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Ref. No.: AIL/B-38 lzOLgl394

June 2L,2OL9t

To,
Listing/Compliance
BSE LTD.
Phiroze JeejeebhoY Towers,
Dalal Street,
Mumbai - 400 001.

BSE CODB 
" 

524208

Regulations")

We request You to take the on record.

Dear Sir/Madam,

Sub: Intimation of orde,r of the NCLT approving the scheme of Arrangement

between Aarti Industriies Limited, Arti surfactants Limited and Nascent

chemical Industries Lirnited and their shareholder under Regulation 3o(6) of

the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015, as amended {"Listing

Department
To,
Listing/ ComPliance DePartment
National Stock Exchange of
Iadia Limited
"Exchange Plaza" , Plot No. C/ 1,

G Block Bandra-Kurla ComPlex,
Bandra (E), Mumbai - 400 051.
NSE CODE : AARTIIND

This is to inform that the Hon'ble National companv Law Tribunal (NCLT)'

Ahmedabacl Bench vide its orcler clated June lo, 2019 approved the composite

scheme of Arrangement between Aarti Industries Limited, Arti Surfactants Limited

ancl Nascent Chemical Irrdustries Limited and their respective shareholders under

the provisions of Section 230-232 of Companies Act, 2Ot3.

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.

"""1.
Thanking you,

Yours faithfullY,
FOR AARTI INDUSTRIES LIMITED

COMPANY SICRETARY'
ICSI M. NO. A15526
Encl.: as above.

Admin. Office : 71, Udyog Kshetra, 2rtd

,s.com I GIN: L241 10GJ1984PLC007301
Mulund Goregaon Link Road, Mulund (W), Mumbai- 400080' INDIA'

T: 022-67976€i66, F : -2565 3234 [ E: info@aarti-industries.com

Regd. Office : Plot No. 801, 801/23, lllrd , GIDC Vapi-396195, Dist- Valsad. lNDlA. T: 0260-2400366.



NATIONAT COMPANY LAW TRIBUNAL
AHMEDhBAD BENCH

AHMEDABAD

CP(CAA) No. 172019 in
cA(cAA) No. 1 53/NCLT/ AHM/ zo1 s

Coram: Hon'ble Ms. MANORAMA KUMARI, MEMBER JUDICLAL

ATTENDANCE-CUM.ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH
OF THE NATIONAL COMPANY LAW TRIBUNAL ON 10.06.2019

Name of the Company: Aarti Industries Ltd.

Arti Surfacta nts Ltd.

Nascent Chemical Industries Ltd.

Section of the Companies Act: Section 230-232 of the Companies Act. 2013

1.

2.

fu. A4, V
Jv\ic^L

40" Cr*'b^ A/"

ORDER

Tlle petitioner is represented through learned counsels.
$-

TAarparrr$'fr r6pr€6ont6* thugh ahoir rccpeetn"o.loomed *rea
The Order is pronounced in the open court, vide separate sheet.

\)b@
0riginat MANORAMA KUMARI

ABuhc*,\

JA,\ (MEMBER JUDICIAI,)
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NATIONAL COMPANY LAW TRIBIJNAL,
AHMEDABAD BENCH

In the matter of:

AARTI INDUSTRIES LIMITED,
a company incorporated under
the Companies Ac! 1956

having its registered oflice at

Plot Nos. 801, 801/23,
GIDC Estate, Phase III,
Vapi.......
Guj arat - 396 1 95

ARTI SURIACTANTS LIMITED,
a company incorporated under
the Companies Act, 2013

having its registered office at

PlotNos. 801,801i23,
GIDC Estate, Phase III,
Vapi
Gujarat - 396195

C.P.(CAA) No. l7 of 2019 in
C.A.(CAA) No. 153/i{CLT/AHM/2018

Petitioner Company No. 1/AIL/
Demerged Company A"/ Resultant
Company B

. .. . . .Petitioner Company No. 2/ASL/
Resultant Company A

NASCENT CHEMICAL INDUSTRIES LIMITED,
a company incorporated under
the Companies Act, 1956

having its registered office at

9/1827, First Floor, City Plaza Bldg.,
Opp. Chapir Lane,
Lalgate,
Surat
Gujarat - 395003

Coram:

Appearance:

Petitioner Company No. 3A{ASCENTi
Demerged Company B

Order delivered onlOth June, 2019

Hon'ble Ms. Manorama Kumari, Member (Judicial)

Mr. Arjun Sheth, advocate and solicitor and Ms.Anuja
Saraiya, advocate for the Applicant Companies

ORDER

This joint Petition is filed under Section 230 and 232 of rhe Companies Act,

2013, read with Companies (Compromise, Arrangements and

) Rules,

N-e

Amalgamation 2016 along with other relevant provisions of the



C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHW201B

Companies Act, 2013 seeking sanction of this Tribunal to a demerger

embodied in the Scheme of Arrangement between Aarti Industries Limited
('?etitioner Company No. l/All/Demerger Company A/Resultant Company

B), Arti Surfactants Limited (,,petitioner Company No. 2/ASl/Resultant
Company A") and Nascent Chemical Industries Limited (,,petitioner

Company No. 3A.Iascent/Demerged Company B',) and their shareholders.

The demerger being of the undertakings (i) Home and personal Care

Undertaking of Aarti Industries Limited being transferred to Arti surfactants

Limited and (ii) Manufacturing Undertaking of Nascent Chemical Industries

Limited being transferred to Aarti Industries Limited.

It is stated that Petitioner Company No. 1 is a public Limited Company

incorporated under the provisions of Companies Act, 1956, listed with the

BSE Limited and the National Stock Exchange of lndia Limited. The total

issued, subscribed and paid up share capital ofthe petitioner Company No. 1

as on 31n March 2018 is Rs. 40,65,00,000/-. The Board of Directors of the

Petitioner Company No. 1 approved the Scheme of Arrangement in the

nature of demerger by passing Board Resolution in its meeting held on

28.06.20t8.

3. It is stated that Petitioner Company No. 2 is a public Limited Company

incorporated on June 18,2018 under the provisions of Companies Act, 2013

with the total issued, subscribed and paid up share capital ofRs. 5,00,000/_.

The Board of Directors of the Petitioner Company No. 2 approved the

Scheme of Arrangement in the nature of demerger by passing Board

Resolution in its meeting held on 28.06.2018.

4. It is stated that Petitioner Company No. 3 is a public Limited Company

incorporated under the provisions ofCompanies Act, 1956. The total issued,

subscribed and paid up share capital ofthe petitioner Company No. 3 as on

3l"t March 2018 is Rs. 60,00,000/-. The Board of Directors of the petitioner

Company No, 3 approved the Scheme of Arrangement in the nature of
demerger by passing Board Resolution in its meeting held on 28.06.2018.

said Petitioner Companies filed before this Tribunal joint application

being CA(CAA) 153 of20l8. By order dated 04th lanuary 2019, meetings of

,lh'^-' 2lSPage



7.

C.P.(CAA) No. 17 of 2019 in
' C.A.(CAA) No. l$/flCLT/AHMll018

Equity Shareholders of Arti Surfactants Limited and Nascent Chemical

Industries Limited, i.e. Petitioner Company No. 2 and 3 were dispensed with

in view ofthe consent affidavits submitted by all the Equity shareholders of

the Petitioner Company No. 2 and3.lt was further held that since Petitioner

Company No. 2 has no Secured Creditors and Unsecured Creditors, this

Tribunal felt that there was no requirement to convene and hold the meeting

of Secured Creditors and Unsecured Creditors of the Petitionei Company

No. 2. Similarly, it was also felt in the case of Petitioner Company No. 3,

that there is no requirement to convene and hold the meeting of Secured

Creditors since Petitioner Company No. 3 has no Secured Creditors.

That vide order dated 04'h January 2019 of this Tribunal, the meetings of

Equity Shareholders, Secured Creditors and Unsecured Creditors of

Petitioner Company No. 1 were directed to be convened and held. Similarly,

meeting of Unsecured Creditors of the Petitioner Company No. 3 were also

directed to be convened and held.

Pursuant to the order passed by this Tribunal, notices were sent to all the

Equity Shareholders of Petitioner Company No. 1 vide e-mail and/or

courier; the notices were also served upon the Secured Creditors and

Unsecured Creditors of the Petitioner Company No. I individually on 05th

January 2019 and to Unsecured Creditors of the Petitioner Company No. 3

by courier on 08rh January 2019 together with a copy of the Scheme of

Arrangement and the Explanatory Statement as weli as other required

disclosures. The notice of convening and holding of the aforesaid meetings

were published in English daily "Business Standard" and Gujarati daily

"Gujarat Samachar" dated 08th January 2019; notices were also sent to

statutory authorities under section 230(5) of Companies Act, 2013 i.e.

concemed Income Tax Authority, Regional Director, North Western Region

and Registrar of Companies between 08rh January 2019 to 14th January 2019.

E, In pursuance of the directions contained in Order dated 4th January, 2019

passed by this, the meetings of (i) the Equity Shareholders of the Petitioner

Company No.l was held on 8th February, 2019 where the requisite quorum

was present and the Scheme was approved by 99.95% of the Equity

lders without modifications, (ii) the Secured Creditors of the

\N^*y 3lSPage



C.P.(CAA)No. 17 of 20t9in
. C.A.(CAA)No.153/1\ICLT/AHMD01E

Petitioner Company No.l was held on 8th February, 2019 where the

requisite quorum was present and the Scheme was approved unanimously by

the Secured Creditors without modifications, (iii) the Unsecured Creditors

of the Petitioner Company No.1 was held on 8th February,2019 where the

requisite quorum was present and the Scheme was approved by all the

Unsecured Creditors who attended the meeting and voted in favor of the

Scheme without modifications, and (iv) the Unsecured Creditors of the

Petitioner Company No. 3 was held on l lth February, 2019 where the

requisite quorum was present and the Scheme was approved unanimously by

the Unsecured Creditors without modifications. The Chairman appointed for
the aforesaid meetings filed the affidavits verifiing his report dated 14th

February, 2019 and the same are annexed with the application and marked as

Annexure "S1". "S2". "S3' and .,T" to the Petition.

9. The present petition was admitted on 4ft March 2019 and the date of hearing

was fixed as 2od April,2019. Directions were issued to publish Notice of
hearing of the Petition in the newspapers viz. English daily, Business

Standard and Gujarati Daily, Gujarat Samachar and the same were published

on 166 March 2019. The notices, as directed by this Tribunal, were also sent

to Regional Director - North Westem Region, Registrar of Companies,

respective Income Tax Authorities and Official Liquidator for all petitioner

Companies between 22d March,2019 to 26h March 2019. Affidavit of
service of notice of hearing upon the aforesaid statutory authorities and

publication of notice of hearing in the newspapers was filed with this

Tribunal on 01stApril,2019 and the same has been placed on record. Further

in eorhpliance to the directions of order dated 2"d April, 2019 notices were

also served to the Security Exchangb Board of lndia and the Reserve Bank

of India on 22'd April, 2019.

l0.The representation of the Regional Director was received on 21stFebruary,

2019. The Petitioner Companies ttuough their separate affidavits dated 26th

March 2019 filed theL response to the observations made by the Regional

Director in its representation. It is submitted in the affrdavit that:

dh"ry,

4lSPage



ll.

C.P.(CAA) No. 17 of 2019 in
. C'A.(CAA)No. 153/I{CLTIAIIM/2018

Para 2(a) to 2(c) of the Report of the Regional Director deal with the

factual aspects of the Scheme i,e. service ofnotice ofthe Scheme, the

proposed exchange ratio as recommended by the Independent

Chartered Accountants, rationale ofthe Scheme etc. and therefore the

same does not require anY resPonse

With regard to Para 2(d) of the Report of the Regional Director, the

Petitioner Company No.l undertakes that Petitioner Company No. I

shall comply with and abide by the provisions of the circulars issued

by the Securities and Exchange Board of India dated 04.02.2013,

21.05.2013 and 10.03.2017 and the letters issued by the BSE Limited

and the National Stock Exchange of India Limited dated 3rd

December 2018 for providing in-principle approval to the Scheme.

With regard to Para 2(e) of the Report of the Regional Director, it is

submitted that the name of the Petitioner Company No'2 has been

proposed to be changed post the effectiveness of the Scheme so that

the Petitioner Company No.2 can adopt the name of the Group. It is

further submitted that in connection with the proposed name change

of the Petitioner Company No.2, provisions of Section 13 of the

Companies Act, 2013, the name guidelines and other applicable

provisions of the Companies Act, 2013 (including payment of the

applicable fees, stamp duty and charges) for the altemation of name

shalt be complied with by Petitioner Company No. 2.

With regard to Para 2(f) of the Report of the Regional Director, the

Petitioner Company No. 1 undertakes and submits that the Petitioner

Company No. t has complied with and shall continue to comply with

the provisions of the Foreigr Exchange Management Act, 1999 and

the regulations made there under and the guidelines issued by the

Reserve Bank of India in connection with the shares previously issued

and proposed to be issued by the Petitioner Company No. I to the

foreign corporate bodies.

With regard to Para 2(f) of the Report of the Regional Director, It is

submitted that the intent of the provisions relating to the fractional

entitlement of the shares as set out in Clause 12.4 and 28.4 of the

Scheme is that the economic value in the fractional shareholding is

acknowledged and the same should be paid to the shareholders.

5lSPage
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C.P.(CAA) No. 17 of 2019 in
. C.A.(CAA) No. 153/NCLT/AHM/201E

However, given that it is not possible to issue shares in fractions, it is

proposed that the fractional shares shall be consolidated and sold in

the market (given that the shares of the Petitioner Company No.l are

listed) and thereafter the sale proceeds shall be distributed in

proportion to the respective fractional entitlement of the relevant

shareholders. In this regard, it is humbly submitted that the. Petitioner

Company No.l shall ensure that the rights of the sharehol{ers are not

affected in any manner through the operation ofthe aforesaid clauses

ofthe Scheme,

vi. With regard to Para 2(g) of the Report of the Regional Director, it is

submitted that the Petitioner Company No. 3 has complied with

provisions of Section 134(3X0 of the Companies Act, 2013 and the

Board of Directors has adequately commented on qualification of the

Statutory Auditor (pertaining to not providing gratuity in the balance

sheet for the financial year 2017-2018) in their report appended to the

frnancial statement of the Petitioner Company No. 3 for the year 20

17-18. It is submitted that the liability of the gratuity is not material

considering the size and volume of the business of the Petitioner

Company No. 3 and the decision to provide the same on payment

basis has refrained the Petitioner Company No. 3 from providing the

gratuity as on the Balance Sheet date,

vii. With regard to Para 2(h) of the Report of the Regional Director, it is

hereby submitted that the Petitioner Companies shall comply with the

requirements prescribed under Section 2(19AA) of the Income Tax

Act, 1961 in connection with the demergers proposed under the

Scheme.

viii. With regard to Para 2(D of the Report of the Regional Director,

Petitioner Company No. I submits and undertakes that the Petitioner

Company No. I shall pay the requisite fees to the Regional Director

for preparing the Report and representing the Central Govemment.

ix. With regard to Para 2O of the Report of the Regional Director which

deals with the factual aspects i.e. it refers to the report received from

the office of Registrar of Companies dated 05.02.2019 which states

. that there are no complaints pending against the petitioner companies

.-J
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C.P.(CAA) No. 17 of 2019 in
' C,A.(CAA) No. 1$NCLT/AIIW2018

and there is no compliant against the proposed demergers. Therefore,

the same does not require any response.

11. As far as the response of the Petitioner Companies to the observations ofthe

Regional Director are concemed, though this Tribunal is satisfied with the

response of the Petitioner Companies, however, this Tribunal is of the

considered view that Petitioner Company No. 3 has not complied with the

requirements ofSection 129(1) ofthe Companies Act, 2013 which state that

financial statements of the Company shall give a true and fair view of the

state of affairs of the company or companies, comply with the accounting

. standards notified undet section 133 and shall be in the form or forms as

may be provided for different class or classes of companies in Schedule III.

As per Accounting Standard 15,

(D every Company shall have Gratuity Liability to be accounted for and

on accrual basis.

(iD Gratuity made on cash basis is not in conformity with Accounting

Standard 15 (AS-15) (Revised 2005), which requires that Gratuity

Liability to be accounted for and on accrual basis.

(iii) The auditors of the Company in their Audit Report provide their

opinion regarding non-compliance for Gratuity Liability as required

by Accounting Standard 15 (AS- 15) relating to Employees' Benefits.

12. The Petitioner Company No. 3 has not complied with the said provision of

the Companies Act, as deliberated in the preceding para for the financial

year 2017-18. The Petitioner Company No. 3 is hereby directed to approach

Registrar of Companies for compounding of offence, if any, as discussed

hereinabove.

As a resuli, the petition being CP(CAA) No. 17 of 2019 is hereby allowed.

The Scheme which is at Annexure I to the petition is hereby sanctioned and

it is declared to be binding on the Petitioner Companies, their shareholders

and all concemed under the Scheme.

The amount towards legal fees/expenies incurred by the office of the

Regional Director in respect ofthe petitioner compahies is quantified as Rs.

t3.
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C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. I 53/i{CLT/AHM/201 8

37,500/- which shall be paid by the Petitioner Company No. I to the office

of the Regional Director.

15. Filing and issuance of drawn up order is hereby dispensed with. All

concerned authorities to act on a copy of this order along with the Scheme

duly authenticated by the Registrar of this Tribunal. The Registrar of this

Tribunal shall issue the authenticated copy of this order along with Scheme

immediately.

16. The Company Petition is disposed ofaccordingly.

\fu^'{
Ms. Manorama Kumari

Member (Judicial)
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Annexure I

khaa]a ol Atrcrqer|rnt

coMPOSITf scltf,M*, ARtt At\t; l:1,r}lt\T

AR'TI SURFACT

NASCf,]\T CHf,$IICAt.

TI{EIR RESPf,CTTYf
(tNDIiR SECTIONS 210-2-12 & READ Wtl.H APPI l('AAt.Ii PROVIS|ONS ()1,
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l.t

l. Oe$criptiotr ofthe paraiss

Aani lndustries Limired (".AIL,,) ;s a tisted
under thc provisions of the Cornpanies
007301 and Corporarc ldcntificarion
registered otlice situated al pbt Nos. 801, g0
396195. The mrin objecl of AIt_ is as Ibllows

.'?o corry on the busiresl of
tmlnrlers, exporters and/or olherwix
chemicals, organi.. atd imt4qunic
qre dry* solven$, dye.s an t d*e
hewl chemit ol.s. ul*ulie.t. acitl,;. che nit.,tl.
piqflent, va!n_ish?. paints. atchohol.;, tllvs
mokers and &alers in prepur.ttory
chemicals ".

AIL is engagod in the business of
intermediates for chcmical and allied
subscribed and paid-up share capital of AIL
equily sharcs of AIL are listed on rhr gSE
I'lxchange r:f India t.irnircrJ (,'NSf,'.).

Nascent Chemical lndustries Limited
incoryorated on 4 May 1966 onder rhe
Number: 013490 and Corpordle
having rcgistered oflice at 909. Raheja
main objecl of Nascent is as foll!,wr:

"To carry on tle business of mandacturerc
insecticides, /umigants, weedickles, pe.\ticid€s,
pai s wrnishec locquers, fnishes. dws,
chemiculs, plustic urul resinous ur(tlffials.
Agehls, hnning agen,,\ codting resi;J.
fenilizers and all tyJtes o/ indu:;bial chemitals.

Nascent is engaged in the business of
The deiails of the authorised, issued.
have been set out below in thr Schemr. All
Corporate Services t,imited" s whollv owned ol-A Il-.

PARTA -

kn rn ot Aidnqen..t

incorporated trn ?g September, l9g4
1956 (Company Regisrration Number:

r: I-241 lOCj t984p1,C00730 t), having its
;?3, CIDC Estatc, phssrl IIl. Vapi. curaiat.

pruducers, pro<.essors. huyers, sellc r.t.
tn,Ju,e c.Ipmicah, indu.striol und pure

and allied pmducts, ptr/ames, .flavours.
c.t:smetic,\. insectic i.le J, p(,\Iic idcr
prryorati|ns, che micals rtsr pl o.ttic,

utlour t ugrrr lte micals. p tro. he n t,. ul r.
ahl arli(les rt/ the ufutvc nuture unrl rtl

and sale of specialty chemicals and
"lhe details of the aurhorised. issued-

been set out below in the Scheme. The
imited (-BSE") and the Natiolal Srtxk

is an unlisted public company
Act. 1956 (Company Registralion

Number: U24l00MH I S66pt"Co t 1490).
Nariman Point Mumbai - 400011. -l}e

ond &alers in ogricukura! chemitals,
muterials, pigments ond lafus.

and llavtsring chtnicdls, ruhber
plu"tlicizers, sur/ate uttite

marine clwmicals, s!'nthctiL. rtbers.
qlltalis, hormonet; aace elemeNs. '

ard trading of rpecialt_r chemicals.
and paid-up share capital of Nascert

50.49olo of Nascent thmugh Aani

2ffi



t.3 Arti Surfactants Limitcd i'.ASL,.) is an un
2018 under the Companies Acr 20lJ (
Corporate ldentificdion Number: U24100
at80l, E0l/23 phase lll, CIDC Esrare. v

lhe Home and Personal Care Undenaking in
details ofthe authorised, issued, suhscribetl r

object of ASI- is as follows:

"To carry on the business of
t mporle rs, exporte rs und.t ttr ot he rtll, ist
allied chemicals like fine chemiul.*_
itnrganic chemicals and alliecl product:;.
dru g inre rme.l ia! e s, c os m e t ic,t, i,** c t i(, ide.r.
chemical, indurtial prepardlons.
alchohols, $res and coktnr.s, agrochemicals.
required b! difercnt indu$ries such t sugur
ind$tries, proofing. mater iak, dir\infeclan,s.
soup. tallow. gums, vurni.shcs. .Vnth?, ic\.
o ur Flroleum pru<*tcls ond articles
preparotory/ormulationr and articles of the

ASL has been newly incorpomted by AIL for

set out below in the Scheme.

Objective of thc Schemc

2.1 This composite scheme of arrangement
232 and other applicable provisions of rhc C
regulations made thereunder, which provides

the demerger ofthe Homo and personal

of AIL (hereinafter also rcfened to as
(hereinafter also refered to as lhc
lisring ofNew Securities (as hereinafrer
the BSE and lhe NSE: and

the demerger of fie Manufacturing
Nascent (hercinafter also referred tr: as
(hereinaller also relerred as the

(a)

(b)

,K,Y
EY 1, s

klcnv ol Affanqenenl

public company incorporated on June lE.
anl Registrarion Number: l02g9t and
I6PLC 102891). having registered office

Dist. Valsad, Cujsrn 19619-S. The main

producer,s, pro<:e{sors, hqrcrs, sellers,
in surfoctant and speciality ch€nicals arul

and pure chemiL'olt, orguni., arul
fluv;rs, pure drug solvents, tltes and

hcuv y c hemical,s, ulturl ie.s, ac kls.
/or plastic, pigmenl. vorni.shes, paints.

and chemical prcpurutnns
textiles. metalbrgicul untl process

totton, detergents, we ing ou, agcnts.
catalystic agents, pero-chemiculs and

compound,s, makcrs and deuler: n
nature und of chemicals.,

proposed demerger and absorptior of
manner set oul under this Scheme. The

paid-up share capitrl of ASI_ have becn

") is presented unrler Sections ?10 lo
ies AcL 2013 and the rulcs and

tlndertaking (rr.r hert i nafler de 1inc,f
"Demerged Company A") into ASI

Company A') and rhe subsequent

of the Resultanr Company A on

(us hereinafrer deJine of
"Derue rged Comprny lr.') into All.

Company Il').

3
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2.2

2.3

,i

2.6

3.t

Sthe',? al amnwne/n

Upon the demerger o[ rhe Home and Care Undenaking of Dernerged Company
this Schcme becoming erTectivc on the

issue New Securil,es to the shareholders ofthe Demerged Company A in accordance the Sharc Entitlemenr Ra,io A (.rhereinafsr fufingdl.

of Demerged Company B into

Resultant Company lf will issue and allor
becoming effective on rlrc Effeclive Datc.
Eguitl Shares (.ts hereina/tel de/ineill tothe Remaining Shareholdeni (as hereinafter of the Dcmerged Compan_t B inacqrrdance with the Share E itiemcnt Rotio

A into Resulisnr Company A. pursuanr
Effective Dale. thc Resulrant ( ompan.\ A \

Upon dcmerger of the Manufacturing
Resurlanl Company g, pursu&nt to this S,

fie Residual Undcrtaking A (ar fureino/ter
Personal Care Undertaking shall be retai
Company A.

]'he Residual Undertaking
Manufacturing Undenaking
Company B.

The demerger oflhe Home and pexon{l Care
tbllowing reasons:

shsreholders, rhc managelnent has decided
care chemicals busiress by transfering the

after the denerger of$e Home and
mansged and operated by Demergcd

defnecil, after the dem$ger of. the
managed and opemted by Demerged

is being undertaken duc to the

in order to creaic oyerall valuc for tftc
to restructure the home and penonal

B (a.r I
shall be

Aflcr rhc effectivcness of the Schsrne. the New Securities of Resukant Companv A andNew Equity Shares ofResultant Companl, B be listed on the NSU and BSU.

Ratiolale aod porptse ofthe Sclrcme

AIL basically has 3 (three) trusiness verticsls (i.e, spscialty chemioals.
phsrmaceuticals and home and personal chemicals) wilh diverge.t businqss
profi lq $ovr,th potential, risk-rewards,
largely independenr on each othcr. Thr;

and capilal requiremenh and are
and personal care chemicals business.

which constihrres of the Home and Llare Undenaking. is currenlll. not
ROE lrerum on equity) accretive.

ard Personal Care Undeflaking

4

into Resultant Company A. The of AIL. puniuant 10 the demerger. will
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3.2

(qsa>

s{heme ol A/ro^gdtenl

be provided with an op on ro
Prefercncc Shares (us de.fine.l
set out under rhis Schcmc.

oither to the equity shares or Redeemst t€
of Resultant Companl, A in the manner

The demerger will also resuh in Company A and rhe Resultant CompanyA achieving operational efftciencies by of the relevant businesses.

'l'he demerger oF the l{ome and
Company A would allow the
&nd adopr relevant strategies for the tuming amund. and pronroting
growth and €xpsnsion 0l'the Homc and Carc Undeiaking: and

By demerger of the Home and Care tJndertaking into the Resultanr
Company A, the financial resourccs be conveniently raised in acconlance with

Care Undenaking from the Demerged
ol lhe Resultant Company A to focus

the requiremcnt ofthe business, leading
expansion and gmwlh ofthc business ol.

optimum utilization of resourccs t(|$ards
Rcsu,tant Compan,v A.

The demctgu ofthe Manufacturing
foSsons:

is being undertaken due to rhe following

Consolidation of the ehemical business under Resulanr Compan,r t!.

Post the demerger of the Manufacturing Demerged Company B will
be able to focus only on the trading

The demerger will eliminate the in administt"tive costs and multiple
androcord-keeping. thus resulting ;n cosr

1'he demerger rrill allo* rorc€ntrared and focus by the senior managemenl
towards lhe growtir oI thc trading business b1 eliminating duplicarivc
communication and burdensome effo*s across multiple enlities.

ln consideration of the above-montioned business and relalcd benefits. this schcme
be$cen Demerged Company AlResuhant Company
Company B is being proposed in accordance with rhc

Resultant Companv A and Denrcrged
Jet 0ut hercunder.

5
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4.

khek]a al Arcnqe t eit

Overvie* of thr Scheme

The Scheme is divided inro rhe lolkrwing pans:

o PART A provides the generar background. obiective and rhe rarionar of rhe Schcmc:

. PART B deals with definitions and sharc capitnl:

. PART C deais rvith the provisions relcvant ro the dcmergcr ol- thc llonre andPenonal Care Undertaking;

PART D deals with the demerger ofthe fvlanufacturing Undertakingl and

PA-RT E, deah with olher significanl cl{uses applicable to the pmposed demergers
lnd ssts forth ce ain additional a.rangempnts thai form a pan ofrhi.'Sch"me_

WJ*oV-E
6
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l. t.

PART [. DETINITION

t. Doftaldos,

ln lhis scheme, unless repugnant to rhe
expression shall have the meaning mcntioned

"Act" or stbe Aet" msans thc Companies
rnd regulations made thereunder and
amendments or re-cnaclment thereoffor the
applicable to amalgamation and arangemenl:

L3.

I _2.

"Appointed Dntrt' more particularly for p

"Applicable Lrw(s)"means any stalute. bye
nolification, guidelines. rule or common law.
nolices, orders or instructions law enactcd
Authority including any modilication or

Care Undertaking) meirns opening of the
d&tc as may be fixed or approved by the
appropriate authoritv and for pART D (

means opening of the btsiness hours on April
or approved by th€ Net;onal Company l.3w'l'

L4, "Approprhtc Auihority' means an)
or public body or authority of the relevanr
Securities and Exchange Boanl of India. thr:
Companies, and the NCLT:

"Demerled Compaoy A" for Part C or
Scheme means, Aarti Indusldes Limited. a

1984 undor the provisions of the Companies
Plot Nos. 801 . 801/21. GIDC Estare. phase l .

1.6. 'Demorged Company B" for pART D of
lndustries Limitgt an unlisted conrpany
Companics Act, 1956 on May 4, 1966 and

Centre Nriman Point Mumbai- 400021:

t.5.

Seren, ol A.td"e.n nl

SHARE CAPTTAL

or context thereof. rhe lollox ing

2013 (to the extenr appliclble), and rules
include any $aturory modificarrons.

being in force, which may relate to or are

rules. regulotions, listing agreemens,
, code, directives, ordinancc, schcmes-

issued or sanctioned by any Appropriate
thereoffo. the time being in force:

C {demerger of the Home and personal

houn on April 1,20t8 or such other
Company I.a* Tribunal or un; othcr
of thc Manufacturing Un<icriakingl

2018 or such other dare as mtv be fixed
or an)' other appropriare authorit).:

staturory, rcgulatory, depanmental
including but oot limired to the

the BSIi, lhe rclrvanl Registrar of

Company B" fbr PAR.I" D ol'rhc
company incorpomted on Septemher 28.

1956 having ils Regisrered Omce ar

Gujarat,396t95;

Scheme means. Nascent Chcmical
under the provisions of the

ils Registered Office ar 909 Raheja

beloq,:

7
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t.7 . "[ffective Date" meam rhe dale 0n ]yhich
be the lsst ofthe dates 0n which the
fulfilled with respect io a particular pan of
set out in Clause l7 of thc Scheme- the
Appointed Date. References in this
Scheme" or',upon the Schcmc being

1.8. 'GST- means Goods and Services Tax
and includes Central Goods and Services T
Tax, lntegrated Goods and Services lax,
Applicable Lawsl

IO "Nome erd Personal Care linderlaking.,
Denerged Company A rclating ro its
operatjng as a going concern and includes {
(a) All the assets and properries as on the

(hereinafler refened to as ,the 
said

Care Undenaking along with
(b) All th€ debts. liabiliries. duries and

pertaining to the llome and personal

(e) without prejudice ro the generaliry
Undertaking shall include rights over
covering plant and macfiinery.
assets and other propenies. real.
reversion, present and contingent
whatsoever nalure, assets including
o$er $an lhose forming part of
authorities. allotments, approvals.
contracts, sgreemen$, engagements,

benefits, advanlages. leasehold rights.
cons€rlt of the landlord as muy be
authorisatiuns, tradcmarks. trade

copyrights, designs, and other indusrrial
mture whatsoey$ including labels,

applications for the above, sssigflmcnts
and other guota rights, right to use and

communication facilities. connections.
electricity and electronic and all rrther
whatsoever, prnvisions. funds. and

deposits, advances, recoverables and

kh..n, ol Anohq€npnt

Scheme shall become rff{rctive which shall
specified in Clause 37 ol the Scheme are

Schemc. Upon fulfilmcnt of the conditions
shall be deemed to bc cffective from the

to the date of "coming inro e{lccl ot.this
shall mean the Effective Date;

on th€ supply of goods rnd,/or services
Sate/Union Ienitory Goods and Services

Compens&lion Cess, payable under

lmean the business and undenaking of
rnd personal care chemicals business.

limitation) the fcllowing:
Datc in the Dcnerged Company A

pcrtaining to the Home and personal

in Aani Drugs Limitcdi
including conringrnr liabilities

Undertaking;

above. the l.lomc and penonal Care
land, buildirgs, the movable properties

fumiture. fi xaures, vchicles. leasehold

{whether langible or inungible)

and incorporeal, in possession 0f
ol

in hand. bank balance. inveslments but
Undertaking A, claims. prru,,'rs.

leuers oF inteot. registrations. licenses.
rights, credits, tilles, interesrs.

:enancy rights, with or withour rhe

goodwill, olh€r intangibles. permirs.

labels, brands, p8tents, patent righrs,
iltcllectual pmpenies and rights of any

know-horw. domain naln(s. ur d )
grants in respect thereoc impon quotes
oftelephones, telex. facsimile and othcr

installalions and equipmcnt, uriliries.
of every lind, nature and description
of all agreements, allang0ments.

8

whcthcr from governmenr. semi-
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govemmenl local authorities or any ot
other counter paflics. etc.. all eamest
easemenls, advanlages, benefits.
lvhatsoever nature (including bul nor li
the lncomo-tax Act. t96l such as cret
minimum ahemaae t{x etc., unul;lised
and Servic€ Tax t aw, VATI Saies T,
dsposits or credils, benefits of any
credits, GST inpul credirs erc.) aod
ownership, powcr or possession or
enjoyed by lhe Home and personal Care
all permanent cmplolces engagcd irr or
Undenaking as on the effective Dare:
all records, files, papers, cngineeriag
computer softwares, rnanurls. data
materiels, list of present and lormer
information, customers pricing
fiorm or electronic firrm in connection
CarE Undertaking.

Explanation A: Whether any particular ssset
employee of rhe Home and personal Care
mulually by the Boed of Dirrctors or anv
and Resultant Company A:

Exolanadon B: For the purpose of rhis
$e Home and Personal Care Undenaking shall
and loons 8s agroed between Demerged
will corcr:
(a) The liabilities, which arise our of the

Personal Care Unelertating; and
(b) Specific loons ond bonowings raised.

operation of the llom€ and personal Care

Liabilities other than those rsfentd ro in
rclaable to the Retidual Undenaking A of
general or multipurpose bonowings of
Home and Personal Care Undenaking ol'
in whish the value ofthe assets transferred

(d)

(e)

of the assets of Dcmergcd Company A before giving cflbcr r(' lhrs Schcme

lcd to [qncfiB erf tax relief includrng under
lbr adlance tax. [axes deducted tt ,,,urec.

khc,r. ol A' ft).ipolent

p€rson including customers. contractors or
andlor deposhs. privileges, libenies,

pe rmissions, and approvals of

or credits, benefrls under the Coods
law, VAT/ sales lax scr o{1, unulilisdd

MODVAT/CENVATlService tax
situate, belonging to or in *le

of or vssted in or granted in I'avour of or

relation to the Home and persrinal (.are

process information, computer programs.
quotations, sales and advertising

and suppliers, customeni credit
and oth€r records. whelhcr in physical
or relating to lhe llome and psrsonal

employee should be ilcluded as asset or
or otherwise shall be decidcd

thercof ol Demcrgul Compan;- A

it is clarified that liabiliries penainrng ro
the lisbi,ities, bonowings. debrs

A and Resultant Company A. which

or operations of lhe Home and

and utilized st.rlely for the acliviiies or
tng"

(a) and (b) above and nor direcrly
Company A, being th€ amounrs of

Compan! A shall he allocaled to thc
Company A in the same propoftion

this sub-clause bears to the total valu€

9
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Dtmerged Company A and Resulant
identificslion of the liabiliries to be ua
pertaining to the Horne rnd pesonal Care

Any question that may arise as to whether a
to the Home and personal Care

Directox or any Commitee thereof of

I.10. "ladian Accourting Shndards., or.Ir{r_
by the Ministry of Corporate Alfairs under
Rules,20l5, as amended, modjfied or

l.ll. 'Lirting Rcgulations. means the

arises out of fie activities or operalions
Demerged Company A shall be dccided

Obligations and Disclosure Requirements)
notificuions. amendmenrs. modification or anr

t.12. "Mrn[frcturing U'ndertaking'. shall mean
Company B relating to chemical
going concern and includes (without limitation)

(c)

(a)

(b)

All the assets and propenies as on ahe

(hereinafter refened to os "the said
Undenaking;

All the debts, liabilities. duties and
pertaining to the Manufactrring

Without prejudice to the gen€r&lity of
include rights over land. buildings, the
machinery, equipment. furniture.
properties. rcal, corporeal and
contingent assets (whaher tangible or
including cash in hand. bank balance.
of Residual Undenaking B. claims.
consonls, le(eni of intenl
engagements, arrangcments" rights.

leasehold rights. sub-letting renancy ri
landlord as may be required, goodwill,

IO

10

S.},zin ol Aito'{,e/.,arl

A shall mutually agree upon the
to Resultanl Company A as liabilities

Company A ard Resultant Compan). A.

means thr accolnting standards fiolified
Companies (lndian Accounting Standanls)

from timo 1() time:

cificd liabiliry pcnains or does nol pertarn
of Demerged Compan) A or whether tt

Home and Personal Care Undertaking of
mulual agrcemenl belween the Board of

and Exchange Board of India (Listing
Regulations, 201 j and includes any

thcreof;

busincss and underiaking of Demerged
of Demerged Company B, operaling as a

following:

Date il the Demerged Company B
penaining io the Manufacturing

including conringent liatliliiies

ihe Manufacturing Under.rak ing shall
proporiies covering plant and

vehicles, leasehold ass€ts and olher
in possession or reversion, p.esrnt &nd

of whatsoevcr nAture. assets

but other than those fonning pad
authorities. lllotments, approvals.
licenses, contrects, agreementj,

tirles. interesrs. benelirs. advantagcs.
with or without thc consent of the

intangiblos, permits, authorixtions,

lndenaking.

,t



trademarks. rade names, labels.
and othff indusrial and intellectu&l
including labcls. designs, know_ho*.
above, assignments and grants in res
rights, right to use end avaii of
facilities, connections. installalions and
8nd all other serviccs ol'ever1 kind,
funds, End bcnefiLs of all agreemenrs.
and receivables, whethcr from
any othor person including cust;mcrs.
eamest monios and/or degrsits,
sxomptions permissions, and
limiM to benefits of tax relief
credit for advance !&\, taxes
unutiliscd d€posirs or credits, benefits
set off, (.iSl. unurilised deposir\
MOIIVATICF,N V A f/Scrvice ta.r
situatg belonging to or in ihr or,rnership,
in or granted in favour ofor enjoyed by tl

(d) all pcnnanenr empkryees engaged in or in
as or the Effective Date; and

(e) all records, files, papers. cngincering and
computer sollwares. manuals, data
materials, list of present and former
information, cuslomsrs pricing
form or €lcctronic form in connection
Undera&ing.

Exilanation A: Whether any parlicular asser
employee of the Manufacturing Undenaking
the Board of Directors or any committee
Company B;

Explanation B: For the purpose of this Schenre,
thc Manuf&cturing [)ndertaking shall comprise
as agreed benveen Demerg0d Company B and
(a) Thc liabilities. which arise our of the

Undertaking; and

patenls. patent rights. copyrighrs. designr.
:rties and rights of an-\ nElurc uhJrs(^.vcr

kh?!'ne ol A?ownent

names, 0r any applications lor thc
thereol impon quoras and other quora

telex. lbcsimrle and other communication

, libenies. easem€nts, advanhges, be,iefiLs.
of whalsoever nalurc {including but not

utilities, electricky 8nd clectronic
and description whaBoever. provisions,

deposits. advances. rscovernhles
semr-governmenl local authorities or

or other counler parties, etc.. sll

under the lncome-tax Act 196l such as
81 sourcs, minimum a,temale (ax etc..

the VAT/ Sales Tax law. VAT/ sales tax
credits, bcnefits of 6ny unutiltsed

CST input credits etc.) and wheresoever
or possession or conlrol ofor vcsl.cd

Manufacturing Undertaking:

to the Manufacturing I indcnaking

process information, computer pingrarns.
quotalions, sales and advenising
and suppliers. customers credi.t

and other records. whether in physical
wilh or relating to &e Manulhcturing

employee should be included as asset or
otherwise shall be decided mutualll tlv
of Demerged Company. B and Resulrant

it is clarificd that liabilities pcrtrining to
liatrilities. borrowings, debts and bans

Company B. which will cover:
or operations of Malufacturing

1I
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(b) Specilic loans and boaowings raised,
operation of&e Manufacturing Unde,

Liabilities nther than those referred to in
relauble to the Residual UnrJenaking tt of
general or multipurpose borrowings of De
Manufacturing Undenaking ot &"...g";
value of the a$se1s transfened under this r
ol Demerged Company B immcdiarelv bel
Company B and Resulunr Companv B shall

to the Manufacluring Undertaking of Deme
the acdvities or oper&tions of Manuf0cturing

liabilities to be lransfened to Resutaanr
Manufaeturing Undenak ing.

Any question that may arise as to whether a

be decided by mutual agreement belween
thereof of Demerged Company B and

"N{tionel Company Law Tribunal" or
Company Law 'liibunal having applicablej

'Nev Equity Shrres" means equity shares
sharcholden of Demerged Company B in

"New Seclriaiss" means cquiiy shares or

1. Il,

1. t4.

t. t,i.

Company A to be issued to the shareholders of
Clause I l.l ofthis Scheme:

I"16. "Record Date A" means such dare to be
Resultant Company A in consultatjon with the
A affer the s.nction of this Scheme bv
empowered to sanc0ion the Scheme, ro
A !o whom equity shares or RpS of Resultant
C ofthis Scheme;

t.17. "Record Date B" mcans such date after Record
of Dircclo$ of Resullant Cornpany B in
Demerged Company B aftcr ths sanction of lhis
Authority cmpowered to sanclion the Scheme. ao

S.hr,lc ol Arrangar.nt

and utilizcd solely for the activities or

(a) and {b) above and not directlv
Company B, being rhe amourn oi.

Company U shali be allocsted ltl rhe
B in rhc same proportion which rhc
bears to the toki value of thc assers

giving cffect to fftis Scheme. Demerged
agree upon the idenrification ofthe
B as liabilities penaining t0 the

fied liability pertains or doeq n.,, frn:r,n
Companl B or whcrher il anses oul ol.

of l)cmerged Company B shall
Board of Directors or any Comnritlee

Company B.

T" or "Tribunal. means the Nalr(rnal

Company B to be issued to the
with Clause 27. t of rhis Schemc:

Preference Shares of Resultant
Company A in accordance irith

fixed by the Board of Ilirecrors oi'
ol Dircctors of De rnerge<l Company

NCI.T or any Apprr;priate Authority
the mcmbers ofthe Demerged Companv

A will be allotted pursuant to pan

A to be mutuall) fixed b-v.' rhe t3oard

with the Bosrd of Directors of
by the NCLI' or afly Appnrpriate

the members ()f the Demergcd

il

12
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Compaay B b whom equity shares of
Part D of this Sch€me;

1.18. "Redeemabte prefrrence Shares,, or
Company A to be issued in aecordance wilh
Redeemable Profereflce Sharcs have been ser

L 19. ' Il3rnai1i1g Shareholdcrs,, rncans
(i.e. allequity strarcholders ofNascent o&er

"RBidual Utrdertskirg A. means &ll lhe
Company A, other than rhc llome and

"Residoal Undertaking 9., means all rhe
Compony B, other than the Manufacoring

"Resultsnt Comptoy A', for pan C of the

"Rcrrltul Compary B. for parl D of the

"Schcme" or the Scheme', or {this

t.20.

1.2t.

t.22.

I .)r

1,24,

Anang€m€nt in its present form or with any
as approved or imposed or directed by the
sanctioniog lhis Scheme:

1.25. *SEBI Clrcul*r. means circular No
an) 8m€ndm€n$ thereof issued bv the
in regards ol rhe scheme of amngemenl of the
India including but nor limited ro the circulars
May 2Al7 ,21 September 201 Z and 3 January

t.26. "Shsre Enlitlement Retio A', means the
Resultant Company A are to bc issued and
Company A pursuant to the Valualion Rcport

111 "S[rre Entillemcnt Rrtio B,' means thc
Resultant Company B arc ro be issued and
Demerged Company B pursuant to the V
27.1: at

Srhcnr ol Aaong.ole./t

Company B will be allotted punuant to

means prclbrcncc shares of Resultanl
lause I I of this Scheme. l"he rerms or.rhe

in Annsxure I ofthis Scheme:

holding 49.51% equiry shsres ofNascenr
Aarti Co?orate Sorvices l,imired);

and undertakings of Demerccd
Care Undertakingi

and undertakings of Demerged

meaos Arti Surfactants t.imitedt

rneans Aani Industries I_imited:

mcans this Composite SchEme of
) / emcndm€nt{s), ifany made,

T or ary other Appropriate Authority

17/12 dated March 10. iOi? or
and llxchange Board of India l.SEBf.)

listcd on tho slock exchanges in
by rhc SEBI on 23 March 20 t7. Zo

in which rhe New Securities of the
to the sharoholdcrs ofthe Dem€rged

in accordance with Clause I i. I :

in which New Equity Shares of the
ro the Rcmaining shareholders of thc

Repon and in accordance with Clause

ti
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1

z.t.

1.2E. "Yrlurtioa Reporl,, means yaluation r€port
Co. Chartercd Aocountants, in co[nection
Share Entitlement Rstio B: and

ln this Pan, unless the contrert otherwisc requires:

. headings and bold typefaces are only for
inlcrpreittion;

128ft June, 2018 issued by N. M. Raiji &
the Share Entitlement Ratio A and the

k etn? ol A af,ee,,ana

and shall be ignored for fte purpose of

r the words denoting the singular shalt include plural and vice versa:

r rcf€roncss to the word ,'include,,or 
"including,, be construed rvithout limitation:

r a reference to an articlc, clause. seclion. o, schedule is, unless indicared ro thecontrary, a teference to an srtiele, clause. paragraph or schedule of this Scheme:
r rcference to a document includes an

,ovat;on of, that document: and
or suppl€ment to, or replacen]enl or

r word(s) and expression(s) which are uscd in this
repugnant or contrar). to the contcxt or meaning

and not delincd in pan. shall. unless
iind as the conl€xt may rcquirt. h:ve

the same meaning ascribcd to them under the or thc Sccurities Contrscts (Regulations)
Act, 1956 or Depositories Aet, 1996 or othe. laws. rules, reguiations, bye-laws, as
the case may be or any slstutory modificalion or thereof from time to time_

Stare Capital

The authorized, issued and subscribcd
A/Resuhant Company B for thc tjnanctal

capital of thc Demerged Company
ending March 31.2018, bsirg ihc l,iiesr

audited firancial slatemcot of Demerged
follows:

AlResultant Companr B. is as

Therc has been no change in rhe issued and subxritxd shsre capital of

23,01,50J20 l.quitr- sh{rcs of }as. -sl- each I15.0?.5t,60$

8,13,00.000 Equity shares of Rs. 5l- tach

D€merged Compan) A./Resu,rant Company B Ir'larch 31. 2018.

t,t

14ffiW
A

/



2.? 'rlre

d4tt

change in the aulhorisr
B since March ll,20tE.

snd E[Iective Datc

:hercin in its present form
by the NC'I,T or any other
Etive from the Appointed I

hercin in its

ofthe Resultant A as of the

issued and subscribed capilal of

of the Demerged B for the
the latest audited stalemert of

issued and subscribcd capital of

with any modification(s) apflroved or
Authority shall be deemed to

l5

15
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4.1

PART C. Df,MERGER OT HOMI AND

Tranrfer alld ye3ting of thc Home rrd

(a) Wilh effecr lrom rhe Appointed
the whole of ..llome and personal
pursuanl to the provisions contained
provisions, if any, of the Act in
and relaled provisions contained in
the Appointed Dare including withour
duty. excisr dury-, CENVAT cndh

With effecl from th€ Appoinr,ed Dak. rh
Dernerged Company A shall, in accordance
1961, stald ransfcrred to and vest€d in or
Re$ultant Compan) A. as a going concern on,

any furthcr acl deed. matter or thing,
deemed to be transferred to and vesr
Result nt Company A all rights,
Pesonal Care tJndenaking. ln
Undenaking A and all rhe assos. I

shall continue to belong t0 and be
Company A;

(b) In rcspecl of all such asses
Undersking that Bre moyable in nature
capable of hansfer by physical or
and delivery, or by vesting and
cqxlpments, pursuant to this Scheme.
ransferred including cash on hand.
vested in the Resultaot Company A
prop€ny and an integrai parr ofrhe
this sub-.ciause shall b€ deemed k)
delivery or by endorsemenl and
this Scheme. as appropriate tn rhe

shall be deemed to have been

handed over by delivery to Resultanr
property therein pasSes kr Resulont
be mrde on a dale ao bo mulually
Directors or Committees thereof of
Company A;

'drt 
t d*.'n}.rncat

CARI UNI}f,RTAKINC

Care Undertaking

Home and Personal Carc lJndenaliog of
ith Secrion 2( lgAA) ofthe Income-tax Acr.
deemed to be ranslerred io and vested in
in the foli:wing manner:

and upon the Scheme bccoming cffective.
Undertaking" snd its properties, shsll

Seclions 230-232 and all other applicable
mce ]yith the provisiols contained herein

other kxation laws in force in India on
i, relation !o service lax. cusioms

Value Added Tax. CST erc. and \r ithout
trsnsferred lo and vcsted in and / or bc

in Resultant Company A so as to vsst in
snd inter€sts pcflainilrg to the Home and
for the avoidance of doubr. the Residual

ililies and obligations perlaining rhereto
in and be manage<l by the Demerged

to fts Home and personal Care
incorporeal properties or are olherwise

delivery and/or by endorsement
including plants. maehinerics and

which are capable of being physicalh
stand vested in and/or be deenred Io be

located and shall become the
Company A. Thc vu ing puBuent lo

occurred by physical or constructive
or by vesting and recordal, pursuant to

being vesred and tirle rL' rhc propcn)
accordingly or shall be physically

A to the end and interrr tharr rlls
A. Such delivery and transfer shall

upon between lhe rcspeciive Board of
Company A and Resulrant

l6
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respcctive bfi)ks to record lhe
inyestmen$ and all the rights. title
Care Undertating in any leasehold
lransferred to and vesrd in or be
the Resullant Companl A and./or be
Company A and transfcrred to and
Appoimed Dare:

(d) ln respecl of such of the sssets
Undertaking other thal those relbred
shall be fansferred to and vesled in
vssled in Resultant Company A on the

(e) With effect from the Ap6rinled Date
all debts (inciuding rupee and foreign
bonowings. bills palable). lrubr
contingent liabilities, duries and
secured or unsecured, whcthcr
disclosed in the balance sheets of the

ln respect of other assets penaininl
including actionabf" 

"f"i*r, ,ui
rccoverable in cash or kind or for
Govemme[t, semi.Oovemmenl
cus[omers. Demerged Company A
Lompan) A. issue notices in such
stating thal puauant to this Scheme.
oth€r assel, be paid or made good
Company A as rhe pexon enrirlei
Demerged Company /\ ao receiyc,
to ResulBnr Company A and thar

llorn and Personal Care Undertaking
and all other applicablc provisir:ns, if

(c)

or deed, be transferred to or be deemed
so ss lo b€come fronr thc Appointed
interest thercon, conlingent liabilities.
Company A and it shall nni be
or other pnrson who is a pany to any
such d6bk, liabilities including accrued

62.-nq

#J

5.h.n ol At.o.a.n*nl

the Home ond personal Care Undenaking

. deblors. outstanding loans. advances
re to be received and dcpositj with rhe
and other suthorities anrl bodies and

on being so requested b) Res[,tanr
as Rcsultant Companv A ma] specif,

relevant debt, loan. advancc. Jcpclt o,
to. or be held on accounr of, Resull{nt

to lhe end and intent that the right of
oa realiie tfte samc, staods t.ansferred

entries should be passed in their
changes. lt is herebl clarified thar

inle,ests if any. of the Home and personal

ies wilhout any further act oi dccd. t}e
to hsve been translbrrrd lo and vestd in

Ito be demerged from the Demerged
in thc Rcsultant Company A on rhc

to lhe Home and persona] Can
in sub-clauses 4.1(a) to (bj. rhe ssme

be deemed to bo transfered to and
Date;

upon the Scheme trccoming effcclive.
bans, tinre and clemand liabililies.

including accrued interest rhereoo.
of ever1, kind, nature and descriplion.

for or not in the books of account or
Demerged Company penaining ro rhe

the provisions of Sections 2j0 to 212
, ol'the Act. and without any funher act
be transfcned to Resultanr Company A,
the debts. liabilitier including accrued

duties and obligations 0f Resuhant
to oblain ths cons€nt of any third parly

or arrang€m€nt by vinue of which
interest thereon, contingent liabilities,

t?
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duties and obligations haye arisen
sub+lause:

(f) With efFect from the Appointed
any statrtory licenses. permissions
Company A required to c&n).on
Undenaking shall stand vested in or
to paymc[t of applicable lees or
deed shall be appropriately
therewith in favour of Resultanl
regulstory pemissions,
other licensos €tc. sh{ll yest in and
ifthey rvere originally obtained by
incentives, subsidics. rchrbilitation
privileges enjoyed, granted by any
other person, 0r availed of by
Personal Care Undertsking. are
available ro Rcsultant Company A on
to Demergcd Compan) A. as it rhc
sanetioned afid/br allowed to Resul|anr

The ransfer md vesting of rhc llome
shall be subjecr to the exisring
oncumbrances if any, subsisting over
any part thereof relatable to the
extent such securitics, charges.
liabilities lorming pan oFrhe Home

{h) ln so far as any securities. charges.

compris€d in the Home and

liabilities of the Residual Underaking
shall not tre afferted or abatod purslant
1o be effective:

Provided funher that rhe securities.

subsisting) over and in respec! of the
Company A shall continue wifi
Resultant Company A and this
securities, charges, hypothecatron r_rr

to extend, to any ofthe assets ofthc

(e)

Sdt nc ol Ar@nl,/r,et

ordcr !o givc eff€$ lo the provisions of this

and upnn the Scheme becoming effective,
approvals or eonsents held by Dcmcrged

of the llome and personal Care

by fie statutory authorities concemed
A and the benefit nf all satutory and

appaovals and consellts, rcgistration or
svailable to Resultant Compeny A as
Company A. In so far es thc various
special stalus and other benefits or

body, local authorily or b) an)
Company A rolating to the Home and

the same shall vest with and be

fbned (o Resultmt Company A subjecl
(if any) and without any t'urrher acr or

same tcrms ard corditions as applicable
had been allotted 8nd/or granbd Bnd/or

Penoral Care Undertaking as aforesaid
charges, mortgages gnd olhcr

in rsspocl of the propcrlies and assets or
and Personal Care tjndert king t() the
encumbrances ars created lo sccure th€

Personal Care Und€rtakirg;

and mortgagei oyer (he asseG

Care Undertaking are securities for
oflhe Demerged Company A. the same
thc Schemc and the xmc shallcontinue

hypothecation and mongagcr (it Bny

or aay part thereof of Resultant
t0 such assets or any pan thercof of

sh&ll rot operale to enlarge such

and shall not extend or be deemed

and Personal Care l.hdenaking vested

t3
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A in rclalion to the Home and
ResuhaDt Company A by vinue of
Undenaking with Resultant
crq*e any funher or additional
effective;

drawn or utilized shall lx deemed

in Resulant Companl, A, provided
enlargc the securin ofany loan. rlco

Resultsnt Company A and the said
ehher partly or lully by Demerged
Effecdve Dale and all rhe loans.

Provided further that all tfie krans.
Demerged Company A in relafon k)
its bankers and financial institulions

Demerged Compaay A in relation to
(within the overall limits sanctioned
shall on the Effective Dste be kcated
available to Resulrana Company A and
A in re lation t0 lhe Home snd
agreement shall be construed anti
Company A without any ftrther acr or
and

It is clsrified that if {my sssels, (
authorities relating to such assats) or
schemes, arrangemenls or otler i
and Personrl Care Undertaking which
Demergcd Company A is a parry* and
Company A or ro its successor in
Company A shall hold such assers
schemes, arrangemenls or other
benefit of Resultant a'ompary A lo
Undenaking is being transferred in
permissiblc vl to dg, till such time ars the

5. Legal Procecdings

5.t All legal proceedings of wfrasoever nature b1.

and,lor arising before the fffecrive Dare and

].)
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uys thrr rhis Scheme shall nor operare to
or tacrtit) crcared b1 Demerged Companl
rl Care Undenakjng which shall vest in
vssling of the Home and personal Care

A and there shall not be any ohli::.rrrnn ro
ry thertfore aller lhe Schcme has-bc"omc

Sdltrfia ol Atroryefiant

and other fbcilifi€s sanctioned ro

be dre loans and advancas ssnctioncd to
and advances may be drawn and utiliz_ed

A fiom the Appoinled l)are till rhe
and o*rer facilities so drawn bv

I lome and Personal Care t.,ndenating b),
r to. the Appoi ed Da&, which arc panty

:.Home and peronsl Care Undenaking
their bankers and financial institulions)

loans. advances and other llcilifies made
thc obligalions of De,nerged Conrparry

Carc Undertaking under an1 Ioan
bccome the obligalion of Resulranr
on the pan of Rcsultanl Compan! A;

clnims, righls, ritle. intcre:{ in. or
contrac(s, deeds, bonds, agreerEenG.
oFwhalsoever in relation to the trome

Company A owns or to which
cannol be tnnsferr€d to Resultant

for any reason whatsoeyer, Demeryed
contracl, deeds, bonds- agreemenrs,
ol whalsoever nature in trust for rhe

which the Home
of this scheme.

Personal C'arc

so far as it is

and

in
is arlected.

Dcmerged Companl A pcnding
to the Home and Personal ('arr:



5.1

6.1

U-ndertaling. shall nor be abared or bc
sllected by reason of the Schcme or by i
continued and enforced by or against
same manner and to the same extent as
Dy or Egatnst Dernorged Companl A.

After thc Effective Dare. if any procsedings
rcspect oFthe maners rcf.crred to in rhc Clau
cost of Resultanl Companl A and Resultant

Tm€rged Company A agarnsr aI liabiliti
Company A in respect rhereou

Resultant Company A undenakcs tr, havc
lnrtrated b) or against Demerged Cr..,mpanr ,,
transfered into ils namc and to havc the
aSainst Resultant Company A as the casc
Lompany A.

Conlrac&, frceds etc.

and subsisting or having effect on the
Personal Care Undertaking, shall contioue in

Notwithstanding sn,.thing to the conirary
agreement or any odrer instrumenl. but subject
contracls, deeds. bonds. agrcemenls and other

Company A had been a party thereto_

Result&t Comprny A, al 6ny time afler the
accordance with the provisions hereof. if so
into, or issue or execule deeds, writings,
documenB with, or in favour of any pany to
Demerged Company A is s party or any
order to give formal effect to ahe above

Rcsulmnt Comprny A and ma) be cnforced

! *p-y A as fulll and cflectualll as i[ insrea

deemed to be authorised to exccute any such wr
and to carq/ ou1 or perform all such formalities
,efened to ebove o0 the part of Demerged

nued :r b: in any *.ay prejudicialll
contained in this Scheme but shall be

ied Compan) A. as the case ma! be in lhe
or mtght have becn continued and enli)rced

: taken against l)emerged Company A in
). t atrove, it shall dclcnd the samc al the
,mpany A shall reimburse and indemni&
und obliguions incurrcd b1 Demcrgcd

lll..r.rT",,y" tegat or orher procccdings
reterred to in Clausc 5.I andior S.l above
continued. prose€uted ,nd enforced b! or

may be, to the exclusion of Demerged

rtained in th. conlrac! de€d. bond.
the other provisioos of this Scheme. all

k],anv ol4rrawwit

if any, of whatsoevcr naturc
Date fid relating to the Home and

force and effect against or in favour o!.
effcctively by or against the Resultanl
ol Demerged Companl. A, the Resultant

coming iuo effect of this Scheme in
under any law or othenvise. rnler

noyations, declarations. or other
any contlacl or arrangement to which
as may be nec€ssary to be executed in

Resultant Company A shall. be
on behalfof Demerged Companl. A

complirnces required lbr rhe purposes

:0
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1.2

7. f,mplnyces

7.t Upon the coming into eflect of this
engaged in or in relarion ro the Home and I
emlloymenl ei on the Effe.ctive Date shallA from Appointed Date or their rcspective
tne.Provisions ol'this Schemc. on rerrns a,

:hi:h rhey art engaged b., De.ery.A Co,
Dreax tn servic€ at a result of the translbr of

ll-r: 
* * rhe existing providenr fund. g

lnd, ,noU, retiremenl fund or benefiU
Demergcd, Company e for rtre employees
Personal C'are t/ndcnaling (eollcclivcll retol the investments maO. { if,e Funds which

I ]T 
n"T: ard personat Care Underraking

in temrs of the Schcme shall b.;il;';:
their benefit pursuant ro this Scheme in rhe mr
subject to the necessary appmvals and
Company A, either b€ continued as:r
beneln of the employccs engagrd rn rrr in
Undonaking or bc transferrcd te and tner(
Company A. In lhe event that Resultant
respect of any of the above, Resulunt
and pemissions, continue to contribule to
such time ahst Rcsultanl Company A creates i
the investmenls and contrihutrons pcrtaining I
Personal Core Undenaling shall be

lompany A. Subject ro the rstevanr laws.
the Eorrd of Direclors or any commiftee tl
Company A may decide to contjnus fo make
Demerged Company A. lr is clarificd that thc se
Pcrsonal Core Undenaking will bc treated &r
for the purpose ofthe said fund or li:nds.

Any_ qucstion that may arise as to whether any e
the Home and personsl Carc Undertaking shall
Committee thercof of D€m€rged Company A.

7.3

1|l,:T,:f.:, of Demersed companr A
nal C'are Undertaking and who are in such

:,the employees of Resultanr Companl
date. whichever is later and. .ubjecr tnconditions not lcss fEyorable lhan thosc on

)any A and without any interruption of or
Home and personal Care unA"'rJr,".

' fund and pension and/or superannustion
an1 

. 

other funds or bencfits created b1
in or in rclation to the Home anl

to as Ihe "l.unds,,). the I unds and ruch
lor cmplo) ees engaged in or in r"*latrun

transfcrrcd to Rcsultanl Comflnr A,
ant Company A and shall U. f,etA frr

provided hereinafter. The lrunrls shall.
rs and at t}e diseretion of Resultnnt

fuods of Resultanr Companl, A for rhe
ation to thc Home and personal Care
wilh olher similar funds of Rosult rr

A docs not havc its oun lLnJ; rn
A may. subject to necessery apprrrvals
t tlnds of Demerged Company A. unril

own fund. at whish time the iunds ana
the employees rclated to the Home artd

lo lhe funds crcaBd hy Resulranr

kh.rnc ol *.ang.':acnt

of the Brnployees of the Home antJ
been conlinuous and not interrupted

oyee belongs to or docs not bclong rrr
decided by thc Board of Drrecrors or

ard regularions applicabtc to ahe ljunds.
of Demerged Company A Bnd Resutrara
the ssid contributions to the Funds ol

:l
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Taxafiou Mraters

8.1 Resulhnr Company A will be 0rc
Horne and personal Care Undcrtaking. H
tax crpdits whetier ccntral. state or ,ocal.
Undenaking and the obligalions. if any.
part of the Home ard personal Care Ur
etc. shall be deemed to have been availed
deemod ro be thc obligations of Resultant
does_llot contemplate remoyal ofany asset

duties. cess payable/receivahle by Drmt
Prnonal Care Undenaking including all
shsll b€ feated as the asset/liabiliry or
Resultant Company A.

Demerged Company A and Result nr
respedive t&x retums including tax deducted
claim refunds" advanca tax credits, CST cre

which il is insralbd, no reversal ofanr rlx
made by Dcmerged Companl A.

With effect from the Appointcd Dare and

eic., on the bosis nf the accounts ol the
Demerged Company A as vested with
this Schemg and its right to make such
cortilic&tes, as applicable, and the righr to c
sdyance tax credits pursusnt to [he sanclion

8.4

e{Ieclive is expressly reserved.

With effect from the Appointed Date and
brought forward loss of Demeryed Company
Undertrting shall be canied for*ard to
provisions ofthe Income Tax Act, 1961.

9. Sgvilgofconctudedtranssctions

'Ihe lransfer ofassers, proportics aDd liabilities
by or against Rosultant Company A above shall
already concluded in Demerged Company A,
Undenaking on or after rhc Appoinred Date rill

22
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payment ol the taxes on an) as\els forming
aki,tts,,r thcir crcction and , or inslallarron.
Resultant Company A or as the case mal be
mpan) A. ( onsequently. and as the Sch,:me
Restllant Compa[y A from the premises in

needs to be made or is required to be

thc Schem€ becorning effective. sll raxes,
Company A relaing to the Home and

any refunds/crediUclaims relating thcrero
as lhe case may tre. of

A are cxpressly permi[ed [o rcyise their
sourue (TDS) cenificatey .etums and to

excisc and seryicc tir,r credils, s€t off-

l.natrra q A.lonoefiwtl

vis-a-vis the Home and personal Care

in the relaed ux relurns and related
refunds. adjustments, cre{rits, set-offs.

t}is Scheme and the Scheme becoming

the Scheme becoming effective. rhc
relating to the Home and personal Carc

Company A in accordance with the

and the continuance of proceedings
affect any kanssction or prrxcctlings

relalior to the Home and personal Carc
Effectivc Dat,e, to th€ end and intent

of Demerged Company A yis-ri-vis rhe
it.will be deemed that the benefir of any

ne and Personal Care Undenaking of
Company A upon coming into ell'ecr of

8.

8.3

I

,W#



that Rcsulant Compan) A acceprs and

:xecuhd 
b) Demerged Companl A. in

trust for Rcsultant Companl A. Demerged
said assets with uunost prudcncc until thc [l
With effcu from rhe AppoinM Darc, all r

Ilmcrycd Company A in rcspccr ot thc
expenditure or losscs arising ro or incurrett
Home and Personal Care UnderOking, shall
deemed to be accrucd as the profits or
be) of Resultant Compan) A.

10.3 Demerged Compan-y A in resrlecl of the
on the business and aclivities with reasonable
without the prior written consent of Resulirn
emumber or otherwise doal wi'h or dispose
or rny part thcrpof except in respecr of acti
shall it underlake any ncw businesscs within
substantial expansion ofthe Home and

10.4 Demerged Company A shall bc entitled lo
way of preferential allotmenl rights ur
Applicable L^rws.

r0.5 Demerged Com;uny A, except for the ordinal,

Undertaking in respect thcrpto as done and

10. Co[duct ofbusiness until the ErFective

,0.1 Dcmerged Company A in rcspect of the
carDi on and be dasmed to have bcen
stand possesscd of and hold al.l of its

past practices. shall no1 vary lhe terms and
conclude settlements with unions or emplsyees,
or consislsnt with past practices or pursuant
prior wriflen conscnt ofthe goard of Directors

r0.?

It. Considcrafion

ll-l Upon rhis Scheme becomlng effeaive,
shares or Redeemable preference Sharcs (i.e. Securitier) ro the shareholders of

23

Sche'i'e al Anagernanl

jop6 all acts. deeds and things done and
retatron Io the Home and personal Care

on their behall

: rnd Penonal Care Undenaking. ihall
on the busincss snd rclivities and shall
end assels lor ard on account of and in

A hereby undenakes to hold the
Datc.

profits or incomes accruing dr uristng to
rme and Personai Care L'ndgnaking or
Demergcd Companl A in respccr ot rhe
all purprses and intcnts he lr(atcd and be
or expenditure or losses (as the case mar

and Pcrsonal Care Undenaking shall carrv
diligence. busrncsr prrden"" und .hrll n.,r
Company A, alienalc. charge. mongage.

the Home and personsl Carc t.lndertaking
in the ordinary course of busiless nor

Home and Perconal Care Undertaking or
Care [/nderraking.

lurther shares and sccurities. either br
issuc or otherwise in compliance wirh

ofbusiness and consistent with the
of service of the employees or

in thc ordinary course olbusiness
any pre-€xisting obligati0n. without the
Rcsxltanr Cornp&ny A.

Company A shall issue either equitv

ffi\W



:f.f* lynanr A, credired as tirt,y
such shareholden of Oum.rg",r

!u*r*J and whose ;;;;;'#
A,on the Record Dare A or ro Jrrln or.*";r
other legal ,"pr"r"n,utir., o, or-h.,
respective Board of Dircctors in tfie

For.ewV lO (Tcnl eguit! .rhore.s held ine:ury shores shall hwe the oplictn ro;iu.Enti em€fi Ratto A,r.

| (&G)egui!y share hning foce

I (O*) Re &enable preference
Resuttarr! Conparry A.

n.2 The shareholders of the Demerged
discretion (i.e. eithcr ro subscri"be to ttre
Shares of Rosultanr Company At;;hb ,;;**1lab!, nodfied to them.in case any
o(ercise *ls olrtion. then such sht(rholders
(bmpany A.

(,

(ii)

t 1.3 Upo, this Scheme coming into effcct and
Undenaking in the Resultsnt Cornpan) A,
Lesullanr Compsny A, rhe lisl ofequity sl
the Record Date A, who arc eDtialed to
Resulant Company A in rerms ofthis Scheme.

Upon this Scheme coming into effe* the
of the Record Dsle A shall be enrirled ro
Company A as detailed in this Clause I I ofpan

Upon this schgme becoming eflbcrivc, the
ludher act or deed, issuc und allol lo the !

whose name is rccorder.l in the reqjst€r ol
Record Dae A. the Ne* Secuririei ofthe I

l t.4

lt <

Q

)

{tg,

\rr,\

Sd,r.rrl ol arra,{r:hant

d-up.. ro ihe extent indicated below and to

:,-:-i. ,::: hotdins shares in Demergcd
ol'Mcmbers of m*"rg.a Cn*oi^
'c heirs. execulors, adminirtrulcrs ,l.

:-.1 -r:! 
as may be ,ecosn;J uy *,e

sca oul bc,low.

pd.( ompuny A. th€ h)hter tl \ua.h
etther of th( Iollou.ng rtfu .Sltore

of Rt. l0 <:ach of the Resultunt (..ompant

huring j?t<:e value tt/ R_r. tA cach ol th(

A shall exercise the option ar dleir solely shares or rhe Redeemable prefercncc

which shall be adcquse and
ol Demerged Company A fail to

be issucd equity shares oi the Rtisultant

vesting of the Home and penonal C.are
ged Company A shall provide ro the
's ofthe Dcmerged Compan\ A as on
li.rlll paid-up N$ Securilics in the

lers of the Demerged (.ompan1. A as
thc Ne}t Securiries uf the Resulfanr

of this Schemc.

Company A shall, without anv
; ol rhe Demerged Comp{n_v A

(), the Dcmerged t onrpanl A on rhc
Company A.

2.1

24
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r 1.6 The Demergol Company A and lhe
Co,. as the valuer to provide the V
mentioned in Clause I l. I ofrhe Schcme is

lt.7 The Demerged Company A h6d
merchant banker to provide a faimess
undcr tho Scheme. ln conneclion widr such
has issued a faimess opinion dated June 2g.

I t.8 Upon New Securities being issued and
shan'holdcrs of Demcrged (irmpanl A in
of Resuhrnl Company A hcld b1 rhc Dcn
rcduced, carEelled and extingui$hed
shareholders of the Resultant Company A
allobnent ofthe New Securities. The reduc
ll shall be cffecrcd as an inlegral prrr of
provisions of Section 66 of the Ad aod the
shall deemed to be also an order under
and no separste pmcedure shall be followed

Share irsue mechanics and other

The equity sharcs to be issued and allotted
Scheme shall be subject to the provisions
Anicles of Association of thc Resulrant
respects with the existing equiry sharcs olthe

All shareholders oI the Demerged Company
Company A in dem&erialised fomr. as on
Securities in the Resultant Company A in
Demcrged Company A holding equity shares
form, as on thc Record Date A, shall be
A in physical form.

12.3 All certificates for the New Securilies held in
Company A to the shareholdcrs of
their rsspective rcgistered addresses as

Company A (or in the case ofjoinr holders
name stands first in such register of members

t2.1

12.2

Reslliant Company A shall not be responsiblc lDy loss in transmission.

25

Sriaa. ol Al.al,genant

rt Company A has engagod N. M. Rarji &
Report. Tbe Share Entitlement Ratio A as

wilh the help of the Valuation Rclxln.

M6*er Capital Ssrvices Limiled d$ rhe
on the Share Endtlement Ratio A adopted

Master Capiral Services Limited

by Resuhanr Compan; A ro the
wirh $is Clause I I, &e equig shares

Company A shall bc deemed to haye tecn
any ftnher act or deed on behalf of the
bc of no effect on and from such issue and
ofthe share capilal specified in this Clau:e

Scheme isell ifl accordance with the
of the NCI,T sanctioning the Scheme

66 ofthe Acr for confirming the reduclion
ahe Act.

the Rcsultant Company A pursuant to this
(he Memorandum of Association and the

A and shall rank pari pu.;_su in all
Company A.

holding equiry shares in thc Demerged
Record Date A, shall bc issucd New

form. All shareholdrrs ol thc
in thc Demerged Company A in physical
New Securities in the Rssultana Compant

form shall be sent by the Resultant
Company A es on the Record Date A at

in the register of members olDcmoigcd
the address of such joint holder whose

in resper.t of such joint holding) and the

t2
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For thc purpose of the allorment of rhe
case any member,s holding in the Demr
becomes entitled to I fraalion of a New
Resullant Company A shall not issue
consolidrt€ such fractions and issue
nominated respectively by lhe ResulLant
shares and distribute thc net xle proceeds
thc members respectivel,r entitled lo the s,
entitlemenb in the Resulant Company A.

t2.5 On the approval of thc ftheme by the
deemed that the members hsvc accorded
other applicable provision of the Act. as
shall, ifand to the exteni requircd, apply for
regulaory authoriries, inclutling the SliBl
sllotmenl by the Resultart Company A of r

the members of Demerged Company A

t2.6 All New Securities of the Resukanr
otherwise shall, subject !o rhe execution
Applicsblc Laws and paymcnr of the
and on such other recognised stock
any. as may be decided by the Board of

t2.7 In the event of rhsre being any pending
outsta[ding, of any shareholder olthe
any Committee thereo{ of the Demerged
cas€s, aven subsequent to tfie Record Date
transfer in the Demerged Company A. as i
operaiive as on the Record Date A. in
Demerged Company A or Resultenl
shares.

t2.8 Unless otherwise dstermined by the Boanl of
Demergcd Company A and thc Board of Di
Resultant Company A, allotmclr oi Ncw
shall be completed wirhin 60 (Sixty) days liom

kh.nz 4 tu.ahr.rrcht

Scclritics in thr Resul0nl Companv A. in
Company A is such lhat the member

Securiry' of lhe Resultanl Company A, the
Ne* Sxurity to such memberc but shall

New Securities to separste lrustees
A in that behalf. who shall scll such

after deduciion of the expenses incuned) to
ir, proponion to the respective fractional

ofthe Result*nt Company A ir shall be
consent uhder Section 62(l){a) or any

be applicable. The Resultant Cornpanl A
J obhin an) approvals fiom thc conecrned
the NSE and rh€ BS[,. for thc irsue and

New Securitie,s of Resultanr Compan) A to
to the Scheme.

A issued in terms of lhis Scheme or
the listing agreement, compliance wirh

ftes, be listed on thc NSti and rhe IISI:
s) in ln<Jia, and,/or admiled to trarling if

oFlhe Resuhanl Company A.

valid share transfers, whether lodgcd or
Company A, the Board of Directors. or

A shall be empowered in &ppropriate
as the case may be, to effecl,.ri"te :urh a
such changes in registercd holder were
to.emove any diflculties arising ao the
A, as the ease may b€, in respert of such

or any Commi[ee thererrf. o, the

or any Comminee thereoi'. oi rhe
in terms of this p{n of lhe Scheme

filfective Date.

:6
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12.9 Subjecr to any dispcnsation granred hr rl
Securities alloned pursuant ro Clause Il
depositories systcm undl permission for
NSE.

t3. Accounting arer(menl in the brruks of

C)n the Scheme becoming effective and
Demerged Company A shall account lbr
with the accounting slBdards prcscribed

r3.r 'Ite Demerged Company A shall
diminutionldepreciaaion. if any) and
Undertaking". transfcrre{, to the Resullanl
of SEfiion 2(l9AA) ofthc lncom, Tax Acr.

r3.2 The exces of book value oflhe assets
over fie book value of the liabilities of rhe
Resultant Company A. shall be debited
of the Demerged Compan). A.

The approval granred by the shareholders of
shall be deemed to be approval required

ll.4 For the sake of compliance with Indian
Dcmerged Compafiy A shall debir $e
Undenaking !o the reserves as staled in
liability. The diflerence between the book
lisbility recognized shall be recognizeil in the
period in accordance with Anrcxurc A to

14. Accounting trertment in rhe books of

On the Scheme becoming ellective and
Resultant Company A $hBll nccounr lbr
wilh the accounting standards prescribed
manner:

kh.,a ol At,ongefi€^t

SEBI. rhe BSE andtor rhe NSll, the New
ol the Scheme shall remain fnrzen in the

trading is granred by rhe BSE and the

Company A

e,Fcct from the Appointcd Datc. the
in its k)oks ofacaounts in accordance

Section 133 ofthe Act in the following

the book value of rssets (net of
relating to the '.Home and personai Carc

A in accordance with the provisions

(net of diminution/depreeiation. if arl )
and Personal Care tjndenaking.to the

to all free reserves and surpluses

the Demerged Company A lo ihis Scheme
tte provisions ofthe Act.

Standards (lnd-AS) I0, rhe
value of the Homc and personal Care

13.2 above and create a conesponding
of the nct assels so debitcd and the

ofprofit and loss accotnt for the
t0.

Compsny A

et"llct lrom rhe Appoinred Date. lhe
in its books ofaceounts in accordance

Section 133 of the Act in the following

27
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14.I l}e Resuhant Company A shall record th,
tne ass€ts and iiabilities hereinafter being
pursuant to this ftheme. at the respecltve
of the of the Demerged Company A, relat
at the. clos€ of business oi tte auy l,
accordance with the provisions ofSection

The Result&t Company A shall credit to
Accounr (if applicable) in lls books of acc

t4.2

t4.3

Securities and premium on fi€ RpS i
Company A pursoent to lhis Schcme.

reserves snd surpluses, in tie samc
Comprny A.

(a) 'fhc Residual Undcrtaking A of
liabilities and obligations penaining
managed by Demerged Compan) A.

Thc excess of $e Net Assefs over the fbce
lhe RIrS allott€d in accordance widr lhe

14.4 ln case lhe Resuhant Company A is
differcnr fiom that of the Demerged Cr
the differcnce in the accounting- p.rlicies be
Resultant ('ompsn) A. will bc quantified and
the sccurities prsmium account), to ensurc
('ompany A reflect thc financial position on

It is clarified that the Rcsidual Undertaking A
wi& Dernerged Company A in rhe fofiowin; m

14.5 Nofwithstading t]re above, the Board ol
suthorised to account lor any of these
deemed fit, in accordancc with the
the Acl rcad with the rulos made
Accounting Sbnderds (lnd-As) 103 .

Accounting Principles,

15. Residual Undcrtakjng A of Demergctl

r5.t

Jrhe,,tr qko4gna t

assels and liabilities (the dilleren* between
ned to as the ,Ner 

Assgts,,) vesied in il
values thereot as appcaring in the books

i to 'tHome and persoml Care-Underraking,"
:diately preceding the Appoinrcu Lrare in
94A)ofthc lncome Tal Acr. l96l

share capital and lhe Securities prcmium
t, the aggregate of face valuq of the :]-ew
by it ro the members of the Demerged

of the New Securiaies and premium on
erne shall hc credited to the respeclive
as debircd in rhc bools of thc l)emergcd

to follow accounling policies that arc
A for any nogulatory reasons. the efl.ecl of

lhe D€meryed Company A and thc
in the opening reserve (other than

the financial statements of thc Rcsultant
basis of consistent accounting Dolic\.

:tors of the Resultanr Compan\. A is
,n an) manner whatsoever. as may be

srandards specified under Sscrion l]}J of
including but not limited ro lndian

Combination' ard Cenerally Acccpted

Demerged Company A shall continue

Company A and all rh(} a.sscls.
shall continuc lo belong r() and hc

lti
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All legal and orher proceedines b\
stature. whether pcnaing on ihe *
future, whethcr o, no, in'r"rr".i
and relating to rhe Rcsidual Un.t,
those rclsting ro an) propefty. I
Demerged Companl A in ,"rp.ct
Company A) shatt L continui'

15.2 With effect from the Appoinred Dale ard

(b)

(b)

(a) Demerged Company A slrall be
carrying on all busincss and
Demerged Company a for unO on it"

AII profit accruing to Denrerged
by ir relaring to rhe Residual Ur
all purposes, be treated as the pmfit
Lompany A.

16. Altcratioo to the Memorandum snd

l6.l Increase ofthe Audtorised Share Capirai

Upon the Scheme bccoming effeclive, the
A as specified io Clause 2.2 of part B of the S
with the number of &e Nsw Securities (i.c.
PreGrcncc Shares. as the case may be) to
Company A in accordance wjih &e Sha.c E
the Scheme shall be deemed ro be thc
authorised sharc capital of Resulant Cnmpauv
prwhions of the Act. Accordingly. upon sanc
this Scherne becoming effecl.ive, the
shall automatically srand increascd without an,.'
of Rcsultant Compan) A alicr pa) mcnt .l.rtarn
Registmr 0f Companies.

ts.2 Accordingly, Clause V of the Mcmorandum
relating 10 ruthorized share capital shall.

.]t_Tfi1r1.O.merged Companr A under anr
)porntcd Date or which rnal bc initiared in

Iy mafler arising beforc the EffcrtiYc Date

Ir11 * Ty:.ued company A (incturJing
,:, *l"i tiabitig, obtigarion or dury. of
5-1.,.1r*, Undertaking A ol. Demerged

enforced by or against D"ir..g.d Corprr.u

kltn'a ol At,ohgerna',t

the Eff!"rtive Date:

behalt and

A thereon or losses arising or incuned
A of Demerged Company A shaii, lbr

iosses, x lie c&so may be, of Demerged

of Ar$ocislior of Resulrrrli C.ompany A

ned to haye been carrying on and to be

:Yi:C.1. rhe Residual Undertaking A of

either the equily shares or Redeemablc

Company A

share capiEl of ResultEnt Compaoy
shall aulonratically stsnd increased

issued ro the shareholders of l)emerged
emunt Rario.\. Ihc rcsrrlution approving

of increaso and re+lassification in rhe
A under Secrion 6l and other applicable

ol this Scheme ard from thc darc of'
sharc capital of Resultant Company A

act. instrurrent or decd on th€ pan
dut-v* and payment of fees pavable kr the

Association of Resultant Company A
any further act, instrumem or deed, be

29
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rhe Acdn

16.3 Undcr tfre acccpted pri
aforessid alterotion vi
operative upon the Sch
of Result m Company
accorded the relevsnt (
the Acl and Section 2l
shall not be a requircme

l7 . Complhnce with Appl

l7.l Psn C of rhis Sch
provisionVreq uirements
purpose of demerger <r

Company A.

11,2 Prn C of this Scheme
ndemerger,, 

as specifia
rclovant sections of the I
the Scheme are found
provisions al a laier date.

executive interprelation r

the lncome Tax AcL lgr
extcnt detemined n€cess
however not affect othcr
may become necrssary st
A ard fie Resultant Com
inlerests of the companies

17.3 Upon the &heme becon
Company A are exprossly
NCLI sa.rrctioninq the er

,ided thal tho
hall becomc

shareholders

resolved and

4 and 6t 0f
cl, and there

,a3":yd .Elrered, 
modified and amended rthe ,ollowing manner:

t-

' i;;; ;;;; ; ;; ; , I"*""ffi
I 8 t,3O.OOO reae.maUL preEr"r".Gr.s ui
l -...-_---.-

Undcr the acccpled principle of Single Wincr
aloresaid alteration viz. changc in the Ca1
Dperativc upon the Scheme becoming effectl
)f Resullar Compsny A. uhilc approvrng thr
tccorded the relevant consenls as rcquired rr
he__Acl and Section 230 to 2i2 oi the Acr, o
hall nol be a requircment to pass seperate resr

lomplhttce wilh Appllcable t aws

an C of this Scheme is presentcd
rovisionVrequiremen$ of Sections 2J0 to :
urpose of demerger oI tie Home and per
ompany A.

fi C of this Sclreme has becn drawn up tr
emerger" as specified under thc l&\ lswr
lcrant secrions of rhe Inuomc I a\ Acl. l96l
s Scheme are found to be or interpreted
ovisions !t a laier dale, whether as a rcsult ol
Bcutive interprelation or for any other reasol
I lncome Tax Act, 196l shall prevail. The
Icnt detemined n€oessary to comply with th
wever not affect othcr parls of the Scheme.
y become necrssary shall vesl with the Boan
Ind lhe Resultant Company A, which power
,rests ofthe companies oonccmcd and rheir s

rn the &heme becoming effecrive, the De
npany A are exprossly permitted !o revise th
LT sarrctioning the Scheme shall bs dcemed

ffi

tabcne al Affi

to Segion 13, 14 and 6l of the

Amourt (in Rs,)

8. tJ.00,000 I

ls. l0 cach 8, i 1,00.000

Tolal r 6.26,00.000

ru' Cleararce. it is hereby provided rhat rh
ital Clausc. rclerred abovc. shall becom
e by vinue of the facl thal the shareholder
scheme as a whole, have also resolved anr
speclively under Section 13, ,4 and 6t o
any other provisions oi the Act, and then

lutions as reguired under the Act.

md drawn up to comply with the
32 of the Companies Act, 20t3. tilr rhe
onal Care Urdensking to the Re!,ultant

comply with thc conditions rclating to
including Section 2(lgAA) and orher

lfany tcrms or provisions of pAR.t.C ot
o be ;nconsislenl with an1.. of the sard
any amendment ofla* or anyjudicial or
whatsoever, the aforesaid provisions ol.

icheme shall then stand modified to rhe
, said provisions. Such modifieation will
}e power lo make such amendmcns as
of Directors ofthe Demerged Companl.
*all bc cxercised reasonably in the best
akeholders-

nerged Company A and rhe Resultarl
,ir financial $tstemont!. The order of $e
to be an order of rhe NCLT permining

30/



18.

l8.r

lhe DemeBed Company A and rhe
satemenB tnd books ofaccounts and no
the Demerged Company A ard the Resul

Con8equentiat matters rcllttiag to aar

behalf of, tlome and personal Cars

corrcspond ing dcferred [8x assels.
credit, if any, of the Home and personal

Upon the Schemc coming inl,o cffect, n(
in the provisions of this Schcme, all

respe,crively shall. for all purposes. bt
losses and corrcsponding defbned u:r
Rcsultut Compsny A.

Upon fhe Scheme becoming effective, the
refunds or credits. including input lax cr

18.2

t8.l

arising due to any jnler se fansaction, even
refuods or credits have lapsed.

Upon the lhheme ba;oming effectirc, any
Company A to, or for tlre benefir of, rhc llon
Income Tax Act, 196l lvith rospert !o the
Resullanr Company A to se.k refund I
Applicable l,aws. Further, -l'DS 

drposiled,
by the Demerged Company A perraining !o
transactions other then inte, se transactions
amounts were deposhed, TDS certificales
Rcsultant Company A. Any TDS deducted
Care Urdertaking on inter-se transactiors will
Resultant Company A.

18.4 lte Resultant Company A is also
including restoration of input CENVA.I eredil
any U{nssction berween ar amongst the l.lome
Resultant Company A.

18.5 Thc obligarir:n for deduction ol tax or source
by the Demcrged Company A penaining to
under the Income Tax Acl 1961, CSI'laws,
vslu€ added tax or o&er Applicable Laws
or leyies shall be deemad to have been m&de
Resultrnt Compmy A.

khane ol k.oigenenr

Company A to revise their fiaancial
hcr act shall be reguired to bc undertaken hv
Compony A.

an).thing ao thc contrary contained
tax loss, unabsorbed lossvs and

ax depreciarion, minimum al&marc tax
Undcrtaking as on the Appointed Date.
as accumulated Ax los$e{i, unabsorbed

unabsorb€d tax deprecialion and of-rhe

lant Company A shall be entitled to claim
wilh r€spect to taxes paid by. lor, r.rr on

under Applicable l,aws. whether or nor
presuibed time limits for claiming such

DS, ee(i{icaes issucd by the Demergcd
and Perconal Care tJndenaking under the
se transactions would be availablc t0 lhe
thr: tax aulhorilies in compliance with

ccrlificates issued or TDS returns fiLd
Home and Personal Care Undenaking on

continue [o hold good as if such 
.l.DS

issued and TDS rcturns were filed bv the
, or on behalf of the Home and personal

trealed as advance tax deposited by the

permitted to claim refunds, oredi*.
deduction in respect of nulli$ing of
Personal Care Undertaking and the

any paymenl made by o. ro te made
I'lome and Personal Care Undcnaking

tax laws, central sates tal. state
regul&lions dealing \yith taxes, duties
duly complied with on b€half of (hc

I

316ffiW
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,8.6 Urr. S: Scheme becoming effective, d
permrned to revise iS income-tax retums,

.3.9rrt excise & CITNVAT retums.'l'DS c€nificates. inciuding I DS cen
amongst the l{ome and peronal Care
lo chim rcfunds, .dvance tax &nd
sccumulated losscs etc., pursuant to the

18.7 ln accordrnce with the applicable provrsiunr
the Effective I)ats. the unuliliscd credils
goodVinpul services lying in the accoun*

l1lry",*l p€rsonar Carc Underraking
credit of the Resultant Company A, as if
account of the Resultanr Compnnl A. l-he
entitled !o set off all such unutiliscd cred
prcjudice ro thc generality of the
(including without limitation income rax. lax
tax, excise !rx, custom dury and value
Care Undenaking of fie Demerged
Laws, shall be available ro and v; in &e

Dechmtiotr of Dividends

'l'he Demerged Company A and the Resultanl
and pay dividends. wh€rher inrerim or final. rr
ofthe accounting perio<I prinr to the Ellecdve

(a) The holders of rhe sfiares of rhc
Company A shall, ssve as
continue to enjoy their existing
Association including the right to r

O) lt is clarified th&t the aforesaid
are enabling provisions only and shall
member of rhe llemerged Companv
demand or claim any dividends
Companies Act. 201J, .shall be entirelv
of Directors of rhe Demergerl
respectively and subject to the
Company A and lhe Resultanr Company

19.

t9,l

Resulranr Company A is also cxpressly
thholding t,x rctums, GST retums. sales

lax retums, other tax rcturns. to obta,n
rctatlng to transactions betussn .,,

.rng dnd th€ Rcsullant (.ompfln) A and
{.E,t crcdits. bcnefit ol carry. forward ol.

Yltm? of Altonqcma,l

ofthis Scheme.

Company A.

Company A shsll be entitled to doclare
lheir respecliye sharehotders in rcspr.ct

Company A and *le Resultanl

in this Scheme,
pmvided otherwise

under their respeclive Aniclcs of
dividends.

in respect of declaration of <Iividends
be deemed to confer any right on anv

andlor the Resultanl Company A to
subject to the provisions of the

the discretjon ofthe respective Boards
A and the Resultant Compan_,- A

of the shareholders of the Demerged
rcspcct ive ly .

:fCST laws and rules, as are prcvalent on
r.:larrnB to (iSl prid on inputsrcaprral
the.l)emerged Companv A p€riaining lo
all be permined to bc rransferred ro the
such unutilised credik rere l;rng tr_r the
;sutranr ('ompany A shall accordingll be
agarnsl the GS1 payable b\ il. Wilhoul
all benefiB, incenlives. losscs. oredils
r book profirs. wealrh rar. GST. lervrcc
tax). to which $e Home ard pe.sonBl
A is cntilled to in t€rms of Applicable

l2
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20. t

PART D - DEMtrRGIR Otr. TIIT

Tntr$fer lnd vesting of tis

With effea from thc Appointed Dare,
Company B shall. in acoordance \vitlr
sland trsnsfened lo and vested in or
Company B" as a going concem end in the

(a) With cff€cl from rhc Appointed
the whole of .'Manufacturing 

Unrle
the provisions cortained in Sections
if any, of the Act in accordalce
provisions contained in various
Appointed Dare including without
dug, excrse dut1. ('[NVAT credrr
any lurther aot, deed, mafter or thing,
dremed to be ransfered to and ves!
Resulhnt Company B, all
Manufacturing Undenaking. In
Undertaking Band all the assets.
continue to belong to and be
Company B;

(ft) In respect of all such ass€ts
movable in natur€ or ilcorporeal
physical or constructivc delivery
vesting and recordal including plants,
this Scheme. which are capable of
hand, shall $and yestod in andlor
Company ll wherever locaied and
of the Resultanr Ctompany B. 'the

deemed to have occuned by phl.sical
and delivery or by yesting and

the pmperty being vcsted and title ro
transferred Bccordingl) or shall be

Resultant Company B to the enri anri
Resultanl Company B. Such delivery
mutually agrecd upon between the
thereof of Demerged Company B and

-.1l

33

tan n* ol A!.ong$tcnt

'ACTURING UN}ORTAKII{C

Undertakirg

Manufacturing Undertaking of Demerged
rn 2(l9AA) of the lncome-iax Act, 196t.
to be transferred to and vested in Resultant

fid upor the Scieme becoming effeclive.
and its properties, shall pursuanr ro

232 and all other applicable provisions.
the provisions conlrined herein antl related

laxafion laws in force in lndia on the
itation in relation to service t&r(, customs
Value Added thx, CS't erc. and withour

ransferred to and veslcd in ald / or be
in Resultant Company B so as to vcsr in
titl€s and intercsts p€naining to ahe

for the Bvoidance ofdoubt, the Residual
and oblig&lions petuining therrrro shall

in and be managed by $e Demerged

to thc Ni[anufachring l.tndertaking that arc
or are otherwis€ capable oftransicr by
by endorscmcni and delivery, or by

machineries and equipments. pursuant to
phl,sically transltrred including cash on
deemed to bc vcstcd in thc Resultanl

beoome thc property attd an intcgrol part

puruusnt to this sub-clausc rhall t*.
consfructive delivery or by endorsemenr

pursuant to this Sch€me, as appropriate to
properly shall be deemed lo hrive bcen

handed over by deliven to
that the propeny Iierein passes to

transfer shall be made on I datr to h€

Board of Dircctors or Committecs
Company B;



(c) In rgspect of other assets
sclionobls claims, sundry debtors.
cash or kind or fbr yalue to be
Govemmenl local and other
Company B shall, on being so
in such lorm as Resullanr
Schemc, ths rr:lelanl debt, han.
good to, or be held on occount of.
ther6l,o, to the end and inrent that
recover or realiic the same. stands
appropriate entries should be
aforesaid changes. lt is hereby
and interests ifany, ofthe
without any further act or decd. bc
hrve been transtbrreti to antl
deemed to be demerged liom rhe
vested in *re Resullanl Compsny ts

(d) In rcspect ofsuch ofthe asseis
than those referrl d to rn sub-clguscs
and Yesiod in and/or be deemed to
Company B on he Appointed Datel

With effecr from rhe r\ppointed Date
all debts (including rupee and fr:reign
borrowings, bills payable),

contingert Iiabilities. duties and
secured or unsecured. whether
disclosed in lhc balance sbcers of tfie
Manu fecruring Undertaking under the
other applicable provisions. ifany" of
be transferred to or be deemed to be
become from the Appoinred Darc thc
thereon. contingcnr liatrilities. duries
i1 shtll not be necessary !o obtain the
who is s party to any contract or
liabilities including arcrued interesr
obligations have arisen in order to give

(e)

rg to Manufacruring Undertakins including
outstanding loans, advanccs recoverable in

kEtc ol Att ngrne}r''

and deposils with the Govenlmenl. sEmi-
and bodies and customers. Demerged
br Resultant Company B. issue notices

B mry specify $aliog $ar pursuaor to lhis
deposit or other assel be paid or made

Company B as thc person enritled
right of Demcrgcd Company B to receive.

to Resullant Companr lland fhat
in their respective books to record the
fiat investuIlerts and all rhe righrs. title
Undertaking in any leasehold propertics

to and yesied in or be deemed to
in the Resultanl Company B .nJ,!r be

Company B and transferrrd to and
the Appoinled Datei

lo the Manufacturing t,lndermking orher
.l{a) to (b}, the same shall be ransr"ened ro

lransfened to and vested in llesultant

upon tbe Schem€ becoming eft'ective,
Ioans. time ard demand liabilities.

including accrued interesl lhcreon.
nfevery kind, nature and description.

for or not in the books of account or
Demeryed Company B pert{ining ro rhe

ol Sections 210 to ?32 and all
Act, and without any furthcr act or deed,

to Resultant Company B, so as to
liabilities including accrued inlerest

obligations ol Resulunr Companr Band
o'|'any third pary or other pers()n

by virtue of which such debts.

contingsnt liabilities, duties and

tn the provisions ofthis sub-clause:

,14
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(0 With oftcct from thr Appointed
any $atutory licenscs, permissions

lompany B rquired ro cary on (

shall stand vested in or transferre.d
appliceblc fccs or charges (if any)
appropriatcly mulat€d by the
of Resultant Comp{ny B end
pcrmissions, environmcnal
etc. shall vest in and become avai
originally obtained by Resulant C
subsidies, rehabililation schemes.
enjoyed. granted by any Government
or availed of by Demerged
Undenaking, are concemed. the same
Company Bon the same lerms
Company B. as if thc same had
and/or allowed to Resulunt Compant

(c) Th€ transfer and vesting of the
subject to the existing securitics.
any, subsisling over or in resp€ct of
relaable to the Manufacturing
mortgages, encumbrances are created
Manufecturing Undertak ing;

(h) ln so far as any securities, charges.
comprised in the Manufacturing
Residual tJndenalting B of lhe
affected or abatcd pursua ro the
cffective;

Provided further that the s€curities.
subsisting) over and in resp€ct of fie
Company B shall conrinue with
R€sultant Compsny Band this Scheme
charges, hypothccation or mongages
to any of thc assetj of thc
Company B, provided always that rhis
security of any loan, deposit or
relation t0 lhe Ma,rufacturing

.is

35

Xne,r ol A,,ang'.n$l

wirhout any further act or deed shall be
autfiorities concemed therewith in favour

and upon lhe Scheme becorning eflective.
approvals or consenls held try Demerged

em ons of the Manufacturing Undenaking
Resultant Company B subject to payment of

bencfit of all statutory and rcgularon
and consents. registmtion or othcr lrccnses

to Resoltaol Company Bas if thev *ere
ll. ln so far as the various incaotivcs,

status and other bcnefits or pririlcges
. ltxal authoritl or by an1 othcr person.

B relating to the Manufacruring
vest with and be available tcr Resulhnr

conditions as applicable to t)emerged
allotled ard/or grBnted andlor sanciioned

tJndenaking as afrrresaid shail he
mortgages and other encumhranccs if

properties and assgts ot any p;i,.t tliercof
to the extertt such securities, charges,

s€cufe rhe liffbilities forming pan o,.lhc

and mortgagcs over the as$cts
are securities for liabilities of the

L'ompany B, the same shaij nor be
and the same shell continue lo be

hypnthecation and mongages (ifanr
sssets or any part thereof ol' Rcsultant

to such assels or any pan thereof of
not operata to enlarge such securities.

shall not extend or be dcemcd ro extend.
Underta&ing vesred in Resultanl

shall not operate to cnlarge the
created by Demerged Company B in
which shall vest in Resulant Compan;-

:
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B by vinue of &e vasting of rhe
Company Band there shall not be an
security therefore afier the Scheme

Provided further &ar all the loans.
Demerged Company B in
bankers snd financial institurions
drawn or utilized shall be deemea
Resultant Company Uond the sairJ
either parrly or fully by Demerged
Eflective Dae and all the loans,
Dernerged Company B in rolation
ovenll limits sanctioned by their
Eft'eefive Dste bc rcated as loans.
Resultant Company Band all thc
to the Msnufacturing Undertaking
and shall become the obligarion ol
or deed on thc parl o,' Resultanr

It is clarificd fiar if &oy asssts,
authorities rel&aing to such sssets)
sehemes, arrangeme s or orher
the Manufacturihg Undcrtaking
Demerged Company Ii is a pan)
Company B or lo its srrccesso, in
Cermpany B shall hold such asses
schemes, arrangemenfi or other
bercfil of Resuttant Company B to
transferred in terms of this scheme, in
time as the transfer is affected.

21. Legal Proceedilgs

21., All legal proceedings of whatsoever nature bv
and/or arising before the Effeclive Date and
shall not be abaled or be discontinued or be in
the Scheme or by anylhing conlained in rhis
by or against Demerged Company g. as rhe

samg exte[t as would or might havc becn
Company 8.

kt6ne ol Attodgcne.l

Manufac&ring Undertaking with Resulant
obligatior ro create any further or additional
bccome ellective:

advances and other facilities sanctioned kr
to the Manufac$ring Undertnking by its

to the Appointed Dale, which are partlv
be the loans and advances sanctioned to
and advances may be drawn and utilized

ompany B from the Appointed Date rill rhe
lvances and oaher faci,ities so drawn bv
the Manufacturing Undcnakinglw irhin the

and financial institutions) shall on the
and other fncilities made available ro
of Demerged Company B in relarion

any loan agreement shall be construed
Company B without any funher acr

claims, rights, title, inrercst in. or
any contrsclr, deeds, bonds, agreements,

of whalsrxver in relatron to an) of
Dcrnerged Company B owns or lo which
ivhich cannot be translerred to Resultant.

ior any reason whatsoever, Dernergcd
ol contracl deeds, bonda acre.emen(s.

of whatsoever nalure in trust for thc
the Manufacturing Undenaking is being
far as ir is permissible so to do. rill such

against D€merged Compeny B pcntling
ao the Manufacturing Undertaking,

way prcjudiciallv affcctcd by rcason of
but shall be continued and enforced

ma1' be in the same manner and to rhe

and enforced by or againsl Demerged

i6
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21.2 Afler lhe Ef,lective Date, if any
rospect ofthe maners refenod to in thc
cost of Resultant Company B ,nd
Demerged Company B againsl all
Company in respect thereof.

,t 'l
Resultant Company B undertakcs to
initiated by or against Demerged Company
transfened into ils name &nd lo have the
again$ Resultant Company []ar the case
B,

Cotraracts, Deeds etc.

?7.1 Notwithstanding anfhing to lhe
agrceme or any ofier instrument. but
contracls, deeds, bonds, sgreem€na and
and subsisling or having effecr or the
Undenaking, shall continuc in full lbroe
Company B and may be enforced effectively
and eff€ctually as if. instead ofDemerged
pany* thereto.

Resultant Company B. ar any lime aller
accordancc with the provisions hcreof. if so
into, or issue or executs dee.ds, writings,
documents wilh, or in favour of any pany
Demerged Company B is a party or ony
order to give formal effect to the above
deemed to be authorised io execute anv such

and to csrry out or perform all such
roferred to abovc on the pan ofDemergcd

?3. Employees

23. r tJpon the coming into effect oI this Scheme.

engaged in or in relation tr: the
employment as on the Etlective Da,e shall
B from Appointed Datc rrr their respecrire

Sche'ne ol Affonge',ent

are takeo agrinsl Demerged Company B in
2l.l above, ir shall defend lhe same ar rhe

Company B shall reimburse and indcmnilv
and obligalions incurred by l)emerged

all respective legal or other prmeedings
to rn Clause 2l . I andror 21.2 above

conlinued, prmecuted and enforced br. or
be. to the exclusion of Demergcd Company

conained in the conlr&c!, deed, bond.
to the other provisions of this Scheme, all
instruments. if any, of whatsoever naure

Date and r€lating to the Manulacturing
ellect againsl or in favour of Resultont
or against Resultant Company B as fully

8, Resultant Company Il had been a

coming into effccl of this Schenre in
under any law or othen!.isc. cnlrr

novations, declarations. or other
any gontract or arrangemenl !o which
as may bc necessary lo be execuled in

Resultant Company B shall, be

on behalf of Demerged Companv B
or compliances required for rhe purposes

ti.

all employees of Demerged Compan) B

l;ndertaking and who arc in lrch
the cmployees of Resultanr Company

date. whichcver is laier and. subiccl ao

37
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th€ provisions of this Scheme, on rems
$tich. they are engaged b) DemerBed ,

break in scrvioe as a ,*rrn ofOr"-t ar*f".

23.2 In so far as the exisling pmvidenr fund,
fund, Uusts, retiremen-{ 

'lund 
or benefits

3T.*O Company B fbr rhe cmptoyees
Undenaking (collectivcll referred ro as
rnvestneflb made by the Funds which are
Manufacturing Undertaking being
Scbeme shall be rransferrei to Risuttant C
Putsua l,o this Scheme in the mann€r p
the necessary approvals and pcrmissions
either be continued as separate Funds of
employees related to the MsnuFacturing
with other similar funds ol Resuliant Con
does not have its own funds in resrrect of
subjecl to necessary approrals and permir
of Demcrged Company g. until such time
tund, at which time the Funds and rhe invr
employees engaged in or in relation ,o
trensfoned to the funds crealed by Resul
Laws, rules and r€gulations applicable to
commiftee thercof of Demerged Company 13
continue !o make thc said contribulions to t
clarified that the services of the emptoyees
Feated as having been conrinuouo and not in
lirnds.

?1 1 Any guestion that mav arise as to whether anv
the Manufacturing lJndenaking shall he deridr
therrof of Demerged Company B.

Tsrr{o[ Matt rr

?4.t

24.

Resulant Company B will be the successors
Marufacturing Undenaking. Hence. it will be
whether centrsl, state or local, avaiied vis_a-vis
obligations. if any, for payment of $e
Manufacturing Undenaking or their ercclion

srh.m. al Ailong?n.4t

conditions not less favorable than those on
,any B and witltout any interrupticn oror

Manufacruring Undertaking.

fund and pension andlor superannuation
any other funds or benefits cresled bv

:1 
,, 

:1.,, 
relarion !o rhc Manufacruring

I ',Funds,,), the Funds and such of lhe
employees engaged in or in relation io thc
!o Rcsultant Company B, in terrns oi thc

ny I *nd shall bc held for their tlenelll
hercinafter.'Ihe F.unds shall. subjecr to

st.thc discrelion ofRcsukant (.ompan\ B.
;ultanr Company ts for rhe bencfii r_rf rhc

or be tansfened to and merged
B In rhe event that Resultant C,, rpa,)) ts
ol the above. Resultanr Companl Li ma,.

continue to cont,ibute to relevant tunds
Rcsultanl Comp&ny g crcates ils own
nts and eontibutions pertaining to rhc
Manrlacturing Undertaking shflll be

Company B. Subject ro rhe Appticabte
Funds. the Board of Dirccroru or an1

Resultant Compsny Il may decide to
Funds 0f Demerged Compnny U. lt is

the Manufacluring Ltndertaking will be
for the purpos€ ol' t}e said fund or

nployee belongs to or does no1 beloog ro
b1 thc Board of Direcrors or (ommtflee

Demerged Company B vis-ii-vis the
that the benefit ofany tax credits

Manufacturing t]ndertaking and the
on any assets forming parl of the

/ or installation, etc. sh8ll be deemed to

3B

}L.n.
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h::." kn availed by Resultanr Company
obligBtions of Resultant Company B. C
contcmplate removal of any assct by Res
rs installed. no reverlal ol an, rax credit
Demerged Companl B.

24.2 With effeq fmm the Appoinled Date and
duties. eess payobh-/receivable by
trndenaking including all or any refunds.r
dre asset/liability or refund s/cred it/c laims,

24.3 Demergcd Company IJ and Resultanr
respective tax retums including ta\
claim refirnds, advance tax credits. GST
etc., on dre basis of the accounts of the
Company B as vested with Resultant
Scheme, and irs right to make sush
cenificates, as applicable, and the righl ro c
advance ta)r crEdils puBuant to thc san(rion
ellective is expressly reserveiJ.

24.4 With eflecr from the Appointed Date and
brought forward loss of Demerged
Undenaking shall be carried tbrryBrd to
provisions of lhe Income Tax AcL 1961.

25. Saving of concluded lransaclions

Thc transfer ofassets, propeni€s and
by or againsl Resultanl Company B above
already concluded in Demerged
Undertaking on or after the Appointed Date ri
that ltesultanl Company B accepls and
executed by Demerged Company B, in
respocl thereto &s done and executed on their

76. Couduct of business unlil the f,ffectiye Date

26.1 Demergcd Company B ;n rcspgct of the
be deemed to hsve been carrying on *re

f{ffi.91 \., ) li;Et l.f i t-
,z\ (;, l^-,
NrX317

Sctnne ol k$Ww^

B or as $c case rruy be deerned to be 6e
, and as the Scheme does nor

Company B from the premises in which it
to be made or is reguired io be made by

the Schcme becoming effective. all raxes.
Company B relating to the Manufacturing

rclaling thqeto shall tre treated as
case may be, ofResultant Company B.

Bare expressly permtlled to rcvise thcir
at source {'l DS) ce.tifiaate# rctums and ro

e,rcise and service tax credits set ofil
Manufacturing Undenaking of Demerged

B upon coming into elTeci. of rhis
in the related t8x returns and rclated
refunds, ndjustmenls. credits. set-offs.

this Scheme and the Scheme bocoming

the Scheme bc.conring etIective. the
B relating to the Manutacturing

Oompany [J. in accordance with rhe

above and the continuance ofproceedings
not afl'trt any transaction or proceedings

B. in relation to the Manulacturing
I the llffeetive l)atc, lo lhc end anri intenr

rll acts. deeds and things done and
to thc Manufacruring L,nderraking rn

t)ndcrraking, shall carn on and
and actiyiti€s and shall stand possesxd

39
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the pmfiB or incomes or expendilure or
Company 81

26.3 Demerged Company B in respecr of the
business and activities with reasonahle
the prior writlen consent of l{e$ultanl
or olherrvise dcal with or dispose of the
ficept in respsct ofactivities in tfie ordinarv

of and hold all of its prope(i€s and asseis
Company B. Demerged Company B
ufno$ prudence until the Effcclive Date:

With effeo from the Appoinred Dalc. alt
Demerged Company Il in ,especl of the
losses arising Io or incurred by Dem€rged
Underraking shall for all purposcs a.nd inte

new businesses within the Manufacturing
Manufacnring Undenaking:

26.1 Demerged Company B shall be enthled ro
way of prc&rential allotmenl righrs or
Applicablc Laws;

26.5 Derleryed Complny B, except for the
past practices. shall not vary tbe terms and
conclude settlemenl.s with unions or
or consistent wilh past practices o. pursua[r
prior written consent ofthe Board of

27. Concidcntlor

Upo[ lhis Scheme becoming effectivc,
(r.e. New Eqtity Shares) ro the Rentaining
credited as fully paid-up. ro the exrent

Demerged Company B and whose name

Qompany B on the Record Date B or to
administrators or other legal rap.esentatives
recogniz*d by the respeclive Board ol.
E illerncn, Rrtlo B"):

?7.1

5.h3|ne ol Nronaz,nenl

altd on account of and in trust firr Resultant
undertakes lo hold rho said assets with

profits or incomes accruing or arising to
Undenaking or expenditUrc or

ompany B in respect of tie Manufacturing
s be treatcd and be deemed to be accrucd as
losses (as the case may be) of Resultant

rcturing t]ndenaking shall car r.,-- on the
business prudence and shall nor ir.ithout

B. alienale, charge, morlgage. encumher
Undertaking or any pa.t thereof

ofbusiness nor shall it undenake any
or subslsntial expansion of thc

further shares and securities. either b-v

isste or otherrryise in compliance with

course of business and oonsislent with the
of service of thc cmployees or

cxcept in the ordinary course of business

any pre-existing obli$lion. without thc
ofResullant Company B.

('ompany B shall issue equit! shares
Shareholders of Demerged Compi:ni. B.

below and who are holding shares in
in the Register of Members of Demerged

of their respective heirs, exccutors.
or olher successors in title as mav be

in thc proponion s€t oul below ('Slrorc

40
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share be ing fu lly pa i tl-up.

27 .2 Upon rhis Scheme coming into cff€ct and

l5l equity Share hoing.lace vuhe of )
€quiry shnre huying fuct value of Rs. l0

in thc Rssultant Company B. Dcmerged
Company B, the lisr of the Rcmaining Sht
the Record Date B, who are drtitled ro
Resultant Company Bin terms of this

27.3 Upon this Scheme coming into sffecl rhe
Company B as ofthe Record Date B shall
the Resultant Company B as detailed in rhis

Upon this Scheme becoming effeclive. thr
furlher act or deed, issue and allol to rhe
Company fl whose namc iri rccorded in
Cornpany B on the Record Date B the Nerv

27.5 The Demerged Cornpany B and tle
Co., as the valuer to provide the Vaiuation
menlioned in Clause 27.1 ofthe Scherne is

27.6 The Demergd Company B had engaged
merchant bonkers to provide a faimess opini
under the Scheme. In connwtion r.rith such
has issued a faimess opinioa dated June 2g,

Share issue mechanics lnrl otler provisions

28. t The New F,quity Shares to be issued and
subjsct t<r the provisions ol lhe
Association ofth€ Rurultaot Company gand

exisling equity shares of rhe Resultanr

28.2 The Remaining Shareholders of the
Demerged Company B ,n demeterialised form,
New Equity Sharcs in the Resultant Comprny
Shareholders of the Demcrgcd Compsn]- B

Saltaatr ol At toltg!.,nant

5 cach of rhe Resuhant (onpan), A for 100
:h tf the Denerged (\mpanv B. krch (quh.

vesting of the Manufacturing t-indenaking
npany B shall provide to the Rcsukant

,e.s of the Demerged Company Il as on
lirlly paid-up New liquity Shares in the

Remaining Shareholder* of thc Demerged
to reccive the New Hquit.v- Sharcs of

17 of Par D ofthis Scheme.

Resultant Cnmpany B shall, without an;.
Shareholders of thc Demerged

register of members of the Demerged
Shares of Resulring Company B.

(lompan) B has engaged N. M. Raiji &
The Share Entitlement Ratio B as

wilh the help of $e Valuarion Repon.

Capital Services Limited as the
on the Share Entitlemenl Rstio B adopted

Master Capital Services Lirnited

by the Resultant Company B shall bc
of Association and the Anicles of

mnk pari pasru in ail respecls with rhe

Company B holding shares in the
as on the Record Date B. shall be issoed

in dematerialised form. .l}e 
R.rmaining

sharcs in the Demerged Company B

1t
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28."1

in physical form, as on the Recod Date
Resultant Company Bin phlsical form.

All ccnificars for the New tquiry Sh
Resultant Company B to rhe Remaining
Record Date Bat their respective
members of Demergcd Compan) B (or in
Joint holder whosc namc,tands llrst rn su
holding) and thc Resuhanr Company B
transmission.

28.4 For the purpose ofthe allotme ofthe |,iew

28.5

rn case any membeCs holding in the
becomes entitled to a lraction of a New
Resultant Company B shall not issue
shall consolidale such fractions and issue
trusiees nominated respectively by the
such shares and distribute the net sale
to the memben respectively entitled to thc
entitlements in the Resuhant Company B.

On the approval of the Scheme bv the n

deemed that the members have accorded
or any other applicable provision of the
Company B shall, ifand ro the extent
the concerned regulator) suthoriries,
the issue and allounent by the Resulant
Resultant Company B to the members ol'

All New f{uiay Sh8res oF the Resultart
otherwisc shall, subjcct to thc cxo{ution of
Applicable Laws and paymenr ofrhe
and on such other rccognised stock
any, as may be decided b.v- the Board ol

28.7 In the event of there being arry pending and
oulstanding, of any of the Remaining
Eoard of D,rcctots, or any Comminee
cmpowered in ippropriale csses. even
be, !o effectuate such a transfer in thc

.1:

42

Scn'I* ol A,oh,.,,ta,I'

shall be issued New Equity Sharcs in the

held in physical form shall be seni bv the
of Demerged Company B as on the

addresses as appearing in the registcr of
case ofjoint holden to the address of such

register of members ir respect of such joint
rhall not be respontible for any loss in

Sharcs in the Resultant Company li.
Company B is such that the member

Share of the Resultant Companl B. rhe
Ncw Equiry Shares to such mcmbers bul
rlida(ed New Equir) Shares ro ,€parate
Companl Bin that behalf. who 5hall scll

(after deduction ofthe expenses incunerl)
in pmponion lo &e respectiye lhctional

oi the Resultant Company Bit shall be
conscnt under Section 62(lXa) of the Act

as may be applicable. The Resuh0nl
apply for and ohsin any approvals from
the SEBI and the NSE and the BSI-1. l.or

B of the New F4uity Shares of
Company B pursuant to thr, schcmr

B issued in terms of this Schems or
lhe lisfing agreement. compliance !|ilh

fees. bi lisred on the NSE snd the BSE
in India, andlor admitted ro arading if

of the Resul&nt Company B.

share transfers, whether lodged or
of the Demerged Compenr B. rhL.

of the Demerged Company B shali be
t(} thc Record Date B, as the case ma!

Company B. as if such changes in

ft,\
,,-g v
"1, 
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regislered holder were operative as 0n
difficulties arising to rhe Demergcd
nay be, in respect olsuch shares.

Unless otherwise delermined by rhe Board
Demerged Company ts and rhe Board of
Resultant Company B, allotment of Ncw
Scheme shall be completed wirhin 60 {Sixry

Subject to any dispensarion granted by t
Equity Sharrs allotied pursuant to Clause
deposirories systcm until pormission for
NSE.

29. Accountilg lre*lmenl ir the books of

On the Scheme becoming effective and
Dcmerged Company B shall account for
accordancc with lhc accounting $andards
following manner:

29. I The Demerged Company B shall
diminutior/deprceiatiodrevalunlion, if any)
Underaking", transferred to the Resullanl
of Section 2( l gAA) of the Income Tax AcL

29.2
The excess of bool yalue of
diminution/depreciation/revsluation. if any)
Manufacturing Undenaking. to the
proportionalely to all free reservcs and

29.3

29.4

The approval granled by lhe shareholders of
shall be deemed to bc approval rcquireel under

Iror the sake of compliance with Indian
Demsrged Company B shsll debit ths fbir
reseryes as statcd in Clause 29,2 above
di{ference betwecn the book value ofthe ae1

shall be recognized in the slalement of
accordance with Annexure A to lnd-AS l0-

'.re.,a 
ol Attoor*fi.nt

Re{ord Date B. in onler to rcrno}c an}
r B or Resultant Compan;- B, as the case

Directors, or any Commi&ee thereof. of the
or any Commi8ec thercof. of the

9quin Sharcs in tcrms of this pan of Ihc
days from rhc Elti:crivc Dale.

SEBI, thc BSE and/or the NSE, the Ncw
of ahe Schcmo sholl remain frozen in the

trading ir granted by thc BSII anil the

Companl,B

eflect from lhe Appointed Date, the
in its books books of accounts in
under Section 133 ot the Acl in thc

the book value nf agscls (nct of
liabilitrcs rr-.lating to the ..Manulacturing

B in accordance with the provisions

the ass€ts transFered (nel ol
the book value of the liattililies of rhr

Companl B. shall trc dehiter!
ofthc Demergcd Companl B.

Dcmerged Comparry I lo rhis Schcms
pmvisions of the Act.

Standards (lnd-AS) 10. the
olthe Manutircturing Undefiaking to lh€

create a coresponding liability. The
so debiled and thc liability recognized
5nd loss accounl for the period in

il3
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30. Accouoting treatmetrt ln the tlooks of

On the Scherne becoming effeclive and
Resultant Company B shall accounr for
with the accounting shnda.ds prescribod

30. I 'the Resultant Company B shall record the
the assets and liabiliries hereinaller being
pursusnt to this Scheme. at the respcclive
of dre Demcrged Company B, relating ro
business of rhe day immediatel) preceding
provrstons o,-Sccrion 2( t9A.{) ot rhs lncomc

34.2 The Resultant Company B shall credit ro
s8igregate face value of the New !"quity
Demerged Company B pursusnt to this

30.3 The excess oF the Ne( Asscts over the
accordance wlth the Sch!,mc shall tre crerliretJ
the same proponion as debited in lhe books

30.4 In case the Resultant Company B is
different liom that of the Demerged
the diffcrence in the accouniing policies
Resrltant Company B. will be quanlifisd and
the securities premium account), to cnsure
Company I reflcct the financial pusilion on

Nonyilhst&nding the atrove, tlre Board of
authorised to accounl for any of these
dcemed fn in accordancc with the accounring
the Act read with ttc rulcs made
Accounting Srandards (lnd-As) t03
Accounting Principles.

31. R$iduel Undertsking B ofDemcrged

It is clarified rhat rhe Residual Undenating B3r.t
with Demerged Company B in the following

,ll

44
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ol Aran*/nant

Company ts

eflect from rhe Appoinred Date. the
in its books of accounts in accordance

Section t33 of the Act in the lbllo*ing

and liabiliries (thc difference bem.een
lo as the 'Net Assets',) vested in it

values lhereof, as appearing in the books
rufacturing tJndertaking,. ar rhe close of
Appointed Dale in accordancc $,ith the

ax Acr, l96l.

share capital in ils books of account. the
issued by it to the mernbers of the

value of New Equiry Shares allotted in
the respeclive rescrvcs and surpluses. in
De'rnerged Company B.

to follow eccounting policies that ars
I for any rcgulatory reasons, the eiTecf of

the Demerged Company B and the
in the opening reseryc (olher ihan

the financial slo(ements of thc Resulanr
basis of consislent accountilg polic\ .

of the Resultant Company B is
in any manner whatsocver, as may be

specified undor Section lJl of
including but no. limiled lr lndian

Combination' and Generally Accepted

B

Demergod Company I shall continue

,1
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managed b) Demcrged Company Il

statute. whether pending on the
firture, whether or not in respect oI
and relating lo the Residual
thosc relating to any propen)-,
Demerged Company B in respecl
Company B) shall be €onrinued and
B.

31.2 With effect from thc Appoinled Dare and

(b)

(a)

All profit accruing to l)emerged

Demerged Company B shall be
carrying on all business and
I)emerged Company B for and on its

by it relating t0 rhe ResiduBl
all purposes, be treated as rhe profil
Company B.

Compliarlc. wia] Appticable Lars

Part D of rhis Scheme is presented
provisionslrequircments of Sections 2.}0 lo
purpose of dernerger of the Msnufacturing

32.7 Pari D of &is Scheme has been drawn up

"demerger." as speci{ied under the ta\
relevant sections of the Income Tax Act. lg6l
the Scheme are found to be or interpretcd
provisions at a latcr date, whether as a result
executive interprotation or for any other
the Income Tax Act. 196l shall prevail. The
exl€nt determined ngcessary to comply with
however not affett othor pans of the Scheme.

may become necessary shall vest with thc

(b)

(a)

All legai and other proceedings by

The Residual Undcrtaking B of
liabilities and ohligations perrainir

32.t

{E( )r$ )E

K\S17

.15
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l{hane ol anong.aeat

emerged Company B and all lhe assers.
lherero shall continue to belong to ant! be

against I)emerged Company B under any
irted Date or which may be initialed in

mafier arising before the Effecrive Dale
B of Demerged Compaay B (including

; powe( liebilily, obligarion or dury, of
the Residual Undertrking B of Demerged

by or against Derrergcd Corrrpan-r

the Effective Date:

lo have been car4,ing on and to be
relating to rhe Residual tJndertaking B of

behall and

B thereon or losses arising or incurrc<i
I of Demerged Company B shall, for

losses, as the case may be. of Demerged

drawn up to comply with the
of the Companies Act, 2013. lbr rho

to thc Resulrant Company l).

comply with the conditions relaring to
including Section 2{l9AA) and other

lfany tcrms or provisions of pART D of
be inconsistent with any of thc said

any amendmenr of law or any judicial or
whatsoever. the aforesaid provisions of

shall then stand modified ro the
said provisions. Slch modificarion will

power to make such amendnrenls as

of Directors olthe Demerged Company

A

I



B and the Resultanr Company B. which
intcrssts ofthe companies concerned and

Upon the Scheme becoming effeclive.
Company Ilare expressly permiated b
NCLT sanctioning the Scheme shall be
the Dernerged Cornpany B and the
stal€m€nts and books of accounts antl no
the Demerged Company B and the

33.1

31.

Upon the Scheme coming inlo eflecl

Coasequentiol malers relstitrg to tax

in the provisions of &is Scheme. all
conesponding deferred tax assstr,
crcdit, if any. of the Manufacturing
shall, for all purposcs, be treated as
corr€sponding deferred tax asxts.
tax credits ofthe Resultant Cr)rnpuo) B.

33.2 Ugrn the Scheme becoming cffective. the
refunds or credits, including input tax
behalf o{ Manufacturing Undenaking under
to any inter ss transaction, even if the
credits have lapsed-

13.3 Upon the Schemc becoming effcclive, any
Company B to, or for the benefit of. the
'fax Act, 196l with rcspecl to the inter se

Company B to soek refund of from the tax

Laws. Further, TDS deposit€d, TDS
Demerged Company B penaining to the
other than inter se transactions shali continue
deposired, TDS cenificates were issued 8nd
Company B. Any 'l'DS deducted by, or on
inier-se tasactions will be reated as

B.

13.4 fie Resultant Compary B is also

including restoration of input CENVAl'

46
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shall be exercised rcasonably in the best
slakcholders.

Demerge<i Company B and the Resultanr
their financial statemenls. 'I.he order ol the

to b€ an order of the NCLT permining
Company B to revise their financial

uct shall be reguired lo be undenaken bv
Compan) B-

an),thing to the contrary contained
tax loss. unabsorbed losses and

tax depreciation, minimum alaernare tax
es on the Appointed Date, respectivel,"-

tsx losses, unatrsortxd losscs and
tax depreciation and minim[m altemars

Companl B shall be entirted ro claim
with respect ro taxes paid by, tbr. or on

Laws, whether or nor arising due
rime limits tor claiming such reiirlrJs ur

certificales issued by $€ Demerged
Underuking uoder thc lncome

would be available (o the Resukanl

in compliance with Applicable

issued or TDS rctum$ tiled bv the
Undertaking on transactions

hold good as if such 'll)S anounrs were
TDS returns werc filed by the Rcsult&nr

of the Maouf'acturing Lirdenaking on

ra\ deposited by th€ Resullant Company

pcrmitted to claim refunds, credits.

tax deductir:n in rcspect ofnulliliing of

I



33.7

Thc obligation lbr dsdu€tion of t[x at so

I Ae 
|merfea Company B p€naining

hcome Tax Act 196l,O5T law, service
l&x or othef Applicable Larvs and/or
shall bc deemed to have been made and
Company B.

33.6 Upon the Sclrcme becoming eflective, lhe
permitted to revise its income-tax refums.
tax retums, excise & C8NVAT retum$, se
TDS cenifisales. including .t 

DS
amo0gsl the Manufacturing Undertaking
refirnds, advance ux and wilhholding
sccumulated losses etc., pur$uanl (o the

any fanssction between or amongst the
c ompany B.

In aceordance with rhe applicable provisions
the Effective Date. the unutiliscd credils
goodVinput services lying in the accounas of
lhe M&nufscturing Undertaking shall be
Resultant Company B, as ifall such
Resultant Company B. The Resulant C
off all such unutilised crcdits againsl the
generality of the forcgoing, aI benefils.
limiation income tar lax on htxrk prorits,
custom duty and valuc added tax), lo which
Demerged Company B is cnritled ro in rerms
and vest in the Resultanr Company B.

Declarition of Dividends

The Demerged Company B and $e Resulanr
and pay dividends, whether interim or final. to
ofthe accounting period pri0r to lhe liffcctive

(a) The holders of the shares of rhe

Company B shall, save as expressly
continue to enjoy their exinting
Association including the right to

34.

34.'l

fu:czr. q *.a?an .rrt

Undcrt*ing and the ResultBnt

e on any paymeot made by or to be madc
the Manufaduring Undedaking under thc
laws, central sales tax. stale v-alue added

dealing with laxes. duiies or levies
complied *ith on behalf of lhe Resulurr

ResuJlant Company B is also expressty
tax relums, (iST rcturns, sales

tax retums. other tsx retums, to oblain
relating to transactions beaween or

lhe Resultanr Company Band ro clain
credi*, benefit of carry forwani of

ofthis Scheme.

GST laws and ruieE as are prevalenl on
to CST psid on inputs/capitai

Demerged Company B pertaining to
lo be lransfcrrcd to the credit of thc

credits were lying to the account of ihe
B shall accordingly be entialed to ser

payabie by il. Wirhoua prejudice to the
lgsser, cr€dirs (including without

tax. CSI', service tax. excisc t x.
the Msnufacturing Undenating ol the
Applicable [,aws. shall bc availablc ro

B shall be entitled to dcclarc
respsctive shareholders in respecl

Company B and rhc Rcsulranr
provided oiherwise in this Scheme,

under their respective Articles of
dividends.

4'7
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(b) ll is chdrted that the aforesai, provisions in respect ofdeclaration ofdiridendsare enabling provisions only and shall ,r, O" d;;;:;;::
ffi' :i'fi,mT:1,::'P*r e *d/o"h' ilffl Tilff;i;
ao.o*,oi"r'ro,;.'inrli'i:":1 :hich' 

subject to the pmvisions or rhe

::?h*,:; ;i ;; 
- 

ff .#j'.:Hil;\Tr,:il ",lff 
ffi ff *,;rcspectivety and subjeu ro the approval;r;;;il;;X,lr,h. r,"*.,r",JCompanl B and thc Resulhnt compEn, u ***".1r.,.,,""," "

/t
I

.1lt
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PART E _ OTEf,R SIGNIFICANT

Application to NCLT35.

35. t Thc Dcmeryed Company A/Resultanr

_*l..rt* Company B shall. as ma) be
petrtions to the NCL'l- under Sections 2J0 toprovisions of the along with rhe
seeking orders for dispensing with or
meetings of mcmbers andlor-creditors and
mod-ific8tion as may be spprovgd b-y the

35.2 Upon tfiis Scheme bcing approved by rie
creditors of the Demerged Cnmpany

1j Oeyrsea Cornp"nl n ,e.p"crir"ty

11lesult{nt:oTeany B" Resuttanr Company
all rcasonable dispatch, file rEspective
Scheme under Sections 230_2i2 of the
dr, NCLT Rules, 2016 along with appticable
and for such other order or orders. as the
rnlo effcct-

Upon this Scheme bccoming cffective, the s
A/Resultant Company B. Rssultant Compan"r

35.1

36.

36.t Demerged Company A/Resulunl Company t),
Company B by &eir rcspective Boanj of Direcr
th€ respective Board of Directors may aurl
commifiee theraof. may make and/or consent
Scheme or to arty condilions or limitations thar
deem fit to direct or im;rose or which may othen
or appropriatc by thcm. l)emergcd Cornpanl
Compan) A and Demcrgcd Companl B by rheir
other person or p6fsons. as the rsspe€tive tsoerd

deemed to have also aucorded their
Companies Act, 2013 for giving effect to rhe

Modificsiiotr or ame[dm€rts lo lhe Scheme

any committee or sub-commi[ee ihcreol shall
may be nccessary, desirable or proper to resol
whether by retson of any directive or orders any oti€r aurhorities or othen\ ise

49

]ifew of Ar.onla,,cht

USf,S RELATING TO THD SCIIIMf,

IJ, Resuhanr Company A and
make necessary appticarions undlo,

of the Companies Acr" 2013 ana urirer
prov.isions of the Cornpanies Acf 2013
rening. holding and conducring o, rhe
Ior sanclion of this Scheme with such
T and all matlers ancillary ot incidenkl

mqlorjty of the shareholders and
('ompany Il, Resultanr Companv A'.required). rhe Demergcd Compan)

and Demerged Company B shall. r+;ttr
before the NCI_ f for sanction of this

Act. 20 t3 and other pmvisions ol.
of the Companies Act, 20ll

may deem fit for putring this Scbeme

under ail relevant provisrons ol.the
contained in rhis Scheme.

Resultant Company A and Demerged
or such olher person 0r persons. as
including any comrninee or sub-

any modifications/amendments to lhe

:holders of the Dcmerged ( ompanl
arrLl l)emcrgcd (ompanr B shall ht

NCI-T or any other authoritv ms!
be considered n""".*ry. d"iirubt"

A/Resultant Company g, Resultanl
rcsp€ctive Board of Directox or such
of Dirtctors may authorize including

authorised to tEke all such steps a
an1' doubts. dilliculties or quesrions

,}W
I ,;)'\

t,.. ,r
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howsoever arising out of or under or br

:T".-"d or conne(ted therewith. ln cas;.

.1.f. " T, contirsion in int"rprering ,n.,
ol Drrectors of Ihc Demerged Compani ,r'

|1T,ryr"** co.pani u *rf."t;,"ry
xnsible interpretation so as ro rendcr lhc Sr

36.2 For the purposc otgiving eflecl ro lhis Sc

T:yf or addirions rherek). the Board
A./Resultant Company B, Resuhanr

f,i*:,"O, may giyr and ar€ hcreby
directions_as are necessary including direcr
0oubr or difficulty lhar may arise and such
be, shall be binding on all panies, in rhe
rncorporated in this Scheme.

37. Efiectivere$ ofthe Scheme

37,1 Subject to thc provisions of this Scheme,
lacr ofthe iollowing dates (the ,,Elfective

(a) the Scheme beilg agreed m by the
classes of members and crediton (r
A/Resultant Company B, Resultanr
required under tle Companies Act.
and other aulhoritie; berng obtained:

38.

38. t

(b)

(c)

(a)

rcceipt of such oth€r sancaions
Appropriate authority irrcluding rhc
aulhority from whom sanclion or
Laws in rcspect of the Scheme being

the cerlified copies ofthc NCL'I.ordcrs
the Registrar of Companies_

Corditiotrality to the licheme

This Scheme is and shall be conditional upon

The Scheme being approved by the
such classes of persons including the
Dernerged Company A/Resultant
Demerged Company B as may tre by the NCLT;

50
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vinue of the Schemc and/or an! maner
osr approval of thc Scheme b) the N(.1- I,

olthis Scheme, or oth(,na isc, Bo.rd

l1l 
aorl*, B, Resutt8nr Company

have c6mplgte **a, ,o ,f" ,t,. i u"l
operational.

3, and the rcquisile orders of ihe'NCt-l.

_o.r 
to &ny modificetions or smendmenas

Dircctors of the Demergcd CompanlA and Demerged Cumnan, ll
lo dcrerminc and givc all such

for serrling or remoring ui qr"..,;,,r,,t
)rmlnalion or directions, as the cax may
manner as if the same were specifically

Schcmc shall bcrome effccrive on the

requisite majorhies of the various
applicable) of &e Demerged Company
oany- A and Demerged Company B as

approvals including sanclion of anv
l. the BSE, the NSE or from anr orher

be required under A pplicahle

to in this Scheme being filed with

subject ro:

majoriry in number and valuc of
members andlor creditors of thc

ll, Resultant Company n and

may

: and

50=+\
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(d)

(c) The sanction ofthe NCLT under
favour of the Demerged Coroun, 

-

A and Demerged Company n Lcing

Approval of rhe Scheme. by the S
the SEBI (Lisring Obligations and
bctween such Stock ExJh"nges;

Approval ofthe Schcme by thc SEBI

Ccrtified or authcnticatcd coo\ o,.
being filed wirh the relevanr l(eris
A/Resultanr Company B, Resulianr
may be applicable.

(e)

(r)

18.2

-Aadi Suriacknts Limiterl".

39.3 The Scheme being sancrioaed by the NCL.I in
section 66 of 0re Ael and olhsr relevant
ofthe NCLT.

h is further clrrified that the Resuhanl
resolution under Scction 13 and other

Each Section of th€ Scheme shall be given
been provided for in the Schcmc. lich Se
the Scheme and is severablc. The Scheme
NCLT. However, failure of any one parl ofr
fmm the sharcholders / credilors I
r€tson thal the Board of Direrloas mav deem
Scheme failing. It shall bc open to the concen
such pa(s) of the Scheme and
modification.

Chrnge ofNrme

Upon tho Scheme becoming etlectivr.
Company A shall be rc-nffiied as .?arli

The name of the Resultant Compaly A
Mcmorandum and Aniclcs ol Associalon s

Change of Name of the Rcruliant Company A
Scheme and ihal rhe memberu of the Resultanr

39.

39. r

39.2

19.4

ordcr ot the N( l.l sanetioning thc Schcme
ol Companirs. by the l)emcrgcd t ompanr

t lv,n. ol A,tranFnat

2f 0-212 of rhe Companies Afl. 20ll in
Compsny B. Resultant C.r:mpany

Exchanges, pursuanl ro Regulaljon 37 of
Requircments) Rcgularions. 201 5-

in terms of SEBI Circulan: and

A and Demerged Company B. as

as per the chronology in which it has
is indepcndcnt of lhe other S:ection of

bc effective upon sanction of the
Section for lack of necessary apprvral

rcgularory authorities or flo, any othcr
then this shall not resulr in the whote
Board of Directo$ to consent to Seyer
the rest of the Scheme with such

any further ae1 or dee.d, the Resulanr
l.lmited".

il occurs in the respective
be substiruted by thc nc\a namc i.e.

of Sections 230 to 2i2 read wirh
of $e Act and the roquisite orders

A shail not be required lo pass an\,
provisions, if any of the Ac! for

a$ enyis&ged in this Clause j1)of ilr,j
A shall be decmed ro havc

5l

5'l
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I

accorded their consenl under vafious
to thc change of nams in tcrms of thlr

Effect of non-rcceipl of approyr s

In the event of any of the consents, app
s8nctions or condition. cnumerated in rh"
for any other reason, lhis Schcmc cannot
of f)emcrged Company A/Rcsultanl (..om
Company B shall murually waive such conr
eIIecL as far as possible, to this Scheme and
shrll become null and void and each party
charges and expenses in eonnecfion with this

41. Cocts, Chrget lnd Oxpenres

All costs, charges and expcnses including
dmumenl instrument or NCl.J.'s order ir

cornection wi& negotiations leading upro
implementing the terms and provisions of thir
of arrangemcnt in pursuance of this
expressly otherrvix agreed) shall be bome
A/Resulant Company B.

12, Miscellaneour

sarn€ manner, as ifthis scheme does not exist.

Till the evenr of this Scheme being eflective
hold their rospective Annual General Meerin
the relevant laws and shall continue to comply

9"*<^r>

?F# \4H{" I

ldLtfra ol N.an,r,ran

of the Act and Rules made there under

permission, resolu(ions, agnrments,
e not being obrained or complied. or

implcmented, then the Boarcl of Di.eduft
B. Rcsultant Company A and Demergert
ons as thel consider approprrate lo givc

such mutual agreemcnt the Schime
bear and pay their respective costs.

dut) and registration feo of any tlued.
g this Scheme or in relalion ro or rn

the Schcmc and of carrying out and
Schemc and incidenul to rhe compietion
and all odrcr expenses, il anl (sare as
and paid by the Dcmerged Cnmpany

Nascent and ASL shall continue to
and olher meetings in accordance with

all thoir s|aruto.y obligations in the

)l
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Deto ol pronouneement ol 0rder: .-
Dateon rrl.;r.: I.- '"C .;i.:r'4Copywas!mU:Zololll 1
Dateon wi)i.:h Cr, i,-, (,1 ,, . .,rt.,;y:Zol Odl 9- t

Dltc on which Cerritied Copy oeuntcd. 6[afl'l'J'

5.1

53

Sahefi, ol Ar.ortet,. t

Terms and mnditions nf the Preference Shares

lhe 0ris,ii,

RPS to bc tssusd; rl* value of rhe l{ome and pt6nal

Civen that the Rer,,ltrr;
Crcdil Rating will be
Manufacturing

compuny e i'A"i[in.offiGf
after the trsnsfer of rhe

as the Rcsultant Company A.

tx.changc wnere tire eqilfishail
listed i.e. rtre BSE and rhe NSH.

7 Yean i.e. 84

'Ierms of RPS
can br rcdeemed at

pcriod as rcquircd xnder
allolmeot during the aenure
A at a price that \yould
ofRs. I0/- and premium ol

timeafierrhiexi'i oiffiffi
SF;ll, circular ,iom lhe dare of

the option of R€sultant Clompany
4".4 annualizid retum on fhcr value

AtYN0xt:RI I
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