shall publish with a gap of at least
“QQ clear days before the aforesaid meetings, indicating the day, date and
m&}).lat:e and time of meetings as aforesaid, to be published in the Financial
Expr#ss (English), Punjab Edition and Jag Bani (Punjabi), Punjab Edition.
Thgi};\pplimnt Mo, 2 shall publish with a gap of at least 30 clear days before
th; aforesaid mestings, indicating the day, date and the place and time of

meelings as aforesaid, to be published in Financial Express {English),
Ca [Canihe ATIChdIChid20M3
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Chandigarh Edition and Punjab Kesri (Hindi), Chandigarh Edition. It be
stated in the advertisement that the copies of the Schame, the Explanatory
statemant required to be published pursuant to Sections 230 to 232 of the
Act and the form of proxy shall be provided free of charge at the registered
office of the Applicant Companies. The Applicant Companies shall also
publish the notice on their website, if any. The notices shall also be sent to

the Securities and Exchange Board of India and the stock exchanges for

placing on their websites.

1. It shall be the responsibility of the Applicant Companies to ensure
that the notices are sent under the signatures and supervision of the
authorized signatory of the Applicant Companies on the basis of Board
Resolutions and that they shall file their affidavits with the Tribunal at least

10 days before the date fixed for the meetings.

J It is also directed that the supplementary accounting statement of
the Applicant Companies relating to the period ending 30.06.2020 be also
circulated for the aforesaid meetings apart from other requirements of sub-

section 2 of Section 230 of the Act.

K. oting shall be allowed on the “Scheme” in person or by proxy or
through electronic maans or by postal ballot, as may be applicable to the
-'.;_Applucani Companies under the Act and the Rules framed thereunder.

'lll The Chairparson shall be responsible to report the results of the

& j‘:—-e etings to the Tribunal in Form No, CAA 4, as per Rule 14 of the Rules

.-__'-f:f within 7 days of the conclusion of the meetings. The Chairperson shall be

CA(CAAIM JTIChAChE019
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assisted by the al.ﬂhnﬂzed_represenlative { Company Secretary of the
Applicant Companies and tha Scrutinizer, who will assist the Chairperson
and Altermate Chairperson in preparing and finalizing the reports. A
separate report shall be prepared with regard to the result of voting by the
public shareholders of the Applicant Company for purposes of the SEBI
Circular dated 10.03.2017, as amended.

M. The Applicant Companies shall individually and in compliance of
sub-section (5) of Section 230 of the Act and Rule & of the Companies
(Compromises, Arangements and Amalgamations) Rules, 2016 send
notices in Form Mo, CAA 3 along with a copy of the Scheme, the
Explanatory Statement and the disclosures mentioned in Rule 6 of the
“Rules” to (i) the Central Government through the office of Regional
Director, Morthern Region (i) the Registrar of Companies, Punjab and
Chandigarh at Chandigarh (i) Official Liquidator, Punjab, Haryana and
Chandigarh (iv) Commissioner of Income Tax within whose jurisdiction the
Applicant Companies are assessed by mentioning the PAN and (v}
Securities and Exchange Board of India, and (vi() BSE and such other

sectoral regulators governing the business of Applicant Companies, if any,

=== 0 be made by them shall be sent to the Tribunal within a period of 30 days

T

ﬁ%m the date of recaipt of such notice and copy of such representations
- shall be simultansously sent to the concerned Companies, failing which, it
ghall be presumed that the authorities have no objections to the proposed

e

“"Scheme.

CiA (CAAING 3TChEIChd 2018
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M. The Applicant Companies further shall fumish a copy of the
Scheme (together with the explanatory statemant), free of charge, within 1
day of any requisition for the Schems made by any creditor or member of

the Applicant Companies entitled to attend the meetings as aforesaid.

Q. The authorized representatives of the Applicant Companies shall
furnish affidavits stating that the directions of this Tribunal in relation to
service of notice of meetings and publication of advertisement and

compliance of all directions contained herein at least 10 days before the

date of meetings.

P. All the aforesaid directions are to be complied with strictly in
accordance with the applicable laws, including forms and formats contained
in the Rules as well as the provisions of the Act by the Applicant

Companies.

30, With the aforesaid directions, this First Motion Application stands
allowed giving liberty to the Applicant Companies 1o file Second Motion
Petition, A copy of this order be supplied to the authorized representative
for the Applicant Companies who in tum shall supply copy of the same to
==-the Chairperson, Altemate Chairperson and the Scrutinizer.

b Sdi-

; (Ajay Kumar Vatsavayl)
ol Member (Judicial)

" June 1242020

Ahwani
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Annexure-3

IS AR

Strictly Private and Confidential
i Date: 20th June 2019
=3 The Board of Direetors The Board of Directors
SAB Industries Limited Steel Strips Limited,
SCO 49-50, Sector 26, Village Harkishanpura,
Madhya Marg, Tehsil Bhowanigach,
Chandigarh (U.T.) — 160019 Sangrur (Punjab) - 148026

Li “SAR") (hervinafter jointlyv referred to as “Companies”

a Dear Sird Mudam

We refer o our letter of enpagement dsted 12¥ June, 2019 for recommendifion of share exchange
ratio: for the proposed amalgamation of Steel Strips Limited (“5SL"7} into and with SAB [ndustries
Limited (“SAB™) with effect from the Appoinied Date of Aprl 1, 2009; pursuant to a Scheme of
Amalgamation wnder Sections 230 to 232 and other applicable clauses of the Companies Act, 2013
{“Scheme” or ~“Amalgamation™). In scoordance with the terms of the engagement, we are enclosing
our valuation report alomg with this leter,

While the information contained herein is believed w be accurate, no representation or warranty,
expressed or implied, is or will be msde o no responsibility or Hability will be accepted by the
valuer as o, or in relation te the sccuracy or adequacy of information contained in this report. The
opinieas and reeommendations in this report are provided in good faith,

The company accepts full responsibility for all the data and information perlaining 1o the valuation
report and confirms that no material information that §s vitl for ariving at a decision for valuation
has been suppressed or misstied while providing data / infonmagion 1o the valuer,

Thia report has been prepared for with & limited purpose ( scope, o5 identified ( stated in the report and
will be confidentinl and for use only w0 whom it is issped. It must not be copied, disclosed or
cireilated in any correspondence of discussions with any person, except 1o whom it 18 issued wnd to
those whe ere involved in this transaction and for various approvals for this tronsaction.

This report has been based on the information provided by the Company, The valuer has based his
- opinion on information provided and represented by the management of the company and did nod

independently verify the mformatios provided to us-and m that regerd, the validity: of the valuation
depends on the corppleteness mci%q of the informmion provided by the company,
-

[
‘fmmw A
. leotLATharkith B3
g M

Aoy | L2 BrH0048
& CA. Vikas A
Regd. Valuer with [BBI- IBBI/RV/02/72018/10046
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Executive Summary

About SAB Indnstries Limited (“SAB”

S5AB Industries Limited, bearing Corporate [dentification Mumber
LOOOOOCH 1 983PLOC031 318 was incorporated on 16th February 1983, 1t i% classified as None
ot listed company (limited by shares) and s registered with Registrar of Companics,
Chandigarh.

Itz Authorized Share Capital stands at 2006L00,000 and Paid up Share Capital stands at
R5.15,18,83,720. The Registered office of the company 15 situated at SCO 49-50, Secior — 26,
Madhya Marg, Chandigarh (1.T.).

The Companmy has & number of activities in its fold. s business sctivities include
Construction and Engineering, Real Estate, Information Technology and Trading.

The Company is registered with various Government Departments like Uttaranchal PWD
{B&R). HP PWD (B&R). Madhye Pradesh PWD (B&R), PUDA and other Central Bodies as
Class=1 contractors. This segment presently has the largest share of revenue and profits in the
performance of the Company. This segment alse provides consultancy in the fizld of civil
enginecring and preparation and award of claims,

The other imporant segment of activities of the Company is Development and Sale of Real
Estute.

SAB Industries Limited is setting up a 1.5 MW capacity biogas power and hio-fertilizer plant
it Moonak, (Sangrur) Punjab with capital investment of = 19,00 crore using cow-dung, press
mud and poultry Titter based on bio-methane technology under NRSE Policy 2012 (New and
Renewable Sources of Energy) in technical collaboration with HRG Solution Germany who
have wide expericnce in setting up similar projects in Europe as well as in India

Equity shares of the Company are listed on Mumbai Stock Exchange (BSE) effective: from
11th May 2015 As on 31032019, 15119256 (99.54%) equity shares of the Company are
held in demat form.,

Steel Strips Limited (“55[,7

Steel Strips Limited, bearing Corporate Identification Number L45202PBIOT5PLCDO3GI0
was ncorporated on 23rd December 1973, It is classified as Mon-govi. listed company
(limited by shares) and is registered with Regisirar of Companies, Chandigarh,

Iis Authorized Share Capital stands at [0,00.00,000 and Paid up Share Capital stands a
Rs82831,030. The Registered office of the company is situated 2t Village Harkishanpura,
Tehsil Bhawanigarh, Sangrur (Punjab).

The Company, presently neither have any manu
Dpertions.

ing -actfyity nor carrving on any

HEgf. T IBBLRYOZZ01810046
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Eardicr the Company was engaged in the Business of manufacture of Steel Products {Stes|
Billets, Ingots and Special Steels in rounds and flats). However, the steel business of the
Company could not survive doe to severe recession in Steel Industry in mid-nineties and the
units become inoperative during the year [998-99, The Company become sick and was
registered under Board for Industrial and Financial Reconstruction (BIFR) in NMovember,
2002,

Equity shares of the Company are listed on Mumbai Stock Exchange (BSE) Trading in
respect of Company’s script was suspended in the year 2002, The Company has filed the
application with BSE for revocation of suspension of trading in its Equily Shares which has
been duly approved pursuant to Motice No. 20190514-9 duted 14 May 2019 issued by BSE.
Treading in equity shares has been resumed from 22™ May 2019,

Shares of the Company are available for dematerialization for the Investors, 1SIN of the
Company has been activated by Central Depository Seevices Limited (CDSL) on 10,10.2018
and by Mationasl Depository Services Limited (NSDL) on 19.10.2018. As on 31.03.2019,
4RBB261 shares [39.02%) of the shares of Company are held onder Demat including that of
2763775 shares (3343%) of promoters. ISIN number allotted to the Company is
INEDTRNOLOL,

Scope of Work

We are given 1o understand that the Board of Dircctors of Companies are considering w
amalgemate S51 into and with SAB with effect from the Appointed Date of April 1, 2019 by
implementing & Scheme of Amalgamation under the provisions of Sections 230 - 232 of the
Companies Act, 2013, As a part of this proposed merger 551 would be merped with SAB
and would cease to exist The Shareholders of S50 will be issued shares of SAR as a
consideration for the proposed merger.

As part of the proposed Scheme. all assets and lisbilitics of S5L as on the Appointed Dute
shall eventually stand transferred to and vested with SAB. Furbher, upon Amalgamation, SSL
will cease to exist and #s consideration equity shareholders of S5L shall receive equity shares
of SAB.

In this regard Mr, Yikas Aggarwal has been requested by the Companies to submit a repart
recommending Share exchange ftio in connection with the proposed amalgamation of SSL
into and with SAR.

The seope of our service s:

a Conduet a relative (and not absolute) valuation of the equity shares of both S5L and
SAB and recomimend a fair equity shate exchange ratio for smalgamation of S5L1 into
and with SAB.

Therefore, as a pre-reguisite for determination of Fair Markey value and as requirsd under the
peovisions of The Companies Act, 2013, Mr/Wikas Agegarpeal (an IBB] Registered Valuer)
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has been appointed by the Companies to determine the Shave exchange ratio for the propossd
amalgamation [Eansaction.

It is pertinent Lo mention thet valuation of a business is not an exact science and ultimately
depends upon o no. of fctors like the past financials, expected financial results, industry
scenario, market recoghition, market price available on exchange, etc. Though there are
multiple valuation methodologies, howcever hased upon the facts of the instant ease and
taking inte considération the International Valuation Standards issued by the Intemational
Waluation Standards Council {(I¥SC), we have carried out the Valuation Analysis of SABR
with zll of the three available methodologies; Market {Price Comparable), Income (DCF) and
Cost Approach (NAV) and that of 551. on Cost Approach (Met Asset value).

This report is subject o the scope, assumptions. exclusions, limitations and disclaimers
detailed hereinufier. As such, the report is to be read in tofality and not in parts, in
conjunction with the relevant documents referred to theremn.

Purpose of Valuation

This valuation report has been prepared by Mr. Vikas Apgarwal, (Registered Valuer with
IBBI) 10 ascertain the Share Exchange Ratio for the proposed amalgamation scheme of S50
into and with SAB as per the provisions of Section 230 to 232 and other applicable provisions
of The Companies Act. 201 3.

Yaluation Date & Source of Information:

The date of valuation considered is 15t April 2019, In connection with this exercize, we have
used the following information received from the Management and/or gathered from public
diomain:

l. Audited Financial Statements of SAR and S50 for the Financial Years ended 315

March 2015, 31st March 2016, 315t March 20107, 31t March 2018 & 315t March

2019.

Relevant information peraining to Fair Market Valuation of Financial Assets

both Mon-current & Current) appearing in Audited Balance Sheet of S5L for .Y,

2018-19,

3. List of shareholders of hoth SAB & S5L as on 31st March 2019,

Explanations provided by the Management of the Companies from time to time.

5. Economy & Industry dats and snalysis is from websites of various Gowvt
departments and other sources.

6. Information provided by Management on companies’ current & future straiegy,
operations, customers, peers, industry ete.

]

#

We have also obtained necessary explanations and information, which we believed were
refevant (0 the present exercise, from the executive and represenjatives of the Companies, It
may be mentioned that both the Companies have been providefl opporlunity to review the

(\; ABAQEARWAL 6
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draft report {excluding our valuation analysis and recommendation) for the current job as pan
of our standard practice 1o make sure that factual nsccuracies’ omissions are avoided in our
repart.

Valuation Methodologics and Approach

Income Cost

Approach

Approach

Estimates value
| based on Fakr market ]
value of Assets net of |
labitities

i Applied —{ Applied j — Applied

According e standacd valewtion practice, the fundamental pre-condition for obtaining
significant and comparable valuations in determining the Equity Share value transactions is
the consistency and comparability of the methods applied according o the characieristics of
the compunies and/ or groups being valued.

Estimates value based
on the present velue
of future cash flows.,

Estimates value based
on market price.

In addition. a second fundamental principle often adopted for determining Equity Share value
is the “stand alone” assumption, That §s, a valuation perspective based on the current
configuration and future prospects of the business on an independent basis, without taking any
potential synergies from determining the Equity Share value mto sceount.

Ag stated previously, the selected methodologics — which represent recognized techniguies,
widely used in valustion practice both in India and intemationally — should not be considered
individually, but rather as different parts of a single valuation process. Independent use of the
results obtained from each methodology, without duly considering the complementary
relationship with other methodologies, will result in loss of the meaningfulness of the
valuation process itse|f

Valuation of the enterprise o its equity shares is nol an exact science and uliimately depends
upon what it is worth to a serious investor or buver who may be even prepared to pay

goodwill. This exercise may be carmied out based on dw_gmmlly accepled methodologies, the
relative emphasis of each often varying with the & ni_ﬁu:j
G |

s, Vollsseih 8E)
Regn. o, EVRVD2201840, 3
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+  Bpecific naiure of the business
= Economie life cyele in which the industry or the business is operating and
=  Estent to which ind compuarable company information is available

The resulis of this exercise could vary significantly depending wpon the basis used, the
speeific circumstances and professional judgment of the valuer. In respect of going concerns,
certain valustion technologies have evolved over lime and are commonly in vogue. In this
regard, we have evaluated suitability of four commonly used approaches of valuation to
determine the fair value of Equity Shares in the company.

It should be undersiood thst the valustion of any enterprise or ils assets is inherently
imprecize and is subject o cerlain uncerlainties and contingencies, all of which are difficult
to predict and are bevond our eomtrol. In performing our analysis, we made numerous
assumptions with respect to industry performance and general business and economic
conditions. many of which are beyond the control of the Companics

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although, different values may exist for different purposes, it cannot be too
strongly emphasized that 4 valuer ean only artive al one value for one purpose. Our choice of
methodology of valustion has been arrived at using usual snd comventional methedologies
adopted for transactions of a similar nature and our ressonable judgment, in an independent
and bona fide manner based on our previous experience of assignments of a similar nature.

The following are commonly used and accepted methods for determining the value of Equity
Shares of a company business:

Asset Approach — MNet Asset Yalue Method
Inzome Approach — Discounted Cash Flows method
Market Approach

a. Market Price method

k. Comparable Companies Cuoted Muoltiples method

PR

Asset Approach — Net Asset Value (NA'VY Method

The asset hased valuation technique is based on the value of the underlving net assets of the
business, either on a book value hasis or realizable value basis or replacement cost hasis. This
valuation epprosch is mainly used in case where the firm is to be liquidated i.e. it does not
meet the “going concern” criteria or in case where the assets base dominate earnings
capability. The value arrived at under this approach i= based on the estimated fnancial
statements of the business and may be defined as Shareholder’s Funds or Net Assets owned
by the business. The Net Assets Value is generally used as the minimum break-up value for
the transaction. This methodology calculates the underlying net Agsets of the business on a

redlizable/market value basis. i
Ve PO { .
. / ‘EMJ;? ]
I Lo [EBYRVDD;:
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The valuation arrived ai under the above mentioned methods could fluctuate with lapse of
time, changes in prevailing market conditions and prospects, indusiry performance and
general business and economic conditions financial and otherwise, of the companies. and
ather factors which generally influence the valuation of companies and their assets,

Income - 5 method

The DCF method uses the future free cash flows of the business discounted by the cost of
capital to arrive ol the present value. In genersl, the DCF method i5 a strong and widely
accepted valuation tool, as [t concentrales on cash generation potential of & business,
comsidering that this method is based on future potential and is widely sccepted.

Lising the IDCF analysis involves determining the following:
Extimating funure free cosh flows:

Free cash flows are the cash flows expected to be generated by the enterprise that are
available to all providers of capital — both debt and equity.

Appropricie discount rate to be applied to cosh fows Le. fe cost of capitol:

This discount rate;, which is applied to the free cash fows. should reflect the opportunity cost
to-all the capital providers (namely sharcholders and creditors), weighted by their relative
eontribution to the total capital. The opportunity cost to the capital provider equals the rate of
retum the capital provider expects o e on olher investments of equivalent risk

T the values so obtained from DCF analysis, the smount of loans has 1o be adjusted o arrive
at the total value available to the equity shareholders. The Lotal value [or equity sharchilders
is than divided by the total number of equity shares in-order fo work out the value per equity
share of the companics.

Market Approach
a) kE ice Method

The market price of an equity share as quoted on & stock exchange is normally considered as
the value of the equity shares of that company where such quotations are arising from the
shares being regularly and freely traded in, subject to the element of speculative support thar
may be inbuilt in the value of the shares,

This valuation reflects the price that the market at a point in time is prepared 1o pay for the
equity shares, [t is therefore influenced by the condition of the stock market, the concerns and
opportunities that are seen for the business in the sector or market in which it operates. The
market price also reflects the investor’s view of the ahility of the management (o deliver a
retum on the capital it is using. In the case of companies not frequently traded. this value may
he very different from the inherent value of the eqyity shares, but nevertheless forms a
benchmark value,
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b) Comparable Companies Quoted/ Market Multiples method

Under this method, value of the équity shares of a company/ business undertaking is arrived
at by using multiples derived from valuations of comparable companics, as manifest through
stock market valuations of listed companies. This valuation s based on the principle that
market valuations, taking place between informed buyers and informed sellers, incorporate
all factors relevant to valuation.

Linder this methodology, market multiple of comparable listed companies are computed and
applied to the business being valuéd in order to arrive at & multiple based valuation, This
approach is usually applied in case of valuation of unlisted companies. Some of the comman
multiples used in a valuation are listed below:

»  Market Cap’ Sales Multiple
*  Price/ Earnings Multiple
*  Precedent Transactions Multiple Method

Scheme of Arrangement

The Scheme of Amalgamation (“Scheme”) contemplates the merger of 851 into and with
SAB. The Scheme is presented under Section 230 to Section 232 of The Companies Act,
2013 and other applicable provisions of the Companies Act.

Arriving at the fair exchange ratio for the proposed amalgamation would require determining
the relative values of concemed assets and shares of the Companies. These values are 10 be
determined independently but on a relative basis, and withoul considering the effect of the
propesed Scheme.

Recommendation of ratio of allotment of shares

S5L — The issued and subscribed aguity share capital of the company as at 31032019 is INR
82831 Lacs consisting of §2,83,103 cquity shares of [N 10/~ each on a fully diluted hasis.

SAB- The issued and suhscribed equity share capital of the company as at 310372019 is INR
1518.84 Lacs consisting of 1,51.88,372 equity shares of INE 10/~ each on a fully diluted
bisis.

Shnre Exchanoe Ratio - Ammbgamation of SSL imro amd with S A

1 {one) Equity share of SAR (of INR 10/~ each fully paid-up) for every 350 (Three Fifty)
Equity shares of SSL (of INR 10/- each fully paid-up).

e, Lo (GBYRVID2/2018M07 /5
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Valuation Analysis

Cost juity Walue Walue per Bug: valie par

Approach in INR Cro Share share (in INR}

Market Market Price Methaod
| F-P'P_d?-'&_':h' (26 -wk. avg, prica) At | LAy i
| Income |
| Approach** Diseausnted Cash Flow 70.75 . 46.58 5% 61,8
s Met Assat A h 155.58 | 102.43 105
| Approach®=* et : ’

=rofer Anmexure [ "‘fr,l"-t‘.l'.{n.rre.l-'u;z 2r Ty Annexure 1

Cost
Approach
| Cost

|_Approsch®

Equity Value
[im INR Creare)

Byg. valise per
share {in INA)

Toual Waluwe per Shisre WE

Erefer Annexurr 4

Conclusion
Computation of Fair Share Exchange Ratio
SAR Industries [id. Steel Birips Lk,
Valuation Approach Value per b Valoe per e
Sharetim INK) Wizl Share (in INH) i
Asset Approach 104 % | 0.8 L00%
Ineeme Approach 4658 45%, - # 0%
Market Approach 70.20 45% | = s
Relative Value per Share 6150 .18
| Exchange Ratio (rounded off) o L 50
RATIO:

1 {onc) equity share of SAB Industries Ltd. of INR 10 each fully paid up for every 350
{Three Hundred and Fifty) equity shares of Steel Strips Lid. of INR 10 cach folly paid

up.

it Income approach assumes that the company will generate cash flows in the fituse. The
Company, presently neither have any manufactuning activity nor cartying an any operations.
Thus, income approach is not applied i deriving the Fair Market value of Equity shares of

COmpany.

## Equity shares of the Company are listed on Mumbai Stock Exchange (BSE) and trading in
equily shares has been resumed from g May 2019, The shares of the company are ot
actively raded on any stock index as of the valuation date of 1% April. 2009, Thus, Market
approach is not applied in deriving the Fair Market val

T EE 11



Scope & Limitations
pe

Thiz document has been prepared solely for the purpose as mentioned in the engagement
letter dsted 12* June, 2019 and should not be relied upen for any other purpose.

a: Ourvaluation exercise does not inelude:
i) any dee diligence or audit or verification of the accuracy and completeness of
documents and information made available 1o us
il)  updating of the reports after submittal to the elient
iii) provision of technical, commercial, legal, tax and regulatory due diligence services

b. Our valuation exercise mevely inclislad a review and enalysis of the available information,
including analysis of the nature of business and a study of the economic status and
prospects of the business at that point in time.

L

. Internally prepared financisl stetements including management accounts, and other
prertinent information were provided by the client’s management and are accepted without
further verification as correctly reflecting the resulis of operations, financizl and business
conditions.

d. We reserve our right to alter our conclusions should any information that we dre not aware
of at the time of preparing this report comes @ light thar has a material impact on the
conclusions herein,

. The findings, observations, inferences, opinions and conclusions ete. of this exercise are
being presented hereunder in the form of a Report.

f. It is inappropriate to use this valuation report for financing or any purpose other than the
purpose mentioned above. We are not responsible for the unauthorized use of this report,
We shall not assume any responsibility to any third party to whom the report is disclosed
or otherwise made available. Unless required by law, it shall nat be provided to any third
party without our prior written consent. In no event, regardless of whether consent has
been provided, shall we assume any responsibility 1o any third party to whom the report is
diselozed or otherwise made available.

g We have provided a draft copy / workings of this report to the management of the
Company, who have confirmed to the best of their knowledpe and beliel that the factual
information contained within this document is corvect and that there are no material
omizsions. We reserve the right to alter our conclusions should any information that we are
not aware of gt the time of preparing this report comes o light that has a material impact
on the conclusions herein,

ArWiAL
1|
31310048 12
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Annexure — 1

A Average of Weekly High & Low of the Volume Weighted Average Price (VWAP) of the Equity
Sheres of SAB Industrics Limited quoted on BSE Lid. during the st twenty six weeks preceding the

Relevant Date
Friom YWAP "I"_-'||'| VW AT Liw Averase
i 01.10.2018 07102018 39.00 50,00 S0.00
2 08, 10.2018 14102018 50,00 S0.00 900
3 15.10.2018 21102018 39.00 50,00 59.00
4 22.10.2018 28.10.2018 Sa.00 S0.00 5900
5 2910208 04,11.2018 900 SO0 5900
f 05112018 11.11.2018 3500 5000 54,00
7 12.11.2018 18112018 59000 SO0 59040
8 19.11.2018 25 11L20E S900 50,00 S0.00
9 26.11.2018 02,12 2018 S9.00 50,00 S9.00
10 03.12.2018 09 [ X2018 56,00 50,03 5900
11 10122018 16122018 6200 50,00 G5
12 17.12.2018 23122008 G300 &4.00 04,50
13 24,12,2018 30122008 T0.00 [N G700
| 14 31,12.2018 0012019 000 000 T0.040
15 07.01.2019 13.01,201%9 6900 [iRu ]
£ 14012009 20000, 2019 73.00 6, 50 G975
17 21.01.2019 27.01.2019 63.75 6157 3 6y
18 28,01.2019 03022019 6,68 63,20 .44
19 0022019 10022019 7190 TLO9O 71.90
2 TLOE20TS 17022019 T1.90 Tha0 7180
21 18022009 24022019 71.90 .9 71.50
22 25022019 03032019 TL00 T2.00 T2.00
23 04032019 10.03.2019 T2.00 T2 7200
2 i1.03.2019 17.03.201% 75.00 TE.00 T5.00
23 1803209 24032019 200 TLOG 7200
26 25.03.2019 310332018 1] A0 68,1

Wvernme Price (ENR)

3. Average of Weekly High & Low of the Volome Weighted Average Price (VWAP) of the Equity
Shares of SAB Indusines Limited quoted on BSE Lid. during the last two weeks preceding the
Retevant Date

Wik From ; VAVAE High VWAL Low Average
18032019 24.03.2019

25.03.2019 3052019

wwerdape Price (INR)

A, Average of 26 weeks high low of Volume Weighted Average Price 63.23
B. Average of 2 weeks high low of YVolume Weighted Average Price

Applicable Prce: Higher of A or B

13
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Annexure — 2

o Fapmi
in INR Crones
Particulass Terminal
Year

EBIT 0.77 2.83 3.04 1255 | 1536 17359 1791
Taxes 0.20 0.79 0.85 349 4.47 5.086 511
EBNT Less Tanes 057 2.04 2.20 9.06 10.89 12.32 12.69
Add: Depreciation 0.40 2.24 218 2.14 2.08 2.04 -
Add [ {Less): Changesin WC | (7.28) | [20.77) | (28.71) = 5 s (.05}
Less: Capital Expenditure (363) | (18.10) - . . - 2
Free Cash-flows {10.64) | (35.59) | (24.32) | 1120 | 12.98 | 14.36 464
Fraction of year 1.00 100 | 200 | 200 | 200 [ 200 100 |

[10.64) [35.50) | (2432} | 1120 | 1293 14,36 4,64
Tirme to Midpoint 0.50 1.50 2.50 150 4.50 5.50 5.50
Discount Rate 0.52 0.79 0,68 (.58 .42 42 042

seounted Cash Flow (9.83 [16.43)

Discounted Cash Hlow from Projected Perdlod 135.46)

Terminal Valos Warkings

Discounted Free Cash-flows for Terminal Yalue 186
| nt r in r

Current Discount rate 17.00%

Terminal Growth Rate 3.00%

rerminal Value

Present Valuo of FOFF

Less: Debt on the date of Valuation 22.95
Add: Other non-operating assets 109,15
Add: Cash on the date of Valuation 5.99

Equity Walee a5 an the Date of Valuation
Total number of Shares 15,138,372
Equity Walue per share

14
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Annexure — %

Equity and Liobifities
Equity

Equity Share Capital
COrther Equity
Mon-Current Liokilities
Long - Terrn Barrowings
Long Term Provisions
COther Long Term Liabilities
Current Liabilities

Short - Term Borrowings
Trade Payables

fther Current Liabilities
short Term Provisions
Toral Liabilities & Equity

Non — Current Assets
Praperty, Plant & Equipment:
Capital Work in Progress
Othar Non — Currant assets
Investments

Loans

Deferred Tax Assets
Current Assets

Inventories

Trade receivables

Cash & Cash Equivalents
Currant Assets [net)

Other Current Assats

Total Assets

SAB [Pre- Merger] as of 31-03-2019

in INR

31032019

151 863 720
1,403,871, 733

200,917 480
9,212,765
37,285,267

23,453,208
5578451
108,539,282

13,420

209,304,360
36,265,425

1,289,865 453
12,500,000
(210,478,123}

382,892,835
+9,830,TE3

117,497 636
44,617,082

152 355457

MAY 1,555,755453
Mo, of Shares 15,188,372
Vil per Share 102.43

66
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Annexure — 4

551 (Pre- Merger) as of 31-03-2019

Particulars ualuli;:i;
Equity and Liobilities

Egqusity

Equity Share Capital 2,831,030
Dther Equity {B1,337,336)
Mon-Current Limbilities

Other Long Term Liabilities 13,868,001
Lang Term Provisions 36,000
Current Liokiities

Other Current Liabilities 2,335,061

Total Liabilitie 17 FIEE36

Mon = Current Assets

Other Non = Current assets 102,907
Current Assats

Cach & Cash Eguivalents 16,516,658

Other Current Aszets
Total Assets

NAV 1, 45E 624
Me. of Shares B,283.103
Vablue per Share 0.18

S AGGARTAL
Regit. M., WE|L HYu2201 8130046

16
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Annexure — 5

in INR Crore
FYao20 FYI0Z3 ] = FY 2025
Revenue from Operations 2.00 7.50 B.83 55,42 7788 2374
Other Income 2.00 210 221 232 243 255
Tatal Revenug 400 10,00 11.04 61.74 E0.28 87.29
Operating Expenses
Ranw Material Consumed - 347 1499 41,76 54.97 =R E]
Net change in Inventory 128 (o11)  oo1y (0.0l - ]
Paower and fuel - - - = . -
Direct Fabour and wages 0.30 0.62 .65 069 071 0.75
Other manufacturing expenses 0.50 019 0.39 0.55 1.20 145
Selfing, Gen. & Administration Exp. 0.75 037 0.78 4.55 5.95 6.AS
Total Expenses 2.83 4.94 5.80 47.04 62.83 B67.87
EBITDA 117 507 5.23 14.69 17.45 19.43
Depreciation 0.40 .24 2.13 2.14 2.04 2.04
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Annexure-4

Corparate Capital Ventures
{2 Registered Category | Merchant Barkers) / \

The Boesrd of Directors The Board of [Directors

SAR INDUSTRIES LIMITED STEEL STIPS LIMITED

CIN: DO 99370031 300 CIk: TASRPEI TS PLEOG361 1

50500 3950, SEETTOR - 26, Village [ lackishanpur, Hhs,warug—a:h Teh
Madhvn Mang, Chandigrh- 160019 Sanprur, Punjalbe 143026

Subject: Faimess Opinidn on the Swap Ratio (Share Exchange Ratio) provided by CA
Vikas Aggarwal, Regd. Valuer with IBBI- [BBL/RV/02/2018/10046 for the purpose of
propesed Scheme of amalgamation of Steel Stups Limited into SAB Industries Limited.

Dhenr S,

Please. fined atched thie Faieness (.:'il'.l'li.':lll RL'Fc:lrI ot the Fwafy it (Share H:c-:hsn_[;c ratlo)
prowided by €24 Vikas Apparwal, Replsreved Valuer with Inselvency and Bankropecy Boaed of
lrdin (“IBBI™) having registeanon number IBEL/RY G2 Z008,/10046, for the purpose of
prapoaed Scheme of amalgamigon of Steel Snps Limited (hereinafeer referred 1o as ¥S5L* or
¥Teansfleeor Compam™ or “Ameslgomating Company™, mio 5AB Industdes Limived
(heteinafier  referred to as “SAB" or “Transferee Company” or  “Amalgamared
Company™).

The: fairness opinion repoet 8 regquired m be submired o oibe stock exchanpes o fdlitete the
Companies with regulaton 11, 37 and 94 of the Secutdes and Exchange Board of Tndia (Listing
1 :'|1'I:_1-'I'.I'-II| and  1Faclosure “L'L]I.Ii.l:l.ﬂ:l.'!'lr.‘\-:: ]luiﬂll.'.li-:.ln, 2015 read with S5EBI Cipcular Mo
CIT/ I3 ACIR 2007 /2 daced Maech 10, 2017,

1 ||i.' L !'I'll.l'll.':lll éL.'I:‘ I'h’.'l.':l. _TJL'EI?J‘I-L‘IJ E:\Cd'J."I.\'IEl_'.‘ t-l::lll th{: mJHHHI,'I_I'lEr:I,’ I,'I-T- {._\:Ofﬂp'al'lj' [-I:u.‘
II11[!-|I.'|1H.'I'|1JII-\..-|| ol e |::r-:-|:ll.r.\'-¢.'|J schem m'.|:|. Tt shoulel meiag boe vged, :|'|.T.|r\c1r]|.|:m{ ot circulated oo
any other person, i whaole ar in pact without the consent of Comporte CaplialVentores Privace
Limted. W e however aware that conclosion i this repost may be used for the purpose of
curtain stangrory shsclosares and we herely provide consent tor tiling of same purpose,

Ihanlss and regards

Dvirector

Place: INew Delhi
nue 27, 2019

Corporate CapitalVentures Pvt. Ltd.
CIN: UT4140DL2009PTC 194657
180, LGF, Vinohs Pur, Lajpat Nagardl, New Delhi-110 024
Tal: #3111 §170 4066, Website; covindia.com, Email: infogovindia com, covindiamb@omail.com

IMumbal Cffica: 449, Gundacha Onclave, Kherani Road, Sakinaka, Mumbei 400 072

. O = —_" e — S — —
69



CC.
Corporate Capital Ventures \
(SERL Regrstared Category 1 Merthant Banksis)

Table of Contents

S.No. Contents Page
No.
1 Precedent 4
11 Background 4
111 Transaction 5
v Purpose of Fairness Opinion 5
v Sources of information felied upon by us for the Fairness Opinion 5
VI Rationale adopted by the valuer for ascertaining the share exchange ratio 6
for scheme
VII  Opinion on share exchange ratio 6
VIII  Disclaimer 6

1. PRECEDNT

Page 3 of 8

Corpoarain CapltalVentures e, Lid.
il UTA SOOI L F00EF T CH DAEET
IB0, LGF, Vinoka Pun, Lajped Hagar-11, Baw Tt 110 034
Tarl +U0T 11 27 R0 ADSH, Wertrisln covrcleoon, Email sfedcmerme com, cevediam bl cam

Flmrrbd e 440, Surstachs Sncuas, FKhsrn Pand, Saknake, Sumba $00 072

70



CCv
Corporate Capital Ventures \
(SERL Regrstared Category 1 Merthant Banksis)

We have been appointed by SAB Industries Limited (hereinafter referred to as “SAB” or
“Transferee Company” or “Amalgamated Company”) to provide an Independent
Fairness Opinion on the swap ratio (Share Exchange Ratio) provided by CA Vikas Aggarwal,
Registered Valuer with Insolvency and Bankruptcy Board of India (“IBBI”) having
registration number IBBI/RV/02/2018/10046, (“Registered Valuer”) having their office at
SCO 21, First Floor Sector 33-D, Chandigarh (U.T.) —160020, for the purpose of proposed
Scheme of amalgamation of Steel Stips Limited into SAB Industries Limited.

2. BACKGROUND

SAB INDUSTRIES LIMITED (“Transferee Company”):

SAB Industries Limited bearing CIN No. L00000CH1983PLC031318 having its Registered
Office situated at SCO 49-50, Sector 26, Madhya Marg, Chandigarh-160019 was
incorporated on February 16, 1983. The Company has a number of activities in its fold. Its
business activities include Construction and Engineering, Real Estate, Information
Technology and Trading. The Company is registered with various Government Departments
like Uttarakhand PWD (B&R), HP PWD (B&R), Madhya Pradesh PWD (B&R), PUDA and
other Central Bodies as Class-1 contractors. This segment presently has the largest share of
revenue and profits in the performance of the Company. This segment also provides
consultancy in the field of civil engineering and preparation and award of claims.

The other important segment of activities of SAB is Development and Sale of Real Estate.

SAB Industries Limited is setting up a 1.5 MW capacity biogas power and bio-fertilizer plant
at Moonak, (Sangrur) Punjab with capital investment of Rs.19 crore using cow-dung, press
mud and poultry litter based on bio-methanation technology under NRSE Policy 2012 (New
and Renewable Sources of Energy) in technical collaboration with HRG Solution Germany
who have wide experience in setting up similar projects in Europe as well as in India. Using
the Biogas of the Biogas plant as a fuel for power generation will avoid Greenhouse-Gas
Emission of approx. 7,500 tons CO2 per year, compared to power production by a coal
based power plant, even without considering less logistical effort.

The total issued subscribed & paid up capital of the Company as on 31st March, 2019 is Rs.
151,883,720/~ comprising of 15,188,372 Equity Shates of Rs. 10/- cach.
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STEEL STRIPS LIMITED (“Transferor Company”):

Steel Strips Limited bearing CIN No. 1L45202PB1975PLC003610 having its Registered
Office situated at Village Harkishanpura, Bhawanigarh Teh, Distt. Sangrur, Punjab 148020,
was incorporated on December 23, 1975. The Company, presently neither have any

manufacturing activity nor carrying on any operations. Farlier the Company was engaged in
the Business of manufacture of Steel Products (Steel Billets, Ingots and Special Steels in
rounds and flats). However, the steel business of the Company could not survive due to
severe recession in Steel Industry in mid-nineties and the units become inoperative during
the year 1998-99. The Company become sick and was registered under Board for Industrial
and Financial Reconstruction (BIFR) in November, 2002.

The total issued subscribed & paid up capital of the Company as on 31st March, 2019 is Rs.
82,831,030/~ comprising of 8,283,103 Equity Shares of Rs. 10/~ each.

3. TRANSACTION

The transaction involves amalgamation of Steel Strips Limited into SAB Industries Limited
under the scheme of amalgamation pursuant to the provisions of Section 232 of the
Companies Act, 2013.

4. PURPOSE OF FAIRNESS OPINION

As per SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with
Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, the companies going for
certain atrangement/amalgamation/merger/reconstruction, etc. are required to obtain a
“Fairness Opinion” from an Independent Merchant Banker relating to the valuation of
assets/ shares done by the Valuer.

5. SOURCES OF INFORMATION RELIED UPON BY US FOR THE FAIRNESS
OPINION

We have prepared the Fairness Opinion Report on the basis of the following information
provided to us:

[l Report on Swap Ratio (Shares Exchange Ratio) dated June 20, 2019, prepared by CA Vikas
Aggarwal, Registered Valuer with Insolvency and Bankruptcy Board of India (“IBBI”)
having registration number IBBI/RV/02/2018/10046;

[ Draft Scheme of amalgamation of Steel Stips Limited into SAB Industries Limited,;
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[ Audited Annual Financial statements of SAB Industries Limited and Steel Stips Limited for
the financial year 2016-17, 2017-18 and 2018-19;

[} Other data collated by us from management of SAB Industries Limited and publicly

available sources.

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

6. RATIONALE ADOPTED BY THE VALUER FOR ASCERTAINING THE
SHARE EXCHANGE RATIO FOR SCHEME

The Share Exchange Ratio calculated in the valuation report has been arrived at by the
adoption of

1. Net Assets Approach,

2. Income Approach, and

3. Market Approach

Which are internationally accepted principals of valuations for determining the fair value of
the equity shares of a company, to the extent relevant and applicable.

7. OPINION ON SHARE EXCHANGE RATIO

Based on the scheme of Amalgamation and valuation report provided by CA Vikas
Aggarwal, Registered Valuer with Insolvency and Bankruptcy Board of India (“IBBI”) the
share exchange ratio for the purpose of scheme of amalgamation would be1 Share of SAB
Industries Limited for 350 Shares of Steel Strips Limited.

On the basis of information, material and data made available to us, including the Report of
the Registered Valuer and the working thereto, in our opinion the Share Exchange
Ratio/Swap Ratio for the proposed Scheme of Amalgamation between the Company and its
shareholders, as recommended by the Registered Valuer is fair and reasonable.

8. DISCLAIMER:

1. Our scope of work did not include the following:-
a.  An audit of the financial statements of the Company discussed in this opinion.
b. Carrying out a market survey / financial feasibility for the Business of any of the
Company discussed in this opinion.
c. Financial and Legal due diligence of any of the Company discussed in this opinion.
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2. It may be noted that in carrying out our work, we have relied on the integrity of the
information provided to us for the purpose, and other than reviewing the consistency of
such information, we have not sought to carry out an independent verification, thereof.

3. We assume no responsibility and make no representations with respect to the accuracy or
sufficiency or completeness of any information provided by the management of the
Company /Valuer. We have not conducted any independent appraisal of any assets or
liabilities of the Companies. We have not reviewed any other documents other than those
stated above.

4. Our work did not constitute a validation of the financial statement of the Companies and
accordingly we do not express any opinion on the same. If there were any omission,
inaccuracies, or misrepresentations of the information provided by the management, it may
have material effect on our findings.

5. The opinion must not be made available or copied in whole or in part to any other person
without our express written permission save and except for the limited purpose of this
opinion.

6. We understand that the management of the Company/ Valuer during our discussions with
them would have drawn our attention to all such information and matters, which may have
impact on our opinion. In this opinion we have included all such information and matters as
was received by us from management of the Company/Valuer.

7. The management of the Company or their related parties is prohibited from using this
opinion other than for its sole limited purpose and not to make a copy of this opinion
available to any party other than those required by statute for carrying out the limited
purpose of this opinion. This opinion is not meant for meeting any other regulatory or
disclosure requirements, save and except as specified as above, under any Indian or Foreign
Law, Statute, Act, Guidelines or similar instructions. We would not be responsible for any
litigation or other actual or threatened claims.

8. In rendering the opinion, CCV has not provided legal, regulatory, tax, accounting, actuarial
or investment advice and accordingly we do not assume any responsibility in respect thereof.
Further we have assumed that the Scheme will be implemented on the terms and conditions
as set out in the draft scheme without any material change to or waiver of its terms and
conditions.

9. We hereby declare that we do not have any direct or indirect interest in the Company/assets
valued.
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10. The report is issued on the understanding that it is solely for the use of the person to whom

it is addressed and for the purpose described above. We will not accept any liability or
responsibility to any other person other than those to whom it is addressed.

11. In no event, will CCV, its Directors and employees be liable to any party for any indirect,
incidental, consequential, special or exemplary damages (even if such party has been advised
of the possibility of such damages) arising from any provision of this opinion.

For Corporate Capit: Yan,mtgs Private Limited
T \

Kulbhushan Parashar
Director

Date: June 27, 2019
Place: New Delhi
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Annexure-5

Dated: 14 August 2019

STEEL STRIPS LIMITED

Complaintreport as per Annexure VIl of SEBI circular CFD/DIL3/CIR/2017/21 dated March 10,2017

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 NA5.Number of complaints pending Nil
Part B
Sr. No. | Name of complainant Date of complaint Status
(Resolved/Pending)
1. NA NA NA
NA NA NA
NA NA NA
o Tl
JYOTSANA BAJAJ Y ; W J
COMPANY SECRETARY | ={«imT
ACS-49976 :

Annexure-10

Dated: 14 August 2019

SAB INDUSTRIES LIMITED

Complaint report as per Annexure VII of SEBI circular CFD/DIL3/CIR/2017/21 dated March 10,2017

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 Nil5.Number of complaints pending Nil
Part B
Sr. No. Name of complainant Date of complaint Status
(Resolved/Pending)
NA NA NA
NA NA NA
NA NA NA
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EXPERENGE THE MEW

DCS/AMAL/BA/R37/1572/2019-20 September 12, 2019

The Company Secretary,

STEEL STRIPS LTD.
Village Harkishnapura, Bhawanigarh Tehsil
District Sangrur, Punjab, 148026

Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and
their respective shareholders and creditors.

We are in receipt of Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries 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 11, 2019 has inter alia given the following comment(s) on the draft scheme of arrangement:

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

"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.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters
having a bearing on fisting 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.

BSE Lisnibaed [Fodvaedy Boniigy Stack Exchuangs L)
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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 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.

Yiqics Faittully,

itinkumilr Pujari
Senior Manager
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STEEL STRIPS LTD Annexure 7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF STEEL STRIPS LIMITED IN ACCORDANCE WITH

SECTION 232(2)(C.) OF THE COMPANIES ACT, 2013ATITSMEETINGHELD ON JULY 2,2019

1.

Background

The Board of Directors(“Board”) of Steel Strips Limited (“Company” or “Transferor Company”) pursuant to
resolution dated July, 2, 2019 approved the proposed scheme of amalgamation amongst the Company, SAB
Industries Limited (“Transferee Company”) and their respective shareholders and creditors (“Scheme”) under
section 230 to 232 of the Companies Act, 2013 (“Act”) and severally authorized Mr. Sanjay Garg, Director, Ms.
Jyotsana Bajaj, Company Secretary and/or Mr. Bhavnesh K Gupta, Authorized Signatory of the Company to file the
Scheme before the jurisdiction bench of the National Company Law Tribunal (“NCLT”) and to undertake actions in
relation to the Scheme.

The provisions of Section 232(2)(c) of the Act require the directors of the Company to adopt a report explaining the
effect of the arrangement pursuant to the Scheme on each class of shareholders, key managerial personnel,
promoters and non-promoters shareholders of the Company and laying out in particular, the share exchange ratio,
specifying any special valuation difficulties, Such report is required to be circulated to the shareholders and/or
creditors of the Company, together with notice(s) of the meetings(s) of shareholders and/or creditors of the
Company.

Accordingly, this report of the Board is being made in pursuance of the requirement of Section 232(2)(c) of the Act
and in this connection, the following documents were presented/place before the Board:

a) The Scheme, as approved by the Board pursuant to resolution dated July 2, 2019;

b)  Valuation Report dated 20.06.2019 ("Valuation Report") prepared and issued by CA Vikas Aggarwal, Regd.
Valuer with IBBI bearing Registration No. IBBI/RV/02/2018/10046, prescribing the Share Exchange Ratio for
amalgamation of Steel Strips Limited with SAB Industries Limited along with the methodology adopted in
arriving at the share entitlement ratio.

c) Fairness opinion dated 27.06.2019 issued by M/s Corporate Capital Ventures Pvt. Ltd. (Category | SEBI
Registered Merchant Banker), providing the fairness opinion on the Share Exchange Ratio recommended by
CAVikas Aggarwal, Regd. Valuer in their Share Exchange Ratio Report (“Fairness Opinion”);

d) Thereportof the Audit Committee of the Company dated June 28, 2019.

Rationale of the Scheme

This Scheme of Amalgamation is expected to enable better realisation of potential of the businesses and yield

beneficial results and enhanced value creation for the Companies, their respective shareholders, lenders and

employees. The rationale for the Scheme is set out below:

i Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient
utilization of resources.

ii.  Further, proposed amalgamation would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

iii. The Amalgamation will result in simplification of the management structure with one listed company in group
leading to better administration and reduction in costs for more focused operational efforts, rationalization,
standardization and simplification of business processes.

iv.  The Amalgamation will result in simplification of Group Structure of Steel Strips.

v. The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory
compliances and related costs, which presently have to be duplicated in different entities, reduction in
operational and administrative expenses and overheads, better cost and operational efficiencies and it will also
resultin coordinated optimum utilization of resources.

vi.  The Amalgamation will streamline the decision making process, help in better utilization of human resources
and will also provide better career opportunities to employees.

The Scheme shall not in any manner be prejudicial to the interest of the concerned shareholders, creditors or
general public atlarge.

Valuation/Share Exchange ratio:
i.  The equity shares of the SAB Industries Ltd. will be issued to the shareholders of Steel Strips Limited on the
Scheme becoming effective.
“Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Fifty) Equity
Shares of Rs.10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) Ecz‘u{lf, sl‘h

Rs.10/- (Ten) each fully paid up in Transferee Company.” ﬂ,\g,
ii.  Moreover, the Fairness Opinion has been issued in respect of the Valuation Report. N rpe:‘;lal aluat-:)_d-
difficulties were reported by the valuers. HL_ ? u i _—r
<
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4. Effectofthe Scheme interms of Section 232(2) (c) of the Act

4.1. Disclosure about the effect of the Scheme on the following persons in relation to the Company:

S. No.

Effect of the Scheme on

1.

Key Managerial Personnel

Upon the Effective Date, all employees of the Transferor Company
shall be deemed to have become employees of the Transferee
Company, without any interruption of service and on the basis of
continuity of service and terms and conditions no less favourable than
those applicable to them with reference to the Transferor Company.
Under the Scheme, with effect from the Effective Date, the Transferor
Company will stand dissolved without winding up. In the
circumstances, the key managerial personnel of the Transferor
Company will cease to be the key managerial personnel of the
Transferor Company.

Directors of the Company

Upon the Effective Date, the company shall stand dissolved without
winding up and accordingly, the Board shall cease to exist.

Equity Shareholders :-

(a) Promotors of the
Company
(b) Non Promotors of

Upon the Effective Date, the promoters of the Transferor Company
as well as the non-promoter shareholders of the Transferor Company
will be issued 1 (One) Transferee Company Shares, each fully paid
up, in respect of every 350 (Three Hundred Fifty) Transferor
Company Share, held by them in the Transferor Company.

the Company
The Transferee Company Shares to be issued and allotted by the
Transferee Company in terms of the Scheme shall be subject to the
provisions of the memorandum and articles of association of the
Transferee Company and shall rank pari-passu in all respects and
shall have the same rights attached to the then existing equity shares
of the Transferee Company.

4.2. Disclosure about the effect of the Scheme on the material interests of directors and key managerial
personnel of the Transferor Company

None of the directors, the “Key Managerial Personnel” (as defined under the Act and rules framed thereunder) of the
Transferor Company and their respective “Relatives” (as defined under the Act and rules framed thereunder) have any
material interests, financial or otherwise in the Scheme, except to the extent of their respective shareholding in the
Transferee Company or the Transferor Company, if any. None of the directors of the Transferor Company (individually or
with other directors of the Transferor Company) or key managerial personnel hold shares exceeding two percent of the
paid-up share capital of the Transferee Company (except for Mr. Rajinder Kumar Garg, Promoter Director who hold
shares exceeding two percent of the paid-up share capital of Transferee Company).

Adoption of the Report by the Board of Directors
The Board has adopted this report after noting and considering the information set forth in this report.

For and on behalf of
Steel Strips Limited

Sanjay Garg o
Director (DIN: 00030956)

Date :- 02.07.2019
Place :- Chandigarh

80



Annexure-8

STEEL STRIPS LIMITED

INDEPENDENT AUDITORS’ REPORT

Tothe Members of
STEEL STRIPS LIMITED

Report on the Ind AS Financial Statements

1.

We have audited the accompanying Ind AS financial
statements of Steel Strips Limited ("the Company"), which
comprise the Balance Sheet as at 31st March 2019, the
Statement of Profit and Loss (including Other
Comprehensive Income), the Cash Flow Statement and the
Statement of Changes in Equity for the year then ended, and
a summary of the significant accounting policies and other
explanatory information.

Management's Responsibility for the Ind AS Financial
Statements

2.

The Company's Board of Directors is responsible for the
matters stated in Section 134(5) of the Companies Act, 2013
("the Act") with respect to the preparation of these Ind AS
financial statements, that give a true and fair view of the
financial position, financial performance including other
comprehensive income, cash flows and changes in equity of
the Company in accordance with the accounting principles
generally accepted in India, including the Indian Accounting
Standards (Ind AS)specified under Section 133 of the Act.
This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the
Act; safeguarding the assets of the Company; preventing and
detecting frauds and other irregularities, selection and
application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent,
design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the
Ind AS financial statements that give a true and fair view and
are free from material misstatement, whether due to fraud or
error.

Auditors’ Responsibility

3.

4.

Our responsibility is to express an opinion on these Ind AS
financial statements based on our audit.

We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which are
required to be included in the audit report under the
provisions of the Act and the Rules made there under.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable
assurance about whether the Ind AS financial statements are
free from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the Ind
AS financial statements. The procedures selected depend
on the auditor's judgment, including the assessment of the
risks of material misstatement of the Ind AS financial
statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal financial
controls relevant to the Company's preparation of the Ind AS
financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an
opinion on whether the Company has in place an adequate
internal financial controls system over financial reporting and
the operating effectiveness of such controls. An audit also
includes evaluating the appropriateness of the accounting
policies used and the reasonableness of the accounting

estimates made by the Company's Directors, as well as
evaluating the overall presentation of the Ind AS financial
statements.

7. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the Ind AS financial statements.

Opinion

8. In our opinion and to the best of our information and

according to the explanations given to us, the aforesaid Ind
AS financial statements give the information required by the
Actin 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 31st
March 2019, its profit, total comprehensive profit, its cash
flows and the changes in equity for the year ended on that
date.

Report on Other Legal and Regulatory Requirements

9.

Place : Chandigarh
Date : 30th May 2019

As required by the Companies (Auditor's Report) Order,
2016 ("the Order") issued by the Central Government of
India in terms of Section 143(11) of the Act, we give in the
Annexure A, a statement on the matters specified in
paragraphs 3 and 4 of the Order.

As required by Section143(3) of the Act, we report that:

we have sought and obtained all the information and
explanations which to the best of our knowledge and belief
were necessary for the purpose of our audit;

in our opinion, proper books of account as required by law
have been kept by the Company so far as it appears from our
examination of those books;

the Ind AS financial statements dealt with by this report are in
agreement with the books of account;

in our opinion, the aforesaid Ind AS financial statements
comply with the Indian Accounting Standards specified
under Section 133 of the Act.;

on the basis of the written representations received from the
directors as on 31st March 2019 and taken on record by the
Board of Directors, none of the directors is disqualified as on
31st March 2019 from being appointed as a director in terms
of Section164(2) of the Act;

with respect to the adequacy of the internal financial controls
over financial reporting of the company and the operating
effectiveness of such controls, refer to our separate Reportin
Annexure B.

with respect to the other matters to be included in the
Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion
and to the best of our information and according to the
explanations givento us:

the Company does not have any pending litigations which
would impactits financial position;

the Company did not have any long-term contracts including
derivative contracts for which there were any material
foreseeable losses;

there has been no delay in transferring amounts, required to
be transferred, to the Investor Education and Protection
Fund by the Company

For AKR & Associates
Chartered Accountants
Firm's Registration No.: 021179N

Kailash Kumar
Partner
Membership No.: 505972
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Annexure A to the Independent Auditors’ Report of even date to the members of STEEL STRIPS
LIMITED, onthelnd AS financial statements for the year ended 31st March, 2019

Based on the audit procedures performed for the purpose of
reporting a true and fair view on the Ind AS Financial
Statements of the Company and taking into consideration the
information and explanations given to us and the books of
account and other records examined by us in the normal
course of audit, we report that:

(B

(ii)

(iii)

(iv)

The Company does not have any fixed assets.
Accordingly, the provisions of clauses 3(i)(a), 3(i)(b) and
3(i)(c) of the said Order are not applicable to the
company

The Company does not have any inventory. Accordingly,
the provisions of clause 3(ii) of the Order are not
applicable, hence not commented upon.

The Company has not granted any loan, secured or
unsecured to companies, firms or other parties covered
in the register maintained under Section 189 of the Act.
Accordingly, the provisions of clauses 3(iii)(a), 3(iii)(b)
and 3(iii)(c) of the said Order are not applicable to the
company.

The Company has not granted any loan or made any
investments, or provided any guarantees or security to
the parties covered under section 185 and 186.
Therefore, the provisions of clauses 3(iv) of the said
Order are not applicable to the company.

The Company has not accepted any deposits within the
meaning of Sections 73 to 76 of the Act and the
Companies (Acceptance of Deposits) Rules, 2014 (as
amended) . Accordingly, the provisions of clause 3(v) of
the said Order are not applicable to the company.

(vi) To the best of our knowledge and belief, the Central

(vii

Government has not specified maintenance of cost
records under sub-section (1) of Section 148 of the Act, in
respect of Company's products. Accordingly, the
provisions of clause 3(vi) of the Order are not applicable.

) (@) The Company is regular in depositing undisputed
statutory dues including provident fund,
employees' state insurance, income-tax, sales-tax,
GST, service tax, duty of customs, duty of excise,
value added tax, cess and other material statutory
dues, as applicable, with the appropriate
authorities. Further, no undisputed amounts
payable in respect thereof were outstanding at the
year-end for a period of more than six months from
the date they become payable.

(b) According to the information and explanations
given to us, no undisputed amounts payable in
respect of provident fund, employees' state
insurance, income-tax, service tax, sales-tax, duty
of custom, duty of excise, value added tax, cess
and other material statutory dues were outstanding,
at the year end, for a period of more than six months
from the date they became payable.

(c)  According to the information and explanations
giventous, there are nodues ofincometax,sales-
tax, service tax, customs duty, excise duty, value

added tax and cess which have notbeen deposited
onaccount of any dispute.

(viii) In our opinion, the Company has not defaulted in
repayment of dues to any financial institution or bank or
Government or to debenture-holders during the year.

(ix) The Company has not raised any moneys by way of
initial public offer or further public offer (including debt
instruments).Money raised by way of term loans were
applied for the purposes for which those are raised.

(x) No fraud on or by the Company has been noticed or
reported during the period covered by our audit.

(xi) Based on our audit procedures performed for the
purpose of reporting the true and fair view of the
statements and according to the information and
explanations given by the management, we report that
no managerial remuneration has been paid / provided
and hence the provisions of section 197 read with
Schedule V to the Companies Act, 2013 are not
applicable to the company and hence reporting under
clause 3(xi) are not applicable and hence not
commented upon.

(xii) As the Company is not a Nidhi company and the Nidhi
Rules, 2014 are not applicable to it, the provisions of
clause 3(xii) of the order are not applicable to the
company.

(xiii) The Company has entered into transactions with related
parties in compliance with the provisions of section 177
and 188 of the Act. The detail of such related party
transactions have been disclosed in the Ind AS Financial
Statements as required under Indian accounting
standards (Ind AS) 24, Related Party Disclosures
specified under Section 133 of the Act, read with Rule 7
of the Companies (Accounts) Rule, 2014.

(xiv) The Company has not made any preferential allotment or
private placement of shares or fully or partly convertible
debentures during the year under review. Accordingly,
the provisions of clause 3(xiv) of the order are not
applicable to the company.

(xv) The Company has not entered into any non-cash
transactions with directors or persons connected with
him. Accordingly, the provisions of clause 3(xv) of the
Order are not applicable to the company.

(xvi) The Company is not required to be registered under
section 45-IA of the Reserve Bank of India Act, 1934
Accordingly, the provisions of clause 3(xvi) of the Order
are not applicable to the company.

For AKR & Associates
Chartered Accountants
Firm's Registration No.: 021179N

Kailash Kumar
Place :Chandigarh Partner
Date :30th May 2019 Membership No.: 505972
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Annexure B to the Independent Auditors’ Report referred to in paragraph 10 (f) of the Independent
Auditors’ Report of even date to the members of Steel Strips Limited on the Ind AS financial
statements forthe year ended 31st March 2019

Report on the Internal Financial Controls under Clause (i) of
sub-section 3 of Section 143 of the Act

1.

We have audited the internal financial controls over
financial reporting of Steel Strips Limited ("the Company")
as of 31st March 2019 in conjunction with our audit of the
Ind AS Financial statements of the Company for the year
ended on thatdate.

Management's Responsibility for Internal Financial
Controls

2.

The Company's management is responsible for
establishing and maintaining internal financial controls
based on the internal control over financial reporting
criteria established by the Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by the Institute of
Chartered Accountants of India (ICAl). These
responsibilities include the design, implementation and
maintenance of adequate internal financial controls that
were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to
company's policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the
accuracy and completeness of the accounting records,
and the timely preparation of reliable financial
information, as required under the act.

Auditors' Responsibility

3.

Our responsibility is to express an opinion on the
company's internal financial control over financial
reporting based on our audit. We conducted our audit in
accordance with the Guidance Note on audit of internal
financial control over financial reporting (the "Guidance
Notes") and the standards on auditing deemed to be
prescribed under section 143(10) of the act to the extent
applicable to an audit of internal financial controls, both
applicable to an audit of internal financial controls and
both issued by the ICAIl. Those standards and the
guidance notes require that we comply with ethical
requirements and planned and performed the audit to
obtain reasonable assurance about whether adequate
internal financial control over financial reporting was
established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial
controls system over financial reporting and their
operating effectiveness. Our audit of internal financial
controls system over financial reporting included
obtaining an understanding of internal financial controls
system over financial reporting, assessing the risks that
material weakness exists, and testing and evaluating the
design and operating effectiveness of the internal control
based on the assessed risk. The procedures selected
depend on the auditor's judgement, including the
assessment of the risks of material misstatements of the
Ind AS Financial statements, whether due to fraud or
error.

We believe that the audit evidence we have obtained in
our audits is sufficient and appropriate to provide a basis
for our audit opinion on the company's internal financial
controls system over financial reporting.

Meaning of Internal financial controls over financial
reporting

A company's internal financial controls over financial
reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting
and the preparation of Ind AS Financial statements for
external purposes in accordance with generally accepted
accounting principles. A company's internal financial
controls over financial reporting includes those policies
and procedures that (1.) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of
the company (2.) provide reasonable assurance that
transactions are recorded as necessary to permit
preparation of Ind AS Financial statements in accordance
with generally accepted accounting principles, and that
receipts and expenditure of the company are being made
only in accordance with authorization of management
and directors of the company ; and (3.) provide
reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition
of the company's assets that could have a material effect
onthe Ind AS Financial statements.

Inherent Limitation of Internal financial controls over
financial reporting

7.

Because of the Inherent limitation of internal financial
controls over financial reporting, including the possibility
of collusion or improper management over-ride of
controls, material misstatements due to error or fraud
may occur and not be detected. Also, projection of any
evaluations of the internal financial controls over financial
reporting to future periods are subject to the risk that the
internal financial controls over financial reporting may
become inadequate because of changes in conditions, or
that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

8.

Place : Chandigarh
Date :30.05.2019

In our opinion, the company has, in all material respects,
an adequate internal financial controls over financial
reporting and such internal financial controls over
financial reporting were operating effectively as at 31st
March 2019 based on the internal financial controls over
financial reporting criteria established by the company
considering the essential components of internal control
stated in the guidance note on audit of internal financial
controls over financial reporting issued by the Institute of
Chartered Accountants of India.

For AKR & Associates
Chartered Accountants
Firm's Registration No.: 021179N

Kailash Kumar
Partner
Membership No.: 505972
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BALANCE SHEET AS ON 31st MARCH, 2019

Particulars Note As on As on
No. 31.03.2019 31.03.2018
R) ®)
| Assets
(1) Non-Current Assets
(a) Property plant and Equipment - -
(b) Other Non-Current assets 1 1,02,907 1,02,,907
(2) Current Assets
(a) Cash and Cash equivalents 2 1,65,16,658 29,29,358
(b) Other Current Assets 3 11,19,281 8,16,642
Total (%) 1,77,38,846 38,48,907
Il. EQUITY AND LIABILITIES
(1) Equity
(a) Equity Share Capital 4 8,28,31,030 8,28,31,030
(b) Other equity 5 (8,13,32,336) (10,22,47,483)
Total Equity 14,98,694 (1,94,16,453)
(2) Non- Current Liabilities
(a) Other Long Term Liabilities 6 1,38,69,091 2,28,69,091
(b) Long Term Provisions 7 36,000 36,000
(3) Current Liabilities
(a) Financial Liabilities 8
(i) Short-Term borrowing - -
(b) Other Current Liabilities 9 23,35,061 3,60,269
Total Current and Non current liabilities 1,62,40,152 2,32,65,360
Total (%) 1,77,38,846 38,48,907
AUDITORS' REPORT
Certified in terms of our separate report of even date annexed.
For AKR & ASSOCIATES
Chartered Accountants
(ICAI FRN No. :021179N) SANJAY GARG
Executive Director
CA. KAILASH KUMAR S. S. VIRDI

Partner
Membership No : 505972

Place : Chandigarh
Date : 30.05.2019

JYOTSANA BAJAJ
Company Secretary

MANJU LAKHANPAL

Directors
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31st MARCH, 2019

Particulars Note As on As on
No. 31.03.2019 31.03.2018

) )

l. Revenue from Operations - -
L. Other Income 10 2,80,12,708 1,78,65,129
1] Total Revenue (I+Il) 2,80,12,708 1,78,65,129

IV. Expenses:
Cost of Materials Consumed - -

Change in Inventories of Finished Goods, - -
work-in- Progress and Stock-in-Trade

Employee benefit Expense 1" 3,46,453 3,43,257
Other Expenses 12 49,50,833 85,03,321
Finance costs 13 275 1,708
Depreciation and amortization expense - -
Total Expenses 52,97,561 88,48,286
V. Profit / (Loss) before Tax (llI-1V) 2,27,15,147 90,16,844
Vi Tax expense 18,00,000 -
VIl Profit / (Loss) for the period after tax 2,09,15,147 90,16,844

Vil  Other Comprehensive Income
a) (i) Items that will not be reclassified to profit or loss - -

(ii) Income Tax relating to Items that will not be - -
reclassified to profit or loss

b) (i) ltems that will be reclassified to profit or loss - -

(i) Income Tax relating to Items that - -

will be reclassified to profit or loss

Total comprehensive Income for the period 2,09,15,147 90,16,844

AUDITORS' REPORT
Certified in terms of our separate report of even date annexed.

For AKR & ASSOCIATES
Chartered Accountants
(ICAI FRN No. :021179N) SANJAY GARG
Executive Director
CA. KAILASH KUMAR S. S. VIRDI
Place : Chandigarh Partner JYOTSANA BAJAJ MANJU LAKHANPAL
Date : 30.05.2019 Membership No : 505972 Company Secretary Directors
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CASH FLOW STATEMENT AS AT 31st MARCH, 2019
CASH FLOW FROM OPERATING ACTIVITIES

201819 2017-18
NET PROFIT /(LOSS) BEFORE TAX AND EXTRAORDINARY ITEMS: ) ®)
2,27,15,147 90,14,773
ADJUSTMENT FOR:-
LESS - PRIOR PERIOD ADJUSTMENT . -
- DEPRECIATION . -
- INTEREST AND OTHER FINANCIAL CHARGES 275 1,708
- EXCESS DEPRECATIONS CLAIMED IN EARLIER YEAR - -
- LOSS ON SALES OF FIXED ASSETS - -
OPERATING PROFIT/(LOSS) BEFORE WORKING CAPITAL CHANGES 2,27,15,422 90,164,81
ADJUSTMENT FOR :-
- TRADE AND OTHER RECEIVABLES 3,02,639 440,679
- TRADE AND CURRENT LIABILITIES PAYABLE 90,00,000 9302639 5665233  61,05912
CASH GENERATED FROM OPERATIONS 1,34,12,783 1,51,22,393
- TAXPAID 18,00,000 -
- INTEREST AND OTHER FINANCIAL CHARGES PAID 275 1,708
CASH FLOW BEFORE EXTRAORDINARY ITEMS (A) 71,16,12,508 151,20,685
CASH FLOW FROM FINANCING ACTIVITIES
- PROCEEDS FROM PROMOTERS & ASSOCIATES - -
- PROCEEDS FROM LONG TERM SECURITIES RECOVERED 19,74,792 -
- REPAYMENT OF LONG TERM SECURITY - -
NET CASH USED IN FINANCING ACTIVITIES (B) 19,74,792 -
NET INCREASE IN CASH AND CASH EQUIVALENTS : (A+B) 1,35,87,300 1,51,20,685
CASH AND CASH EQUIVALENTS AS AT THE BEGINNING OF THE YEAR 29,29,358 36,025
(OPENING BALANCE )
CASH AND CASH EQUIVALENTS AS AT THE CLOSING OF THE YEAR 1,65,16,658 1,51,56,710
(CLOSING BALANCE ) - E—

AUDITORS' REPORT

We have verified the attached Cash Flow Statement of Steel Strips Limited derived from audited financial statements and the books and records
maintained by the Company for the year ended 31st March, 2019 and found the same in agreement therewith.

AUDITORS' REPORT
Certified in terms of our separate report of even date annexed.

For AKR & ASSOCIATES
Chartered Accountants
(ICAI FRN No. :021179N) SANJAY GARG
Executive Director
CA. KAILASH KUMAR S. S. VIRDI
Place : Chandigarh Partner JYOTSANA BAJAJ MANJU LAKHANPAL
Date : 30.05.2019 Membership No : 505972 Company Secretary Directors
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31st MARCH, 2019

A. Equity share capital

(a)
(b)
(c)
(d)

(e)

Balance at 01 April, 2017

Changes in equity share capital during the year

Balance at 31 March, 2018

Changes in equity share capital during the year

(a)lssue of equity shares under employee share option plan

(b)Others (Please Specify
Balance at 31 March, 2019

B. Other equity

Amount

8,28,31,030
8,28,31,030

8,28,31,030

PARTICULARS

Reserve and surplus

General
Reserve

Securities
premium

Retained Total
earnings

reserve

(a)
(i)
(i)
(iii)
(iv)
(v)

(b)

(vi)
(vii)
(viii)
(ix)

()

Balance at 01 April, 2017
Profit / (Loss) for the year
Intra Head Transfers
Dividend Paid

Dividend Distribution Tax

Other comprehensive income for the year,
net of income tax

Total comprehensive income for
the year ended 31 March, 2018

Profit / (Loss) for the year
Intra Head Transfers
Dividend Paid

Dividend Distribution Tax
Other comprehensive income

for the year, net of income tax

(c)

Total comprehensive income for the
year ended 31 March, 2019

See accompanying notes forming part
of the financial statements

AUDITORS' REPORT
Certified in terms of our separate report of even date annexed.

Place : Chandigarh
Date : 30.05.2019

For AKR & ASSOCIATES
Chartered Accountants
(ICAI FRN No. :021179N)

CA. KAILASH KUMAR
Partner
Membership No : 505972

9,98,19,195

6,81,25,075 (27,92,08,325)

(11,12,64,055)
90,16,573 90,16,573

9,98,19,195

6,81,25,075 (27,01,91,752)

(10,22,47,482)

9,98,19,195

6,81,25,075

2,09,15,147  18,88,59,417

9,98,19,195

6,81,25,075 (24,92,76,605)

(8,13,32,335)

1-14

SANJAY GARG
Executive Director
S. S. VIRDI
JYOTSANA BAJAJ MANJU LAKHANPAL
Company Secretary Directors
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STEEL STRIPS LIMITED

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31st MARCH, 2019

Particulars As on As on
31.03.2019 31.03.2018
(?) (€3]
NOTE ‘1" - Other Non Current Assets
Advance /Recoverable from suppliers® 1,01,27,590 1,01,27,590
Less : Provision for Doubtful Advances 1,00,76,438 1,00,76,438
51,152 51,152
Security Deposits 51,755 51,755
Total 1,02,907 1,02,907
*Includes amounts recoverable against which legal cases have been
filed for recovery.
NOTE '2 - Cash and Cash equivalents
Cash-in-Hand 3,655 5,130
Balance with Bank 1,65,13,003 29,24,228
Total 1,65,16,658 29,29,358
NOTE '3 - Other Current Assets
Income Tax Refundable 3,23,563 3,23,563
Tax Deducted at Source 2,73,843 2,73,843
Other recoverable 5,21,875 2,19,236
Rent Receivable - -
Total 11,19,281 8,16,642
NOTE '4' - Equity Share Capital
AUTHORISED
9100000 Equity Share of ¥10/- each 9,10,00,000 9,10,00,000
90000 Cummulative Redeemable Preference share of $100/- Each 90,00,000 90,00,000
10,00,00,000 10,00,00,000
ISSUED, SUBSCRIBED AND PAID UP
8283103 Equity Shares of T10/- each fully paid up. 8,28,31,030 8,28,31,030
Total 8,28,31,030 8,28,31,030

Shareholders Holding 5% & above in the share capital of the company

As on 31.03.2019

As on 31.03.2018

Name of Shareholders No. of Shares % age No. of Shares % age
SAB Industries Ltd. 6,85,934 8.28 6,85,934 8.28
SAB Udyog Ltd. 9,563,395 11.51 9,563,395 11.51
Priya Tools Pvt. Ltd. 8,25,100 9.96 8,25,000 9.96
Bloomen Flora Ltd. 4,17,000 5.03 4,17,000 5.03
3A Capital Services Ltd. 7,53,101 9.09 7,563,101 9.09
Life Insurance Corpn. of India 4,24,701 5.13 4,24,701 5.13
Steel Strips Wheels Invt. Ltd. 4,13,000 4.99 4,13,000 4,99
ShR K Garg 4,51,300 5.45 4,51,300 5.45
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Particulars As on As on
31.03.2019 31.03.2018
() ()

NOTE '5' - Other Equity
- General Reserves 9,98,19,195 9,98,19,195
- Securities Premium Reserve 6,81,25,075 6,81,25,075

- Profit & Loss Account
Loss B/F from Previous Year - 3 (27,01,91,753)
Add Profit/(Loss) During the year - T 2,09,15,147

Total

NOTE '6' - Other Long Term Liabilities
Excise Refund Received Against security
LESS: Amount paid as security for arranging above refund

Recovered from Steel Authority of India Ltd against the security
Less: Amount paid as security for arranging above recovery

Other Payable
Total

NOTE '7' - Long Term Provisions

Provisions for Workers Settlement Compensation
Total
NOTE '8' - Short Term Borrowing

Loans and advnaces from related parties

NOTE '9' - Other Current Liabilities
Audit Fee Payable

TDS & GST Payable
Other Liabilities

Tax Provision

Total

NOTE "10' - Other Income

Miscellaneous Income

Settlement of claims with debtors

Interest Income

Liabilities written off

Total

NOTE '11' - Employee Benefit Expenses

Employee Benefit Expenses
Total

(24,92,76,606)

(27,01,91,753)

(8,13,32,336)  (10,22,47,483)
1,73,69,091 1,73,69,091
75,00,000 75,00,000
98,69,091 98,69,091
90,00,000 90,00,000
50,00,000 50,00,000
40,00,000 40,00,000
- 90,00,000
1,38,69,091 2,28,69,091
36,000 36,000
36,000 36,000
11,800 11,800
62,764 77,850
4,60,497 2,70.619
18,00,000 -
23,35,061 3,60,269
1,90,12,708 28,05,896
. 1,45,00,000
- 5.59.233
90,00,000 -
2,80,12,708 1,78,65,129
3,46,453 3,43,257
3,46,453 3,43,257
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Particulars As on As on
31.03.2019 31.03.2018
() )

NOTE "12' - Other Expenses
Printing & Stationery 1,18,815 1,13,120
Postage, Telegram & Telephone 2,11,285 2,47,030
Auditors Remuneration 11,800 10,000
Donation 11,00,000 12,25,000
Advertisements & Publicity 34,467 31,264
Rent, Rate & Taxes 18,62,380 41,42,744

Travelling Expenses

- Staff 27,086 28,735
Legal & Professional Charges 11,12,700 19,55,850
Sitting Fee 4,70,000 5,50,000
Other Misc. Expenses 2,300 16,500
Service tax - 1,83,078
Total 49,50,833 85,03,321

NOTE '13' - Financial Cost

Interest - 1,235
Bank Charges 275 473
Total 275 1,708

Note ‘“14'- NOTES ON ACCOUNTS

1) CORPORATE INFORMATION
Steel Strips Limited (the Company) is a public limited Company registered in India under the Companies Act 2013 (Erstwhile
Companies Act 1956). Its Shares are listed in Bombay stock Exchange.

2) BASIS OF PREPARATION
The financial statements have been prepared in accordance with Indian Accounting Standards ('Ind AS') notified under section 133 of the
Companies Act 2013, read together with the Companies (Indian Accounting Standards) Rules, 2015.
For all the periods up to and including the year ended 31 March, 2019, the Company prepared its financial statements in accordance with
accounting standards notified under the section 133 of the Companies Act 2013, read together with Rule 7 of the Companies (Accounts)
Rules, 2014 ('Previous GAAP').
The Standalone financial statements have been prepared under the historical convention, on the accrual basis of accounting except for
certain financial assets and financials liabilities that are measured at fair value at the end of the each reporting period, as stated in the
accounting policies below. The accounting policies have been applied consistently over all the periods presented in the Standalone financial
statements.

The accounting policies have been consistently applied by the Company and are consistent with those used in the previous year.

i) Convention
The financial statements are prepared under the historical cost convention.
i) FixedAssets
Fixed assets are stated at cost/revalued cost less depreciation. However, company has no fixed assets during the year.
iii) Depreciation
Since there are no fixed assets in the company, no depreciation has been provided for in the books of accounts.
iv) Inventories
The company does not have any inventory of stores & Spares in hand as at the close of the year.
v)  Foreign Currency Transaction
There are no foreign currency transactions during the year.
vi) Retiring Benefits
Retiring Benefits are accounted for in the Books of Accounts on accrual basis. As there was only skeleton staff during the year, the
provisions of INDAS 19 are not applicable.
vii) Recognition of Income/Expenditure.
All revenues and expenses are accounted for on accrual basis except for medical reimbursement payable and claims which
are accounted for on cash basis
3. Contingent Liabilities not provided foramount to Rs. Nil (Previous Year Rs. Nil).
Previous year's figures have been regrouped and rearranged wherever considered necessary to make them comparable with those of
currentyear.

90



STEEL STRIPS LIMITED

5. In the opinion of the board, the current assets, loans and advances are approximately of the value stated, if realised in the ordinary course
of business except unless stated otherwise. The provision for all the known liabilities is adequate and not in excess of amount considered
reasonably necessary.

6. The company is not in any commercial activity for a long time. All previous sales tax cases have been assessed. There is no sales tax
liability as on date.

7. The company has filed suits for recovery against certain debtors, suppliers and others, who have also filed counter claims/suits. The

company has not accounted for these claims and counter claims in view of the policy of the company to account for the same on cash basis.
The amount of claims/suits filed againstthe Companyis R 376.75 Lacs (Previous year R376.75 Lacs) and the same have been stayed in
Courtu/s 22 of S.I.C.A. or U/S 10 of Code of Civil Procedures Act.

8. There is no deferred tax liability or asset for the year.
9. The company is presently notin the business of manufacture and sale of any products.
10. Related Party Disclosures:

Detail of transaction entered into with related parties during the year as required by Ind AS-24 on " Related Party disclosures" issued by the
Ministry of Corporate Affairs are as under: -

a)Key Management Sh.R.K.Garg Sh. Sanjay Garg Ms. Jyotsana Bajaj
Personnel Chairman Executive Director Company Secretary
Particulars Relative of the Key Management Enterprise over which Current Previous
Key Management Personnel (KMP) KMP are able to exercise Year year
Personnel (KMP) significantinfluence
1. Rent Received - - - - 26.87
2. Management - 3.07 - 3.07 2.94
Contracts (Salaries)
b. Enterprises over which Key Management Personnel (KMP) are able to exercise significant control and with whom transactions have
taken place during the year:
There is no related party transactions during the year.
11.  Detail of Provision as per IND AS-37.
(% in lakhs)
PARTICULARS Doubtful Debtors/Advances
Balance asat01.04.2018 100.76

Provision made during the year -
Provision Written off during the year -
Balance asat31.03.2019 100.76

12. Earning Per Share (EPS)

Current Year Previous Year
Profit/(Loss) as per profit and loss account 209.15 90.17
No. of equity shares 8283103 8283103
Basic & Diluted earning per share in Rupees 2.52 1.09

(Face value of 210 pershare)
Additional Information pursuant to the provisions of Paragraphs 7 of Part Il of Schedule |1l of the Division Il of the Companies Act, 2013.

A. Quantitative data

Quantitative data relating to installed capacities, production, raw material consumed, opening & closing stocks of goods manufactured and
sales are not applicable as there was no manufacturing activity during the year.

B. EXPENDITURE ON EMPLOYEES
Therewas no employee during the year (Previous Year nil ) who was drawing a remuneration of not less than ¥ 1,02,00,000 per annum,
if employed throughout the year, or not less than 8,50,000 per month, if employed for a part of the year.

C. IMPORTS & EXPORTS:
There were no imports or other expenditure in foreign Currency during the currentor previous year, nor there were any exports.

AUDITORS' REPORT
Certified in terms of our separate report of even date annexed.

For AKR & ASSOCIATES
Chartered Accountants
(ICAI FRN No. :021179N) SANJAY GARG
Executive Director
CA. KAILASH KUMAR S. S. VIRDI
Place : Chandigarh Partner JYOTSANA BAJAJ MANJU LAKHANPAL
Date : 30.05.2019 Membership No : 505972 Company Secretary Directors
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Mab. ; 9316288560, 01762-516660
E-mall | narang.caf@gmail com

Independent Auditor's Report on the Quarterly and Year to Date Audited Standalone
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI {Listing
Obligations and Disclosure Regulrements) Regulations, 2015, as amended

Ta

The Board of Directors of

STEEL 5STREPS LIMITED

Report on the audit of the Standalone Financial Results

Crpiinion

We have audited the accompanying statement of quarterly and year to date standalone
financial results of STEEL STRIPS LIMITED {the "Company”) for the quarter ended March 31,
2020 and for the year ended March 31, 2020 ("Statermnent"], attached herewith, being
submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Ohligations and Disclosure Requirements) Regulations, 2015, as amended (the “Listing
Regulations"}.

i In our opinion and to the best of aur information and according to the explanations given to
us, the Statement:

i) is presented |n accordance with the requirements of the Listing Regulations in this
regard; and

i gives @ true and fair view in conformity with the applicable Indian accounting
standards and other accounting principles generally accepted in India, of the net Loss
and ather comprehensive Profit/Loss and other financial information of the Company
for the quarter ended March 3 1, 2020 and of the net Loss and other comprehensive
Profit/Loss and other financial information of the Company for the year ended March
31, 2020,

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (5As) specified under
section 143 (10) of the Companies Act, 2013, 2 amented ["the Act™). Our responsibilitios
under those Standards are further described in the "Auditor's Responsibilities for the Audit of
the Standalone Financial Results” section of aur report, We are independent of the Company
in aceordance with the Code of Ethict lssued by the Institute of Chartered Accountants of
India together with the ethical requirements that are relevant to our auvdit of the financial
statements under the provisions of the Act and the Rules there under, and we have fulfitled
our other athical responsibilities In accordance with these requirements and the Code of
Ethics. We belleve that the audit evidence obfained by us is sufficient and appropriate to
provide a basis for our oplnion,
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Emphasis of Matter

We draw attention to note on the statement which explain the status of matter with regard
to the scheme of amalgamation with SAB Industries Limited with effect from appointed date
of 01.04.2019

Our opinion is not madified in respect of this matter.

Management's Responsibilities for the Standalone Financial Results

The Statement has been prepared on the basis of the standalone annual financial statements,
The Board of Directors of the Company are responsible for the preparation and presentation
of the Statement that ghves a true and fair view of the net Loss and other comprehensive
Profit/Loss of the company and other financial information in accordance with the applicable
Indlan secounting standards preseribed under Section 133 of the Act read with relevant rules
fssuad there under and other accounting principles generally accepted in India and in
compliance with Regulation 33 of the Listing Regulations, This responsibility also includes
maintenance of adeguate sccounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and ather
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that are reasonmable and prudent: and the design, implementation and
maintenance. of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting recoids, relevant to the
preparation and presentation of the Statement that give a true and Tair view and zre free
from material misstatement, whether due to fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters relsted to
going concern and wsing the going concern basis of accounting unless the Board of Directors
either intends to liguidate the Company or to cease operations, or has no realistic alternative
but to de so.

The Board of Directors is also responsible for overseeing the Company's financial reparting
process.

Auditor's Responsibilities for the Audit of the Standalone Financial Results

Our objectives are 1o obtain reasonable assurance about whether the Statement as a whole is
free from material misstatement, whether due to fraud ar error, and 10 issue an auditor's
regort that includes our opinion. Reasonable assurance i a high level of assurance but is not 2
puarantee that an audit conducted in accordance with 5As will always detect a material
misstatemnent when it exists. Misstatements can arise from fraud or error and are considered
material i, individually er in the aggregate, they could reasonably be expected to influence
the economic decisiens of usars taken on the basis of the Statemant,
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As part of an audit In accordance with SAs, we exerclse professional judgment and malntain
professional skepticism throughout the audit, we alsa:

» (dentify and assess the risks of material misstatenent of the Statement, whether due
to fraud or errors, deslgn and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our
oplnion, The rsk of not detecting a material misstatement resulting from fraud Is
higher than for one resulting from error, as fraud may Invelve collusion, forgery,
Intentional omissions, misrepresentations, or the override of internal control.

a  Obtain an understanding of Internal control relevant to the zudit In order 10 design
audit procedures that are appropriate in the circumstances, Under Section ©43{3)(i) of
the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial contrels with reference 1o financial statements in place
and the operating effectiveness of such controls.

»  Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

s Conclude on the appropriateness of the Board of Directors’ use of the going concemn
basis of accounting and, based on tha audit evidence abtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt an
the Company's ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are reguired to draw atteation In our awditor's regort ta the
related disclosures in the financial results or, if such disclosures are inadeguate, to
madify owr opinion. Our conclusions are based on the awdit evidence obtained up to
the date of our auditor's report. However, fulure events or conditions may cause the
Company to cease to continue as a going concerm.

* Evaluate the overall presentation, structure and content of the Statement, including
the disclosures, and whether the Statement represents the underlying tronsactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among ather matters, the
planned scope and timing of the audit and signiflcant audit findings, including any significant
deficiencies In internal controd that we identify during our audit.

We also provide those charged with governance with a stetemant that we have complisd with
redevant ethical requitements regarding independence, and to communicate with them all
refationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

Other Matter

The Statement includes the results for the quarter ended March 31, 2020 being the balancing
figure batween the sudited fgures in respect of the full financial year ended March 31, 2020
and the published unaudited year-to-date figures up to the third guarter of the current
financial year, which were subjected 1o a limited review by us, as required under tha Listing
Regulations.

For AKR & Associates
Chartered Accountants
[Firm registration No. 0211790
VI
ﬂkauuhﬂ}ﬁi‘h"-‘::
A

{Membership Mumber: 5058
Place of signature: Chandigarh
Date: 30.06.2020

UDIN: 2050597 ZAAAADDEG0E
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FRegd Office: Villags - Harkishanpura, Bhawanigarh Tehsil, Distt -Sangrur (Ph) 148008

(CIN; LAEZ0ZPE1 STSPLCO0IETD)

W%M
|pamme amg e HREE MONTHSENDEDR |  FINANCIAL YEAR EMDED |
A ARZTAR 5L ILE32020 LN
1| In
Incame
{8) Fevanus from operations Q.00 Q.00 .00 (ifu} [151]
_ | Othesr ncors [net) 03z 0.00 90,00 02 28013
Total Incoma [F7] oo 80.00 0.2z 28043
Expenses
(a) Cost of Matedal Cansumed 000 000 .00 ules] oo
(o) Purchase of shodk-in-rade ek 1] Qo a00 o.oa oo
[&} Changes in imvanlories of woik-in-progress 000 oo Q.00 oo o
2 shod-in-lrade
{d} Employea benefils sxpansa 083 088 083 142 34y
[0) Depraciation and amcrisation expense 0.0 0.00 0.00 n.og o
1) Finance Gosts .29 Q.00 000 1.5 oo
[ig) Cther Expenses
{a) Reinstatemant of Listng 0o 0.00 0.00 1540 om
ﬂbﬁﬂﬂz_&ﬂﬂ_ 2283 108 .56 4982 4951
_ | Totsl Evpenses 30685 1.88 545 5708
_BPMIM[”NI sxceplicnal iteme and b (3083 1963 B0.51 {9581} 715
__a|Exeaslional lers 0.0 274 .00 274
__ &|Profit [{Loss} bafora tax [30.43) (4. 70} B80.54 198.55] FroRl]
6| Tax Expansa
a) Cumant Tax 0.00 0.00 00 jilei} oo
B} Shoet! (Excess) provision of laxabon Tor pravious periods) 000 0.00 0.oo (ei i) ouod
| e} Defared Tax 0.0 0.00 .00 ] o
— |TesaiTax oM 0.00 18.00 | 000 1800
7 Mat Profiti{Loss) far the period from conduining (30 43} (.70} 62.61 {48551 2315
Mat Profti{Loss) for the perad from disconlinued operafans L] 0.00 000 oog [=1:3]
Mat Prodri|Lass) Jor the perad from Gecoatineed o 000 () (1] oo
3043 (. T [FRL] [ECELT) FrRE
Comprehensive incoma,net of Incoms Tax
&} (i} hams that wil nol be neclassified to profit or ioss .00 .00 0o .00 ood
(i} Income Tax relaling to Bame tat will not be
a0 0.00 000 0.0 aki]
0.00 000 00 oo 000
.0 0.00 [FYE 8] 0,00 .00
0.0 0,00 .00 0.00 0,0
043y .70 f2.51 [E5.55) 20818 |
12 p:ki-up-quhruﬂiﬂ.ﬂ qumﬂn 1&' each) E2R.H B28.31 2283 BZA 2R
13| Eaming per share (of A5, 10/ each {rat annualised)
Basic and Diuted Earning per share a7 40:06)| TS (118§ 253

1 Tra ahcwn ressuits wers reviewed by the Audit Comeeities: and have basen lsan on mcod i tha misding of Boand of Directors of i's meadng

et i 301 Jusa 2020

F Thig fisancial results have been prepaned in acoordance wilh the kedisn

{Ired AE) prameribed undar saction 133 of he Companies Az

Actaiiting Sladach
3013 read with tha rules \hereundar and in leema of SEB crouiar no. CIRCFOPACHRETHE daled july 052014
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AR d,
lnst quarters are ihe mmummmmhmduwmmﬁpuMMbﬂmwh and
quirar of the oument flanidal yesrs which vwere subjec! Lo lmisd mavie,

Place: Chandigarh
Diarte ; 30065020

By order of tho Board of Direcioms
For Sieel Sirigs L,

Aok

[anjay Uag)
_ Exgulive Ditecior
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ITE

ASS IABILITIES AS ON 31.03.2020
Particulars Az on As on
31.03.2020 3.03.2018
{Rs.) {Rs.)

| Assets
(1) Non-CGurrent Assets
(a) Property plant and Equipment o 0
{b) Other Non-Current assats 102,908 102807
|{2) Current Assetls
(&) Cash and Cash equivalents 6,250 056 16516658
(b} Other Current Asseals 1,610,285 1118281

Total (Rs) ,
1. EQUITY AND LIABILITIES
(1) Equity
{a) Equity Share Capital 82,831,030 82,831,030
(b} Other equity (91,187,753 (81,332 336)
Total Equity {E.EE.?H} A8,
(2) Non- Current Liabilities
{a) Other Long Term Liabilties 13,865,091 13,869,081
(b} Long Term Provisions 36,000 28,000
(3) Current Liabilities
(a) Financial Liabilities

(i) Short-Tarm borrowings -

(b} Other Current Liabilities 2,323,881 2,335,061
Total Current and Mon current liabilities 16,228 072 16,240,152

Total (Rs) T.B72,283 | 17,796,845 |

o | r &
2
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Annexure-9

SC0 51, 2nd Floor, Black-8,
Chandigarh Citi Centra,

Chartered Accountants VIP Raad, Zirakpur (Pb.}- 140603
Mob. : 9316288660, 01762-516660
E-mail : narang ca@gmail com

Independent Auditor's Review Report on the Quarterly Unaudited Standalone Financial
Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and

Disclosure Reguirements ulations, 2015, as a

To

The Board of Directors
STEEL STRIPS LIMITED

1

‘We have reviewed the accompanying statement of unaudited standalone financial results of
STEEL STRIPS LIMITED (the "Company”] for the quarter ended June 30, 2020 and vear to date
from April 1, 2020 to June 30, 2020 (the "Statement”) attached herewith, being submitted by
the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing Obilgations
and Disclosure Requirgments) Regulations, 2015, as amended (the "Listing Regulations"].

This Statement, which is the responsibifity of the Company's Management and approved by
the Company's Board of Directars, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34, (Ind A5 34] “Interim
Financlal Reporting” prescribed under Section 133 of the Companies Act, 2013 as amended,
read with relevant rules ssuwed thereunder and ather accounting principies generally accepted
I Imelia. Our responsibility is to express a conclusion on the Statement based an our review.

\We conducted our review of the Statement In accordance with the Standard on Rewvlew
Engagements {SAE] 2410, “Review of Interim Financal 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 Staternent is free of material migstaternent, A review of interim financal
information consists of making inquiries, primarily of persons responsible for finandal and
accounting matters, and applying analytical and other review procedures. A review Is
substantiaty less In scope than an audit conducted in accordance with Standards on Auditing
and consequently does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an aedit. Accordingly, we do not express an audit
opinian.

Based on our review conducted as above, nothing has come té our attention that causes us to
believe that the accompanying Statement, prepared In accordance with the recognition and
measurement principles laid down In the aforesald Indian Accounting Standards [ind AS7)
specified under Section 133 of the Companies Act, 2013 as amended, read with relevant rules
issued thereunder and other accounting principles generally accepted in India, has not
disdosed the Information required to be disclased in terms of the Listing Regulations, Incuding
the manner inwhich [t is to be disclosed, ar that it contains any material misstaternent.

For AKR & Associates

Chartered Accountants |,

{Firm registration Mo, 021179N}

I3 ~
J'I,’Ig}ﬂf*"’ S

Place of signature: Chandigarh Kailash Kum 1&’3,_;5@3“
Date:; 13.07.2020 ' Partnar
DM 2050597 2880004619 (Membership Number: 505572)
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Regd Office: Village - Harkishanpura, Bhawanigarh Tehsil, Distt.-Sangrur (Pb) 148026

(CIN:L45202PB1975PLC003610)

Statement of Standalone unaudited Financial Results for the Quarter ended 30th JL‘II‘IE,ZOZO (Rs.in lakhs)
THREE MONTHS ENDED FINANCIAL
YEAR ENDED
PARTICULARS
30.06.2020 31.03.2020 30.06.2019 31.03.2020
(UNAUDITED) (AUDITED) (UNAUDITED) (AUDITED)
1|Income
(a) Revenue from operations 0.00 0.00 0.00 0.00
(b) Other Income (net) 0.00 0.22 0.00 0.22
Total Income 0.00 0.22 0.00 0.22
2|Expenses
(a) Cost of Material Consumed 0.00 0.00 0.00 0.00
(b) Purchase of stock-in-trade 0.00 0.00 0.00 0.00
(c) Changes in inventories of work-in-progress 0.00 0.00 0.00 0.00
and stock-in-trade
(d) Employee benefits expense 0.64 0.83 0.85 3.42
(e) Depreciation and amortisation expense 0.00 0.00 0.00 0.00
(f) Finance Costs 0.00 7.29 0.00 7.29
(g) Other Expenses
(a) Reinstatement of Listing 0.00 0.00 35.40 35.40
(b) Other Expenses 4.19 22.53 14.96 49.92
Total Expenses : 4.83 30.65 51.21 96.03
3|Profit /(Loss) before exceptional items and tax (4.83) (30.43) (51.21) (95.81)
4|Exceptional Iltems 0.00 0.00 0.00 2.74
5|Profit /(Loss) before tax (4.83) (30.43) (51.21) (98.55)
6|/Tax Expense
a) Current Tax 0.00 0.00 0.00 0.00
b) Short/ (Excess) provision of taxation for previous periods 0.00 0.00 0.00 0.00
c) Deferred Tax 0.00 0.00 0.00 0.00
Total Tax Expense 0.00 0.00 0.00 0.00
7|Net Profit/(Loss) for the period from contuining operations (4.83) (30.43) (51.21) (98.55)
8|Net Profit/(Loss) for the period from discontinued operations 0.00 0.00 0.00 0.00
9|Net Profit/(Loss) for the period from discontinued operations(after 0.00 0.00 0.00 0.00
tax)
10|Profit/(Loss) for the period (4.83) (30.43) (51.21) (98.55)
11|Other Comprehensive Income,net of Income Tax
a) (i) Items that will not be reclassified to profit or loss 0.00 0.00 0.00 0.00
(i) Income Tax relating to Items that will not be reclassified to
profit or loss 0.00 0.00 0.00 0.00
b) (i) Items that will be reclassified to profit or loss 0.00 0.00 0.00 0.00
(i) Income Tax relating to Items that will be reclassified to profit or
loss 0.00 0.00 0.00 0.00
Other Comprehensive Income,net of Income Tax 0.00 0.00 0.00 0.00
Total comprehensive Income for the period (4.83) (30.43) (51.21) (98.55)
12|paid-up equity capital :( Face value Rs.10/- each) 828.31 828.31 828.31 828.31
13|Earning per share (of Rs.10/- each (not annualised)
Basic and Diluted Earning per share (0.06) (0.37) (0.62) (1.19)

held on 13 July 2020

The above results were reviewed by the Audit Committee and have been taken on record in the meeting of Board of Directors at it's meeting

2 This financial results have been prepared in accordance with the Indian Accounting Standards (Ind AS) prescribed under section 133 of the Companies

Act, 2013 read with the rules thereunder and in terms of SEBI circular no. CIR/CFD/FAC/62/2016 dated july 05,2016.
3 The Statutory Auditors have carried out a limited review of the accounts for the quarter ended 30.06.2020.

Place: Chandigarh
Date : 13.07.2020

By order of the Board of Directors
For Steel Strips Ltd.
¥

A -
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EXPERENGE THE MEW

DCS/AMAL/BA/R37/1573/2019-20 September 12, 2019

The Company Secretary,

SAB INDUSTRIES LIMITED.

SCO 49-50, Sector-26, Madhya Marg
Chandigarh-160019

Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and
their respective shareholders and creditors.

We are in receipt of Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries 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 11, 2019 has inter alia given the following comment(s) on the draft scheme of arrangement:

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

"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 SEBIl/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.
In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters

having a bearing on fisting 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.

BSE Lisnibaed [Fodvaedy Boniigy Stack Exchuangs L)
Faggrmered Cillice © Faoor 24, F | Tossers, Dalal Strest. Flombai 400

Trawl 23 B 1104508 B corpapmenipitbesindacam |
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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 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.

Yioqcs faittully,

itinkumilr Pujari
Senior Manager

BSE Lisnibaed [Fodvaedy Boniigy Stack Exchuangs L)
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SAB INDUSTRIES LTD Annexure-12

REPORTADOPTED BY THE BOARD OF DIRECTORS OF SAB INDUSTRIES LIMITED INACCORDANCE WITH

SECTION 232(2)(C.) OF THE COMPANIES ACT, 2013ATITS MEETING HELD ON JULY 2,2019

1.

Background

The Board of Directors(“Board”) of SAB Industries Limited (“Company” or “Transferee Company”) pursuant to
resolution dated July, 2, 2019 approved the proposed scheme of amalgamation amongst the Company, Steel Strips
Limited (“Transferor Company”) and their respective shareholders and creditors (“Scheme”) under section 230 to
232 of the Companies Act, 2013 (“Act”) and severally authorized Mr. Sanjay Garg, Director, Ms. Gurpreet Kaur,
Company Secretary and/or Mr. Bhavnesh K Gupta, Authorized Signatory of the Company to file the Scheme before
the jurisdiction bench of the National Company Law Tribunal (“NCLT”) and to undertake actions in relation to the
Scheme.

The provisions of Section 232(2)(c) of the Act require the directors of the Company to adopt a report explaining the
effect of the arrangement pursuant to the Scheme on each class of shareholders, key managerial personnel,
promoters and non-promoters shareholders of the Company and laying out in particular, the share exchange ratio,
specifying any special valuation difficulties, Such report is required to be circulated to the shareholders and/or
creditors of the Company, together with notice(s) of the meetings(s) of shareholders and/or creditors of the
Company.

Accordingly, this report of the Board is being made in pursuance of the requirement of Section 232(2)(c) of the Act
and in this connection, the following documents were presented/place before the Board:

a) The Scheme, as approved by the Board pursuant to resolution dated July 2, 2019;

b)  Valuation Report dated 20.06.2019 ("Valuation Report") prepared and issued by CA Vikas Aggarwal, Regd.
Valuer with IBBI bearing Registration No. IBBI/RV/02/2018/10046, prescribing the Share Exchange Ratio for
amalgamation of Steel Strips Limited with SAB Industries Limited along with the methodology adopted in
arriving at the share entitlement ratio.

c) Fairness opinion dated 27.06.2019 issued by M/s Corporate Capital Ventures Pvt. Ltd. (Category | SEBI
Registered Merchant Banker), providing the fairness opinion on the Share Exchange Ratio recommended by
CAVikas Aggarwal, Regd. Valuer in their Share Exchange Ratio Report (“Fairness Opinion”);

d) Thereportof the Audit Committee of the Company dated June 28, 2019.

Rationale of the Scheme

This Scheme of Amalgamation is expected to enable better realisation of potential of the businesses and yield
beneficial results and enhanced value creation for the Companies, their respective shareholders, lenders and
employees. The rationale for the Scheme is set out below:

i Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient
utilization of resources.

ii.  Further, proposed amalgamation would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

iii. The Amalgamation will result in simplification of the management structure with one listed company in group
leading to better administration and reduction in costs for more focused operational efforts, rationalization,
standardization and simplification of business processes.

iv.  The Amalgamation will result in simplification of Group Structure of Steel Strips.

v.  The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory
compliances and related costs, which presently have to be duplicated in different entities, reduction in
operational and administrative expenses and overheads, better cost and operational efficiencies and it will also
resultin coordinated optimum utilization of resources.

vi. The Amalgamation will streamline the decision making process, help in better utilization of human resources
and will also provide better career opportunities to employees.

The Scheme shall not in any manner be prejudicial to the interest of the concerned shareholders, creditors or
general public atlarge.

Valuation/Share Exchange ratio:
i.  The equity shares of the SAB Industries Ltd. will be issued to the shareholders of Steel Strips Limited on the
Scheme becoming effective.
“Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Flfty) Equity
Shares of Rs.10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) E' shares of
Rs.10/- (Ten) each fully paid up in Transferee Company.”

i.  Moreover, the Fairness Opinion has been issued in respect of the Valuation I{eport I\{b specl_g}-valuation
difficulties were reported by the valuers. - f
[
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4.

Effect of the Scheme in terms of Section 232(2)(c) of the Act
4.1. Disclosure about the effect of the Scheme on the following persons in relation to the Company:

S. No.

Effect of the Scheme on

Shareholders including
promoters

(i) Upon the Scheme becoming effective and in consideration of the
amalgamation, the Transferee Company shall allot equity shares,
credited as fully paid up, to the members of the Transferor Company,
holding fully paid up equity shares in the Transferor Company and
whose names appear in the register of members of the Transferor
Company and/ or whose name appears as the beneficial owner of the
Transferor Company shares in the records of the depository on a
specific record date and at a specific record time, or to such of their
respective heirs, executors, administrators or other legal
representative or other successors inftitle.

(i) The equity shares of the Transfere Company to be allotted to the
members of the Transferor Company shall be allotted in the following
manner: “1 (One) Transferee Company Shares, each fully paid up, in
respect of every 350 (Three Hundred Fifty) Transferor Company
Share, held by them in the Transferor Company” (“Share Exchange
Ratio”).

(iii) The shares allotted to shareholders of the Transferor Company by
the Transferee Company as set out above shall rank pari passu in all
respects with the then existing equity shares of the Transferee
Company and shall be listed on BSE Limited

(iv) The authorised share capital of the Transferee Company will be
increased to INR 30,00,00,000 (Rupees Thirty Crores only)
comprising of 3,00,00,000 equity shares of INR 10 (Rupee Ten)
each, in accordance with the provisions of the Act, pursuant to the
Scheme.

(v) The amalgamation will result in dilution of holding of the
shareholders of the Transferee Company by approximately 0.142 %
and of the promoters of the Transferee Company by 0.06%, and in
turn result in an increase in the public float of the Transferee
Company's shares by 0.06%. This will in turn increase the trading
stock of the shares of the Transferee Company.

Key Managerial Personnel

The KMPs of the Transferee Company shall continue as key
managerial personnel of the Transferee Company after the
effectiveness of the Scheme.

Please refer to S. No. 1 above for details regarding the effect of the
Scheme on such KMPs who are also shareholders of the Transferee
Company.

Other than the above, the KMPs are not affected pursuant to the
Scheme.

Directors of the Company

The director(s) of the Transferee Company shall continue as
director(s) of the Transferee Company after the effectiveness of the
Scheme.

Please refer to S. No. 1 above for details regarding the effect of the
Scheme on such director(s) who are also shareholders of the
Transferee Company.

Other than the above, the director(s) are not affected pursuant to the
Scheme.
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S. No. Effect of the Scheme on

4. Equity Shareholders :-

(a) Promotors of the
Company

(b) Non Promotors of
the Company

a) Please referto S. No. 1 above for details regarding the effect
on the shareholders. The promoters of the Transferee
Company shall continue to remain the promoters, even after
the effectiveness of the Scheme.

b) Please refer to S. No. 1 above for details regarding the effect
on the shareholders.

5. Employees Under the Scheme, no rights of the staff and employees of the
Transferee Company are being affected.
6. Creditors/other liabilities Under the Scheme, no arrangement is sought to be entered into

between the Transferee Company and its creditors. The interest of
the creditors of the Transferee Company shall not be impacted in
any manner

4.2. Disclosure about the effect of the Scheme on the material interests of directors and key managerial

personnel of the Transferee Company

None of the directors, the “Key Managerial Personnel” (as defined under the Act and rules framed thereunder) of the
Transferee Company and their respective “Relatives” (as defined under the Act and rules framed thereunder) have any
material interests, financial or otherwise in the Scheme, except to the extent of their respective shareholding in the
Transferor Company or the Transferee Company, if any. Except Mr. Rajinder Kumar Garg shareholder in Transferee
Company, none of the directors of the Transferee Company (individually or with other directors of the Transferor
Company) or key managerial personnel beneficially hold shares exceeding two percent of the paid-up share capital of
the Transferee Company and Transferor Company

Adoption of the Report by the Board of Directors

The Board has adopted this report after noting and considering the information set forth in this report.

For and on behalf of
SAB Industries Limited

Sanjay Garg
Director (DIN: 00030956)

Date :- 02.07.2019
Place:- Chandigarh
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Annexure-13
SAB INDUSTRIES LIMITED

INDEPENDENTAUDITORS’ REPORT

To

The Members of SAB INDUSTRIES LIMITED

Report on the Ind AS Financial Statements

1.

We have audited the accompanying Ind AS financial statements
of SAB Industries Limited (“the Company”), which comprise the
Balance Sheet as at 31st March 2019, the Statement of Profit
and Loss (including Other Comprehensive Income), the Cash
Flow Statement and the Statement of Changes in Equity for the
year then ended, and a summary of the significant accounting
policies and other explanatory information.

Management’s Responsibility for the Ind AS Financial Statements

2.

The Company'’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”)
with respect to the preparation of these Ind AS financial
statements, that give a true and fair view of the financial position,
financial performance including other comprehensive income,
cash flows and changes in equity of the Company in accordance
with the accounting principles generally accepted in India,
including the Indian Accounting Standards (Ind AS)specified
under Section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance with
the provisions of the Act; safeguarding the assets of the
Company; preventing and detecting frauds and other
irregularities, selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable
and prudent, design, implementation and maintenance of
adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation
ofthe Ind AS financial statements that give a true and fair view and
are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

3.

Our responsibility is to express an opinion on these Ind AS
financial statements based on our audit.

We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which are
required to be included in the audit report under the provisions of
the Actand the Rules made there under.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about
whether the Ind AS financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and the disclosures in the Ind AS financial
statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material
misstatement of the Ind AS financial statements, whether due to
fraud or error. In making those risk assessments, the auditor
considers internal financial controls relevant to the Company’s
preparation of the Ind AS financial statements that give a true and
fair view in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an
opinion on whether the Company has in place an adequate
internal financial controls system over financial reporting and the
operating effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies used
and the reasonableness of the accounting estimates made by the
Company’s Directors, as well as evaluating the overall
presentation of the Ind AS financial statements.

7. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the Ind
AS financial statements.

Opinion

8. In our opinion and to the best of our information and according to

the explanations given to us, the aforesaid Ind AS financial
statements give the information required by the Actin 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 31st March 2019, its profit, total
comprehensive profit, its cash flows and the changes in equity for
the year ended on thatdate.

Report on Other Legal and Regulatory Requirements

9.

As required by the Companies (Auditor’s Report) Order, 2016
(“the Order”) issued by the Central Government of India in terms
of Section 143(11) of the Act, we give in the Annexure A, a
statement on the matters specified in paragraphs 3 and 4 of the
Order.

As required by Section143(3) of the Act, we report that:

a. we have sought and obtained all the information and
explanations which to the best of our knowledge and belief
were necessary for the purpose of our audit;

b. in our opinion, proper books of account as required by law
have been kept by the Company so far as it appears from
our examination of those books;

[ the Ind AS financial statements dealt with by this report are
in agreement with the books of account;

d. in our opinion, the aforesaid Ind AS financial statements
comply with the Indian Accounting Standards specified
under Section 133 of the Act.;

e. on the basis of the written representations received from
the directors as on 31st March 2019 and taken on record
by the Board of Directors, none of the directors is
disqualified as on 31st March 2019 from being appointed
as adirectorin terms of Section164(2) of the Act;

f. with respect to the adequacy of the internal financial
controls over financial reporting of the company and the
operating effectiveness of such controls, refer to our
separate Reportin Annexure B.

g. with respect to the other matters to be included in the
Auditor’'s Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion
and to the best of our information and according to the
explanations given to us:

i the Company does not have any pending litigations
which would impactits financial position;

ii. the Company did not have any long-term contracts
including derivative contracts for which there were
any material foreseeable losses;

iii.  there has been no delay in transferring amounts,
required to be transferred, to the Investor Education
and Protection Fund by the Company.

For AKR & Associates
Chartered Accountants
Firm’s Registration No.: 021179N

Kailash Kumar
Partner
Membership No.: 505972

Place : Chandigarh
Date : 30th May 2019
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SAB INDUSTRIES LIMITED

Annexure A to the Independent Auditors’ Report of even date to the members of SAB INDUSTRIES LIMITED on the Ind AS

financial statements for the year ended 31st March, 2019.

Based on the audit procedures performed for the purpose of
reporting a true and fair view on the Ind AS Financial Statements
of the Company and taking into consideration the information and
explanations given to us and the books of account and other
records examined by us in the normal course of audit, we report
that:

(i) (@) The Company has maintained proper records
showing full particulars, including quantitative details
and situation of fixed assets.

(b) The fixed assets have been physically verified by the
management during the year and no material
discrepancies were noticed on such verification. In
our opinion, the frequency of verification of the fixed
assets is reasonable having regard to the size of the
Company and the nature of its assets.

(c) Thetitle deeds ofimmovable properties are held in the
name of the company.

(i) The management has conducted physical verification of
inventory at reasonable intervals during the year and no
material discrepancies between physical inventory and
book records were noticed on physical verification.

(i) The Company has not granted any loan, secured or
unsecured to companies, firms or other parties covered in
the register maintained under Section 189 of the Act.
Accordingly, the provisions of clauses 3(iii)(a), 3(iii)(b) and
3(iii)(c) of the said Order are not applicable to the company.

(iv) The Company has not granted any loan or made any
investments, or provided any guarantees or security to the
parties covered under section 185 and 186. Therefore, the
provisions of clauses 3(iv) of the said Order are not
applicable to the company.

(v) The Company has not accepted any deposits within the
meaning of Sections 73 to 76 of the Act and the Companies
(Acceptance of Deposits) Rules, 2014 (as amended).
Accordingly, the provisions of clause 3(v) of the said Order
are notapplicable to the company.

(vi) To the best of our knowledge and belief, the Central
Government has not specified maintenance of cost records
under sub-section (1) of Section 148 of the Act, in respect of
Company’s products. Accordingly, the provisions of clause
3(vi) of the Order are not applicable.

(vii) (a) The Company is regular in depositing undisputed
statutory dues including provident fund, employees’
state insurance, income-tax, sales-tax, GST, service
tax, duty of customs, duty of excise, value added tax,
cess and other material statutory dues, as applicable,
with the appropriate authorities. Further, no
undisputed amounts payable in respect thereof were
outstanding at the year-end for a period of more than
six months from the date they become payable.

(b) According to the information and explanations given
to us, no undisputed amounts payable in respect of
provident fund, employees' state insurance, income-
tax, service tax, sales-tax,duty of custom, duty of

excise, value added tax, cess and other material
statutory dues were outstanding, at the year end, for a
period of more than six months from the date they
becamepayable.

(c) According to the information and explanations given
to us, there are no dues of income tax, sales-tax,
service tax, customs duty, excise duty, value added
tax and cess which havenot been deposited on
account of any dispute.

(viii) Inouropinion, the Company has not defaulted in repayment
of dues to any financial institution or bank or Government or
to debenture-holders during the year.

(ix) The Company has not raised any moneys by way of initial
public offer or further public offer (including debt
instruments). Money raised by way of term loans were
applied for the purposes for which those are raised.

(x) No fraud on or by the Company has been noticed or
reported during the period covered by our audit.

(xi) The Company has paid /provided for managerial
remuneration in accordance with the requisite approvals
mandated by the provisions of section 197 read with
Schedule V to the Companies Act.

(xii) As the Company is not a Nidhi company and the Nidhi
Rules, 2014 are not applicable to it, the provisions of clause
3(xii) of the order are not applicable to the company.

(xiii) The Company has entered into transactions with related
parties in compliance with the provisions of section 177 and
188 of the Act. The detail of such related party transactions
have been disclosed in the Ind AS Financial Statements as
required under Indian accounting standards (Ind AS) 24,
Related Party Disclosures specified under Section 133 of
the Act, read with Rule 7 of the Companies (Accounts) Rule,
2014.

(xiv) The Company has not made any preferential allotment or
private placement of shares or fully or partly convertible
debentures during the year under review. Accordingly, the
provisions of clause 3(xiv) of the order are not applicable to
the company.

(xv) The Company has not entered into any non-cash
transactions with directors or persons connected with him.
Accordingly, the provisions of clause 3(xv) of the Order are
notapplicable to the company.

(xvi) The Company is not required to be registered under section
45-1A of the Reserve Bank of India Act, 1934 Accordingly,
the provisions of clause 3(xvi) of the Order are not
applicable to the company.

For AKR & Associates
Chartered Accountants
Firm’s Registration No.: 021179N

Kailash Kumar
Partner
Membership No.: 505972

Place : Chandigarh
Date : 30th May 2019
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SAB INDUSTRIES LIMITED

ANNEXURE B TO THE INDEPENDENT AUDITORS’ REPORT OF EVEN DATE ON THE STANDALONE FINANCIAL STATEMENTS OF
SAB INDUSTRIES LIMITED FOR THE YEAR ENDED 31ST MARCH, 2019.

Report on the Internal Financial Controls under Clause (i) of
sub-section 3 of Section 143 of the Act.

1. We have audited the internal financial controls over
financial reporting of SAB Industries Limited ("the
Company") as of 31st March 2019 in conjunction with our
audit of the Ind AS Financial Statements of the Company
forthe year ended on that date.

Management's Responsibility for Internal Financial
Controls

2. The Company's management is responsible for
establishing and maintaining internal financial controls
based on the internal control over financial reporting
criteria established by the Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls over
Financial Reporting issued by the Institute of Chartered
Accountants of India (ICAl). These responsibilities include
the design, implementation and maintenance of adequate
internal financial controls that were operating effectively
for ensuring the orderly and efficient conduct of its
business, including adherence to company's policies, the
safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable
financial information, as required under the act.

Auditors' Responsibility

3. Our responsibility is to express an opinion on the
company's internal financial control over financial
reporting based on our audit. We conducted our audit in
accordance with the Guidance Note on audit of internal
financial control over financial reporting(the "Guidance
Notes") and the standards on auditing deemed to be
prescribed under section 143(10) of the act to the extent
applicable to an audit of internal financial controls, both
applicable to an audit of internal financial controls and both
issued by the ICAI. Those standards and the guidance
notes require that we comply with ethical requirements and
planned and performed the audit to obtain reasonable
assurance about whether adequate internal financial
control over financial reporting was established and
maintained and if such controls operated effectively in all
material respects.

4. Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial
controls system over financial reporting and their operating
effectiveness. Our audit of internal financial controls
system over financial reporting included obtaining an
understanding of internal financial controls system over
financial reporting, assessing the risks that material
weakness exists, and testing and evaluating the design
and operating effectiveness of the internal control based
on the assessed risk. The procedure selected depend on
the auditor's judgement, including the assessment of the
risks of material misstatements of the Ind AS Financial
Statements, whether due to fraud or error.

5.  We believe that the audit evidence we have obtained in our
audits is sufficient and appropriate to provide a basis for
our audit opinion on the company's internal financial
controls system over financial reporting.

Meaning of Internal financial controls over financial
reporting

A company's internal financial controls over financial
reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting
and the preparation of Ind AS Financial Statements for
external purposes in accordance with generally accepted
accounting principles. A company's internal financial
controls over financial reporting includes those policies
and procedures that (1.) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of
the company (2.) provide reasonable assurance that
transactions are recorded as necessary to permit
preparation of Ind AS Financial Statements in accordance
with generally accepted accounting principles, and that
receipts and expenditure of the company are being made
only in accordance with authorization of management and
directors of the company ; and (3.) provide reasonable
assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the
company's assets that could have a material effect on the
Ind AS Financial Statements.

Inherent Limitation of Internal financial controls over
financial reporting

Because of the Inherent limitation of internal financial
controls over financial reporting, including the possibility of
collusion or improper management over-ride of controls,
material misstatements due to error or fraud may occur
and not be detected. Also, projection of any evaluations of
the internal financial controls over financial reporting to
future periods are subject to the risk that the internal
financial controls over financial reporting may become
inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may
deteriorate.

Opinion

In our opinion, the company has, in all material respects,
an adequate internal financial controls over financial
reporting and such internal financial controls over financial
reporting were operating effectively as at 31st March 2019
based on the internal financial controls over financial
reporting criteria established by the company considering
the essential components of internal control stated in the
guidance note on audit of internal financial controls over
financial reporting issued by the Institute of Chartered
Accountants of India.

For AKR & Associates
Chartered Accountants
Firm's Registration No.: 021179N

Kailash Kumar

Place : Chandigarh Partner
Date : 30th May 2019 Membership No.: 505972
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SAB INDUSTRIES LIMITED

BALANCE SHEET AS AT 31st MARCH, 2019

Particulars Note No As on As on
31.03.2019 31.03.2018
®) )
I. ASSETS
(1) Non-current assets 1
(a) Property, plant and equipment 20,93,04,360 22,10,69,408
(b) Capital Work In Progress 3,62,65,425 3,34,53,501
(c) Financial Assets
- Investments 1,28,98,65,453 1,64,61,70,661
- Loans 1,25,00,000 1,25,00,000
(d) Deferred tax assets (net) (21,04,78,124) (30,40,43,000)
Total Non-current assets 1,33,74,57,114 1,60,91,50,570
(2) Current assets 2
(a) Inventories 38,28,92,835 43,25,36,831

(b) Financial Assets

- Trade receivables - 17,717
- Cash and Cash Equivalents 5,98,90,789 10,69,18,276
(c) Current Assets (Net) 11,74,97,636 7,57,87,350
(d) Other current assets 4,46,17,082 5,59,70,326
Total Current assets 60,48,98,342 67,12,30,500
TOTAL ASSETS 1,94,23,55,456 2,28,03,81,070
Il. EQUITY AND LIABILITIES
Equity 3
(a) Share Capital 15,18,83,720 15,18,83,720
(b) Other Equity 1,40,38,71,733 1,65,72,25,184
Total Equity 1,55,57,55,453 1,80,91,08,904
Liabilities
(1) Non-Current Liabilities 4
(a) Financial Liabilities
- Borrowing 20,09,17,480 19,08,61,553
(b) Provisions 92,12,765 92,36,132
(c) Other non current liabilities 3,73,85,267 4,01,99,636
Total Non-Current Liabilities 24,75,15,512 24,02,97,321
(2) Current Liabilities 5
(a) Financial Liabilities
- Borrowing 2,34,53,298 7,47,72,831
- Trade payables 55,78,491 2,49,83,434
(b) Other Financial liabilities 10,85,39,282 12,45,08,700
(c) Provisions 15,13,420 67,09,880
Total Current Liabilities 13,90,84,491 23,09,74,845
TOTAL EQUITY AND LIABILITIES 1,94,23,55,456 2,28,03,81,070
Significant Accounting Policies Notes 1t0 13

on Financial Statements

AUDITORS' REPORT
Certified in terms of our separate report of even date annexed

for AKR & Associates
Chartered Accountants
(Registration No0.021179N) R. K. GARG
Chairman
MANJU LAKHANPAL
Kailash Kumar S. S. VIRDI
Place : Chandigarh Partner GURPREET KAUR SANJAY GARG
Dated : 30.05.2019 Membership No.505972 Company Secretary Directors
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SAB INDUSTRIES LIMITED

STATEMENT OF PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2019

PARTICULARS NOTE NO. As on As on
31.03.2019 31.03.2018
®) ®)
I. Revenue from operations 26,80,81,157 29,33,77,968
Il. Other Income 2,23,46,725 3,36,93,300
Ill. Total Revenue (I +lI) 29,04,27,882 32,70,71,268
IV. Expenses
Cost of materials consumed 8 8,60,42,234 11,71,58,145
Purchase of Stock-in-Trade - -
Changes in inventories of finished goods, work 9 4,96,85,000 (3,60,40,000)
in-progress and Stock-in-Trade
Employee benefit expense 10 2,40,44,814 3,23,22,044
Financial costs " 1,32,98,139 2,35,46,323
Depreciation and amortization expense 4 (a) 50,14,887 45,30,135
Other expenses 12 10,18,82,659 17,85,93,871
Total Expenses 27,99,67,733 32,01,10,518
V. Profit /Loss (-) before tax 1,04,60,149 69,60,750
VI. Tax expense:
(1) Current tax 13,25,000 6,00,000
(2) Deferred tax Liability / (Assets) 13 (9,90,973) 23,25,367
VIL. Profit for the year 1,01,26,122 40,35,383
VIIl. Other comprehensive Income
A (i) Items that will not be reclassified to profit or loss
- Remeasurement of the defined benefit plans 2,57,006 (6,69,673)
- Gain/(Loss) on Fair Valuation of Equity Instruments carried at (35,63,10,483) 27,77,86,206

at Fair Value through Profit

(i) Income tax relating to items that will not be
reclassified to profit or loss asset/(liability)

IX. Total comprehensive Income for the year (VII+VIil)

Earning per share-basic and diluted (Face Value of 10/- per share)
Significant Accounting Policies Notes on Financial Statements

AUDITORS' REPORT

Certified in terms of our separate report of even date annexed
for AKR & Associates

Chartered Accountants
(Registration No0.021179N)

Kailash Kumar

Place : Chandigarh

Dated : 30.05.2019 Membership No.505972

1to

9,25,73,904 (7,13,57,507)
(26,34,79,573) 20,57,59,026
(25,33,53,451) 20,97,94,409
0.67 0.27
13
R. K. GARG
Chairman
MANJU LAKHANPAL
S. S. VIRDI
GURPREET KAUR SANJAY GARG
Company Secretary Directors




SAB INDUSTRIES LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2019

2018-19 2017-18
E4 ES
A. CASH FLOW FROM OPERATING ACTIVITIES
NET PROFIT/(LOSS) BEFORE TAX AND EXTRA ORDINARY ITEMS 1,04,60,149 69,60,750
ADJUSTMENT FOR :
PROFIT ON SALE OF FIXED ASSETS (1,10,235) -
LOSS ON SALE OF FIXED ASSETS 32,12,085 -
DEPRECIATION 50,14,887 45,30,135
DIVIDEND RECEIVED (52,96,748) (39,72,561)
INTEREST & OTHER FINANCIAL CHARGES 1,32,98,139 2,35,46,323
OPERATING PROFIT BEFORE WORKING CAPITAL CHARGES 2,65,78,277 3,10,64,647
ADJUSTMENT FOR TRADE AND OTHER RECEIVABLES (3,03,39,325) 10,65,50,061
INVENTORIES 4,96,43,996 (4,75,90,612)
TRADE PAYABLES (1,10,27,875) 82,76,796 (6,31,38,258) (41,78,809)
CASH GENERATED FROM OPERATIONS 3,48,55,073 2,68,85,838
INTEREST AND OTHER FINANCIAL EXPENSES PAID 1,32,98,139 2,35,46,323
DIRECT TAXES PAID/ADJUSTED 13,15,000 1,46,13,139 6,00,000 2,41,46,323
CASH FLOW BEFORE EXTRA ORDINARY ITEMS 2,02,41,934 27,39,515
OTHER ADJUSTMENTS (1,26,785) (6,47,627)
CASH FLOW FROM OPERATING ACTIVITIES 2,01,15,149 20,91,888
B. CASH FLOW FROM INVESTING ACTIVITIES
PURCHASE OF FIXED ASSETS/CAPITAL WORK IN PROGRESS (34,60,524) (5,83,20,909)
SALE OF FIXED ASSETS 46,67,400 -
PURCHASE OF INVESTMENTS - (97,448)
SALE OF INVESTMENTS - 3,99,561
DIVIDEND RECEIVED 52,96,748 39,72,561
NET CASH FLOW FROM INVESTING ACTIVITIES 65,03,624 (5,40,46,235)
C. CASH FLOW FROM FINANCING ACTIVITIES
REPAYMENT OF LONG TERM BORROWING 2,23,26,727 4,86,16,765
REPAYMENT OF SHORT TERM BORROWING 5,13,19,533 2,43,30,179
3,42,72,564
NET CASH RECEIVED FROM FINANCING ACTIVITIES 7,36,46,260 10,72,19,508
NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS (4,70,27,487) 5,52,65,161
CASH AND CASH EQUIVALENTS AS AT 01.04.2018/01.04.2017 10,69,18,276 5,16,53,114
(OPENING BALANCE)
CASH AND CASH EQUIVALENTS AS AT 31.03.2019/31.03.2018 5,98,90,789 10,69,18,276
(CLOSING BALANCE)
For and on behalf of the Board
R. K. GARG
CHAIRMAN
Place : Chandigarh MANJU LAKHANPAL
Dated : 30.05.2019 S. S. VIRDI
R GURPREET KAUR SANJAY GARG
Company Secretary Directors

AUDITORS' REPORT

We have verified the attached Cash Flow Statement of SAB Industries Limited derived from audited financial statements and the
books and records maintained by the Company for the year ended 31st March, 2019 and found the same in agreement therewith.

Place : Chandigarh
Dated : 30.05.2019

AKR & Associatews
Chartered Accountants
(Registration No0.021179N)

Kailash Kumar
Partner
Membership No.505972
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SAB INDUSTRIES LIMITED
STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31ST MARCH, 2019

Amount
A. Equity share capital
(a) Balance at 01 April, 2017 15,18,83,720
(b)  Changes in equity share capital during the year -
(c) Balance at 31 March, 2018 15,18,83,720
(d) Changes in equity share capital during the year -
(e) Balance at 31 March, 2019 15,18.83.720
B. Other equity
PARTICULARS Reserve and surplus
Capital General Retained Total
Reserve Reserve earnings
(a) Balance at 01 April, 2017 4,19,99,490 19,01,46,426 1,21,562,84,860  1,44,74,30,776
(i)  Profit / (Loss) for the year - - 40,35,383 40,35,383
(i)  Intra Head Transfers - - - -
(i) Dividend Paid - - - -
(iv) Dividend Distribution Tax - - - -
(v) Other comprehensive income for the year, - - 20,57,59,026 20,57,59,026
net of income tax
(b) Total comprehensive income for the year 4,19,99,490 19,01,46,426 1,42,50,79,269  1,65,72,25,185
ended 31 March, 2018
(vi)  Profit / (Loss) for the year - - 1,01,26,122 1,01,26,122
(vii) Intra Head Transfers - - -
(viii) Dividend Paid - - - -
(ix) Dividend Distribution Tax - - - -
(x)  Other comprehensive income for the year, - - (26,34,79,573) (26,34,79,573)
net of income tax
(c) Total comprehensive income for the year 4,19,99,490 19,01,46,426 1,17,17,25,818 1,40,38,71,734
ended 31 March, 2019
See accompanying notes forming part of the financial statements 1-13
In terms of our report attached.
FOR AKR & ASSOCIATES FOR & ON BEHALF OF BOARD OF DIRECTORS
Chartered Accountants OF SAB INDUSTRIES LTD
ICAI FRN: 021179N
R. K. GARG MANJU LAKHANPAL
CA. KAILASH KUMAR Chairman S. S. VIRD
SANJAY GARG
Partner GURPREET KAUR Directors
Membership No: 505972 Company Secretary
NOTES OF FINANCIAL STATEMENTS FOR THE YEAR ENDED 31st MARCH, 2019
NOTE 1. NON CURRENT ASSETS
(a) Property, plant and equipment
Particulars Land Plant & Furniture, Vehicles Agriculture Total
Machinery Fixture & Equipments Equipments
Gross Block
As at 01 April, 2017 17,67,17,326 10,17,97,513 1,93,86,041 3,26,39,506 69,20,202 33,74,60,588
Additions - 2,22,41,747 7,68,534 18,57,127 - 2,48,67,408
Additions under amalgamation - - - - - -
Disposals - - - - - -
Other adjustments* - - - - - -
As at 31 March, 2018 17,67,17,326 12,40,39,260 2,01,54,575 3,44,96,633 69,20,202 36,23,27,996
Additions 1,00,600 3,63,475 1,84,525 - - 6,48,600
Additions on acquisition of subsidiaries - - - - - -
Disposals 2,03,458 1,06,02,353 57,850 30,79,437 - 1,39,43,098
Disposals on sale of subsidiary - - - - - -
Assets held for sale (refer note 5(xv)) - - - - - -
Other adjustments* - - - - - -
As at 31 March, 2019 17,66,14,468 11,38,00,382 2,02,81,250 3,14,17,196 69,20,202 34,90,33,497
Depreciation
At 01 April, 2017 - 8,82,28,504 1,69,22,736 2,95,59,923 30,17,289 13,67,28,452
Charge for the year - 26,80,356 5,40,094 5,09,009 8,00,676 45,30,135
Additions under amalgamation - - - - - -
Disposals - - - - - -
Other adjustments* - - - - - -
As at 31 March, 2018 - 9,09,08,860 1,64,62,830 3,00,68,932 38,17,966 14,12,58,588
Charge for the year - 30,57,120 6,08,163 5,48,928 8,00,676 50,14,887
Additions on acquisition - - - - - -
Disposals - 34,91,708 9,353 30,43,277 - 65,44,338
Disposals on sale of subsidiary - - - - - -
Exchange translation adjustments - - - - - -
Other adjustments* - -
As at 31 March, 2019 - 9,04,74,272 1,70,61,640 2,75,74,583 46,18,642 13,97,29,136
Net Block
As at 1 April, 2017 17,67,17,326 1,35,69,009 34,63,305 30,79,583 39,02,913 20,07,32,136
As at 31 March, 2018 17,67,17,326 3,31,30,400 36,91,745 44,27,701 31,02,236 22,10,69,408
As at 31 March, 2019 17,66,14,468 2,33,26,110 32,19,610 38,42,613 23,01,560 20,93,04,360
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SAB INDUSTRIES LIMITED

(b)(i) Capital Work in Progress (BIO-Gas Project, Moonak, under Progress)

PARTICULARS As on As on
31.03.2019 31.03.2018
LAND
Cost Of Land Including Registration 1,96,56,230 1,96,56,230
PLANT & MACHINERY
(a) Plant & Machinery /Equipments Purchased (Incl advances) 54,404 54,404
(b) Purchase of Machinery/Others (Incl advances) 59,01,939 59,00,500
PRE-OPERATIVE EXPENDITURES PENDING CAPITALIZATION
Direct Cost:
- Material Cost 11,50,111 10,17,496
- Labour wages 2,26,266 1,74,674
- Hire Charges/Machinery Running & Maint 2,90,025 1,38,875
Fees and Taxes:
- Feasibility Report/Consultancy Fee-Others 5,17,500 5,17,500
- Soil Investigation Fee 51,750 51,750
- Land Survey 24,500 24,500
- Punjab Energy Development Authority(Registration charges) 9,50,000 0
- Map Fee Nagar Panchayat 51,270 0
- Legal Fee 1,15,120 54,000
- Architect Fee 3,54,000 3,54,000
Employee Cost 17,42,595 5,22,147
Administration Expenses 4,05,515 2,34,702
Finance Cost 23,551 2,074
Total Capital Work-in-Progress 3,15,14,776 2,87,02,852

(b) (ii) Capital Work in Progress (Ethnol Project, under Progress)
PRE-OPERATIVE EXPENDITURES PENDING CAPITALIZATION

Fees and Taxes:
- Feasibility Report/Consultancy Fee-Foreign 47,50,649 47,50,649

Total (B(i)*(ii) 3,62,65,425 3,34,53,501

(c) Investments

INVESTMENT IN EQUITY INSTRUMENTS OF ASSOCIATE CONCERNS
QUOTED & VALUED AT MARKET PRICE

13,24,187 (Previous Year 13,24,187) fully paid equity shares of

Z10/- each of M/s Steel Strips Wheels Limited 1,14,32,36,846 1,41,01,92,946
1,47,93,772 fully paid up equity shares of Indian Acrylics Ltd

(Previous Year 1,47,93,772) of T10/- each 11,62,79,048 20,56,33,431
3900 fully paid (Previous year 3900) equity shares of

Z10/- each of M/s Steel Strips Infrastructures Limited 12,671 12,671

(Formerly known as Steel Strips & Tubes Ltd)
6,85,934 (Previous year 6,85,934) fully paid equity shares

of 10/~ each of M/S Steel Strips Limited, 14,58,245 14,58,245
INVESTMENT IN EQUITY INSTRUMENTS - OTHERS QUOTED & VALUED AT COST PRICE
37 Nos fully paid up equity shares of Consolidated Fibres 64 64

& Chemicals Ltd (Previous Year 37) of T10/- each

Nil equity shares of Vikas WSP Ltd (Previous Year Nil) - -
AGGREGATE AMOUNT OF THE QUOTED INVESTMENTS 1,26,09,86,874 1,61,72,97,356
INVESTMENT IN EQUITY INSTRUMENTS OF ASSOCIATE CONCERNS

UNQUOTED & VALUED AT COST

5900 equity shares (previous Year 5600) of ¥10/-each of Steel Strips Industries Ltd 1,02,722 97,448
5368630 equity shares of 210/-each of M/S SAB Udyog Ltd. (Previous year 5368630) 2,87,75,857 2,87,75,857
AGGREGATE AMOUNT OF THE UN-QUOTED INVESTMENTS 2,88,78,579 2,88,73,305
AGGREGATE AMOUNT OF THE QUOTED & UN-QUOTED INVESTMENTS 1,28,98,65,453 1,64,61,70,661
Aggregate Market value of Quoted Investments **1,25,95,15,894 1,61,58,26,376

Note: 1. The quoted value of shares does not include the quoted value of shares of Steel Strips Ltd as these are not being quoted in
the Stock Exchanges.
2. The company has adopted to measure investments in subsidiaries and associates at cost in accordance with Ind AS 27 and
carrying amount as per previous GAAP atthe date of transition has been considered as deemed costin accordance with Ind
AS101.
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SAB INDUSTRIES LIMITED

PARTICULARS As on As on
31.03.2019 31.03.2018
Loans
- Corporate Loans (Un-Secured) 1,25,00,000 1,25,00,000
TOTAL 1,25,00,000 1,25,00,000
(d) Deferred Tax
W.D.V. as per Income Tax Act.(Net of Land) 3,70,66,905 4,48,80,656
W.D.V. as per books (Net of Land) 3,26,89,892 4,43,52,082
Depreciation excess claimed in books 43,77,013 5,28,574
Deferred tax assets 11,27,081 1,36,108
Less : Provision already made 1,36,108 24,61,475
Deferred Tax Assets/(Liability) 9,90,973 23,25,367
Add : Deferred Tax impact of OCI (21,16,05,204) (30,41,79,108)
Profit & Loss Impact (21,04,78,123) (30,40,43,000)

"In compliance with Ind AS 12 on Accounting for the Taxes on Income, the company has recognised Deferred Tax Assets in its books as
per detail given herein above. In the opinion of the management, considering the future profits of the company, it will be recovered in
future."

NOTE '2' CURRENT ASSETS
(a) Inventories

PARTICULARS As on As on

31.03.2019 31.03.2018
1. WORK IN PROGRESS 1,28,50,000 6,25,35,000
2. STOCK IN HAND 7,92,000 1,08,57,0000
Total (1) 1,36,42,000 7,33,92,000

3. COMMERCIAL PROPERTY UNDER DEVELOPMENT
(Land, Development expenses thereon (valued at cost) and
Misc. Expenditure Pending Allocation to above commercial property)

(a) Cost Of Land Including Registration 22,57,84,131 22,57,84,131
Less : Land Acquired (950 sq. yard) 65,55,872 65,55,872

21,92,28,259 21,92,28,259

(b) Development Expenses

Fees & Taxes (Land Dev. Fee) 61,35,375
Addition - 61,35,375 61,35,375

Architect/Other Fee & Taxes 45,88,267
Addition 7,30,000 53,18,267 45,88,267
1,14,53,642 1,07,23,642
23,06,81,901 22,99,51,901

(c) Misc. Expenditure Pending Allocation To Above
Commercial Property

Direct Cost 7,79,93,808 8,25,55,324 7,79,93,808

Addition 45,61,516
Administration Expenses 59,01,744 70,31,616 59,01,744

Addition 11,29,872
Employee Cost 84,60,345 1,21,33,503 84,60,345

Addition 36,73,158
Selling & Advertisement. Expenses 46,78,483 46,89,941 46,78,483

Addition 11,458
Interest And Bank charges 3,02,96,191 3,02,96,191
Depreciation 18,62,359 18,62,359
13,85,68,934 12,91,92,930
Total 2 36,92,50,835 35,91,44,831
Total 1+2 38,28,92,835 43,25,36,831
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SAB INDUSTRIES LIMITED

NOTE '2' (Continued)

"Stocks of building materials and stores and shuttering material are valued at cost. Inventory of Networking Equipments lying in the
offices & godowns is valued at cost price. Work-in-progress is valued on proportionate basis where certified bills have been raised in the
nextyear, and on the best estimate basis by the management where certified bills are not available."

Stocks of Buildings & Buildings under construction have been valued at cost.

PARTICULARS Ason Ason
31.03.2019 31.03.2018

2(b) Trade Receivable

- Outstanding for a period exceeding six months 92,10,345 92,10,345

- Others - 17,717
92,10,345 92,28,062

Less : Provision for bad and doubtful debts 92,10,345 92,10,345
SUB - TOTAL - 17,717

(c) Cash and cash equivalent

- Balances With Banks - In Current Accounts 15,55,572 67,46,083
- In Escrow Account - 43,12,552
- Cheques/Drafts In Hand 4,50,00,000 7,41,41,662
- Cash In Hand 84,886 1,40,410
Fixed Deposits
- Under Lien With Banks As Margin Money 1,25,50,580 2,08,77,818
- Under Lien With Government Departments 6,99,751 6,99,751
TOTAL 5,98,90,789 10,69,18,276
(d) Loans

Loans and Advances (unsecured considered
good, unless otherwise stated)

A) Loans And Advances To Related Parties - -

B) Others

- Suppliers/Petty Contractors 38,70,692 40,36,033
- Advances For Purchase Of Land 1,00,00,000 -
- Claims Recoverable 10,21,33,631 6,89,71,995
- Others (Un-secured) 14,93,313 27,79,322
TOTAL 11,74,97,636 7,57,87,130

(e) Other Current Assets

Security Deposit 2,62,59,632 3,67,61,999
Interest Accrued But Not Due 2,50,984 3,47,328
Gratuity/EL Funds with LIC 19,54,793 51,92,868
Prepaid Expenses 1,17,386 3,67,715
Amounts recoverable in cash or kind

Income Tax Deducted At Sources 60,06,375 57,64,910
Income Tax Refundable 63,19,060 6,30,487
GST Input credit available 37,08,852 69,05,019
TOTAL 4,46,17,082 5,59,70,326
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SAB INDUSTRIES LIMITED

PARTICULARS As on As on
31.03.2019 31.03.2018

NOTE '3' EQUITY AND LIABILITIES

(a) Share Capital

AUTHORISED CAPITAL

200,00,000 Equity shares of T 10/- each 20,00,00,000 20,00,00,000

(PREVIOUS YEAR 20000000 Equity shares of ¥ 10/- each

ISSUED, SUBSCRIBED & PAID

15188372 Equity shares (Previous year 15188372 shares) of ¥10/- each 15,18,83,720 15,18,83,720
TOTAL 15,18,83,720 15,18,83,720

DETAILS OF SHAREHOLDERS HOLDING 5% OR MORE SHARES IN THE COMPANY

Name of shareholders

AS ON 31.03.2019

AS ON 31.03.2018

No of shares %age No of shares %age

SHRI R K GARG 3404020 22.41% 3404020 22.41%

SHRI DHEERAJ GARG 1307808 8.61% 1307808 8.61%

STEEL STRIPS INDUSTRIES LTD. 805172 5.30% 805172 5.30%

STEEL STRIPS HOLDING PVT. LTD. 1200060 7.90% 1200060 7.90%

STEEL STRIPS FINANACIERS PVT. LTD. 1200060 7.90% 1200060 7.90%

MUNAK FINANCIERS PVT. LTD. 1560720 10.28% 1560720 10.28%

MUNAK INVESTMENTS PVT. LTD. 1200000 7.90% 1200000 7.90%

STEEL STRIPS WHEELS INVESTMENTS. LTD. 1214630 8.00% 1214630 8.00%

PRIYATOOLS PVT. LTD. 1214632 8.00% 1214632 8.00%

BLOOMEN FLORA LTD. 1336438 8.80% 1336438 8.80%
(b) Other Equity

PARTICULARS As on As on

31.03.2019 31.03.2018

1. General Reserve 19,01,46,426 19,01,46,426

Add : Amount transferred from Profit & Loss a/c - -

Total (1) 19,01,46,426 19,01,46,426

2. Capital Reserve 4,19,99,490 4,19,99,490

3. Profit& Loss A/C Total (2) 4,19,99,490 4,19,99,490

As per last Balance Sheet 1,42,50,79,268 1,21,52,84,860

Add : Profit for the year (25,33,53,451) 20,97,94,409

Total (3) 1,17,17,25,817 1,42,50,79,268

Total (1+2+3)

1,40,38,71,733

1,65,72,25,184
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SAB INDUSTRIES LIMITED

Note : ‘4’ Non Current Liabilities
(a) Borrowing

PARTICULARS As on As on As on As on
31.03.2019 31.03.2019 31.03.2018 31.03.2018
Non-Current Current  Non-Current Current
SECURED
FROM BANKS
TERM LOAN FROM ALLAHABAD BANK
(Secured against Equitable Mortgage of Project land - 79,78,992 80,62,198 1,46,29,177

measuring 32 Bighas 05 Biswas 17 Biswasi and Building
thereon situated at NH-22 Derabassi in the name of the
company.

VEHICLES/EQUIPMENTS LOANS FROM BANKS
(Secured against hypothecation of respective vehicles/ 10,98,987 44,24,067 72,49,048 62,38,465
equipments and counter guarantees of the company)

OTHERS
1. Secured by Bank Guarantees (From Customers) 1,32,28,071 - - 2,39,18,071
2. Secured against security furnished by Company/ Associate 18,65,90,422 - 17,55,50,307 -
Companies/third party and against Security Bonds

TOTAL 20,09,17,480  1,24,03,059 19,08,61,553 4,47,85,713

Note :
1. Term Loan from Allahabad Bank is secured against Equitable Mortgage of Project land measuring 32 Bighas 05 Biswas 17
Biswasi and Building thereon situated at NH-22 Derabassi in the name of our company.

Maturity Profile of Term Loan for the next four years is as below :

Particulars 1st Year  2nd Year 3rd Year
Term Loan from Allahabad Bank (Current Year) - - -
Term Loan from Allahabad Bank (Previous Year) 79,87,919 - -

2. Vehicles/Equipments Loans from banks are secured against hypothecation of respective vehicles/equipments and counter
guarantees of the company.
Maturity Profile of Vehicles/Equipments Loans for the next four years are as below :

Particulars 1st Year 2nd Year 3rd Year
Vehicles/Equipments Loans from Banks(Current Year) 44,24,067 8,69,641 -
Vehicles/Equipments Loans from Banks(Previous Year) 62,38,465 44,24,067 8,69,641

During the year under consideration, the company have received an amount of ¥110.40 lakhs against the award of Dental College,
Shimla, through Hon'ble High Court of Himachal Pradesh. The same has been received against security. As such, the amount is
disputed and hence has been considered under Long Term "Borrowing". The same shall be considered as Income as and when the case
is decided by the Hon'ble High Court finally. The total disputed amount of company's awards under "Secured Loan" stands at ¥826.31
lakhs ason 31.03.2019.

Besides, the company had received 71307.12 lakhs from M/S Sutlej Constructions Ltd (SCL), Manimajra, Chandigarh in previous
years. SAB Industries Ltd (SABIL) have entered into Joint Venture agreements with SCL in connection with Arbitration cases of said
company whereby SCL and SABIL shall share the amount of award received, if any, equally between them. The amounts so released in
earlier years have been released against furnishing of security by way of mortgaging land/title deeds of lands both of SABIL and SCL and
submission of surety bonds. As the cases are subjudice and claims have been released against submission of surety bondst/title deeds
of lands, the amount received has been treated as "Secured Loan” only as having been released against the above said securities. The
amount shall be treated as Income as and when Sureity Bonds/title deeds of land are released and cases are decided by the Court
finally. The outstanding balance received from SCL stands at $1039.59 lakhs for above cases as on 31.03.2019.

Particulars As on As on
31.03.2019 31.03.2018

(b) Provisions
Provision for Bank Guarantees 26,74,000 26,74,000
Provision for Expenses 65,38,765 65,62,132
TOTAL 92,12,765 92,36,132

(c) Other Long Term Liabilities

- Liabilities for employees retirement benefits :

- Gratuity 29,11,364 58,15,991
- Earned Leave 7,31,762 14,56,827
- Security Deposit 3,37,42,141 3,29,26,818

TOTAL 3,73,85,267 4,01,99,636

During the year the company has made provision for accrued liability on account of Gratuity and Leave encashment on the basis of
actuarial valuation based on projected unit method as required by AS-15 (Revised 2005)
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SAB INDUSTRIES LIMITED

NOTE '5'
CURRENT LIABILITIES
(a) Borrowings

PARTICULARS As on As on
31.03.2019 31.03.2018

SECURED

FROM BANKS

(Secured against Hypothecation of stocks, Book Debts and current assets 2,34,53,298 7,47,72,831

of Construction Division and further secured with Collateral Security by way
of Equitable Mortgage of Residential property 89/7 Panchkula of
Sh.R.K.Garg, Chairman of the company and pledge of six lakhs equity
shares of Steel Strips Wheels Ltd held by the company. Besides, personal
guarantee of Sh R.K. Garg & Sh Dheeraj Garg has been given.

UN-SECURED

Short Term Corporate Advances
- From Others - 5,00,00,000
TOTAL 2,34,53,298 7,47,72,831

(b) Trade Payables
Trade Payables

- Micro and Small Enterprises 7,29,694 14,67,827
- Others 48,48,797 2,35,15,607
TOTAL 55,78,491 2,49,83,434

The company has been reconciling the outstanding balances with Debtors and Creditors from time to time. However, some of the
balances remain unreconciled as at the end of the year in the absence of confirmation from the other parties. Detail of amounts
outstanding to Micro and Small Enterprises as defined under Micro, Small and Medium Enterprises Development Act 2006, based on
available information with the company is as under :

Principal amount due and remaining unpaid 7,29,694 14,67,827
Interest due on above and the unpaid interest - -
Interest paid - -
Payment made beyond the appointed day during the year - -
Interest due and payable for the period of delay - -
Interest accrued and remaining unpaid - -
Amount of further interest remaining due and payable in succeeding years - -

TOTAL 7,29,694 14,67,827

(c) Other Financial Liabilities

- Current maturities of Long-term Debts (Refer Note No.2 ) 1,24,03,059 4,47,85,713
- Statutory dues 12,57,470 21,57,117
- Advance from customers 6,18,88,235 6,18,94,235
- Cheques issued but not presented for payment 2,10,78,891 13,60,124
- Expenses payable 1,19,11,627 1,43,11,511

TOTAL 10,85,39,282 12,45,08,700

(d) Provisions

Provision for taxation 13,25,000 6,00,000
Provision for Expenses 1,88,420 61,09,880
TOTAL 15,13,420 67,09,880

NOTE ‘6' REVENUE FROM OPERATIONS
Sales Isp 176,714 29,22,116
Gross Work Done 26,79,04,443 29,04,55,852
TOTAL 26,80,81,157 29,33,77,968

Gross work done includes 7331.62 lakhs against claims which have not been received as on 31.03.2019 but had been decreed in favour
of the company and has been received in 24th April'2019. This is as per/covered under para 11 of the IND-AS-11.
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SAB INDUSTRIES LIMITED

PARTICULARS As on As on
31.03.2019 31.03.2018

Note ‘7' Other Income

Profit On Sale Of Assets 1,10,235 -
Interest Received 37,60,494 51,40,970
Miscellaneous Income 96,22,795 2,19,29,373
Agriculture Receipts 35,56,453 26,50,396
Dividend Received 52,96,748 39,72,561

TOTAL 2,23,46,725 3,36,93,300

NOTE '8' Cost of Material Consumed
Opening Stock Of Building Materials And Net 1,08,57,000 27,17,330
Working Equipments/Materials
Add : Purchases During The Year
- Purchase - Network Equipments - -
- Construction Material 7,87,72,327 14,44,72,689

8,96,29,327 14,71,90,019

Less - Sale/Material Issued To Sub-Contractors 27,95,093 1,91,74,874
Closing stock of Materials 7,92,000 1,08,57,000
TOTAL 8,60,42,234 11,71,58,145

Note : Building Material purchased/ consumed includes cost of the material involved in the payments made to Sub-Contractors for
work done by them where ever building material is involved in executing their work.

NOTE '9' Change in Inventories of Finished Goods, Work in Progress and Stock in Trade

Opening Work in Progress 6,25,35,000 2,64,95,000
Closing Work In Progress 1,28,50,000 6,25,35,000
TOTAL 4,96,85,000 (3,60,40,000)

NOTE "10' Employee Benefit Expenses

Salaries, Wages And Others Allowances ** 2,14,97,543 2,88,80,939
Including Directors Remuneration

Bonus 3,33,179 1,70,517
Contribution To Provident Funds & Other Funds 16,83,964 18,59,598
Welfare Expenses 5,30,128 14,10,990
TOTAL 2,40,44,814 3,23,22,044

** The detail of managerial remuneration paid to Directors is as under:
(Zin lakhs)
Current Year Previous Year
Salary 39.79 39.00
Perquisite 6.13 6.70
Contribution Towards PF 4.77 4.68
Gratuity Paid 20.00 0.00
Leave Encashment 715 0.
77.84 50.38

The commission to Sh Avinash Sharma, Executive Director, is not payable in view of the terms of his appointment and
remuneration has been paid to him as per provisions of Companies Act 2013

NOTE '11' Financial Cost

Interest - Banks 49,08,427 75,61,061
- Others 65,82,938 79,81,127
Other Financial Charges 18,06,774 80,04,135
TOTAL 1,32,98,139 2,35,46,323
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SAB INDUSTRIES LIMITED

PARTICULARS As on As on
31.03.2019 31.03.2018

NOTE '12'
Other Expenses

(a) Direct Cost

Labour & Wages 77,07,171 95,74,467
Payment to Contractor 3,53,53,318 9,05,30,454
Hire Charges Of Machinery 1,46,68,715 2,53,51,369
Running and Maintenance of Machinery 1,42,56,270 1,34,64,594
Bandwidth Expenses 5,19,017 10,47,065
Total (a) 7,25,04,491 13,99,67,949
(b) Selling and Distribution Expenses
Business Promotion Expenses 24,563 1,67,046
Commission on Sale - 3,28,244
Advertisement & Publicity 34,467 93,914
Subscription & Membership Fees - -
Total (b) 59,030 5,89,204

(c) Establishment Expenses
Travelling Expenses - Foreign

- Directors - -
- Others - -
Travelling Expenses - Inland
- Directors 4,49,300 8,71,074
- Others 14,29,200 12,56,353
Printing & Stationery 3,13,015 3,86,491
Postage, Telegram & Telephone 2,34,801 3,26,355
Vehicles Repairs & Maintenance 27,06,502 20,03,955
Repairs & Maintenance 20,408 52,095
Insurance 10,91,602 8,17,799
Auditors Remuneration 6,10,000 6,00,000
Legal & Professional Charges 26,01,359 48,41,557
Directors' Sitting Fee 5,40,000 7,17,000
Rates & Taxes 19,75,001 15,04,341
Newspapers & Periodicals 7,670 1,077
Office Maintenance Exp. 1,70,005 4,01,266
Donation 23,00,000 74,25,358
Rent 61,15,875 69,30,675
Electricity & Water Charges 3,93,571 5,44,156
Tender Expenses 5,000 1,60,805
Agriculture Expenses 43,84,775 68,114,277
Loss on sale of Assets 32,12,085 -
Loss on sale of Investments - 2,98,026
Security Guards Expenses - 6,20,853
Service Tax Paid - 1,42,289
Other Miscellaneous Expenses 7,58,969 13,20,916
Total (c) 2,93,19,138 3,80,36,718
Total (a+b+c) 10,18,82,659 17,85,93,871

1) The detail of Auditor Remuneration is as under :-
Current Year Previous Year

Statutory Audit Fee 6,00,000 6,00,000
Consolidation Fee 10,000 -
Total 6,10,000 6,00,000

2) The company has incurred expenses under corporate social responsibilities under section 135 of the companies Act 2013 as under :

- Expenses on charitable/Educational Institution 23.00 72.80
- Expenses Others - 1.45
Total 23.00 74.25
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Chandigarh Citi Centre,

Chartered Accountants VIP Road, Zirakpur (Pb.)-140603
Mob. - 8316288860, 01762516660

E-mail : narang ca@gmail com

% AKR & ASSOCIATES SCO 51, 2nd Floor, Block-B,

Independent Auditor's Report on the Quarterly and Year to Date Audited Standalone
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing
Ohbligations and Disclosure Requirements) Regulations, 2015, as amended

To

The Board of Directors of

5AB INDUSTRIES LIMITED

Report on the audit of the Standalone Financial Results

Qpinion

We have audited the accompanying statement of quarterly and vear to date standalone
financial results of SAB INDUSTRIES LIMITED (the "Company™) for the quarter ended March
31, 2020 and for the year ended March 31, 2020 ["Statement"], attached herawith, being
submitted by the Company pursuant to the requirements of Regulation 33 of the SEBI |Listing
Obligations and Ddschosure Requirements) Regulations, 2015, as amended (the "Listing
Regulations®).

In cur cpinion and to the best of gur information and according to the explanations given te

us, the Statement:
i} is presented in accordance with the requirements of the Listing Regulations in this
regard; and

iy gives @ true and fair view in conformity with the applicable Indian accounting
standards and other accounting principles penerally accepted in India, of the net Loss
and other comprehensive Loss and other financial information of the Company far
the quarter ended March 31, 2020 and of the net Frofit and other comprehensive
Less and other financial information of the Company for the year ended March 31,
2020.

Basis for Oplalon

We conducted our audit in accordance with the Standards on Awditing (SAs) specifled wnder
section 143 (10) of the Companies Act, 2013, as amended ["the Act"), OQur responsibilities
under those Standards are further described in the "Auditer’s Responsibilities for the Audit of
the Standalone Financial Results™ section of our report. We are independent of the Company
in accordance with the Code of Ethics Issued by the Institute of Chartersd Accountants of
India together with the ethical requirements that are relevant to cur awdit of the financial
statements under the provisions of the Act and the Rules there under, and we have fulfilled
our other ethical responsibilities in accordance with these reguirements and the Code of
Ethics. W believe that the audit evidence obtained by us is sufficient and appropriate to
provide a basis for our Dpinil:_i.ll:ll.._“. A5l
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Emphasis of Matter

We draw attention to note on the statement which describes the uncertainties and the
impact of Covid-1% pandemic on the Company's cperations and results as assessed by the
managemaent. Our oplnion s not medified In respect of this matter.

Management's Responsibilities for the Standalone Financial Results

The Staternent has been prepared on the basis of the standalone annual financial statements.
The Board of Directors of the Company are responsible for the preparation and presentation
of the Statement that gives a true and fair view of the net Profit and other comprehensive
Loss of the company and other financial information In accordance with the applicable Indlan
accounting standards prescribed under Section 133 of the Act read with relevant rules issued
there under and other accounting principies generally accepted in India and in compliznce
with Regulation 33 of the Listing Regulations. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding of
the assets of the Company and for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies; making judgments and estimates
that are reasonable and prudent; and the design, implementation and malntenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of
the Staterment that give a true and falr view and are free frem material misstatement,
whether dus to fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the Board of Directors
glther Intends to liguidate the Company or 10 cease aperations, or has no realistic alternative
but te do so.

The Board of Directors is also responsible for overseeing the Company's financizl reporting
process,

Auditor's Responsibilities for the Audit of the Standalone Financial Results

Our objactives are to obtain reasonable assurance about whether the Statement as a whaole s
free from material misstatement, whether due to fraud or error, 2nd to issue an auditor's
repart that incledes our opinion. Reasonable assurance is a high level of assurance but is not 2
guarantee that an audit conducted in accordance with SAs will always detect a material
rrisstatement when it exists. Misstaternants can arise from fraod or error and are considered
material if, individually or In the aggregate, they could reascnably be expected to influence
the econgmic decisions of users taken on the basis of the Statement.
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit, We also;

« Identify and assess the risks of material misstatement of the Statement, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that & sufficient and appropriate o provide a basis for our
opinion, The rsk of not detecting a8 material misstatement resulting from fraud s
higher than for one resulting from error, as fravd may invelve collusion, forgery,
Intentional srmissions, misrepresentations, or the override of intemal control.

= Jbtain an understanding of internal control relevant to the audit in order to design
audit procedures that are approprizate in the circumstances, Under Section | 43(3)i) of
the Act, we are also responsible for expressing our opinion on whether the Company
has adequate Internal financial controls with reference to financial statements in place
and the operating effectiveness of such controls.

s [Evaluate the appropristensss of accounting policies used and the reasonablensss of
accounting estimates and related disclosures made by the Board of Directors.

+ Conclude on the appropriatensss of the Board of Directors' use of the going concern
basis of accounting and, based on the audit evidence obtained, whether 3 material
uncertainty exists related to events or conditions that may cast significant doubt on
the Company's ability to continue as a golng concern., If we conclude that a material
uncertainty exists, we are required to draw atténtion in our auditor's report to the
related disclosures in the financial results or, If such disclosures are inadequate, to
madify cur apinion, Our conclusions are based on the audit evidence obtained up to
the date of our auditor's report. However, future events or conditions may cause the
Company to cease to continee as a going conceemn.

* Evaluate the overall presentation, structure and content of the Statement, including
the disclosures, and whether the Statement represents the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the awdit and significant audit findings, Including any significant
deficlencles in Internal control that we identify during our audit

Wi also provide those charged with governance with a statement that we hawe complied with
rélevant ethical requirements regarding independence, and to communicate with them all
relationships and otheér matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

Other Matter

The Statement includes the results for the quarter endad March 31, 2020 being the balancing
figure between the audited figures In respect of the full inancial year ended March 31, 2020
and the published wnaudited year-to-date figures up to the third quarter of the current
financial year, which were subjected to 3 limited review by us, as required under the Listing
Regulations.

For AKR & Associates
Chartered Accountants

[Firm registration No. nzn,mﬁf_“ﬂ_c;,
W e

S

; f:"t;: -
CA Kailash Kigar .-
"9.32‘. 2 it

[Membership Number: 505972)

| M

Place of signature: Chandigarh
Date: 30.06.2020
UDIN: 205059724888DG7211
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SAB INDUSTHRIES LIMITED

{CINLOOOGOCHTABIPLCSF 318)
% Otfice: ot 5.C.0.48-80, Sector-26, Madhys Marg, Chandgarh Phona Ko ?2—2?9’31 12, Fax nwz-em
Statement of Slandalona Asd ial Foemuilba for Ehe Ouarter £ Y,
|EABTICULAFH _.w_m
Fephive EIRFE ST HALSAE 0 FIT o)
- JAUCTTERY, (HUCTED puoireny | PE(RDY | jAuOTERS |
il?g;wluam operations 0 105,86 58855 B9T.EB| 268081
| i} Other income {neth 107,13 444 31 1354 BA2.48 7
Total Incoma 1'6%3: 55017 G242 1560.12 _ﬁ%’ﬂ‘
2| Exponsas
[a} Cost of Matenal Consumed Q.00 .5 5896 T0.54/ BEDAZ
[b) Chamges in imventanies of work-in-piograss A5.00 107.00 21100 1208.50 456,85
and stock-n-irace
(=] Emplayes benefis axpensa 96,78 5243 8538 aTTAB| 24045
[d} Finance Caosts AT .08 R 2845 118,73 132.88
(&} Deprecialion and amarisation axpense Ba7 1166 1074 39.33 5045
A BB 103.30 X 1018.083 |
7504 281.72 SH2ES 1418
{1g8.&1) 258.45 50 43503 104,60 |
.00
{1EB.27) 268.45 90,09 3509] 10460 |
27400 (21809 1M =200 1328
JE.28) 182 8.8} 191,073 (8.01].
{36.86) (1778 1.34 4053 EETH
{132.16) ITH.23 66,78 I5500 10126
= _o1n g |
{132,18) 76,23 B5.T5 195.00 101,25
1 DH-H‘ Whrm Incoma,net of Income Tax
a0 lbems. that will not be recizscdiod to profi or loss BI04 (BaR.At) {1,096.70) (8 BT R 55
{if} Indaime Tax ielating ko [bams that will not be
raclassified io profit or lss | de2n43]l 15673 281.30 19289 92574
1) () Ibeens thial will be medassified to profit or kss . .00 - (.00 0.00
{ii} Imcoma Tax relating bo Mams that will be recirssified
to profil of loss = = - .00
L Total comprahansive income lof B perod 4252 53 (153.85) [Fi8A8) (570,15} (253263
13rpﬂ~lﬂﬁui:rt:l'ﬂl :[ Face value s, 10U- aach) 1518.84 1512.88 151854 1648.84] 159884
14; Earning par share (of Re 10 sach {nol annuaksed)
Basic and Diluted Eaming par share (0.87) 182 057 280 DET

1 The stalement has been reviewsd by the Audit Commitiee and approved by the Board of Directors at if's meeting haid on
2th Jursa 2020,

2 This financial results have been prepared in accordance wigh tha indian Accounting Standsrds (Ind AS) prescribad under
Section 133 of the Companies Act, 2013 read with the rules thersundar and in terms of SEBI circular no.
CIRMCFOFACEZ01E dated July 052016,

3 The figures for the comesponding previcus panads have been reststedimgrouped whersevar necessary 1o make them
comparatle. The figures of last guarters are the belancing figures betwoen sudited figures in respect of Ml francial years
and tha published yesr to date fgures upto the Ird quater of tha curnant Anancial yeers which ware subiect io mited review

4 |n the |ast month of inancial year 2020, the COVID-19 pandemic developsd repiolly ints & global crisis, fording govemments
to enforoe lock downs of all econamic activities. For tha company, the focus immediately shifted to ensuring the haalh and
wall-being of s empioyess. The company |s sensitive about the imgact of the Pandemic on s business sperations, which
will be reallzed only in the fulure Anancial results of the company.

Place; Chandigarh By order of the Board of Direciors
Darte : 30082020 Frr SAB Industries Limited
e g -
i L
“‘Ia Y lﬁﬂap Garg)
B e Director 97
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5 e

. l‘g SAB INDUSTRIES LIMITED

amndalone statement of Assets & Liabilities as at 31st March 2020

(d} Defermed tax assels (net)
Total Non-current assels
{2) Current assets
(&) Inventories
(B} Financial Assets
- Trawde recaivables
- Gash and Cash Equivalents
() Current Assels (Net)
{d} Other current assets
Total Current assets
TOTAL ASSETS

II. EQUITY AND LIABILITIES

ity
(@) Share Capital
(b} Other Equity
Total Equity
Liabilithes
{1} Men-Current Liabilities
(2) Financial Liabilities
- Bormowings
(b} Provisions
{c) Other non current hisbilibes
Total Non-Current Liabilities
(2) Current Liabilities
(&} Financial Lisbilities
- Borrowings
- Trade payables
(B} Other Financial Babilities
(2} Provisions
Total Current Liabllities

Farticulars s on Bs On |
31.03.2020 | 31.03.2019
\Rupee
l. ASSETS .
(1) Non-current assels
(@} Proparty, plant and equipment 215808543 2093043680
(b} Capital Work In Progress J36TOET 5265425
() Financial Agsets
- Ivestments G01807440| 1280865453
- Loans. 140500000 12500000

[18002155)] (210478123)

438BE010Z| 382602835
a 0
407T05027|  SBEBO07AS|
BOT24805| 117407636
24865357) 44517082
| BESTTSAZT| 604506342
[ TG5REATATE] 194 I55AnT|
151863720 151883720
G46E5G884] 1403871733
202487354] 200917480
12080615 9212765
41362300 37385267
TAGGG240| 23453298
10437807 5578481
113084186] 106539282
S200000 1513420

TOTAL EQUITY AND LIABILITIES

1658949415| 1342355457
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SEGMENT REPORT

SAB INDUSTRIES LIMITED
Riagd Offce: a1 5.C.0.48-50 Seclor- 26 Madiya Marg, Chandigarh Prons Be 01 72-2 795112 Fax 01 T2-2704034

|CMLODODDCH BEIPLED31 316}

Segmantwiss Revenus, Results And Capital Employed for i yesr andsd 31002020

Lot
nian

mmq.

- PRS0 A RlLY
a) Construcion Divisicn 124120 1283
b  Real Esixies Divisian 0,00 000
oy Investments {in shares) fi2.87 5207
4 Agricubure 6.6 3555
&) Infolech Divigion 1.08 2
fi Unalocatad 0.00 il ]
TOTAL 1660.12 2004
2 EEGMENT REFULTS
PrafitLoss)
[Bofors tax and interest from
‘oach sogmaat)
a) Construction Ddsion LELN -] 204,13
by Real Extaies Diviskon .00
e Investmants fin shares) 5207 szaT
L] a7 [6.28}
z)  Infoiech Division [ (1123
fi  Unalomated ooo
TOTAL 858.08 23758
Less 1 ) bderest 1873 132,08
) v Un-alkecable expenditue ret of 0:00
i) Unailocabla Ingorms 0.0
TOTAL PROFITHLOSE] BEFORE TAX 438,53 10450
o2
a)  Gorsinaction Division Taa.73 168118
b) FReal Estates Division 5035,07 AT00.00
&) hrvestmant (in shares) 128131 125131
] Agricdlung TOT .61 Tar a1
@) [Infiolisch Dhision 11083 1333
1] Unailccabie 308,51 B4 .81
TOTAL BEEILEE 8345.04
Flaa; Chandgarh Er erder of e Beard of Direciors
Dt : 30.06.2020 |mmmm
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Annexure-14

AKR & ASSOCIATES SCO 51, 2nd Floor, Block-B,

Chandigarh Cit Cantre,

Charered Accountants VIP Road, Zirakpur (Ph, 3140602
Mob. : 5315280660, 01 TE2-516650
E-mail | narang.ca@gmail com

Independent Aud i n_th arterly Unaudited Standal inancial
; tepulation 33 of the SERI (Listing

Pizclosure Requirements) Regulations, 2015, a3 amended
To

Tha Board of Directors

SAB INDUSTRIES LIMITED

1. 'We have reviewed the accompanying statement of unaudited standalone financial
results of SAB INDUSTRIES LIMITED {the “Company”) for the quarter ended June 30,
20M) and year to date from April 1, 2020 to June 30, 2020 (the "Statemant”)
attached herewith, being submitted by the Company pursuant to the requirements
of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended {the “Listing Regulations").

2. This Staterment, which i the responsibility of the Company's Management and
approved by the Company’s Board of Directors, has been prepared in accordance
with the recognition and measurenent principles laid down in Indian Accounting
Standard 34, {Ind A5 34} “Interim Financial Reporting® prescribed under Saction 133
of the Companies Act, 2013 a: amended, read with relevant rules issued thereunder
and other accounting principles generally accegted in india. Our responsibility is to
express & conclusion on the S1atement based on our review,

3. Wao conducted our review of the Statement in accordance with the Standard on
Review Engagements (SRE] 2410, “Review of Interim Financial information
Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This standard requires that we plan and perform the
riview 1o obitain moderate assurance as to whether the Statement is free of material
misstaternent. & review of interim financial information consists of making inguiries,
primarlly of persons responsible for financial and accounting matters, and applying
analytical and other review procedures, A review Is substantially less in scope than
an audit condwcted in accordance with Standards on Auditing and consequently does
nat enable us to obtain assurance that we would become aware of zll significant
matters that might be identified in an audit. Accordingly, we do not express an awdit
opinion.

4. ‘We draw attentlon to Note 4 to the Standalone Financial Results, which describes the
uncertainties and the impact of the Covid-19 pandemic an the Company’s operations
and results as assessed by the management, The achual results may differ from such
estimates depending on future developrmants, Our opinicn is nat modified in respect
of this matter,

5. Based on our review conducted as above, nothing has come to our attentlon that
rauses us to befieve that the accompanying Statement, prepared in accordance with
the recognition and measurement principles laid down In the aforesaid Indian
Accounting Standards {ind AS") specified under Section 133 of the Companies Act,
2013 as amended, read with relevant rules issued thereunder and other accounting
principles generally accepted in Indiz, has net disclosed the infermation required to
be disclosed in terms of the Listing Regulaticns, including the manner in which it is 1o
be disclosed, or that it containg any material misstaternent.

For AKR & Assoclates
Chartered Accountants
(Flrm reglstration Ne, uzumg:?'

| I
,')’ . =
o ] \

Kallash Kumder,
Partner
(Membership Number: 505972}
Place of signature: Chandigarh
Date: 13.07.2020

UDIN: 20505572A8A0051315
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SAB INDUSTRIES LIMITED

(CIN:L00000CH1983PLC031318)
Regd Office: at S.C.0.49-50,Sector-26,Madhya Marg, Chandigarh Phone N0.0172-2793112,Fax 0172-2794834

Statement of Standalone Unaudited Financial Results for the Quarter endled 30th June,2020 (INR Lakhs)
THREE MONTHS ENDED YEAR ENDED
PARTICULARS
30.06.2020 31.03.2020 30.06.2019 31.03.2020
(UNAUDITED) (AUDITED) (UNAUDITED) (AUDITED)
1|Income
(a) Revenue from operations 89.00 0.00 525.43 997.66
(b) Other Income (net) 71.60 107.13 49.13 662.46
Total Income 160.60 107.13 574.56 1660.12
2|Expenses
(a) Cost of Material Consumed 0.00 0.00 38.11 76.64
(b) Changes in inventories of work-in-progress 0.00 45.00 (53.50) 128.50
and stock-in-trade
(c) Employee benefits expense 26.35 96.78 38.46 277.45
(d) Finance Costs 21.34 47.89 21.68 119.73
(e) Depreciation and amortisation expense 7.84 8.97 7.85 36.33
(f) Other Expenses 14.97 77.30 333.92 585.54
Total Expenses : 70.50 275.94 386.52 1224.19
3|Profit /(Loss) before exceptional items and tax 90.10 (168.81) 188.04 435.93
4|Exceptional ltems
5|Profit /(Loss) before tax 90.10 (168.81) 188.04 435.93
6|Tax Expense
a) Current Tax 12.20 (27.40) 36.00 52.00
b) Deferred Tax 0.00 (9.26) 0.00 (11.07)
Total Tax Expense 12.20 (36.66) 36.00 40.93
7|Net Profit/(Loss) for the period 77.90 (132.15) 152.04 395.00
10|Extraordinary items (Net of tax expense) 0.00
11|Profit/(Loss) for the period 77.90 (132.15) 152.04 395.00
12|Other Comprehensive Income,net of Income Tax
a) (i) ltems that will not be reclassified to profit or loss 1345.48 (5750.91) (413.74) (6878.84)
(i) Income Tax relating to Items that will not be
reclassified to profit or loss (374.31) 1620.43 107.57 1913.69
b) (i) Items that will be reclassified to profit or loss 0.00 0.00 0.00 0.00
(i) Income Tax relating to Items that will be reclassified
to profit or loss 0.00 0.00 0.00 0.00
Other Comprehensive Income,net of Income Tax 971.17 (4130.48) (306.17) (4965.15)
Total comprehensive Income for the period 1049.07 (4262.63) (154.13) (4570.15)
13 |paid-up equity capital :( Face value Rs.10/- each) 1518.84 1518.84 1518.84 1518.84
14 |Earning per share (of Rs.10/- each (not annualised)
Basic and Diluted Earning per share 0.51 (0.87) 1.00 2.60

1 The statement has been reviewed by the Audit Committee and approved by the Board of Directors at it's meeting
held on 13th July 2020.

2 This financial results have been prepared in accordance with the Indian Accounting Standards (Ind AS) prescribed
under Section 133 of the Companies Act, 2013 read with the rules thereunder and in terms of SEBI circular no.
CIR/CFD/FAC/62/2016 dated July 05,2016.

3 The Statutory Auditors have carried out a limited review of the accounts for the quarter ended 30.06.2020.
4 During this quarter, the impact of Covid-19 pandemic on its businesss operations is adverse, but the same has
been set off against claims received by the company.

Place: Chandigarh By order of the Board of Directors
Date : 13.07.2020 For SAB Industries Limited
\_.é A kH—5___"-— -
F\.-'J'ﬁ!--l'.x o

Lizoer
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SAB INDUSTRIES LIMITED

(CIN:LO0000CH1983PLC031318)

Regd Office: at S.C.0.49-50,Sector-26,Madhya Marg, Chandigarh Phone No.0172-2793112,Fax 0172-2794834

SEGMENT REPORT

Segment-wise Revenue,Results, Assets & Liabilities

Unaudited for three months ended FINANCIAL
30.06.2020  31.03.2020 30.06.2019 YEAR ENDED
31.03.2020
UNAUDITED  AUDITED  UNAUDITED AUDITED
1 SEGMENT REVENUES
a) Construction Division 149.41 97.19 567.89 1241.20
b) Real Estates Division 0.00 0.00 0.00 0.00
c) Investments (in shares) 0.00 0.00 0.00 52.97
d)  Agriculture 11.17 9.50 6.67 364.86
e) Infotech Division 0.02 0.44 0.00 1.09
f)  Unallocated 0.00 0.00 0.00 0.00
TOTAL 160.60 107.13 574.56 1660.12
2 SEGMENT RESULTS
Profit/(Loss)
(Before tax and interest from each segment)
a) Construction Division 106.50 (122.25) 208.55 410.82
b) Real Estates Division
c) Investments (in shares) 0.00 0.00 0.00 52.97
d)  Agriculture 5.10 213 1.56 94.57
e) Infotech Division (0.16) (0.80) (0.39) (2.70)
f)  Unallocated
TOTAL 111.44 (120.92) 209.72 555.66
Less: i) Interest 21.34 47.89 21.68 119.73
i) Other Un-allocable expenditure net of
ii) Unallocable Income
TOTAL PROFIT/(LOSS) BEFORE TAX 90.10 (168.81) 188.04 435.93
03 Segment Assets
a) Construction Division 3216.80 3110.75 3847.05 3110.75
b) Real Estates Division 4473.86 4388.81 3816.61 4388.81
c) Investments (in shares) 7363.34 6018.08 1262.41 6018.08
d)  Agriculture 1978.52 1978.52 1811.45 1978.52
e) Infotech Division 26.44 26.38 31.20 26.38
f)  Bio Gas Project 340.59 339.08 386.51 339.08
g) Unallocable 0.00 0.00 0.00 0.00
TOTAL 17399.55  15861.62 11155.23 15861.62
04 Segment Liabilities
a) Construction Division 13023.87 12531.81 7682.16 12531.81
b) Real Estates Division 791.59 799.39 1228.44 799.39
c) Investments (in shares) 2028.22 2028.22 1869.33 2028.22
d)  Agriculture 1190.66 135.56 1.56 135.56
e) Infotech Division (676.01) (675.76) (668.22) (675.76)
f)  Bio Gas Project 1.63 2.81 2.37 2.81
g) Unallocable 1039.59 1039.59 1039.59 1039.59
TOTAL 17399.55 15861.62 11155.23 15861.62

Place: Chandigarh
Date : 13.07.2020

f:_j\c uw*_—j_', "

By order of the Board of Directors
For SAB Industries Limited
\_.d A \—5 R

F\.-'J'ﬁ_.- and
Lizoer
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Annexure-15
Pre and post Amalgamation / Arrangement shareholding pattern for all companies involved in the
scheme.

Transferor Company Transferee company
STEEL STRIPS LIMITED SAB INDUSTRIES LIMITED
Pre-arrangement Pre-arrangement Post-arrangement
Sr | Description Name of No.of % No.of % No.of %
Shareholder shares shares shares
(A) | Shareholding of
Promoter and
Promoter Group
1 Indian
Individuals/ Names of
Hindu Undivided | Promoter
Family
R K Garg 451300 5.45 3404020 22.41 3405309 22.39
RK Garg HUF 250 0.00 80000 0.53 80000 0.53
Dheeraj Garg 31175 0.38 1307808 8.61 1307897 8.60
Sunena Garg 4690 0.06 336508 2.22 336521 2.21
Priya Garg 17870 0.22 80008 0.53 80059 0.53
(b) | Central Names
/State
Government(s)
(c) Bodies Corporate | Names
Sab Udyog Ltd. 953395 11.51 - - 2723 0.02
Steel Strips 83325 1.01 805172 5.30 805410 5.30
Industries Ltd.
SAB Industries Ltd. 685934 8.28 - - - -
Steel Strips 8033 0.10 1200060 7.90 1200082 7.89
Holding Pvt Ltd.
Steel Strips 6075 0.07 1200060 7.90 1200077 7.89
Financers Pvt Ltd.
S S Credits Pvt Ltd. 150 0.00 9000 0.06 9000 0.06
Munak Financiers 5625 0.07 1560720 10.28 1560736 10.26
Pvt Ltd.
Malwa Holding 1563 0.02 - - 4 0.00
Pvt. Ltd.
Munak International 97600 1.18 - - 278 0.00
Pvt. Ltd.
Steel Strips 11625 0.14 - - 33 0.00
Mercantile Ltd.
S J Mercantile Pvt. Ltd. 1165 0.01 - - 3 0.00
Steel Strips Infra. Ltd. 409000 4.94 - - 1168 0.01
Munak Investments - - 1200000 7.90 1200000 7.89
Pvt. Ltd.
(d) | Financial
Institutions/ Banks
(e) | Any Others
Sub Total(A)(1) 2768775 33.43 11183356 73.63 11189300 73.57
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Foreign

(a)

Individuals (Non-
Residents Individuals/
Foreign Individuals)

(b)

Bodies Corporate

(c)

Institutions

(d)

Any Others

Sub Total(A)(2)

2768775

33.43

11183356

73.63

11189300

73.57

Total Shareholding
of Promoter and
Promoter Group
(A)= (A)(1)+(A)(2)

2768775

33.43

11183356

73.63

11189300

73.57

B)

Public shareholding

Institutions

(a)

Mutual Funds/UTI

4570

0.05

0.00

(b)

Financial
Institutions/ Banks

900

0.01

17401

0.11

17402

0.11

()

Central / State
Government (s)

(d)

Venture Capital Funds

(e)

Insurance Companies

438701

1252

0.01

(f)

Foreign Institutional
Investors

(8)

Foreign Venture
Capital Investors

(h)

Any Other

Sub-Total (B)(1)

444171

5.36

17401

0.11

18663

0.12

Non-institutions

Bodies Corporate

2716625

32.80

3823629

25.17

3831349

25.19

Individuals

Individuals -i. Individual
shareholders holding
nominal share capital
up to Rs 1 lakh

2353532

28.41

129184

0.85

135964

0.89

ii. Individual

shareholders holding
nominal share capital
in excess of Rs. 1 lakh.

034802

0.23

34802

0.23

(c)

Any Other

Sub-Total (B)(2)

5070157

61.21

3987615

26.25

4002115

26.31

(B)Total Public
Shareholding
(B)=(B)(1)+(B)(2)

5514328

66.57

4005016

26.37

4020778

26.43

TOTAL (A)+(B)

8283103

100.00

15188372

100.00

15210078

100.00

(@

Shares held by
Custodians and against
which DRs have been
issued

GRAND TOTAL
(A)+(B)+(C)

8283103

100.00

15188372

100.00

15210078

100.00
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SAB INDUSTRIES LIMITED
CIN: LOOO00OCH1983PLC031318
Registered Office: SCO 49-50, SECTOR 26, Madhya Marg, Chandigarh
Phone: +91 0172-2793112| Fax: +91 0172-2794834
Email: ssl_ssg@glide.net.in | Website: www.sabindustries.in

Form No. MGT-11 (Proxy Form)
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

N EE Lo g oY oy Loy =T o gl T o ) TR UPSRPR
REGISTEIEA AUAIESS: ... ettt et

[ 4= 1 o TSSOSO PSPPI

1o NaME e AATESS L
SIgNature: ....cooooeiii orfailing him/her;

2. NamMe:oiiiiieeie e ADATESS L
Signature: ......ocoeeiii e orfailing him/her;

3. NAME i ADATES S

Signature: .

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of equity shareholders of the
Transferee Company to be held at SCO 49-50, Sector 26, Madhya Marg, Chandigarh on 30th August, 2020 at 10:00A.M.,
for the purpose of considering and, if thought fit, approving, with or without modification(s), the proposed Scheme of
Arrangement between Steel Strips Limited and SAB industries Limited and their respective Shareholders and Creditors
(“Scheme”) under Sections 230 to 232 read with Section 52 and 66 of the Companies Act, 2013 and at such meeting and
at an adjournment or adjournments thereof, to vote, for me/us and in my/our names(s) [here, ‘if for’, insert ‘FOR’; ‘i
against’insert ' AGAINST’] the said Scheme as my/our proxy.

Dated this............ day of........... 20
Affix
Revenue
Stamp not
less than
Rs. 1
Signature of Equity Shareholder
Signature of First Proxy Holder Signature of Second Proxy Holder Signature of Third Proxy Holder

*Applicable for shareholders holding shares in electronic/demat form.
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NOTES:

1.

o bk wDn

10.

1.

12.

The Form of Proxy in order to be effective should be in the prescribed form, duly completed and signed by the
concerned person and deposited at the registered office of the Transferee Company at SCO 49-50 , Sector-26,
Madhya Marg- 160019, not later than 48 hours before the scheduled time of the meeting.

In case of multiple proxies, proxy later in time shall be accepted.
Please affix a revenue stamp of Re. 1/- before signing across the same.
All alterations made in the Form of Proxy should be initialed.

The notice, together with the documents accompanying the same, are being sent to all the equity shareholders of the
Transferee Company as on June 12,2020 by permitted modes atthe lastknown addresses. Aperson/ entity who is
not an equity shareholder on such date should treat the notice for information purposes only. The notice together with
the documents accompanying the same, will be displayed on the website of the Transferee Company at
www.sabindustries.in.

Such equity shareholders of the Transferee Company are entitled to vote in person, by proxy, or through electronic
means.

Such equity shareholder of the Transferee Company is entitled to attend and vote at the Tribunal convened meeting
of the equity shareholders ("Meeting"), either in person or by proxy or through an authorized representative (in case
the equity shareholder is a body corporate), as the case may be. Where a body corporate which is an equity
shareholder authorizes any person to act as its representative at the meeting, a copy of the resolution of the board of
directors or other governing body of such body corporate authorizing such person to act as its representative at the
Meeting, and certified to be a true copy by a director, the manager, the secretary, or other authorised officer of such
body corporate, shall be lodged with the Transferee Company at its registered office not later than 48 hours before
the scheduled time of the Meeting.

Such equity shareholder is entitled to appoint a proxy to attend and vote at the Meeting instead and on behalf of
such equity shareholder and such proxy need not be an equity shareholder. Proxiesto be valid and effective should
be in the prescribed form of proxy, duly completed and signed by the concerned person and should be deposited at
the registered office of the Transferee Company not later than 48 hours before the scheduled time of the Meeting.

Pursuant to Section 105 of the Act read with Rule 19 of the Companies (Management and Administration) Rules,
2014, a person can act as proxy on behalf of the equity shareholders not exceeding 50 and holding in the aggregate
not more than 10% of the total equity share capital of the Transferee Company carrying voting rights. An equity
shareholder holding more than 10% of the total equity share capital of the Transferee Company carrying voting
rights may appoint a single person as proxy and such person shall not act as proxy for any other person or equity
shareholder.

An equity shareholder/its proxy or authorized representative, attending the Meeting, is requested to bring and
handover the attendance slip duly completed, signed and stamped or authenticated by the concerned person along
with a copy of the deposited Form of Proxy (in case of a proxy) and the supporting documents duly authenticated.
Equity shareholders holding shares in dematerialized form are requested to bring their Client Master List/ Depository
Participant Statement/ Delivery Instruction Slip reflecting their Client ID and DP ID Number for easier identification
of attendance at the Meeting.

An equity shareholder (in case such equity shareholder is an individual) or the authorized representative of the
equity shareholder (in case such equity shareholder is a body corporate) or the proxy holder, should carry their valid
and legible identity proofissued by a statutory authority (i.e. a PAN Card/ Aadhaar Card/ Passport/ Driving License/
Voter ID Card).

Additionally, an equity shareholder (in case such equity shareholder is a sole proprietorship) or the proxy holder
should carry a valid document evidencing the individual as the proprietor of the sole proprietorship.
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SAB INDUSTRIES LIMITED CIN: LOO0O00CH1983PLC031318
Registered Office: SCO 49-50, SECTOR 26, Madhya Marg, Chandigarh
Phone: +91 0172-2793112| Fax: +91 0172-2794834
Email: ssl_ssg@glide.net.in | Website: www.sabindustries.in

ATTENDANCE SLIP
MEETING OF THE EQUITY SHAREHOLDERS OF SAB INDUSTRIES LIMITED

Name(s) of the Equity

Shareholder(s): Folio No / DP ID
1/We hereby record my/our presence at the meeting of the equity shareholders of SAB industries Limited, convened pursuant to an order
dated June 12, 2020 in Company Application No. CA (CAA) 37/Chd/Chd/2019, passed by the Hon’ble Chandigarh Bench of the National
Company Law Tribunal at Chandigarh, at SCO 49-50, Sector 26, Madhya Marg, Chandigarh, on Sunday, the 30th day of August, 2020 at
10:00A.M.

Signature of the Equity Shareholder P

Name of the Proxy Holder PPN
Signature of the Proxy Holder PPN

NOTES:

1. Please complete the Folio/DP ID-Client ID No. and name, sign this Attendance Slip and hand it over at the Attendance Verification
Counter at the entrance of the Meeting Venue. Attendance Slips shall also be issued at the Venue.

2. Equity shareholders or their proxies or their authorized representatives desiring to attend the meeting should bring his/ her copy of the
notice for reference at the meeting along with a valid and legible photo ID issued by a statutory authority (i.e. a PAN Card/Aadhaar
Card/Passport/ Driving License/Voter ID Card).

*Applicable for shareholders holding shares in electronic/demat form

Location Map of General Meeting

= A
i o
a =
=k
LN Chandigants Gull Gluls
=t Jahn's High Echaal
e Theatre I o ha!
G i \s“"‘ﬁ _ S0 Gung Bobind
=) =3
o & ,_}c; gl Codlegs
e 2,
o £
-
o L
SLCCTER. 26 = NS Mohali
Tranail Tompiug
SECTon 19
_Charndigasth Collegs
nGIN\Eerg e =t
Carwsrrmwsod bl ineisd
AEernr Secnnary Schonl
- L Eab Industrics
o
T
s
ECTOR
SECTONT 26 EAST
e
i
e i
3 -0
%, -
‘-'-3_..-:
SECTOR 25
1’1"_,? & Lead
o
o
2
=

If Undelivered please return to :
SAB INDUSTRIES LIMITED
CIN: LOOO0O0OCH1983PLC031318

S.C.0. 49-50, Sector 26
! PN Satyadeep Offset Printers Pvt. Ltd., 292, Industrial Area, Phase - Il
Madhya Marg, Chandigarh - 160 019 Chandigarh - 160 002 INDIA Ph. : 4009191-98
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