ISMT/SEC/23-24

Listing Department

National Stock Exchange of India Ltd
Exchange Plaza, Plot No. C/1, G Block, Bandra
Kurla Complex, Bandra (E),

Mumbai-400051

(Symbol: ISMTLTD)

Dear Sir / Madam,

I S IVI TLIMITED

Solutions You Can Trust

March 16, 2024

Corporate Relationship Department
BSE Ltd

PJ Towers, Dalal Street, Fort,
Mumbai-400001

(Scrip Code: 532479)

Subject: Scrutiniser's Report in respect of the meeting of the equity shareholders

Pursuant to Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and in continuation of earlier communication dated 14 March 2024; we submit the Scrutiniser's
Report alongwith the voting results thereto, in respect of the meeting of equity shareholders of the
Company held on Thursday,14 March 2024 at 11:00 a.m. (IST) through Video Conferencing (‘"VC') or

Other Audio Visual Means ('OAVM") facility.

Date of the meeting of equity shareholders

Thursday, 14 March 2024

Total number of shareholders as on Record Date
(i.e. 7 March 2024)

87254

Number of shareholders present in the meeting

Not Applicable

Public :

either in-person or through proxy :
Promoters and Promoter Group :

Public :

Number of shareholders attended the meeting
through Video Conferencing
Promoters and Promoter Group : 04

42

You are requested to take the same on record.

Thanking you,

Yours faithfully,
For ISMT Limited

Ay Digitally signed
lelta by Nikita Basant

Basant Jaisinghani
Jaisinghani D2t 20240316
aisinghant 17.3.14 10530

Nikita Jaisinghani
Compliance Officer
Encl.: As above
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KMDS &l Associates

Company Secretaries

3rd Floor, Satyagiri Apartments,
77, Vijayanagar Colony, 2147, Sadashiv Peth,
Pune 411 030.

Telefax: + 91 20 2432 5075/ 9175925075 E-mail: info@kmdscs.com  Website: www.kmdscs.com

SCRUTINIZER’S REPORT
[Pursuant to the directions of the National Company Law Tribunal, Mumbai Bench vide its
Order dated January 4, 2024 read with Order dated January 16, 2024)

To,

Mr. D.P. Senwal

(Chairperson of the Meeting)

Chairperson appointed by the National Company Law Tribunal, Mumbai Bench for the
meeting of Equity Shareholders of ISMT Limited

Sub: Report of the Scrutinizer on the remote e-voting and e-voting at the meeting of
Equity Shareholders of ISMT Limited (“Company”) convened on Thursday, March 14,
2024 at 11:00 a.m. (IST) (through Video Conferencing (VC), pursuant to Order dated
January 4, 2024 read with Order dated January 16, 2024 of the National Company
Law Tribunal, Mumbai Bench.

Dear Slr,

The Hon’ble National Company Law Tribunal, Mumbai Bench-I (“Tribunal”), vide order dated
January 4, 2024 read with Order dated January 16, 2024 in Company Application No.
CA(CAA)/238/MB/2023 (“Orders”), has inter alia directed ISMT Limited ( “ISMT/Transferor
Company”) to convene and hold a meeting of its equity shareholders (“Equity Shareholders”)
for the purpose of considering and approving with or without modification, the proposed
Scheme of Arrangement and Merger of Kirloskar Ferrous Industries Limited (“KFIL/Transferee
Company”) with and into the Company and their respective shareholders (the “Scheme”),
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (the
“Act”) through Video Conferencing (“VC") and/or any other audio-visual means.

As per the directions in the Orders and in terms of the notice of the meeting of Equity
Shareholders dated February 8, 2024 (“Notice”), the meeting of Equity Shareholders was
convened and held on Thursday, March 14, 2024 at 11:00 a.m. (iIST) through VC (the
“Meeting”). T
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As directed by the said Orders, the Company had provided its Equity Shareholders the facility
to vote on the resolution using an electronic voting system (i) remotely, before the Meeting
during the period specified in the Notice (“remote e-voting”); and (ii) at the Meeting (“e-
voting at the Meeting”).

I, Milind Kasodekar, Practicing Company Secretary (Membership No. FCS-2756 and COP No.
1681) have been appointed as Scrutinizer for the purpose of scrutinizing the process of
remote e-voting and e-voting at the Meeting on the proposed resolution contained in the
Notice.

As the Scrutinizer, | have to scrutinize the process of:

(i) remote e-voting; and
(ii) e-voting at the Meeting.

| present the Scrutinizer’s Report as follows:

1. The management of the Company is responsible to ensure compliance with the
requirements of (i) the relevant provisions of the Act and the rules thereunder; {ii) the
Securities and Exchange Board of India (“SEBI”) Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 and as amended from time to time relating to
schemes of arrangement (“SEBI Master Circular”); (iii) the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015, (“LODR”) and (iv) the Orders. As per the
Orders, the quorum for the Meeting is as per the provisions of Section 103 of the
Companies Act, 2013 and includes Equity Shareholders present through VC. The
management of the Company is also responsible for ensuring a secured framework and
robustness of the electronic voting systems.

2. My responsibility as a Scrutinizer for e-voting process (i.e. remote e-voting and e-voting
at the Meeting) is restricted to making a Scrutinizer’s report of the votes cast “in favour”
or “against” and those votes which were declared “invalid” with respect to the resolution
contained in the Notice, based on the reports generated from the e-voting system
provided by CDSL/ KFIN engaged by the Company as its authorised agencies to provide
facility for remote e-voting and e-voting at the Meeting and attendant papers /
documents furnished to me electronically by the Company and/or CDSL/KFIN for my

verification. '
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3. The Equity Shareholders as on the cut-off date, as specified in the Notice, i.e., Thursday,
March 7, 2024 (“cut-off date”) were entitled to vote on the resolution as set out in the
Notice and their voting rights were in proportion to their share in the paid-up equity share
capital of the Company as on the cut-off date.

4. The Notice, together with the documents accompanying the same, including the
explanatory statement and the Scheme, was sent through email & registered post to
Equity Shareholders.

5. As directed by the Order, the Company had published advertisements of the Notice in
English newspaper viz. Financial Express (All India Edition) and in Marathi newspaper viz.
Loksatta (Pune Edition) on February 10, 2024 both having wide circulation in the State of
Maharashtra.

6. The remote e-voting, in accordance with the rules framed under the Act commenced
Monday, March 11, 2024 at 9:00 a.m. (IST) (Server Time) and ended on Wednesday,
March 13, 2024 at 5:00 p.m. (IST) (Server Time) and thereafter the remote e-voting
module was disabled and blocked.

7. In accordance with the rules framed under the Act, the facility of e-voting was also
provided to the Equity Shareholders who were present at the Meeting.

8. After the time fixed for closing of the e-voting at the Meeting by the Chairperson, the
electronic system recording the e-voting at the Meeting and remote e-voting was locked.
The e-votes cast through e-voting at the Meeting and remote e-voting were unblocked on
14 March, 2024 at 12.13 pm after the conclusion of the Meeting in the presence of two
witnesses Mr. Abhijit Jagtap (First Witness) and Mr. Rohit Yadav (Second Witness) neither
of whom are in the employment of the Company and/or CDSL/ KFIN. They have signed
herein below in confirmation of the same. The report on votes cast through e-voting at
the Meeting and remote e-voting was generated from the website of
www.evotingindia.com.The votes cast through e-voting at the Meeting and remote e-
voting were diligently scrutinized. The e-voting details were reconciled with the records
maintained by the Company and the authorizations lodged with the Company. Details
inter alia, the list of Equity Shareholders who voted “in favour” or “against” the resolution
were generated from the e-voting website www.evotingindia.com Based on the report
generated by CDSL/ KFIN and relied upon by me, the data relating to e-voting at the
Meeting and remote e-voting was scrutinized on test check basis.
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9. The resolution as set out in the Notice is reproduced below: -

“RESOLVED THAT pursuant to and in accordance with the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and any other rules,
circulars and notifications made thereunder (including any amendment, statutory
modification, variation or re-enactment thereof for the time being in force) as may be
applicable; Section 2(1B) of the Income-tax Act, 1961, the Securities and Exchange Board
of India Act, 1992 and the regulations thereunder including the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
may be applicable; and any other applicable laws and regulations, including such other
directions, guidelines or regulations issued / notified by the Securities and Exchange Board
of India, the stock exchange(s), which may be applicable, any and all of which as notified
or as may be amended from time to time and including any statutory replacement or re-
enactment thereof, if any; the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated 20 June 2023 issued by the Securities and Exchange Board of India; the no adverse
observations letter issued by BSE Limited & NSE dated 25 July 2023; and subject to the
provisions of the Memorandum of Association and Articles of Association of ISMT Limited
(“Company”); and subject to the approval of Hon’ble National Company Law Tribunal,
Mumbai Bench, Mumbai (“NCLT”); and subject to receipt of all the permissions and
consents specified in the Scheme of Arrangement and Merger of the Company with and
into Kirloskar Ferrous Industries Limited (“KFIL”) and their respective shareholders
(“Scheme”), as may be necessary; and subject to such conditions and modifications as may
be prescribed or imposed by the NCLT or by any regulatory or other authorities, which may
be agreed to by the Board of Directors of the Company (hereinafter referred to as the
“Board”, which term shall be deemed to mean and include one or more committee(s)
constituted / to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this resolution), the
arrangement embodied in the Scheme, the draft of which was circulated along with this
Notice, 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 this resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments,
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limitations and/or conditions, if any, which may be required and/or imposed by the NCLT
while sanctioning the arrangement embodied in the Scheme or by any authorities under
law, or as may be required for the purpose of resolving any doubts or difficulties that may
arise in giving effect to the Scheme, as the Board may deem fit and proper.”

10. The consolidated results of remote e-voting and e-voting during the Meeting by the Equity
Shareholders of the Company, based on the reports generated by CDSL/KFIN, scrutinized
on test-check basis, and relied upon by me, are as under:

(A) Votes cast by Public Equity shareholders (excluding Promoter & Promoter Group,
subsidiaries and associates of the Company) as required under Part I(A)(10)(b) of SEBI Master
Circular:

(i) Voted in favour of the resolution:

Mode of Voting Number of Number of votes cast % of total
Public Equity by Public Equity number of valid
Shareholders Shareholders votes cast
Remote E-voting 119 7786031 -
E-voting 2 7 s B &
Total 121 7786038 99.57

(ii) Voted against the resolution:

Mode of Voting Number of Number of votes cast | % of total J
Public Equity by Public Equity number of valid
Shareholders Shareholders votes cast
Remote E-voting _ 5 819 =
E-voting 2 33145 ‘ ;
Total 7 33964 0.43

(iii) Invalid /Abstain votes

Mode of Voting Number of Public | Number of votes cast by Public ',
Equity Shareholders Equity Shareholders ‘
Remote E-voting 1 ’ 5000000 {
E-voting B 0 ) 0
Total 5000000
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(B) Votes cast by Equity Shareholders of the Company:
(i} Voted in favour of the resolution:
Mode of Voting Number of Number of votes cast % of total
Equity by Equity Shareholders | number of valid
Shareholders votes cast
Remote E-voting 122 201345736 J -
E-voting & i g
Total 124 201345743 99.98
(ii) Voted against the resolution:
Mode of Voting Number of Number of votes cast % of total
Equity by Equity Shareholders | number of valid
Shareholders | votes cast
Remote E-voting 5 819
E-voting 2 33145 -
Total 7 33964 0.02
(iii) Invalid /Abstain votes
Mode of Voting Number of Equity Number of votes cast by Equﬂ—
Shareholders Shareholders
| Remote E-voting 2 ~ 35000000 +’
E-voting 0 ) 0
Total 2 35000000 -
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11. Based on the above, | confirm that the resolution has been passed with a majority of
persons representing more than three- fourth in value of Equity Shareholders exercising
voting rights in favour through remote e-voting and by way of e-voting at the Meeting as
required under (i) the Act and relevant rules thereunder (ii) relevant circulars issued by
SEBI and (iii) the Orders. The resolution has also been approved by majority of votes of
the public equity shareholders, where the votes cast by public equity shareholders in
favour of the proposal are more than the number of votes cast by the public equity
shareholders against it, as required under SEBI Master Circular. The resolution is deemed
to be passed with effect from March 14, 2024.

Thanking you,
Yours faithfully,

For KMDS & Associates,
Company Secretaries

< W\
03931(@;\
Milind Kasodekar, 3 p\
— Partner— \ :,(\ /)\‘nl
FCS No.: 2756 N
CP No: 1681 B
Date: 14/03/2024
Place: Pune Signature of Witnesses
Aeg ¥
UDIN: FO02756E003583432 1\r/‘}
(Abhijit Jagtap)

(Rohit Yadav)

Countersigned b
//'/ﬂe/{AMy{k/,j
m D.P. Senwal

r Chairperson appointed by the
National Company Law Tribunal,

Mumbai Bench
Place: Moide

Date: (6/3/’):0 .)_z’
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