
ANNEXURE 3 
 
Details of the promoters of the Transferor Company (PRIL) along with their addresses: 

 
Sr. 
No. 

Name of the Promoter &  No of 
Shares 
Held 

Address 

1. Palco Metals Limited 
 

80,34,000 1715, Saiprasad Industrial Park-II, Besides 
Ramol Police Station, CTM- Ramol Road, 

Ramol, Ahmedabad, Gujarat, 382449 
2. Kirankumar Babulal Agrawal 

(holding on behalf of Palco 
Metals Limited)  

7,500 A/601, Ratnakar, Opp. Ioc Petrol Pump, 
Shivranjani Road, Satellite, Ahmedabad, 

Gujarat- 380015 
3. Kanaiyalal Babulal Agrawal 

(holding on behalf of Palco 
Metals Limited)  

7,500  B-2 Riddhi Siddhi Bunglows, Behind Court 
Yard Marriot, Ramdevnagar, Ahmedabad 

City Gujarat 380015 
4. Ashokkumar Babulal Agrawal 

(holding on behalf of Palco 
Metals Limited)  

7,500  A 301, Ratnaakar, Opp. Ioc Petrol Pump, 
Satellite Ahmedabad Gujarat, India 

380015. 
5. Jitendra Ashokkumar 

Agrawal (holding on behalf 
of Palco Metals Limited)  

3,000 A 301, Ratnaakar, Opp. Ioc Petrol Pump, 
Satellite Ahmedabad Gujarat, India 

380015. 
6. Urmila Kirankumar Agrawal 

(holding on behalf of Palco 
Metals Limited)  

3,000 A/601, Ratnakar, Opp. Ioc Petrol Pump, 
Shivranjani Road, Satellite, Ahmedabad, 

Gujarat- 380015 
7. Sunita Kanaiyalal Agrawal 

(holding on behalf of Palco 
Metals Limited)  

7,500 B-2 Riddhi Siddhi Bunglows, Behind Court 
Yard Marriot, Ramdevnagar, Ahmedabad 

City Gujarat - 380015 
 

The details of the directors of the Transferor Company as on date of this Notice are as follows: 
 

Sr. 
No. 

Name of the 
Director 

DIN Designation Address 

1. Kirankumar Babulal 
Agrawal  

00395934 Managing 
Director 

A/601, Ratnakar, Opp. Ioc 
Petrol Pump, Shivranjani 
Road, Satelite Ahmedabad, 
Gujarat- 380015 

2. Gauravkumar Pushkarrai 
Jani  

07573106 Independent 
Director 

13-A, Krushna Row House, Nr. 
Adinath Society, T. B. Road, 
Mahesana, Gujarat-384002 

3. Kanaiyalal Babulal 
Agrawal  

00594240 Director B-2 Riddhi Siddhi Bunglows 
Behind Court Yard Marriot, 
Ramdev nagar Ahmadabad 
City Gujarat 380015 
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Details of the promoters & their Shareholding of the Transferee Company (PML) along with their 
addresses: 

 
Sr. No. Name of the Promoter   No. of 

shares held 
Address 

1. Rajkumari Ashokkumar 
Agrawal 
 

88,720 A-301, Ratnaakar Opp. Ioc Petrol Pump, 
Satellite Ahmedabad Gujarat, India 
380015. 

2. Kirankumar Babulal 
Agrawal 

4,000 A/601, Ratnakar, Opp. IOC Petrol Pump, 
Shivranjani Road, Satelite, Ahmedabad, 
Gujarat-380015 

3. Kanaiyalal Babulal 
Agrawal HUF 

1,86,200 B-2 Riddhi Siddhi Bunglows Behind 
Court Yard Marriot, Ramdevnagar, 
Ahmadabad City, Gujarat-380015 

4. Krishna Capital & 
Securities Private 
Limited 

13,60,000 403, Mauryansh Elanza, B/h. Parekh 
Hospital, Shyamal Cross Road, Satellite, 
Ahmedabad 380015 

5. Krishna Sharebroking 
Services Private 
Limited 

3,38,120 403, Mauryansh Elanza, B/h. Parekh 
Hospital, Shyamal Cross Road, Satellite, 
Ahmedabad 380015 

6. Thakkar Financial 
Service Private Limited 

 

1,90,000 4/1, Tejendra Park Society, Opp. 
Parshottam Nagar, Viratnagar, Odhav, 
Ahmedabad, Gujarat-382415, India 

7. Vital Marketing & 
Finance Private Limited 

1,90,000 B 10 Sarita Darshan Society opp. Jaihind 
Press Ashram Road, Ahmedabad, 
Gujarat, India - 380009 

8. Badal Kailash Naredi 
 

Nil A-1602, Oberoi Garden, Thakur Village, 
Kandivali East, Mumbai Maharashtra, 
400101 

9. Lalit Kumar Naredi Nil C-248 Vaishali Nagar, Gokul Path, Jaipur, 
Rajasthan -302021 

10. Radha Devi Agarwal 
 

Nil D-253, Malviya Nagar, Jaipur-302017, 
Rajsthan, India 

11. Narendra Agrawal 
 

Nil D-253, Malviya Nagar, Jaipur-302017, 
Rajsthan, India 

12. Manju Naredi 
 

Nil A-1602, Oberoi Garden, Thakur Village, 
Kandivali East, Mumbai Maharashtra, 
400101 

13. Saloni Agrawal  
 

1 B-2 Riddhi Siddhi Bunglows Behind Court 
Yard Marriot, Ramdevnagar, Ahmadabad 
City, Gujarat-380015 

14 Aashutosh Kanaiyalal 
Agrawal 
 

1 B-2 Riddhi Siddhi Bunglows Behind Court 
Yard Marriot, Ramdevnagar, Ahmadabad 
City, Gujarat-380015 
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15 Kanaiyalal Babulal 
Agrawal 
 

1 B-2 Riddhi Siddhi Bunglows Behind Court 
Yard Marriot, Ramdevnagar, Ahmadabad 
City, Gujarat-380015 

16 Aashutosh K Agrawal 
HUF 
 

1 B-2 Riddhi Siddhi Bunglows Behind Court 
Yard Marriot, Ramdevnagar, Ahmadabad 
City, Gujarat-380015 

17 Sunita Agrawal 
 

1 B-2 Riddhi Siddhi Bunglows Behind Court 
Yard Marriot, Ramdevnagar, Ahmadabad 
City, Gujarat-380015 

 
The details of the directors & Key Managerial Personnels (KMPs) of the Transferee Company as on 
date of this Notice are as follows: 

 
Sr. No. Name of the 

Director 
DIN Designation Address 

1. Kirankumar 
Babulal Agrawal 

00395934 Managing Director A/601, Ratnakar, Opp. Ioc 
Petrol Pump, Shivranjani 
Road, Satelite 
Ahmedabad, Gujarat-
380015 

2. Gauravkumar 
Pushkarrai Jani 

07573106 Non-Executive, 
Independent Director 

13-A, Krushna Row 
House, Nr. Adinath 
Society, T. B. Road, 
Mahesana, Gujarat-
384002 

3. Meenu 
Maheshwari 

07113136 Non-Executive, 
Independent Director 

K-004 Shilalekh Opp 
Police Stadium 
Shahibaug, Ahmedabad, 
Gujarat-380004 

4. Naman Naredi 06943536 Promoter- Director C-248 Vaishali Nagar, 
Gokul Path, Jaipur, 
Rajasthan - 
302021 

5. Mukesh Tiwari NA Company Secretary & 
Compliance Officer 

E-526, Part-1, 
Parshwanath Township, 
New Naroda, 
Ahmedabad, Gujarat- 
382346 

6. Badal Kailash 
Naredi 

NA Chief Financial Officer 
(C.F.O.) 

A-1602, Oberoi Garden, 
Thakur Village, Kandivali 
East, Mumbai 
Maharashtra, 400101 
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Annexure-4 
 

Rationale of the Scheme of Amalgamation 
 

The Board of Directors (defined herein) of Transferor Company, and Transferee 
Company believes that the following benefits will accrue, pursuant to the 
amalgamation of the Transferor Company into the Transferee Company:  
 
a) Streamlining of the corporate structure and consolidation of assets and 
liabilities of the Transferor Company within the Transferee Company;  

b) Availing easier financial support for the businesses of the Transferor 
Company;  

c) More efficient utilization of capital for enhanced development and growth of 
the consolidated business in one entity;  

d) Maximizing shareholder value;  

e) Easier implementation of corporate actions through simplified compliance 
structure;  

f) Improve management oversight and bring in operational efficiencies;  

g) Cost savings through legal entity rationalization and consolidation of support 
functions;  

h) business processes, elimination of duplicate expenses, etc.; and  

i) Reduction of administrative responsibilities, multiplicity of records and legal 
& regulatory compliances.  
 
The Scheme being in the interest of the Transferor Company, the Transferee 
Company, their respective shareholders and all other stakeholders of the 
companies, the Board of Directors of the Transferee Company and the Board of 
Directors of the Transferor Company have considered the Scheme, where under, 
the entire Undertaking (defined herein) and business of the Transferor Company 
would be transferred and vested with and into the Transferee Company pursuant 
to Sections 230 and 232 of the Companies Act, 2013. 
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 As at 31st 
March, 2026 

 As at 31st March 2025 

A
1 Non Current Assets

 3302.22  3302.22

 36.95  36.95
 0.00  0.00

Sub - Total : Non- current Assets  3339.17  3339.17

2

 0.00  0.00
 3.06  3.12
 1.39  5.48
 0.05  0.05

Sub - Total : Current Assets  4.50  8.65
 3343.67  3347.82

B
1

 400.00  400.00
 327.02  366.33

Sub - Total : Shareholders' Funds  727.02  766.33

2

Loans  83.89  77.60
 241.51  216.28

Sub - Total : Non- current Liabilities  325.40  293.88
 

3

 0.00  0.01
 2290.66  2287.11

 0.60  0.49
 0.00  0.00

Sub - Total : Current Liabilities  2291.26  2287.61

 3343.67  3347.82TOTAL- EQUITY AND LIABILITIES
See accompanying notes forming part of the financial 
statements

PALCO METALS LIMITED
STATEMENT OF ASSETS AND LIABILITIES AS AT 31ST MARCH, 2026

Particulars

Investment in Subsidiaries & Joint Vanture

Bank Balance other than Cash and Cash 

TOTAL ASSETS

Equity Share Capital

Trade Receivable
Cash and Cash Equivalents

Investments
Loans

Provisions
Other Current Liabilities

Current Tax Liabilities ( Net )

Financial Liabilities
Trade Payables

Other Equity

(Amount in Lacs Rs. )

ASSETS

Financial Assets

Current Assets
Financial Assets

Other Current Assets

EQUITY AND LIABILITIES
Equity

Non- Current Liabilities
Financial Liabilities

Other Non Current Liabilities

Current Liabilities

Annexure-5
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 As at 31st 
March, 2026 

 As at 31st March, 
2025 

Rs. Rs.

1
 0.00  0.00
 0.00  0.00

Sub - Total : Total Income from Operations  0.00  0.00

2
-                  -                             
-                  -                             

 4.98  3.59

 26.69  20.18
 7.64  7.11

Sub - Total : Expenses  39.31  30.87

3 - 39.31 - 30.87
 0.00  0.00

Provision for Deferred tax 
Prior Period Tax Adjustment  0.00  1.78
Sub - Total : Tax Expenses  0.00  1.78

4 - 39.31 - 32.65
5

a

-                             

-                             

b

-                             

-                             

-                             

-                             
6 - 39.31 - 32.65
7

a Basic Earnings per share Rs. -9.83 - 8.16
b -9.83 - 8.16

PALCO METALS LIMITED

Employee Benefits Expense

Other Expenses ( Any item exceeding 10% of the total 
expenses relating to continuing operations to be 
shown separately)

Total  Comprehensive Income
Earnings per Equity share (Face value Rs.10/-each )

Profit / (Loss) before Tax  (1 - 2 )
Current tax expense for current year 

Profit / (Loss) After Tax 
Other Comprehensive Income

Items that will not be reclassified subsequently to 
profit or loss

1.Items that will not be reclassified subsequently to 
profit or loss

STANDALONE STATEMENT OF PROFIT AND LOSS  
FOR THE PERIOD ENDED ON 31ST MARCH, 2026

Financial Expenses

Particulars

Revenue from operations

Diluted Earnings per share Rs. 
See accompanying notes forming part of the financial 

2. Equity instruments through other comprehensive 
income, net

Items that will be reclassified subsequently to profit or 
loss
1.Fair value changes on derivatives designated as 
cash flow hedge, net

2.Fair value changes on investments, net

3.Defined benefit recognised in comprehensive 
income

Total Other Comprehensive Income ( Loss), Net of Tax

Depreciation and Amortisation Expenses

Net Sales / Income from Operation 
Other Income

Expenses 
Cost of materials consumed
Changes in inventories
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 Year ended 
March 

31,2026 

 Year 
ended 
March 

31,2025 

A
- 39.31 - 30.87

 26.69  20.18
-          

- 12.62 - 10.70

 0.00  27.40
- 0.01  0.01
 3.55  2279.34
 6.29  77.60

 25.23  216.28
 0.00  31.74
 0.00  21.54
 0.11  0.11

 22.53  2643.32
 0.00 - 2.78

(A)  22.53  2640.55

B
 0.00 - 2424.29
-              -          

 (B)  0.00 - 2424.29

C
Redemption of Preference Shares -              -          

-              -          
- 26.69 - 20.18

(C) - 26.69 - 20.18

 (A+B+C) - 4.16  196.08
 8.61  4.85
 4.45  200.93

Notes:
 (i) 

(ii)

Net Profit before Tax

PALCO METALS LIMITED
Standalone Cash Flow Statement for the year ended on March 31,2026

(Amount in Lacs)

Particulars 

Cash Flows From Operating Activities

Adjustments for :
Finance Costs
Interest Income 
Operating Profit before Working Capital Changes

Movement in Working Capital :
(Increase)/Decrease in Other Current Assets 
Increase/(Decrease) in Trade Payables
Increase/(Decrease) in Other Current Liabilities 
(Increase)/Decrease in Other Financial Liabilities
(Increase)/Decrease in Non Current  Liabilities
Increase/(Decrease) in Trade Receivables
(Increase)/Decrease in Other Current Assets 
Increase/(Decrease) in Short term Provisions 
Cash generated from/(used in) operations
Direct taxes paid
Net cash flow from/(used in) operating activities 

 The cash flow statement has been prepared under indirect method as per 
Accounting Standard -3 “Cash Flow Statement“ notified in Companies (Accounting 
Standards) Rules, 2006. 

Cash Flows From Financing Activities

(Increase)/Decrease in Long Term Loans and advances
Finance Cost

Cash Flows From Investments Activities
Increase/Decrease in Investment of Subsidiaries,Associates
Interest Received
Net cash flow from/(used in) investing activities

Net cash generated/ (used in) financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year

 Previous year figures have been recast/restated wherever necessary. 
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 Note 
No.

 As at 31st 
March, 2026 

 As at 31st March 
2025 

A ASSETS
1 Non Current Assets

(2)  1668.57  1718.37
Intangible Assets 

Capital Work in Progress (2)  0.00  0.00
Financial Assets

Deposit & Advance (3)  337.13  314.15
Loans (4)  164.50  151.18
Sub - Total : Non- current Assets  2170.20  2183.69

2 Current Assets

Inventories (5)  3401.82  2210.41
Financial Assets

Loans (6)  1811.30  2117.06
Trade Receivables (7)  2284.86  950.25
Cash and Cash Equivalents (8)  6.24  10.00

(9)  55.16  51.83

Others  0.00  0.00
Other Current Assets (10)  254.43  371.80

Sub - Total : Current Assets  7813.82  5711.35
 9984.02  7895.04

B EQUITY AND LIABILITIES
1 Equity

Equity Share Capital (11)  807.00  807.00
Other Equity (12)  3569.70  2890.71
Sub - Total : Shareholders' Funds  4376.70  3697.71

2 Liabilities

Non- Current Liabilities

Financial Liabilities

Loans (13)  1290.72  1692.30
Provisions (14)  36.99  31.39
Deferred tax Liabilities ( Net ) (20)  27.56  16.62

Sub - Total : Non- current Liabilities  1355.26  1740.30

3 Current Liabilities

Financial Liabilities

Loans (15)  1361.33  1795.39
Trade Payables (16)  2446.06  207.00
Other Current Liabilities (17)  198.02  216.50

Provisions (18)  27.59  29.29
Current Tax Liabilities ( Net ) (19)  219.05  208.84

Sub - Total : Current Liabilities  4252.06  2457.03

 9984.02  7895.04

TOTAL ASSETS

TOTAL- EQUITY AND LIABILITIES

PALCO RECYCLE INDUSTRIES LIMITED

STATEMENT OF ASSETS AND LIABILITIES AS AT MARCH 31,2026

Particulars

Property, Plant and Equipment 

Bank Balance other than Cash and Cash 
Equivalents above
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 As at 31st 
March, 
2026 

 As at 31st 
March 2025 

1

 29318.14  24595.79

 180.01  155.54
Sub -  Total Income  29498.15  24751.33

2
 27584.41  23249.12

 19.34 - 308.48

 333.96  246.96

 157.53  159.12
 328.56  294.50

Other Expenses  164.25  219.15
Sub - Total : Expenses  28588.05  23860.38

3  910.09  890.95

4  0.00  0.00

4  910.09  890.95

 219.05  208.84

 10.95  16.62

Prior Period Tax Adjustment  2.36  1.81
Sub - Total : Tax Expenses  232.36  227.27

5 Profit / (Loss) After Tax  677.73  663.69

6

a

b

 1.25  0.68

 1.25  0.68

7  678.98  664.37

8
a 8.41 8.23

b 8.41 8.23

PALCO RECYCLE INDUSTRIES LIMITED
 PROFIT & LOSS FOR THE PERIOD ENDED ON MARCH 31,2026

Particulars

Revenue from operations

Net Sales / Income from Operation 

Other Income

Expenses 
Cost of materials consumed

Changes in inventories of finished goods, work-in-
progress and stock-in-trade

Employee Benefits Expense

Depreciation and Amortisation Expenses
Financial Expenses

PROFIT BEFORE EXCEPTIONAL ITEM AND TAX

Exceptional Item 

Profit / (Loss) before Tax after Exceptional Item  (1 - 
2 )

Current tax expense for current year 

Provision for Deferred tax 

Other Comprehensive Income

Items that will not be reclassified subsequently to 
profit or loss

1.Items that will not be reclassified subsequently to 
profit or loss

2. Equity instruments through other comprehensive 
income, net

Basic Earnings per share Rs. 

Diluted Earnings per share Rs.

See accompanying notes forming part of the financial 
statements

Items that will be reclassified subsequently to profit or 
loss

1.Fair value changes on derivatives designated as cash 
flow hedge, net

2.Fair value changes on investments, net

3.Defined benefit recognised in comprehensive income

Total Other Comprehensive Income ( Loss), Net of Tax

Total  Comprehensive Income

Earnings per Equity share (Face value Rs.10/-each )
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 Year ended 
March 31,2026 

 Year ended 
March 31,2025 

A
 910.09  890.95

 157.53  159.12
Profit on sale of Asset  0.00  0.00
Badebts / written off  0.00  0.00

 328.56  294.50
- 180.01 - 153.83
 1216.17  1190.74

- 1191.41 - 457.04
- 1334.61 - 225.97

 0.00  29.91
 117.37  167.49

 2239.06  33.12
- 18.48  4.62

 5.60  3.73
 8.51  203.72

 1042.21  950.30
- 220.16 - 210.65

(A)  822.05  739.65

B
- 107.74 - 184.25

 0.00  0.00
Advance (Given) / Advance Taken  305.76 - 712.61

 180.01  153.83
 (B)  378.03 - 743.02

C
- 401.58 - 401.66
- 434.06  491.10
- 22.98 - 225.40
- 13.33 - 61.32

- 328.56 - 294.50
(C) - 1200.51 - 491.78

 (A+B+C) - 0.43 - 495.15
 61.83  556.98
 61.40  61.83

Notes:
 (i) 

(ii)
(iii)

(Increase)/Decrease in Trade Receivables
(Increase)/Decrease in Other Financial Assets

Finance Costs
Interest Income 
Operating Profit before Working Capital Changes

Movement in Working Capital :
(Increase)/Decrease in Inventories

Particulars 

Cash Flows From Operating Activities
Net Profit before Tax
Adjustments for :
Depreciation & Amortisation

(Increase)/Decrease in Other Current Assets 
Increase/(Decrease) in Trade Payables
Increase/(Decrease) in Other Current Liabilities 
Increase/(Decrease) in Long Term Provisions 
Increase/(Decrease) in Other Provisions 

Sale of Fixed Assets 

Interest Received
Net cash flow from/(used in) investing activities

Cash generated from/(used in) operations
Direct taxes paid
Net cash flow from/(used in) operating activities 

Cash Flows From Investments Activities

Cash and cash equivalents at end of the year

 Figures in brackets represent outflows. 

PALCO RECYCLE INDUSTRIES LIMITED
Cash Flow Statement for the year ended on  March 31,2026

(Amount in Lacs)

 The cash flow statement has been prepared under indirect method as per Accounting Standard -3 “Cash 
Flow Statement“ notified in Companies (Accounting Standards) Rules, 2006. 

 Previous year figures have been recast/restated wherever necessary. 

Finance Cost
Net cash generated/ (used in) financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash Flows From Financing Activities
Proceeds from Long Term Borrowings
Proceeds from Short Term Borrowings
(Increase)/Decrease in Long Term Advances 
(Increase)/Decrease in Long Term Loans 

Purchase of Fixed Assets 
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Annexure-7 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PALCO 
RECYCLE INDUSTRIES LIMITED UNDER SECTION 232(2)(c) OF THE 
COMPANIES ACT, 2013 

The Board of Directors (“Board”) of Palco Recycle Industries Limited 
(“Transferor Company” or “Company”) at its Board meeting held on 28th June  
2025 has approved the Scheme of Amalgamation pursuant to the provisions of 
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, 
as amended from time to time (“Act”) and other applicable laws between the 
Company and Palco Metals Limited (“Transferee Company”) (the “Scheme”). 

This Report as per the provisions of Section 232 of the Act, sets out the effect of 
the Scheme on the equity shareholders, key managerial personnel, promoters and 
non-promoter shareholders of the Company and laying out in particular if 
applicable, the share exchange ratio (specifying any special valuation 
difficulties). 

1. Scheme 

Upon the same becoming effective and with effect from the appointed date 1st   
April 2025, all the assets and liabilities and entire business of the Transferor 
Company shall stand transferred to and vested in the Transferee Company. In 
addition, upon the Scheme becoming effective, the Transferor Company shall 
stand dissolved without being wound up. 

Further, no shares will be issued to the shareholders of the Transferor Company 
pursuant to the Scheme, as the said Transferor Company is a wholly-owned 
subsidiary of the Transferee Company. 

2. Effect of the Scheme 

(a) Promoter and non-promoter shareholders 

(i) Upon this Scheme coming into effect, the equity shareholders of the Transferor 
Company shall not be entitled to receive the equity shares of the Transferee 
Company as the Transferor Company is a wholly owned subsidiary of the 
Transferee Company. 

(ii) Upon the Scheme becoming effective and upon amalgamation of the 
Transferor Company with the Transferee Company, the equity shares of the 
Transferor Company held by the Transferee Company shall stand cancelled in 
their entirety. 
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(iii) Upon amalgamation of the Transferor Company into and with the Transferee 
Company, the Transferor Company shall stand dissolved without winding up in 
accordance with the Scheme. 

(b) Creditors 

No rights of the creditors of the Transferor Company are being affected pursuant 
to the Scheme. The liability of the Transferee Company towards the creditors of 
the Transferor Company is neither being reduced nor being varied or 
extinguished. The creditors of the Transferor Company would in no way be 
affected by the Scheme. 

(c) Employees, Directors and Key Managerial Personnel 

Upon the Scheme becoming effective and with effect from the Appointed Date, 
all employees, who are on the payrolls of the Transferor Company shall become, 
without any interruption of service as a result of the amalgamation and transfer, 
employees of the Transferee Company. 

Upon the Scheme becoming effective and with effect from the Appointed Date, 
since the Transferor Company shall stand dissolved, the directors and/or Key 
Managerial shall cease to be directors and/or Key Managerial of the Transferor 
Company. 

3. Share Exchange Ratio and Valuation difficulties 

Upon the Scheme becoming effective, no shares will be issued to the shareholders 
of the Transferor Company pursuant to the Scheme, as the said Transferor 
Company is a wholly-owned subsidiary of the Transferee Company. Since 
pursuant to the Scheme, there will be no issuance of shares from the Transferee 
Company to Transferor Company, there is no valuation exercise required to be 
undertaken by the Transferor Company or the Transferee Company to determine 
the share exchange ratio. 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PALCO 
METALS LIMITED UNDER SECTION 232(2)(c) OF THE COMPANIES 
ACT, 2013 

The Board of Directors (“Board”) of Palco Metals Limited (“Transferee 
Company” or “Company”) at its Board meeting held on 30th June, 2025 has 
approved the Scheme of Amalgamation pursuant to the provisions of Sections 
230 and 232 and other applicable provisions of the Companies Act, 2013, as 
amended from time to time (“Act”) and other applicable laws between Palco 
Recycle Industries Limited (“Transferor Company”) and the Company (the 
“Scheme”). 

This Report as per the provisions of Section 232 of the Act, sets out the effect of 
the Scheme on the equity shareholders, key managerial personnel, promoters and 
non-promoter shareholders of the Company and laying out in particular if 
applicable, the share exchange ratio (specifying any special valuation 
difficulties). 

1. Scheme 

Upon the same becoming effective and with effect from the Appointed Date 1st 
April 2025, all the assets and liabilities and entire business of the Transferor 
Company shall stand transferred to and vested in the Transferee Company. In 
addition, upon the Scheme becoming effective, the Transferor Company shall 
stand dissolved without being wound up. 

Further, no shares will be issued to the shareholders of the Transferor Company 
pursuant to the Scheme, as the said Transferor Company is a wholly-owned 
subsidiary of the Transferee Company. 

2. Effect of the Scheme 

(a) Promoter and non-promoter shareholders 

(i) Since the Transferor Company is a wholly owned subsidiary of the Transferee 
Company, upon amalgamation of the Transferor Company with the Transferee 
Company, no shares of the Transferee Company will be issued and allotted by 
the Transferee Company. Accordingly, there will be no variation in the rights of 
the promoter and non-promoter shareholders of the Transferee Company upon 
the Scheme being made effective. 

(ii) There will be no change in the shareholding pattern of the Transferee 
Company upon effectiveness of the Scheme. 

144



(b) Creditors 

Upon amalgamation of the Transferor Company with the Transferee Company, 
no rights of the creditors of the Transferee Company are being affected pursuant 
to the Scheme. The liability towards the existing creditors of the Transferee 
Company is neither being reduced nor being varied or extinguished. The creditors 
of the Transferee Company will in no way be affected by the amalgamation of 
the Transferor Company with the Transferee Company. 

(c) Employees, Directors and Key Managerial Personnel 

The Scheme will not have any adverse effect on the rights and interests of the 
employees, key managerial personnel and directors of the Transferee Company. 

3. Share Exchange Ratio and Valuation difficulties 

Upon the Scheme becoming effective, the Transferor Company shall stand 
dissolved on account of merging into the Transferee Company and no shares will 
be issued to the shareholders of the Transferor Company as the said Transferor 
Company is a wholly-owned subsidiary of the Transferee Company. Since 
pursuant to the Scheme, there will be no issuance of shares from the Transferee 
Company to Transferor Company, there is no valuation exercise required to be 
undertaken by the Transferee Company or the Transferor Company to determine 
the share exchange ratio. 
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