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Sub.: Intimation of order of the NCLT approving the scheme

of Arrangement between Aarti Industries Limited and

Aarti Pharmalabs Limited and their Shareholders.

Ref.: Regulation 30(6) of the SEBI (LODR) Regulations, 2015
as amended ("Listing Regulations”)

This is to inform that the Hon'ble National Company Law Tribunal (NCLT),
Ahmedabad Bench vide its order dated September 22, 2022 approved the Scheme of
Arrangement between Aarti Industries Limited and Aarti Pharmalabs Limited and
their respective shareholders under the provisions of Section 230-232 of Companies
Act, 2013.

The certified copy of the said order received on September 22, 2022 is attached
herewith for your records.

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

We request You to take the same on record.
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Yours faithfully,
FOR AARTI INDUSTRIES LIMITED
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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
COURT-II

CP(CAA)24(AHM)2022
WITH
CA(CAA)/84(AHM)2021

[Under Section 230-232 of the Companies Act, 2013 read with the
Companies (Compromise, Arrangements and Amalgamation) Rules, 2016]

IN THE MATTER OF SCHEME OF ARRANGEMENT
IN THE NATURE OF DEMERGER

OF

AARTI INDUSTRIES LIMITED
(Petitioner Company No. 1/Demerging Company)

AND

AARTI PHARMALABS LIMITED
(Petitioner Company No. 2/Resulting Company)

Order Pronounced on: 21.09.2022

CORAM:

DR. DEEPTI MUKESH
HON’BLE MEMBER (Judicial)
MR. AJAI DAS MEHROTRA
HON'BLE MEMBER (Technical)

CP(CAA)/24(AHM)2022
CA(CAA)/84(AHM)2021




MEMO OF PARTIES

AARTI INDUSTRIES LIMITED
CIN: 1.24110GJ1984PLC007301
R/a: Plot No 801/23 GIDC Estate, Phase 111,
Vapi, Gujarat (396195)
...Petitioner Company No. 1/
Demerging Company

AND

AARTI PHARMALABS LIMITED
CIN: U24100GJ2019PLC110964
R/a: Plot No. 22/C/1 & 22/C/2, 1st Phase,
G.1.D.C., Vapi, Valsad, Gujarat (396195)
...Petitioner Company No.2/
Resulting Company

For Petitioner: Mr. Hemant Sethi, Advocate
For RD: Mr. Liladhar Sharma, Assistant Director
For Income Tax Department: Ms. Dhruvi Trivedi, Adv.

ORDER

1. This joint petition has been filed by the Petitioner Companies above
named under Sections 230 and 232 of the Companies Act, 2013 ('the
Act') read with the Companies (Compromises, Atrangements and
Amalgamations) Rules, 2016 for the purpose of the approval of the
Scheme of Arrangement (‘Scheme’), for De-merger of the Demerged
undertaking of the Aarti Industries Ltd. as defined under the Scheme
(‘Demerging Company’) and merging of the said demerged

undertaking to Aarti Pharmalabs Limited (‘Resulting Company”) with

effect from the appointed date as mentioned in the Scheme.
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2 From the records, it is seen that the first motion application seeking
directions for convening/ dispensing of the meeting of the Equity
Shareholders, Secured Creditors and Unsecured Creditors was filed and
vide order dated 27.01.2022, the meetings of the shareholders, Secured
creditors and Unsecured Creditors of the Demerging Company was
directed to be held on 10.03.2022 and convening of all meetings of the
shareholders, Secured and Unsecured Creditors of the Resulting
Company were dispensed with. Chairperson’s report with respect to
meetings held of demerging company was filed on 16.03.2022 and this
petition is filed on 21.03.2022, which is within time as per Rule 15(1)

of the Companies (Arrangements and Amalgamation) Rules, 2016.

3. The 2™ motion joint petition, was admitted vide order dated
31.03.2022, issuing Notices to the concerned statutory authorities and
also directed publication in the newspapers viz “Financial Express™ in
English, “Jan Satta” in Hindi and “Daman Ganga Times” in Gujarati
having circulation in Gujarat. Both Petitioner Companies have filed

respective compliance affidavits.

4. The Regional Director, North Western Region, MCA has filed
common report on 25.03.2022 along with the report of RoC,
Ahmedabad seeking following directions:

i) The Petitioner Companies to undertake the compliance of
Section 2 (19AA) of the Income Tax Act, since this is a scheme, 2
of demerger. ._{5:':{‘ a
ii) The Petitioner Companies to ensure compliance of FEMA i;x\___n'd__._ .

RBI guidelines.
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iii) As the Demerging Company is listed with the BSE and NSE, the
Demerging Company to ensure compliance of SEBI circulars
dated 04.02.2013, 21.05.2013 and 10.03.2017.

iv) The Resulting Company to comply with provisions of Section 61
of the Companies Act, 2013 and also as to payment of stamp

duty, registration fees etc.

5. The report of the Registrar of Companies is annexed with the report of
the Regional Director. The RoC has made an observation that since the
Scheme provides that Resulting Company shall apply to all the Stock
Exchanges where the shares of Demerging Company are listed and to
SEBI, therefore Resulting Company shall comply with the provisions
of Section 23 to Section 25 and other applicable provisions of Chapter
IIT Part I of the Act and rules made thereunder.

6. The Petitioner Companies have filed a reply, to the observations of
Regional Director, RoC and have given undertakings as under:

i) That the resulting company will file Form- GPR under single
master form within 30 days of issuance of shares in accordance
with FEMA Regulations/RBI guidelines.

ii) That resulting company shall ensure compliance of provisions of
Section 61r/w Section 64 of the Act under single window
clearance and filing of necessary e-forms and payment of stamp
fees.

iii) That the Resulting Company shall apply to all stock exchanges

where shares of Demerging Company are listed and shall also

satisfy all the requirements necessary for listing of the Equity

Shares of the Resulting Company.
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7.  The Income Tax Department has filed its report and with respect to
Demerging Company, that demand is outstanding for AYs 2018-19 to
2020-2021 and also an appeal is pending for disposal before Ld.
CIT(A). It is further submitted that for Resulting Company no demand

is outstanding.

8. In compliance with the proviso to sub-section (7) of Section 230 of the
Companies Act, 2013, the Petitioner Companies have placed on record
the Certificates of the Chartered Accountant/s confirming the
accounting treatment envisaged under the Scheme of Arrangement is in
compliance SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI circular issued thereunder and all the
applicable accounting standards notified by the Central Government

under the Companies Act, 2013.

9. The audited Financial Statements as on 31.03.2021 and audited
financial results for the nine months ending on 31.12.2021 of both the

Petitioner Companies are annexed with the petition.

10. Heard submissions and perused documents placed on record.
Considering the approval accorded by the members and creditors of the
Petitioner Companies to the proposed Scheme, and the no objection
given by NSE vide letter dated 09.11.2021 and comment of “no adverse
observation” given by BSE vide letter dated 09.11.2021, it appears that
the requirements of the provisions of Section 230 and 232 are satiShed
by the Petitioner Companies. It seems that the proposed Scheme is bona
fide and in the interest of the shareholders and creditors. Therefore,
petition is allowed and the Scheme annexed with this order at

Annexure-A envisaging demerger of one of the Undertaking of the
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Aarti Industries Ltd., viz Demerging Company and merging of the same
to Aarti Pharmalabs Limited, the Resulting Company is hereby
sanctioned. It is declared that the said sanctioned scheme shall be
binding on the petitioner companies and their shareholders, creditors

and all concerned under the scheme.

11. Notwithstanding the above, if any deficiency is found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this Tribunal to the Scheme will not come in the way of
action being taken, albeit, in accordance with law, against the concerned

persons, directors and officials of the Petitioners.

12. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any manner granting exemption
from payment of stamp duty, or taxes including income tax, GST etc.,
or any other charges or payment in accordance with law, or any kind of
waiver in respect of any permission / compliance with any other

requirement which may be specifically required under any law.

13. THIS TRIBUNAL DO FURTHER ORDER:

a) The Demerged undertaking of the Demerging Company, together
with all its properties, rights and powers be transferred without
further act or deed, to the Resulting Company and accordingly the
same shall pursuant to Section 232 of the Act, shall stand

transferred to and vest in the Resulting Company for all the estate

and interest of the Demerged Undertaking.
b)  All the properties, rights and powers of the Demerged undertaking
of the Demerging Company as specified in the schedule of

assets/properties annexed with this order as Annexure —B be

CP(CAA)/24(AHM)2022
CA(CAA)/B4(AHM)2021



transferred without further act or deed to the Resulting Company
in accordance with the Scheme and accordingly, the same shall
pursuant to Section 232 of the Act, stand transferred to and vest in
the Resulting Company in accordance with the Scheme for all the
estate and interest of the Demerged Undertaking.

¢) All licenses, permissions, permits, approvals, certificates,
clearances, authorities, leases, tenancy, assignments, rights,
claims, liberties, special status, other benefits or privileges
relating to the Demerged Undertaking shall stand transferred to
and vest in the Resulting Company, without any further act or
deed. The Resulting Company shall be bound by the terms thereof,
the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Resulting Company.

d) All the liabilities and obligations incurred by Demerging
Company for the operations and to the extent of the Demerged
Undertaking be transferred, without further act or deed, to the
Resulting Company and accordingly the same shall pursuant to
Sections 230 & 232 of the Companies Act, 2013, be transferred to
and become the liabilities and duties of the Resulting Company.

e) All contracts, agreements, arrangements, bonds and all other
instruments of whatsoever nature or description, of the Demerging

Company in respect of and to the extent of the Demerged

Undertaking, shall stand transferred to and vested in the Resulting”, .- .

Company and be in full force and effect, in favour of the Resulgfﬁg '
Company which may be enforced by or against it as fully ancl 2
effectually against the Resulting Company.

f)  All taxes paid or payable by the Demerged Undertaking, after the
appointed date, un-availed credits and exemptions, benefit of

carried forward lo
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and to the extent of only Demerged undertaking, shall be available
to and vest in the Resulting Company, if permissible under
provisions of the concerned law.

g) All proceedings now pending by or against the Demerging
Company in respect of Demerged Undertaking shall be continued
by or against the Resulting Company.

h) All workers/femployees in the service of the Demerged
Undertaking of the Demerging Company shall be deemed to have
become the workers/employees of the Resulting Company on date
on which the scheme finally takes effect on the basis that their
services shall be deemed to have been continuous and not having
been interrupted by reasons of the said transfer and on term and
conditions no less favourable than those on which they were / are
engaged, as on the Effective Date.

i) Upon the coming into effect of the Scheme, and as proposed in
the Scheme, the Resulting Company shall, without any further act
or deed and without any further payment, issue and allot on a
proportionate basis to each member of Demerging Company,
whose name is recorded in the register of members of Demerging
Company as holding shares on the Record Date in following ratio:
1 (One) Equity Share of Rs 5 each, fully paid up of Resulting
Company for every 4 (Four) Equity shares of Rs. 5 each fully paid
up held in Demerging Company.

j)  The Petitioner Companies are directed to lodge a copy of this

Order along with the approved Scheme, with the concerned

Superintendent of Stamps, for adjudication of stamp duty, and pay
requisite stamp duty payable, if any, within 60 days from the date
of this Order.
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k) Any person aggrieved shall be at liberty to apply to the Tribunal

in the above matter for any directions that may be necessary.

14. Company Petition is allowed and disposed of, in terms of above order.

-Sd- -Sd-
AJAI DAS MEHROTRA, DR. DEEPTI MUKESH
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Marsi J/LRA
CP(CAA)/24(AHM)2022
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ANNEXURE - A '

7~~£x5m. -H

SCHEME OF ARRANGEMENT
BETWEEN

Aarti Industries Limited .. Damerged Company
AND

Aartl Pharmalabs Limited ... Resuiting Company
{Formerly Known as Aarti Organics Limited)

AND THEIR RESPECTIVE SHAREHOLDERS IN RESPECT OF DEMERGER OF PHARMA DIVISION OF AARTI
INDUSTRIES LIMITED INTO AARTI PHARMALABS LIMITED {FORMERLY KNOWN AS AARTI ORGANICS
LIMITED) UNDER SECTIONS 230 TO 232 AND OTHER AFPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 ('ACT’)

OVERVIEW, OBJECTS AND BENEFITS OF THE SCHEME

A. partlIndustries Limited (hereinafter referred to as the “Demerged Company”, or “AIL") is 2 |isted public
limited company incorporated on 28" September, 1384 under the Companies Act, 1956 with CIN
[24110G)1284PLCA07301 having its registered office at Plat Nos 801, 801/23, GIOC Estate, Phase Il
Vapi- 296 195, Guiarat. The equity shares of Damerged Company are listed an BSE Limited and Natlonal
Stock Exchange of India. The Demerged Company s a leading Indian manufacturer of specialty
chermicals and pharmacauticals with a global footprint. It manufactures chemicals usad in downstream
manufacturing of agrochemicals, polymers, additives, surfactants, pigments and dyes, etc. (“Speciality
Chemical Business” or “Speciality Chemical Division”). The Pharma Business is divided into three
verticals i.e. a) manufacture of active pharmaceuticals jngredients (“APIs”} b) manufacture of
intermediatas and c) manufscture of xanthing derivatives. The Pharma business of the Demerged
Company has four APls manufazturing plants, two of which are approved by the United States Food and
Drug Administration (“USFDA”) and rest two are WHO/EMP certified. Additionally, it has two dedicated
cesearch and davelopment Ffaciiities for pharmaceuticals APl (“Pharma Business” or “Pharma
Division”)

B. Aarti Pharmalabs Limited (Formerly known as Aarti Orgarics Limited) (hereinafter referred to as the
“The Resulting Company” or "APL”) is an unlisted public limited company incorporated on 23%
Novenibar, 2019 under the Companies Act, 2013 with CIN U241005/2019PLC1108E4 and having its
ragisterad office at Plot No: 22/C/1 & 23/C/2, 1™ Phase, G.LD.C. Vapi, District Valsad Gujarat—396 195,
The Resuling Company is incorporat=d with an object to engage in the business including
manufzciuring and trading of Pharmaceuticals and allied products.

€. This Scheme of Arrengement (hersinafter referrad to as the “Scheme”) provides for a] the transfer by
way of demzrger of the Demerged Undertaking {as defined hereinafter) of the Demerged Company 1o
the Resulting Company, and the conseauent issue of eguity shares by the Resulting Company to the
shareholders of the Demerged Company pursuant o Sections 230 te 232 and other relevant provisions
of the Act (as dafined hereinafier) in the manner provided for in the Scheme and in compliance with
Section 2{18AA] of IT Act and cancellation of existing equity shares of the Resulting Company held by
Semerged Company and b) various other matters consequential or otherwise integrally connected
therewith.

After the effectiveness of this Scheme, the Share Capital of APL consisting of the fully paid-up new
Fquity Shares of APL issuad as consideration In terms of Section 8 of this Scheme to the shargholders
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of AL shall be listed on the Siock Exchanges in accordance with the provisions of SEBI Circular No
SEBI/HO/CFD/DILY/CIR/P/2020/249 dated 22™ December, 2020, as amended from time to time.
Further, as an integral part of the Schems, existing Equity Shares of APL (presently 100% held by
Demergad Company) shall stand cancelled without any further act and daed, and hence this Scheme
contemplates approval of the Tribunal{s) in terms of relevant provisions of the Act, in addition to
Sections 230 to 232 of the Act.

D. RATIONALE AND BENEFITS OF THIS SCHEME
The demerger of the Business is being undertaken due fo the following reasans:

AlL basically has 2 [Two) business verticals i.e., specialty chemicals and pharmaceuticals with
divergent business profile, growth potential, risk-rewards, regulatory and capital requirements
and are largely independent of each other.

z) The Demerged Undertaking relates to Pharma manufacturing units, allied activities,
investments and cash balance & cash equivalents for future Capltal Expenditures of
Demerged Undertaking. In arder to create overall value for the sharzholders and also to
enable manazement of the Company to focusand adopt the relevant strategies
necessary for premoting grewth and expansion, it is propesad that the Demerged
Undertaking, (as specifically set out |n the Scheme), be demerged and transferred to the
Resuiting Company Under the terms and conditions of this Scheme.

The shareholders of AIL, pursuznt te the demerger, will get Equity Shares of Resulting
Company for the values of Business Transferred in the manner set out under this Scheme.

b

¢) The demerger wiil alse result in AIL and APL achieving operational efficiencies by
streamlining of the relevant businesses.

d] By demerger of the Demerged Undertaking into Resulting Company, the financial
resources will be conveniently ralsad in accordance with the requirement of the business,

e) The demerger will enable APLto expand its pressnice inthe fast-moving Pharma Businass
inIndia and zbroad.

f)  The demerger will resultinto two dedicated and focused business segmentsi.e. Speciality
Chemical and Pharma without any risk or overlap of one business over the other.

E. COMPLIANCE WITH TAX LAW
This Scheme has been drawn up 1o comgly with the conditions relating to "Demerger” as
specified under the tax laws, including section 2(13AA) of the Income Tax Act, 1981, which
provides the fellowing conditions:

2. 3l the property of the undertaking, being transferred by the Demerged Company,
immediately befors the demerger, becomes the property of the Resulting Campany b\_l

virtue of the demerger;
o
b, allthe liabilities relatable to the undertzking, being transferred by the Demerged Company, e
immediately before the demerger, become the llabilities of the Resulting Campany by P oer
virtue of the demerger; : ]
¢. thepropertyand liabilities of the undertaking being transferred by the Demerged Company Yo
4 are transferred at values appearing in its books of account immediately before the e
demerger; s
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. the Resulting Company issues, in consideration of the demerger, its shares to the
sharehaiders of the Damarzed Company on & proportionate basis;

e. theshareholders holding not less then three-fourths in value of the shares in the Demerged
Company {other than shares already held therein immediately before the demerger, or by
2 nommee for the Resulting Company or its subsidiary) become sharehalders of the
Resulting Company by virtue of the demerger, otherwise than as a result of the acquisition
of the property or assets of the Demearged Company or any undertaking thereof by the
Resulting Company; '

f.  the transfer of the undertaking Is on 2 going concern basis; and

g.  the demerger is in accordance with the conditions, If any, notified under sub section (5) of
saction 72A of the income Tax Act, 1961 by the Central Governmentin this behalf and other
relevant sections of the Incame Tax Act, 1961.

If any terms or provisions of the Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date, whether as 3 result of any amendment of law or zny
judicial or executive interpretation ar for any other reason whatsoever, the sforesaid provisions
of the tax laws shall prevail. The Scheme shall then stand modified to the extent determinad
necessary to comgly with the said provisions. Such modifications will however not affect other
parts of the Scheme. The power te make such amendments as may become nacessary shall vest
with the Board of Directors of Demerged Company and the Resulting Company, which power shall
be exercised rezzonably in the best interests of the Companies and their shareholders, and which
power can be exercised at any time, whether before or after the Effective Date,

In consideration of the above-mentioned business rationale and relatad benefits, this Scheme
between AlL & APL is being proposad in accordznce with the terms set out hereunder.

Accordingly, this Schemi is divided Into three sections, as follows:

Section A: Demerger of Demerged Undertakirig
Section B: Issue of shares / Recrganisation of share capital
Section C: Other provisions

1. DEFINITIONS AND INTERPRETATIONS:

1.1, "2013 Act” or “the Act" means the Companies Act, 2013, as notified, and ordinances and rules made
thereunder and shall include any statutory madification(s), re-enactment(s) and/or amendment(s)
thereof for the time being in force.

1.2, “Applicable Law” means {a) all the applicable statutes, notifications, enactments, acts of legislature,
bye-laws, rules, regulations, guidelines, rule of comman law, pelicy, code, directives, ordinances,
orders, or other instruments having force in law enacted or issued by any Government or
Governmental Authority(ies) including any statutory modifications, amendments or re-enactments
thereof for the time being In force; and [b) administrative interpretations, writs, injunctions,
directions, directives, judgments, arbitral awards; orders, decrees, as may be in force from time to

time.
1.3. “Appointed Date” means the 17 day of July, 2021.

1.4. “Board of Directors” or “Board” means and includes the respactive boards of directors of AlL and APL
or any committee constituted by such board of dirsctors.
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1.5. “BSE"means BSE Limitad;
1.6. “CIN" means Corporate Identification Number;

1.7. ‘“Demerged Undertaking” means the Pharma business or Pharma Division which [s divided into three
verticals ie. a) manufacture of active pharmaceuticals ingredients (“APIs”) b) manufacture of
intermediates and ¢} manufacture of xanthine derivatives. The Pharma business of the Demerged
Cempany is having four APls manufacturing plants, two of which are approved By the United States
Food and Drug Administration (“USFDA") and rest two are WHO/GMP certified. Additionally, it has
two dedicatad research and development facilities for pharmaceuticals APL Demerged undertaking
shall includa all the businesses, undertakings, activities, operations and properties of whatsoever
nature and kind wherever situated, forming a part of the Pharma Division of the Demergad Company
as a going concern including but not limited to the following:

{a) All ass=ts and properties, whether movable or immovable, tangible or intangible, whether corporeal
or Incorporeal, leasshold or otherwise, plant and machinery, research and development units,
capital work in progress, advances, deposits, sundry debters, inventories, cash and bank balances,
shares, investments, securities, bills of exchange, other fixed aszets, trademarks, patents, lcans,
inventory and work in progress wherever situated pertaining to the Pharma Division;

(B) Al liabiiities (including lizbilities alloczble as per this Scherne, if any) present and future, corporate
Y] P
guarantess issued and the cantingent liabilities pertaining 1o or relatable to the Pharma Division,
including:

(i) The debts of the Demerged Company which arises out of the activities or operations of the
Pharme Division; and

(i) Specific loans and barrowings raised, incurred and utilized by the Demerged Company for the
aciivities or operaticns of or pertaining to the Pharma Division.

t) This also includes Assets & Liabilities of Other Backward Integrated Units providing feeding Material
to The Pharma Businzss, investment indentified, cash & cash equivalent for future capitsl

expenditure.
d) Without prejudice to the generslity of the above, the Demerged Undertsking shall include in
particutar:

{i). Immaevable proparty and rights thereto i.e. land together with buildings and_structures
standing thergon (whather freehaold, leasehold, leave and licensed, right of way, tenancies or
otherwise} buildings, warehouses, offices, ste. if any, which form 2 part of the Pharma Division
and all documents lincluding panchnamas, declarations, receipts) of title, rights and
easements in relation thereto and all rights, covenants, cantinuing rights, title and interest,
benefits and interests of rental agreements for lease or license or other rights to use of
premises, in connection with the said immevable properties, if any;

(ii) All 3ss=ts, as are movezble in nature, whether presant or future or contingent, tangible or

intangible, in possession or not, corporeal or Incorporeal, in each case, wheraver situated
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{ifi)

(iv)

vl

(including plant and machinery, research and developments nits, capital work in progress,
furniture, fixtures, fived ass=ts, computers, air conditioners, appliances, accessories, office
equipment, coemmunication facilities, instzllztions, veticles, inventories, stock in trade,
patents, stores and spares, packing material, raw material, formulation, tablets, capsules,
active pharmaceutical ingradients, drug intermediaries, tools and plants), actionabie claims,
earnest monies and sundry debtors, prepaid expenses, bills of axchange, promissary notes,
finanrial 2ss=ts, investment and shares in entities / branches undertaking the Pharma Division,
outstanding loans and advances, recoverable in cash or kind or for value to be received,
receivables, funds, cash and bank balances and deposits Including accrued interest thereto
with Government, semi-Gavarnment, local and other Appropriate Authorities and bodies,
banks, customers and other persons, the benefits of any bank guarantess, performance
guarzniass and tax related assets and credits, including but not limited to service tax input
credits, CENVAT credits, value added / sales tax / entry tax credits or set-offs, advance tax, tax
deducted at source, right to carry forward and set-off accumulated lossas and unabsorbed
depreciztion, if any, goods and servicas tax (GST), and other indirect taxes and tax refunds;

All permits, licenses, permissions, approvals, clearancas, consents, benefits, registrations,
rights, entitlements, credits, certificates, awards, sanctions, sllotments, quotas, no ohjection
certificates, exemptions, concassions, subsidies, incentives, tax deferrals and examptions and
other benefits (in eacn case including the benefit of any applications made for the same),
income tax benefits, deductions and exemptions, liberties and advantzges, approval for
commissioning of project and other licenses or clearances, granted / issued / given by any
Apprepriate Authorities, organizations or cempanies for the purpose of carrying on the
Pharma Division business or in connection therewlith including these relating to privileges,
powers, faciiities of every kind and description of whatsoever nature and the benefits thereto
that form part of the Pharma Division;

All rights, contracts, agresments, guarantaes, purchase orders / service orders, oparation and
maintenance centracts, memoranda of understandings, memoranda of agreements,
memaranda of agreed points, bids, tenders, tariff policies, expressions of interest, letters of
intent, hire and purchaze arrangements, power purchase agreements, lease / license
agreements, tenancy rights, agreements / panchnamas for right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements with the supplier /
manufacturer of goods / service providers, other arrangements, undertakings, deeds, bonds,
schemes, concession agreements, Insurance covers and claims, clearances and other
instruments of whatsosver nature and description, whether vestad or potential and written,
oral or otherwise and all rights, title, interests, claims and benefits thereunder forming part of
the Pharma Division;

All intellectual property rights, applications (including hardware, sofiware, licenses, source
codes, para meterisation and scripts), registrations, goodwill, trade names, service marks,
copyrights, patents, project designs, marketing authorization, approvals, marketing
intangibles, parmits, permissions, incentives, privileges, special statUs, domain names,
designs, trade secrets, research and studies, technical know-how, confidential information and
other benefits (in each cass including the benefit of any applications made for the same) that
forrm part of the Pharma Division,
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(wi)

{vii}

{uiii)

(ix)

(%)

{xi)

All rights to use and ayail telephones, facsimile, emall, internet, leasad ine connections and
instzllations, utilities, electricity an¢ other services, reserves, provisians, funds, benafits of
83sets or properties or other interests held In trusts, registrations, engagements,
arrangements of all kind, privileges and all ather rights, ezsements, liberties and advantagss
of whztsoever nature and wheresosver situated beionging to or in the ownership, power or
pessession and in control of o vested in or granted in favor of or enjoyad by the Demerged
Company forming part of the Pharma Division and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or control of or vestad in or granted in
favar of or held for the benefit of or enjoyed by the Demerged Company and forming part of
the Resulting Company;

All books, records, files, papers, enginesring and process information, software licenses
(whether proprietary or ctherwise], test reports, computer programmes, drawings, manual,
data, .databases Including databases for procurement, commercial and management,
catalogues, quotations, sales and advertising materials, product registrations, ‘dossiers,
product master cards, list of present and former custorners and suppliers including service
providers, other customer information, cus{'-amer credit infarmation, custcmer / supplier
pricing information, and all other books and records, whether In shysical or elactronic form
that form part of the Pharma Division;

All liakilities including all debts (whether in Indian Rupees or foreign currency), loans raised
2nd used, obligations incurrad, whether specific or arises, duties of any kind, nature or
description and undertzkings of evary kind or nature, contingent liabilities, bank/ corporate
Buarantess, dutias, taxes, obligations under any licensas or permits or schemes and al| other
liabilities of any description whatsoever, whether present or future, and howsoever raised or
incurred or utifized along with any charge, encumbrance, lien or security thereon related or
Incurred to or out of the Pharma Division;

Uiahilities other than those referred to in sub-clauses {viii) above and not directly relatable to
the remaining business of Demerged Company, being the amounts of genaral or multipurpose
barrawings of Demerged Company shall be allocated 1o the Demerged Business in the same
proportion in which the value of the assets transferrad under this sub-clause bears to the total
velue of the assats of Demerged Company immediately before giving effect to this Scheme;

Any and all earnest monies and / or security deposits, or ather entitlements in connection with
or relating to Pharma Division;

All permanent and/ar temparary employees of Demerged Company substantially engaged in

the Demerged Undertaking and those permanent and/or temparary ampiuyees that are
determined by the Board of Directors of the Demerged Company, to be substantially engagad
inor relatable te the Pharma Division;

All legal or other proceedings of whatsoevar nature that form part of the Pharma Division;
All exemptions, benefits, allowzncas, rebates, ete. Under |T Act (including right to admissibility

of claim under the |T Act or such provisions becoming admissitile in the period after the
Appecinted Datz on discharging liahilities pertaining to Pharma Division;
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1.8,

1.8.

1.10.

1.11.

112,

1.15.

1.16.

117,

(xiv] Any question that may arise 35 1G whether a specified asset or liability pertains 1o Pharma
Division ar whether it arises cut of the activities or operations of the Pharma Division shall be
decidad by mutual agreament between +he Board of Directors of the Demerged Company and
the Resulting Company;

(xv) The designzted list of nvestments and immaovable properties pertaining to APLas agreed
upen betwaen AlLand APLTs anclpsad in “Annexure A”;

[xvi) Any Issue as to whether any asset or lizbility and / or employee pertains 1o or is relatable to
the Demerzed Undertaking or net shall be decided by the Board of Directors of the Demerged
Company.

“Demerger” means the transfer oy way of demerger of the Damerged Undertaking to the Resulting
Company, and the consequent issue of equity shares by the Resulting Company ta the Shareholders
af the Demergad Company as set out in Sectien B heraefand shall have the same meaning as defined
under section 2{13AA) of the Income-tax Act, 1961,

“Demerged Company” means Aarti Industries Limited or AlL, a company Incorporated under the
Companies Act, 1256 having its registared office at Plot Nos 801, 201/23, GIDC Estate, Phase lil, Vagi
- 396 185, Gujarat.

“Demerger Share Entitlement Ratio" shall have the meaning ascribed to it in Clause 23.1;

srffective Date” means the date on which all the canditians and matters in relation to the Scheme
refarred to in clause 19 of this Scheme have been fulfilled.

apnational Company Law Tribunal” or “NCLT" means the National Company Law Tribunal,
Ahmedabad Bench.

"NSE" maans National Stock Exchange of india Limited.

“ Remaining Business” means all other businessas, divisions, assats and liabiiities other than that of
the Demergad Undertaking of AlL.

“Resulting Company” or “APL " means “parti Pharmalabs Limited” (Formerly known as Aarti
Organics Limited), an unlisted public Company incorporated under the Companies Act, 2013 and
having its registered office at Plgt No. 22/C/1 & 22/C/2, 1% Phase, G.1.D.C. Vapi, District Valsad Gujarat
-355 195.

“Rupees” or “Rs.” ar “INR" m=ans the lawful currency of India.

“Record Date” shall mean In relation 0 demerger of Demerged Undertaking of AlLinto APL, such date
to be fixad by the 8oard of Directors of AL or 3 Committee thereof, Compliance Officar of AlL/person
duly authorized by the Bozrd of Directors, after the Effective Date far the purpose of determining the
members of Al to whom shares of APL will be allotted pursuant to this Scheme in terms of Clause
13.X
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1.1B. “"Scheme” or"the Scheme® or” this Scheme” means this scheme of arrangement among AlL, APL and
their respective sharzholders pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Act, as the case may be, In its present form or with any modification(s) made under
clause 17 of the Scheme by the Board of Diractars of AlL and APL, 'and/ ar as approved or directed by
the Tribunal, as the case may be.

1.19. "SEBI" means the Securities and Exchange 8card of India.

1.20. “SEBI Circular” means circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended) on
Schemes of Arrangement by Listed Entities and Relaxation under sub-rule (7] of rule 13 of the
Securities  Contracts: (Regulation) Rules, 1957, as amendad by the circular po. SEBI/
HO/CFD/DILL/CIR/P/2020/249 dzted December 22, 2020 issued by SEBI or any ather circulars issued
by SEBI applicable to schemes of arrangement from time to time,

1.21. “Shareholders” means the perscns registered (whether registered owner of the shares or bensficial
owner of the shares) as holders of aquity shares of Company concerned.

2. INTERPRETATION
All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning prescribed to them under the Act, the Securities Contracts
(Regulation) Act, 1356, the Depositories Act, 1598, Income-tax Act, 1961 and other Applicable Laws, rules,
regulations, bye laws; as the case may be, including any statutory modification or resenactment thereof
from time to time.

In this Scheme, unless the contaxt otherwise raguires:

{i)  the words "including”, "Include” or “includes” shall be interpreted in a manner as though the
wards "without limitation" immediately followed the same;

(i) 2ny document or agreement includes a reference to that document or agreement as varied,
amended, supplemented, substituted, novated orassigned, from time to time, in accordance with
the provisions of such a document-cr agraement;

{iii}. the wards "other", "or otherwise" and "whatsoever" shall not be construed ejusdem generis or be
conswrued as any limitation upon the generality of any preceding words or matters specifically
referred to;

(iv) the headings are inserted for easz of reference only and shall not sffect the construction or
interpretation of the relevant provisions of this Scheme;

{v)  the term “Clause” or "Sub-Clause" refers to the specifisd clause of this Scheme, 2s the case may
be;

{vi) reference to any legislztion, statute, regulation, rule, notification or any ather provision of law
means and includes references to such legal provisions as amended, supplemented or re-enacted
from time to time, and any reference to legisiation or statute includes any subardinhate legislaticn
made from time to time under such 2 legislation or statute and regulations, rules, notifications or
circulars issued under such a legislation or statute;

{vii) Waords in the singular shall include the plural and vice versa.

3. DATE OF COMING INTO EFFECT
The Scheme shall come into legal operation from the Appointed Dzte, though it shall be effective from the

Effactive Date.

4. SHARE CAPITAL:
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4.1  The authorized, issued, subscribed and paid up capital of AlL as 30™ June, 2021 s as follows:

| PARTICULARS AMOUNT (Rs.)

| AUTHORIZED CAPITAL

60,00,00,000 Equity Shares of Rs. 5 /- each 300,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

36,25,04,035 Eqiity Shares of Rs. 5/-each fully paid up 1,81,25.20,175

4.2 The authorizad, issued, subscribed and paid up capital of APLason 30% June , 2021 is as follows:

PARTICULARS AMOUNT (Rs.)
AUTHORIZED CAPITAL
5,00,000 Eguity Shares of Rs. 10/- each 50,00,000

|SSUED, SUBSCRIBED AND PAID-UP CAPITAL

2,50,000 Equity Shares of Rs. 10/~ each fully paid up 25,00,000

The Entire Equity Share Caphal of Resulting Company is held by the Demerged Company and its

nominees. The Resulting Company is 3 wholly owned subsidiary of the Demerged Company.

S
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SECTION A: DEMERGER OF DEMERGED UNDERTAKING

5. TRANSFER OF DEMERGED UNDERTAKING

5.1

5.2

53

5.4

5.6

5.7

Upan the caming into effect of the Scheme and with effect from the Appointed Date, the
Dermergad Underiaking shall, pursuant o the Provisions contzined in Sactions 230 10 232 of the
Act and other provisions of law for the time being in force and without any further act or deed,
be demargad from AlLand be transfarred to and vested in or be dezmed to have been transferred
to and vestad in APL on the Appointad Date; on 2 géing cancern basis, 5o as to become as and
from the Appeinted Date, the undertaking of APL and o vest in the Resulting Company all the
rights, title, interest or obligations of AlL tharein.

Itis hereby clarified that notwithstanding anything stated herein, the Demerged Company shall

" net transfer the Remaining Business (in whole or part) to the Resulting Company.

The Demerged Company and tne Resulting Company, if required, shall enzer into transitional
arrangements and shall be deemed to be authorized to exscute any such arrangements and to
carry out or perform all such formalities ar compliances as may be deemed properand necessary
for effecting the transfer and vesting of the properties of the Demergad Undertaking with the
Resulting Company.

All azzets (including fixed zssats, intangible assets, currant assets, cash and bank balances etc.)
acquired by AlL after the Appointed Date and priar 1o the Effective Date for speration of the
Demergad Undertaking or pertalning to the Demerged Undertaking shall be deemed to have
been acquired for and an behalf of the Resulting Company.

In respact of such of the assats of the Demerged Undertaking s are movable in nature or are
otherwise capzble of transfar by manual delivery, by paying over or by endorsement and delivery,
the same may be so deliverad, paid over, or endorsed and deliverad, by AlLand shall become the
property of the Resulting Comipany as an Integral part of the Demerzed Undertaking transferred
toit, Such delivery shall he made on a date mutually agread upon between the Board of Directors
of AlLand the Board of Directors {or a duly autharized committee) of the Resulting Company
within thirty days from the Effective Date.

In respect of movables of the Demerged Undertaking other than those specified in Clause 5.5
above, which are to be transfarred to APL, including sundry debtors, future receivables,
outstanding Ioans and advances, if any, recoverable in cash or in kind or for value to be received,
bank balances, deposits and balances, if any, with Govarnment, Semi-Gavernment, local and
other zuthoritias and badies, customers and other persons, It shall not be necesszary to obtain
the consent of any third party or other person in order to give effect to the provisions of this sub-
clause, and such transfer shall be effacted by notice to the concerned persans, ar in any manner
as may be mutually agreed by AlL and APL.

in respect of such of the asset of the Demerged Undertaking other than those referred to in
Clause 5.5 and 5.6 above, the same shall, as mare particularly provided in Clause 5.1 sbove,
without any further act, instrument or deed, be transfirred to-and vested in and/ or be deemed
to be transferred 12 and vestad'in the Resulting Company on the Appointed Date pursiiant to the
provisions of Section 230 to 232 of the Act or other provisions of law as applicabie.
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5.8

5.9

5.10

5.11

5.12

Eor the aveidance of doubt and without prejudice to +he generality of the foregoing, itis clarified
that upon the coming into effect of this Scheme, in sccordance with the provisions of relevant
laws, consents, permissians, licenses, regisirations, certificates, autharities (including for the
operation of bank accounts), powers of attorneys given by, issued to or executad in favour of AL
and the rights and benefits under the same shall, in so far as they relate to the Demerged
Undertaking and all certifications and approvals, trademarks, patents and domain names,
copyrights, industrial designs, trade secrets, product registrations and other Intellectual Property
Rights and all other interests refating to the Demerged Undertaking, be transferred to anid vested
in the Resulting Company. ‘

r 50 far a5 the various incentives, subsidies (including applications for subsidies), grants, special
status and other benefits o privileges granted by any Government body {including Government
production Linked Incentive Scheme for pharmiaceuticals), local autharity or by any other pessen,
erjoyed or availed of by AlL arg concerned, the same shall, without any further act or deed, in so
far as they relate to the Demerged Undertaking, vest with and be available to the Resulting
Company on the same terms and conditions.

It is clarified that, upon the coming into efiect of the Schems, the following liabilities and
obligations of AlL as on the Appointed Date and being a partof the Demerged Undertaking shall,
without any further acs or deed be and shall stand transferred to the Resuiting Company, and &ll
rights, powers, duties and obligations in relation therete shall stand transferred to and vested In
and shall be exercisad by or against the Resulting Company as i# it had entered into such loans or
incurred such borrowings and the Resulting Company undertakes to meat, discharge and satisfy
the same:

(i) the liabilities which directly and specifically arose out of the activities or operations of the
Dermerged Undertaking,

{it} specific loans or borrowings rzised, incurred 2nd utilized solely for the activities or aperations
of the Demergad Uindertaking.

{iii} In cazes sthier than those referred toin sub-clauses (i) and (i) above, proportionate part of
the general or mu1tipurpbse borrowings and liabilities of AlL allocable to the Demerged
Undertaking in the same propertion in which the vaiue of the assets of AlL transferred under
this Scheme bears to the toral value of the assats of AIL immediately before the demerger.

All loans raised and used and 3|l lisbilities and obligations incurred by AlL for the operations of
the Demergad Undertaking after the Appointed Date znd prior to the Effective Date shall be
dzemed to have besn raised, used or incurrad for and on behalf of the Resulting Comparny and
10 the extant they are outstanding on the Effactive Date, shall also without any further act or
deed be and stand transferred to the Resulting Company and shall become its liabilities and
obligations.

Upon the coming into effect of this Scheme, the balances as on the Appolnted Date, of general
or multipurpose borrowings shall be transferred to and assumed by APL in the proportion
pravided in Clause 5.10 above. Thus, the primary obligation to redeem or rapay such transferred
liabilities shall be that of APL. However, without prajudice to such transfer of proportionate
liability amount, where considered necessary for the sake of convenience and towards
facilitating single peint creditor discharge, APL may discharge such liability (including accretions
therato) by making payments on the respective due dates 16 All, which in turn shall make
payments to the respective creditors.
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5.13

5.14

5.15

5.16

5.17

Upon the coring into effect of this Scheme, in so far as.the sacurity in respect of the liabilities
of AlL as on the Appointad Date is cencarned, it is hereby clarified that AlL and the Resulting
Company shall, subject to confirmation by the cancernad creditor(s), mutually agree upon and
arrange for such security as may be considered necessary to secure such habilities.

Provided however, any reference in any security documents or arrangements (to which AlLis 2
party) to the assets of AlL offered or agreed to be offerad as security for any financial assistance

or obligations pertaining to the Demerged Undertaking, shall be construed as referance only to

the 3ssets pertaining 16 the Demerged Undertaking of AlL as are vested |n the Resulting Company
by virtue of the aforesaid Clauses, to the end and intentthat such security, charge and mortgage
shall net extend or be deemad to axtend, to'any of the other assats of AlL ar any of the azsets
of the Resulting Company, save and except as may be otherwise agreed between AlL, the
Resulting Company and the respective lender(s). It is further clarified that upon the coming into
effect of this Scheme, in the event any security, charge and/ or mongage is extended over the
azzets of AlL in respect of any financlal 2ssistance or obiigations pertaining to the Demerged
Undertaking vested in the Resulting Company, such security, charge and/ or morigage shall be
deemed to be carried out as an Integral part of the schame and all applicable compliances/
clearances/ permissicns of regulatory authorities and no separate approvals shall be required.

Provided further that the securities, charges and mortgages (if any subsisting) over and in
respect of the assets.or any part thereof of the Resulting Company shall continue with respect
to such 2s58ts or part thereof and this Scheme shall not operate to enlarge such securities,
charges or mortgages to the end and intent that such securities, charges and morigzges shall
notextend or be deamed to extand, to any of the azzets of All vested in the Resulting Company.

Provided always that this Scheme shall not operate to eniarge the security for any loan, deposit
or facility created by AlL which shall vest in the Resulting Company by virtue of the demerger of
the Demerged Undertaking into the Resulting Company and the Resulting Company shall not be
obliged to create any further or additional security therzof after the Scheme has become
operative.

Upen the coming into effect of this Scheme, the barrowing limits of the Resulting Company in
terms of section 180(1)(c) of the Act shall be deemed without any further act or deed o have
bean enhanced by the aggregate liabilisies of AL which are being transferrad to the Resulting
Company pursuant te the Scheme, such limits being incremantal to the exlsting limits of the
Resulting Company, with effect from the Appointed Date.

The provisions of this Clause insofar as they relate to the transfer of lisbilities to the Resulting
Company shall operate notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security document, all of which Instruments shall
stand modified and/ or superseded by the foregoing provisions.

It shall not be necessary to obtain the consent of any third party or other person wha is & party
o any contract or arrangement by virtue of which such debts, lizbilities, centingent liabilities,
duties and obiigations have arisen, in order ta give effect to the provisions of this Clause.

It is hereby clarified that all assets and liabilities of the Demerged Undertzking shall be
transferred at velues appearing in the books of account of AlL as on the Appointed Date which
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6.

are set forth in the closing balance sheet of AlL as of the close of business hours on the date
immediately preceding the Appointed Date.

5.18 All cheques and uther negotizble instruments, payment order, electronic fund transfers (ke
NEFT, RTGS, tc.) received or presanted for encashment which are in the name of AIL (in relation
to Demerged Undertaking) after the Effective Date shall be accepted by the bankers of APL and
credited to the account of APL, if presented by APL or received through electronic transfers.
Similarly, the banker of APL shall honar all cheques / electronic fund transfer instructions issued
by APL (in relation to Demerged Undertaking) for payment after the Effective Date. If required,
the bankers of AlL and APL shall allow maintaining and oparating of the bank accounts (including
banking transactions carried out electroniczlly) in the name of AlL by ARL in relation to the
Demerged Undertaking for such time as may be determined to be necessary by APL for
prasentation and deposition of cheques, pay order and electronic transfers that have been
issued/made in the name of APL.

5.19 Senefits 6f any and all corporate approvals as may have already been taken by AlL in connection
with the Demsrged Undertaking, including approvals under Sections 42, 62{1A), 180, 185, 126
and 138 of the Act shall stand transferred t¢ APL and the said corporate approvals and
compliances shall be desmed to have been taken / complied with by APL.

LEGAL PROCEEDINGS

All legal or other proceedings of whatsoever nature by ar against the Demerged Undertaking pending and/
or arising on or after the Appeinted Darte and refating to the Damerged Undertaking or its properties, assets,
debts, lisbilizies, duties and obligations, shall be continued and/ or enforced until the Effective Date as
desired by APLand as and from the Effective Date shall be continued and enforced by or against APL in the
same manner and to the same extznt as would or might have been continued and enforced by or against
AlL On and from the Eifective Date, APL shall and may, if required, initiate any legzl proceedings in Its name
in ralation te the Demergad Undertaking in the same manner and 1o the same extant as would or might have
been initizted by AlL

CONTRACTS AND DEEDS

Subject 1o the other provisions of this Scheme, all contracts, deads, bonds, agreements, insurance policies
and ather instruments, if ny, of whatsoever nature to which AlL (to the extent related 1o the Demerged
Undertaking) is a party and subsisting or having effect on the Effective Date shall be in full force and effect
against or in favor of APL, as the c2se may be, and may be enforcad by or zgainst APL as fully and effectuzlly
as if, instzad of AIL, APL had been 2 party thereto. APL may enter into and/ orissue and / or execute deeds,
writings or confirmations or enter into any tripartite arrangements, co nfirmations or novations, 1o which AlL
will, if necessary, alse be party in order to give formal effect to the provisions of this Scheme, if so required
or if so, considered necessary. APLshzll be deerned o be authorized to exscute any such deeds, writings or
confirmations on behalf of AlL and To implement or carry out all formalities required on the part of AlL to
give effect to the provisians of this Scheme.

BUSINESS AND PROPERTY IN TRUST
As and from the Appointed Date, up 1o and including the Effactive Date:
{il  AIL(to the extent of the Demerged Undertaking), shall carry on and be deemed to have carried on
Its business and activities and shall stand passessed of all the sssats and properties, in trust for
Resulting Company and shall account for the same to Resulting Company.
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{il) Income or profit accruing or arising to the Demerged Undertaking and all costs, charges, expenses
and losses or tzxes incurred by the Demergad Undertaking shall for all purpeses be treated as the
income, profits, costs, charges, expenses and losses or taxes, as the case may be, of Resulting
Company and shall be svailable to the Resulting Campany for being disposad of in any manner as
it thinks fit.

i} Post Effective Date, any business with customer or supplier of Demerged Undertaking till it is
transfarrad, any such business carried with that customer/supplier will be done on bahalf of
Resulting Company tll the requisite procedures to start business in name of the Resulting
Company is compieted.

5. CONDUCT OF BUSINESS
1, With effect from the date of approval of the Scheme by the Bosrd of Directors of AlL, and up to the
Effective Date:

(i)  AlL(tothe extent relatad to the Demerged Undertaking) shall carry on its business with reasonable
diligence and in the same manner as it had been doing hitherto fore, and AL shall not alter or
substantially’ expand the husiness of the Demerged Undertaking, except with the written
concurrence of Resulting Company.

(i} AlLshall not, without the written concurrence of Resulting Company, transfer, alienate, charge or
encumber any business setivity of the Deme rged Undertaking, or properties (including Intellectual
Property), rights or 2sseis of the Demerged Understzking, except in the ordinary course of business
Or pursuant to any pre-existing obligation underaken prior 1o the date of accaptance of the
Scheme by the Board of Directors of AlL.

Itis further clarified that Upon receipt of the written concurrence of the Resulting Company, AL
may transfer, alienate, charge or encumber any business activity of the Demerged Undertaking,
or preperties (including Intellectual Praperty), rights or assets of the Demerged Undertaking, for
cash or any other consideration, Further, any such consideration received by AIL shall constitute
a part of the Demerged Undertaking.

(i) AL (10 the extent of the Demerged Undertaking) shall not without the written concurrence of
Resulting Company, vary or alter, except in the ordinary course of its business or pursuant to.any
pre-existing obiigation undartaken prior to the date of acceptance of the Scheme by the Board of
Directors of AL, the terms and conditions of employment of any of its employees, nor shall it
conclude settlement with emplayess.

10. SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of the assets, liabilities and obligations of the Demarged Undertaking and the
continuance of proceedings by or against APL shall not affect any transaction or proceedings zlready
conciuded by the Demerged Undertaking on or before the date when AlL adopts the Schame in its Board -
meeting, and after the date of such adoption till the Effactive Date, to the end and intent that APL accepts

and adopts all acts, deeds and things done and exscuted by the Demerged Undertaking In respect thereto as =il e
done and executed on behalf of itself. A4S
11.STAFF AND EMPLOYEES .
11.1. Upon the Scheme coming into effect, all staff and emgloyees of the Demarged Undartaking shall be L b
deemed to have become staff and employses of APL without any break in their service and on the ‘\_

basis of continuity of service and the terms and conditions of their employment with APL shall not be
l2ss favarable than these zpplicable to them with reference to AlL on the Effactive Date.

o!
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Upon the Scheme coming into effect. the accounts of the emplovees of the Demerged Undertaking
relating to Provident Fund, Gratuity and any other trusts/ funds shall be identified, determined and
transfarred to the respective funds/ trusts of APL and the employees shall be desmed to have become
members of such funds/ trusts of APL. AIL shall tzke all steps necessary for the transfer of the
Provident Fund, Gratuity irust and any other fund of employees, pursuant to the Scheme, to APL. The
obligation to make contributions to the said fund or funds shall be transferrad to the Resulting
Company from the Effective Date in accardance with the terms provided in the respactive trust deeds,
if any, ta the end and intent that all rights, duties, powers and obligations of AlL [to the extent related
to the Demerged Undertaking) in relation to such fund or funds shall becomne those of APL and all the
rights, duties and benefits of the employees employad in AL {to the extent related to the Demerged
Undertaking] under such funds and trusts shall be protected, subject to the peovisions of law for the
time being in force.

Upon the Scheme coming Into effect, until such time that the Resuling Company creaias its own
funds, the Resulting Company may continue to make contributions pertaining to the employzes of
the Demergad Undertaking to the relevant funds of the Demerged Company and such contributions
pertzining to the employess of the Demerged Undertaking shall be transferred by All to the funds of
the Resulting Company as and when created. AlL shall take all steps necessary for the transfer of the
Provident Fund, Gratuity trust and any ather fund of employees, pursuant to the Scheme, tc the
Resulting Company.

12. TREATMENT OF TAX

121

12.2.

12.4.

12.5.

APL will be the succeszor of AlL vis-2-vis the Demerged Undertaking. Hence, it will be deemed that
the benefits of any tzx credits whether central, state, or local, availed vis-a-vis the Demerged
Unidertaking 2nd the obligations, {f any, for payment of taxes on any zssats of the Demerged
Undartaking or their erectiop and/or installation, etc. shail be deemad to have been availed by APL,
or he deemed to be the ohligation of APL, as the case may be.

With effact from the Appointed Date and upon the Scheme becoming effective, all taxes, duties, cess,
recelvables/payables by AIL relating to the Demerged Undertaking including all or any
refunds/cradits/claims/tax lozsas/unabsarbed depreciation relating thereto shall be treated as the
zssat/lizbllity or refund/credit/claims/tax losses/unabsorbed depreciation, as the case may be, of
APL.

. AlLand APL are expraszly permittad to revise their tax returns including tax deducted at source ('TDS")

certificates/ returns and to claim refund, advance tax, credits, Goods and Service Tax ["GST"), excise
and GST credits, set off atc. on the basis of the accounts of the Demerged Undertaking as vestad with
APL upon coming into effect of this Scheme. Such returns may be revised and filed notwithstanding
that the statutory period for such revision and filing may have expirad.

any refund, under the income tax, GST, service tax laws, excise duty laws, central sales tax, applicable
State Value Added Tax laws or ather Applicable Law, dealing with taxas/ duties/ levies due to
Demerged Undertaking of AlL consequent e the assessment made on AlL and for which no credit is
takei in the accounts 3s on the date immediately preceding the Appointed Date shall zlsc belong to
and be received by APL upon this Scheme becoming effective.

The tax payments (including, without limitation incoma tax, GST, service tax, excise duty, central sales
tax, epplicable state value added tax, etc.} whether by way of TDS, advance tax, all earnest morye
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12.6.

12.7.

12.8.

12.9.

security deposits, provisional payments, payment under prozest, or otherwise howsoever, by AlL with
respect to the Demergad Undertaking after the Appeinted Date, shall be deemed to be paid by APL
and shall, in all proceedings, be dealt with accordingly.

Further, any TOS by AlL / APL with respect to Demergad Undertaking on transactions with AlL/ APL,
if any (from Appointed Date to Effective Dzte) shall be deemed to be advance tax paid by APL and
shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by AlL shall be made
or deemed to have been made and duly complied with by APL.

Any actions taken by AlL to comply with Tax Laws (including payment of Taxas, maintenance of
records, paymeants, returns, Tax fiilngs, etc.} in respect of the Demerged Undertaking on and from the
Apralited Date up to the Effective Datz shall be considered as adequate compiiance by the AIL with
such requirements under Tax Laws and such actions shall be deemed to constitute adequate
compliance by APL with the relevant obligations unider such Tax Laws.

Upon the Schems becoming effective, all unavailed credits and exemptions, benefit of carried forward
losses, unabscrbed depreciation and other statutory benefits, including in respect of income tax,
goods and service tax, cenvat, customs, applicable state value added tax, sales tax, service tax et
relating 1o the Demerged Undertaking ta which AlL s entitled to shall be available to and vest in APL,
without any further act.or deed.

12.10. The Board of Directors of AIL shall be empowered to determine if any specific tax liability or any tax

-proczeding relates to the Demerged Undertaking and whether the same would be transferred to APL.
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SECTION B: ISSUE OF SHARES / REORGANISATION OF SHARE CAPITAL

13.|SSUE OF SHARES

13.1.

13.2.

133.

13.5.

13.7.

13.8.

13.9.

Upen the coming into effect of this Schame and in consideration of the demerger of the Demerged
Undertaking In the Resulting Company pursuant to this Scheme, the Resulting Company shall, without
any further act or deed and without any further payment, issue and allot on 3 progortionate basis to
each member of AlL, whose name is recorded in the register of members of AL as holding shares on
the Record Date, in the ratio of 1 (One) Equity Share of As 5 each fully paid up of APL for every 4 (Four)
Equity shares of Bs. § each fully paid up held in AlL.

Cancellation of sharas of the Resulting Company:

Simultaneous with the issuance and aliotmient of the equity sharas by the Resulting Company in
accardance with the Clause 12.1 above, the initial issued and paid up equity share capital of the
Resulting Company, comprising of 2,50,000 shares of Rs. 10/- each, aggregating to Rs. 25,00,000/-
shall be cancelled.

The Share Entitlement ratio have besn determined by the Bozrds of Directers of the Demergad
Company and the Resulting Company based on the Share Entitlernent Ratio report provided by
indepzndent registared valuer as per the tarms of the present propesed Schema.

. The issue and allotmant of New Equity Shares by Resulting Company to the mambers of Demerged

Company pursuant to Clause 13.1 above is an integral part of this Scheme.

The approval of this Scheme by the shareholders of APL shall be deemed to be due compliznce of the
provisions of Saction §2 of the Act and appiicable provisians of the Act, for the issue and allotment of
new equity shares by APL to the shareholders of AlL, as provided in this Scheme as well as all
applicable SEBI regulatians have been complied with.

The new Equity Shares 1o be issuad and allotied In terms hersof will be subject to the Memarandum
and Articles of Association of the Resulting Company.

The approval of this Scheme by the shareholders under Sections 230 to 232 of the Act shall be deemed
to have the approval under Sections 13 and 14 of Companies Act, 2013 and other applicable provisions
of the Act and any other consents and approvals required in this regard.

Subject to regulatory approval and NCLT approval, in the event that AlL, as the case may be, change
their capital structures prior to the Effective Date, either by way of any increase (by issue of Equity
Shares, bonus shares, convertible securities or otherwise), dacrease, reduction, reclassification, sub-
division, consclidation, or re-organisation in any other manner except as specifically provided ip this
Scheme itself, which would have the effect of bringing some change to the capial structures of such
Company, subject to the approval of AlL, the Share Entitlement Ratio and / or number consideration
shares to be issued {as applicable) shall stand modified / adjusted accordingly to take into account
the effect of such corporate actions. Further APL, will not issue or re-issue any shares other than
mentioned inclause 13.1,

subject to Applicable Laws, the fully paid-up new Equity Shares of APL that are to be issued in terms

of Clause 13.1 shall be issued In dematarialised form, unlass a shareholder of AlL gives a notice to AlL
2nd APLon ar before the Record Date, requesting for issuanca of such Equity Sharesin physical form.
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The sharehaolders of AlL shall provide such confirmation, information and detalls as may be required
by APLto enable it to issue the sforementionad Equity Shares, However, if as of the date of allotment
by APL, AlL is unable te provide the details of the demat accourit of any particular shareholder, subject

ic applicable law, APL shall allot the 2ppropriate number of new Shares to such shareholder in physical

form. Notwithstanding the above, if as per Applicable Laws, APL s not permitzad to |ssue and aliot
the new Equlity Sharas in physical form, and it has still not received the demat account details of
certain shareholdars of AL, it shall issue and allot such shares in lieu of the new Equity Shares
entitiement of such shareholders, into 3 demat suspense account, which shall be operated by one of
the directors of APL, duly suthorised in this regard, who shall upon receipt of appropriate evidence
from such shareholders regarding their entitiement, will transfer from such demat suspense account
intc the individual demat accounts of such claimant shareholders, such number of shares as may be
required in terms of this Scheme.

13.10. New Equity Shares to be issued by APL pursuant o Clause 13.1 in respact of Equity Shares of the
shareholders of AIL which are held in abeyance shall alsc be kept in abeyance.

13.11. In the evant of there being any pending share transfers, whether lodged or cutstanding, of any
shareholder of AlL, the Board of Diractors of AlL shall be empowered in appropriate cases, prior to or
even subsaguerit to the Record Date, to effectuate such a transfer in AIL as if such changes in
regisiered holder were operative s on the Record Date, in order to remove any difficulties arising to
the transferor / trensferee of the shares in AlL and in relation to the new Equity Sharas issued by APL
upon the effectiveness of this Scheme. The Board of Directors of AlL and APL shall be empowered o
remove such difficulties as may arisz in the course of implementation of this Scheme and registration
of new members in APL on account of difficulties faced in the transition period.

13.12. If the allotment of-shares pursuant to this Clause 13.1 will result in any shareholders being issued
fractional shares, the Bezrd of APLshall, atits absolute discretion, decide to take any or a combination
of the following actions:

{a)

(b)

consclidate all such fractional entitiements and thereupon allot equity shares -in lieu thereof to
a person/ trustee authorized by the Board of APL inthis behalf who shall hold the shares in trust
on behalf of the shareholders of APL entitled to fractional entitlements with the express
understanding that such person shall sell the shares of APL so allotted on the Stock Exchanges at
such time or times and at such prica or prices and to such persan, as such person/trustee deems
fit, and shall distribute the net sale proczeds, subject to tax deductions and other expenses been
carrying as applicable, to ‘the shareholders of AL in proportion to. their respective fractional
entitlements. in czse the number of such new shares to be allotted to @ person authorized by the
Board of APL by virtue of consalidation of fractional entitlemant is a fraction, it shall stand

cancelled.

deal with such fractional entitlements in such other manner as they may deem to be in the best
interests of the shareholders of the AlL.

13,13, APL shall apply to all the Stock Exchanges (where the shares of AlL are listed) and SEBI for listing and
admission of all the Equity Shares of APL to trading in terms of SEBI Master Circular No.
SEBI/HO/CFD/DILL/CIR/P/2020/249 dated December 22, 2020 read with other Applicable Laws (as
amended from time to time). APL shall enter into such arrangements, complete such formalities and
give such confirmations and/or undertakings to the Stock Exchanges as may be necassary in

accordance with the Applicable Laws for the listing of Equity Shares of APL.
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13,14, The new Equity Shares of APL issued and allotted pursuant to the Scheme shall remain frozan in the
depositary system until listing/trading permission is given by the Stock Exchangas to APL.

14. ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date, All shall
account for demerger in its books of accounts in accordance with the Indian Accounting
standards [Ind 45), as nctified under Section 133 of the Compenies Act 2013, in the following
manner:

141 AlLshall reduce the book value of 2zsets (net of diminution/depreciation, if any) and liabilities
refating ta the Demerged Undertaking, transferrad to APLin accordance with the provisions
of Section 2({194A) of the Income Tax Act, 1961.

14.2 The axcess of bock value of the assets transferred (net of diminution/depreciation, if any) over
the baok value of the lizbilities of the Demerged Undertaking te APL shall be adjustad first to
Sacurities Premiem Account & General Reserve Account in the ratio of Values of Business
transfer and thereaftar balance, if any, to Reizined earnings/profit and less account balance
of AlL.

14.3  AlLshall reduce & transfer Contingant Liability, if any, pertaining o the Demerged Undertaking
toc APL

14.4 AlL shall reduce & transfer Other Comprehensive Income created as per IND AS related to
Assets & Uability transferred of Demerged Undertaking under the Scheme of Demerger.

14.5 The approval granted by the shareholders of AlL to this Scheme shall be dzemed to be approval
required under the provisions of the Act.

14.6 Pursuant ta Schemes becoming effective, AlL's Investment in Resulting Comgany will stand
cancelled & Resulting Company will seize to be 100% subsidiary of AlL.

14.7 Notwithstanding the above, the Board of Directors of AlL, in consultation with its statutory
auditors, is authorised to account any of the balances in any other manner, if such accounting
treatment is considered more appropriate and is authorised by the Accounting Standards
applicable to the Company and/or Generally Accepted Accounting Principies.

Accounting treatment in the books of APL

On the Scheme becoming effective and with effect from the Appointed Date, AFL shall account
for demerger in its books of accounts In accordance with the accounting standards prascribed
under Section 132 of the Act in the fellowing manner:

14.8 APL shall record the assets and liabiiives {the difference batween the assets and liabilities
hersinafter being reférred to as the "Net Assets") vasted in it pursuantte this Schema, st the
respective book valuss thersof, as appearing in the books of accounts of All, relating to

: Demerged Undertaking at the tlose of business of the day immediately preceding the
Appointed Date in zccordance with the provisions of Section 2{18A4) of the Income Tax Act,
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1961,

14,9 APL shall credit to its Equity share capital in its books of account, the aggregate of face value
of tha new Equity Shares issued by it to the members of AIL pursuant to clause 13.1 and reduce
its Share Capital Account which are raduced and cancelled in terms of Clause 13.2.

14.10 The excess of the Net Azsets as per Clause 14.8 over the face value of the new Sacurities
allotted in accordance with the Scheme under Clause 14.5, shall be credited to same reservas
as debited in the books of AIL with adjustment for balance, if zny, to Profit and Loss
Account/Retained Earnings.

14.11 APLshall disclose Contingent Liakility, if any, transferred under the scheme of arrangement, in
its first Financial Statement prepared on the Scheme becoming effective and with effect fram
the Appeinted Date.

14.12 APL shzll record Other Comprehensive Income transfar, If any, transferred under the Scheme
of Arrangzmant, in its first financial statement prepared on the Scheme becoming effective
and with sffect fram the Appointed Date.

14.13 In case APLIs required to Tollow accounting policies that are different from that of AIL for any
regulatory reasons, theeffect of the difference in the accounting palicies hatweean AlL and APL
will be guantified and adjustad in the opening rzserve (other than the securities pramium
account), to ensure that the financial statements of APL reflect the financial position on the
basis of consistent accounting policy.

14.14 Notwithstanding the zbove, the Board of Directors of APL is authorised 1o accaunt far any of
these balances in any manner whatsoéver, as may be deemed fit, in accordance with the
accounting standards specified under Section 133 of the Act read with the rules made
theraunder including but not limited to Indian Accounting Standards (Ind-AS) 103 ‘Business
Combination” and Generaily Accepted Accounting Principles.

Page 20 of 25




15

SECTION-C OTHER PROVISIONS
GENERAL TERMS & CONDITIONS

15. APPOINTED DATE
The Appointed Date shall be 1% luly 2021 forall purposes, including far the purposes of accounts of AlL 2nd APL.

16, AFPLICATION TO TRIBUNAL

The Campanies shall, with all rezsonable dispatch, make necessary applications/petitions under Sections 230 to
237 of the Act and other apolicable provisions of the Act to the Jurisdictional Tribunal for szeking sanction of
this Scheme.

17. ALTERATION OF THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF APL
Increase inauthorized Share Capital of APL

17.1 As an integral part of Scheme, and, upen coming into effect of the Scheme, the existing
authorized share capital of the APL will be reorganized a5 10,00,000 Equity Shares of Rs. 5/-
2ach and further for the purpose of issue of shares as per Clausa 13.1, az on the Effective Date
such that upon the effectivenass of the Scheme, the authorised share capital of APL shall be
Rs. 50,00,00,000 (Rupess Fifty Crores) divided into 10,00,00,000 equity shares of Rs. 5/-
(Rupees Five only) 2ach. Clause V of the Memorandum of Association of APL shall be altered
25 set out below, upon coming into effect of the Scheme and without any further act or deed:

17.2  “Clause V. The Skare Capital of the Company is Rs. 50,00,00,000 divided into 10,00,00,000
Equity Shares of Rs. 5 [ five) each ”

17.3 Asan integral part of the Scheme, and upon coming into effect of the Scheme, the Articles of
Assaciation of APL shall stand amended and reinstated to replicate the Arficles of a listed
Company and in such farm as the Board of APL may determine.

17.& Approval of the Scheme by shareholders shall be in due comgliance of provisions of Sections
13, 14, 61, 64 of the Companies Act, 2013 or other applicable provisions of the Companias Act,
2013 would not be required to be separately psssed. The Resulting Company shall only file the
requisite forms to that effect.

17.5 The Resulting Company shall pay requisite stamp duty and ROC fees on such increass in Capital.

18. MODIFICATION OR AMENDMENTS TO THE SCHEME

18.1. Subject to approval of NCLT, the sharehoiders of AlL and APL, empowers thelr respective Boards of
Directors or by a person authorized by the Board of Directors of the Companies, may assent 1o/make
snd/or consent ta any modifications/amendments of any kind to the Scheme or to any conditions or
limitations that the Tribunal, as the case may be, as applicable and/or any other authority under law
may deem fit to direct or impose, or which may otherwise be considered necessary, desirable or
appropriate as a fesult of subsequent events, and the Companias by their Buard of Diractors are
hereby authorized to take such steps and do all such acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and resolve any doubss, difficulties or questions
whether by reason of any arders of the NCLT or of any directive or orders of any other authorities or
otherwise howsaever arising out of, under or by virtue of this Scheme and/or any matters concerning
or connected therewith including change in capital structure. For sake of clarity, there shall be no
changa in the sharehalding pattern or control in APL betwesn the record date and the listing dats.
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18.2. If any provision of this Scheme is found to be unworkabla for any rezsan whatsoaver, the seme shall
nat, subject to the decision of the respective Boards of Directors of AlL and APL, affect the adoption
or validity or Interpretation of the other parts and/or provisions of this Schema,

12. CONDITIONALITY OF THE SCHEME
This Scheme Is and shall be conditional upon and subject 1o:
13.1. The requisite consents, no-objsctions and approvals of the Stock Exchanges and SEB to the Scheme
in terms of the SEBI Circular, on terms acteptable te AlL arid APL.

19.2. The approval of the Scheme by the respective requisite mzjorities in number and value of the
'shereholders / Crediters as the casa may be of the Companies in accordance with Sections 220 tc 232
of the Act;

18.3. The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 and other relévant
provisions of the Act and the requisite orders of the Tribunal; and

19.4. Certified copigs of the Orders of the Tribunal sanctioning this Stheme being filed with the ralevant
Registrar of Companizs by AlL and APL as per the pravisions of the Act.

20. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

20.1. Inthe event any of the said sanctions and approvals referred to in clause 19 are not obtained, and/
or complied with, and/or sat'sfied, and/ or for any other reasans, this Scheme cannot be
implemented, then the Board of Directors of Demerged Company and the Resulting Company shall
mutuslly waive off such conditions as they may consider appropriate to give effect as far as possible
. Te this Scheme and failing such mutual agreement this Scheme shall stand revoked, cancellzd and be
of no effact, save and except in respect of any act or. deed done prior therets as is contemplated
herzunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant thersto
and which shall be governed and be preserved or worked oot as is specifically peovided in the Scheme

or as may otherwise arise in law.

20.2. |nthe event of revocation under clause 20.1, no rights and lizhilitias whatsoevershall gccrue to or be
Incurred inter se to AlL and APL ar their respective sharehclders or creditors ar employees or any
other person save and =ucept in respect of any act or deed done prior thereto as is contemplated
nereunder or as te anpy right, liakility or ohligation which has arisen or accrued pursuant thereto and
which shzll be governad and be presarved or worked out as is specifically provided in the Scheme or
In accordance with Applicable Law and in such casa, each company shall bear jts own costs unless
otherwise mutually 2greed.

20.3. If any part of the Scheme is found to be infeasible or unwarkable for any reason whatsoever, such
infezsible or unworkable portion of the Scheme shall nat affect the valldity or impiementation of the
other parts and /or provisions of the Scheme.

P 29

20.4. The Board of Directors of AlLand APL shall be entitied to withdraw this Scheme prior o the Effective
Date for any reason(s) including, but not limitad 1o, In case any condition or alteration imposed by
Tribunal or any ather authority is not on terms acceptable to them.

21, WHEN THE SCHEME COMES INTO OPERATION
21.1. Itis clarified that the Scheme shall came into operation from the Appointed Date and shall become
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21.2.

21.3.

affactive on and from the Effective Date in terms of the Scheme.

AL and APL shall carry on and shall be authorized o carry on, with effect fram the Effective Date, the
business pertaining to AlLand APL respectively. AlL and APL s and shall always be deemad to have
been authorized to execute any pleadings, applications, forms as may be reguired to remove any
difficulties and carry out any formalities or compliance as are necessary for the implementation of the
Scheme.

AlL and APL shall be entitled te, amongst others, file [/ or revise its income tax returns, TDS/TCS
returns, excise duty returns, GST returns, entry 1ax, cess, professional tax or any other statutory
returns, ff required, credit for advance tax paid, tax deductad at source, claim for sum prescrioed
under saction 438 of the Income Tax Act on payment basis, ¢laim for deduction of provisions written
back by AL and APL previously disallowed in the hands of AlL and APL (relating to the Demerged
Undertaking) respectively under the Income Tax‘Act; credit of forsign taxes paid / withheld, if any,
pertaining to AlL and APL (ralating tc the Demerged Undertaking) as may be required consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, even if the
prascribad time limits for fillng or revising such retums have lapsed without incurring-any liability on
account of interest, penalty or any other sum,

22. DIVIDENDS

22.1.

22.2.

22.3.

AlL3nd APL shall be entitied to declare and pay dividends, whether intarim or final, to their respective
shareholders in respect of the accounting period after the Appointed Date and prior to the Effective
Date.

The helders of the shares of AlL and APL shall, save as expressly provided otherwise in this Scheme,
continue to enjay their existing rights under their respective Articies of Association including the right
1o receive dividends.

It is clarified that the afareszid provisiens in respect of declaration of dividends are enabling provisions
only and shall not be deemad to confer any right on any member of AlL andfor APL to demahd or
clzim any dividends which, subject to the provisions of the said Act, shall be entirely at the discration
of the respective Boards of Directors of AlL and APL and subiect to the approval of the shareholders
of AlL and APL respectively.

23.C0STS, CHARGES AND EXPENSES
All past, present and future costs, charges, texes including duties, levies and all other expenses, if any (save
as expressly otherwise agraed) of AlLand APL, arising out of orincurred in connection with and implementing
this Scheme and matters incidental thereto, shall be borne by AlL and such expenses shall be entitied to be
a mortised in terms of Applicable Laws.

24, BINDING EFFECT
Upon this Scheme becoming effective it shall be binding on AlL and APL and, their respactive shareholders

and all other stzkehoiders.
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ANNEXURE A

Part | LIST OF INVESTMENTS

‘Number of % of st atat
Units/Shares (all Shareholdings.or

Name of the Compal 1 : V as:

Lo pany fully paid upj as on profitsharing of FpMs\;a;oaztiune

June 30, 2021 AL *
Investments - [Unguoted) in Eguity Shares
of Subsidiary Companies
Aarti USA Inc. 1,00,00,000 100% 65,76,000
Aarti Pharmachem Limited 50,000 100% 25,00,000
Investments - (Unguoted) in Equity Shares
of Joint Control/Associates Comparnies
Ganesh Polychem Limited 30,98,257 30% 12,60,85,944
Investments - {Unguated) in Equity Shares
of Other Companies
Dilesh Roadlines Private Limited 4,64 550 5.81% 3,25,18,500
Aarti Ventures Limitad 3,17,600 40.3% 7,39,52,285
Tarapur Environment Protaction Society 21,751 N.A. 61,97,200
Derma Touch Inc. 1,25,000 Applied 4,25.51,938
Investments - (Unguoted) in Limited
Lisbility Partnership
3,67,32,754
NA N.A

Aarti Udyog Limited Lizbility Partnership

TOTAL

32,71,14,621
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Part I - LIST OF IMMOVABLE PROPERTIES

| Location

Address

053, D55, D56 {Part), D57, D59:-& D60, Dombivali

Pharma - Dombivali API Unit

: ha omblvEl A Y MIDC, Dombivali East, Thane, Manarashira.
B —_— .

5 | Pharma - RND, Dombivali, Maharashra 54, 56(Part], Dombivali MIDC, Dombivali East,
Thang, Mzharashira.

ol T et

3 pharna - Tarspur Unit 3 K 17/18/19, MIDC, Tarapur, Boisar, District - Palghar,
Maharashira
K jstrict - P

4 | Pharma-Tatapur Unit 3 Godown 55, MIDC, Tarapur, Boisar, District - Palghar,
Maliarashira

5 | pharma - Tarapur Unit 3 - Utility Plot K 14, MIDC, Tarapur, Boisar, District - Palghar,
Maharashtra

G Pharma - Tarapur Unit 4 E 50, MIDC, Tarapur, Boisar, District - Palghar,
Maharashtra

7 | Pharma - Tarapur Uniz 4 - New Plot E 58/1, MIDC, Tarapur, Boisar, District - Palghar,
Maharashtra

7. NI isar. District -

8 | Tarapur MIDC, K57 Plet K 67, MIDC, Tarapur, Boisar, District - Paighar,
Maharashtra
L1 S i - Pa

9 Phaina - Steam Generating Lirit 110, MIDC, Tarapur, Boisar, District - Paighar,
Maharashtra

MIDE. T e

10 | Tarspur Spack Divisicn D18, lEfC, Tarapur, Boisar, District - Palghar,
Maharashtra

11 | Pharma - Custom Synthesis Division Plot No. 22/C/1 & 22/C/2, GIDC Estate, Vapi- 396
195, District Valsad, Gujarat

12 | Pharma - RND, Gujarat Plot No. 22¢/1, GIDC Estate, Vapi - 396 185, Gujarat
R.5.No. 38 To 49 PCPIR Notified Industrial Area,

13 | Pharma - New Atali Site Village — Atali, Tal-Vagra, Dist - Bharuch, Gujarat -
352130
Unit - 6, 128, 127 & 201, Udyog Kshetra, Mulund

14 | Mumbai Office - Maharashtra Goregaan Link Road, Mulund west, Mumbai -
400080, Maharashtra

15 | Tarapur 5—Lease Hold Plot

L-28/28, MIDC, Tarapur, Boisar, District - Palghar,
Maharashtra

irgh
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LIMITED

ANNEXvRE-F

LIST OF INVESTMENTS AND IMMOVABLE PROPERTIES OF AART! | NYESTATNTS JNDVSTR) EC
LIMITED BEING DEMERGED INTO AARTI PHARMALABS LIMITED

Part | LIST OF INVESTMIENTS

ANNEXURE A

bdw.q

Name of the Company

Number of
Units/Shares {all
fully paid up) as on

% of
Shareholdings or
profit sharing of

Investment at
FpMV as at June

TOTAL

June 30, 2021 AlL R
Investments - (Unguoted) in Equity Shares
of Subsidiary Companies
Aarti USA Inc. 1,00,00,000 100% 65,76,000
Aarti Pharmachem Limited 50,000 100% 25,00,000
Investments - (Unquoted) in Equity Shares
of Joint Control/Associgtes Companies
Ganesh Polychem Limited 30,598,257 50% 12,60,85,944
Investments - (Unguoted) in Equity Shares
of Other Companies
Dilesh Roadlines Private Limited 4,64,550 5.81% 3,25,18,500
Aarti Ventures Limited 9,17,000 40.3% 7,38,52,285
Tarapur Environment Protection Society 21,751 LA, 61,97,200
Derma Touch Inc. 1,25,G00 Applied 4,25,51,938
investments - (Unguoted) in Limited
Liability Partnership
3,67,32,754

Aarti Udyog Limited Liability Partnership NA N.A

32,71,14,621
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Part il - LIST OF IMMCVABLE PRGPERTIES
‘ i Location Address !
L S " D53, D55, D56 (Parj, DS7, D59 & DED, Dembivali [
1 Pharma - Dombivali AP t !
| armea MESVELA YRt MIDC, Dombivali East, Thane, Maharashtra, i
i N
i I oog orminfua i N a1 By '
i Z  Pharma-RND, Domsivali, Maharashira | D-54, 56{Part), Dorsvivali MIDC, Dombivali East, i
: ! Thane, Maharashtras, i
| 18 v Tarapur, Bois istrict -
3 Pharma - Tarapur Unit 3 K17/18/19, MIDC, Tarapur, Boisar, District - Palghar,
Mzharashtra
i
6 Tarapur, Boisar, District - Paleh
4 Pharma - Tarapur Unit 3 Godown K85, MIDC, Tarapur, Baisar, District - Palghar,
NMaharashtra
5 Pharma - Tarapur Unit 3 - Utility Plot K 14, MIDC, Tarapur, Beisar, District - Palghar,
Maharashtira
7
! g Tarass jen istrict - ig
5 Phaiha - Tarapur Unic 4 E 50, MIDC, Taragur, Beisar, District - Paighar,
Maharashtra
AT 3153 istrict - 2
7 | Phiarma - Tarapisr Unit 4 - New Plot E 59/1, MIDC, Tarapur, Beisar, District - Palghar,
Mazharashtra
8 | Tarapur MIDC, K67 Plot K67, MIDC, Tarapur, Boisar, District - Palghar,
Maharashtra
9 | Pharma- Steam Generating Unit L10, MIDC, Tarapur, Bolsar, District - Pzalghar,
Mzharashtra
10 | Tarapur Spack Division D18, MIDC, Tarapur, Bgisar, District - Palghar,
Maharashtra
11 | Pharma - Custom Synthesis Division Plot No. 22/C/1 & 22/C/2, GIDC Estate, Vapi - 3956
185, District Valsad, Gujarat
12 | Pharma- RND, Gujarat Plot No. 22¢/1, GIDC Estate, Vapi- 396 195, Gujarat
R.5.No. 38 To 49 PCRIR Netified Industrial Area,
Pharma - New Atali Site Village — Atali, Tal-vVigra, Dist — Bharuch, Gujarat -
392130
Unit- 6, 126, 127 & 201, Udyog Kshetra, Mulund
Mumbai Office - Maharashtra Goregaon Link Road, Mulund west, Mumbai -
400080, Maharashirs
-28/ a:zgur, Bolzar, Districl = Palghar,
Tarapur 5 — Lease Hold Plat . L-28/29, MIDC, Ta: zour ar, Distric alghar
| Maharashtra
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