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. NOTICE FOR POSTAL BALLOT AND E-VOTING

NGTICE PURSUANT TO SECTION 110! OF THE COMPANIES ACT, 2013 (“ACT") READ WITH THE COMPANIES (MANAGEMENT AND
ADMINISTRATION) RULES, 2014 (*THE RULES") AND OTHER APPLICABLE PROVISIONS, IF ANY, OF THE ACT {INCLUDING ANY
STATUTORY MODIFICATION OR RE-ENACTMENT THEREQF FOR THE TIME BEING IN FORCE), CLAUSE 35B OF THE EQUITY LISTING
AGREEMENT EXECUTED BY THE CO!?IPANY WITH BSE LIMITED (BSE) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED (NSE}

- AND SEB! CIRCULARS BEARING NOS. CIRICFD/DILIS/2013 DATED 4TH FEBRUARY, 2013-AND CIR/CFDIDIL/8/2013 DATED 2157 MAY,
2013 ({SEBI Circulars).

Dear Shareholders,

The Board of Directors of Apar industries Limited (the “Transferee Company”), at & meeting held on 5th February, 2013, approved a draft Scheme of
Arrangement under Sections 391 to 394 and other refevant provisions of the Companies Act, 1956 and any amendments therefo or replacements
thereof (the “Schame”) in the nature of amalgamation of Apar Lubricants Limited (ALL) a wholly owned subsidiary company ("Transferor Company”),
with Apar Industries Limited {AIL), (*Transferee Company”).

The NSE and BSE while conveying “No-objection” to the "Scheme” have communicated vide their Observation Letters dated 19th May, 2015 and
20th May, 2015 (collectively referred to as |Observation Letters") to the Company to obtain the approval of its' Public Shareholders to the Scheme by
way of Postal Ballot and E-voting. Hon'ble High Court vide its Oral Order dated 6th July, 2015 has dispensed with the meeting of equity shareholders
and creditors of Transferee Company for éeeking approvals for the same and directed to the Company to comply with conditions of Securities and
Exchange Board of India (SEBI) provided ihthe SEB! Circulars with regard to obtaining the approval of Public Shareholders.

The Transferee Company is seeking the approval of its Public Shareholders to the Scheme by way of Postal Ballot and E-voting pwrsuantto the SEBI
Circulars. For this purpose, the terms “Public’ shall have the meaning assigned to itin Rule 2 of the Securities Contract (Regulation) Rules, 1957 and
the terms “Public Shareholders” shall be construed accordingly. All required material facts are disclosed in the atlached explanatory statement.

Accordingly, the proposed Resolution and the Explanatory. Statement thereto are being sent to you along with a Postal Ballot Form for your
consideration. )

in terms of SEBI Circulars, the Scheme of Amalgamation shall be acted upon only if the votes cast by the Public Shareholders of Company in favour
(Assent) of the proposal are more than thei number of votes ¢ast by the Public Shareholders against (Dissent) it. Any votes received from non-public
shareholders will be considered invalid, sofar as this résolutionis concerned. :

You are requested to peruse the proposed Resolution along with Explanatory Statement, read the instructions printed in the accompanying Postal
Ballot Form and return the same along \ﬂ:lith your Assent (FOR) or Dissent (AGAINST), in the self-addressed postage pre-paid business reply
envelope, enclosed with this Notice, so as to reach the Scrutinizer on or before 17.00 Hrs. on Wednesday, 30th September, 2015. Postal Ballot forms
can also be downloaded from the website éfthe Company viz. www.apar.com. Please note that any Postal Ballot Form(s) received afterthe said date
andtime will be treated as not having beenjreceived.

In compliance with Clause 358 of the Equity Listing Agreement and Section 110 of the Act read with Companies {Management and Administration)
_Rules, 2014, the Company is pleased to offer e-voting facifity as an alternate, for its Public Shareholders which would enable them to cast their voles
electronically, instead of physical postal ballot form.

The Company has appointed Mr. HemangiM. Mehta, Practicing Company Secretary as a Scrutinizer for conducting the Postal Ballot and e-voting in
a fair and transparent manner. Further, the Company has engaged the services of Central Depository Services {india) Limited (CDSL) to provide e-
voting facility. 1t is clarified that E-voting is optional. Please carefully read and follow the instructions on e-voting printed in the Postal Baliot Form. in i
respect of public shareholders opting for e-voting mode as above, they should cast their votes online from 10.00 Hrs on Tuesday, 1st September, ]
2015 ¢ill 17.00 Mrs. on Wednesday, 30thSeptember, 2015 as per e-voting and other instructions provided with Postal Baliot Form. E-Voting shali
notbe altowed beyond 17.00 Hrs. on Wednesday, 30th September, 2015, .

Only members entitled to vote are entitied o fill in the Postal Ballot Form and send it to the Scrutinizer or vote under the e-voting facility offered by the
Company, and any other recipient ofthe Notice who has ne veting rights should treat the Notice as an intimation only,

The Scrutinizer will submit his report to the Chairman of the Company afler completion of the scrutiny of the postal ballots including e-voting and the
Results of the Postal Ballot and e-voting wili be announced by the Chairman of the Company or person authorised by himin wriling on Saturday, 3rd
Qctober, 2015 at 4.00 p.m. at the Corpl)rate Office of the Company. The results together with the Scrutinizer's Report will be posted on the
Company's website viz. www.apar.com and also on the website of CDSL https:/www.cdslindia.com/evating/EvotinglnstanceAndResults.aspx
besides being communicated to the BSE and NSE wherethe Company's shares are listed. ‘

Under the SEBI circulars, the following resolution is to be passed by the Public Shareholders of the Transferee Company through Postal Ballot and
e-voting.




PROPOSED RESOLUTION:
To consider and, ifthought fit, to pass, with or without modification(s), the following resolution :

- To approve the proposed Scheme of Amalgamation-of Apar Lubricants Limited {*ALL" or “Transferor Company”) with Apar Industries
Limited {(“AlL” or “Company” or “Transferee Company”) {"Scheme of Amalgamation”)

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 and/or under the corresponding provisions of the
Companies Act, 2013, the rules, circulars and notifications there under, (including any statetory modification or re-enactment thereof) as may be
applicable, the Securities and Exchange Board of india Circulars bearing Nos. CIR/CFD/DIL/5/2013 dated 4th February, 2013 and
CIR/CFD/DIL/B/2013 dated 21st May, 2013, the Observation Letters dated 19th May, 2015 issued by the National Stock Exchange of India Limited
(NSE) and dated 20th May, 2015 issued by BSE Limited (BSE) and refevant applicable provisions of law and subject to the approval ofthe High Court
of Judicature at Ahmedabad, the arrangement as embodied in the proposed Scheme of Arrangement in the nature of Amalgamation of Apar
Lubricants Limited (“ALL” or “Wholly Owned Subsidiary” or “WOS" or “¥ransferor Company”) which is awholly owned subsidiary Company
of Apar Industries Limited with Apar-industries Limited (“AiL" or “Company” or Helding Company or “Transferee Company”) and their
respective shareholders and creditors (“Scheme of Amalgamation") be and is hereby approved with / without modfications and / or conditions, if
any, as may be carried out by the Hon'ble High Court of Judicature at Ahmedabad or by any other authorities under the applicable law.

RESOLVED FURTHER THAT for the purpose of giving effect fo the above resclution and for removal of any difficulties or doubts, the Board of
Directors of the Transferee Company (herein referred to as the *Board”, which term shall be desmed to include any committee or any person(s) which
the Board may constitute / constituted or nominate to exercise its powers, including the powers conferred under this resolution) be and is hereby
authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, usuat or proper, and to
settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and for making such adjustments in the
books of accounts as considered necessary to give effect to the above resolution, or fo carry out such madifications / directions as may be required
and/orimposed by the High Court of Judicature at Ahmedabad while sanctioning the Scheme, or by any other authorities under applicable law.”

By Order of the Board
For Apar Industries Limited

Sdr-

Date: 7thAugust, 2015. Sanjaya Kunder
Place: Mumbai. Company Secretary




Notes:

10.

1.

The Explanatory Statement pu
hereto.

fsuant to Section 102 of the Companies Act, 2013 setting out material facts is appended

Consideration and approval of the Fubiic Shareholders of the Transferee Company by postal ballot and e-voting is

sought for the above resolution.

Resolution passed by the shareholders through Postal Ballot and e-voting is deemed to have been passed at & Genetal

Meeting of the sharehclders.

The material documents refen

'ed to in the accompanying Explanatory Statement shall be open for inspection by the

Equity Sharcholders at the Registered Office of the Company on all working days except Saturdays, Sundays and Pubiic

Holidays (between 03.00 p.m.
September, 2015.

The Notice, together with the

0 05.00 pm) up to the last date for receipt of the Postal Ballot Form ie. Wednesday, 30th

e documents, accompanying the same, is being sent lo all the public shareholders by

courier whose names appedr in the Register of Members / list of Beneficial Owners as received from the National Securities Depository
Services Limited {NSDL) / Cen:fal Depository Services .(India) Limited (CDSL) or Registrar and Share Transfer Agent as on 21st
August, 2015. The Nétice wilt be displayed on the website of the Transferee Company viz. www.apar.com and of CDSL.

The Transferee Company has
Associates, Vadodara, as the
manner.

Voting rights shal be reckone
August, 2015. The resolution
resolution are more than the vote:

appointed Mr. Hemang M. Mehta. Practicing Company Secretary of M/s. H M. Mehta &
Scrutinizer to conduct the postal balldt and e-voting process in a fair and transparent

1 on the paid up value of the shares registered in the names of the members as on 21st
ha!l be considered approved by the Public Shareholders in case the votes in favour of the
s cast against the resolution.

A postal ballot form along with self-addressed postage pre-pé'rd envelope is enclosed. Public Shareholders voting in

physical form are requested
Shareholders who have receiv

to carefully read the instructions printed in the attached postal baliot form. Public
d the postal ballot notice by e-mail and who wish to vote through postal ballot form, can

download the postal ballot form from the Transferee Company's website (www.aparcom} ot seek duplicate postal ballot
form from the Transferee Company. Members shall fill in the requisite details and send the duly completed and signed
postal ballot form in the enclosed self-addressed postage pre-paid envelope to the Scrutinizer so as to reach the
Scrutinizer on or before 17.00 Hrs. on Wednesday, 30t September, 2015. Any postal ballot form received after the said
date and time period shall be treated as if the reply from the member has not been received.

Incomplete, unsigned, ‘improperly or incorrectly tick marked postalba!lotforms‘will berejected. There will be only 1 (one) postal ballot
form for every registered folio / client [D irrespective of the number of joint members. '

The postal ballot form should|be completed and signed by the Public Sharehoider (as per specimen signature registered
with the Transferee Company|and / or furnished to National Securities Depository Limited / Central Depository Services
{India) Limited). In case, shares are jointly held, this form shoutd be completed and signed by the first named member
and, in his / her absence, By the next named member. Holder(s) of Power of Attorney ("PoA”) on behalf of a Public
Shareholder may vote on the! postal baliot mentioning the registration number of the PoA with the Transferee Company
or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies elc. the duly
completed postal ballot form ﬁhould be accompanied by a certified copy of the board resolution / authorisation giving the
requisite authority to the person voting on the postal ballot form.

The instructions for the Public Shareholders for voting electronically are as under:-




. a . INSTRUCTIONS FOR E-VOTING
Members are requested lo follow the below mentioned instructions to cast their vole through e-voting:
(i} The sharehoiders should log on to the e-voling website www.evotingindia.com.
(i) Click on Shareholders. t
{im Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b For NSDL: 8 Alpha-numeric DP ID followed by 8 Digits Client 1D,
c Members hoding shares in Physical Form should enter.Falio Number reglstered with the Company.
Next enter the Image Verification as displayed and Click on Login.

Ifyou are holding shares in Demat form and had logged on to www.evotingindia.com and casted your vote earlier for any company, then your existing password
istobe used. fyou are a first time user, follow the steps givenin the table below,

For Members holding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as well as physical
shareholders)

Members who have not updated their PAN with the Company / Deposltory Participant are raquested to use the first two letters of their
name andthe 8 digits of the sequence number in the PAN field as mentioned on the mailing address sticker.

In case the sequence number is less than 8 diglts, enter the applicable number o1 0's before the number after he first two characters of the
narne in CAPITAL letters. e.g. if your name Is Ramesh Kumarwith sequence number 1 then enter RAGD0J0001 inthe PAN field.

Dividend *. Enter the Dividend Bank Detalls or Date of Birth (in dd/mméyyyy format) as recorded in your demat account or in the company records in
Bank Details ordertologin.

OR If both the detalls are not recorded with the depository or company, plesse enter the member id / folio number In the Dividend Bank details
field as mentioned in instruction {jii).

Date of
Birth {DOB)

{vi) After entering these details appropriately, click on "SUBMIT™ tab.

(vii) . Members holding shares in physical form will then reach directly to the EVSN selection screen. However, members helding shares in dermat form will now

- feach ‘Password Creation’ menu whereln they are required to mandatorily enter their login password In the new password field. Kindly note that this

password is to be also used by the demat holders for voting for resofutions of any other company on which they are eligible to vote, provided that company

opis for e-voling through CDSL platform. Itis strongly recommended not to share your password with any other person and take utmest care to keep your
password confidential. : -

For Members holding shares in physical form, the detalls can be used only for e-voting on the resolution contained in this Notice.

Click on EVSN of APAR INDUSTRIES LTD.

On the voting page, yoﬁ will see Resolution Description and against the sdme, the cption "YES/NO® for voting. Select the option YES or NO as deslred.
The option YES implies that you assent to the Resolution and option NO imglies that you dissent to the Resolution.

Click on the "Resolutions File Link” if you wish to view the Resolution.

After selecting the resclution you have decided to vote on, click on "SUBMIT". A confirmation box will be displayed. If you wish to confirm your vote, click on
"OIC, else to change your vote, click on "CANCEL" and accordingly modily your vote.

Once you “CONFIRM" your vote on the resolution, you will not be allawed to medity your vote.
You can also take out print of the voting done by you by ciicking on *Click here to print” option on the Voting page.

If you are a Demat account holder and have forgotten your password then enter the User ID and then enter the Characiers or enter the image verification
. code as displayed and click on Forgot Password & enter the relevant detalls as prompted by the system.

Note for Corperate Sharcholders :
Note for Nen - Individuat Shareholders and Custodians

. Non-individual sharehoiders (i.e. other than Individuals, HUF. NRI eic.) and Cuslodian are required to log on to www.evotingindia.com and register
themselves as Corporates.
A scanned copy of the Registration Form bearing the stamp and sign of the entily should be emailed to helpdask.evoting@cdslindia.com.
After receiving the login detalls a Compliance User should be created using the admin togln and password. The Compliance Userwould be able to
ink the account(s) for which they wish to vote on.
The list of accounts linked in the login shouid be mafied to hefpdesk.evoling@cdslindia.com and on approval of the accounts they wauld be able to
cast thelr vote,
A scanned copy of the Board Resolution and Pawer of Attormey (POA) which they have issued In favour of the Custedian, if any, should be
uploaded in PDF format In the system for the scrutinizer to verify the same. -

In case you have any queries or Issues regarding e-voting, you may refer the Frequently Asked Questions ("FAQs") and e-voting manual available at
www.evolingindia.com, under help section or write an email to heipdesk. evoting@cdslindia.com.

You can opt only one mode of votlng i.e. elther by Physical Ballot ar e-voting. If you are opling for e-voting, then do not vote by Physical Ballot also and
vice versa. However, in case shareholders cast their vote by Physical Ballot and evoting, then vating done through valld Physical Ballot shall prevail and
voting done by e-voting will be treated as invalid.

Mr. Hemang M. Mehta, Practicing Company Secretary, Vadodara, Gujarat {Membership No. FCS - 4965 & Cerfificate of Practice No, 2554) has been
appointed as the Scrutinizer to scrutinize the e-voling and Postal Ballot process in a fair and transparent manner.
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)

{xxi}

The Scrutinizer shali after the conclusi
least two witnesses who are not in

consolidated scrutinizer's report of 1he
countersign the same and declare the

The Results declared along with the re
irmmediately after the declaration of res
Ltef. and NSE Limited.

n of voting will first count the vetes cast and thereafter unblock the votes cast through e-voting jn the presence ofat
he employment of the Company and shall make, not later than three days of the con;lus!on qf_ the voting, a
total votes cast in favor or against, if any, to the Chairman or & persen authorized by him in writing. who shalt

esult of the voting forthwith.

port of the Scrutinizer shall be placed on the website of the Company at www.apar.com and on the website of CDSL
{11t by the Chairman or a person authorized by kimin writing. The results shall also be immediately forwarded to the BSE

EXPLANATORY STATEMENT PURSUANT T

CONSIDERING AND APPROVING SCHEME OF AMALGAMATION OF APAR LUBRICANTS LIMITED (TRANSFEROR COMPANY / ALL) WITH APAR
INDUSTRIES LIMITED (TRANSFEREE COMPANY / AlL) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS :

The Board of Directors of Transferor G
conditions, consents and approvals,
provisions of the Companies Act, 195
Amalgamation is proposed as app
Annexure (Refer Sr. No. 1 of Annexure

ALL was incorporated in the name of
on 14th day of September, 2006. The
Chematek SpA, ltaly and Apar indu

Dr. N. D. Desai, Mr. Kushal N. Desai &
the time of incorporation of ALL they
shares of the face value of Rs. 10/- 6.
subscribing to MOM.

In November 20086, AIL bought ati th

ompany and Transferee Company at their respective Board Meetings held on 5th February, 2015, subject to various
approved the Scheme of Amalgamation pursuant to the provisions of Sections 391 to 384 and other relevant
5. A copy of the Scheme of Amalgamation, setting out in detail the terms and conditions on which the Scheme of
oved by the Board of Directors of Transferor Company and Transferee Company is forming part of the

).
Apar Chematek Lubricants Lid. vide Centificate of Incorporation issued by the Registrar of Companies, Maharashtra

isaid Company was incorporated pursuant to the Memorandum of Understanding entered on June 20, 2006 between
swies Limited for the establishment 50:50 Joint Venture Company (JV) for marketing of automotive lubricants.

nd Mr. Chaitanya N, Desat (hereinafter referred to as NDD, KND and CND respectively} are the Promoters of AlL. At

subscribed to the Memorardum of Association (MOM) of Transteror Company  subscribing each of them 16,700
'ach; totaling 50,100 shares at total consideration of Rs 5,01 ,000/-. They were also the promoters of AlL at the time of

shares held by NDD, KND and CND totaling 50,100 shares at par i.e. of Rs. 10/~ each ONLY for the same total

consideration of Rs 5,01,000/- to esla

blish 50'50 JV. After further allotment of shares to both JV partners, i.e. AlL and Chematek SpA, each of them were

holding 11,04,625 Equity shares in the total paid up capital of ALL comprising 22,08,250 Equity shares of Rs. 10/- each as on 31st March, 2007 as per

the terms of the JV agreement. After th

e further allotment equally to JV Partners, paid up capital of the Transferor Company enhanced to 8,767,250 equity.

3 SECTION 102 OF THE COMPANIES ACT, 2013 TO THE NOTICE OF POSTAL BALLOT AND E-VOTING FOR -

shares of Rs. 10/~ each as on 315t March, 2012 and JV pariners were holding 3,383,625 Equity shares of Rs. 10/- each equally.

In August, 2012, ChemateK SpA sold 32,14,444 number of equity shares {47.5%) of their total holding in ALL to AL and in May, 2014, balance 1.69.181
number of equity shares (2.5%) were Lald. After the sale ALL ceased to be the JV Company and became wholly-owned subsidiary of AlL. Thereafter, name
of the Transferor Company was cha:mged 10 present name “Apar Lubricants Limited® (the word "ChemateK” was deleted) vide fresh Cerlificate of
Incorporation pursuant to change of name issued on September 5, 2014 by the Registrar of Companies.

Al the time of acquisition /subscription of these 50,100 shares in November, 2006, the Amalgamation of the Transterar Company {ALL) with the Transferee
Company (AlL) was not at all envisaged. The Amalgamation is proposed in the financial year 2014-15 after about '@ years from the daie of
acquisition/subscription of above 50,100 shares that too after exit of ChemateX SpA from the JV Company. Thus, neither any share nor any other benefits
are acgruing to the promoters or theis relatives consequent upen the proposed amalgamatian of the Company.

As required by the SEBI Circulars, the Transferee Company has filed the complaints report with the relevant Stock Exchanges on 30th March, 2015.
Copies of the same are forming part of the Annexures (Refer Sr. No. 4 of Annexures).

The Stock Exchanges vide their respective Observation Letters dated 15th May, 2015 and 20th May, 2015, conveyed their "No-Objection’ for filing the
Scheme of Amalgamation with the Hdn'ble High Court. Copies of the afore-mentioned observation letters are also forming part of the Annexures {Refer Sr.
No. 2 and 3 of Annexures). .

In the 2bove Observation Letters BSEIINSE have comrmunicated that in terms of Clause 5.16 of SEBI Circulars, Company has o obtain the approval of its'
public shareholders o the Scheme by, way of Postal Ballot and E-voting consequent upon the acquisition of above 50,100 shares of Transferor Company in
the past by the Transferee Company from the shareholders of Transferor Company who are also the Promolers of Transferee Company.

Clause 5.16 of the SEBI Circulars réquire that the Scheme of Amalgamation shall be acted upon only if the voles cast by the Public Shareholders of
Company in favour (Assent) of the pr:oposa! are more than the number of votes cast by the Public Sharehotders against (Dissent) it. Any votes received
from non-public shareholders will be considered invalld, This notice is given accordingly in terms of SEBI Circulars conditions taid down in the
Observation Letters for consideration df the resolution containing in the Notice by postal ballot and e-voting pursuant to Section 116 of the Act, Clause 35B of the
Equity Listing Agreement executed by the Company with Stock Exchanges and other applicable provisions of the Act.

Further, the Hon'ble Gujarat High Court also, in terms of Clause 5.16 of SEB{ Circulars, vide its Order dated 6th July, 2015 has directed the Company to
seek approval of the Public Sharehéldefs of the Company by means of postal ballot and e-voting for the purpose of considering and, if thought fit,
approving with or without modification(s), the amalgamation embodied in the Scheme of Amalgamation.

d of each pany

']

Particulars of the Transferee Comp

The Transferee Company, namely Ap
The name was changed to "Apar Ind

any

ar Industries Limited, was incorporated under the Act on September 28, 1989, as "Gujarat Apar Polymers Limited®.
listries Limited w.e.f. April 19, 1899. The equity shares of the Transferee Company are listed on BSE Limited (BSE)

and National Stock Exchange of India| Limited {NSE).

The Registered Office of the Transferee Company is situated at 301, Panorama Complex, R. C. Dutt Road, Vadodara - 390 007, Gujarat, India.

The objects of the Transferee Compal
inter-alia manufacture of Transformer
(AAC), All Aluminium Alloy Condu

hy as set out in Ctause A of its Memorandum of Association which are being pursued by the Transferee Company are
Oils, Special Grade Pharmaceutical Cils, Automotive Lubricants/Qits, Other Speciality Oils, All Aluminium Conductors

c{prs (AAAC), Aluminium Conductor Steel Reinforced (ACSR) Conductors, Aluminium Rods (suitable for further
manufacture of AAC, AAAC and ACSR), Electrical and Telecommunication Cables etc.




16, The authorized, issued, subscribed and pald-up share capital of the Transferee Company as on June 30, 2015 is as under:

Authorised Amount In Rs.
9,19,98,750 Equity shares of Rs. 10/- each 919,987,500

Subscribed & Paid Up

3.84,96.769 Equity shares of Rs. 10/- each fully paid up 384,967 690

Particulars of the Transferor Company

17. The Transfe::or Company, namely Apar Lubricants Limited, was incorperated under the provisions of the Act on September 14, 2006 as Apar ChemateK
Lubricants Limited. The name of the Transteror Company was changed to Apar Lubricants Limited vide a cerlificate dated September 5, 2014. The equity
shares of the Transferor Company are not lisled on any slock exchange.
The Transferor Company has its Registered Office at 301, Panorama Complex, R. C. Dutt Road, Vadodara — 380 007, Gujarat, India.
The chiects of the Transteror Company as set out in Clause I} (A} of its Memorandum of Assaciation which are being pursued by the Transferor Company
are Inter alla  marketing and distribution of a full line of Automotive lubricants / olls and as selected specialized line of industrial lubricants f oils of
petrochemical nature etc. manufactured by AL,

The authorized, issued, subscribed and paid-up share capitai of the Transferor Company as on 31st December, 2014 and as of date is as follows:

Authorised Amount In Rs.
1,00,00,000 Equity shares of Rs. 10/- each 100,000,000

Issued, Subscribed & Paid Up

67.,67,250 Equity shares of Rs. 10/- each fully paid up 67,672,500

Description and Rationale for the S¢cheme

21, The Scheme prevides for the amalgamation of the Transferor Ce pany with the Transf Company pursuant {o Sections 397 to 394 and other relevant
provisions of thé Act and any amendments thereto or replacements thereof, as applicable. The Scheme proposes the transfer and vesting of the whele of
the undertaking and entire business of the Transferor Company with the Transferee Company and withaut any consequent issue of new equity shares by
the Transferee Company to the equity shareholders of the Transferor Company, and matters incidental and consequential thereto. Upon the coming into
effect of the Scheme, the Transferor Company shali stand dissolved without winding up. and the board of directors of the Transferor Company and any
committees thereo!, shafl, without any further act, instrument or deed, stand dissolved.

2z. . It has been realised by the Board of Direciors of bath the companles that the amalgamation of both these companies shall be helpful to achieve the
. lfollowing objectives:-

{a) simplity management structure, leading to better administration and a reduttion in costs from more focused operational eflorts, rationalization,
standardization and simplification -of business processes, and the efimination of duplication, and rationalization of administralive expenses:

{b) simplify shareholding structure and reduce sharehotding tiers; and
{c) direct and Indirect tax efficiencies.

Salient Features of the Scheme

23, The salient features of the Scheme are as follows:

(0] The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company pursuant to Sections 381 to 394 and other
refevant provisions of the Act and any amendments thereto or replacements thereof, as applicable,

-"Appointed Date® means opening of business on January 1, 2015 or such other date as may be agreed between the Transferor Company and the
Transferee Company and approved by the High Court.

“Efective Date” means the last of the dates on which the sanctions / approvals or orders as specified in Clause No. 17 & 18 of the Scheme has
been obtained and / or filed by the Transferor Company and the Yransferee Company with the Reglstrar of Companies, Gujarat and ather
Governmental Authorities,

CONSIDERATION BY THE TRANSFEREE COMPANY:

The Transferor Company is the wholly owned subsidiary of the Transferee Company and hence the entire share capital of the company is held by
the said Transferee company. Upon the Scheme becoming finally effective, the entire share capital of the Transferor company shall get
avtomatically cancelled/ extinguished. The Transf Company shall not be required o Issue and aliot any shares as the Transferee Company and
its nominee are themseives the only shareholders of the Transferor Company.

AGGOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR COMPANY

(il Upon this Scheme becoming effective, the Transferee Company shall account for the amalgamation / merger In Its books, as per the
“Purchase Method® under the Accounting Standard 14 *Accounting for Amalgamation” Issued by the Institute of Chartered Accountants of
India, as specified hereunder:

(iiy Al the assets and libilities recorded in the books of the Transferor Company shall stand transferred to and vested In the Transferee
Company pursuant to the Scheme and shall be recorded by the Transferee Company at its' carrying amount as appearing in the books of
Transferor Company except that

(a) fixed assets will be recorded atits estimated market value based on valyation report obtained from Registered Valuers ason the Appointed
Date: and

(b} adjustments shall be made wherever necessary to confirm to the accounting policies and methods adopted by the Transferee Company.

The excess, if any, of the amount of the Investment In the Transferor Company held by the Transferee Company as appearing in the books of
the Transferee Company, as on the Appointed Date over the value of the nef assets (after considering the values of the assets and liabllities
as arrived at under para (i) & (i) above) of the Transferor Company acquired by the Transferee Company upon its' transfer to and vesting in
the Transferee Company under the Scheme shall be debited to *Goodwill Account™.
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{ivy Theexcess, if any, of the . I lies ¢
{ii) above) of the Transieror Company acquired by the Transferee Company ‘upon their transter to and vesting in the Transferee Company

under the Scheme over

aggregate value of the net assets {afler considering the values of the assets and liabilities as arrived atunder para (i) 8-

the amount of Investment in the Transferor Company held by the Transteree Company as appearing in the books‘of

the Transferee Company] as on the-Effective Date shall be credited to “Capital Reserve Account™,

(v) Goodwill Account, if any,

(net of Capital Reserve Account, if any), as per Para (ii) and {jii) above, shall be written off in accordance with the

3

Accounting Standard — 14 issued by the Insfitute of Chartered Accountants of India.

(v  DISSOLUTION OF THE TRANSFERCR COMPANY:

Upon thie Scheme being effective, the Transferor Company shall be dissolved without winding up upon an order made by the High Court of Gujarat In
accordance with the provisions' of the Companies Act. -

(vi) SCHEME CONDITIONAL UPON APPROVALSISANCTIONS:

This Scheme is specifically conditional upon and subject to:

()  TheScheme being approved by the requisite majority of the respective members and such class of persons of the Transferor Company as may be

directed by the High Court;

(i) The Scheme being appraved by the concerned Stock Exchanges in compliance with the terms of the listing agreement and guidelines issued by

Securities and Exchan
CIR/CFD/DILIBI2013 da

ge Board of India and in particular vide Circutar CIR/CFO/DILIS2013 dated February 4, 2013 and Circular
ted May 21, 2013; .

Compliance of the direction Issued by SEBI fn terms of its above Clrcutars through the observation letters Issued by NSE ang BSE dated 16th
May 2015 and 20th May] 2015 respectively as reproduced herein below: .

*a. The scheme shall
by AlL from the §

provide for voting by public shareholders through postal ballot and e-voling w.c.. the acquisition of shares in the past
hareholders of ALL which are also the prometers of AlL, after disciosure of all matedal facts in the explanatory

statement sent to the shareholders in refation to such resolution and that the scheme shall be acted upon only if the votes cast by the
public shareholders in favor of the proposal are mare than the number of votes cast by the public shareholders against it, In compliance
with para 5.16(a) of aforesaid SEBI Circular. X

b.  The company shalllduly comply with various provisions of the Circulars”.

f

(i)  Thesanction of the Hon'ble High Court of Gujarat atAhmedabad being obtalned under Sections 381 to 394 and ciher applicable provisions of the
Cornpanies Act, 1856 or|any other Governmental Authorities if so required on behalf of the Transferor Company.

{iv) The cerlified copies of the High Court orders referred to in this Scheme Being filed with the Registrar of Companies, Ahmedabad, Gujarat, as

applicable.

(v} Therequisite consent, approval or permission of the Government Authority or any other statutory authority, which by law may be necessary for the
implementation of this scheme.

(vlii)

-EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges and expenses, including any taxes and duties of the Transferar Company &nd the Transferee Company respectively in
relation o or in connection wfth or incidental to this Scheme and-of carrying out and completing the terms of this Scheme shall be borne and
patd by the Transferee Company.

The aforesaid are only the salient features of the Scheme. The members are requested to read the entire text of the Scheme annexed hereto
. and get fully acquainted with the provisions thereof.

Approvals and Actions Taken in relation to the Scheme

24,

25.

26.

27.

28.

29.

The probosal for the amalgamation of the Transferor Campany into the Transferee Con'ipany in accordance with the Scheme was placed before the Audit
Committee of the Board of Directors of the Transferee Company at its meeting held on Sth February, 2015. The Audit Committee of the Board of Directors
of the Transferee Company took into dccount the certificate, dated 5th February, 2015, issued by Sharp & Tannan, the Statutory Auditors of the Transferee

Campany to the effect that no valua

lion process is applicable to the transactions contemplated by the Scheme. The Audit Committee of the Board of

Directors of the Transferes Company, also took into acoount the fairness opinion, dated Sth February, 2015, lssugd by Inga Capltal Private Limited (the

“Inga Falrness Opinion”).

Extract of the Fairness Opinion is reproduced below

“On the basis of our Scope and Limitations s mentioned in this report and considering the Raliongle of the Scheme of Amalg ion. the of
Amalgamation of ALL with AlL, in our opinfon Is fair.”

A copy of the Inga Falmess Opinion|is enclosed as Annexure 5. On the basis of Its evaiuation and independent judgment, the Audit Commitiee has
recommended the Scheme to the Board of Directors of the Transferee Company.

The Board of Directors of the Transleree Company, at their meeting dated 5th February, 2015, took into account the recommendation of the Inga Faimess
Opinion and the independent recommendations of its Audit Committee.

On the basis of thelr own Independent judgment, and having considering the aforementioned reports and opinions together with the benefits of the

Scheme, the Board of Directors of th

p Transferee Company has, at its meeting held on Sth February, 2015, has approved the Scheme. Separately, the

Board of Directors of the Transferor Company, at lis meeting heit on 5th February, 2015, approved the Scheme.

The National Stock Exchange of Indi

g Limited (NSE) was appointed as the designated stock ge by the Ti Company and the Transferee

Company lor the purpose of coordinating with the SEB, pursuant to the SEBI Circulars. The Transferee Company has received observation letters
regarding the Scheme from the Natlonal Stock Exchange of India Limited on 19th May, 2015 and from BSE Limited on 20th May, 2015, pursuant {o which

each of the stock exchanges have re

kpectively conveyed thelr no objection for filing the Scheme with the High Courts. Coples of the observation letters

dated 16th May. 2015 and 20th May, 2015 are enclosed as Annexures 2 and 3 respectively,

The Scheme were filed by both the Transteree Company and Transferor Company th the High Court of Judicature at Ahmedabad on 23rd June, 2015

The Hon'ble High Court vide s Ora

Order dated 6th July, 2015 has dispensed with the meeting of eqully shareholders and creditors of Transferee

Company for seeking approvals for the same and directed to the Company to comply with conditions of Securilies and Exchange Board of India (SEBI}

with regard to obtalning the approval of Public Shareholders. .

As required by the SEBI Circulars, the Transferee Company has filed the Complaints Report with BSE Limited and National Stock Exchange of India

Limited on 30th March, 2015. This re
complaints report dated 30th March, 2

bort Indicates that the Transferee Company has no complaints received and pending to be resolved. A copy of the
015 Is enciosed as Annexure 4.
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“Other Matters

30.

The financial position of the Transferee Company witl not be adverse
debts as and when they arise and become due. The.r
Company will not be prejudiced by the Scheme.

No investigation proceedings have been instituted or are
2013 or under the corresponding provisions of the Act
proceedings are pending In relation to the Transferee Comy

the Competition Act, 2002,

ly affecied by the Scheme, The Transferee Company will
ghts and interests of the members and the creditors of the Transferor

The details of the present directors of the Transferor Company are as follows:

pending in relation to the Transferee Company under Sections 240 to 229 of the Companies Act,
o winding up petitions have been admitiet or filed against the Transferee Company. No
pany under provisions of the (hitherto) Monopolies and Restrictive Trade Practices Act, 1989 and
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o. | Name of Director

Designation

Date of Appolntment

No. of Shares heid as on
31st December, 2014+

M. Kushal N. Desai
Mr. Chaitanya N. Desai
Or. Narendra D. Desai
Mr. Himatlal N. Shah

Chairman
Director
Director
Director

24,09.2008
14.09.2005
26.09.2012
26.06.2012

The details of the present directors of the Transferee Company are as foliows:

Name of Director

4]

Designation

Date of Appointment

No. of Shares heid as on
31st December, 2014 *

Dr. N. D. Desai
Dr. N. K. Thingalaya
Shri F. B. Virani
Shri Kushal N. Desai

Chairman
Independent Director
Independent Director
" Managing Director

28.09.1989
27.07.2001
27.07.2001
24.03,1699

29.05.1993
27.06,2011
30.05.2014
30.05.2014

Managing Director
Investor Director
Independent Director
Independent Director

Shri Chaitanya N. Desai
Shri Rajesh Sehgal

. Shri Suyash Saraogi
Smt. Nina Kapasi

IR NNV

72,771,781

7833
7378428
73,87,260

as 1si January, 2015 being the Appointed Date.

Scheme, except as shareholders in general of the respective companies, the extent of which is as stated below:

None of the Promoters, Directors the Key Managerial Personnel (as defined under the Companies Act, 2013 and rutes framed thereunder) of the
Transferee Company and their respective Relatives {as defined under the Companies Act, 2013 and rules framed thereunder) have any interest in the

Sl Shareholding In
No. |Names Transferor Company as on
31st December 2014

* and as of date -

Sharehofding in
Transferee Company as on
318t December 2014
* and as of date

Promoters of the Company

Dr. N. D. Desai

Kushal N. Desai

Chaitanya N. Desat

Chaitanya N, Desai Family Trust -
Trustes Dr. N. D. Desaj

Kushal Chaitanya N. Desai Famity Trust -
Trustee Dr. N. D. Desai

Rishabh K. Desai

Gaurangi K. Desai

Noopur K. Desai

Scope Private Limited

Apar Corporation Private Limited

AlL Benefit Trust

Maithili Trusteeship Services Pvt. Lid.
Maithifi N. Gesat Famiy Pt Trust -
Trustee Shri K. N. Desai and Shri C. N. Desai

7271761
7378428
73,67 260

95,238

72,634
6,081
3,200
2,160

324
1,10,654
16,35,387
300

1,00,000

Directors of the Company

Or. N. K. Thingalaya
Shri F. B. Virani

Shri Rajesh Sehgal
Shri Suyash Saraogi
Smi. Nina Kapasi

Key Managerial Personned (KMP) of the Company

V. C. Diwadkar
Sanjaya Kunder

- as 1st January, 2015 baing the Appointed Date.

the Transferee Company are as under:

None of the directors of the Transferor Gompany or the Transferee Company have given any loans to either company.

The pre-amalgamation shareholding pattern of the Transferor Gompany and the Transferee Company and the post amaigamation shareholding pattern of

be abie to meet and pay its
Company or the Transferee




Pre-amalgamation shareholding pattern of Ttansferar Company as on December 34, 2014 {as 1st January, 2015 being the Date of Appointment}:

Sl Category of Shareholder Total b Percentage of total
No. : of Shares number of Shares
{i . (i) . {iie {iv)
{4} .| Promoter and Promoter Gro’up
1. | Indian ¥
Individual / Hindu Undivided ﬁamihj - -
| Central Gavernment / State Government - - :
Bodies Corporate - Apar Industries Ltd, (AIL) 67,67,180 90.999 :
Financia! Institutions / Banks - - :
| Any Other (Specify}) - . - ' -
Nominee of AlL 70 £.001
Sub-Totat {A)(1) 67,67,250 100.00
2. Foreign
Individuats {Non-Resident Individuals / Foreign Nationals) - -
Bodies Corporate - -
Institufions - -
Qualified Foreign Investor - -
Any Other (Specify) - - -
Sub-Total (A)(2) . : - -
Totat Shareholding of Promoter and Promoter !
Group (A) = (A)(1) + (A}2) 67,67,250 100.c0 !
{B) Public '
1. ‘nstitutions
() Mutual Funds f UTI - . -
(b} Financial Institutions / Banks Lo -
(c) Central Government / State Government - -
{d) Venture Capitat Funds - B
(&) Insurance Companies ' - -
(43 Forgign Institutions Investors - .
{g) Foreign Venture Capital Investors . ) - .
h) Qualified Foreign Investor . - -
Sub-Total (B){1} - .
2. Non-institutions -
(a) | Bodies Corporate . ' - - :
(b) tndividuals — :
i. Indivigua! Shareholders hotding nominal share Capital -
up to Rs.1 Lakh : - -
ii. Individuat Shareholders holding nominal share capital
in excess of Rs.1 Lakh.
(@] Qualified Foreign Investor - . ‘o
6] Any Other ’ . - .
(d-i} ; Foreign Individuals (NRI} - - '
(d-if} | Hindu Undivided Families (HUF) - -
(d-iii) | Trust & Foundations - - !
Sub-Totat (B)(2) 0 0 i
Total Public Shareholding (B)={B)(1} + (B)(2) 0 0 ;
Total {A}+(B) 67,67,250 100.00 ;.
(C) | Shares held by Custodians|and against which Depository i
Receipts have been issued o 0
1 Promoter and Promoter Group 1] 0
2 Public 0 0
Sub-Totat (C) 1] 0
Grand Total (A)+{B)+(C} 67,67,250 100.00

Postthe Amalgamation, entire share capital of the Transferor Company shall get cancelled/extinguished in terms of the Scheme.

Pre Igamation shareholding pattern of Transteree Company as on D ber 31, 2014 (as submitted to BSE Limited and the National Stock Exchange of
India Limited on 49.01.2015}): ' . .
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- Sl Category of Shareholder Total number Percentage of total
No. of Shares number of Shares

i} (i) (i) (iv})
{A) | Promoter and Promoter Group

. Indian
Individual / Hindu Undivided Family 2,21.98,762 57.659
Central Government / State Government . - -
Bodies Corporate 1,11.278 0.289
Financial Institutions / Banks | - - -

Any Other (Specify) - .
AlL Benefit Trust 16,35,387 4,248
Maithili N. Desai Family Private Trust ' 4,00,000 0.260
Sub-Total (A)(1) . . 2,40,43,427 . 62.458
2 -] Foreign ’
Individuals (Non-Resident Individuals / Foreign Nationals) - ’ -
Bodies Corporate ) - -
Institutions - -
Quatifies Foreign Investor - -
Any Other (Specify) - -




. Sub-Total (A)3) : .
Total Shareholding of Promoter ard Promoter

Group (A) = (A)(1) + (A)(2) 2,40,43,427 62.458 !
(B) Puhlic '
N lastitutions
. (a) Mutual Funds / UTI 35,94 623 §.338
()] Financial Institutions / Banks 2,489 0.0086

{c) Central Government / State Government - -
(d) Venture Capital Funds . -
(e) Insurance Companies - -
()] Foreign Institutions lnvestors 18,61,307 4.835
(6] Foreign Venture Capital Investors - -

(r) Qualified Foreign Investor - -
Sub-Total (B)(1) 54,58,419 14.179

2 Non-institutions
(a) Bodies Corporate 57,89,6844 15,040
(b} | individuats - )
i. Individual Shareholders holding nominal share
Caphal up to Rs. 1 Lakh 22,563,522 5.854
it. Individugal Shareholders holding nominai share
capital in excess of Rs: 1 Lakh. ' 7,086,080 1.834

(¢} | Qualified Foreign Investor . R
(d) Any Gther

(a-f) | Foreign Individuals (NR1) 109,235 0.284

{d-ii) [ Hindu Undivided Families (HUF) 134,781 - 0.350

{-4ii) { Trust & Foundations 48 0.000
Sub-Total (B){2) 85,93,510 23.363 .
Jotal Public Shareholding (B)=(B)(1) + (BK2) 1,44,51,929 37.542 ;
Total (A}+(B) 3,84,95,386 100.00 i

(C) | Shares held by Custodaans and against which Depository

Receipts have been issued 0 0.006
1 Promoter and Promater Group 3} 0.000
2 Public ¢ ¢.000
Sub-Total (C) 0 0.000
Grand Total (A)+(B)+{C) . 3,84,95,456 100.00
Post - amalgamation shareholding pattern of Transferee Company as on January 01, 2015 {Appointed Date);
Sl Category of Shareholder Total number Percentage of total
No. . of Shares number of Shares
(] (i) (fii) {iv)
{A) | Promoter and Promoter Group
1. Indian
Individual / Hindu Undivided Family 221,896,762 57.659
Central Government / State Government - - i
Bodies Corporate 111,278 0.289 ‘
Financiat Institutions / Banks - -
Any Cther (Specify)
AlL Benefit Trust 16,35,387 4.248
Maithili N. Desal Family Private Trust 1,00,000 0.260
Sub-Total (A)(1} 2,40,43.427 62.458
2 Foreign
Individuals (Non-Resident Indiviguals / Foreign Nationals) - -
Bodies Corporate : - -
Institutions - - ;
Qualified Foreign lnvestor - - H
Any Other (Specify) - -
Sub-Total (A)(2) - -
Tota! Shareholding of Promoter and Promoter .
Group (A} = (A){f) + (A)(2) - 2,40,43,427 62.458 : :
{B) Public ;
institutions
(a) Mutual Funds / UT} 35,94,623 9.338
(b} Financial Institutions / Banks 2489 0.008

(c) Central Government / State Government - -
(d) Venture Capital Funds - .
(e} insurance Companies - -
4] Foreign Institutions Investors 18,681,307 4835
(@) Foreign Venture Capital investors R - -
(h} Qualified Foreign investor i - -
Sub-Total (B){1) 54,58,41% 14.179

2. Non-institutions 7
(a) Bodies Corporate 7 57,680,844 15.040

(4] Individuals —
I. Individual Shareholders holding nominal share

Capital up to Rs. 1 Lakh 22,53,522 5.854
ii. Individual Sharehoiders hokiirig nominal share ) . |
capital in excess of Rs. 1 Lakh. 7,086,080 . 1834 i

€} Qualified Foreign Investor © . - -
N {d) Any Other .
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(d-) | Foreign Individuals {(NRI} 1,09,235 0.284 .
{d-i) | Hindu Undivided Families (H Fy : 1,34,781 0.350 -
(d-iif) | Trust & Foundations 48 ‘ 0.000 :
Sub-Total (BH2) 89,93,510 23.363 -
Total Public Sharehoiding (B)=(B}{1) + (B)(2) 1,44,51,82% 37.542 L
Total (A)+(B) 3,84,95,356 100.00 :
(C) | Shares heid by Custodians and against which Depository -
Receipts have been issued 0 0.000 .
1 Promoter and Promoter Group 0 0.000
2 Public o] 0.000 :
Sub-Total {C) 0 0.000 ;
Grand Total (A)+(B}+{C} 3,84,95,356 100.00 t

It may be observed that there is no change in the sharehciding pattem of the Transferee Gompany post the Amalgamation, as entire share capital of the
Transferor Company gets cancelied / extinguished and Transferee Company not required {o issue any shares in terms of the Scheme. )

inspection of Documents

37, The foltowing documents will be open [for inspection by the equity shareholders and the Public Shareholders of the Transferee Company at the Registered
Ofiice of the Transferee Company at 301, Panorama Comptex, R. C. Dutt Road, Vadodara — 390 007, Gujarat betwean 3.00 p.m. and 5.00 p.m. on any
working day, except Saturdays and Sundays and Public Holidays, up to last date of the receipt of the Postal Ballot Form.

[{i] Certified True Copies of the Orders passed by the Hon'ble High Coutt of Judicature at Gujarat on July 6th 2015 directing / dispensing with
meetings. .

(i} Copies of the Memorandum and Articles of Association of the Transferor Campany and the Transferee Company;

(i) Copies of the annual accounts of the Transferor Company for the period ended 31st Decerr;ber, 2014 and for the financial year ended 31st March,
2015 and the Transferee Company for the financial year ended March 31, 2015;

() Copy ofthe Cerlificate dated|5th Febnuary, 2015, prepared by Sharp & Tannan, Statutory Auditers of the Transferee Company and issued to the .
respective Boards of Directors of the Transferor Gompany and the Transferee Company; :

{v) Copy of thé faimess apinion, dated 5th February, 2015, issued by Inga Capital to fhe Board of Directors of the Transferee Company,

(v Copy of the complaints report, dated 30th March, 2015 submitted by the Transferee Company to BSE Limited (BSE) and the National Stock -,
Exchange of India Limited (NSE); -

(vi)  Copy of the no-objection certificates issued by National Stock Exchange of India Limited dated 19th May, 2015 and by BSE Limited dated 20th
May, 2015 to the Transferee Company;

(vifi)  Copy of the Scheme,

A copy of the Scheme, the Explanatory Statement and the Proxy Form may be obtained frem the Registered Office of the Transferee Company during

ordinary business hours on any working day (except Saturdays and Sundays) up fo last date of the receipt of the Postal Ballot Form.

Dated this 7th Day of August, 20135,

i i
Registered Office By Order of the Beard of Directors

Apar Industries Limited For Apar industries Limited

301, Panorama Complex,

R. C. Dutt Road, Vadodara — 390007 Sd/- !
CIN: L91110GJ1989PLCO12802 . Sanjaya Kunder
Company Secretary

Encl: As indicated hereinabove




SCHEME OF ARRANGEMENT ' ANNEXURE - 1

N THE NATURE OF AMALGAMATION OF
APAR LUBRICANTS LIMITED
(Corporate Identification Number : U23209GJ2006PLC082221)
{formerly Apar ChemateK Lubricants Limited)
WITH
APAR INDUSTRIES LIMITED
{Corporate Identification Number ; L91110GJ1989PLCO12802)

UNDER SECTIONS 381 TO 394 OF THE COMPANIES ACT, 1956

This Scheme of Arangement provides for amalgamation of Apar Lubricants Limited, (formerly Apar ChemateK Lubricants Limited), with Apar Industries Limited pursuant
to the provisions of Sections 391 to 394 and atherrelevant provisions of the Companies Act, 1956 . '

PREAMBLE

A,

1.

Description of Compaaies:
Apar Lubricants Limited, The Transferor Company:-

Apar Lubricants Limited (ALL} (formery Apar ChemateK tubricants Limited) is a company incorporated on September 14th, 2006 in the State of
Maharashtra under the provisions of the Companies Act, 1856. Gurrently, its Registered Office is situate at 301, Panorama Complex, R. C. Dutt Read,
Vadodara - 390 007 in the State of Gujarat. [t was originally promoted as Joint Venture Company between Apar Industries Limited (AIL) and ChemateK
SpA, Itaiy, being equal partners. Afler the exit of the ChemateK SpA from the said arrangerment, by selling its haiding to AIL; the company has become
Wholly Owned Subsidiary (WOS) of the AlL. The name of the company was changed to Apar Lubricants Limited (ALL) with effect from September 5, 2014
and its’ registered office has been shifted to the State of Gujarat. ALL has been engaged in marketing and distribution of a fll ling of Automotive
lubricants/oils and as selected specialized line of industrial lubricants/cils of petrochemical nature ete. manufaciured by AlL.

Apar industries Limited, The Transferee Company :-

Apar Industries Limited (AIL} is a company registered under the provisions of the Companies Act, 1956 with its Registered Office at 301. Panorama Complex,
R.C. Dutt Road, Vadodara 380 007 Gujarat. It was incorparated on September 28, 1989 as “Gujarat Apar Polymers Limited”, The hame of the Comparny was
changed o "Apar Industries Limited” w.e.f. April 19, 1999. AlL is presently engaged in the manufacture of Transformer Oifs, Special Grade Pharmaceutical Qils.
Automotive Lubricants/Oils, Other Speciality Oils, All Aluminium Conductors {AAC), Al Aluminium Alloy Conductors (AAAC), Aluminium Conductor Steel
Reinforced (AGSR) Conductors, Aluminium Rods {suitable for further manufacture of AAC, AAAC and ACSRY), Electrical and Telecommunication Cables etc
The equity shares of All are listed on the BSE Limited {the “BSE") and on the National Stock Exchange of india Limited (the "NSE").

Rationale for the Scheme of Arrangement:

It has been realised by the Board of Directors of both the companies that the amaigamation of both these companies shall be helpfu to achieve the
following objectives:-

(a) simplify management structure, leading to better administration and a reduction in costs from more focused operational efforts, rationalization,
standardization and simpiification of business processes, and the efimination of duplication, and rationalization of administrative expenses:

{v)] simpiify shareholding structure and reduce shareholding tiers; and
(€) direct and indirect tax efficiencies.
Operation of the Scheme:

(a)  The amaigamation of the Transferor Company with the Transferse Company pursuant to this Scheme shail take place with effect from the
Appointed Date {as hereinafter defined). ’

) The amalgamation of the Transferor Company with the Transferee Company in accordance with this Scheme will be in compliance with the
provisions of Section 2(1B) &f the Income Tax Act, 1961, such that:

{i} - allthe properties of the Transferor Company, immediately before the amalgamation, shall become the property of the Transferee Company, by
virlre of the amalgamation; and .

(i} all the liabiities of the Transferor Company, immediately before the amalgamation, shall become the liabilities of the Transferee Company, by
virtue of the amalgamation, .

{c} Since the Transferee Company is the sole shareholder of the Transteror Company, the shares of the Transferee Company in the Transferor
Company wil! stand cancelled as a result of the amalgamation. No new shares shall be issued by the Transferee Compary towards consideration,
There shall not be any change #n the Post Shareholding Pattern of the Transferee Company eonsequent to Amalgamation.

{d) The arhalgamation shafl imply the transfer and vesting of the entire underiaking of the Yransferor Company in the Transferee Company as a going
concern,

(e)  Various other matters consequential or otherwise integrally connected herewith, including the reorganization of the capital in the form of the
consolidation of the Authorised Capital of the Transferor Company and cancellation of the existing share capital of the Transferor Company shafl
form integral part of the scheme,

[l The scheme shali be in compliance with the applicable SE8t guidelines including particularly the recent circufars being CIRICFD/DIL/5/2013 dated
February 4, 2013 and Gircutar CIRICFD/DILIB2013 dated May 21, 2013; and other applicable provisions of RBI guidelines as weli as FEMA
regulations, if applicabile,

DEFINITIONS:

In this Scheme, uniess inconsistent with the subject or context, the following expressions shall have the meaning given hereunder: -

12

i
i
i
i



. 1856 as may be applicabie, including any statutory modifications, re-enactments of amendments thereof and shatl’

{a) “Act" means the Companies Act
2042, es and when the same are made applicable before the effective date

include the relevant and correspanding sections under Companies Act, :
of the Scheme. ] ) ;

() *Appointed Date” means 1si January, 2015 or such other dale as may be approved by the High Court of Gujarat at AhmeQabad. -

()  "Applicable Laws"‘means any statute, notification, bye-laws, rules, regulations, 'guldelines. Common law, ppﬂcy code, directives, ordinance, !
schemes, notices, orders or instructions, laws enacted or Issued or sanctioned by any appropriaie authority in Indla Including any modifications or
re-enactment thereof for {he tinte being in force. A ) ;

(@)  "Couft” or "High Court", means Hon'ble High Court of Gujarat a1 Ahmedabad, as applicable, and shall include the National Company Law Tribunal, {
as and when made applicable. .

()] *Effective Date” means the 1ast of the dates on which the sanctions / approvals or orders as specified in Clause No. 17 & 18 of this Scheme has
been ebtained and / or filed by the Transferor Company and the Transferee Company with the Reglstrar of Companies, Gujarat and other

Governmental Authorities.

(] *Governmental Authority” means any applicable Central, State or local Government, Statutory, regulatory. departmenta! or public body or authority of
retevant jurisdiction, leglstative body of administrative authority, agency of commission of any court, tribunal, board, bureau or instrumentality
thereof including Securities ar:\d Exchange Board of India, Stock Exchanges, Registrar of Companies, Regional Directors, Foreign Investment
Prorotion Board, Reserve Bank of India, or arbitration of arbitral body having jurisdiction, Coufts and other government and India in each case.

{g)  "Scheme” or "the Scheme" or |this Scheme” means this scheme of amaigamation in s present form as submitted to the High Court at Gujarat and
this scheme with such modificatien(s), as may be made.

(h}  “The Transferor Company™ means Apar Lubricants Limited (ALL), (Formerty Agar ChemateK Lubricanis Limited), a Company incorporated under
the provisions of the Companies Act, 1956, having its Registered Office at 301, Panorama Compiex, R. C. Dutt Road, Vadodara - 380 007 in the

state of Gujarat.

()] “The Transteree Gompany” means Apar Industries Limited (AlL), a Company incorporated under the provisions of Comparies Act, 1956 having its
Registered Cffice at 301, Panorama Complex, R. C. Dutt Road, Vadodara - 390 007 Gujarat.

1)} -Underiaking® means and inciudes the entire business and the who'e of the undertakings of the Transferor Company as a going concem, all its
assets, rights, licenses and pawers, and all its debts, outstandings, liabilities, duties,-obligations and employees as on the Appointed Date including,

but not limited to, the following:

() Altheassatsand propell‘ties {whether maveable orimmoveable, tangible or intangible, reator personal. in possessionor reversion, corporeal  of
incorporeal, present, future or contingent) of the Transferor Company, whether situated in India or abroad, Including. but not limited to
manufacturing (adliiies] \aboratories, land (whether leasehold of freehold),processing plants, plant and machinery, computers, equipment,
buildings and structure’s, offices, residential anct other premises, diesel generator sets, stock-in-trade, packing material, raw materials,
formulations, active phamaceutica! ingredients and drugs intermediiaries, capita! work in progress, sundry debtors, furniture, fixtures, interiors,
office equipment, vehicles, appliances, accessories, power lines, depots, deposits, afl stocks, stocks of fuel, assets, investmerts of all kinds
@including shares, scripts, subsidiaries, stocks, bonds, debenture stocks, units or pass through certificates) including shares or other securities
held by the Transferor Company, ¢ash balances or deposits with banks, cheques on hang, lbans, advances, contingent rights or benefits, book
debts, recefvables, actionable claims, eamest moneys, advances or geposits pald by the Transferor Company, financial assets, leases (including
but not limited to lease I'ights of the Transferor Company), hire purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guaraniees, reversions, powers, bids, tenders, letiers of intent, expressions of ;
interest, development rlghm (whether vested or potential and whether under agreements or otherwise), municipal permissions, tenancies or
license jn relationto the biffice and for residential properties (including for the employees or other persons), guest houses, godowns, warehouses,
licenses, fixed and othe:r assets, Intangible assets (including butnotlimited to software), trade and service names and marks, patents, copyrights
designs and other intetlectual property rights of any nature whatsoever, rights to use ang avall of telephones, telexes, facsimile, email, intemet,
{eased line connections and installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interest held in tnést. registrations, contracis, engagements, arrangements of all kind, privileges and all other rights, title, Interests, other
benefits (Including tax Qenems). export incentives acerued, derivative instruments, forward contracts, Insurance claims recelvable, tax holiday .
benefit, incentives, credits {including tax credlts), minfmum altemative tax credit entitlementtax losses, rights, easements, privileges, liberties and :
advantages of whatsoever nature and wheresoever situate belonging to or in the ownership, power of possession and in the control of or vestedin
or granted in favour of of enjoyed by the Transferor Company o in connection with or relating to the Transferor Company and gl ofher interests of

nature betonging toor in the ownership, power, possession or the control of of vestedinor granted in favour of or held for the benefit of
orenjoyed by the Transleror Company. Ineach case, whetherin India or abroad.

(i} Al agreements, rights, contracts, entitiements, licenses, permits, permissions, incentives, approvals, registrations, tax deferrals and benefits,
subsidies, concessions, grants, fights, claims, leases, tenancy rights, iiberties, special status and other benefits of privilegesand claims as to any
patents, rademarks, déslgns. quetas, rights, engagements, arrangements. authorities, atiotments, security arrangements (to the extent provided
hereln), benefits of anyF guarantees, reversions, powers and all other approvals of every kind, nature and description whatsoever relating to the
Transferor Company blusiness activities and operations.

@iy  Allintellectual property rights, engineering and process information, software licenses (whether proprietary or otherwise), drawings, records,
files, books, papers, computer programmes, manuals, data, catatogues, sales and advertising material, lists of present and former customers
ant suppliers, ¢ credit information, customer pricing Information, other customer information and all other records and documents,
whether in physical or electronic form, relating to the business activities and operations of the Transferor Company.

(v) Amounts claimed by the Transferor Company whether or not so recorded in the books of account of the Transferor Company from any
Governmental Authority, under any taw, act, scheme of rule, as refund of any tax, duty. cess or of any excess payment.

(v)  Rights to any claim no preferred or made by the Transferor Company in respect of any refund of 1ax, duty. cess of ather charge, including any
erroneous or excess payment thereof made by the Transferor Company and any interest thereon, under any law, act. rule or scheme, and in
respect of set-off, carry forward of un-absorbed tosses, deferred revenue expenditure, deduction, exemption, rebate, allowance, amortization
benefit, etc. whether under the Income-tax Act, 1661,the rules and regulations thereunder, or taxation laws of other countries, or any other or like
benefits under the sald acts or under and in accondance with any law or act, whether In India or anywhere outside India.

(vi)  Alldebts (secured andjunsecured), liabifities including contingent lizbllities, duties. leases of the Transferor Company and afi other obligations of
whatsoever kind, nature and description whatsoever and howsoever arising, raised or incurred or utilized. Provided that if there exists any -
reference in the secifity documents or arangements entered into by the Transferor Company under which the assets of the Transferor
Company stand offered as a security for any financial assistance or obligation, the said reference shall be construed as & reference to the
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. . assets peraining fo the Undertaking of the Transferar Company vested in the Transferee Company by the virlue of the Scheme. The
' Scheme shall not operate to enlarge the security for any loan, deposit or facllity created by the Transferor Company which shall vest in
Transferee Company by virive of the amalgamation. The Transferee Company shall not be obliged 1o create any further or additional security

thereof after the amalgamation has become effective.

{vii)  Altcther obligations of whatsoever kind, including liabilities of the Transferor Company with regard to their smployees, or the employees of anyof
their subsidiaries, with respect to the payment of gratully, pension benefits and the provident fund or compensation, if any, in the event of
fesignation, death, voluntary retirement or retrenchment;

(vil)  All permanent and temporary employees engaged by the Transferor Ce pany at various locations. .
. 1
All terms and words not defined in this Scheme shall, unless repugnant or.contrary to the context or meaning thereof, have the same meaning ascribed to !
them under the Act, the Securities Contracts {Regulation) Act, 1956 and other applicable laws, rules, regulations, by-laws as the case may be or any
statutory modifications or re-enactment thereof from time to time. :

2. SHARE CAPITAL 7
. ]

(a) The Share Capital of ALL, the Transferar Company as per the audited Balance Sheet as on December 31, 2014 (s as under: i
Authorised Amount In Rs. !

1.00.00,000 Equity shares of Rs, 10- each 100,000,000 :

Issued, Subscribed & Pald Up

67,67,250 Equity shares of Rs. 10/- each fully paid up 67,672,500

The Transferee Company presently ‘holds 100% of the issued, Subsciibed and Paid Up Equity capital of the Transferor Company, and hence the
Transferor Company is the Wholly Owned Subsidiary of the Transferee Company. There Is no change in the capital structure of the Company since the
aforesaid date.

{b} The Share Capital of All,, the Transferee Company as per the Balance Sheet as on December 31, 2014 s as under:

Authorised Amount In Rs.

8.19,88,750 Equity shares of Rs. 10/- each 918,987.500

Issued, Subscribed & Paid Up

3,84,95,356 Equity shares of Rs. 10/- each fully paid up 384,953,560

The Board of Directors/Commitiee of Board of Directors  of the Transferee Company at their meeting held on February 5, 2015 has Issued and allotted
1,147 Equity Shares of Rs. 10/- each fully paid-up to the Employees of the Company in terms of the ‘Apar Industries Limited Stock Option Plan - 2007
Further, 266 Equity shares have been allotled at their Meeting held on May 14, 2015 to the Employees of the Company under above Steck Optlon Plan.
Accordingly, the paid up Share Capital of the Company as on May 14,2015 is as under : ’

Authorised Amount In Rs.

9,19,98,750 Equity shares of Rs, 10/- each 916,887,500

Issued, Subscribed & Pald Up

3,84,85,769 Equily shares of Rs. 10/- each fully pald up 384,967,690 !

3 TRANSFER AND VESTING OF UNDERTAKING:

Generalty

3.1 Upon the coming into effect of the Scheme and with effect from the Appointed Date and subject to the provisions of this Scheme and pursuant to
the provistons of Section 394 and other applicable provisions of the Act, if any, the Undertaking of the Transferor Company shall, without any further
act, Instrument or deed, be and stand transferred to and / or vested In or be desmed to have been and stand transferred {0 or vested in the
Transferee Company as a going concem so as to become as and from the Appointed Date, the estate, rights, tities and interests and authorities
including accretions and appurtenances thereto such as dividends, or other benefils receivable, Undertaking of the Transferee Company by virtue )
of and In the manner provided In this Scheme,

TRANSFER OF ASSETS f
3.2 Without prejudice to the generality of Clause 3.1 above, upon the coming into eflect of this Scheme and with effect from the Appointed Date:

a. All assets and properties of the Transferor Company as on the Appoinied Date, whether or not included in the books of the Trangferor Company,
and all assets and properties which are acquired by the Transferor Company on or after the Appointed Date but prior to the Effective Date, shall be
deemed 1o be and shall become the assets and properties of the Transferee Company, and shall under the provisions of Sections 381 1o 384 and
all other applicable provisions, if any, of the Act, without any further act, instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred lo and vested in the Transferee Company upon the coming into effect of this Scheme pursuant to the provisions
of Sections 394 to 394 of the Act. :

b, In respect of such assets owned and belonging to the Undertaking of the Transferor Company as are movable in natureorare  otherwise capable of
transfer by manual delivery or by endorsement and delivery, the same shall be so transferred by the Transferor Company, and shall become the
property of the Transferee Company in pursuance of the provisions of Section 384 and other appilcable provisions of the Act.
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[} In respect of movables other than those dealt with in Clause 3.2 (i) above including without any further act._instrument_or QEed of the Transferee
Company, the sundry debls, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value 1o be
received, bank balances, investments, eamest money and deposits with any Government, quasi government, local or other authority or body or with -
any company or other person, the same shaill on and from the Appointed Date stand transferred to aqd vested ."". the Transferee Corppany withaut
any notice or other intimation to the deblors {atthough the Transferee Company may withou! being obliged and if it 50 deems appropqate at its sole
discretion, give notice in such form as it may deern fit and proper, to each person, deblor, or depositor, as the case may be, that the said debt, loan,
advance. balance or deposit stands transferred and vested In the Transferee Company}.

d. All consents, permissions, licenses. permits, quotas, approvals, certificates, clearances, authorities, leases. tenancy, assignments, allotments,
registrations. incentives, subsidies, concessions, grants, rights, clalms, liberties, special status, other benefits or privileges and any powers of
attomney given by, Issued 10 of executed in favour of the Transferor Company Including in refation to the Undertaking, and all rights and benefits
which have accrued to the Transteror Company shall, under the provisions of Section 391 to 394 and other applicable provisions, if any, of the Act,
stand transterred to and vested in, or shall be deemed to be transfered to or vested in, the Transferee Company, as if the same were originally
given by, issued 1o or executed in favour of the Transferee Company. so as {o become, as and from the Appointed Oate, consents, permissions,
licenses, permits, quotas, approvals, certificates, clearances, authorilies, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or privileges and any powers of attorney of the Transferee
Company which are valid, binding and enforceable on the same terms, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties there under, and the rights and henelits under the same shall be available to the Transferee Company.

TRANSFER OF LIABILITIES
33 Without prejudice to the generality of Clause 3.1 above, upon the coming into effect of this Scheme and with effect from the Appointed Date:

(0] Al the liabifities including all secured and unsecured debts, (whethier in Indian rupees or foreign currency), sundry creditors, contingent liabiities, i
duties, obligations and undertakings of the Transferor Company of every kind, nature and description whatsoever and howsoever arising, raised or -
incured o utilized for its busthess activities and operations (the “Liabilities”) shall, without any further act. instrument or deed, be and the same
shall stand transferred to and|vested in or deemed to have been transferred to and vested in the Transferee Company without any further act.
instrument or deed, atong with any charge, lien, encumbrance or security thereon, andg the same shall be assumed to the extent they are
outstanding on the Effective Dhte 0 as to become as and from the Appolnted Date, the debts, labilities, duties and obligations of the Transferee
Company and further that it Shall not be necessary to oblain’consent of any third pary or other persen who Is a party to the coniract or
arrangements by virlue of whith such debts, fiabllities, duties and obligations have arisen, in order to give eflect to the provisions of this Section.
Further, all debts and loahs raised, and duties, liablities and obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date till the Effective Date, shall be deemed to be and shall becoms the debts, loans raised,
duties, fiabilities and obiigation's incurred by the Transferee Company by virtue of this Scheme.

()] Where any of the debts, Iiabil‘lies. loans ralsed and used, liabilities and obligations incurred, duties and obligations of the Transferor Company as
on the Appointed Date deemed 1o be transferred to the Transferee Company have been discharged by Transferor Company after the Appointed -
Date and priof to the Effective Date, such discharge shall be deemed fo have been for and on account of the Transferee Company,

(i) Al loans raised or used and all liabilities and obligations incurred by the Transteror Company for the operations of the Transferor Company after the
Appointed Date and prior to the Efective Date, shall, subject to the terms of this Seheme, be deemed {0 have been raised. used or incumed for and
on behall of the Transferee Company In which the Undentaking shall vest in, in terms of this Scheme and to the extent they are outslanding on the
Effective Date, shall also withdut any further act or deed be and stand transferred to and be deemed to be lransferred 1o the Transferee Company
and shall become the debts, liabilities, duties and obligations of the Transferee Company which shall meet discharge and satisfy the same. .

@v)  The Transferor Company may] if required, give notice in such form as it may deem fit and proper to each party, debtor or borrower as the case may
be that pursuant to the High|Court sanctioning the Scheme. the said debt, loan, advance. efc. be paid or made good or held on account of
the Transferee Company as ihe person entitied thereto. .

(v} The Transferee Company may, if required, give notice in such form as it may deem fit and proper {0 each person, debtor or borrower that pursuant to
the High Court having sanctioned the Scheme, the said person, debtar or borrower shall pay the debt, loan or advance or make good the same or hold the
same lo its account and that the right of the Transferee Company to recover of realise the same s In substitution of the right of the Transferor Company.

(vi)  The transfer and vesting of the assets comprised In the Undertaking to and in the Transferee Company under this Scheme shall be subject to the
morigages and charges, if any, affecting the same, as and to the extent hereinafter provided. All encumbrances, if any, existing priof to the ERective
Date over the assets of the Transferor Company which secures of refate to the Liabilities shall, after the Effective Date, without any turther act, '
instrument or deed. continue to relate and atiach to such assets or any parl thereof to which they are retated or attached pricr to the Effective Date
and as are transferred to the l‘rransferee Company. Provided that if any of the assets of the Transferor Company have not been encumbered in .
respect of the Liabilities, such assets shall remain unencumbered and the-existing Encumbrance refemed to above shall not be extended to and .o
shall not operate over such assets. Further, such Encumbrances shall not relate or attach to any of the other assets of the Transferor Company. §
The absence of any forma! amendment which may be requlred by a lender or trustee or third party shall not affect the operation of the above.

(vi)  Without prejudice o the provisions of the foregeing Sections and upon the eflectiveness of this Scheme, the Transferor Company and the :
Transferee Company shall execute any instruments or documents or do ali the acts and deeds as may be required, including the filing of necessary !
particutars and / or modification(s) of charge, with the Registrar of Cempanies, Gujarat to give formal efiect to the above provisions, if required. N

(viii) Itis expressly provided that no other term or condition of the liabilities transferred to the Transferee Company is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary implication.

' 34 Subject to the necessary consents being obtained in accardance with the terms of this Scheme, the provisions of this Section 3 shall operate,

notwithstanding anything to th$ contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security decument, all
of which instruments, deeds of writings shall stand modified and / or superseded by the faregoing provisions.,

3.5  Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company under this Scheme shall not affect any

transactions or proceedings al
till the Effective Date, to the en
by the Transferor Company as

- CONTRACTS, DEEDS AND OTHER

Subject to the provigions of this Schem
Transferor Company is a party orto g
before the Efective Date, shall contin
as fully and effectively as if, instead

ready concluded by the Transferor Company on or before the Appointed Date or concluded afier the Appointed Date
d and intert that the Transleree Company accepts and adopts all acts, deeds and things made, done and executed
acts, deeds and things made, done and executed Dy or on behalf of the Transferee Company.

NSTRUMENTS:

b all contracts, deeds, bonds, agreements, amangements and cther instruments of whatsoever nature to which the
he benefit of which the Transferor Company may be efigibte, and which are subsisting or having effect immediatety
e in full force and effect against or in favour of the Transferee Company as the case may be and may be enforced
| of the Transferor Company, the Transferee Company had been a party or beneficiary thereto. The Transferee
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Company shall enter Info and/or Issue andlor execule deeds, writings or confirmations or enter into a tripartite arangement, confirmation or novation
te which the Transferor Company will, if necessary. also be a party In order to give formal effect ta this glause, if so requirad or become necessary.

LEGAL PROCEEDINGS:

(i) Upon' coming into effect of lh_is Schf_fme, all sults, claims, actions andfor proceedings by or against the Transferor Company, arising after the
Appointed Date but before thé Effective Date shall be continued and be enforced by or apainst the Transferee Company as eflectually as if the
same had been pending and / or arising by or against the Transieree Company.

The Transferee Company will undertake to have all legal, judicial or other proceedings inftiated and for to be initlated after the Effective Date by or
against the Transferor Company referred to In sub-clause (i) above transferred to its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company. The Transferor Company and the Transieree Company shalt make relevant applications in that
behalf and the Transferor Company end the Transferee Company shall co-operate with each other in respect of any such legal and other
proceedings,

Upon_ coming into effect of this Scheme, all sulis, claims, actions andfor proceedings by or against the Transferer Company pending on or
pertaining to the period prior to the Appointed Date shall be continued and be enforced by or against the Transferze Company as effectually
as if the same had been pending and / or arising by or against the Transferee Company.

OPERATIVE DATE OF THE SCHEME:

This Scheme though effective from the Appointed Date shall be operalive from the Effective Date.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY AND TRANSFEREE COMPANY TILL EFFEGTIVE DATE:

With effect from the Appoinied Date, and upto the Effective Date:

0] The Transferor Company shall carry on and shall be deemed to have camied on afl the business and activities as hitherto and shall be deemed to
have held and stood possessed of the undertaking on account of, and for the benefit of and in trust for the Transferee Company.

All the profits or income aceruing or arising to the Transferar Company or expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Company shall, for all purposes be treated and be deemed to be accrued as the profits or income o incurred as the
expenditure or Ios;es or taxes of the Transferee Company, as the case may be.

The Transferor Company shall carry on its business and activities with reasonable di!igenbe and business prudence,

The Fransferor Company shall not vary the terms and conditfons and employment of permanent employees of the Company except in the ordinary
course of business or with prior wrilten approval of the Transferee Company.

The Transferor Company shall not, without prior writlen consent of the Transferee Company, take any major policy decisions in respect of
management of the company except in the ordinary course of business.

The Transferor Company and the Transferee Company shall co-cperate with each other for smooth transfer of the Undertaking from the Transferor
Company to the Transferee Company and any direclor of the Transferor Company and any director of the Transferee Company shall be
empowered to give effect to the scheme in all aspects as may be necassary or expedient including settling any question or difficulties arising in
relation to the Scheme in such manner as they deem fit to attaln the objectives of this Scheme and their decislon In this regard shall be final
and binding. '

It is hereby agreed and clarified that whenever under this Scheme, the approval of the Transferor Company is required to be ébtained, it shall be
the approval of any one of the directors of the Transferor Company and whenever under this Scheme, the approval of the Transferee Company is
required to be obtained, it shall be the approval of any one of the directors of the Transferee Company.

CONSIDERATION BY THE TRANSFEREE COMPANY:

The Transferor Company Is the wholly owned subsidiary of the Transferee Company and hence the entire share capital of the company is held by the said
Transferee Company, Upon the Scheme becoming finally effective, the entire share capttal of the Transferor Company shall get automatically canceited/
extinguished. The Transferee Company shall not be required to issue and allot any shares as the Transferce Company and its nominee are themselves the
only sharehoiders of the Transferor Company. ’

ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR COMPANY:

(0] Upon this Scheme becoming effective, the Transteree Company shall account for the amalgamation / merger in its books, as per the *Purchase
Method® under the Accounting Standard 14 *Accounting for Amalgamation” Issued by the Institute of Chartered Accountants of India, as specified
hereunder:

All the assets and liabilities recorded in the books of the Transferor Company shall stand transferred (o0 and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the Transferee Company at lis' camying amount as appearing In the books
of Transferor Company except that:

(8) fixed assets will be recorded at its estimated market value based on valyation fepart obtained from Registered Vatuers as on the Appointed
Date; and

(b)  adjustments shall be made wherever necessary to confirm to the accounting policies and methods adopted by the Transteree Company.

The excess, if any, of the amount of the investment in the Transferor Company held by the Transferee Company as appearing in the books
of the Transferee Company, as on the Appointed Date over the value of the net assets {after constdering the values of the assets and liabifitfes as
anived at under clause §(7) & (ii) above) of the Transferor Company acquired by the Transferee Company upon its' fransfer to and vesting in the
Transferee Gompany under the Scheme sha!l be debited to “Goodwill Account”,

The excess, if any, of the aggregate value of the net assets {after considering the values of the assets and llabifities as anrived at under clause 9(f)
& (i) above) of the Transteror Company acquired by the Transferee Company upon their transfer to and vesting in the Transferee Company under
the Scheme over the amount of investment in the Transferor Comparny held by the Transferee Company as appeanng in the books of the
Transteree Company, as on the Effective Date shall be credited to “Capital Reserve Account’.
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Goodwill Account, if any, (net jof Capital Reserve Account,. it any), as per clauses 9(i) and 9(iii) above, shall be written off in accordance,
with the Accounting Standard - 14 Issued by the Institute of Chartered Accountants of India. :

On the Scheme taking effect as aforesaid, alt employees of the Transferor Company, shall be engaged by the Transferee Company, without any
internuption of service and on such terms and conditions, as are no less favourable than those on which they are currently engaged by Transferor

Company. “

With regard to provident fund, émployee state insurance contribution, gratuity fund, superannuation fund, staft welfare scheme or any otr]er special
schemes of benefits created or|existing for the benefit of such employees of Transferor Company, the Transferee Company shall, upon this Scheme
becoming effective and with effect from the Appainted Date, stand substituted for Transferor Company for all purposes whatsoever, indudin;_; with
regard to the obligation to make contributions to the said funds and schemes, in accordance with the provisions of such schemes or runfrs in the
respective trust deeds or other|documents. The existing provident fund, employee state insurance contribution, gratuity fund, superannuation fund,
the staff welfare schere and any other schemes or benefits created by Transferor Company for such employees shall be continued on the same
terms and conditions or be transfered to the exsting provident fund, employee state insurance coniribution, gratuity fund, superannuation fund,
staft wellare scheme, elc., bein'g maintatned by the Transferee Company. Pending such transter, the contributions required to be made in respect of
such employees shall continue|ta'be made by the Transferee Company 1o the existing funds maintained by Transferor Company,

The Transleree Company agrees that for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits to the
permanent employees of the | Transferor Company, the past services of such employees with Transferor Campany shall also be taken inlo
account and agrees and undectakes 1o pay the same as and when payable.

SAVING OF CONCLUDED TRANSACTIONS:-

The transfer of assets, properlies and liabilities above and the continuance of proceedings by or against the Transferee Company shall not affect any

transaction or proceedings already concluded in the Transferor Company on or after the Appointed Date till the Effective Date. to the end and intent that’

the Transferee Gompany accepls and adopts all acts, deeds and things done and executed by the Transferor Company, in respect thereto as done and

executed on its behalf,

TAX CREDIT/DUTIES/CESS ETC.

(i)

(iiy

(i}

The Transferee Company will|be the successor of the Transferor Company. Hence, it will be deamed that the benefit of any tax credils whether
central, state or iocal, availed by the Transferor C y and the obligations If any for payment of the tax on any assets of the Transteror Company
or their erection and / or installation, etc. shall be deemed to have been availed by the Transferee Company of as the case may be deemed 1o be
the obligations of the Transferee Company. Consequently, and as the Scheme does not contemplate removal of any asset by the Transferee
Company from the premises in which it is installed. no revarsal of any tax credit needs to be made.

with efflect from the Appoinied Date and upon the Scheme becoming effective. all taxes, dutles, cess payablefreceivable by the Transferor
Company including all or any Yefunds/crediticlaims relating thereto shall be treated as the assetfliability or refunds/crediticlaims, as the case may
be, of the Transteree Company. :

The Transferee Company is &
refunds, advance tax credits, ¢
Transferee Company upon cot
as applicable, and the right to ¢l

xpressly permitted to revise its tax retums including tax deducted at source (TDS) certificates/  retums and to claim
xcise and service tax credits, sel off, etc.. on the basis of the accounts of the Transferor Company as vested with the
ning into effect of this Scheme, and its right to make such revisions in the refated tax retums and related certificates,
aim refunds, adjustments, credits, set offs, advance tax credits pursuant to the sanction of this Scheme and the

Scheme becoming eflective isjexpressly reserved.

DISSOLUTION OF THE TRANSFEROR COMPANY: ’

Upon the Scheme being eflective, the Transferor Company shall be dissolved without winding up upon an order made by lhe'Hign Court of Gujarat in
accordance with the provisions of the[Companies Act.

CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE TRANSFEREE
COMPANY:

(a)

(b}

Capltal Clause:

Upen coming into effect of the Scheme, the Authorised Share Capltal of the Transferor Company as mentioned in Clause 2(a) amounting to
Rs. 10,00,00,000/- or such aniomt as may be on the effective date, shall be added to the Autharised Share Capital of the Transferee Company, as

- on the effective date, without dny further act or deed and without any further payment of the stamp duty or the registration fees and Clause V of the
Memorandum of Association and Articte 5 (g) of the Transferee Company shalt be amended accondingly.

1t is hereby further provided that the above referred amendment, viz. Change in the Capital Clause shall become operative on the scheme being
eflective and subject to the reduisne resclitions passed at the subsequent Annual General Mesting of the Transferee Company.

APPLICATIONS TOQ THE HIGH COURT:

The Transferor Company shall make 8ll applications/petifions under Sections 381 1o 394 of the Companies Act, 1956 and other applicable provisions of the
Act and Applicable Laws to the High Court of Gujarat and the Governmental Autherity, as applicable, for sanctioning of this Scheme for camrying this
Scheme into effect and obtain all approvals as may be required under law. However, the Transferee Company shall make the requisite application to the
High court of Gujarat for seeking dispensation of further proceedings in light of the tact that the Transferor Company is 2 Wholly Owned Subsidiary of the
Transferee Gompany. It shall undertake the requisite proceedings, if so directed by the High court of Gujarat.

MODIFICATIONS, AMENDMENTS TO THE SCHEME:!

@

{i

The Transteror Company (by[its Directors) and the Transferee Company (by its Directors) may in their full and ebsolute discretion assent from time
to time on behalf of all persens concemned to any modifications or amendments or addition fo this Scheme-or to any conditions or limitations which
the Hom'ble High Court of Gu]arat at Ahmedabad or any authorities under the Law may deem fit to apprave of or impose and / or to resolve any
doubt or difficuties that may|arise for camying out this Scheme and to do and execute all such acts, deeds, matters and things as may be
necessary, desirable of proper for camying the Scheme into eflect. .

For the purpose of giving effeCt of this Scheme o to any modifications or amendments, thereof, any of the Directers of the Transteror Company
and any of the Direclors of 1h|e Transferee Company may give and are authorised to give all such directions that are necessary or are desirabie
including directions for setiling any doubts or difficulties that may arise..
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(i)  Further any of the Directors of the Transferor Company and any of the Directors of the Transferee Company shall be entitied to modify any of the
terms of this Scheme in future to settle any of the difficulties or to implement the provisions of this Scheme smoolhty and hassle free manner, if
such need arises and for all purposes the Effective Date for such subsequent modified scheme shall be the same as specified in this Scheme.

SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS:
This Scheme is specifically conditional upon and subject to:

(i} The Scheme being approved by the requisite majority of the respective members and such dass of persons of the Transferor Company as may be
directed by the High Court;

The Scheme being approved by the concerned Stock Exchanges in compliance with the 1erms of the listing agreement and guidefines issued by
Securities and Exchange Board of India and .in particular vide Circular CIR/CFD/DILIS/2013 dated February 4, 2013 and Circular
CIR/CFD/DILIBI2013 dlated May 21, 2013;

Cormpliance of the direction issued by SEBI in terms of iis above Circulars through the observation letters Issued by BSE and NSE dated 18th May,
2015 as reproduced herein below:

‘a.  The scheme shall provide for voling by public shareholders through pestal ballot and e-voting w.r.t. the acquisition of shares In the past by
AlL from the shareholders of ALL which are also the promoters of AlL., after disclosure of all material facts In the explanatory statement sent
to the shareholders in relation to such resolution and that the scheme shall be acted upon only if the votes cast by the public shareholders in
favor of the proposal are more than the number of votes cast by the public sharehoiders against it, in compliance with para 5.16(a) of
aforesaid SEBI Circular. .

b. The company shall duly comply with various provisions of the Circulars®.

The sanction of the Hon'ble High Court of Gujarat at Ahmedabad being obtained under Sections 391 to 394 and other applicable provisions of the
Companles Act, 1956 or any other Govemmental Authorities if so required on behalf of the Transferor Company.

{v) The certified copies of the High Court orders referred to in this Scheme being filed with the Registrar of Companies, Ahmedabad, Gujarat, as
applicable, -

(vi)  The requislie consent, approval or permission of the Govemnment Authority of any other stetutory authority, which by law may be necessary for the
implementation of this scheme. .

OPERATIVE DATE OF THE SCHEME:
This Scheme althouph to come into operation from the Appointed Date shall not come into effect until the fast date viz.:

0] The date on which the last of all the consents, approvals, permissions, resolutions, sanctions and/or orders as are here in above referred to have
been obtained of passed; and

The date én which all necassary certified copigs of the order under sections 391 and 394 of the Companies Act, 1956 are duly filed with the
Registrar of Companies, Ahmedabad, Gujarat and such date shall be referred to as Effective Date for the purpose of the Scheme All other
compliances relating to filing and stamp duty efe.. if applicable shall be done en or after the Effective Date.

(i) Itis the intention and understanding of the parties herelo that the accounting and commercial effect of the Scheme shall take effect from the
Appelinted Date despite the Scheme becoming effective from Effective Date under the relevant laws,

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION:

In the event of any of the said sanctions and/or approvals referred to in the scheme above not being obtained and/or the Scheme not being sanctioned by
the Hon'ble High Court or any other Governmental Authorities andfor the Order(s) not being passed or sanctions not being granted as aforesaid, the Board
ot the Directors of the Transferor Company ang the Transferee company are hereby empowered and authorised to revoke andfor cance! the proposed
scheme and to resolve that the scheme be of no effect save and except in respect of any act or deed done prior thereto as is contemplated hereunder or
as fo any right, obligation and/or liabilities which might have arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically proviged in this Scheme and or olherwise arise as per Law,

EXPENSES CONNECTED WITH THE SCHEME:
All casts, charges and expenses, including any taxes and duties of the Transferor Company and the Transferee Compeny respectively in relation 1o or in

connection with or incidental to this Scheme and of canying out and completing the terms of this Scheme shall be bome and paid by the Transferee
Company.




OF INOIA LIMIT

Ref: NSE/LIST/26733

The Company Secretary

Apar Tndustries Limited

~ 301, Panorama Complex,
R.C. Dutt Road,

Vadodara, Gujarat - 390007

Dear Madam,

NATIONAL STOCK EXCHANGE

ANNEXURE - 2

M%WT‘}%
']

Atock of the navon

£D

May 19, 2015

Kind Attn.: Ms. Sanjaya Kunder

Sub: Observation letter for draft Scheme of Arrangement in the nature of Amalgamation of Apar

Lubncants Limited with Apar

This has reference to drait Sche:

Industries lelted

me of Arrangement in the nature of Amalgamation of Apar Lubricants Limited

with Apar Industries Limited submitted to NSE vide your letter dated March 2, 2015.

Based on our letter reference no Ref: NSE/LIST/2239 submitted to SEBI and pursuant to SEBI Circular No.
CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21,

2013, SEBI has vide letter da

ed May 19, 2015, has given following comments on the draft Scheme of

Arrangement in the nature of Amalgamation:

“a. The scheme shall provide for voting by public shareholders through postal ballot and e-voting w.r.1. the

acquisition of shares in the past
disclosure of all material fact;
resolution and that the schenie
the proposal are more than the

|by AIL from the shareholders of ALL whicl are also the promoters of AL, dfter
in the explanatory statement Sent to the shareholders in relation to such

shall be acted upon only if the votes cast by the public shareholders in favor of

number of votes cast by the public shareholders against it, in compliance with

para 5.16(a) of aforesaid SEBI Circular

b. The company shall duly compl

We hereby convey our ‘No-cb
delisting/ continuous listing req
Companies to file the Scheme wi

However, the Exchange reserve

Exchange is found to be incomp!
Regulations of the Exchange, Lis

The validity of this “Observatior

y with various provisions of the Circulars”.

‘ection” with limited reference to those matters having a bearing on listing/
hirements within the provisions of the Listing Agreement, so as to enable the
th Hon’ble High Court.

5 its rights to raise objections at any stage if the information submitted to the

ete/ incorrect/ misleading/ false or for any contravention of Rutes, Bye-laws and
ting Agreement, Guidelines / Regulations issued by statutory aathorities.

» Letter” shall be six months from May 19, 2015, within which the Scheme shail

be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI circulars upon sanction of the

Scheme by the Hon’ble High Co

Exchange Mleaa, Bandra Kurle Coonplex;

urt, you shall submit to NSE the following:

Saruira {8 -Buribal 40005T, fndix - Teb 483 2276598735736, 2ESHBILE « Faxc 497 20 232338
Eempdl 1 omilsi@nistotin « Web site: wannssifiliiomm
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Continuation Sheet

Copy of Scheme as approved by the High Court;

Result of voting by shareholders for approving the Scheme;

Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme.

Status of compliance with the Observation Letter/s of the stock exchanges

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and
Complaints Report as per Annexure IT of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4,
2013.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http:ffwww.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer : Patel Kamlesh
Date: Tue, May 19, 2015 20:09:43 GMT+05:30

NSE Location: NSE




BSE Limited Registered OFice : Floor 25,17 lowers, Dalat Street. Mumbal 400 001 India
T+ 2222721734033 T491 222272 1003 weanahsolylingom

Conprrate Kenbty Number 1 UST | 200 D005 155139 stmfaka.,ef e

DCSIAMALIKS/24(1)/354/2015

16 ' _ May 20, 2015

The Company Secretary,
Apar Industries Lid.
301, Panorama Complex,
'R C Dult Road,
Vadodars,

Gujarat, 399 007.

Sub: Chservation lstter regarding the Schamo. of Arrangement involving amalgamation of Mis

Apar Lubricants Limited wlth| Mis Apar Industrics Limited.

We are in recelpt of Scheme of Arrangemant iwolving Amalgamation of M/s Apar Lubricants Limited
(ALL) with M/s Apar industries Limited {AlL}.

-As required under SEBI Cm*.u!ar No. CIRICFD/DIL/E2013 dated February 4, 2013 & SEBI Circular
No. CIRICFDRIDIL/8f2013 dated May 21, 2013; SERI vide its letter May 19 2015 has inter alia given
the follawing cmnment(s) on the draft scheme of rdngement

> The schems shall prowde for voting by public shareholders through pestat ballot and '

e-voting w.rd. the acquisitfon of sharcs inr tha past by AlL from the shareholders of
ALL which are a.'sé the promoters of All., after disclosure of all-material facts in the
explanatory statertant sent to shareliolders in relation to such resoiution and that the
éclrame shall be acted upon ohly If the vofes cast by the public sharshoiders in favor
of the proposal aré more than the numbor of vaotes cast by the public sharehofdars
agrainst it, In compliance with para 5.16{a) of the aforesaid SEBI circuler.

. ¥ Company shall druy comply wIth various pravisions of the Clreulars.

Accordingly, based on aforesaid comment offered by SEDI, the company is hareby advised.

¥ To provide additional information (as statcd above) along with varlous documents fo the
Exchange for further dissemination on Exchange website,

» To ensure that addmonel Information {as stated aforesaid) along wilth various documents are
disseminated on their (company) wehsne

¥ To duly comply with various provisions of the circulars

In light of the above, wa here Y advise that we have no adverse observations with timited reference to
those matlers having a bear!ng on listing!de-listing/continuous listing requirements within the
provisions of Listing Agreement so as to enable the company to file the scheme with Hon'ble High

Courd,

Further, pursuant to the above SEBI ciroulars, upon sanction of the Scheme by the Hon'ble High
Courl, the tisted company shall submil to the stock exchange the follawing:

Copy of the High Court approved Schems,
Resull of voting by shareholders for approving the Scheme;
Slatement explaining changes, if any, and masons for such changes carrded out in the
Approved Scheme vis-4-vis the Draft Schome;
Copy of the ubsemamn letter isswed by &l lhe Stock Exchanges where Company is listed.
" Status of compliance wnth the Observation Letter/s of the stosk exchanges;
Tha application seekiftg exemption fram Rule 10{2)(h) of SCRR, 1857, wheraver applicabla:
~ Complaints Report as| per Annexure I of this Circular,
Any other decument/disclosure as informed by the Exchange.

JTe~rep oTE
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The Exchange reserves ils right to withdraw its ‘No adverse observation' at any stage if the
infermation submitted to ihe Exchange is found to be incomplate / incorrect / misleading / false or for
any contrevention of Rules, Bys-laws and Regulations of the Exchange, Lisling Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note Ihat the aforesaid observations does not precluds the Company from complying with any

[

other requirements. ] PR
Py ,o‘r’"" ¥
Yours faithtully, e ,f,fr“_ t,'/-’_,f
N A
Nitin Plfarl ' Pooja Sanghvl

Asst. Manager

Manager




APAR INDUSTRIES LTD.

ANNEXURE

CORPORATE OFFILY: ¢
APAR HOUSE, CORPORATE PARK,

SION TROMBAY ROAD, CHEMBUR.
MUNM -400 077 BDIA.

T[4} (22) 2828 34001 6780 040

F 11491)(92) 2624 8326
& oomanate@andcom
LN mumumm

SEC/3003/2015
[« BSE Limited

30" March, 2015

Eartment of Corporale; Affairs .
7" Floor; Phiroze Jecjeebhoy Towers;

Dalai Slreet,
Folty
Mumbai~400 001,

Dear Sir,

Kind.Attn.: Listing Department

Hef. : Scheme of Ama!gamazicn between Apar Lubricants Limited {ALL} and Apar

iridustries Limit
Sub. : Complaint

d (AIL) under Sections 391 0384 of the Companies Act, 1956,

Reportpursuant 1o application under, Clause 24(f) of the Listing
Agreement

3:1) centmuatuon to

our ‘application under Clause, 24(f) for the sanction of Schema of

Amalgamation be{wean Apar Lubricants Limifed and:Apar Industries Limited {submitted

‘8t your Excliange: o
India: Lid., being D

“SEBI C:rcuiar Na, LI

3,

W March, 2016 and submittéd. to National Stock Exchange. of
sted Stock -Exchiange; on'5™ Mareh; 2015) and Plirsuant to
1L/572013 did. February 4, 2013 plegse find enclosed

herewith "Camplamts‘aﬂeport."

In -accordance: mih
‘February 4201
-ﬂi&‘eﬁat

Koikata aiso l‘ké’rze ROLTe

The Complaints Rey

Clause 5 15 e‘f the SERI Clrcular No. CIRICFDDILIS/2013. it
m 1f 1ave not recéived. any complaints
d’d‘ress Further. we aiso cenﬁrm

port-will also be uploaded on the website of the Company

www.apar.com as per the reguirement of the sald circular.

You are requestad 0-

Thanking-you,.

Yours faithfully,
For Apar Industries

(Sanjaya Kunder)
Compeny Secrotaty
Encl.: As.zbove.

kindlly take the same.on yuur racords.

Limited

£ 30ir308. WWW‘E & DUTE ROAD, RDOARA - 390007, MIA

f:r+?1j‘{?ﬁ~$}2&23!I&J.zim”&f?sﬂa?%d’ (+¢¥1[2653 Hmﬂxwuthwodu@warmtm W CEXACOEN

CIN SLeTt lﬂﬁd’!miimm
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APARINDUSTRIESUD. : ‘ CONTINUATION SHEET NO,

Complaints:Report

(Commencing. frofii- the date of filihg of :documefits under ‘Clause 24{f) of the
Listing Agreement i.e. 5% Mareh, 2015 to National Stock Exchange of India Ltd.,
being Designated Stock Exchange, fill the date of expiry of 21 days from the same
i.e. 26'" March, 2015),

Part—-A

Particulars. I “Nomber

Number of complaints received diréctly Nil

Number of complaints forwarded by Stock Exchange Nil

Total Number of complainis/oorments recened (173) Nil

'Numbérvdfqurr'isﬂa’_ints:te‘?sSGWéd : 1 Not Applicabtae

Not Applicatite

lf!a;'_t -8

I~ Name of Compidinant | Date of Complaint | Stafus
, : (Resolved /
= , Pending)

-«-"No‘.t:,‘Appiicable -

_ Sdnjaya Kunder
gth (Company Secretary)
Mumbal, 30" March, 2015




CORPORNTE OFHCE
‘ APAR HCHISE, CORPORMTE PARY.
1Bl o B gwwﬁér\ﬁn =
APAR INDUSTRIES LTD,  Fi@iici ece
: COMrCHBIDILOT
fm‘zfm\amm

SECI3003/2015 30" March, 2015

National Stock Exchange-of India Limiltad
“Excharige Plaza’,

‘Bandra—Kurla Complex;
‘Bandra(East), o &
‘Mumbai —400:054, Strip Symbol : APARINDS
Kind Attn.: Listing Department

Dear Sir,

Ref. : Scheme of Amalgamation :bet\vegn:;i;p_ar:L_ﬂp_:iaant&m‘mited'{ALL! and Apar
Industries Limited ALY under Sections 391 16394 of the.Companies Act, 1856.

"Sub. - Complain s_*iﬁepartparﬁnant;-mvappl_ipgﬁij«:g&—ﬁnder Clause 24{f) of the Listing
Agteement’

In- centinuation to|our application- under Clause 24ff) for the sanclion of Scheme of
Asnalgamalion between-Agar Lubricants Linited and Apar Industries Limited. (submitted
st your Exchange on 5" March, 2015) and Pursuant to SEB! Circular No. i
CHUCFD/DIL/52043 did. February 4, 2013, please find enclosed herewith
“Complaints Report.”

in . accordance wilh ‘Clause 5.15 of the SEBI Circular No, ‘CIR/CFD/DILS/2013 dtd.
February 4, 2013| we do_hereby.confirm. that we have not received any Complaints
eithir 6 egidtered Office or'at-Corporats Of ce:address: Further, we also:canfirm
that ouf ‘Registrat and Transfer. Agents; Mis. MCS Share Transfer Agents Limited,

Kolkata also havenof received any complaints inthis-regard.

The Gomplaints Report: wil also be upicaded: on the-website-of the Company i.e.
VAW, apar.tarn as er the faquirement of thé said circular.

You arerequested to kindly take the-same on your records:
Thanking you,

Yours aithfully,
For Apar Industries Limited

e 1
i g&\ e g{’:’f“ﬁd;

(Sérﬁaya ‘Kunder,
Conpany Secrethry

Encli: As abeve.

FED, ORI 301/305: PANGRANA.COMMEX, BC, DITT ROAD, VADODARA - 390007 NOM
P49t (a8 2023178 A 23237761 2822750« F: [+ PT2UGI 2330005 w £ QT GIRIHBERI oM R U W Sport.com
Ci.. L9 110G R69PLCOT2I02 ‘
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"CONTINUATION SHEET NG,

Complaints Report

(Commencing from the date of filing of documents: under Clause 24{f) of the
Listing: Agreernient on the Stock Exchange e, 5% Warch, 2015 till the date of
expiry of 21 days from the same i.e. 26" March, 2015).

Pﬂﬂi-ﬂ;A'

Parficulars Number

- Number of. comp!a:nts received: dsrectty i Nil

Number of complamts forwarded by Stock E.xchange Nil

- Total Nt,rmber of-*cemplamts_;‘mmmenfs re;:e_w‘ed (1+2} Mit

“Nurber of compleinis resoived Not Applicable

. "Number of complaints pending Not Applicable

Part-8

Name of Complainant I Date of Complaint _ Siatis
: , : | _{Resalved / Pending) |

-— Not Applicable «-

For Apar industries Lid.

y T

‘ Sanjays Kunder
: s wnth e {Company Secretary)
Mumbai, 30" March, 2015




inga Capital Pvb. Led. Barman A5

STRICTLY PRIVATE & CONFIDENTIAL
February 5, 2015

The Board of Directors,
Apar (ndustries Limited
301, Panorama Complex,
. -C. Dutt Road,
Vadodara - 390 007, Guj

&y INGA

arat.

Re: Faitness Opiniosn in-connection with the amalgamation of Apar Lubricants Limited, (formerly
Apir Chematel Lubricants Limfted) with . Agar Industries {imited pursuank to the provisions

of Sections 39 to

Dear Sirs,

394 and other relevant provistans of the Companles Act, 1956.

We have bzeri requestad by the managemant of Apar Industries Limited {hereinafter referred to as

“Ail™ or as the “Cotnpliw’} to ghve fairness opinlan in connection with zhe amalgaimation of Apar

Lubricants Lirnitéd, {for

wietly Apar ChemateK Lubricants Limited). (hereinafter referred to as "ALL™),

with the Cum;rany'_'(iogether referred to as "Companies”). We have oeen informed that the

appointed date for proposed amalgamation is January 1, 2015.

1. BACKGROUND
1.1 AparindustrigsLi
Apar industries L
Act, 1856 with s

mited
mited (AL} is & company registered under the p{ovisieﬁs of the Companies

Registered Office at 30t, Paaorama Camalex, R. T, Dutt Road, Vadodara 390

007 Gujarat. itwas éncorperated on Sepfember 28, 1989 as “Gajarat Apar Palymers Limited”.

The name of the-Company was changed to “Apar [ndustrigs bimited” w.c. . April 19, 1939, All

is aresently engaged In the manufacture of Transformer Oils, Special Grade Pharmaceutical

Qils, Autamotive
AmmfnUm Alloy
Conductors, Alurr
Electrical and Tels
Limited {the “BSE]

Lubricants/Qils, Other Specialty Qils, Al Aluminum. Conductors {AACH, Adl
Conductors [AAAC),. Aluminum Conductor Steel Reinforced (ACSR)
liivum - Rods (suitable for further manufacture of AAC, AAAC and ACSR],
seoramunication Cables elc. The equity sﬁ'a{as of AlL are listed on the BSE
and on the NatioﬁaI-Stpek'Exchange of india Limited {the “NSE").

1.2 Apsr Lubricants Limited

Apar Lubricents Umited [ALL} {formerly Apar Chematef Lubricants limited) Is a company

incorporated on September 14" 2006 inthe State of Maharashira under the provisions of the

Companies Act, 1956. Currently, its Registered Qffice is situate at 301, Panaorama Comaolex, R,
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t. M1 Road, Vadodara - 390 007 in the State of Gujarat. It was originally promoted as loim
Venture Cormpany between Apar Irdustries Limited (AL} and Chematek Spa, Italy, being equal
partners. After the exit of the Chematek SpA from the said arrangement, by selling its halding
to AlL; ALL hés_ become Wholly Owned Subsidiary (WOS) of the AL, The name of cumpany
was changed to Apar Lubricants Limited {ALL) with effect from September &, 2014 and its’
registerad offiea has been recently shifted to the State of Gujarat, ALl has been engaged in
marketing and distribution of a full line of automotive lubricants/cils and as selecied

specialized line of industrial lubricants/oils of petrochemical nature ete. manufactured by AlL.

SCOPE AND PURPOSE OF THIS REPORT
* We understand that the Boarc of Directors of AL 2nd ALL are Broposing to amaigamate
ALL with All. under scheme of arrangement under the provisions of Sections 391 tp 394

and other rcigvant provisions of the Companies Act, 1956 {hereinafter raferred to

‘Scheme of Ama%gamatian’}

We have Geen i-nformed that ALL is wholy owned subsidiary of AIL

As mentioned above, ALL is a wholly owned subsidiary of AIL. The scheme. providas that all
cquity shéres of ALL held by AIL shall stand cancelted and extinguished upon
amzlgamation coming Into effect and no shares of AlL shall be issued or allotted in respect
of Rolding of the AIL in ALL.

In this connection, the managemant of All has-engaged INGA to subfnit @ report on the
fairness of the Scheme of f«malgamatmn a5 per the reguirenents of Securities Exbnage
Board of india Circular No. CIR/CFD/DIL/S/2013 dated February 4, 2013 read with SEBI
Cirgular .'No; CIRICFD/DIL/8/2013 dated May 21, 2013 and listing agreemant ente-ed by
AlL with BSE Limited and National Stock Exchange of India Limited. Our Scope of work

includes commenting onty on the fairness of the $cheme of Amalgzmation,

SQURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the following sources of infarmation:
. Scheme of pamalgamation under section 351 to 394 of the Companles Act, 1956,
o Certificate by M/5 Sharp & Tannan, {Charterad. Accountants) — Statutory Auditors
»  Audited Financials of AL and ALL for financial years 2012, 2013 and 2014,
Such other infarmation and exnfa n‘aﬁoﬁs, as we required ant which have heen provided

by the management of the Companies,




8.

RATIONALE AND KEY FEATURES OF THE SCHEME v e

The propoted scheme will simplify rsnagement structure, leading to better

administration

snd @ reduction in costs from more focused operational efforts,

rationalization,) standardization and siiplification of business processes, and the

elimination of

duplication, and ritionalization of administrative expenses;

The proposed scheme will simplify sharehalding structure and reduce shareholding tiers;

The proposed scheme will achieve direct and indirect tax efficiencies

VALUATION REPORT

in the pmposeid Scheme of Amalgamation, the entire share capital of AlL held by All shall

be cancelled and there shall be no change inthe share holding pattern of AlL.

As per para 4.2 of SEBI Circular Ne. CIR/CED/DIL/8/2013 dated May 21, 2013 read

together SEBI

Cireular po: CIR}CFDJDIL/E«&QB dated Fehruary 4, 2013, Valuation report

for an Independent Chartered Accountant’ need rot be required in cases where there is

no change int le shareholding pattem of the listed corpany.

Based on the

from an Indep

hove stated poiats, the Company has not obtained any Valuation Report

ndent Chartered Accountant for the proposed Scheme of Amalgamation.

CONSIDERATION FOR AMALGAMATION

QPINION

EXCLUSIONS AND

thereof, no allot

The managemenlt of the Companles has proposed that on amagamation of ALL with AL 2

equity shares issued by ALL and held By AlL stand cencelled and extinguished and in lisu

On-the basls of
Rationale of the

our apinion Is fa

ment of any slgares'shall be rade to any person whatsogver.

cur Scope and Limitations @s mentioned in this report and considering the
Scheme: of Amalgamatian, the Stheme of Amalgamation.of ALL with AIL, in

.

MITATIONS

s

Conclusions re

complete & a

ached by us are dependent on the Information provided to us being

curate Irv all material respects. Qur scope of work does not enable us to

accept responsibility for the accuraty and complsteness of the information provided to

us. The scope of our assiznment did notinvolve us performing audit tests for the purpose

ol enpressing

an gpinion on the faifmess or accuracy of any financial or analytical




&
information used during the course of our work. We have not performed any audit,
review or examinations of any of the historical or prospective information used and,
therefore, do not express any opinion with regard to the same. In addition, we do not take
any rés'pcnsihiiity for any changes in the information. used for any reason, which may
occur subisequent to the date of our certificate.

This certificate is prepared with a limited purpose [ scope as identified / stated #arlier and
will be confidential being for use only to whom it is issued. It must pot be copied,
disclosed or ¢irculatéd in any carrespondence or discussions with any person, except to
whom it is issued and to those whe are involved in this transaction and for various

“approvals for this transaction.

Qur opinion is not, nor should it b construed as cur opining or certifying the compliance

of proposed smalgamation of ALL with AlL with the provision of any law including
Companies Act, Income Tax Act and capital market related faws or as regards any legal

Impiications or issues arising thereon.

Thank you,
Yours faithfutly,
For inga Capital e

¥ &

hEastl

L A

%;&/“1(\ Sy
5. ¥arthikeyan ™
{Director)

Place: Mumbai
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POSTAL BALLOT FORM )

(Please read the instructions carefully before completing this form)

Sequence No.

Name and Registered Address of the Sole /
First named Member
[ In Block Letters ]

Name(s) of the Joint holder (s}, if any
[in Block Letters]

Registered Folio No. / DP ID No. / Client ID No.*
*(Applicable to Members holding Shares
in dematerialised form)

Number of Shares Held

| / We hereby exercise my / our vote in respect of Resolution to be passed through Postal
Ballot for the business stated in the Notice of the Company dated 7th August, 2015 by
sending my / our assent (FOR) or dissent (AGAINST) to the said Resolution by placing tick
/) mark atthe appropriate box below:

(Tick in both the boxes will render the ballot invalid)

Description No. of (For} (Against)

Shares I/ We assent to I { We dissent to
the Resolution the Resolution

To approve the proposed Scheme of
Amalgamation of Apar Lubricants Limited
(Transferor Company)} with Apar Industries
Limited (Transferee Company) and their
respective shareholders and creditors.

Place
Date

(Signature of the Member)

Last date for receipt of Postal Ballot Forms by Scrutinizer is Wednesday, 30th September, 2015.

Note : Please read the instructions printed overleaf carefully before exercising your vote,




INSTRUCTIONS :

1.

10.

1.

12.

13.

A Member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and

send it to the Sctutinizer in the attached pre-paid self-addressed envelope. Postage will be

borne and paid l::ty the Company. However, any envelope containing Postal Ballot Form, if
deposited in person or if sent by courier at the expense of the Member, will also be accepted.

Please convey your assent / dissent in this Postal Ballot Form. The consent must be accorded
by recording the assent in the column "FOR’ and dissent in the column "AGAINST" by placing
a tick (/") mark in the appropriate column. The assent or dissent received in any other Form
shall not be considered valid.

This Postal Ballot Form should be duly completed and signed by the Member. In case of joint
holding, this Forn"1 should be completed and signed {as per the specimen signature registered
with the Company or furnished by National Securities Depository Limited (NSDL)/ Central
Depository Serwces (India) Limited (CDSL) to the Company, in respect of shares held in the
physical form or dematerlallzed form respectively) by the first named Member and in his / her
absence, by the next named joint-holder.

Where an authorized representative of a body corporate has signed the Postal Ballot Form, a
certified copy of the relevant authorization to vote on the Postal Ballot should accompany the
Postal Ballot Form.

A Member may sign the Form through an Attorney appointed specifically for this purpose, in

which case, an ahestecl true copy of the Power of Attorney should be attached to the Postal
Ballot Form.

Unsigned, Incomplete or Incorrect Postal Ballot Forms shall be rejected.

Kindly ensure that duly completed Postal Ballot Form reaches the Scrutinizer before close of
working hours of Wednesday, 30th September, 2015. Postal Ballot Form received after
Wednesday, 30th September, 2015 will be strictly treated as if, the reply from the Member{s)
has not been recéived.

The self addressed envelope bears the name and postal address of the Scrutinizer appointed
by the Board of Difectors of the Company.

A Member may request for a duplicate Postal Ballot Form, if so required, and the same duly
completed should reach the Scrutinizer not later than the date specified under instruction 5
abovei.e.onor beforeWednesday, 30th September, 2015.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the
Memberas on thedate of dispatch of the Notice.

Members are requested not to send any cther paper along with the Postal Ballot Form in the
enclosed pre-pai(::l.‘self-addressed envelope. The Scrutinizer would destroy any extraneous
paperfound in such envelope,

A Member need not use all his / her votes nor he / she needs to cast all his / her votes in the
same way.

Members are requested to fill the Postal Ballot Form in indelible ink (and avoid filing it by using
erasable writing medium/s like pencil).

There will be only one Postal Baliot Form for every Folio / Client ID, irrespective of the number
of joint holders. : :

The decision of the Scrutinizer on the validity of the Postal Ballot will be final.

"




