AARTI
INDUSTRIES
<« LIMITED

Ref. No.: AIL/B-38/2019/394
June 21, 2019

To, To,

Listing/ Compliance Department Listing/Compliance Department

BSE LTD. National Stock Exchange of

Phiroze Jeejeebhoy Towers, India Limited

Dalal Street, “Exchange Plaza”, Plot No. C/1,

Mumbai - 400 001. G Block Bandra-Kurla Complex,
Bandra (E), Mumbai - 400 051.

BSE CODE : 524208 NSE CODE : AARTIIND

Dear Sir/Madam,

Sub: Intimation of order of the NCLT approving the scheme of Arrangement
between Aarti Industries Limited, Arti Surfactants Limited and Nascent
Chemical Industries Limited and their shareholder under Regulation 30(6) of
the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“Listing
Regulations”)

This is to inform that the Hon’ble National Company Law Tribunal (NCLT),
Ahmedabad Bench vide its order dated June 10, 2019 approved the composite
scheme of Arrangement between Aarti Industries Limited, Arti Surfactants Limited
and Nascent Chemical Industries Limited and their respective shareholders under
the provisions of Section 230-232 of Companies Act, 2013.

The certified copy of the said order received on June 20, 2019 is attached herewith
for your records.

The Scheme will become effective upon filling this certified copy of the NCLT Order
with Registrar of Companies.

We request you to take the same on record.
Thanking you,

Yours faithfully,
FOR AARTI INDUSTRIES LIMITED

RAJ 'SA

COMPANY SECRETARY

ICSI M. NO. A15526

Encl.: as above.
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www.aarti-industries.com | CIN: L24110GJ1984PLC007301
Admin. Office : 71, Udyog Kshetra, 2nd Floor, Mulund Goregaon Link Road, Mulund (W), Mumbai - 400080, INDIA.
T :022-67976666, F : 022-2565 3234 | E : info@aarti-industries.com
Regd. Office : Plot No. 801, 801/23, llird Phase, GIDC Vapi-396195, Dist- Valsad. INDIA. T: 0260-2400366.










C.P{CAA) No. 17 of 2019 in
C.ALCAA) No. 1SINCLT/AHMZ01R

Compenies Act, 2013 secking sanetion of this Tribunal 10, 3 demuruer
embodied in the Scheme of Armangement betwesn Aart Industries Limited
("Petitioner Company No, |/ AIL/Demerger Cotmpany A/Resiltant Company
B, Art Surfactants Limited (“Patitioner Company N, ASL/Resultant
Company A"} and Nascent Chemical Indusiies Limited (“Petitioner
Company No. 3/Nascent/Demerged Company B") and their shareholders,
The demerger being of the undertikings (i) Home and Personal Cire
Undertaking of Aarti Industries Limited being transferred to Artl Surfictants
Limited and (iD) Manufacturing Upidertaking of Nascent Chemical Indusirics
Limited being transferred to Aani Industries Limited.

Lo

It is stated thal Petitioner Company No. | 1s a Public Limited Company
incorporated under the provisions. of Companies Akl, 1956, listid with the
HSE Limited and the National Stock Exchonge of India Limited. The wotil
issued, subseribed and paid up share capital of the Petitioner Comparny No. |
usom 31* March 2018 s Rs. 49,65,00,000/. The Board of Directors of the
Petitioner Company No, | upproved the Scheme of Atmngement in tie
nature of demerger by passing Board Resolution in its meeting held on
Z8.00.201K,

3. I is stated that Petitioner Compatty No. 2 iz a Public Limied Company
incerporated on June 18, 2018 under the provisions of Companies Act, 2013
with the total tssued, subscribed and paid up shire eapital of Rs, 5,00,000/,
The Board of Directors of the Petitioner Company No. I approved the
Scheme of Armangement in the natwre of demerger by passing.  Board
Resalution in its meeting held on 28,06.201 8.

4. It is swated thar Petitioner Company No. 1 fs & Public Limited Company
itrcorporated ander the pravisions of Companies Act, 1956, The toml issued,
subseribed and paid up share eapital of the Pétitiomer Company No. 3 as on
31" March 2018 ix Rs. 60,0000, The Board of Directors of the Petitioner
Company No. 3 spproved the Scheme of Arranpément in the nsture of
demerger by passing Board Resolution in ks mecting held on 28.06.2018.

\\1* |
)% sald Petitioner Companies filed before this Tribunal joint application

|
¢ being CA(CAA) 153 of 2018 By order dated 04™ January 2019, mestings of
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COMPOSITE SUHEME OF Akt ANIFATIENT

BETWEEN

AARTI INDUSTRIES LIMITED

AfD

ARTISURFACTANTS LIMITED

NASCENT CHEMICAL INDUSTRIES LIMITED

AND

THEIR RESPECTIVE SHARFHOLDERS
(UNDER SECTIONS 230-252 & READ WIT) OTHEER APPLIC ABLE PRI IWISH NS Cof
THE COMPANIES ACT, 20430
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PART A - GENERAL
Description of the Parties

Aarti Industries Limited (“ATL™) it n liied company incorpantied on 28 Sepember. 1954
uder the provisions of the Companies Aet, 1955 (Company Remstratmn Number
007301 and Corporate Idennfication Number: |241 HOG LORPLCOBTINNY, having ity
registered office situated ot Plor Nim. %01, BOL23, GO Extate, Phise 1L Vape Ceganat
396195, The main object of AlL 1 a5 follows.

pure drag solvents. dyes and e Instermedlictes conmmetice  nsdvticide s peticicy,

eerey chemivaly. alkalics, acidy, chemical, indisrial Jripuirations. chemils fir platic

pigment. varnishes, pitinis gichodols, sbve campl coliners, ingrochiimicaly el el

makers and deiders in proparaniry foesulitions and ariicies o b swbive swrare anel o
clumizaals ~

AlL v cagaged in the business of manufacture and e uf spectalty. chomicals angd
miermediates for chumical and allicd mdustries. The delails of the muthinised, svucd,
Aubscribed and paid-up share capitnd of ATL. have been sot mat below i the Sbtme The-
cquily shures of All. are Nsted on the BSE Lunited (“BSE™ and the Natioal Sk
Exchange of India | limied ("NSE™)

Nosceni Chomicel Indutries Limited (“Naxeent™) s un unlisted public company

meorporited on 4 May 1966 under the Compunies Act, 1956 (Company Registration
Number: 013490 and Corporute Identifieation. Number L24100MH | 96611LCTE3200),
having registered office al 900, Rabeja Cemre, Narbinan Pairt Musmbai - 400021 The

‘thain abject of Nascont s an follows:

7o carry on the busiess of mumfocturers of il destters in agricultiral hemicnls,
freeticichen, framigames, weedlivides pesticicdes. coloingg mmateriali, prigmicets and fukes,
puints Varwisher, locgwers. fintohes dves, porfume and flivoring chemicits Fabder
ehemicals pleextic wnd resttions matriats.  alaviormers, plasticisers i il
(RIS, KaIMing ety eouting reddts, wilvenly  marise chemicals. seatheiic. fingrs
Fertilizers amd all typw's of inchudrial chemiezals oW, csbarlls. hrmone s irocy edeni

Muscont is engaged in the business of manufacturing wnd rusfing of speciuly ghemicals
numufuum.mwmmmmmwm
have been set out below n the Scheme Al awmy $0.49% of’ Nascent through Aar
Corporate Services Limited, a wholly owned suiwidiary of ATl

=
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2018: under the Campaiies Act 2013 (Compumy Registration Number. 162591 and
Corporate Identification Number: L24100GL0181LC 1028915, havinig regintered officr
B0, 80123 Phase 1. GIDC Fyiue, Vagi, Dist. Valsad, Guiarar 396194 The i
abject of ASL i us faliows: '

“To carry on the huvimess of momyfacureds producers, Procesnrs, Moers. sellees
hwm'-ful. SRAIEEN wanil o e Pive ddalers i sucfacicnt amd xpecialiry el gl
allied vhrmbcals {ike Jime chemwals inchoariol i R O
mmmmﬂwmu perfurmes, Favors. puee drage solvgsgs iy et
wirage inttermiediioy, cosmtion eseetlcndi iaricrden vy Shemiciln bhidien. i
chemical, ndirial  proparorinn rhrrmm!r;rr pliaitic, pigment.  vermivkies parthis,
alchohals, dyes and cotours, agrohemicals petrochemicals and chemisal prepurotivn
required by differeen imdseries such as sugar timmang, hestites. metallirghood and procew
lmm materigls. divinfectunss, mlv, oo AR, Wi o g,
oy tallaw, g, varmishes. syniiierics Fexiny culifystn agents, perro-chemicaly and
m!l-r_ peirilerm  products and  articles i ey meakers and dedlers
preparatory formmianons aad articies of the abave nature amd of ¢hpmicady =

the Home and Personal Care Unsbenaking m the manner set om ander this Scheme The

Ohjective of the Schome

This composite seheme of amangoitiont (“Seheme™ is presentod wndes Seitians 110 i
232 ubd other applicable provivions of the Companies Act. 3013 sind the rubed any
reguintions made thereunder, which provades for

(ay  the domerger of the Home und Pervonal Care Uindormaking (as herenafier ifefined)
of All. (hercinafior also refiered 1o as the “Demorged Company A”| it ASS
(hereinafter ylso referrod wr sy the “Resalmnt Compaay A™) snd the stbseguen
listing of New Securiiles tas Aereinafior defined) of the Resultant Comipany A on
the BSE and the NSE; any

()  the demerger of the Manufacruring Undertaking (o1 hereluafler dfined) of
Nascent (heveinafter also reforred 10 35 the “Demerged Company B jian Al
(hereinafior alvo referced as the “Resultant Company 1),

=
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Upon the demerger of the Homve any Personal Care Undertaking ol Demerged ompamy
A lmnﬂ.mlmn Company A, pussiinl o this Scheme becaming effective .o the
Effective Date, the Resultans Company A will ssoe New SOSUrbEs 10 the shanshuider ol
the Domerged Compamy A in seconlance with e Share Entitlemeni Ratio A |ela

hereinafter defined),

Upan demerger of e Hmﬁcuu-mgm&:rminﬂn!ﬂnmwrmm B mo
Resubart Compuny B, pursuint 1o this Sehome becoming effective o the Fifective Duc.
Resulnt Company 19 will bsue and wlloe Now Eguity Shares (s W iiigtier et in
the Remaining Sharsholdery (v hervinafeer defined) ol the Demenged Company 8
accoedance with the Share Emithemen Ruto B

The Residual Undertaking A (ax heretneer dyfied), after ihe demerger of the Home amd
melﬂm”nﬂmﬂimdulthmmﬁ.mww-wmdb} Demerged
Company A. ' '

The thlull Underuhing B (o herwimasivr defined). after e derierper ol i
Wmmtmmﬂdlhmmmmmdwh Deimerced
Company B.

Afier the effoctiveness of the Scheme, the New Socurities of Resiltam Uompany A and
New Equity Shares of Resulant Company B shall b Lated on the NSE and BSE

Rutionule and purpose of the Scheme

The demerger of the Home and Personal Care Undoreaking is being underaken due 1o the
fnlhrh'_l;!ﬂm:

® AL basically has 3 (three) business vertials (he spocialty chemicals
pharmaceuticals and home and personal care vhemicals) with divergent business
pﬁﬁhmmﬁdﬁmmmmﬂmmwﬂ
largely independent on oach other. Thi home und personal care chemicals bininess,
‘which constitules of the Home and Personil Care Undertaking, 1= curmently pot
ROE trotum on vquity) socretive. Therefire, in order 1o coatte overdl] value for the
Mmﬂu;hmmﬂhp#ﬁ:dmmmnMWMmdwmu
cane chemicals business by sumfierring the Home and Personal Care Unidertaking
inte Resubtant Company A. The sharcholders of AL, pursuant 1o the demenger. will

i
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umﬂumnaﬁmmmﬂhcmﬁmmmm.Mwmmuh
Preference Shares fus Hiflnedd hercingfier) of Resufant Compaiy A in the munnes
ket ot under this Scheme.

The demerger will also sesuli in Demerged Company A and the Resultant Company
A achieving operational efficiencies by ireamlining of the retevamt businessos

The demerger of the fome and Percotl (Care Undertaking from the Demerged
{‘nnpng} A would allow the managoment of the e it Cotmparg A fn ficus
ﬂ“mmmmq Tor the tuming around, and peomeling
growth and expansion of the Home smd Personal Cpre Lindertuking: and

By domerger of the Home und Personal Uarc Undenaking into the Hesulmes
Company A, the linancial resources will be comventemily rsed in accordance with
the requirement of the business, beading lim:quimwn ufilatuom of rescirces fowends
expansion and growth of the buslness of e Keaitan Lampany A

The demerger of the Manifacturing Underakimg betng underinken due tn the followiny
resdlsms

Comulidation of the chemical mamifacturing business under Resultant Compais 13

Post the demerper of the Munulbcturing Undertaking, Demerged Company # will
be-able 10 ficus anly on (e trading business.

The demerger will eliminate the duplication in wlminisrative. costs ind multiphe
record-Keeping. thus resubting in coat savings. sid

The demerger will allow concentrated effort nod focus by ihe senior manaprsmen
wwards the growth of the trading  business by eliminating duplicative
sommunication and burdonsome coonfimation efforis acrosd mubtiple entitics

In eonsideration of the above-mentioned haniness rationale and related benefits, the Scheme
berween Demergod Company A/Resuliant Company B, Resultant Company A and Uemenged
Comppany B & being proposed in sceordancs with the berms st i) hireandén.
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Overview of the Schome
The Scheme is devided o the [oHowing parte

Pmﬁm&ihﬁmrhduﬁmﬂﬂﬂmﬁwuﬂﬂummlﬁhhﬂmm
I"AR_T B deals with definttions and share coghitul!

PART C deals with the provisiens rolevant o the domerger of the Home and
Persanal Care Undertaking:
PART D deals with the demerger of the Manufacruring Undenaking. and

PART E deals wlamtmiipntﬂumuummiﬁﬂrmﬂwmm demergers
ang! sets forth cortam addibional arrangements s Govm o part of this Scheme
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PART B - DEFINITION AND SHARE CAPFTAL

Definitions

In this scheme, unless ropugnini W the meaning or coneks thereol, the fillinging
expression shall have the meaning mentioned herein below

“Act” or “the Act™ menns the Companies Agt, 200 (1o the exient applicablc), and riles
and regulations made Mereunder and hall include ANy staldtory - modiheatons,

“Applicable Law(s)"means any statute, bve laws, rules, regiilaions listng agresments
notification, guidelines, ruke o common law, palicy, code. direetives, ordingncs, shenes,
mﬂmmﬂmnrhﬂmnﬂmhwmhdqmﬁﬂrmﬂmmﬂhynm Appropriate
Authority including any modification oF re<mactmuoni thereof for the time Boing in force:

“Appoinied Date™ more particularly (i PART C idemerger of the Home and Peronsl
Care Undertaking) mesm opening af the busitiess hours om April |, 2008 or such other
date as may be fixed or approved by the National Campany Law Tribunal or any othes
npproprinte. authority and for PART O (demerger of the Marufachurmg | nosrmaings
manns opetiing of the bugingss hours on Aprll 2, 2018 o0 suph other date w iy be fived
or approved by the National Compuny Law Tritunal or any other appropriate auhocity.

"Appropriste Authority™ mesns any governmental, watuiory, repulitory, departrments)
or public body or mutharity of the relevan pnsdiction. mcluding but not limited 1o the
Securities and. Exchange Board of Indiie the NSE, the BSE. the relevam Rogitrar of

Companbrs, ind the NCLT:

“Demerged Company A™ for Pant € or “Resultant Campmay B for PART [ of the
Scheme means, Aarti [ndustries Limited. a listed company incorperated un September 28,
1984 under the provisions of the Companies Act 1956 having its Registored Office ot
Plot Nos. 801, B01/23, GIDXC Estate, Phase 11, Yapi. Gujarat 396195,

“Demerged Company B” for PART U of the Scheme mesns. Nascent Chomical
Industrivs Limited an unlisted - compans imcorporuted under the provions  of  the
Companies Act, 1956 on May 4, 1966 and having its Reguitered Office a1 909 Kahegs
Cenitre Nariman Poin Mumbai. 400021
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"Effective Date™ means the date oo which this Scheme shall become effective which szl
be the Last of the dates on which the conditioas specified in Claise 37 of the Scheme are
Fulfilled with respect 1 & pasticular Part of the Scheme Uipon fulfilment of the conditions
wet out i Clase 37 of the Scheme, the Scheme shatl be deemad 10 be effoctive Fum the
Appomnted Dite. Reforences in this Scheme' o the date of “coming i cffewr of thin
Scheme™ or “upon the Schome being effective™ shall mian ihe Effective Date.

*Gm*mnm-m&nmm_hmmmmmymmwﬂrmm
and includes Centrul Goods and Services Tax, Stte/Union Terniory Goods and Services
Tax. Intograted Goods and Services Tax, Stale: Compensation Cesi. puvable unides
Applicable Liws,

“Home and Persanal Care Undertaking” shall mean the basitess and undertaicmg of
Demuorged Company A relating to its honte and personsl care chemsiguls huvimess.
aperating as a gomg soncern and includes (without Himiuition) the following

(&) Al the assets and progemies 5 on the Appoinicd Dase in the Demerged Cormpany A
{hereinafier referred to i “the said assets™) pertaining o the Home and Perenyl
Care Undertaking along with investments wn Aae Drugs Limited:

(b} All the debes, linbilitios, dutics and ohligaiions metuding contingent lahiliies
pertaining to the Home snd Personal Care Undenaking,

(c) Without prejudice to the generality of sbove the Horme and Persomal  Care
Undertaking shall Inclode rights dver lund, buildings. the mavable properties
covering phant and machinery, equipment. furniture, fixtores, vehicles, lesebold
assets and other propertics real. corporeal wnd ingiporeal, i pousssiin or
reversion, present and conlingen! sssdls (whethor targrible o inuugihm ol
whatsoover nature, assens mcluding cash i hand. bank balunce, invessments but
other than those forming: part of Residual Undenakimg A. claims  powess,
watharities, allotments, approvals, consents, lefters of infens, regisirations. ficonses.
contmcts, agreemenis, engagenents, smangements, nghts, crodits, fithes, imeness,
benefits, advantages., leaschald right, subetting tenuncy rights, with-or without the
consent of the landlord s miy be required. goodwill, other intangibles, permits,
authorisations. trademarks, trade nomes, labels, brands. paterrs, patemt rights,
copyrights, designs, snd other industeial and intellvetonl propertics and rights of any
nature whatsoover including labels designe. koew-bow, domain ranes any
apphcations. for the above, assignmunts und grants in respect thereof, Impor guotas
and other quots rights, right 10 use and avayl of wiephomew fefex. fucsimile und pthes
commurication facilities, comnections. instablations and equipment.  wrifities,
M'wﬂmwlﬂmmarnm kand, mture and descrmpog
whatsoever. proviewms, funds, sed beoufite of all agroements  srmangemens,
deposite, advances, recoverables and mﬁnﬁl_u. whether from guvesnment. semi.

- s,
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wwnﬂnﬁﬁumqtduhmwhdin;mmmunn
other counter parties, etc. all eatnest monkes andior deposits, privileios libertios,
EEMEIemS. adviitages  boncfits,  evemprizns permissiong, and  appeovils of
hatthoever naturg (inclading but not imited w benefits of ta reliel meluding under
lhe Income-tax Act, 1961 such =s credil for advaice ta, e deductsl s wwirs,
minimum alicenats tas efe. imatilised depesits or crodits, benefite under the Goods
and Service Tex Law, VAY? Sales Tan law, VAT sales tin st off, umitilised
deposits or eredits, benefity of any onutilised MODVATICENVAT Servie tag
credits, GST input. eredits otc.) and wheresoever situate, belonging 10 o in the
ownership, POWER OF pOSLetion lﬂ:ﬂnhnlhfurvmrdmwmnmdﬁl vy af o
wmmummummumm

(d) all permancnt employvees engaged i or in relathon (o the Heme and Persas! Care
Undermking ms on the Effcctive Dite: and

te) all reconds, files. papers, engineering and process intfrmation, computer prosgrams,
computer oftwares, mancals, dita catalogues. quotations. sales and advertising
materials. fist of presesit and former customess ‘and supplicrs, customees credit
information, cusiomers pricing mformation and other rocords. whether o physiea|
for or eleitronic form | camneshion with ar relating w the Jome arid Peosomal
Care Undenaking.

Explanation A- Whether any particular asict or employee should be included e asset or
employee of the Home and Forsoral Care Undertaiing or otherwise shall be decided
miutually by the Bourd of Dioctors or any commmitioe theretsf of Demernged Cannpany A
and Resultant Company A '

Explanation B: For the purpuse of this Seheme, 1t is clarifiod that fabilities pertainumg b

the Home and Persanal Care Undertaking shall vompnse the Iabalitios, borrowings: debs

and loans as agroed botween Demerged Corapmny A and Kesultant Compamy A, which

will cover:

{a) The lmbilities, witich wrise oint of the setivities e operstions of he Home ungl
Pervonal Care Undertaking. and '

(b) Speeific loans and borrowings rised, incimred und ulilized solely for the sctivitees or
operation of the Home and Personl Care Undertaking.

lihﬂlhﬂﬂwrﬁmﬂmufnmltummb-nhummmdmaMwuﬂnm#Wh
relatsble to the Resilual | indertaking A of Demerged Company A, being the amousss of
gancral or multipurpose horrowings of Demerged Company A sl be allocated 1o fhe
Home and Personal Care Undenahing of Demergal Compant A in the sameg propuriom
i which the. value of the sssets tramferred under this sub-clause Bears 1o the (il yabse
of the pssets of Demerged Campany A immediately Hefore giving effoer 1 this Soleme

e ﬁ?‘iﬁ\ 7
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ton of the libilitics 1o be mansfened o Rowcltant Company A s liabilitkes

Amy question that may arise as fo whother o spocified lishility pertins or doey ot portam
ta the Home and Pumcm-umanummcmwm whether |t
ﬂhﬂtﬂhﬁi“hmﬁﬁiﬂh!ﬂfi“ﬂ Perscnal Carg Undertakung of
Wﬂmwﬂmllhmwmmmmmm between the Poand of
Directors or any Comminge Hisreal of Demerged Company A and Residimnt Corpany A

110 “lnddian Accounting Smndards™ o “fad-AS" means the sccottiting stundunds ot fiod
by the Mintstry of Corporate A fTairs under the: Companies (Indin Accounting Standards)
Rules, 2015, as amended, modified or supereeded (rom timg io time,

“Listing Regolatlons™ means the Securitios and Exchange Board of India {Listing
Obligations and Disclosure Requirements) Rogolstions. 2015 and includes  any
MMMJMIimmmmu thereut:

LIL

~ “Manufactoring Undertaking™ shall mean the fusiness and anderking of Demergeg

Company B relating to chémical manufacturing of Demernge Compans B, operatmg s 2
guing concern and includes (without limitstion) the fallowing

(L]

(b)

L]

AIIm-mﬂpmw:nmmﬁmwmumlhw{‘m i
(hercinafler reformed B0 a8 “ihe wid assers” pertaining 0 the Manuluctiring
Underaking,

All the debis. liabilitics, duthes wnd obliganons including contingant lshiliies
pertaining to the Manifncring Underak ng:

Without prejudice 1o the pemerality uf above, the Manufacturing Undertaking shall
wclode nghts over land, buildings, Ihe movable Moperties covering plant mwid
mochinery. equipment. fumiture, fixtures. vebicles, lemsehold sssety and other
mhmmmmmﬂ,hMMWmm.mm
contingent pssets (whether tangible o intangible) of whathoever mature. assets
mcloding cash in hand, bank belince, investments but other than these forming part
of Reosicdual Underoking B claims, powers. authorities. allotmionis, approvale
vonsents, letlens of intent  regismtions.  licenses. commracks.  agreemunis
Engagements, aringements, Hghts crelitd tithis, interests. bonefiie advamages,
leaschold rights, subslettlng icnancy rights, with or without thie comsent of thie
landlord as may be required, yoodwill, other irtangilsles, permits, alithormsdiking,

10



Mnummwm,hﬂuh.h:ﬂi.mmmnm rights; desigms,
and other industrial and intelectunl Preperticd and rights ul_myw-wlmmhr
nclicding lubels. designs. Kniow-how, domin fanes. or any applicanons for: the
%.u_wmwminma thereof, inpont quote wnd other qusta
rughts, right 1o use and meail of telephones, telex. fGcsimile and ather communication

camesl monies and/or depasits, privileges. fiberties, casements, advantages, honefits,
exemptions permissions, and approvals of whatseves naure ¢including bar por
fimited to benefits of wx roficl including under the Incometu Act. 1961 soch g
eredii hﬂrmm.mdﬂhmﬂﬂm minimum: aliemute fan et
umtilised depoxits or orodits, benefits under the VATI Sales Tax luw, VAT sates ta,
et off. GST. unutllbsed Seposits or credits, Bemelits of sy nlised
MODVAT/CENVA I'/Service tay wredits, GST mpun credits o1, ) and wheresoever
sttt belonging 1o or in the owngrship, pawer o possession or comtrol of or veided
hwmudinﬂm&cd‘rrmﬁundby the Muanufuctiring Linderaking;

(d) alt permmanenr employeos cngaged in or in relation Wy the Mumifacturing | ‘nderakmy
as o the Effective Date: and

te) all recoeds, files. papors, engincering mnd process information, compuier nimgrama,
compitter softwares. mamualy, da catalogues. guotations, sales and sedyerivng
materials, Hvi of present and Farmer customers and uppliers. customers credi
infarmation, custumers pricing information and other records. whethes i phvsical
form or elecoronic foem in conpestinn with or relating 1o the Manulacturing

Undertaking.

M:Mwmﬂm{ummmuﬂthManm
employee of the Manufaciuring Undenaking or otherwise shall by decjded mutielly by
the Board of Directan or any committee thereof ol Demerged Company B and Restilu

Company B,

Explanation B: For the purpose of this Scherne, it is clanficd that liabiliies periaining to
the Manufacturing | indertaking shall comprise the Nabilities, borrowings. debts and kiany

as agroed between Demerged Company H and Resultam Company B, which will cover
{8} The limbilitics; which arise oul of ihe sctivities oF opvrmtlom af Sanulacturmg

1
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(b} Specific loans and borrowings raised, incurred snd utilized solely for the sctivities or
Operation ol the Manufacturing Undortalcing

Tllhlﬂl'ﬂ'lllﬁﬂlhlm{mudmlﬂllﬁiwh:-thmhmaluﬂnlmlwlutﬂﬂh:m
ﬂmﬂmyﬂhm- befire glving offest W this Schome Demergod
ﬁmﬂﬁﬂﬂﬂﬂtﬂfﬂﬂmﬂmﬂm agrve upom the identificaton of the
linbilitiex 1o be tansferred 10 Reswhant Company B as |lahifities pemuning mw the

Mr_ql,mlim that may arive w5 0 whether a ipeoified liability pemaine ar dises nm e
0 the Manufucturing Underaking of Demerged Comnpany B or whether it urises out of
the activities or operations of Mamufactieeing | 'ndertak g of Demarged Company B shall
hﬁﬂ&dhmﬂlwhlmﬂtﬂﬂudnf Directors or any Commmittee
thereof of Demerged Company B and Resifun Company R,

113, “National Company Law Tribuual™ or “NCLT™ or “Teibunal® misns the Natwonal

[N E

.16

LT

Company Law Tribunal having applicable jurisdiction;

“New Equity Shares” means cquity shares of Resuliani Company B 1o be beund ) the
shareholders of Demerged Compeny B i sccordance with Clauke 27.1 of this Stheme,

“New Secorithes” menns oguity shares or Rué-.;:muhle Preference Shares of Resultant
Comprety & o be issued 1o the harcholdets of Demerged Compuny A in aceordance with
Clouse 11,1 of this Scheme:

"Hmmuﬁ"mmmhmmhmmb fived by the Board of Directors of
Resultant c:mmynumnmummwm,mmurmmﬂmwumm,
Hﬂu‘ﬂunuﬂipnuimh&imhythrN{lanmyﬁmpmu Authority
mhmmmlimm;hhmmﬁummmmhmﬂrmmmﬁ Company
nliluMquh}ﬂnﬂfﬂ?ﬁﬂfmm{‘mmhwillhﬂlumdpwiumu?m

C of this Scheme;

“Record Date B” means soch date after Recond Dute A 10 be muatislly fixed by the Board
of Directors of Resultant Company B in éonsultation with the Buard of Direciors ol
Demerged Company B aficr the sanction of this Scheme by the NCL '} of any Appropiriste
Authonty empowered 10 smction the Stheme, 1 tetermine the mertrbers of the Demerged

N P
it - 1'
= -
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1.240.

12t

122

12},

124,

1.24.

1.26.

37

ER s = —

Company B 10 whom equity shares of Resultnt Company B will be alloned purssan: 4
Part D of this Scheme:

m Preference Shares” or “RPS* e preference shares of Resuitan
Company A & be issucd n seconfance with Clause |1 of this Scheme. The sermy of the
Redeemable Preferonce Shares have been set out in Anriexiire b of this Schenie,

“Remaining Sharcholders™ moans Ilmdlnlﬂh-l holdmg 49, 31% equity shires of Nascem
(ie. all equity sharchoiders of Nascent uther than Aartl Corporate Services Fimited):

“Residual Undertaking A™ means all e buinesses il undertakings of Memenged
Company: A, other than the Home and Personsl Care Undertaking:

“Residual Undertking B® means all the biusinesses and undectnkings of Demerged
Campany B,uth-nnﬂummmwm;nrﬁmmq.

“Resultant Company A™ for Pt C of the Sehictre means Arti Surfactany i
“Resultant Company B” for Part D oF the Scheme means Aani Industrics |imited.

WWWﬂchm’wﬂhﬁ&hm'mtthummimﬁehm of
hnwhhmmﬂfmwwhhmrnwfﬁnﬂunm!m“n}rmym
umﬂwhmpdmdhmmmm}muyum;twh Authority
sangtioning this Scheme,

“SEBI Circular™ meuns cinculur No CEODILYCTIR01712 dated March 10, 2017 o
urry amendments thoreol saued by the Seourities mnd Exchange Board of Indis (“SEBRT)
in regards of the scheme of srrangement uf the companies ltsted on the stock exchunges in
India including but not fimired to the circulars ssued by the SEBI on 23 March 2017, 28

May 2017, 21 September 2017 and 3 Junuary 2018,

“Share Emtitlement Ratio A" means the fatio In which the Now Securities of the
Resultant Company A are to be naued and ollotied 1o the sharehalders 3 the Demerged
fmmﬂpuummlht?nhuhmﬂmﬂnrdmmmhmmﬂtlm 1L

“Share Entitlement Ratio B” means the ratio b which New Fqoiny Shares of the

mcmnmmhmmﬂwmhgwmﬂgmmmarm
Dumpdtmm-ﬂnmmmﬂuﬂhumﬁﬂmnwmmuhht‘m

270 and

13
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1.28 Tﬂuhhpm“mmulhmdmd#mEﬁllhmdhyﬁ..h[hjji&

c-.wmmmmmmnmm Rutio A and the
Share Enttlement Ratio B: g

It this Part, wenless the comtext ofherwise s

21

the words denofing the singular <hall include the plural snd viee verma

headings and bold typefacos are oaly for sonvenience and shall be ignored for the purpose af
wlerpretation;

reforences to the word "include” or “including™ shall be construed without lmbtation:

:mlhmmmmb:h.qlm. wection, paragraph o schedule i, unless indicied 10 the
contrary. a reference 1o un article, clatise. section, parsgraph or schedule of this Scheme:

Mm:mlummmmwwwmmﬂmﬂmn
novation of, that docurnent: and

wordis) und expression{s) which sre used in this Seheme and not defined ey chall, unless
repugnant or cantrary 10 the context or meaning (veseol, and m the contot myy regire, have
the same meanbng ascribed 10 them under the Act or the Securiiies Contructs (Kegulanon.
Act, 1956 or Depositories Act, 1996 o othce applicable fews, rules, eegulations, bye-liws. ai
the case may be ar wny sturory modifiction or re-cnactment thereol from time & time

Share Capital

The suthorired, isucd snd subscribed share capiual of the Demcrged Campany
A/Resultum Company 8 for the financial vear ending March 31 2018, being the lutest
sudited financial stabement of Demerged Company A/fesuliom Commrn B & s

230150320 Equity shares of Ra. &- cach 1150751 500
lssued, Subacribed and Paid-up Capial

,1300.000 Fquity shares of Rs. - each 40,65.50,000
Totul 40,05,00,000

There has been ni chatge in the: amihorised, issoed and subscribed share capial o
Bemerged Company A/Resultant Company B sl March 31, 2018
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22 Thesuthorized, issued and subscribed share capital of the Resultam Company A as of the

23

date of its incorpomblon is s< foflow s

[
Authonzed Capotal

50,000 Equity shares of Rts. 10 cach 00,000
Issued, Subscribed and Paid-up Capita]

S0.000 Equity shares of . 10 cach 500,000
|__fn_t-1 500008

ﬂmhu_hmmcwmlmmﬂd_hmdndwhﬂhﬂdmnpiuhf
Resulmm Company A since the date of Ity FICOIPAALION.

mmmmmmm:np&wurﬂww:wﬂmﬁnwh
finsncial year ending March 31, 2018 being the lutest auditey Onancial statement of
Demerged Company B, is as follows:

BENOOARS. -
= =S 1 ! |

Authorized Capital

M.00.000 Equity shares of Rs 10 cach 5,00,00,000
tisued, Subscribed and Faid-up Capital

600,000 Equity shares of Rs 10/- each fully 60.00.000 |
peaiel up

Total 60,00,000

There hay been no change in the mlhprised, fssiied and subseribed share capital of
Demerged Company H since March 31, 2018,

Date of taking effoct and Effective Date

The Scheme st out herein in its present form or with any. modificationi ) appeed o
Imposed or dimocied by the NUCLT or any ather Approprinte Authority shall be doeimad w
be elfective and opemtlve from the Appotmed Mae

15
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PART C - DEMERGER OF HOME AND PERSONAL CARE UNDERTAKING

4

&1

Transfer and vesting uf the Home nnd Persoral Care Undertaking

With offect from the Appointed Duts, the Home und Personal Care Undeaking of
Demorged Company A shall. in sccordince with Section 2 19AA) of the Income-tax Agt
|‘HLMmwwﬂﬁbﬁhﬂ{nﬂ:wmhﬂmfﬂrﬂmtﬂxm in

i#) mmmﬁmmnpmmmmm upan the Scheme bocoming effecnive
the whole of “Home and Personal Care Uindertehing anid ity propertios. shall
pursaant 1o the provisions contained m Sections 230-232 and all other apphicatile
mﬁh&ﬂw.ﬂhﬁnhmwﬂMMfMamﬂdﬁuhﬂhmm
end related provisions comtuined iy arous othet tuation laws in force In India o
the Appoiiited Dute including without limiation 0 relilion W0 service jay, custivms
duty, excse duty, CENVAT credit of Value Added Tax, GST e wid withom
ln_vﬁ#ﬁwm.dﬂmwthfnu.mmlﬁrmdmmﬂvmmdirrund-'urhn
ﬂundmhuﬂmhﬂmmwdhimmt'umhunmvmw
Ressltant Caompany A ail Mights, fitles and interests peraining 10 the Home and
Personal Care {Indenaking In sddition. for the avoidance of dewlw, the Residual
Lindermking A and all the asses. labidmes and ODlIgAtOm. pertamg e
Mmm’mmhhnl mmﬂhttrlmllnmdltmumdh; the Dpmerped

S

(h) Inrmﬂofultﬂmhmpﬂnﬂmq o the Home and Persoon! Care
Unn:ruﬁuﬂmmmhhﬁeinmlmnju incarporeal properties of are otherwise
copable of transfer by phyvsical or comstructive delivery and'or by endorsement
and delivery. or by vesting and recondal incliding plants, machinerics and
equipments. pursuanl (o this Scheine, which e cupable of being physicalls
"ﬂﬂﬂtﬂﬂdtﬂﬂuﬂﬁglﬂihﬂﬁhIM1lhﬂ1Hhﬂﬂ?tﬂlﬂIﬂlﬂﬂmﬂhﬂdfﬂmwﬁlﬁh{
veated i the Resiltant Company A whereves locatod and shall become the
mmﬂuhﬁmFﬂnhhﬂtwhm{fmmmmvmmimmmm
mmm#hmmmﬁmwdwmm OF constructive
dulhﬂyuhymdnrumﬂnddnlimwhytwﬁgwmmﬂmumm
this Scheme. is appropeate (o the propery being vesied and titke 1o the property
shall be deemed 1 have been iranafetrod secordingly or shall he phivsrcally
handed over by delivery to Rebuliant Company A b the end ainl imont ths lhe
propenty thersin passes 10 Resultam Campany A Such debivery and iransfer shall
hmﬂamnﬂphhmlywumhrhmﬂmmmuﬂmrdqﬂ
Dﬁmwtmmhgm_mrafhamw Company A snd Rewubeand

Company A,

_.'_'—_-"."'_1

r.-:;‘- 'r."'r‘. . r -';.:'.:'.
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(d)

{e}

Mt o e —

Mlhm&mdmndmﬂmmﬂmhmluhmﬁﬂﬂm.rd
Wh-m_tcﬂnmﬂmhawnwmq

With effect from the Appointed Date and upon the Scheme hecoming effoetive,
all debts (incloding npee amd foretgh curmmcy loans, Time and dermand Luhilities,
borrowings. bills payable), liabilities meluding secrued imerest  thirecin.
contmgent labilities, duties ang obligutions of svery kind, natare and desenpimn:
secured or umseciired, whethér provided for o nat fn the beoks of sccount o
Mﬂmﬂhﬁ:ﬂmdhﬂ%ﬂt‘m—mmumh
Hmmﬂﬁrﬁqﬁi&!m&mﬂumﬂ:hmilhmﬂ&ﬂmﬂﬂmm
and all other spplicable provisions, if any, of the Act. md weithnal any florthicr st
or deed, be transfored 10 or be decmed 1o be transferred 10 Resulftant Compasmy A,
) 08 1 become from the Appointed [ate the debes. liabifitics including mconeed
interest thereon, contingent labilitles, dities and. obligntions of  Recultant
Company A und || shall not-be necessary 10 abtam the consent of any thind pary
or Giher persan whi is u party o any contrect of artamgement by virue of which
such debis. liabilitics including accrued interest thereon, comtingent. fiabilities

17
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(k)

S o L

duties and obligations have atmen in onder 1o give effect to the provisians of this
sub-chiuse:

With effect from the Appoinied Dt and upan the Sehieme becoming effective,
My wahnory leenses. permissions or approvale or consente held by, Pemengod

-ﬂmﬂwmmnm'mnpmﬁumﬂlhlium:ﬂdhmi{;m

Undertaking hall unﬁwnqdmwmhumﬂmhnmtﬁﬂmﬁ A sibiject
1o payment of applicable foes or charges (if any ) and without any further act ar
Mddullhmrmrhtdymmhﬂhruummml:mﬁnmi
Mhhnunflmﬂlmﬂﬂm-&mhhmmﬂmmm
regulatony pormissions, aovimrments| apptovall and conmems, regiseation or
ather Hoenses cic. shall veut in and become svallable W Revultant Comppny A as
il they were onigimilly obtained by Fexultnm Company A In wo far as the variom
incentives. subsidies, rehabilitation schemes. spocial status and other henefite or
privileges enjoyed, gramed by any Givernmion body. kool authorits e by ang
olber person, or availed of by Demerged Company A relating 10 the Home amd
Wmumqmmwmuwlwwm.mm
available 10 Resultam Company A on the sume termm and conditions as upplionble
to Demarged Compuny A, a5 If the same had boen alloaed sndvor graniod ad/ar
sanchioned andior allowed to Besultam Campany A

The ransfer and vesting of the Home wnd Personal Care Umilertaking as aforesaid
Mhnﬁmmﬂt'uﬂthmuhﬂp;.wnﬂmh
mﬂw.mmmwhmufﬂ:mﬁm&mW
any purt thereof relamble to the Home and Persoaal Care Underaking 1 the
umuldsm#hmmnmmhmmtmnmndu-mmih
Linbilities fsrming pant of the Home snd Persanal Care Undernakmg

Inmfrnw%%uhmnwmnwhmu
comprised in the Mome and Personal Care Undenuking mre securities for
EIHIHHMMWIIMHHAJ&MCM'A.M“M
shall not be affected or abited purswar #o the Scheme and the same shall contmur
o be effirctive;

Provided further that the secarfies, charges. hvpothecation and murtgages (ir any
mﬁwﬁiﬂlmhmﬂm_mwmmmfufmmm
Company A shall continue with respoct 10 such wsels or any pan thereol of

-thmAnﬁmhm.MNﬂwmm:nmﬂnm

securities, charges, hypothecation or morgages and shall not extend or be depmued
o extend, 10 any of the assets of the Home aned Personal Care Undéntaling vesied

]
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31

Tt L A

mmmmmvmmm this Scheme ihall nat. aperate io
mhpmmnrnyhndnmhurfmﬂuymﬁby Demerged Camnpany
ﬂhmhﬁhmwwtﬂﬂ.lm which shafl vest fny
Hmun(:m.ﬁ by virtie of ihe vesting uf ihe Home and Personal are
Undertaking with Resulun: Lompany A and there shall nest he any obligag w
creale any ﬂ-ﬂlhcfwﬂd*ﬂomliﬁrmq lbuiefm:ﬂrrth!i:hnthmbuqm:

available 1o Resubtam Company A s al the: obljgstione of Demergod Congsany
A In rlilion 1 the Wome and Pernsl Care Undertaking amder sny lnan
dgreement shall be construed and shall become the obligation of Resuhant
Company A without any furthir act o desd on the part of Resubtant Compamy A,
and

It i clurifiod that if any mssers. (estute  cliiing, righte, title, interest in oor
nﬁnﬁﬁumhihuhuthmjurﬁ comracts, deods. bonde agrevmicnis
m'mnurmamu_:rummmnlmmwmmhmmﬁulm
ﬂFmﬂfmUmmkhlwhﬂlnmwMEmﬂmmmmmhmh
Bwpdfmwhkn.mmﬁkhmmltmﬂmndmﬁmm
Company A urmmummwnmmmmm,_:w
Cunmwnshllhﬂdm:hmﬂrﬂthMmrmm
ﬂmm«mmmﬂnmm-mm in bt for the
benefit of Resuham Company A 1o which the Home si Permonal Care
LhdﬂukmahHirh;mﬁmrdmm-arlhum.}nmmﬁdu
purmizatble w o do. W such timea the tramifer o aftecres

All legal procecdings of whatsocver naiure by of against Demerged Company A peniting
sndlor arniing betore the Efective Date and relating be the Hime and Personal Cane

%

J’ﬁ“lﬂ:; i J’f
B T e o
r.lrul"' = L \‘.‘ rd'

L
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LK

6l

62

WP gy ey

Uﬂﬁﬂkﬁlgmunmﬁtwwhdﬁmﬁmdwbﬂam waty peiiudicially

lﬁnﬁhmofh&hﬁnhm@mmhﬁmmm&mmnhﬂllh
mwmwhymﬁmmmmmmaumMmqhm

Hmhnl’.‘mpw Auﬂﬁmmhedrmﬂmﬁdwmwim
Mh;-quphm Demerged Company A referred 1 in Clause 5.1 andlor 5.2 ghove
Wthmwnrhwﬂmummthm. prosecuted amd enfumed by o
aguinst Resuliam Company A b the cass |may be. 1 the exclusion of Demprged

Company A.

Resulant Company A. @ mny time sfleér the coming mio effect of this Schme in
sccordance with the provisions hereof. if so required. under any law or otherwise. enins
I, or issue o execute deeds. writings, conffrmations, novations, dectrmions, or ofhar
documenis with, or in favour.of sny purty th any contract or atrangement 1o which
wcmﬂh.-mmm writings as may be necessary v e executed i
order 1o give formal effect 1o the sbove provisione Resultant Company A ahall, he
Mmhmmmmmmmmmmmwtmﬁ
uﬂmwmﬁrm{ﬁmmmwmq‘mmhqum tirr the purpees
Mhﬂﬁﬁﬂhmnrwcmmﬁ.

Y — T
F £
L2 #"1‘\ b1
o "“-.H“RI
e Bk
7 OB
=

20



e

s

by o e

the: provinines. of das thm:. O merer o womaliviim g less lrvomable whar o |5

Which they arc erigaged v Peamerged Company A ang withaws dny anbernyption of
Bresck in seryice ax o result of 1hy § o the Honwe wnd Persannt Carg Uindeal g,

fund, trusts, retirement fund e eveits anad any ther. funds ar benclin <rruied i

Detnerged Company A tor the eivmloyess esdgesd it o i retation b e | hoirie aind
Periana) Care Undermaling (cfloctivels referred (i1 o the “Funds®), the Funds und ik

Unimpany A, ither be continiled g sparaie fundy oF Resumumn Cimppuiny & de jhe
Bttt armmww A retidion Fo the Hoow wid Bersaml s
Vndortaking ar e iransferned W g merged wHE aiter similar. funds 6F Resohues
Company A, li-the evem tir Resylrini Company A dice 8 bave i wwn fiess 1
sespecd of mny of the i, Relian Commpany A iy, sabicet 1o flecessary apnrovite
aid permmesiong, continge to comiribulé o refevan fuﬁdunrﬁmmmm A, umil
such (e thiat Resuban) Ursmyaty ﬁ_mmumﬂmﬂ.mmﬁiﬂ:mdmem
the investmments and contribulions PoFAIMAL Wi the emplovises related A the Jlame and
Fersonsl Care Unddermbing sl be iranslerned G the Hunds coounld fy Resibtim
Company A Swhjoct i e jelcven lews. rade nsd poghihin one dpplieadie is W Visidls
the Bonrd of Dicecions ur any zomminies Mereol of Demerged Aompanny A bl Risalii
Compary & may decide 1o comtiime s mlake the sabd. sontritolinm o The Vs, f

Ay quiestion thal ey wrise as o wiether arty empkovee belangs in or does not Bdong iy
the Home and Peranl {ane Wradartiking shall &0 decided By the Boatd of Dieeoes
Camminee thereal of Denrerged Company. A

21
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S i A

Taxation Matters

Mcmﬂﬁmhmumm-ﬂwcmﬂ Vised-vik the
Home and Personal Care Undertaking. Hence, it will be deemed that the benefit of any
tax. credits whether central, state or foca), eatied vis-arvils the Home and Persona Care
Undestaking and the obligations, if any, Loy payment of the taxes on any aseels farming
part ol the Home and Personal (are Undertaking or thelt erection and  or naallation,
. shall hﬂhmdmluwbnnmﬂhdby Resultant Conipany A or s the case may e
desmned to e the obligstion of Resultan Company A. Consequently. snd sy the Schwme

With effoct from the Appoinied Dute and upon the Scherme devomung offective, all tises.
disties, cess payableireceivahic by Demeorged Company A refating 10 the Home ang
Personnl Care Undenaking wcluding Wil or amy refondyeredivelnim relitiog therero
ﬂnﬂhumduhmlubilmurmlmﬂunﬁwhmuﬂtnm be of
Resultant Company A

Demerged Company A and Resiiliant Company A are-cxpressly pemmitied o nevie theiv
respective tix retirns including tis dediscred i1 source (TDS) certificates’ returns and o
wlaim refunds, sdvance 1ux creditn, GS1 gredits, excie and wwrvive. i, creditn, set ol
ste.on the basiv of the socounts of the Home angd Personul Care Undermaking of
Demerged Company A as vested with Resultant Company A ot comning imio effect of
tis&hmnmnﬂﬁn-mhmwmlnﬂ:ﬁmmmmmwmm
certificates, as applicable. and e right to claim refunds, adjustmonts; crodits, setoffs.
advance lax crodits pursin 10 the sanction of this Schesse i e $eheme becormng
efective is expressly neserved

With effect from the Appointed Diate and upon the Schome bocoming cfloctive, the
brought Torward bows of Demerped Company A reliting to the Home and Personal Care
Unhﬂﬁqdunhmﬁmmmnmhmfmyﬂ m sccordance with the
provisions of the income Tax Act, 196}

Saving of concluded transactions

The transfer of assets, propertics and lubilities above and the continuance of proceedmis
by or against Resultant Company A whove shall aor wiTect any wansaction or

l&ﬂdymncﬂldufnﬂﬁumpdtkm-q-q A in relation 1o the Home and Personal Care
Undercaking on or after the Appointed Date till the Effective Date. 00 the end and inemt

22
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02

3

0.3

1

SRR oF At mmpregrt

ﬂmlmhmﬂumy A necepts and adopis afl gers deeds und things done and
exovuted by Deomeriped fﬂm A mi relabon 1o the Home Permmal Care
m]iurﬂwdﬂhrﬁuuﬂmlﬂlmmdmﬂmrhﬂmt

Cﬂiﬂblhﬂn-llmﬂu Effective Dare

lhllHﬂﬁuﬂuwmhﬂm.%ﬂIIMMﬂMI:'mlldmhmﬂ
substantial expunsion of the Home and Personal Care Undertaking.

Wcma Mlhmhhdmmglmhwmw:u:mhn gither by
w!:nfmmukmﬁ;hlawhmumwm'u:mmmﬁmwwuh
Applicable Laws.

BmmpdﬂmhumhlhmmmqfﬁthMmmnﬁﬂMIMmlhv

past practices. :hlfnuvmihﬁ.mmdmmﬁﬁnmnfmt:ﬂfm:n\ph}Eﬂm
conclude setlements with unions or ompliyeca, exeepl in the ordinney cours of busines

F contistint wh‘:l PaSt PIRCTICER (0 pUrsUant to 4y pre-cxisting obligation, witho the

pricr written cumser wf the Board of Diseciors of Resgltan Company A

Consideration

Upen this: Schome becoming effective, Resultsi Company A shall mswe either equity,
shures or Redeemable Preference Shares i New Securiries) 1o the sharcholders of

|
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In3

1.3

For every 10 (Ten) eguicy shavey heid 1 I ermergpdd Comapciny A, the hobder of sich
Cquiny shares xhuli feove ihe oplinw 1 xnhiribe sithor o e follormang (e Share
m-hﬂnd'x

1 (Onopeguity shiare bervimg fesce vahie uf B [0 each.af the Resultant Compan

A or

fily | {One) Redswmuls hjuvmﬂhifﬁmﬁu“hﬂr vilue af By, 1) ook i2f e
Resultant Company 4.

The sharcholdors of the mm'ﬂ.!ﬁillﬂﬂu'uﬁlﬂplimlrmlﬂk

Uﬂnﬁﬁﬁ:hw:mnhg.mmwwmgﬁfhﬂmwhm{.m
Undertaking in the Resultans Company A, Demerged Company A shall provide to the

mmmmmmnhmmurmmﬁcm, A a4
d’ﬁqlmmmaﬂdlhmmﬂmmhflheﬂnﬂmﬁh'whﬂw

Company A as detailed in this Clauge 1 of Pars L of thiv Scheme

Upon this scheme becomng eifoctive. the Resultem Compeny A shall, wirhou am
further act or deed, tue and aftot 10 the shareholiers of the Denrereed Company &
Mwmhmmumm@qtuufmmmunh:nmmﬁmm A oo fhe
Recand Date A, the Mew Securities of the Resuhant Company A,
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2.1

122

2.3

The Demerged Company A had engaged Master Caphtal Services Limied as the
mmw-pmviﬂ-mwhhnmh%ﬁﬁuhmﬂmunmm
under the Seheme. In conmestion with wuch engagement, Master Capital Services Limsted
mw-mmmw-mu.mm

Lipon  New Sﬁuﬁhhﬁn;imudmdalhwdby]thulwl Company A |6 jhe
shansholders of Demerged Company A in accordance with this Clause 1. the oquity shares
ﬂM‘%‘.AM-W#thﬂM&MMMWMn
mw-umwmwﬁmwmhﬂm:mrnrm
sharvholders of the Resuttant Compairy A and be o e effect on and from such s and
-Imﬂﬁ:mmmmﬂmdm shave capital specificd m thiv Ulause
Jlﬂiﬂlh:ﬂmtndummmlmurmh'ﬁchmw itscl, i sccordance with the
provisiom of Section ﬁﬁafﬂ:&nmﬂ“wnﬂrrﬂﬂrﬂfl.?whnhsh%hum
Mqlmudmh_thummﬂermduﬂum&ﬁnrhmn!h-n:nﬂnnrrgllmndmim
mmmmMIhﬂmﬂm&nu.

ﬂmiﬂuﬂululnn#ﬂh_rpmm'

The oquity sharvs w0 be lssued and allied by the Resubtant Company A parsuant 1o s
Scheme shall be subject 1 the provisions of the Meimprusidian. of Association and the
Articles of Assocition of the Resulant Company A snd shall ok pasd e moall

respects with the existing equity shares of the Resulan Company A

All sharcholders of the Demerged Company A holding equity shires in the Demetged
Company A in demateridlived form, a5 on the Record Date A, shall be fucd N
Securities in the Hesahant Company A in demaseriafised form. All shareholders OF e
Demenged Conpany A hokling equity shares i the Demerged Company A wn phy sical
fiorrms, @ o the Record [ae A, shull be psued New: Secnrmics in the Resubiann Company
A m physical form. ]

All certificates for the New Securities heid In physics] formm shall be semt by the Resultamt
Compuny A 1o the sharghalders of Demerged Company A a5 on the Record {me A 41
their rospoctive registred addresses as appearing i the register of members uf Srorged
Company A (or in the case of joinm halders 1w the address of suth jint holder whoe
name stands firsd in such regiiter of mambers: i respect of such joim holding) knd the
Besultant Company A shall not be resposnible for any loss i transmission
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12.5

126

127

128

L e —

Fur the purpose of the sllotment of (he New Securives i the Resulu Company A, in
chic mny member’s holding in the Demerged Company A i such that the membes
becomes entitled 10 a Iraction of g New Security of the Resultam Company A ihe
Enﬂmtmmﬁﬂlﬂmmmwﬁnﬁmuﬁwmnﬂmhmmmu
mmmmw.wmm Securithes to sepwrane thoees
naminated respectively by the Remuttant Company A in that bebalf, who shall sell yuch
hnanddﬁnihﬂﬂ:nmnhpmﬁ{ﬂnﬁuduﬂhnuf&rmmwmim

&mdﬂmmmmhwmnﬂndﬂuirmm under Section 62(1Ka) or any
other apphicable provisian of the Act, ss may be applicable. The Resultani Compamy A
shrall, iF and o the exicnt reguired, apply for and obtain sy sppravals fraem the comeerned
regulatiry authorities. mcluding the SEBL and the NSE and the BSE fog the isine amd
allotment by the Kesultam Company A af ihe New Securmties of Resubam Company A 1

mmﬂww.\mmﬁ&m

All New Securities of the Resultint Company A issued fn terms of this Stheme e
otherwise shall, subject 1o the exccution of the listing agreoment. complisnce with
Apphicable Laws and pavment of the sppropeiate foen, b fmod on the NSE and the B3E
and on such ather recognised sock exchange(n) & India, amblor admiined W rrading of
any, 85 may be decided by the Board of Directors of the Resultant Comparry A

hﬂ_ﬁhﬁlﬂfﬂlﬁbﬂhmmﬂﬁqﬂﬂmmmmkﬂﬂﬂlﬂ

‘outstanding, ol any sharehoider of the Demerged Company A, the Board of [irectim, or

WMMMEFWWCmAMIMMHMhmM
cases, even subsequent o the Recard Date A, as the case may be. 10 elfectiusis wali &
trnsler b the Demerged Company A, a5 if such vhanges i regstercd Hokder were
opetative as an the Record Date A, in vrder & remave oy difficuliics arsing 16 the
Demerged Company A or Resultan Company A, us the cass may be, in nespect of sch
shres,

Unless otherwize devermimed by the Board of Directors, or any Commitiee thereof, of the
Demerged Company A and (e Board of Dicoctors. or any Committee therued, of the
Rexultunt Company A, allotment of New Securities in torms of (his part of the Scheme
shall be completsd within 60 (Sixty ) days from the Fffoctive Date

A

26



et o —

129 Subject fo any dispunsation grtied by the SEBL. the BSE andivr the NSE. the New

ER

132

14

Wﬁuﬂlmdmmm-ﬂm Il of the Schime all remmin froven m the
depositaries system until permiasion for listing/ wading is granted by the BSE and the
NSE.

Accounting troatment in the books of Demerged Company A

On the Scheme becaming effective and with . effee from the Appoimted Dile. the
IhﬁtmhﬂimmnrﬁmmhmMMmm‘mmw
with uum standurds prescribod under Scetion 133 of ihe Act i the Tolkwing
manner:

mwwhmﬂwm the book walue OF sisess (pe of
diminution/deprecistion. f any) and liabilities relating to the “Home and Pervonal Care
Undermabing”, wmamsfierned w0 the Resufant Company A it accordance with the provasians
of Section 2(19AA) of the Income Tax Avr 196]

The expess n{m vitlue of the assets ransfarred (net of diminuthonidepeacintion, if my |
over the book vitlue of the liabilities of the Home und Porsonal Cire Lindermbing. 1 e
Rmﬂunfm A, shall he debited propertonmety 1o 4l free reserves and wmiises

The approval granted by the sharcholdery of the Demcrged Company: A 1o this Schaenie
shall be deemed 12 be approval cequined under: {he provisions of the Act

For the ske of compliance with Indinn Accounting Standards (Ind-A%) 10, the
Demerged Company A shall debit the fair valug of the Home and Persal (“aro
Undertaking o the resorves a5 staved m Clause Ii.zlhmrlndmm;c-mmmdipn
IMW-Mdeﬂmhhﬂwlmurhmmmmmm
mmmwmmmmurmrm loss sccount for the
period in accordance uilhhnummﬁhmlﬂs i,

Accounting treatment in the boolks of Resultint Company A

On the Scheme becoming elfective snd witl effect from the Appointed Date, the
Resultant Company A shall sccount for demergor in it boaks of scoomnty in accontiice
with the sccounting standands prescribed under Seetion 133 of ibe Act i the following
manner:

e
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4.4

143

131

The: Resultant Emyhﬁdlmﬁhmﬂ ihilities {the difference between
hmuﬂ !hﬁlﬁ_ﬁu Iereinafier being refirred to as the "Net Assete”™) vested in it

Resultant Company A, will be quantified and adsiea in the opening veserve (iahier thum
MMMML I s thai the financial sttements of the fesafiam
Company A reflect the financial position on the basis of COMNIMen Betounting policy

Notwithstanding the above, the Board ol Dircctors of the Resultan Company A h
muithorised to account for any of those balances I any manner whitsoever. in may be

deemed fit, in mccordance with the ietounting windards specified under. Secuon 135 of
the Aot resd with the rules made thereunder ingluding But not limised o Indun
Accounting Standacds {Ind-AS) I *Business Combination® und Generally Accoped

Accounting Principles
Residual Undertaking A of Demerged Company A

Ie i clanified that the Retidial Lindertaking A of Demerged Company A shall continue
with Demerged Company A i the fallowing e

(&b The Residual Underaking A of Demerged Company A and all ihe ssscts.
linbifithes a1t ohligations pertaining thereto shall contine ko belang Lo o b

manuged by Demerged Company A.

¥
I:"'IH. o IIE}
Nl
— P
et i
| 1 Lﬂ‘ A
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161

62

{b) Mflqﬂmﬂmmﬁ!ph} wﬂ;ﬁnuikmln:df?ﬂmwn}-.ﬂundﬂam
im*hﬂmpqﬁqw#hﬁmmm%mwhim may be inigsed in
Tuture, whether or not i fespect of amy marer srising before the Effective Date
and relating 10 the Residual Undersiking A of Demerged Company A (inchiding
thase. relating 1o uny praperty, right, power, liability, obfigation o duty, of
Bnlcrpﬂ':mm A in respect of the Rexidual Undenaking A of

(1) Mlpmﬁumuinﬁa[)mmwtmﬂtu A thereon or losses ansme o imeurred

Company A in accordance witl the Share Entitkemwn Rang A, The resolution Bppraving
the Sicheme shall be deemed mw e the approval of morease and re-clinisificution in fhe
authorised shure capital nfﬂmhqunmpim_.ﬂ under Scction 61 and other appilicable

provisions nfﬂhmnﬂmdhpy.upm sanciiin of this Scheme end from the dite of

s Scheme bocomimg effective, the authorined share caphal of Resuliam Company A
Mmhnﬂpundimmmmmm Thrther avt, tmtrument or deed on the pan

of Resubtant Company A after paymsem A sturngi duty wned pay et of fees payabihe o the

Registrer of Companies,

Accordingly, Clause Y of the Memoramdum of Assocustion of Resultant Compuny A
relating 10 suthorized share capital shall, without any. further set. instrament or deed, be

27
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7.

F A

172

173

S uf At

ﬂ“MMlﬂﬂlMMﬂﬂsmanm 13, 14 and 6! of the Actin

Particutars Amount (in Rs.) |
Authorized share capital
51,390,000 equity shires of s 10 euch £, 1.3,00,000
BL30.000 redeermable prefevence shanes of Ry 1) pach KILOGONG
Vol | 162000000 |

umhmmﬂﬁwluwm Clearmce. it is hereby provided thas the
aforesaid uliemtion viz. change in the Capital Clause, referred above. shall hecame
operative upori the Scheme becoming effegtive by wirtue of the fact tha the shareholders
of Resulant Company A, while Approving the scheme ei 2 whole, have alw resolved and
muduuuhmmummdmmuvdrm:imﬁm 13, 14 and 0] of
the -ﬁﬂlﬂ&hﬂﬂﬂ-ﬂﬂhﬂ!ﬂth Act, of amy other provisions of the Act. wind there
shall not be a requirement et prass sepanle resolutions as vequired under the Act,

Complinnce with Applicahile Laws

Fmtﬂﬁtﬂﬂmupmemmdmﬂqﬁhmhmmmc

provislonsirequirements of Sectrons 230 1o 232 of the Compandes Act. 2003 e the
purpose of demerger of the Home and Persoml Care Undermking b the Besuhan
Company A

Part C of this Seheme has bean drawn UP to comply with the conditions relating 1o
“demerges” ma specified under the tos laws, mchuding Secrion 2 19AA} and wther
relovund scctinnn of the tncome Tax Act 1961, If any terms or provisions of PART € uf
ﬂ\uﬁdlmmlmfnlmimhwhn:rpmudmh-lmsm with wny of the
Provisians af a laler dute, whether a4 & resiilt of any amendment of law or any Jodicial wr
SNECUVE lerpretation or for any other reason whateoever, the aforesaid provismons of
the Income Tax Act, 1961 shall prevail The Scheme shall then stand modificd 1o the
exient detormined necessary ko cainply with the sald peovisions. Such modification will
however mot affeet acher parts of the Schame, The power mr make such amendments as
ey beeome necessary shall vest with the Board of Directars of the Demerged Comparsy
A and the Resultant Company A, which power shail he exercived regsomably in the best
interests of the companics concrmed uwnd iheir sinkeholders

Upon the Scheme becoming effective. the Demetpid Company A snd the Restlumi
Cmynnwmmmmwﬂmmemﬂh
NCLT manctioning the Scheme shall bu deemed 10 be ga order of five NCLT pormitting

._—r_: % l“

‘u" '\.."_"'- bl
-+ Bk I.'.l-"'

1
f i b ||
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181

182

183

184

155

“‘D"““F“:“ﬂllﬂ#' Aclimad the Resubtam Company A
Cﬂqmud-mnrﬂnlq-mm

wm;ﬁwbrhﬁ.lhnﬂmhwum#mmlu!mw
mwmammmmmmmwﬂrm
Resultant Company A

refunds or credits have lapsod

Umlhtﬂnhqmbwaﬂiuhﬁw&mmy TS cervificates issued By the Demerged
Eﬂmﬂhwﬁrﬁrhﬂ:ﬂlnﬂlﬁ:llﬂmmFm'iiﬁnwaukingumihc
Imm;*rummtwﬁhmnuhimrunw-m.mmuhnmmﬁh
Resulunt Company A Inluﬂm&wuﬂrmlh:hhm!mﬁthlnmmhmwﬂh
Applicable Laws. Further, TDS depanited. DS certificates isgued ve TS returms fled
h‘hw&mﬁapmninmgmmtm"deMthmnEMM
mmﬁuﬁhlﬁmhﬂﬂxmﬂnllqmlmurhﬁgﬁcﬂnﬂ‘uh s
mm.wmmﬂmmmmmﬁm-mﬂwhw
Resaltant Company A. Any TDS deducied by, or oo behalf of the Home sitd Persona]
MWM-Mﬂmmwﬂlhmaildvmmﬂpuﬂmh.ﬂt
Resultant Campany A

The Resultant Company A & aleo expresslt permitted 10 claim refunds, credit
mcloding restoration of nput CENVAT eredi, tay dedootion i respoct of pullifving of
any ransaction betwiern or amongst the Hosme amd Persunal Care Underaking and the
Resultamt Company A

Muhﬁpuunrududuﬂmd‘lHummnhm}wyﬂmnmﬁd:hymmhm:

brﬁ:lhnﬁmdﬂm}ﬁmnhgmm:_lkmmd Personal Care Undertsking
under the |ncome Tax Act 1961, GST laws, service sax laws, central wles fax, state

walue added 1ax or other Applicabls Laws andige regulativns dealing with tases, duiies
or levies stall be decared 1o have Been made sl duly complied with on bebull of the

Resultant Company A
i

f/f
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186 Upon the Scheme mwmmmﬁmwcﬁnm A is also expresaly
mmumqurﬂmﬂiﬂmﬂiqm retums, GST rotums, sales
MX returms, oxcise & CENVAT e, service Ly retimns, olfer Lix returms, | phiak
TS conificates, meluding TDS oerfifichie relating 10 fransactions betweien o
irmongst the Home and 1% Eﬂrlfnhﬂdwwhﬂmm'fnmnyhm
hﬁhmmnlﬁﬁﬂhﬁlin‘ tax credim. benefit of carry forwand of
sccumulated lisses efe | pursuant 1 The provimions of this Scheme.

187 In necordance with the applicable provisions of GST lnwe #nid tubas, s wre prevaleit on
the Effective Date, the wautifised credity rehony W GST paid o smputs‘cagital
Boody/input services lying in the aceounts af the Demarged Cumpay A pertainmg to
lhrﬂmunﬂPmEnUmmecpnmimdmhmﬂnmww_
ﬂuﬂnl'lhﬂﬂiullm('uw-ﬁ. nirnllunhmn?mm“mbmgm the
account of the Resultant Compamy A, The Resultam Company A shall gocpedingly be
catitled bo sev off 4l such wmstilised credis sgsindl thi GST payabie by it Withowt
F‘ﬁbﬂdhlﬁlﬂqm.l;s-'ﬂﬂlﬁlhquinl all benefits, incontiver. kmses. credin
(ncluding without lmitation income tax. tax on book profis, weslth b, GST, servies

1% Declarntion of Dividends

19 The Demerged Company A and the Rosulim Commpsny A shall be emiled 1 dechire
and pay dividends, whether mrerim of final, 1) iheir respective shareholders 0 respect

of the miupwhd priort the Efective Dawe

(=) Th:hﬂlﬂmuflhtﬂmuuflheﬂmupd(‘nmﬁnmm:lﬁmm
thﬂmn::wmh{pmvHudeIhhﬂﬂmm
continue o enjoy their oxiving rights under their respective Anicles of
Association including the fight to receive dividends

(h) Mis clarified than the aforessid provisions in respect of declaration of dividends
mmhllnumﬂﬂm;nnhwﬂmllm.hedﬂmﬂmmfﬁmrﬂgh:mmy
Mhﬂﬂflhulhummltm A andfor the Resulant Company A w
demand ar claim any dividends which, subject 10 the provisions of ihe
Companies Act. 2013, dhall be catirely af the discrotion of the respective Boards
ﬂbhmufuuvapHEmm.ﬁMMM|ml Compuny A
respectively and wlvject 1o the approvall of the shareholders of the Demerged
Compaiy A mdihcﬂnulmmtfmlmﬁmpmimy

= p ¥
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[ TRIpocT of other assety pertatning 1o Mai et Al rideeaknne: g
actiorable i wndry debion. outmanding loar advarces rocivensbis i
cash i Lissld o for wdloe tp e recerved and daposits willh e Crovermmuend, wemi-
ﬂﬂmxﬂlﬂltﬂhﬂhﬂEElﬂd berdics ] Cusinmers, ﬂtmrmd
Company B iall, e heing w roguested by Resubtam Compiny B. lashé aoticps

Schanie, the nlevand debt, han, advance, doposit or tihey seset be s (oF iriads
good 1o, or be held an aliming o Reaulmt Urmpamy B as the pers o emtivied
theret, 1o the chd and inten thar g right 4 Bemerged Company B recenve;

Tresover of realize the cume. sandd trantferred b Resnlianr Campany Iand - (min

spproprute comes shooki be pussed in theit pespective books 1 recand M
lgﬂ:rmﬂ:hmwHulurm:hﬂﬁmﬂmmmm-um:mhu.m
MMHm.ﬂmlitm&mﬁimyhﬂmumu
'wiihmm'ﬂmiIrHInmwmmmmmd'mﬂmmluMm
lisve buen tranefernsd 1 and vested i ihe Resultond Company B ud' e
dmdmhﬁupﬂ&mlmn@mpqlm_nm|m-mw s g
vested b the Resaliant Company B on thie Appoinnd L.

In respew of sueh of the. assehi Belusyping to the Manuficusing Lnderut ing sthey
han those pefiermed 1o in sub-clamson 20,100 o (6], e sarne Sl be mmsfermed
wwmmu;mmummmwmmmmnmuw
Company B on the Appormied Dite:

With effect from e Appsinted Date and (ian e Selons Becimny olfectnu
Al debes fincluding ripee and foeelgn curency loans, Hme wnd deoand tibibiie
borowimes,  hills pasable) Gabiiivies meliiling  scomand  wicres) Voo,
contingant liabifiies, duthes wid obligatinm nf every kind, nunure and desenpry,

secured or unscouted, whets provided Tor oo ool ™ the ks ol et qp

disclosed 1 the balance theets ol the af Demenged Compang B pettiining 1o Uy
Manufaciuony Lindersking unded the provistons of Sections 210 m 232 and all
other apphcalie provisions. IF'any, of the Ay, und without wny Farthes acl ur deel,
b transferred 1o or be deaned w b cramfoired iy Resiuslian| Coampapy B, w ae
became from (he Appomted Dhe the dobte, liabilities Including neoruad oo
aeerpmn, soumingert [ighilities, diaries wod abtlganione of Resalipe) Cumpam M
o shell ool b teocssary tn obitain the cemenl of any: fhind pam or other porvm
who o @ pemy 10 any comest or arrangemonl by e ol wihich sl debus
Hihilities inclidipg wearved ieress fherdon, samtinges (iahillics, ditics and
abligations have arisen wn anifer o give effect 10 the proyisinns of 1his sub-clmse
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Wy sutumory licomses. permiaing of Sprrovuls of corisents held ' by sy e
Company B raquired 19 carry (i Vet of the Mani factirig | ifuieria iy
shul} suand vewtod in or transfomed W Resultaiit Campany B subject 0 plby rhetis ool
spplicable Tees of charges (3 0w aod Witleist &y fussther uct or. docd Sl he
appropristely mutated by the staiitnry ushorities concemed therewtth 1 fay our
of Resihant Company 0 jod the bemefit of all slatutory zmd Ty
perttissinns, envimnmental approvals aod Guenents, ropixtentiog o other looes
ot shall veg M and become seailablo 10 Resultan: Compam s || thets were
originally obtained by Rowibim & sirtiany B T o far we ths: visrsaus inceritjves
Whsidies, nchubilltation sohernes, specia) wstyy dnd other benefits ue: firiviley ey
enjoyed, grmied by any Ciovernmant body, liocal suthormy or by iy dilier pemon,
O avaled of by Demerged Lompansy B relating W the W fscturing
Lindertaking, are conoerniod, e smve shall bes with amd by gvailable 1 fesyims
Lompany Bon the sume term and comdifions as gl bebde b el
Crmpany B, ax il e same Bad boes allotied wocbion pranied apidir wncnoned
awdiinr aHowed W Resubian Company bs;

&) The tramsfer winl vestig of the Mamidactinng findertaking a5 aftreald shinli e
subjoct 1o the cxiating securitien, cliasges, mmcteages wd cilier encumbeames ||
any, mmuummmmmmmmuwnym Hirecol
relniable to the Mmmwwlhmﬂmqm
MOFIEARER. sicumbrances are croatod | wewde 6 labilitics. fimmng pan of the
Muanufaciring | ndeniskang.

M e so far as wny securitic. chamges, hypothecuion anyg mngecsy iver ik dbmits
comprised in the Manufuciurnng |inderaking re secutitien far Libilliio. il the:
Residdual Udertaking B of the Demerged Company B the same shiuil i v
affectod or abated purnamt 10 the Stheme and the same shail confihig e be
elfecine

MMMMMMHMMFMMHMMMIWW&HIM
subsisting) aver und In respect of the Msgeds i s pan fhereo!' of Rosttany
Compuny B ahafl contime willy respect 1 wach ussets o 4 N iereat of
Rewiiltant Company Rond ihis Seheme shall el ppere to enkagge surch st
whorges. kypotbeeation pr morguges and shall 1ot oxtand e be deemed Lo pytal,
o mmy of the sty Wl e Mimutsciuring Nindertabing vested in Resulian
w&'mhlmmmhhlﬂwdﬂﬂmmummum
secutity of anmy Joan, depesl (v fociliyy creoted fy Dewenged Company §
relation b the Mavsfuciuring Undertabing which shil) vess in Resulunt £ ompany
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B by vinue of the vesting of the Manutacurny Undertaking with Reslmay
Contpany Band there sfall ist he wry <bligation g wvemts any furthee o addirious)
secunty therafon afler fh Sclrome taes become effoctive '

Frovided further tuat all e loam, bdveme, and uther facilies sanctiomed w
Pemerged Compuny B i relithn) e e Manalacturing (Iodermking by i
bankers and financiy| hﬂhnh!&pﬂmmﬁﬁmuwﬂﬁm-,ﬂhﬁhmpum
Mmﬂﬂ@dﬂllhwmﬁ'ﬂmmm%m@ﬂm
Resnttant Compaay Rand the sand loans and sdviscos ey he drawn and i
citber partly or Milly by Cemurged Compans B fni o Appoista) Date gl the
Effective Date wnd all the lomos. dbvancer and other fucilitice s idmwn
Dremenged Company B i rolation (0 th Mamufsensring Vidertab ingi within the
averall limits sancticried by their bankers and finmeinl instituons ) shall o) e
Effective Daie he treated ay loais. ndvances anil oitier fagilliics made avallante i
Resuliam Company Band ali the ohligatiens of Demerged Compuny 1t in nefai
0 the Mamufagruring Underiakarig atider iy hoan agreemint srall be Comitfued
and whehl become the abligation of Resultini © wrmpany 13 withiuit sy frthaer o
or deed o the part of Resuhag Company H.4nd

It s clarificd ha i sy dssets fevtue, clams, PEMI. P inferia n o
MMrthm@qmmdﬂmMm
schomes, srrangements i ther ke of whatsoever m relation 0 aby of
the Manufacturing Underaking which Dremergedd Company 1§ owns on 4 which
Domeryed Company 1 iy i purty and which <mnei be frasstiemed w0 Resiiam
Company B or 1o #x weesar iy e, for am cason whatsoevor Demerged
:mmﬂmﬂmmmiwmnmdmhwmm
ﬂhmmwnumimmnlﬂumwmmm-mnr

time as the' transfin iy adfepied.

B Legal Proceedings

A0 1 Al Tegul proceedings ai whetisever aature fry' 1 szt [vemerged Conompuny B pending
andior arfsmg before the Effective D’ and rolating W the Manifactrmg | indenabme.
sl mot e abated or be dixeontmued ar b i i sy prepudisially sifeoud by e of
the Scheme or by anyhineg €omamod 1n rivs- Seheme bt shall by continped aiul bnforeed
by o sgainit Deterged Compuny B, a5 (he casn iy be in i sdime masner gid o the
BENE A0 A% Wl U it have beon connimied amd enfonced by or agaiting Diemer ged

Cumpany B
L1
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Alter the Effective Dute, Iy proceedings ane then ogasst Demergod Company § 1y
mp-unrlhtmmmumuﬁumllmmse:#.l_nm.nihulm:rﬁm:mmu
cost of Resultant Cornpany B-mﬁuu!nul:mmﬂﬂnumhmmm:mnﬁy
Pemerged Company B against all fiabilifiey and obligations incureed by Demerged
Emmmmpmﬂmm{.

Resultant Company B undertskes to have all respective legal or other proceadings
initiated by o agamst Demerged Compiiny neferred to i Clause 21| andiog 21,2 ahove
tranilirmed hﬂnlumwhhuhmamrmmmﬂ'uﬂ enforeed by o
qﬂmltnwmﬂﬁmmmyﬂuﬂtnuj be, 10 the oxclucion of Demierged ompang
B

Contracts, Deeds eie.

Notwithsnding anything W the contriry contained m the confraet, deed, hond,
Sgreement or any. ather instrument. but subject m the other provisions of this Scheme, &l
eontmcts, deeds, bonds. agreements and other instrumeots. if any. of whatsoever natie
and subsisting or baving offoct on the Effecove [ate ang refatmg to the Manufaciuring
Underiakcing, shall comtitue in fll force and ¢ffect againm or in favour of Resaltant
Company B and may be enfirced effectively by or apainyt Resultum Company B as fully
and effectually as if, instond of Demerged Company B, Resultant Company H had boon a
party therein.

Resultant’ Coinpany B, af aoy fime after the coming Wit cffedt of this Schome m
sccardance with the provisions hoteol, if so required, under any law or dtierslue. enter
WO, OF Waue OF exccute deeds, writings, confinmations, sovabions, declartions, o nther
documents with, or in favowr of any pary W BNy contrach or wrrangement lo which
Dﬂimﬂ:ﬂdﬁmﬂn]ﬂn}mlqwrWMM3'Hmmq'hlhemmﬂ1n
‘order lo give fomal effect 10 the sbove provisions. Resultam Company B shall. be
deumed to be suthoried lo executs any such weitings on behalf of Demerged Company B
anid 1o enry ot or perform el such formalities or complinnees roquired for the purposes
referred i above on the pan W Demerged Company 0.

Fmployers

Upen the coming into effect of this Scheme, all employees of Demenged Compam, B
engaged in or m relation o the Manufactnmg Cndertaking and whe are i sich
smpiaymeit as on the Effective Duge shall become the employees of Resultant Coinpariy
B from Appainted Date av thew respective jonmg dme, whichever i later and. subseet 1o

L k|
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hlwhmndhdby_ﬂmmhwm B or as the case may be deemed 1o be (e
obligatons of Resultant Company B. Comsequently, and s the Scheme does not
mmmmunrnqum-brﬂauhﬂrmmyﬂhmﬂummmwmu
hmmmurwmmmmthhmi@dmhmh

Demerged Campany 8,

With effect from the Appointed Date and upon the Scheme bocoming efective. sl taxes,
duties, cess payablefroceivable by Demerged Company B seliting to the Manufaunuting
Undertaking ineluding all or any refunds/credivelaims relating thoreto shall bo rontad ay
the mnﬂ-lhwrﬂ'mdﬂmdllfﬂﬁm, as the caze may be, of Resultant Conmpany B

m:mmmmnmmm&mnmﬂmfwrmmmm
chaim refunds. advance tax credits. QST erodits, encise and service tan creditc el iy
etc., on the basiv of the accounts of the Manufacturing Undertaking of Domenged

Scheme, and its right to muakie such revisions in the reloted tax returms wnd related
certificates, as applicable. il the right o claim refunds, sdjustments. eredite wi-offs.
Bdvence tax eredity pursusnt (0 the swrction of this Scheme and the Schome bocoming
effoctive is expreasly resenved.

With effect from the Appoinited Dute and upon the Seheme becoming effective, the
brought forward loss of Demerged Company U rlating to the Manufucturing
Undenaking shall be camied forwand o Resulbam Compuny B, in accordence with ihe
provigions of the Income Tay Act, 196]

Saving of cuncluded trunsactions

Thmfﬂ-uflﬂﬁﬁwmﬂlhﬁﬁiuqhmurdﬂwmmmwurmmhﬁ
hjﬂﬂﬂlhﬂﬂmlltultmmHmwfnmlﬂiﬂnn:mmwmdhp
slready oconcluded In Demerged Company B. in relation o the Manufacturing
Underaking an or aftar the Apppiaied Pate ol the Effective Date, to the end and imen
thwr Resultani Company B dceepts aad adop all scte doeds wod things dong and
exccutsd by Demerged Company B, in relation w0 the Manubacturing Undenaking in
respect thereto as doow and exccuted on thelr behali.

Conduct of business until the Effective [are

Demerged Company B i respeet of the Manulsctunng | indénaking, shall carn on dnd
hdmdhhiwh-mmh: ot the husiness md activithes and shall sand poasessed

e
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ﬂﬂhﬂdlﬂhmhuﬂmﬁrmﬂmmmﬂnﬁhmﬁuﬁmlm
Company B Demerged Company B horsby underakes to hold the sid ussets with
uimasi prudonce until tw Fffegtive Dgic

“"Hhiﬂ'mlmmrn.ppnﬂuuﬂm.nﬂlh:prﬂhm Marmes acomumg or arming o
Dnmﬂtmrﬂinmmﬂmcﬂﬂmm‘l!m_ﬂwﬂmm
losses arising fo or incurred by Dﬁwmdcmmﬂhmpulﬁnhrhmmﬁmmng
Unﬂmﬂmhﬂ.hmmmmﬁmmhcmmhm»hmu
the profits of incomes o expenditiare or losses (as the case mny be) of Resilinm

Company B;

Demerged Conipany B in respect of the Mimulncruring Undimaking shall camy o thie
husiness imd activities with rensanable diligence, business prudence and shall not without
the preos writien comsent of Resubtant Company B, slicnate, charge, morigage, encumber

wﬂuﬁnﬂwﬁﬁﬂﬁ%dwmumwiﬂxmmr
mhmﬂm-:hi_ﬁndm course if business nor sl (1 undestake any
e buvinesses within the Manuf; g Undersking or wobatantia! expardon of the

Manufactring Lnderak jng:

Demicrged Company B shall be entitled to issue: further shares and secunities. cither by
wiay of preferential allonncit. tights or bomn msve or atherwise in comphiance withi
Applicable Laws,

Bemerged Company B. except for the ordinary coere of busingss and canshstent with the
past practices, shall nov vary the terms and vonditions of service of the emplivess oe

conclide senlementy with unions or employees. except in the ordinary course of business
of consistent with past practices of pursuant i sy pre-existing obligation, without s
wiuurhnnmunfﬂcﬂmdufﬂ#ﬂmufkmlmu‘mmﬂ

Consideration

Upon this Scheme becoming effective. Resultam Company B shall v oquine shares
tre New Equity Shares) w the Rormaining Sharcholders of Demerged Compesy
credited as fully: poid-up, 0 the exient indicated below wid who sre halding shases in
me&mmnuﬂ'whﬁa:'nmmhhwwufmmmw
Company B on the Record Date B or to wuich of their respective heirs, cvccutngs,
qﬁnhimmmmmmwrﬂmwmuﬂenmh
recognized by the respective Hoard of Directors in the propomion sel out below ( Share
Entitlerment Rutio 8 ).

40



213

274

75

2146

S o A g

151 equity Share hitving foce it of Rs. € cach of the Resshas Compam B for 100
ety share having fisce vatue af Bs 10 sah aof the Evmetged Company B, cach wguiny
shiare boing fully paid-up,

Lpoa this Scheme coming imo cffect nnd gan vesting of the Manufactuning Underaking
in the Resultart Company B, Bemerged Company B shall provide to the Resulang
Compuny B, the Lkt of the Remuining Shareholders of the Demerged Company B as om
hﬂmﬂﬂﬂrﬂ.mlmnﬂmmmwﬂmynﬂiﬂ-ﬂpM'wﬁmﬁu Shares U
Resuttam Company Hin terms of ihis Scheme

Upon this Schemne coming into effect, the Remaining Shareholiers of the Lemerged
Company B as of the Record Dute B shall be entitlad 1 roceive the New Equity Shires of
the Resutturt Company B a5 detailed In ihis Clause 27 of Pact D uf this Sciwme

Upon this Scheme becoming effective. e Resultan Cowmpany B shall, withom any
further act or deed, e und allot o the Remammg Shareholdors of the Demerped
Company Blhmumhrﬂwmmﬂtrqinuﬂ_mmbmnrﬂrmnmm
Company B on the Record Date 8 the New Fquity Shares of Resulting Company B

The Demerged Campany Brand the Reswhant Company B has engaged N M Raij &
Co. as the valmer o provide the Valuation Report. The Share Entitlement Rato B s
mentioned in Clause 27 1 of the Schesme is arrived with the help of the Valuarion Repon

The Demerged Company H had engaged Masior Capital Services Limited &5 the
incechant barkers to provide & fairmess ppiton an thc Share Entithemdn Ratio ) aduprey
under the Scheme. In connection with such engagement, Master Capital Sesvices Limiged

has tesued a falmess opinion dated Jume 25, 2015

mmmmmuhm-mmumummmmﬂmm
abject o the provisions of the Memoinndim of Associution and the Antiches of
Association of the Resubam Company Band shall rank pard paco o il respects with the

existing equity shares of the Resuhtant Compiny 8-

The Remaining Sharcholders of e Denerged Campuny B halding sheres in the
Denerged Company B in dematernalised form, as on the Record Date B. shiall be issoed
New Fquity Shares in the Resuttunt Company B in domateriatised form. he Kismmining
Shareholders of' the Pemerged Company B holfing shares i the Demenged Campany: 1

4|

w1 A '_?:}1“."
TN y
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in physical form, as on the Record Date B, sisll be hrued New Shares in the
ﬂﬂuhlucmpnrﬂhplm-inlﬁm B -

members of Demerged Company # {or inthe cuse of joint holder 1o the sddress of such
Juint bolder whose nume stands firss In such wegsiter of members in respoet af guih ik
hokding) and the Resultam Compiny B shall ned e reiponalble (or mry boss in

tramsmissiom,

Fwﬁ:mpuunfduﬂﬂu:ﬂufﬂuﬂaw&mhﬁhn;hﬂtﬂnuhutnnmy I,
In case amy nmrhmmmmﬂmﬂwdfmyﬁumhuumrmm
becomes entitled 1o u frection of & New Fquity Share of the Resubian Company B, the
Emhuﬂmyﬂ Ahall oot dsane factional Now Equity Shimres to weh ety bl
shall consalidate such fractions and imue cansolidatod New Eguity Shares 10 separse
Frustoes hominated respectively by the Resultant Company Bin that behalf, who sl sl
such shares and distribute the net Mele proceeds ialter deduction of the expenses incirred)
mhmmuivﬂyuﬁumum:mhmhnmﬂ:mmm [ract il

On the approval of the Scheme by the membery of the Resultant Company Ba shall be
devmcd thal the members have scrorded their consent under Seetion 620 1%a) of the Act
or any other applicable provision of the Act as may he applicable, The Rescdtam
Company B shall, if and 1o the extent required. apply for snd obtain any approvals frim
the concerned regulatory wuthoritics, incloding the SEBI ind the NSF and the BSE. ot
the issue and allomment by the Rosulam Company B of the New Equity Shares ol
Resulbtum Company B 10 the: momhers of Demerged Compony B porsuant 1o the Schamy.

All New Equity Shares of the Rewudton Company D issued in torms of iy Schemie o
utherwise shall, subjoct to the excoution of |the listing agreerment, cranplimmce with
Applicuble Laws and payment of the approprite fees, b fisted on the NSE and the BSE
and on such other recognised stock exchangers) in India, andfor admitred 1 trading |f
mr.umhduidnd&ﬂrﬂuﬂnfﬂhﬂlmﬂﬂkﬂﬁmﬁm{'ﬂmm} B

In the event of there being nry pending and valid share thansfers, whether lodged o
outstunding, HwﬂhﬂmmwuiNWCumm B the
Board of Directory, or any Commitiee thereaf, of ihe Demerged Company B shall be
whmmg:anMwmmmwmanm:mm_-.
be, w0 effectuste such o tansfer in the Demerped Company B, #s If such changes in

) #
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mglmhﬂwwmimlhrumﬂhﬂwm‘lhhﬁ.mmdﬁMquﬁM}

Demerged Company B and the Board of Directors or eny Commitiee theeout, of the
Resubtane Compary B, allowment of New Fyuity Shares 5 werms of this pun uf the
Schemyg shall hmr#mrwmm ol { Sy ) dova from the EfMective Tie.

Subject 1o any dispensation gratited by the SEBI, the BSE andior the NSE. the New
m-mnwmnmnurmmmulmmtmmn
daposilaries sysiom unti) permmisyion for listing/ trading i granted by the BSE sd the
NSE

Accounting tresiment in the boaks of Demerged Comjrany i

ﬂnﬂgmbmhgﬂfnniumﬂwimuﬂ'mﬁmthtﬁmmm.lh
WMEMmfwﬂmwhlhhmhbmhhrmmim
sccordance with the secounting sndirds prescribed under Section 133 of the Act in thie

following manner:

mw{MHﬂ!ﬂlmﬂﬂhﬁwlwnfﬁm{Muf
diminutiondepreciation‘rovalusiion, i amy) and fabilities relating to the “Munufogiuring
Undertaking”, transferred 1 the Resultint Compuny B in seoordance with the provismns
ol Section 2(19AA) of the Income Tax Act, 1961

Thﬁmn\fbmtuhmnrﬂmﬂ:mmfmtmm
dimttion/depreciation'revaluation, if any) ovier the book value of the Habilifies of the
Manufscturing  Undentaking, to the Resulam Company B shull bhe  debind
proportionuiely in all five reserves ind mampliuses of the Bemerged Company 1l

mwmbymmmhmmtmumw‘ Scheme
shall be deemed to be approval reguired under the provisions of the Act

For the sake of complisnce with Indian Accounting Standards (Ind-AST 10, the
Dm“wcmmyﬂuulmmmumuruuumt-mm.umumm
feserved as stated w Clause 293 shove and omale @ comesponding lishiliy. The
difference between the book valoe of the net assots so debried and the lihility recognived
shall be recognized in the wialement of profit and foss account for the period in
accordance with Anpexire A 1 Ind-AS 10

41
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Accounting treatment ju the books af Resubtant Company B

of the Demenged Company 8, reliting 10 "Mamifacturing Undersking™ o the wlase of
business of the day imumediately. preceding the Appointed Date in accondance with the
provislons: of Section 2(19AA) of the Incame Tas Act, g

Thﬂuuhmfmm-Hﬂ-ll_mdhmilrﬂmewh-lhmm:dmﬂ,ﬂw
whﬂ:vﬂw-ﬂhﬂwﬁqmmhﬂdhuh-MWWh
Dunupdﬂﬂmurﬂwm-m thiv Scheme

The eacess of ihe Net Asugy dher the oo weluz of New Equity Skaroy alhmied in
sccordance with the Scheme shall be eredited 10 the respective reserves and sbirpilisnes in
the same propomtion s debited in the boaks of e Pemmerged Company |

ﬂ:ﬂfumhhmn;puﬁ:ﬁhmmlhammyd Company B and the
Resuliand Company B, will be quantificd and adjusted In the opening reserve (har than
the socuriiles presniem accountl, W ensare that the finingial statements of the Resafan
Company B reflect the Srmancial position on the basis of conmistent accounting policy

Notwithstunding the ahove, the Boarnd of Directors of the Resultam Compamy B (s
nuthorised to aveount for any of these halamces in iny manner whatsoover, sy may be
doemed fit. in accondance with the sccounting ‘standards specified under Sectian 133 of
the Act read with the rules made therrunder including bus not lmmited 1o Indian
Acciunting Standards (Ind-AS) 103 *Busmiess Combination” and Generslly Accepmed
Residual Undertaking B of Demerged Company i
It is clarified thai the Residual Undertaking B of Demerped Company B aball continue
with Demerged Company B in the following manner
A

R



N2

iz
3Ll

3.2

i R T

(a) mwmmaﬂmmﬂcmam.umm
lahititics and obligaiims pestaining theron shall convinoe 10 beloiig 10 and be

managed by Demerged Company B

(B} All legal and other procesdings by or agminst Demerged Cotmpuny B under any
mmmmmmammm«hmumwmmm
ﬁmwwmhmm‘mm'wmhhhﬁmﬂhem
and relating 10 the Residial Underaking B of Demerged Company B (insluding
those relating 1o “f} propeny. nght power. fability, obligation or iy, of
Demerged Company B in respect of the Residual Undenaking B of Demensed
;‘nnmm B} shall be continued and enfirced by ar againg Dhermorgad ooy

With effect from the Appoinied Date and neinding the Effective Duite:

(8} Dn_!uﬁdﬂmpmyﬂﬂnllhdmhﬂmhnzhm:mhgmmﬂhh
carying on all business and activines relating 10 the Residual Undenaking B of
lhmgdﬁunpmjﬂﬂ:rndunﬂnmbphnlnﬂu

b Al profit scerving o Demerged i‘.‘mn#mu- H therson o Jossen wowing o ingurred
Himhﬂmhﬂﬁﬂmwﬁﬂdhwtﬂwﬂ,mm
lﬂpumhumﬂnduﬂupmﬁtmm.uﬂl:ﬂum- be, of Demcrged

Company .
Complinace with Applicable Laws

Flnﬂnl'lhhﬁchm:hnmnlmdm;nplnmmply with  the
provisnons roguircemonis of Sections 230 10 232 of the Companies Act, 2013, for ihe

purpose of demenger of the Manufheturing Lindortaking (o the Resultan Conmpany B,

Part D of this Scheme has been drawn up 1o comply with the conditions relating 1o
“domerger” as specified under the tay laws including Section 219AA) and otie
relevant sectioms of the Income Tax Act, 1961 1 zay termis or provisioms of PART [} ol
the Scheme are found 10 be or micrproied o be iconsisient with ativ of the said
provisions st a later diste, whether & o result of any amendmens of law o any jodicial or
executive interpretation or for any other reason whatsoever, the aforesaid provisom of
the Income Tax Act, 196) shall prevail. The Scheme shull then stand modified o the
extent determincd necessary to comply with the said provisions. Such modification will
nowever ot affect other pans of the Seheme, M pwer it make such amendemrits o
muty become necessary. shall vewt with the Hoard of Dircetions of the Demerged © SpEi
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_Bli.l the Resultaem Company B, which power shall be exércised rensonably in the hest
ilcrests of the companies soncernod and thesr stukohoiders:

leﬂuﬁh.mhmhu’v%mﬁ[hmwﬂfmmﬂmﬁnhﬂmum:
Compaty Bare expressly permitied to rovise their financial satements. The ander of the
NCLT sanctioning the Scheme shall be docined 1o be an order of the NCI T permitting
the Demerged Company B and the Resullnt Company B o revise their financinl
stuternents and books of socounts and o fusther act diall be requived 1o e undoraken b
the Demerged Campany B and the Resuitont ompany B.

Consequentinl matters relating to tax

Upon the Scheme coming into effect. wtwithetanding srything 1o the contrary conmined
in the. provisions of this Scherme, 81l sccumblated fay foss, unabssrbed losses and
somesponding deferred wan asseis. unabsorbed 1y deprecintion. minimum alismate fmx
credit, if any, of the Manufacturing [Indenaking s on the Appointed Date, respectively
shall. for all purposes. be treated o5 accumiilated 1ax losses, Unabsorbed Lvics aad
ww&mmmwmmmmmm mliemae
tun credits of the Resulbtaret Compony B '

Lipan the Scheme becoming cifective. the Resultant Company B shiull be entitled m clum
refunds ot credits, including inpat ax eredits, with respett 16 e pmid by, for, or on
behalf of. Manufacturing |indertaking under Applicable Luws, whether ar not sreng due
o any inter sc transaction, even if the presuribed time Hmits for clibming sich refuindy oy
credits buve lapsed.

Umhkmmucm.mmsmmmwmw
Company B, or for the benefit of. the Munufasiurnng Uinderaking nader the incorme
Tax Act. 1961 with respeet 1o the inter s¢ tranastions would be available in the Ressimnt
Company B to seek refund of fromi the tux autharliies i compliance with Applicabic
Laws. Farther, TDS deposited, TDS certificates tssued or TN retums fiea oy e
Demerged Compuny B pertaining 1o the Manufactiring Undertaking on transactions
other than inter se transactions shall contmue 1o hald good s if sueh TDS amounts sere
deposited. TDS centificates weree bsued and | TUS rotums. were fitled by the Hesuliam
Company B. Any TDS dedocted by, of o belall ol the Manulbcliting Underiaking on
iter-se transactions will be treated ss advance tx doposited by the Resuliam Company
B.

The Resultant Company B s also expresshy pormined to claim refinds, credins,
inchuding restoration of input CENVAT credit. tax deduction in respect of nullify ing of

/i_
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ANy Iransachon betwesn o amangss Uhe Manuticturimg Undertabing yiw the Rexiiltum
Company A, '

SHll e ot e s o aind ey <ol will on ehsif of the Regliay
Company A

Upon the Schieme becoming eflective, ihe Kesulum Company B (s wlin @ prestly
permitied W nrving ite incone-tax reflidin willihobilttg e rovarns, GST et gnles
ta relurms, excise & CENVAT refime. service a neusms: niler tax rowrn 1 St
TBS eomificne. meluding TN cénificubes felaling fo tensacimey  betweur
amongst the Manufiserunng «ndertking and the Resullim Cuomppm Band 1o olaim
refluds. advamce W ond: wiliunding 3a\ ceodits, Boreth of wsrmy firward of
accumubisted inses etc,, pursoan; W the providions ¥ this Scleme

hﬁﬁ%hhmmﬂluhs;mﬂfr:ﬂﬁmmm

wiodsfinpul services lving i ihu':;wmm of the Demeeged Company B peny b et

tiie Manulsctiuring Lindertaking snall b permined Vo be nmnsferrad (0 the gredh 4F (he
Wesulant Compasy B, av if | such uninifised credits wens Wiing b the wenmmil ol the
Resullant Company B The Resiitam « ompany. 1§ il secordingly be oied 1w
off all such vnusilised sedith again i GST payable by ot Withiout Meejudice o e
ponemlity of the fomepoing, all benefin incenives, knses, credis (imeluding withous
Iimitation medme By Wk on book profis, wealll . GYT WETVICO fux; excise
cawom duly and vaiue added tunh W which. the Masitheuiniiy | indertaking of (e
Bemerged Company B s sntited 1o m ot of Applicalile Litws, shall be svaitahly i

wd vest in the Resultant Company B
Pleclaration of Dividends
The Demenged Company H and ihe Besuliant Company 1 shéll be witiiled o seckine

=nd pay dividonds. whether fmuefom or flusl, b el respective slmesbiildons 1n nepeo)
af the accouniing period orior W the £ ffective Date

\e)  The holders of te disres of e Dernnged Commpeais B and (s Resitism
Company B sholl, save us express]y pravided ptharise G thiv Schem,
continug 10 enjoy Uewr exising siehis under their respostive Aricls of
Assoscithon including tho right io receive dividends
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PART E— OTHER SIGNIFICANT CLAUSES RELATING TO THE SCHEME
Application o NCLT

mmﬂmhmuuwwhm-nﬂmrmmn of this Scheme with soch
mudﬂﬂlhnnmhmvdh}' the NCLT and ol matters. ancillare or incidestal

Schome under Sectians 23332 of the Comphiies Act. 2013 snd dier provissons o

the NCLT Rules, 2016 along wit applicable provisions of the Compaics Act, 1%
and for such other order or orders. as the NCI.Tmn-dmmmﬁ:umln-; this Scheme

Madifieation or smendments 1o the Scheme
Demerged Company A/Resulunt Company H, Resultamt Company A and Demerged

Emﬂhmmmﬂwdﬂﬂﬁwmwu@hnﬂumwmn'

the respective Board of Directon mivy suthorine invluding any commitee o wb-
mmm“ynhmmnmmﬁﬂmhm#mmmm
!Hun:n-l:uin}-milimuﬂﬁmfm'nnlhull:m.'t.'rlrlny'ﬂﬁn:fmhﬂihmm
dmﬂrmdhmwﬂnpnwnmllhhmnﬂmlwhmmmdmmhm&
or appropriste by them. Demerged Compary - ARewiltam Company B, Reswltum
Company A and Demerged Campany B by their respective Board of Direciors o such
ﬂwmwmnﬂuuﬂuﬂium-ﬂrﬁmmmmdﬁmmmimw
any committce or sub-commitice there!, shiall e muthorised t inke all soch sieps s
whw.thﬂmmmm doubts. difficulties or quesions
Mﬂhrhymnnrm_vd‘umhtmuiﬁnufuy;ﬂwmm:mnmnﬂmmw

U]
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muﬁiﬁmu{wuﬁdﬂmh}--vmﬂm&hmmm matter

T Or cotmected thervw ith, In cuse, past approal of the Schermie by the NCLT,
there is any confusion i interpreting any {ffhuur of this Scheme, ar ol ise. Htoard
urﬂ\‘rn:rmufunbumwd ﬂa"._‘lmlmt'unpm; B, Resulan) Cormpany

3T Effeetiveness ol thé Scheme

3 Subjeet 401 the provisions of this Scheme, this Scherme shall become effective on the
tater of the following dates (the “Effective Date”):

(a)

(4]

©)

a8,

the Scheme being agreed o by the respective roquisite majorities of the various
:mamum{mwmmarm&wtm-

AResulant Company B, Resubant Company A and Demergod Company B
reguired under the Comparies Act, 2013, el ther requisile orders of the NCLT

snd ather suthorites besng obtained:

receipd of such other sanetions wnd approvals including sanction of wny
WMM}#hnﬂtmwcﬂgﬁthﬂNﬁEmﬁﬁm-mym
muthority from whom smetion or approval may be myuired undir Applicabie
Lawn in respect of the Schieme heing obtined, wnd

the certified copies of ihe NCL1 arders referred w in this Schome bl Giled with
the Registrar of Companicy.

Conditionnlity 1o the Scheme

381 This Scheme inﬂﬂlﬂhwﬂﬂhmlmnmnﬁw to-

@) The Scheme being approved by the meguisite majority i number shd salue of
sueth classes of persom including the respoctive members undlor creditors of the
Demerged Company  A/Resuleant Compony B, Resultant Compsmye A and
Demenged Compariy 8 as may be direcied by the NCLT:
P L I__‘.I:'?-l:!. g 1 m '
rar i, =
Vi
=] /
N ]
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() The sanction of the NULT ynder Sevtions 230-232 of the Campanies A, 2013 in
favour of the Demerped Company A/Reesuiam Company B, Resubm ( STy
A and Demergod Cotmpany B beiing bhtained: '

Wy Approval of the Schae, by the Stock Exchanges. pursuant 1o Regulation 37 of
the SEBI (Listing Obligations pnd Disclosare Regquirementsi Regulations, 2015,

e} Approval of the Scheme by the SEB in leems of SERI Circulars: and
i Cenifiey w-mmwmynfﬂhqmﬂnm the NCLT sancrioning the Scharme

the Scheme and s severable ﬂnﬂﬂt:Muhfih¢ﬁ'ﬁ:tiitmnmmmufﬂt
MNCLY Humw‘ﬁlmﬂmmmnhmﬁmimfmilﬂﬂmm} apprunal
from the shareholders | aﬂimfmmhmﬁ mj;hlm.:lunrﬁumj. other
m&hﬂﬁnﬂufﬁmmMmmmmilMIMM|hhwmt
E:hmhﬂin],hm&wmmﬂwmmﬂmﬂﬂmmbmﬁmumum
such parifs) of the Scheme and implement the rest of the Scheme with wsch
modification,

3. Change of Name

3.1 Upon the Scheme becoming effectve. without uny fusther act or deed. the Resultany
Crmyﬂ&hllhmmu‘ﬁmﬁurfh:mﬂ.{mw

392 The mame of the Resultam Compary A whetever || occurs in the respective
Mnn:mlmnnnd}muhnr&mimmuummwhyﬂummm

“Aartl Surfaotanes Limited"

EUR Ihﬂhmmmqmmbyluncl.l'hmurﬂmmmﬁnmmuim
sextion 66 of the Act and other relovant provisions of the Aet end the reguisite arden
of the NCLT.

394 it is funher clarificd thar the Reésulint Compony A shall mot be requined i pass any
 resolution under Section 13 and other wpplivable provisions, i any of the Ac, for
Change of Name of the Resuimn Company Al as envisaged in this Clause 190 il
mwwmmnrmmmmﬁawnhm»mﬁ

o] |




il

b

e A e

secorded their conser! imder variins provisians of the Actand Rules mde there ungder
rthe charige of mame i bormis of s Yeheme

Elfect of oan-receipt uf approvals

for iy whhor reason, ihis Scheme cunmut be implenieated, Uien the Pisted (1 {Nirecion
orfkmwdcmﬂn;' AResullam Company B, Resalto Company A and Eieirge)
Company B shall mutuslly waiye il congitiony s iy consides APRECPME [ give
effect, a5 fr s possible, W ifis Sehemme and fin g such mutwsl agreement v Neherme
hall become null wnd void and ench pany shull bear and pay their. seapective cosy,
charges and EXPEnLEs i coniovion i) this Scherme.

Costs, Charges uml Exjenves

Al comts, chnrges mmad expensey melidlag gonm ey and registouiee fee of iy s,
dotiment. inatrument ar ML g wder mclisting thes: Sehemic ot dn relibien W o 14
im'mmhﬂ:mh&hmm&ranrﬂmw

Tl the event of this Sehisy buing effcitive AlL. Mascenr and ASL whall ponginue w
hold their respeetive Anivisal General Mosting and otfher meetings it seconunce wiils
the: redevand laws ind shall zominie b comply wiib ol Thear statitonry o | e i) the
atrme: e, a1V this schime desey o exint
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ANNEXURE 1

Terms und couditions of the Redeomabie Preference Shares

Dividend  Rute Zero Percant / Wal
im RPS.
ssuwaner Rﬁ-whmdﬂmrm'vmw:rrhﬂmmhuml

Care Undertaking

Face Valoe

Re 10-

Credit Raving

Given that the Resultant Company A = newly ineorporated.
Credit Rating will be obtained after ihe ymmbor of the
Manufucturing lindemaking ¢ the Reanltant Campany A

Listing

RPS will Tisted bn the Stock Exchange where the cquey shares

of Demerged Company A dre finted L, the BSE and the NSE

Tenure of RPS

7 Years i.e. 84 (Eighty-Four) Mooths

Terms of RPS

RPS can be rodeemed at any 1ime after the expiny of minimmm
period as mequired under SUNI clrculas from the dme o
aliotmant disring the tenue st the omion of Resubtam Campany
A ot & price that would give % srmwialized rolum on face value
of Ra. 1 and premium of Ry, 15770,

| protouncement of Ordar, —
3.:::‘; :mw s Do Copy wes 2ofeg]) ]
Do om witioh Loi-tios Cogr v midpn ol 08 ) 9

Date o which Serlhed Copy ceired: 1o [ag] | 9
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