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Description of the Parties

Aarti Industries Limited ("AIL") is a listed company incorporated on 28 September, 1984

under the provisions of the Companies Act, 1956 (Company Registration Number:
007301 and Corporate ldentification Number: L24ll0Gll984PLC00730l ), having its
registered office situated at Plot Nos. 801, 801i23, GIDC Estate, Phase lll, Vapi, Gujarat,
396195. The main object of AIL is as follows:

"To carry on the business of manufacturers, producers, processors, buyers, sellers,
importers, exporters and/or otheruise dealers in fine chemicals, industrial and pure
chemicals, organic and inorganic chemicals and allied products, perfumes, Jlovours,
pure drug solvents, dyes and drug intermediates, cosmetics, insecticides, pesticides,
heavy chemicals, alkalies, acids, chemical, industial preparations, chemicals for plastic,
pigmen4 varnishes, painls, alchohols, dyes and colours, agrochemicals, petrochemicals,
makers and dealers in preparatory formulations and articles of the above nature and of
chemicals".

AIL is engaged in the business of manufacture and sale of specialty chemicals and

intermediates for chemical and allied industries. The details of the authorised, issued,

subscribed and paid-up share capital of AIL have been set out below in the Scheme. The

equity shares of AIL are listed on the BSE Limited ("BSE") and the National Stock
Exchange of India Limited ("NSE").

Nascent Chemical Industries Limited ("Nascent") is an unlisted public company
incorporated on 4 May 1966 under the Companies Act, 1956 (Company Registration
Number: 013490 and Corporate Identification Number: U24l 00MH 1966PLC013490),

having registered office at 909, Raheja Centre, Nariman Point Mumbai - 400021. The

main object of Nascent is as follows:

"To carry on the business of manufacturers of and dealers in agricultural chemicals,
insecticides, fumigant.s, weedicides, pesticides, coloring materials, pigments and lakes,
painls varnishes, lacquers, Jinishes, dyes, perfume and Jlavoring chemicals, rubber
chemicals, plaslic and resinous moterials, elastormers, plaslicizers, surface octive

ogents, tonning ogents coating resins, solvents, marine chemicals, synthetic fibers,
fertilizers and all lypes of industrial chemicals, acid, alkalis, hormones trace elements. "

Nascent is engaged in the business of manufacturing and trading of specialty chemicals.

The details of the authorised, issued, subscribed and paid-up share capital of Nascent
have been set out below in the Scheme. AIL owns 50.49Yo of Nascent through Aarti
Corporate Services Limited, a wholly owned subsidiary of AIL.

t.2
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Arti Surfactants Limited ("ASL') is an unlisted public company incorporated on June 18,
2018 under the Companies Act 2013 (Company Registration Number: 102891 and

Corporate Identification Number: U24l00GJ20l8PLCl0289l), having registered office
at80l,801123 Phase III, GIDC Estate, Vapi, Dist. Valsad, Gujarat 396195. The main
object of ASL is as follows:

"To carry on the business of manufacturers, producers, processors, buyers, sellers,
importers, exporters ond/or otherwise dealers in surfactant and speciality chemicals and
cilied chemicals like fne chemicctls, industrial and pure chemicals, organic and
inorganic chemicals and allied products, perfumes, flavors, pure drug solvents, dyes and
drug intermediates, cosmetics, insecticides, pesticides, heaty chemicals, alkalies, acids,
chemical, industrial preparations, chemicals for plastic, pigmen1 varnishes, paints,
alchohols, dyes and colours, agrochemicals, petrochemicals and chemical preparations
required by dffirent industries such as sugar lanning, textiles, metallurgical and proce.ss

industries, prooJing, materials, disinfectants, oils, cotton, detergents, tyefiing out agents,

soap, tallow, gums, varnishe.s, synthetics, resins, cotalystic agents, petro-chemicals and
other pelroleum products and articles and compounds, makers and dealers in
preparatory formulations and articles of the obove nature and of chemicals."

ASL has been newly incorporated by AIL for the proposed demerger and absorption of
the Home and Personal Care Undertaking in the manner set out under this Scheme. The
details of the authorised, issued, subscribed and paid-up share capital of ASL have been

set out below in the Scheme.

Objective of the Scheme

This composite scheme of arrangement ("Scheme") is presented under Sections 230 to

232 and other applicable provisions of the Companies Act, 2013 and the rules and

regulations made thereunder, which provides for:

the demerger ofthe Home and Personal Care Undertaking (as hereinafter defined)

of AIL (hereinafter also referred to as the "Demerged Company A") into ASL
(hereinafter also referred to as the "Resultant Company A") and the subsequent

Iisting ofNew Securities (as hereinafter defined) of the Resultant Company A on

the BSE and the NSE; and

the demerger of the Manufacturing Undertaking (as hereinafter definedl of
Nascent (hereinafter also referred to as the "Demerged Company B") into AIL
(hereinafter also referred as the "Resultant Company B").

2.1
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Upon the demerger ofthe Home and Personal Care Undertaking of Demerged Company
A into Resultant Company A, pursuant to this Scheme becoming effective on the
Effective Date, the Resultant company A will issue New Securities to the shareholders of
the Demerged Company A in accordance with the Share Entitlement Ratio A (as

hereinafter defined).

Upon demerger of the Manufacturing Undertaking of Demerged Company B into
Resultant Company B, pursuant to this Scheme becoming effective on the Eflective Date,
Resultant Company B will issue and allot New Equiry Shares (as hereinafter defned) to
the Remaining Shareholders (as hereinafter definedl of the Demerged Company B in
accordance with the Share Entitlement Ratio B.

The Residual Undertaking A (as hereinofer defined), after the demerger ofthe Home and

Personal Care Undertaking shall be retained, managed and operated by Demerged
Company A.

The Residual Undertaking B (as hereinafter defned), after the demerger of the

Manufacturing Undertaking shall be retained, managed and operated by Demerged

Company B.

After the effectiveness of the Scheme, the New Securities of Resultant Company A and

New Equity Shares ofResultant Company B shall be listed on the NSE and BSE.

Rationale and purpose ofthe Scheme

Rationale for demerser ofthe Home and Personal Care Undertakins

The demerger ofthe Home and Personal Care Undertaking is being undertaken due to the
following reasons:

AIL basically has 3 (three) business verticals (i.e. specialty chemicals,
pharmaceuticals and home and personal care chemicals) with divergent business

profile, growth potential, risk-rewards, regulatory and capital requirements and are

largely independent on each other. The home and personal care chemicals business,

which constitutes of the Home and Personal Care Undertaking, is currently not
ROE (return on equity) accretive. Therefore, in order to create overall value for the

shareholders, the management has decided to restructure the home and personal

care chemicals business by transferring the Home and Personal Care Undertaking

into Resultant Company A. The shareholders of AIL, pursuant to the demerger, will

3.
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be provided with an option to subscribe either to the equity shares or Redeemable

Preference Shares (as defined here inafter) of Resultant Company A in the manner

set out under this Scheme.

The demerger will also result in Demerged Company A and the Resultant Company

A achieving operational efficiencies by streamlining ofthe relevant businesses.

The demerger of the Home and Personal Care Undertaking from the Demerged

Company A would allow the management of the Resultant Company A to focus

and adopt relevant strategies necessary for the tuming around, and promoting

growth and expansion ofthe Home and Personal Care Undertaking; and

By demerger of the Home and Personal Care Undertaking into the Resultant

Company A, the financial resources will be conveniently raised in accordance with

the requirement ofthe business, leading to optimum utilization ofresources towards

expansion and growth ofthe business ofthe Resultant Company A.

Rationale for demerger ofthe Manufacturing Business

The demerger ofthe Manufacturing Undertaking is being undertaken due to the following

reasons:

Consolidation of the chemical manufacturing business under Resultant Company B'

Post the demerger of the Manufacturing Undertaking, Demerged Company B will

be able to focus only on the trading business.

The demerger will eliminate the duplication in administrative costs and multiple

record-keeping, thus resulting in cost savings; and

The demerger will allow concentrated effort and focus by the senior management

towards the growth of the trading business by eliminating duplicative

communication and burdensome coordination efforts across multiple entities'

In consideration of the above-mentioned business rationale and related benefits, this Scheme

between Demerged Company A/Resultant Company B, Resultant Company A and Demerged

Company B is being proposed in accordance with the terms set out hereunder'

3.2
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Overview ofthe Scheme

The Scheme is divided into the following parts:

. PART A provides the general background, objective and the rational ofthe Scheme;

PART B deals with definitions and share capital;

PART C deals with the provisions relevant to the demerger of the Home and

Personal Care Undertaking;

. PART D deals with the demerger of the Manufacturing Undertaking; and

. PART E deals with other significant clauses applicable to the proposed demergers

and sets forth certain additional arrangements that form a part ofthis Scheme.
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Scheme of Arrongement

PART B - DEFINITION AND SHARE CAPITAL

l.

Ll.

1.2.

Definitions

In this scheme, unless repugnant to the meaning or context thereoi the following

expression shall have the meaning mentioned herein below:

"Act" or "the Act" means the Companies Act, 2013 (to the extent applicable), and rules

and regulations made thereunder and shall include any statutory modifications,

amendments or re-enactment thereof for the time being in force, which may relate to or are

applicable to amalgamation and arrangement;

"Applicable Law(s)"means any statute, bye laws, rules, regulations, listing agreements,

notification, guidelines, rule or common law, policy, code, directives, ordinance, schemes,

notices, orders or instructions law enacted or issued or sanctioned by any Appropriate

Authority including any modification or re-enactment thereof for the time being in force;

"Appointed Date" more particularly for PART C (demerger of the Home and Personal

Care Undertaking) means opening of the business hours on April 1, 2018 or such other

date as may be fixed or approved by the National Company Law Tribunal or any other

appropriate authority and for PART D (demerger of the Manufacturing Undertaking)

means opening of the business hours on April 2,2018 or such other date as may be fixed

or approved by the National Company Law Tribunal or any other appropriate authorityl

"Appropriate Authority" means any governmental, statutory, regulatory, departmental

or public body or authority of the relevant jurisdiction, including but not limited to the

Securities and Exchange Board of India, the NSE, the BSE, the relevant Registrar of
Companies, and the NCLT;

"Demerged Company A" for Part C or "Resultant Company B" for PART D of the

Scheme means, Aarti Industries Limited, a listed company incorporated on September 28,

1984 under the provisions of the Companies Act, 1956, having its Registered Office at

Plot Nos. 801, 801/23, GIDC Estate, Phase III, Vapi, Gujarat, 396195;

1.6. "Demerged Company B" for PART D of the Scheme means, Nascent Chemical

Industries Limited an unlisted company incorporated under the provisions of the

Companies Act, 1956 on May 4, 1966 and having its Registered Office at 909 Raheja

Centre Nariman Point Mumbai- 400021 ;

1.3.

1.4.

1.5.
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,,Effective Date" means the date on which this Scheme shall become effective which shall

be the last of the dates on which the conditions specified in clause 37 ofthe Scheme are

fulfilled with respect to a particular Part ofthe Scheme. Upon fulfilment ofthe conditions

set out in Clause 37 of the Scheme, the Scheme shall be deemed to be effective from the

Appointed Date. References in this Scheme to the date of "coming into effect of this

Scheme" or "upon the Scheme being effective" shall mean the Effective Date;

"GST" means Goods and Services Tax leviable on the supply of goods and/or services

and includes central Goods and Services Tax, State/Union Territory Goods and Services

Tax, Integrated Goods and Services Tax, State Compensation Cess, payable under

Applicable Laws;

..Home and Personal care Undertaking" shall mean the business and undertaking of
Demerged company A relating to its home and personal care chemicals business,

operating as a going concem and includes (without limitation) the following:

(a) All the assets and prope(ies as on the Appointed Date in the Demerged Company A

(hereinafter referred to as "the said assets") pertaining to the Home and Personal

Care Undertaking along with investments in Aarti Drugs Limited;

(b) All rhe debts, liabilities, duties and obligations including contingent liabilities

pertaining to the Home and Personal Care Undertaking;

(c) Without prejudice to the generality of above, the Home and Personal Care

Undertaking shall include rights over land, buildings, the movable prope(ies

covering plant and machinery, equipment, furniture, fixtures, vehicles' leasehold

assets and other properties, real, corporeal and incorporeal, in possession or

reversion, present and contingent assets (whether tangible or intangible) of

whatsoever nature, assets including cash in hand, bank balance, investments but

other than those forming part of Residual Undertaking A, claims, powers'

authorities, allotments, approvals, consents, letters of intent, registrations, licenses,

contracts, agreements, engagements, anangements, rights, credits, titles, interests'

benefits, advantages, leasehold rights, sub-letting tenancy rights, with or without the

consent of the landlord as may be required, goodwill, other intangibles, permits'

authorisations, trademarks, trade names, labels, brands, patents, patent rights'

copyrights, designs, and other industrial and intellectual properties and rights of any

nature whatsoever including labels, designs, know-how, domain names' or any

applications for the above, assignments and grants in respect thereof, import quotas

anJ other quota rights, right to use and avail of telephones, telex, facsimile and other

communication facilities, connections, installations and equipment, utilities'

electricity and electronic and all other services of every kind, nature and description

whatsoever, provisions, funds, and benefits of all agreements, arrangements'

deposits, advances, recoverables and receivables, whether from govemment, semi-

/(
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government, local authorities or any other person including customers, contractors or
other counter parties, etc., all eamest monies and/or deposits, privileges, liberties,
easements, advantages, benefits, exemptions permissions, and approvals of
whatsoever nature (including but not limited to benefits of tax relief including under
the lncome-tax Act, l96l such as credit for advance tax, taxes deducted at source,

minimum altemate tax etc., unutilised deposits or credits, benefits under the Goods
and Service Tax Law, VAT/ Sales Tax law, VATi sales tax set off, unutilised
deposits or credits, benefits of
credits, GST input credits etc.)

unutilised MODVAT/CENVAT/Service tax

wheresoever situate, belonging to or in the

any

and

(d)

(e)

ownership, power or possession or control of or vested in or granted in favour of or
enjoyed by the Home and Personal Care Undertaking;
all permanent employees engaged in or in relation to the Home and Personal Care

Undertaking as on the Effective Date; and

all records, files, papers, engineering and process information, computer programs,

computer softwares, manuals, data catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customers credit
information, customers pricing information and other records, whether in physical
form or electronic form in connection with or relating to the Home and Personal

Care Undertaking.

Explanation A: Whether any particular asset or employee should be included as asset or
employee of the Home and Personal Care Undertaking or otherwise shall be decided

mutually by the Board of Directors or any committee thereof of Demerged Company A
and Resultant Company A;

Explanation B: For the purpose of this Scheme, it is clarified that liabilities pertaining to

the Home and Personal Care Undertaking shall comprise the liabilities, borrowings, debts

and loans as agreed between Demerged Company A and Resultant Company A, which

will cover:

(a) The liabilities, which arise out of the activities or operations of the Home and

Personal Care Undertaking; and

(b) Specific loans and borrowings raised, incurred and utilized solely for the activities or
operation ofthe Home and Personal Care Undertaking.

Liabilities other than those referred to in sub-clauses (a) and (b) above and not directly

relatable to the Residual Undertaking A of Demerged Company A, being the amounts of
general or multipurpose bonowings of Demerged Company A shall be allocated to the

Home and Personal Care Undertaking of Demerged Company A in the same proportion

in which the value of the assets transferred under this sub-clause bears to the total value

ofthe assets of Demerged Company A immediately before giving effect to this Scheme.

ffi
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Demerged Company A and Resultant Company A shall mutually a$ee upon the
identification of the liabilities to be transferred to Resultant Company A as liabilities
pertaining to the Home and Personal Care Undertaking.

Any question that may arise as to whether a specified liability pertains or does not pertain

to the Home and Personal Care Undertaking of Demerged Company A or whether it
arises out of the activities or operations of Home and Personal Care Undertaking of
Demerged Company A shall be decided by mutual agreement between the Board of
Directors or any Committee thereof of Demerged Company A and Resultant Company A.

1.10. "Indian Accounting Standards" or "Ind-AS" means the accounting standards notified

by the Ministry of Corporate Affairs under the Companies (lndian Accounting Standards)

Rules,20l5, as amended, modified or superseded from time to time;

l.ll. "Listing Regulations" means the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 and includes any

notifications, amendments, modification or any enactment thereof;

1.12. "Manufacturing Undertaking" shall mean the business and undertaking of Demerged

Company B relating to chemical manufacturing of Demerged Company B, operating as a

going concem and includes (without limitation) the following:

(a) All the assets and properties as on the Appointed Date in the Demerged Company B

(hereinafter referred to as "the said assets") pertaining to the Manufacturing

Undertaking;

All the debts, liabilities, duties and obligations including contingent liabilities

pertaining to the Manufacturing Undertaking;

Without prejudice to the generality of above, the Manufacturing Undertaking shall

include rights over land, buildings, the movable properties covering plant and

machinery, equipment, fumiture, fixtures, vehicles, Ieasehold assets and other

properties, real, corporeal and incorporeal, in possession or reversion, present and

contingent assets (whether tangible or intangible) of whatsoever nature, assets

including cash in hand, bank balance, investments but other than those forming part

of Residual Undertaking B, claims, powers, authorities, allotments, approvals,

consents, letters of intent, registrations, licenses, contracts, agreements,

engagements, arrangements, rights, credits, titles, interests, benefits, advantages'

leasehold rights, sub-lefting tenancy rights, with or without the consent of the

landlord as may be required, goodwill, other intangibles, permits, authorisations,

(b)

(c)

l0
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trademarks, trade names, labels, brands, patents, patent rights, copyrights, designs,
and other industrial and intellectual properties and rights of any nature whatsoever

including labels, designs, know-how, domain names, or any applications for the

above, assignments and grants in respect thereof, import quotas and other quota

rights, right to use and avail of telephones, telex, facsimile and other communication
facilities, connections, installations and equipment, utilities, electricity and electronic
and all other services of every kind, nature and description whatsoever, provisions,
funds, and benefits ofall agreements, arrangements, deposits, advances, recoverables

and receivables, whether from govemment, semi-govemment, local authorities or
any other person including customers, contractors or other counter parties, etc., all

earnest monies and/or deposits, privileges, liberties, easements, advantages, benefits,

exemptions permissions, and approvals of whatsoever nature (including but not

limited to benefits of tax relief including under the lncome-tax Act, l96l such as

credit for advance tax, taxes deducted at source, minimum altemate tax etc.,

unutilised deposits or credits, benefits under the VAT/ Sales Tax law, VAT/ sales tax
set off, GST, unutilised deposits or credits, benefits of any unutilised
MODVAT/CENVAT/Service tax credits, GST input credits etc.) and wheresoever

situate, belonging to or in the ownership, power or possession or control of or vested

in or granted in favour ofor enjoyed by the Manufacturing Undertaking;

(d) all permanent employees engaged in or in relation to the Manufacturing Undertaking

as on the Effective Date; and

(e) all records, files, papers, engineering and process information, computer programs,

computer softwares, manuals, data catalogues, quotations, sales and advertising

materials, list of present and former customers and suppliers, customers credit

information, customers pricing information and other records, whether in physical

form or electronic form in connection with or relating to the Manufacturing

Undertaking.

Explanation A: Whether any particular asset or employee should be included as asset or

employee of the Manufacturing Undertaking or otherwise shall be decided mutually by

the Board of Directors or any committee thereofof Demerged Company B and Resultant

Company B;

Explanation B: For the purpose of this Scheme, it is clarified that liabilities pertaining to

the Manufacturing Undertaking shall comprise the liabilities, borrowings, debts and loans

as agreed between Demerged Company B and Resultant Company B, which will cover:

(a) The liabilities, which arise out of the activities or operations of Manufacturing

Undertaking; and

lt
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(b) Specific loans and bonowings raised, incuned and utilized solely for the activities or
operation of the Manufacturing Undertaking.

Liabilities other than those refened to in sub-clauses (a) and (b) above and not directly
relatable to the Residual Undertaking B of Demerged Company B, being the amounts of
general or multipurpose borrowings of Demerged Company B shall be allocated to the

Manufacturing Undertaking of Demerged Company B in the same proportion which the

value of the assets transferred under this sub-clause bears to the total value of the assets

of Demerged Company B immediately before giving effect to this Scheme. Demerged

Company B and Resultant Company B shall mutually agree upon the identification of the

liabilities to be transferred to Resultant Company B as liabilities pertaining to the

Manufacturing Undenaking.

Any question that may arise as to whether a specified liability pertains or does not pertain

to the Manufacturing Undertaking of Demerged Company B or whether it arises out of
the activities or operations of Manufacturing Undertaking ofDemerged Company B shall

be decided by mutual agreement between the Board of Directors or any Committee

thereof of Demerged Company B and Resultant Company B.

1.13. "National Company Law Tribunal" or "NCLT" or "Tribunal" means the National

Company Law Tribunal having applicable jurisdiction;

1.14. "New Equity Shares" means equity shares of Resultant Company B to be issued to the

shareholders ofDemerged Company B in accordance with Clause 27.1 ofthis Scheme;

1.15. "New Securities" means equity shares or Redeemable Preference Shares of Resultant

Company A to be issued to the shareholders of Demerged Company A in accordance with

Clause I l.l of this Scheme;

1 . 16. "Record Date A" means such date to be mutually fixed by the Board of Directors of
Resultant Company A in consultation with the Board of Directors of Demerged Company

A after the sanction of this Scheme by the NCLT or any Appropriate Authority

empowered to sanction the Scheme, to determine the members of the Demerged Company

A to whom equity shares or RPS of Resultant Company A will be allotted pursuant to Part

C ofthis Scheme;

l. 17. "Record Date B" means such date after Record Date A to be mutually fixed by the Board

of Directors of Resultant Company B in consultation with the Board of Directors of
Demerged Company B after the sanction of this Scheme by the NCLT or any Appropriate

Authority empowered to sanction the Scheme, to determine the members of the Demerged

12ffi
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Company B to whom equity shares of Resultant Company B will be allotted pursuant to
Part D of this Scheme;

Ll8. "Redeemable Preference Shares" or "RPS" means preference shares of Resultant
Company A to be issued in accordance with Clause ll of this Scheme. The terms ofthe
Redeemable Preference Shares have been set out in Annexure I of this Scheme;

l.l9. "Remaining Shareholders" means shareholders holding 49.5l% equity shares ofNascenl
(i.e. all equity shareholders ofNascent other than Aarti Corporate Services Limited);

1.20. "Residual Undertaking A" means all the businesses and undertakings of Demerged

Company A, other than the Home and Personal Care Undertaking;

1.21. "Residual Undertaking B" means all the businesses and undertakings of Demerged

Company B, other than the Manufacturing Undertaking;

1.22. "Resultant Company A" for Part C of the Scheme means Arti Surfactants Limited;

1.23. "Resultant Company B" for Part D of the Scheme means Aarti Industries Limited;

I .24. "Scheme" or "the Scheme" or "this Scheme" means this Composite Scheme of
Arrangement in its present form or with any modification(s) / amendment(s), ifany made,

as approved or imposed or directed by the NCLT or any other Appropriate Authority

sanctioning this Scheme;

1.25. *SEBI Circular" means circular No CFDiDIL3/ClW2ll1l12 dated March 10, 2017 or

any amendments thereof issued by the Securities and Exchange Board of India ('SEBI)
in regards of the scheme of arrangement of the companies listed on the stock exchanges in

India including but not limited to the circulars issued by the SEBI on 23 March 2017,26

May2017,2l September20lT and 3 January 2018;

1.26. "Share Entitlement Ratio A" means the ratio in which the New Securities of the

Resultant Company A are to be issued and allotted to the shareholders ofthe Demerged

Company A pursuant to the Valuation Report and in accordance with Clause I l.l;

1.27. "Share Entitlement Ratio B" means the ratio in which New Equity Shares of the

Resultant Company B are to be issued and allotted to the Remaining shareholders of the

Demerged Company B pursuant to the Valuation Repo( and in accordance with Clause

27.1; and

t3
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1.28. "Valuation Report" means valuation report dated 28'h June, 2018 issued by N. M. Rarli &
Co. Chartered Accountants, in connection with the Share Entitlement Ratio A and the

Share Entitlement Ratio B; and

In this Part, unless the context otherwise requires:

the words denoting the singular shall include the plural and vice versa;

headings and bold typefaces are only for convenience and shall be ignored for the purpose of
interpretation;

references to the word "include" or "including" shall be construed without limitation;

a reference to an article, clause, section, paragraph or schedule is, unless indicated to the

contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme;

reference to a document includes an amendment or supplement to, or replacement or

novation of, that document; and

o word(s) and expression(s) which are used in this Scheme and not defined in part, shall, unless

repugnant or contrary to the context or meaning hereof, and as the context may require, have

the same meaning ascribed to them under the Act or the Securities Contracts (Regulations)

Act, 1956 or Depositories Act, 1996 or other applicable laws, rules, regulations, bye-laws, as

the case may be or any statutory modification or re-enactment thereof ftom time to time.

2. Share Capital

2.1. The authorized, issued and subscribed share capital of the Demerged Company

A/Resultant Company B for the financial year ending March 31, 2018, being the latest

audited financial statement of Demerged Company A/Resultant Company B, is as

lollows:

There has been no change in the authorised, issued and subscribed share capital of
Demerged Company A/Resultant Company B since March 3 I , 201 8.

t4

PARTICULARS AMOUNT IN Rs.

Authorized Capital

23,01,50,320 Equity shares ofRs. 5/- each I15.07.51.600

Issued, Subscribed and Paid-up Capital

8,f3,00,000 Equity shares ofRs. 5/- each 40,6s,00,000

Total 40,65,00,000

7.-</
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The authorized, issued and subscribed share capital ofthe Resultant Company A as ofthe
date of its incorporation is as follows:

Authorized Capital

50,000 Equity shares ofRs. l0 each 5,00,000

Issued, Subscribed and Paid-up Capital

50,000 Equity shares of Rs. 10 each 5,00,000

Total 5,00,000

There has been no change in the authorised, issued and subscribed share capital of
Resultant Company A since the date of its incorporation.

The authorized, issued and subscribed share capital ofthe Demerged Company B for the

financial year ending March 31,2018, being the latest audited financial statement of
Demerged Company B, is as follows:

There has been no change in the authorised, issued and subscribed share capital of
Demerged Company B since March 31, 2018.

3. Date oftaking effect and Effective Date

The Scheme set out herein in its present form or with any modification(s) approved or

imposed or directed by the NCLT or any other Appropriate Authority shall be deemed to

be effective and operative from the Appointed Date.

2.3

l5

PARTICULARS AMOUNT IN Rs.

PARTICULARS AMOUNT IN Rs.

Authorized Capital

50,00,000 Equity shares ofRs l0/- each 5.00.00.000

Issued, Subscribed and Paid-up Capital

6,00,000 Equity shares of Rs l0/- each fully
paid up

60.00.000

Total 60,00,000

/
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PART C - DEMERGIR OF HOME AND PERSONAL CARE TII{DERTAKING

Transfer and vesting of the Home and Personal Care Undertaking

With effect from the Appointed Date, the Home and Personal Care Undertaking of
Demerged Company A shall, in accordance with Section 2(l9AA) of the Income-tax Act,
1961, stand transferred to and vested in or deemed to be transferred to and vested in
Resultant Company A, as a going concem and in the following manner:

With eflect from the Appointed Date and upon the Scheme becoming effective,
the whole of "Home and Personal Care Undertaking" and its properties, shall
pursuant to the provisions contained in Sections 230-232 and all other applicable
provisions, if any, of the Act in accordance with the provisions contained herein

and related provisions contained in various other taxation laws in force in India on

the Appointed Date including without limitation in relation to service tax, customs

duty, excise duty, CENVAT credit or Value Added Tax, GST etc. and without
any further act, deed, matter or thing, stand transferred to and vested in and / or be

deemed to be transferred to and vested in Resultant Company A so as to vest in
Resultant Company A all rights, titles and interests pertaining to the Home and

Personal Care Undertaking. In addition, for the avoidance of doubt, the Residual

Undertaking A and all the assets, liabilities and obligations pertaining thereto

shall continue to belong to and be vested in and be managed by the Demerged

Company A;

In respect of all such assets pertaining to the Home and Personal Care

Undertaking that are movable in nature or incorporeal properties or are otherwise

capable of transfer by physical or constructive delivery and/or by endorsement

and delivery, or by vesting and recordal including plants, machineries and

equipments, pursuant to this Scheme, which are capable of being physically

transferred including cash on hand, shall stand vested in and/or be deemed to be

vested in the Resultant Company A wherever located and shall become the

property and an integral part ofthe Resultant Company A. The vesting pursuant to

this sub-clause shall be deemed to have occurred by physical or constructive

delivery or by endorsement and delivery or by vesting and recordal, pursuant to

this Scheme, as appropriate to the property being vested and title to the property

shall be deemed to have been transfened accordingly or shall be physically

handed over by delivery to Resultant Company A to the end and intent that the

property therein passes to Resultant Company A. Such delivery and transfer shall

be made on a date to be mutually agreed upon between the respective Board of
Directors or Committees thereof of Demerged Company A and Resultant

Company A;

(a)

(b)

,/
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In respect of other assets pertaining to the Home and Personal Care Undertaking
including actionable claims, sundry debtors, outstanding loans, advances
recoverable in cash or kind or for value to be received and deposits with the
Government, semi-Government, local and other authorities and bodies and

customers, Demerged Company A shall, on being so requested by Resultant

Company A, issue notices in such form as Resultant Company A may specifu

stating that pursuant to this Scheme, the relevant debt, loan, advance, deposit or
other asset, be paid or made good to, or be held on account of, Resultant

Company A as the person entitled thereto, to the end and intent that the right of
Demerged Company A to receive, recover or realize the same, stands transferred

to Resultant Company A and that appropriate entries should be passed in their
respective books to record the aforesaid changes. It is hereby clarified that

investments and all the rights, title and interests if any, of the Home and Personal

Care Undertaking in any leasehold properties without any further act or deed, be

transferred to and vested in or be deemed to have been transferred to and vested in

the Resultant Company A and,/or be deemed to be demerged from the Demerged

Company A and transferred to and vested in the Resultant Company A on the

Appointed Date;

In respect of such of the assets belonging to the Home and Personal Care

Undertaking other than those referred to in sub-clauses 4.1(a) to (b), the same

shall be transfened to and vested in and/or be deemed to be transfened to and

vested in Resultant Company A on the Appointed Date;

With effect from the Appointed Date and upon the Scheme becoming effective,

all debts (including rupee and foreign currency loans, time and demand liabilities,

borrowings, bills payable), Iiabilities including accrued interest thereon,

contingent liabilities, duties and obligations of every kind, nature and description,

secured or unsecured, whether provided for or not in the books of account or

disclosed in the balance sheets of the of Demerged Company pertaining to the

Home and Personal Care Undertaking under the provisions of Sections 230 to 232

and all other applicable provisions, if any, of the Act, and without any further act

or deed, be transferred to or be deemed to be transferred to Resultant Company A,
so as to become from the Appointed Date the debts, liabilities including accrued

interest thereon, contingent liabilities, duties and obligations of Resultant

Company A and it shall not be necessary to obtain the consent of any third party

or other person who is a party to any contract or arrangement by virtue of which

such debts, liabilities including accrued interest thereon, contingent liabilities,

(d)

(e)

ffi t't
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duties and obligations have arisen in order to give effect to the provisions of this
sub-clause;

With effect from the Appointed Date and upon the Scheme becoming effeclive,
any statutory licenses, permissions or approvals or consents held by Demerged

Company A required to carry on operations of the Home and Personal Care

Undertaking shall stand vested in or transfened to Resultant Company A subject

to payment of applicable fees or charges (if any) and without any further act or

deed shall be appropriately mutated by the statutory authorities concemed

therewith in favour of Resultant Company A and the benefit of all statutory and

regulatory permissions, environmental approvals and consents, registration or
other licenses etc. shall vest in and become available to Resultant Company A as

ifthey were originally obtained by Resultant Company A. In so far as the various

incentives, subsidies, rehabilitation schemes, special status and other benefits or
privileges enjoyed, granted by any Government body, local authority or by any

other person, or availed of by Demerged Company A relating to the Home and

Personal Care Undertaking, are concemed, the same shall vest with and be

available to Resultant Company A on the same terms and conditions as applicable

to Demerged Company A, as if the same had been allotted and/or granted and/or

sanctioned and/or allowed to Resultant Company A;

The transfer and vesting of the Home and Personal Care Undertaking as aforesaid

shall be subject to the existing securities, charges, mortgages and other

encumbrances if any, subsisting over or in respect of the properties and assets or

any part thereof relatable to the Home and Personal Care Undertaking to the

extent such securities, charges, mortgages, encumbrances are created to secure the

liabilities forming part ofthe Home and Personal Care Undertakingl

ln so far as any securities, charges, hypothecation and mortgages over the assets

comprised in the Home and Personal Care Unde(aking are securities for

liabilities of the Residual Undertaking A of the Demerged Company A, the same

shall not be affected or abated pursuant to the Scheme and the same shall continue

to be effective;

Provided further that the securities, charges, hypothecation and mortgages (if any

subsisting) over and in respect of the assets or any part thereof of Resultant

Company A shall continue with respect to such assets or any part thereof of
Resultant Company A and this Scheme shall not operate to enlarge such

securities, charges, hypothecation or mortgages and shall not extend or be deemed

to extend, to any of the assets of the Home and Personal Care Undertaking vested

,>x

(e)

(h)

t8
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in Resultant Company A, provided always that this Scheme shall not operate to
enlarge the security ofany loan, deposit or facility created by Demerged Company
A in relation to the Home and Personal Care Undertaking which shall vest in
Resultant Company A by virtue of the vesting of the Home and Personal Care

Undertaking with Resultant Company A and there shall not be any obligation to
create any further or additional security therefore after the Scheme has become
effective;

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company A in relation to the Home and Personal Care Undertaking by
its bankers and financial institutions prior to the Appointed Date, which are partly
drawn or utilized shall be deemed to be the loans and advances sanctioned to
Resultant Company A and the said loans and advances may be drawn and utilized
either partly or fully by Demerged Company A from the Appointed Date till the
Effective Date and all the loans, advances and other facilities so drawn by

Demerged Company A in relation to the Home and Personal Care Undertaking
(within the overall limits sanctioned by their bankers and financial institutions)
shall on the Effective Date be treated as loans, advances and other facilities made

available to Resultant Company A and all the obligations of Demerged Company
A in relation to the Home and Personal Care Undertaking under any loan

agreement shall be construed and shall become the obligation of Resultant

Company A without any further act or deed on the part of Resultant Company A;
and

It is clarified that if any assets, (estate, claims, rights, title, interest in, or
authorities relating to such assets) or any contracts, deeds, bonds, agreements,

schemes, arrangements or other instruments ofwhatsoever in relation to the Home

and Personal Care Undertaking which Demerged Company A owns or to which

Demerged Company A is a party and which cannot be transferred to Resultant

Company A or to its successor in business, for any reason whatsoever, Demerged

Company A shall hold such assets or contract, deeds, bonds, agreements,

schemes, arrangements or other instruments of whatsoever nature in trust for the

benefit of Resultant Company A to which the Home and Personal Care

Undertaking is being transferred in terms of this scheme, in so far as it is

permissible so to do, till such time as the transfer is affected.

Legal Proceedings

All legal proceedings ofwhatsoever nature by or against Demerged Company A pending

and/or arising before the Effective Date and relating to the Home and Personal Care

JS

,l
,l\

/

5.1

t9

19



5.2

5.3

6.1
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Undertaking, shall not be abated or be discontinued or be in any way prejudicially
afrected by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against Demerged Company A, as the case may be in the
same manner and to the same extent as would or might have been continued and enforced
by or against Demerged Company A.

After the Effective Date, if any proceedings are taken against Demerged Company A in
respect ofthe matters referred to in the clause 5.1 above, it shall defend the same at the
cost of Resultant Company A and Resultant company A shall reimburse and indemnif,
Demerged Company A against all liabilities and obligations incurred by Demerged
Company A in respect thereof.

Resultant company A undertakes to have all respective legal or other proceedings
initiated by or against Demerged company A refened to in clause 5.1 and/or 5.2 above
transferred into its name and to have the same continued, prosecuted and enforced by or
against Resultant Company A as the case may be, to the exclusion of Demerged
Company A.

Contracts, Deeds etc.

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Scheme, all
contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever nature
and subsisting or having effect on the Effective Date and relating to the Home and
Personal care Undertaking, shall continue in full force and effect against or in favour of
Resultant Company A and may be enforced effectively by or against the Resultant
Company A as fully and effectually as if, instead of Demerged Company A, the Resultant
Company A had been a party thereto.

Resultant Company A, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party to any contract or arrangement to which
Demerged Company A is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. Resultant Company A shall, be
deemed to be authorised to execute any such writings on behalf of Demerged Company A
and to carry out or perform all such formalities or compliances required for the purposes

refened to above on the part of Demerged Company A.

20
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Employees

Upon the coming into effect of this Scheme, all employees of Demerged Company A
engaged in or in reration to the Home and personar Care Undertaking and who are in such
employment as on the Effective Date shall become the employees of Resultant Company
A from Appointed Date or their respective joining date, whichever is rater and, subject to
the provisions of this scheme, on terms and conditions not less favorable than those on
which they are engaged by Demerged Company A and without any intemlption of or
break in service as a resurt ofthe transfer ofthe Home and personal care undertaking.

In so far as the existing provident fund, gratuity fund and pension and./or superannuation
fund, trusts, retirement fund or benefits and any other funds or benefits created by
Demerged company A for the employees engaged in or in relation to the Home and
Personal Care undertaking (colectivery referred to as the "Funds,,), the Funds and such
of the investments made by the Funds which are for emproyees engaged in or in reration
to the Home and Personal Care Undertaking being transferred to Resultant Company A,
in terms ofthe Scheme shall be transferred to Resurtant company A and shall be held for
their benefit pursuant to this Scheme in the manner provided hereinafter. The Funds sha ,
subject to the necessary approvars and permissions and at the discretion of Resurtant
Company A, either be continued as separate funds of Resultant Company A for the
benefit of the employees engaged in or in relation to the Home and personar care
Undertaking or be transferred lo and merged with other similar funds of Resurtant
Company A. In the event that Resultant Company A does not have its own funds in
respect of any of the above, Resultant Company A may, subject to necessary approvals
and permissions, continue to contribute to relevant funds ofDemerged Company A, until
such time that Resultant company A creates its own fund, at which time the Funds and
the investments and contributions pertaining to the employees related to the Home and
Personal care Undertaking shall be transferred to the funds created by Resultant
company A. Subject to the relevant laws, rules and regulations applicable to the Funds,
the Board of Directors or any committee thereof of Demerged company A and Resultant
company A may decide to continue to make the said contributions to the Funds of
Demerged company A. It is clarified that the services ofthe employees ofthe Home and
Personal Care Undertaking will be treated as having been continuous and not interrupted
for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not belong to
the Home and Personal Care Undertaking shall be decided by the Board of Directors or
Committee thereof of Demerged Company A.

t.t

7.2

7.3
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Taxation Matters

Resultant Company A will be the successors of Demerged Company A vis-d-vis the
Home and Personal Care Undertaking. Hence, it will be deemed that the benefit of any
tax credits whether central, state or local, availed vis-a-vis the Home and personal Care
Undertaking and the obligations, if any, for payment of the taxes on any assets forming
part of the Home and Personal Care Undertaking or their erection and / or installation,
etc. shall be deemed to have been availed by Resultant Company A or as the case may be
deemed to be the obligations of Resultant Company A. Consequently, and as the Scheme
does not contemplate removal ofany asset by Resultant Company A from the premises in
which it is installed, no reversal of any tax credit needs to be made or is required to be
made by Demerged Company A.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
duties, cess payable/receivable by Demerged Company A relating to the Home and
Personal Care Undertaking including all or any refunds/credit/claims relating thereto
shall be treated as the asset/liability or refunds/crediVclaims, as the case may be, of
Resultant Company A.

Demerged Company A and Resultant Company A are expressly permitted to revise their
respective tax returns including tax deducted at source (TDS) certificates/ returns and to
claim refunds, advance tax credits, GST credits, excise and service tax credits, set off,
etc., on the basis of the accounts of the Home and Personal Care Undertaking of
Demerged Company A as vested with Resultant Company A upon coming into effect of
this Scheme, and its right to make such revisions in the related tax retums and related
certificates, as applicable, and the right to claim refunds, adjustments, credits, set-offs,
advance tax credits pursuant to the sanction of this Scheme and the Scheme becoming
effective is expressly reserved.

With effect from the Appointed Date and upon the Scheme becoming effective, the
brought forward loss of Demerged Company A relating to the Home and Personal Care

Undertaking shall be canied forward to Resultant Company A in accordance with the
provisions ofthe Income Tax Act, l96l .

Saving of concluded transactions

The transfer of assets, properties and liabilities above and the continuance of proceedings

by or against Resultant Company A above shall not affbct any transaction or proceedings

already concluded in Demerged Company A, in relation to the Home and Personal Care

Undertaking on or after the Appointed Date till the Effective Date, to the end and intent

IJ

8.1

8.2

8.3

8.4

9.
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that Resultant company A accepts and adopts all acts, deeds and things done and
executed by Demerged Company A, in relation to the Home and personal Care
Undertaking in respect thereto as done and executed on their behalf.

Conduct of business until the Effective Date

l0.l Demerged Company A in respect of the Home and personal Care Undertaking, shall
carry on and be deemed to have been carrying on the business and activities and shall
stand possessed of and hold all of its properties and assets for and on account of and in
trust for Resultant company A. Demerged company A hereby undertakes to hold the
said assets with utmost prudence until the Effective Date.

10.2 with effect from the Appointed Date, all the profits or incomes accruing or arising to
Demerged Company A in respect of the Home and personal Care Undertaking or
expenditure or losses arising to or incurred by Demerged company A in respect of the
Home and Personal care Undertaking, shall for all purposes and intents be treated and be
deemed to be accrued as the profits or incomes or expenditure or losses (as the case may
be) of Resultant Company A.

10.3 Demerged company A in respect ofthe Home and personal care undertaking shall carry
on the business and activities with reasonable diligence, business prudence and shall not
without the prior written consent of Resultant Company A, alienate, charge, mortgage,
encumber or otherwise deal with or dispose ofthe Home and personal care Undertaking
or any part thereof except in respect of activities in the ordinary course of business nor
shall it undertake any new businesses within the Home and Personal care Undertaking or
substantial expansion ofthe Home and Personal Care Undertaking.

10.4 Demerged Company A shall be entitled to issue further shares and securities, either by
way of preferential allotment, rights or bonus issue or otherwise in compliance with
Applicable Laws.

10.5 Demerged Company A, except for the ordinary course ofbusiness and consistent with the
past practices, shall not vary the terms and conditions of service of the employees or
conclude settlements with unions or employees, except in the ordinary course of business
or consistent with past pracrices or pursuanr to any pre-existing obligation, without the
prior written consent ofthe Board of Directors ofResultant Company A.

Consideration

Upon this Scheme becoming effective, Resultant Company A shall issue either equity
shares or Redeemable Preference Shares (i.e. New Securities) to the shareholders of

ix)\\

il.
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Demerged company A, credited as fully paid-up, to the extent indicated below and to
such shareholders of Demerged Company A who are holding shares in Demerged
Company A and whose name appear in the Register of Members of Demerged Co.pany
A on the Record Date A or to such of their respective heirs, executors, administrators or
other legal representatives or other successors in titre as may be recognized by the
respective Board of Directors in the proponion set out below:

For every l0 (Ten) equity shares hekl in Demergetl Company A, the holder of such
equity shares shall have the option to subscribe either of the following (the ,,Share

Entitlement Ratio A,,) :

I (One)equity share having face value of Rs. t0 each of the Resultont Company
A: or

I (One) Redeemable Preference Share having face value of Rs. l0 each of the
Resultant Company A.

The shareholders of the Demerged company A shalr exercise the option at their sole
discretion (i.e. either to subscribe to the equity shares or the Redeemabre preference
Shares of Resultant company A) within the time-period, which sha be adequate and
reasonable, notified to them. In case any shareholders of Demerged Company A fail to
exercise the option, then such sharehorders sha[ be issued equity shares of the Resultant
Company A.

upon this scheme coming into effect and upon vesting of the Home and personar care
Undertaking in the Resultant cornpany A, Demerged Company A sha[ provide to the
Resultant Company A, the list of equity shareholders ofthe Demerged Company A as on
the Record Date A, who are entitled to receive fully paid_up New Securities in the
Resultant Company A in terms of this Scheme.

upon this Scheme coming into effect, the shareholders ofthe Demerged company A as
of the Record Date A shall be entitled to receive the New Securities of the Resultant
Company A as detailed in this Clause I I ofpart C ofthis Scheme.

Upon this scheme becoming effective, the Resultant Company A shall, without any
further act or deed, issue and allot to the shareholders of the Demerged Company A
whose name is recorded in the register of members of the Demerged Company A on the
Record Date A, the New Securities of the Resultant Company A.

(t)

(it)

11.2

I 1.3

11.4

I 1.5
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I 1.6 The Demerged Company A and the Resultant Company A has engaged N. M. RaUi &
Co., as the valuer to provide the Valuation Report. The Share Entitlement Ratio A as

mentioned in Clause I l.l ofthe Scheme is arrived with the help ofthe Valuation Report.

11.7 The Demerged Company A had engaged Master Capital Services Limited as the
merchant banker to provide a faimess opinion on the Share Entitlement Ratio A adopted

under the Scheme. In connection with such engagement, Master Capital Services Limited
has issued a faimess opinion dated June 28, 201 8.

ll.8 Upon New Securities being issued and allotted by Resultant Company A to the

shareholders of Demerged Company A in accordance with this Clause I l, the equity shares

of Resultant Company A held by the Demerged Company A shall be deemed to have been

reduced, cancelled and extinguished without any further act or deed on behalf of the

shareholders ofthe Resultant Company A and be ofno effect on and from such issue and

allotment ofthe New Securities. The reduction ofthe share capital specified in this Clause

I I shall be effected as an integral part of this Scheme itself, in accordance with the

provisions of Section 66 of the Act and the order of the NCLT sanctioning the Scheme

shall deemed to be also an order under Section 66 ofthe Act for confirming the reduction

and no separate procedure shall be followed under the Act.

12.2

Share issue mechanics and other provisions

The equity shares to be issued and allotted by the Resultant Company A pursuant to this

Scheme shall be subject to the provisions of the Memorandum of Association and the

Articles of Association of the Resultant Company A and shall rank pari passu in all
respects with the existing equity shares ofthe Resultant Company A.

All shareholders of the Demerged Company A holding equity shares in the Demerged

Company A in dematerialised form, as on the Record Date A, shall be issued New

Securities in the Resultant Company A in dematerialised form. All shareholders of the

Demerged Company A holding equity shares in the Demerged Company A in physical

form, as on the Record Date A, shall be issued New Securities in the Resultant Company

A in physical form.

All certificates for the New Securities held in physical form shall be sent by the Resultant

Company A to the shareholders of Demerged Company A as on the Record Date A at

their respective registered addresses as appearing in the register of members ofDemerged

Company A (or in the case ofjoint holders to the address of such joint holder whose

name stands first in such register of members in respect of such joint holding) and the

Resultant Company A shall not be responsible for any loss in transmission.

12.
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12.4 For the purpose of the allotment of the New Securities in the Resultant Company A, in
case any member's holding in the Demerged Company A is such that the member
becomes entitled to a fraction of a New Security of the Resultant Company A, the

Resultant Company A shall not issue fractional New Security to such members but shall

consolidate such fractions and issue consolidated New Securities to separate trustees

nominated respectively by the Resultant Company A in that behalf, who shall sell such

shares and distribute the net sale proceeds (after deduction of the expenses incuned) to
the members respectively entitled to the same, in proportion to the respective fractional
entitlements in the Resultant Company A.

12.5 On the approval ofthe Scheme by the members of the Resultant Company A it shall be

deemed that the members have accorded their consent under Section 62(l)(a) or any

other applicable provision ofthe Act, as may be applicable. The Resultant Company A
shall, if and to the extent required, apply for and obtain any approvals from the concemed

regulatory authorities, including the SEBI and the NSE and the BSE, for the issue and

allotment by the Resultant Company A ofthe New Securities of Resultant Company A to
the members of Demerged Company A pursuant to the Scheme.

12.6 All New Securities of the Resultant Company A issued in terms of this Scheme or

otherwise shall, subject to the execution of the listing agreement, compliance with
Applicable Laws and payment ofthe appropriate fees, be listed on the NSE and the BSE

and on such other recognised stock exchange(s) in India, and/or admitted to trading if
any, as may be decided by the Board of Directors ofthe Resultant Company A.

12.7 In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any shareholder ofthe Demerged Company A, the Board of Directors, or
any Committee thereof, of the Demerged Company A shall be empowered in appropriate

cases, even subsequent to the Record Date A, as the case may be, to effectuate such a

transfer in the Demerged Company A, as if such changes in registered holder were

operative as on the Record Date A, in order to remove any difficulties arising to the

Demerged Company A or Resultant Company A, as the case may be, in respect of such

shares.

12.8 Unless otherwise determined by the Board of Directors, or any Committee thereof, of the

Demerged Company A and the Board of Directors, or any Committee thereof, of the

Resultant Company A, allotment of New Securities in terms of this part of the Scheme

shall be completed within 60 (Sixty) days from the Effective Date.

SEqb'/ rg]}\ \q
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12.9 Subject to any dispensation granted by the SEBI, the BSE and/or the NSE, the New
Securities allotted pursuant to Clause I I of the Scheme shall remain frozen in the

depositories system until permission for listing/ trading is granted by the BSE and the

NSE.

Accounting treatment in the books ofDemerged Company A

On the Scheme becoming effective and with effect from the Appointed Date, the

Demerged Company A shall account for demerger in its books ofaccounts in accordance

with the accounting standards prescribed under Section 133 of the Act in the following
manner:

The Demerged Company A shall reduce the book value of assets (net of
diminution/depreciation, if any) and liabilities relating to the "Home and Personal Care

Undertaking", transferred to the Resultant Company A in accordance with the provisions

of Section 2( l9AA) ofthe Income Tax Act, l96l.

13.2 The excess of book value ofthe assets transferred (net of diminution/depreciation, if any)

over the book value ofthe liabilities ofthe Home and Personal Care Undertaking, to the

Resultant Company A, shall be debited proportionately to all free reserves and surpluses

ofthe Demerged Company A.

13.3 The approval granted by the shareholders of the Demerged Company A to this Scheme

shall be deemed to be approval required under the provisions ofthe Act.

13.4 For the sake of compliance with lndian Accounting Standards (lnd-AS) 10, the

Demerged Company A shall debit the fair value of the Home and Personal Care

Undertaking to the reserves as stated in Clause 13.2 above and create a corresponding

liability. The difference between the book value of the net assets so debited and the

liability recognized shall be recognized in the statement of profit and loss account for the

period in accordance with Annexure A to Ind-AS 10.

14, Accounting treatment in the books ofResultant Company A

On the Scheme becoming effective and with effect from the Appointed Date, the

Resultant Company A shall account for demerger in its books of accounts in accordance

with the accounting standards prescribed under Section 133 of the Act in the following
manner:

l3.l
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The Resultant company A shall record the assets and liabilities (the difference between
the assets and liabilities hereinafter being referred to as the "Net Assets") vested in it
pursuant to this Scheme, at the respective book values thereof, as appearing in the books
ofthe ofthe Demerged Company A, relating to ,,Home and personal Care Undertaking,,
at the close of business of the day immediately preceding the Appointed Date in
accordance with the provisions of Section 2(l9AA) ofthe Income Tax Act, 1961.

The Resultant company A shall credit to its share capital and the Securities premium
Account (if applicable) in its books of account, the aggregate of face value of the New
Securities and premium on the RPS issued by it to the members of the Demerged
Company A pursuant to this Scheme.

14.3 The excess ofthe Net Assets over the face value ofthe New Securities and premium on
the RPS allotted in accordance with the scheme shall be credited to the respective
reserves and surpluses, in the same proportion as debited in the books of the Demerged
Company A.

14.4 In case the Resultant company A is required to follow accounting policies that are
different from that ofthe Demerged Company A for any regulatory reasons, the effect of
the difference in the accounting policies between the Demerged Company A and the
Resultant Company A, will be quantified and adjusted in the opening reserve (other than
the securities premium account), to €nsure that the financial statements of the Resultant
Company A reflect the financial position on the basis ofconsistent accounting policy.

14.5 Notwithstanding the above, the Board of Directors of the Resultant Company A is
authorised to account for any of these balances in any manner whatsoever, as may be

deemed fit, in accordance with the accounting standards specified under Section 133 of
the Act read with the rules made thereunder including but not limited to Indian
Accounting Standards (lnd-AS) 103 'Business Combination' and Generally Accepted
Accounting Principles.

15. Residual Undertaking A ofDemerged Company A

l5.l It is clarified that the Residual Undertaking A of Demerged Company A shall continue
with Demerged Company A in the following manner:

(a) The Residual Undertaking A of Demerged Company A and all rhe assers,

liabilities and obligations pertaining thereto shall continue to belong to and be

managed by Demerged Company A.

14.2
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(b) All legal and other proceedings by or against Demerged Company A under any
statute, whether pending on the Appointed Date or which may be initiated in
future, whether or not in respect of any matter arising before the Effective Date
and relating to the Residual Undertaking A of Demerged Company A (including
those relating to any property, right, power, liability, obligation or duty, of
Demerged Company A in respect of the Residual Undertaking A of Demerged
Company A) shall be continued and enforced by or against Demerged Company

15.2 With effect from the Appointed Date and including the Effective Date:

(a) Demerged Company A shall be deemed to have been carrying on and to be
carrying on all business and activiti€s relating to the Residual Undertaking A of
Demerged Company A for and on its own behalf; and

All profit accruing to Demerged Company A thereon or losses arising or incurred
by it relating to the Residual Undertaking A of Demerged Company A shall, for
all purposes, be treated as the profit, or losses, as the case may be, of Demerged
Company A.

Alteration to the Memorandum and Articles of Association of Resultant Company A

lncrease ofthe Authorised Share Capital ofResultant Company A

Upon the Scheme becoming effective, the authorized share capital of Resultant Company
A as specified in Clause 2.2 of Part B ofthe Scheme, shall automatically stand increased
with the number of the New Securities (i.e. either the equity shares or Redeemable
Preference Shares, as the case may be) to be issued to the shareholders of Demerged
Company A in accordance with the Share Entitlement Ratio A. The resolution approving
the Scheme shall be deemed to be the approval of increase and re-classification in the
authorised share capital of Resultant Company A under Section 6l and other applicable
provisions of the Act. Accordingly, upon sanction of this Scheme and from the date of
this Scheme becoming effective, the authorised share capital of Resultant Company A
shall automatically stand increased without any fu(her act, instrument or deed on the part
of Resultant Company A after payment of stamp duty and payment offees payable to the
Registrar of Cornpanies.

Accordingly, Clause V of the Memorandum of Association of Resultant Company A
relating to authorized share capital shall, without any further act, instrument or deed, be

(b)

16.

r6. I

16.2
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and stand altered, modified and amended pursuant to Section 13, 14 and 6l ofthe Actin
the following manner:

Particulars Amount (in Rs.)
Authorized share capital

81,30,000 equity shares ofRs. t 0 each 8,13,00,000

81,30,000 redeemable preference shares ofRs. l0 each 8, t3,00,000

Total 16,26,00,000

16.3 Under the accepted principle of Single window clearance, it is hereby provided that the
aforesaid alteration viz. change in the Capital clause, referred above, shall become
operative upon the Scheme becoming effective by virtue of the fact that the shareholders
of Resultant company A, while approving the scheme as a whole, have also resolved and
accorded the relevant consents as required respectively under section 13, l4 and 6l of
the Act and Section 230 to 232 of the Act, or any other provisions of the Act, and there
shall not be a requirement to pass separate resolutions as required under the Act.

I7 . Compliance with Applicable Laws

17 .1 Part C of this Scheme is presented and drawn up to comply with the
provisions/requirements of Sections 230 to 232 of the Companies Act, 2013, for the
purpose of demerger of the Home and Personal Care Undertaking to the Resultant
Company A.

17.2 Part C of this Scheme has been drawn up to comply with the conditions relating to
"demerger" as specified under the tax laws, including Section 2(l9AA) and other
relevant sections of the Income Tax Act, l96l . If any terms or provisions of PART C of
the Scheme are found to be or interpreted to be inconsistent with any of the said
provisions at a later date, whether as a result of any amendment of law or any judicial or
executive interpretation or for any other reason whatsoever, the aforesaid provisions of
the Income Tax Act, 196l shall prevail. The Scheme shall then stand modified to the
extent determined necessary to comply with the said provisions. Such modification will
however not affect other parts ofthe Scheme. The power to make such amendments as

may become necessary shall vest with the Board of Directors ofthe Demerged Company
A and the Resultant Company A, which power shall be exercised reasonably in the best

interests ofthe companies concemed and their stakeholders.

17.3 Upon the Scheme becoming effective, the Demerged Company A and the Resultant

Company A are expressly permitted to revise their financial statements. The order of the
NCLT sanctioning the Scheme shall be deemed to be an order of the NCLT permitting

30
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the Demerged company A and the Resultant company A to revise their financial
statements and books ofaccounts and no further act shall be required to be undertaken by
the Demerged Company A and the Resultant Company A.

Consequential matters relating to tax

Upon the Scheme coming into effect, notwithstanding an).thing to the contrary contained
in the provisions of this Scheme, all accumulated tax loss, unabsorbed losses and
corresponding deferred tax assets, unabsorbed tax depreciation, minimum altemate tax
credit, if any, of the Home and Personal Care Undertaking as on the Appointed Date,
respectively shall, for all purposes, be treated as accumulaled tax losses, unabsorbed
losses and corresponding defened tax assets, unabsorbed tax depreciation and of the
Resultant Company A.

Upon the Scheme becoming effective, the Resultant Company A shall be entitled to claim
refunds or credits, including input tax credits, with respect to taxes paid by, for, or on
behalf of, Home and Personal Care Undertaking under Applicable Laws, whether or not
arising due to any inter se transaction, even ifthe prescribed time limits for claiming such
refunds or credits have lapsed.

Upon the Scheme becoming effective, any TDS certificates issued by the Demerged
Company A to, or for the benefit of, the Home and Personal Care Undertaking under the
Income Tax Act, 196l with respect to the inter se transactions would be available to the
Resultant Company A to seek refund from the tax authorities in compliance with
Applicable Laws. Further, TDS deposited, TDS certificates issued or TDS returns filed
by the Demerged Company A pertaining to the Home and Personal Care Undertaking on

transactions other than inter se transactions shall continue to hold good as if such TDS
amounts were deposited, TDS certificates were issued and TDS retums were filed by the
Resultant Company A. Any TDS deducted by, or on behalf of the Home and Personal

Care Undertaking on inter-se transactions will be treated as advance tax deposited by the

Resultant Company A.

18.4 The Resultant Company A is also expressly permitted to claim refunds, credits,

including restoration of input CENVAT credit, tax deduction in respect of nullifring of
any transaction between or amongst the Home and Personal Care Undertaking and the

Resultant Company A.

18.5 The obligation for deduction of tax at source on any payment made by or to be made

by the Demerged Company A pertaining to the Home and Personal Care Undertaking

under the Income Tax Act, 1961, GST laws, service tax laws, central sales tax, state

value added tax or other Applicable Laws and/or regulations dealing with taxes, duties

or levies shall be deemed to have been made and duly complied with on behalfofthe
Resultant Company A.

il
/

18.2

18.3

3l

31



kheme ol Afiongement

18.6 Upon the Scheme becoming effective, the Resultant company A is also expressly
permitted to revise its income-tax retums, withholding tax retums, GST retums, sales
tax retums, excise & CENVAT retums, service tax retums, other tax returns, to obtain
TDS certificates, including TDS certificates relating to transactions between or
amongst the Home and Personal Care Undertaking and the Resultant Company A and
to claim refunds, advance tax and withholding tax credits, benefit of carry forward of
accumulated losses etc., pursuant to the provisions ofthis Scheme.

18.7 In accordance with the applicable provisions ofGST laws and rules, as are prevalent on
the Effective Date, the unutilised credits relating to GST paid on inputs/capital
goods/input services lying in the accounts of the Demerged Company A pertaining to
the Home and Personal care Undertaking shall be permifted to be transferred to the
credit of the Resultant company A, as if all such unutilised credits were lying to the
account ofthe Resultant Company A. The Resultant Company A shall accordingly be
entitled to set off all such unutilised credits against the GST payable by it. Without
prejudice to the generality of the foregoing, all benefits, incentives, losses, credits
(including without limitation income tax, tax on book profits, wealth tax, GST, service
tax, excise tax, custom duty and value added tax), to which the Home and personal

Care Undertaking of the Demerged Company A is entitled to in terms of Applicable
Laws, shall be available to and vest in the Resultant Company A.

19. DeclarationofDividends

l9.l The Demerged Company A and the Resultant Company A shall be entitled to declare
and pay dividends, whether interim or final, to their respective shareholders in respect
ofthe accounting period prior to the Effective Date.

(a) The holders of the shares of the Demerged Company A and the Resultant
Company A shall, save as expressly provided otherwise in this Scheme,

continue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

(b) It is clarified that the aforesaid provisions in respect of declaration ofdividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Demerged Company A and/or the Resultant Company A to
demand or claim any dividends which, subject to the provisions of the
Companies Act, 2013, shall be entirely at the discretion ofthe respective Boards

of Directors of the Demerged Company A and the Resultant Company A
respectively and subject to the approval of the shareholders of the Demerged

Company A and the Resultant Company A respectively.

is-j
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PART D _ DEMERGER OF THE MANUFACTURING UNDERTAKING

Transfer and vesting of the Manufacturing Undertaking

With effect from the Appointed Date, the Manufacturing Undertaking of Demerged
Company B shall, in accordance with Section 2(l9AA) of the Income-tax Act, 1961,

stand transferred to and vested in or deemed to be transferred to and vested in Resultant
Company B, as a going concem and in the following manner:

With effect from the Appointed Date and upon the Scheme becoming effective,
the whole of "Manufacturing Undertaking" and its properties, shall pursuant to
the provisions contained in Sections 230-232 and all other applicable provisions,

if any, of the Act in accordance with the provisions contained herein and related
provisions contained in various other taxation laws in force in India on the

Appointed Date including without limitation in relation to service tax, customs

duty, excise duty, CENVAT credit or Value Added Tax, GST etc. and without
any further act, deed, matter or thing, stand transferred to and vested in and / or be

deemed to be transferred to and vested in Resultant Company B so as to vest in
Resultant Company B, all rights, titles and interests pertaining to the

Manufacturing Undertaking. In addition, for the avoidance ofdoubt, the Residual

Undertaking Band all the assets, liabilities and obligations pertaining thereto shall

continue to belong to and be vested in and be managed by the Demerged

Company B;

In respect of all such assets pertaining to the Manufacturing Undertaking that are

movable in nature or incorporeal properties or are otherwise capable oftransfer by
physical or constructive delivery and/or by endorsement and delivery, or by

vesting and recordal including plants, machineries and equipments, pursuant to

this Scheme, which are capable of being physically transferred including cash on

hand, shall stand vested in and/or be deemed to be vested in the Resultant

Company B wherever located and shall become the property and an integral part

of the Resultant Company B. The vesting pursuant to this sub-clause shall be

deemed to have occurred by physical or constructive delivery or by endorsement

and delivery or by vesting and recordal, pursuant to this Scheme, as appropriate to

the property being vested and title to the property shall be deemed to have been

transferred accordingly or shall be physically handed over by delivery to
Resultant Company B to the end and intent that the property therein passes to

Resultant Company B. Such delivery and transfer shall be made on a date to be

mutually agreed upon between the respective Board of Directors or Committees

thereof of Demerged Company B and Resultant Company B;

(a)

(b)
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ln respect of other assets pertaining to Manufacturing Undertaking including
actionable claims, sundry debtors, outstanding loans, advances recoverable in
cash or kind or for value to be received and deposits with the Govemment, semi-

Govemment, local and other authorities and bodies and customers, Demerged

Company B shall, on being so requested by Resultant Company B, issue notices
in such form as Resultant Company B may specifo stating that pursuant to this
Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or made
good to, or be held on account of, Resultant Company B as the person entitled
thereto, to the end and intent that the right of Demerged Company B to receive,

recover or realize the same, stands transferred to Resultant Company Band that

appropriate entries should be passed in their respective books to record the

aforesaid changes. It is hereby clarified that investments and all the rights, title
and interests ifany, ofthe Manufacturing Undertaking in any leasehold properties

without any further act or deed, be transferred to and vested in or be deemed to

have been transferred to and vested in the Resultant Company B and/or be

deemed to be demerged from the Demerged Company B and transferred to and

vested in the Resultant Company B on the Appointed Date;

In respect of such ofthe assets belonging to the Manufacturing Undertaking other

than those referred to in sub-clauses 20.1(a) to (b), the same shall be transferred to

and vested in and/or be deemed to be transferred to and vested in Resultant

Company B on the Appointed Date;

With effect from the Appointed Date and upon the Scheme becoming effective,

all debts (including rupee and foreign currency loans, time and demand liabilities,

borrowings, bills payable), liabilities including accrued interest thereon,

contingent liabilities, duties and obligations of every kind, nature and description,

secured or unsecured, whether provided for or not in the books of account or

disclosed in the balance sheets ofthe of Demerged Company B pertaining to the

Manufacturing Undertaking under the provisions of Sections 230 to 232 and all

other applicable provisions, ifany, ofthe Act, and without any further act or deed,

be transferred to or be deemed to be transferred to Resultant Company B, so as to

become from the Appointed Date the debts, liabilities including accrued interest

thereon, contingent liabilities, duties and obligations of Resultant Company Band

it shall not be necessary to obtain the consent of any third party or other person

who is a party to any contract or arrangement by virtue of which such debts,

liabilities including accrued interest thereon, contingent liabilities, duties and

obligations have arisen in order to give effect to the provisions ofthis sub-clause;

(d)

(e)

ffi
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With effect from the Appointed Date and upon the Scheme becoming effective,
any statutory licenses, permissions or approvals or consents held by Demerged
Company B required to carry on operations of the Manufacturing Undertaking
shall stand vested in or transferred to Resultant Company B subject to payment of
applicable fees or charges (if any) and without any further act or deed shall be
appropriately mutated by the statutory authorities concemed therewith in favour
of Resultant Company B and the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other licenses
etc. shall vest in and become available to Resultant Company Bas if they were
originally obtained by Resultant Company B. ln so far as the various incentives,

subsidies, rehabilitation schemes, special status and other benefits or privileges

enjoyed, granted by any Govemment body, local authority or by any other person,

or availed of by Demerged Company B relating to the Manufacturing
Undertaking, are concemed, the same shall vest with and be available to Resultant
Company Bon the same terms and conditions as applicable to Demerged
Company B, as if the same had been allotted and/or granted and,/or sanctioned
and/or allowed to Resultant Company B;

The transfer and vesting of the Manufacturing Undertaking as aforesaid shall be

subject to the existing securities, charges, mortgages and other encumbrances if
any, subsisting over or in respect of the properties and assets or any part thereof
relatable to the Manufacturing Undertaking to the extent such securities, charges,

mortgages, encumbrances are created to secure the liabilities forming part of the

Manufacturing Undertaking;

In so far as any securities, charges, hypothecation and mortgages over the assets

comprised in the Manufacturing Undertaking are securities for liabilities of the

Residual Undertaking B of the Demerged Company B, the same shall not be

affected or abated pursuant to the Scheme and the same shall continue to be

effective;

Provided further that the securities, charges, hypothecation and mortgages (if any

subsisting) over and in respect of the assets or any part thereof of Resultant

Company B shall continue with respect to such assets or any part thereof of
Resultant Company Band this Scheme shall not operate to enlarge such securities,

charges, hypothecation or mortgages and shall not extend or be deemed to extend,

to any of the assets of the Manufacturing Undertaking vest€d in Resultant

Company B, provided always that this Scheme shall not operate to enlarge the

security of any loan, deposit or facility created by Demerged Company B in

relation to the Manufacturing Undertaking which shall vest in Resultant Company

6\
tll

(g)

(h)
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B by virtue of the vesting of the Manufacturing Undertaking with Resultant
Company Band there shall not be any obligation to create any further or additional
security therefore after the Scherne has become effective;

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company B in relation to the Manufacturing Undertaking by its
bankers and financial institutions prior to the Appointed Date, which are partly
drawn or utilized shall be deemed to be the loans and advances sanctioned to
Resultant Company Band the said loans and advances may be drawn and utilized
either partly or fully by Demerged Company B from the Appointed Date till the

Effective Date and all the loans, advances and other facilities so drawn by
Demerged Company B in relation to the Manufacturing Undertaking(within the
overall limits sanctioned by their bankers and financial institutions) shall on the
Effective Date be treated as loans, advances and other facilities made available to
Resultant Company Band all the obligations of Demerged Company B in relation
to the Manufacturing Undertaking under any loan agreement shall be construed

and shall become the obligation of Resultant Company B without any further acl

or deed on the part of Resultant Company Bi and

It is clarified that if any assets, (estate, claims, rights, title, interest in, or
authorities relating to such assets) or any contracts, deeds, bonds, agreements,

schemes, arrangements or other instruments of whatsoever in relation to any of
the Manufacturing Undertaking which Demerged Company B owns or to which

Demerged Company B is a party and which cannot be transferred to Resultant

Company B or to its successor in business, for any reason whatsoever, Demerged

Company B shall hold such assets or contract, deeds, bonds, agreements,

schemes, arrangements or other instruments of whatsoever nature in trust for the

benefit ofResultant Company B to which the Manufacturing Undertaking is being
transferred in terms of this scheme, in so far as it is permissible so to do, till such

time as the transfer is affected.

Legal Proceedings

2l.l All legal proceedings ofwhatsoever nature by or against Demerged Company B pending

and/or arising before the Effective Date and relating to the Manufacturing Undertaking,
shall not be abated or be discontinued or be in any way prejudicially affected by reason of
the Scheme or by anything contained in this Scheme but shall be continued and enforced

by or against Demerged Company B, as the case may be in the same manner and to the

same extent as would or might have been continued and enforced by or against Demerged

Company B.

21.
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21.2 After the Effective Date, if any proceedings are taken against Demerged Company B in
respect ofthe matters referred to in the Clause 2l.l above, it shall defend the same at the

cost of Resultant Company B and Resultant Company B shall reimburse and indemnifo
Demerged Company B against all liabilities and obligations incurred by Demerged

Company in respect thereof.

21.3 Resultant Company B undertakes to have all respective legal or other proceedings

initiated by or against Demerged Company referred to in Clause 21.1 andlor 21.2 above

transferred into its name and to have the same continued, prosecuted and enforced by or
against Resultant Company Bas the case may be, to the exclusion ofDemerged Company

B.

22. Contracts, Deeds etc.

22.1 Notwithstanding anything to the contrary contained in the contract, deed, bond,

agreement or any other instrument, but subject to the other provisions of this Scheme, all

contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever nature

and subsisting or having effect on the Effective Date and relating to the Manufacturing

Undertaking, shall continue in full force and effect against or in favour of Resultant

Company B and may be enforced effectively by or against Resultant Company B as fully
and effectually as if, instead of Demerged Company B, Resultant Company B had been a

party thereto.

22.2 Resultant Company B, at any time after the coming into effect of this Scheme in

accordance with the provisions hereof, if so required, under any law or otherwise, enter

into, or issue or execute deeds, writings, confirmations, novations, declarations, or other

documents with, or in favour of any party to any contract or arrangement to which

Demerged Company B is a party or any writings as may be necessary to be executed in

order to give formal effect to the above provisions. Resultant Company B shall, be

deemed to be authorised to execute any such writings on behalf of Demerged Company B

and to carry out or perform all such formalities or compliances required for the purposes

referred to above on the part of Demerged Company B

Employees

Upon the coming into effect of this Scheme, all employees of Demerged Company B

engaged in or in relation to the Manufacturing Undertaking and who are in such

employment as on the Effective Date shall become the employees of Resultant Company

B from Appointed Date or their respective joining date, whichever is later and, subject to

23.

23.1
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the provisions of this Scheme, on terms and conditions not less favorable than those on
which they are engaged by Demerged Company B and without any interruption of or
break in service as a result of the transfer ofthe Manufacturing Undertaking.

23.2 ln so far as the existing provident fund, gratuity fund and pension and/or superannuation
fund, trusts, retirement fund or benefits and any other funds or benefits created by
Demerged company B for the employees engaged in or in reration to the Manufacturing
undertaking (collectively referred to as the "Funds"), the Funds and such of the
investments made by the Funds which are for employees engaged in or in relation to the
Manufacturing Undertaking being transferred to Resultant company B, in terms of the
Scheme shall be transferred to Resultant Company B and shall be held for their benefit
pursuant to this Scheme in the manner provided hereinafter. The Funds shall, subject to
the necessary approvals and permissions and at the discretion of Resultant company B,
either be continued as separate funds of Resultant company B for the benefit of the
employees related to the Manufacturing Undertaking or be transferred to and merged
with other similar funds of Resultant company B. In the event that Resultant company B
does not have its own funds in respect ofany ofthe above, Resultant Company B may,
subject to necessary approvals and permissions, continue to contribute to relevant funds
of Demerged Company B, until such time that Resultant Company B creates its own
fund, at which time the Funds and the investments and contributions pertaining to the
employees engaged in or in relation to the Manufacturing Undertaking shall be
transferred to the funds created by Resultant company B. Subject to the Applicable
Laws, rules and regulations applicable to the Funds, the Board of Directors or any
committee thereof of Demerged Company B and Resultant Company B may decide to
continue to make the said contributions to the Funds of Demerged Company B. It is
clarified that the services of the employees of the Manufacturing Undertaking will be
treated as having been continuous and not interrupted for the purpose of the said fund or
funds.

23.3 Any question that may arise as to whether any employee belongs to or does not belong to
the Manufacturing unde(aking shall be decided by the Board of Directors or Committee
thereofof Demerged Company B.

24. Taxation Matters

24.1 Resultant Company B will be the successors of Demerged Company B vis-d-vis the
Manufacturing Undertaking. Hence, it will be deemed that the benefit of any tax credits
whether central, state or local, availed vis-a-vis the Manufacturing Undertaking and the
obligations, if any, for payment of the taxes on any assets forming part of the
Manufacturing Undertaking or their erection and / or installation, etc. shall be deemed to
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have been availed by Resultant Company B or as the case may be deemed to be the
obligations of Resultant Company B. Consequently, and as the Scheme does not
contemplate removal ofany asset by Resultant Company B from the premises in which it
is installed, no reversal of any tax credit needs to be made or is required to be made by
Demerged Company B.

24.2 With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,

duties, cess payable/receivable by Demerged Company B relating to the Manufacturing
Undertaking including all or any refunds/crediVclaims relating thereto shall be treated as

the asset/liability or refunds/credit/claims, as the case may be, of Resultant Company B.

24.3 Demerged Company B and Resultant Company Bare expressly permitted to revise their
respective tax retums including tax deducted at source (TDS) certificates/ returns and to

claim refunds, advance tax credits, GST credits, excise and service tax credits, set off,
etc., on tle basis of the accounts of the Manufacturing Undertaking of Demerged

Company B as vested with Resultant Company B upon coming into effect of this
Scheme, and its right to make such revisions in the related tax retums and related

certificates, as applicable, and the right to claim refunds, adjustments, credits, set-offs,

advance tax credits pursuant to the sanction of this Scheme and the Scheme becoming

effective is expressly reserved.

24.4 With effect from the Appointed Date and upon the Scheme becoming effective, the

brought forward loss of Demerged Company B relating to the Manufacturing

Undertaking shall be carried forward to Resultant Company B, in accordance with the

provisions of the Income Tax Act, l96l .

Saving of concluded transactions

The transfer of assets, properties and liabilities above and the continuance of proceedings

by or against Resultant Company B above shall not aft'ect any transaction or proceedings

already concluded in Demerged Company B, in relation to the Manufacturing

Undertaking on or after the Appointed Date till the Effective Date, to the end and intent

that Resultant Company B accepts and adopts all acts, deeds and things done and

executed by Demerged Company B, in relation to the Manufacturing Undertaking in

respect thereto as done and executed on their behalf.

Conduct of business until the Effective Date

Demerged Company B in respect of the Manufacturing Undertaking, shall carry on and

be deemed to have been carrying on the business and activities and shall stand possessed

25.

26.

26.1
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ofand hold all of its properties and assets for and on account ofand in trust for Resultant
Company B. Demerged Company B hereby undertakes to hold the said assets with
utmost prudence until the Effective Date;

26.2 With effect from the Appointed Date, all the profits or incomes accruing or arising to
Demerged Company B in respect of the Manufacturing Undertaking or expenditure or
losses arising to or incurred by Demerged Company B in respect of the Manufacturing

Undertaking, shall for all purposes and intents be treated and be deemed to be accrued as

the profits or incomes or expenditure or losses (as the case may be) of Resultant

Company B;

26.3 Demerged Company B in respect of the Manufacturing Undertaking shall carry on the

business and aclivities with reasonable diligence, business prudence and shall not without

the prior written consent of Resultant Company B, alienate, charge, mortgage, encumber

or otherwise deal with or dispose of the Manufacturing Undertaking or any part thereof

except in respect ofactivities in the ordinary course ofbusiness nor shall it undertake any

new businesses within the Manufacturing Undertaking or substantial expansion of the

Manufacturing Undertaking;

26.4 Demerged Company B shall be entitled to issue further shares and securities, either by

way of preferential allotment, rights or bonus issue or otherwise in compliance with

Applicable Laws;

26.5 Demerged Company B, except for the ordinary course ofbusiness and consistent with the

past practices, shall not vary the terms and conditions of service of the employees or

conclude settlements with unions or employees, except in the ordinary course of business

or consistent with past practices or pursuant to any pre-existing obligation, without the

prior written consent ofthe Board of Directors ofResultant Company B.

27. Consideration

27.1 Upon this Scheme becoming effective, Resultant Company B shall issue equity shares

(i.e. New Equity Shares) to the Remaining Shareholders of Demerged Company B,

credited as fully paid-up, to the extent indicated below and who are holding shares in

Demerged Company B and whose name appear in the Register of Members of Demerged

Qompany B on the Record Date B or to such of their respective heirs, executors,

administrators or other legal representatives or other successors in title as may be

recognized by the respective Board of Directors in the proportion set out below ("Share

Entitlement Ralio B"):
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151 equity Share having face value of Rs. 5 each of the Resultant Company B for 100
equity share having face volue of Rs. l0 each of the Demerged Company B, each equily
share being fully paid-up.

27.2 Upon this Scheme coming into effect and upon vesting ofthe Manufacturing Undertaking
in the Resultant Company B, Demerged Company B shall provide to the Resultant
Company B, the list of the Remaining Shareholders of the Demerged Company B as on
the Record Date B, who are entitled to receive fully paid-up New Equity Shares in the
Resultant Company Bin terms of this Scheme.

27 .3 Upon this Scheme coming into effect, the Remaining Shareholders of the Demerged
Company B as ofthe Record Date B shall be entitled to receive the New Equity Shares of
the Resultant Company B as detailed in this Clause 27 ofPart D of this Scheme.

27.4 Upon this Scheme becoming effective, the Resultant Company B shall, without any
further act or deed, issue and allot to the Remaining Shareholders of the Demerged
Company B whose name is recorded in the register of members of the Demerged
Company B on the Record Date B the New Equity Shares of Resulting Company B.

27.5 The Demerged Company B and the Resultant Company B has engaged N. M. Raiji &
Co., as the valuer to provide the Valuation Report. The Share Entitlement Ratio B as

mentioned in Clause 27.1 ofthe Scheme is arrived with the help ofthe Valuation Report.

27 .6 The Demerged Company B had engaged Master Capital Services Limited as the

merchant bankers to provide a faimess opinion on the Share Entitlement Ratio B adopted

under the Scheme. In connection with such engagement, Master Capital Services Limited

has issued a faimess opinion dated June 28, 2018.

28. Share issue mechanics and other provisions

28.1 The New Equity Shares to be issued and allotted by the Resultant Company B shall be

subject to the provisions of the Memorandum of Association and the Articles of
Association ofthe Resultant Company Band shall rank pari passu in all respects with the

existing equity shares ofthe Resultant Company B.

28.2 The Remaining Shareholders of the Demerged Company B holding shares in the

Demerged Company B in dematerialised form, as on the Record Date B, shall be issued

New Equity Shares in the Resultant Company B in dematerialised form. The Remaining

Shareholders ofthe Demerged Company B holding shares in the Demerged Company B
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in physical form, as on the Record Date B, shall be issued New Equity Shares in the
R€sultant Company Bin physical form.

28.3 All certificates for the New Equity Shares held in physical form shall be sent by the
Resultant Company B to the Remaining Shareholders ofDemerged Company B as on the
Record Date Bat their respective registered addresses as appearing in the register of
members of Demerged Company B (or in the case ofjoint holders to the address of such
joint holder whose name stands first in such register of members in respect of such joint
holding) and the Resultant Company B shall not be responsible for any loss in
transmission.

28.4 For the purpose ofthe allotment of the New Equity Shares in the Resultant Company B,
in case any member's holding in the Demerged Company B is such that the member
becomes entitled to a fraction of a New Equity Share of the Resultant Company B, the
Resultant Company B shall not issue fractional New Equity Shares to such members but
shall consolidate such fractions and issue consolidated New Equity Shares to separate

trustees nominated respectively by the Resultant Company Bin that behall who shall sell

such shares and distribute the net sale proceeds (after deduction of the expenses incuned)
to the members respectively entitled to the same, in proportion to the respective fractional
entitlements in the Resultant Company B.

28.5 On the approval of the Scheme by the members of the Resultant Company Bit shall be

deemed that the members have accorded their consent under Section 62(lxa) of the Act
or any other applicable provision of the Act, as may be applicable. The Resultant

Company B shall, if and to the extent required, apply for and obtain any approvals from

the concemed regulatory authorities, including the SEBI and the NSE and the BSE, for
the issue and allotment by the Resultant Company B of the New Equity Shares of
Resultant Company B to the members of Demerged Company B pursuant to the Scheme.

28.6 All New Equity Shares of the Resultant Company B issued in terms of this Scheme or
otherwise shall, subject to the execution of the listing agreement, compliance with
Applicable Laws and payment ofthe appropriate fees, be listed on the NSE and the BSE

and on such other recognised stock exchange(s) in India, and/or admitted to trading if
any, as may be decided by the Board of Directors ofthe Resultant Company B.

28.7 ln the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any of the Remaining Shareholder of the Demerged Company B, the

Board of Directors, or any Committee thereoli of the Demerged Company B shall be

empowered in appropriate cases, even subsequent to the Record Date B, as the case may

be, to effectuate such a transfer in the Demerged Company B, as if such changes in
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registered holder were operative as on the Record Date B, in order to remove any
difficulties arising to the Demerged Company B or Resultant Company B, as the case

may be, in respect of such shares.

28.8 Unless otherwise determined by the Board of Directors, or any Committee thereo{ of the
Demerged Company B and the Board of Directors, or any Committee thereof, of the
Resultant Company B, allotment of New Equity Shares in terms of this part of the
Scheme shall be completed within 60 (Sixty) days from the Effective Date.

28.9 Subject to any dispensation granted by the SEBI, the BSE and/or the NSE, the New
Equity Shares allotted pursuant to Clause 28 of the Scheme shall remain frozen in the
depositories system until permission for listing/ trading is granted by the BSE and the
NSE.

Accounting treatment in the books ofDemerged Company B

On the Scheme becoming effective and with effect from the Appointed Date, the

Demerged Company B shall account for demerger in its books books of accounts in
accordance with the accounting standards prescribed under Section 133 of the Act in the

following manner:

29.1 The Demerged Company B shall reduce the book value of assets (net of
diminution/depreciation/revaluation, ifany) and liabilities relating to the "Manufacturing
Undertaking", transferred to the Resultant Company B in accordance with the provisions

of Section 2(l9AA) ofthe Income Tax Act, 1961.

29.2 The excess of book value of the assets transferred (net of
diminution/depreciation/revaluation, if any) over the book value of the liabilities of the

Manufacturing Undertaking, to the Resultant Company B, shall be debited

proportionately to all free reserves and surpluses ofthe Demerged Company B.

29.3 The approval granted by the shareholders of the Demerged Company B to this Scheme

shall be deemed to be approval required under the provisions ofthe Act.

29.4 For the sake of compliance with Indian Accounting Standards (lnd-AS) 10, the

Demerged Company B shall debit the fair value ofthe Manufacturing Undertaking to the

reserves as stated in Clause 29.2 above and create a corresponding liability. The

difference between the book value ofthe net assets so debited and the Iiability recognized

shall be recognized in the statement of profit and Ioss account for the period in

accordance with Annexure A to Ind-AS 10.
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Accounting treatment in the books ofResultant Company B

On the Scheme becoming effective and with effect from the Appointed Date, the
Resultant company B shall account for demerger in its books of accounts in accordance
with the accounting standards prescribed under Section 133 ofthe Act in the following
manner:

30'l The Resultant Company B shall record the assets and liabilities (the difference between
the assets and liabilities hereinafter being referred to as the "Net Assets") vested in it
pursuant to this Scheme, at the respective book values thereof, as appearing in the books
of the Demerged Company B, relating to ..Manufacturing Undertaking,, at the close of
business of the day immediately preceding the Appointed Date in accordance with the
provisions of Section 2(l9AA) of the Income Tax Act, l96l .

30.2 The Resultant Company B shall credit to its share capital in its books of account, the
aggregate face value of the New Equity Shares issued by it to the members of the
Demerged Company B pursuant to this Scheme.

30.3 The excess of the Net Assets over the face value of New Equity Shares allotted in
accordance with the Scheme shall be credited to the respective reserves and surpluses, in
the same proportion as debited in the books ofthe Demerged Company B.

30.4 In case the Resultant Company B is required to follow accounting policies that are
different from that ofthe Demerged Company B for any regulatory reasons, the effect of
the difference in the accounting policies between the Demerged Company B and the
Resultant Company B, will be quantified and adjusted in the opening reserve (other than

the securities premium account), to ensure that the financial statements of the Resultant
Company B reflect the financial position on the basis ofconsistent accounting policy.

30.5 Notwithstanding the above, the Board of Directors of the Resultant Company B is

authorised to account for any of these balances in any manner whatsoever, as may be

deemed fit, in accordance with the accounting standards specified under Section 133 of
the Act read with the rules made thereunder including but not limited to Indian
Accounting Standards (lnd-AS) 103 'Business Combination' and Generally Accepted
Accounting Principles.

31. Residual Undertaking B ofDemerged Company B

3 I .l It is clarified that the Residual Undertaking B of Demerged Company B shall continue

with Demerged Company B in the following manner:
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The Residual Undertaking B of Demerged Company B and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be
managed by Demerged Company B.

All legal and other proceedings by or against Demerged Company B under any
statute, whether pending on the Appointed Date or which may be initiated in
future, whether or not in respect of any matter arising before the Effective Date
and relating to the Residual Undertaking B of Demerged Company B (including
those relating to any property, right, power, liability, obligation or duty, of
Demerged Company B in respect of the Residual Undertaking B of Demerged
Company B) shall be continued and enforced by or against Demerged Company
B.

3l.Z With effect from the Appointed Date and including the Effective Date:

(a) Demerged Company B shall be deemed to have been carrying on and to be

carrying on all business and activities relating to the Residual Undertaking B of
Demerged Company B for and on its own behalf; and

All profit accruing to Demerged Company B thereon or losses arising or incurred

by it relating to the Residual Undertaking B of Demerged Company B shall, for
all purposes, be treated as the profi! or losses, as the case may be, of Demerged

Company B.

32. Compliance with Applicable Laws

32.1 Part D of this Scheme is presented and drawn up to comply with the

provisions/requirements of Sections 230 to 232 of the Companies Act, 2013, for the

purpose ofdemerger ofthe Manufacturing Undertaking to the Resultant Company B.

32.2 Part D of this Scheme has been drawn up to comply with the conditions relating to

"demerger" as specified under the tax laws, including Section 2(l9AA) and other

relevant sections ofthe Income Tax Act, 1961. Ifany terms or provisions of PART D of
the Scheme are found to be or interpreted to be inconsistent with any of the said

provisions at a later date, whether as a result of any amendment of law or any judicial or

executive interpretation or for any other reason whatsoever, the aforesaid provisions of
the Income Tax Act, 196l shall prevail. The Scheme shall then stand modified to the

extent determined necessary to comply with the said provisions. Such modification will
however not affect other parts ofthe Scheme. The power to make such amendments as

may become necessary shall vest with the Board of Directors ofthe Demerged Company

(a)

(b)

(b)
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B and the Resultant Company B, which power shall be exercised reasonably in the besl

interests ofthe companies concerned and their stakeholders.

32.3 Upon the Scheme becoming effective, the Demerged Company B and the Resultant

Company Bare expressly permitted to revise their financial statements. The order ofthe
NCLT sanctioning the Scheme shall be deemed to be an order of the NCLT permitting

the Demerged Company B and the Resultant Company B to revise their financial

statements and books of accounts and no further act shall be required to be undertaken by

the Demerged Company B and the Resultant Company B.

33. Consequential matters relating to tax

33.1 Upon the Scheme coming into effect, notwithstanding anything to the contrary contained

in the provisions of this Scheme, all accumulated tax loss, unabsorbed losses and

corresponding deferred tax assets, unabsorbed tax depreciation, minimum altemate tax

credit, if any, of the Manufacturing Undertaking as on the Appointed Date, respectively

shall, for all purposes, be treated as accumulated tax losses, unabsorbed losses and

corresponding deferred tax assets, unabsorbed tax depreciation and minimum altemate

tax credits ofthe Resultant Company B.

33.2 Upon the Scheme becoming effective, the Resultant Company B shall be entitled to claim

refunds or credits, including input tax credits, with respect to taxes paid by, for, or on

behalf of Manufacturing Undertaking under Applicable Laws, whether or not arising due

to any inter se transaction, even if the prescribed time limits for claiming such refunds or

credits have lapsed.

33.3 Upon the Scheme becoming effective, any TDS certificates issued by the Demerged

Company B to, or for the benefit oi the Manufacturing Undertaking under the Income

Tax Act, l96l with respect to the inter se transactions would be available to the Resultant

company B to seek refund of from the ta.x authorities in compliance with Applicable

Laws. Further, TDS deposited, TDS certificates issued or TDS retums filed by the

Demerged company B pertaining to the Manufacturing Undertaking on transactions

other than inter se transactions shall continue to hold good as if such TDS amounts were

deposited, TDS certificates were issued and TDS returns were filed by the Resultant

Company B. Any TDS deducted by, or on behalf of the Manufacturing Undertaking on

inter-se transactions will be treated as advance tax deposited by the Resultant Company

B.

33.4 The Resultant Company B is also expressly permitted to claim refunds, credits'

including restoration of input cENVAT credit, tax deduction in respect of nullifiing of
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any transaction between or amongst the Manufacturing Undertaking and the Resultant
Company B.

33.5 The obligation for deduction of tax at source on any payment made by or to be made
by the Demerged Company B pertaining to the Manufacturing Undertaking under the
Income Tax Act, 1961, GST law, service tax laws, central sales tax, state value added
tax or other Applicable Laws and/or regulations dealing with taxes, duties or levies
shall be deemed to have been made and duly complied with on behalf of the Resultant
Company B.

33.6 Upon the Scheme becoming effective, the Resultant Company B is also expressly
permitted to revise its income-tax retums, withholding tax retums, GST retums, sales
tax retums, excise & CENVAT returns, service tax returns, other tax retums, to obtain
TDS certificates, including TDS certificates relating to transactions between or
amongst the Manufacturing Undertaking and the Resultant Company Band to claim
refunds, advance tax and withholding tax credits, benefit of carry forward of
accumulated losses etc., pursuant to the provisions ofthis Scheme.

33.7 In accordance with the applicable provisions ofGST laws and rules, as are prevalent on
the Effective Date, the unutilised credits relating to GST paid on inputs/capital
goods/input services lying in the accounts of the Demerged Company B pertaining to
the Manufacturing Undertaking shall be permitted to be transferred to the credit of the
Resultant Company B, as if all such unutilised credits were lying to the account ofthe
Resultant Company B. The Resultant Company B shall accordingly be entitled to set

off all such unutilised credits against the GST payable by it. Without prejudice to the
generality of the foregoing, all benefits, incentives, Iosses, credits (including without
limitation income tax, tax on book profits, wealth tax, GST, service tax, excise tax,
custom duty and value added tax), to which the Manufacturing Undertaking of the

Demerged Company B is entitled to in terms of Applicable Laws, shall be available to

and vest in the Resultant Company B.

34. Declaration of Dividends

34.1 The Demerged Company B and the Resultant Company B shall be entitled to declare

and pay dividends, whether interim or final, to their respective shareholders in respect

ofthe accounting period prior to the Effective Date.

(a) The holders of the shares of the Demerged Company B and the Resultant

Company B shall, save as expressly provided otherwise in this Scheme,

continue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

/
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It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Demerged Company B and/or the Resultant Company B to
demand or claim any dividends which, subject to the provisions of the
Companies Act,20l3, shall be entirely at the discretion ofthe respective Boards
of Directors of the Demerged Company B and the Resultant Company B
respectively and subject to the approval of the shareholders of the Demerged
Company B and the Resultant Company B respectively.

48
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PART E - OTHER SIGNIFICANT CLAUSf,S RELATING TO THE SCHEME

35. Application to NCLT

35.1 The Demerged Company A/Resultant Company B, Resultant Company A and
Demerged Company B shall, as may be required make necessary applications and/or
petitions to the NCLT under Sections 230 to 232 ofthe companies Act, 20r3 and other
provisions of the arong with the applicabre provisions of the companies Act,20r3
seeking orders for dispensing with or convening, holding and conducting of the
meetings of members andlor creditors and for sanction of this Scheme with such
modification as may be approved by the NCLT and a[ matters ancirary or incidentar
thereto.

35'2 Upon this Scheme being approved by the requisite majority of the shareholders and
creditors ofthe Demerged Company A/Resultant Company B, Resultant Company A
and Demerged Company B respectively (wherever required), the Demerged Corpuny
A/Resultant Company B, Resultant Company A and Demerged Company B shall, with
all reasonable dispatch, fire respective petitions before the NCLT for sanction of this
Scheme under Sections 230-232 of the Companies Act, zor3 and other provisions of
the NCLT Rules,20l6 along with applicable provisions of the Companies Act,20l3
and for such other order or orders, as the NCLT may deem fit for putting this Scheme
into effect.

35'3 upon this Scheme becoming effective, the shareholders of the Demerged company
A/Resultant Company B, Resultant Company A and Demerged Company B shall be
deemed to have also accorded their approval under arl rerevant provisions of the
companies Act,20l3 for giving effect to th€ provisions contained in this scheme.

36. Modification or amendments to the Scheme

36.1 Demerged Company A/Resultant Company B, Resultant Company A and Demerged
company B by their respective Board of Directors or such other person or persons, as
the respective Board of Directors may authorize including any commiftee or sub-
committee thereof, may make and./or consent to any modifications/amendments to the
Scheme or to any conditions or limitations that the NCLT or any other authority may
deem fit to direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them. Demerged Company A/Resultant Company B, Resultant
company A and Demerged Company B by their respective Board of Directors or such
other person or persons, as the respective Board of Directors may authorize including
any committee or sub-commiftee thereof, shall be authorised to take all such steps as
may be necessary, desirable or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any other authorities or otherwise

49
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howsoever arising out of or under or by virtue of the Scheme and/or any matter
concerned or connected therewith. ln case, post approval ofthe Scheme by the NCLT,
there is any confusion in interpreting any Clause of this Scheme, or otherwise, Board
of Directors of the Demerged Company A./Resultant Company B, Resultant Company
A and Demerged Company B respectively will have complete power to take the most
sensible interpretation so as to render the Scheme operational.

For the purpose of giving effect to this scheme or to any modifications or amendments
thereof or additions thereto, the Board of Directors of the Demerged Company
A/Resultant Company B, Resultant Company A and Demerged Company B
respectively may give and are hereby authorised to determine and give all such
directions as are necessary including directions for settling or removing any question of
doubt or difficulty that may arise and such determination or directions, as the case may
be, shall be binding on all parties, in the same manner as if the same were specificaly
incorporated in this Scheme,

Effectiveness of the Scheme

Subject to the provisions of this scheme, this Scheme shall become effective on the
later of the following dates (the ,'Effective Date,'):

37.

37 .1

(b)

(a) the Scheme being agreed to by the respective requisite majorities of the various
classes of members and creditors (where applicable) of the Demerged Company
A,{Resultant Company B, Resultant Company A and Demerged Company B as
required under the Companies Act, 2013, and the requisite orders of the NCLT
and other authorities being obtained;

receipt of such other sanctions and approvals including sanction of any
Appropriate authority including the SEBI, the BSE, the NSE or from any other
authority from whom sanction or approval may be required under Applicable
Laws in respect ofthe Scheme being obtained; and

(c) the certified copies ofthe NCLT orders refered to in this Scheme being filed with
the Registrar of Companies.

Conditionality to the Scheme

This Scheme is and shall be conditional upon and subject to:

(a) The Scheme being approved by the requisite majority in number and value of
such classes of persons including the respective members and,/or creditors of the
Demerged Company A/Resultant Company B, Resultant Company A and
Demerged Company B as may be directed by the NCLT;

38.

38.1

:
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(c) The sanction ofthe NCLT under Sections 230-232 of the companies Act, 2013 in
favour of the Demerged Company A/Resultant Company B, Resultant Company
A and Demerged Company B being obtained;

(d) Approval of the Scheme, by the Stock Exchanges, pursuant to Regulation 37 of
the SEBI (Listing obligations and Disclosure Requirements) Regurations, 2015,
between such Stock Exchanges;

(e) Approval ofthe Scheme by the SEBI in terms ofSEBI Circulars; and

(0 certified or authenticated copy of the order ofthe NCLT sanctioning the Scheme
being filed with the relevant Registrar of Companies, by the Demerged Company
A,/Resultant Company B, Resultant Company A and Demerged Company B, as
may be applicable.

38.2 Each Section of the scheme shall be given effect as per the chronology in which it has
been provided for in the Scheme. Each Section is independent of the other Section of
the Scheme and is severable. The Scheme shall be effective upon sanction of the
NCLT. However, failure ofany one part ofone Section for lack of necessary approval
from the shareholders / creditors / statutory regulatory authorities or for any other
reason that the Board of Directors may deem fit then this shall not result in the whole
Scheme failing. It shall be open to the concemed Board of Directors to consent to sever
such pa((s) of the Scheme and implement the rest of the Scheme with such
modification.

39. Change ofName

39.1 Upon the Scheme becoming effective, without any further act or deed, the Resultant
Company A shall be re-named as "Aarti Surfactants Limited".

39.2 The name of the Resultant Company A wherever it occurs in the respective
Memorandum and Articles of Association shall be substituted bv the new name i.e.

"Aarti Surfactants Limited".

39.3 The Scheme being sanctioned by the NCLT in terms of Sections 230 to 232 read with
section 66 of the Act and other relevant provisions of the Act and the requisite orders
of the NCI-T.

39.4 It is further clarified that the Resultant Company A shall not be required to pass any
resolution under Section l3 and other applicable provisions, if any of the Act, for
Change of Name of the Resultant Company A as envisaged in this Clause 39of the
Scheme and that the members of the Resultant Company A shall be deemed to have

5t
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accorded their consent under various provisions ofthe Act and Rules made there under
to the change ofname in terms of this Scheme.

Effect of non-receipt of approvals

In the event of any of the consents, approvals, permission, resolutions, agreements,
sanctions or conditions enumerated in the Scheme not being obtained or complied, or
for any other reason, this Scheme cannot be implemented, then the Board of Directors
of Demerged Company A/Resultant Company B, Resultant Company A and Demerged
Company B shall mutually waive such conditions as they consider appropriate to give
effect, as far as possible, to this Scheme and failing such mutual agreement the Scheme
shall become null and void and each party shall bear and pay their respective costs,
charges and expenses in connection with this Scheme.

Costs, Charges and f,xpenses

All costs, charges and expenses including stamp duty and registration fee of any deed,
document, instrument or NCLT's order including this Scheme or in relation to or in
connection with negotiations leading upto the Scheme and of carrying out and
implementing the terms and provisions of this Scheme and incidental to the completion
of arrangement in pursuance of this Scheme and all other expenses, if any (save as

expressly otherwise agreed) shall be borne and paid by the Demerged Company
A./Resultant Company B.

Miscellaneous

Till the event of this Scheme being effective AIL, Nascent and ASL shall continue to
hold their respective Annual General Meeting and other meetings in accordance with
the relevant laws and shall continue to comply with all their statutory obligations in the
same manner, as if this scheme does not exist.

41.

52

52



Scheme ol Arrunqement

ANNEXURE I

Terms and conditions of the Redeemable preference Shares

Dividend Rate

on RPS

Zero Percent / Nil

Issuance RPS to be issued at the fair value of the Home and personal

Care Undertaking

Face Value Rs. l0/-

Credit Rating Given that the Resultant Company A is newly incorporated,
Credit Rating will be obtained after the transfer of the
Manufacturing Undertaking as the Resultant Company A.

Listing RPS will listed on the Stock Exchange where the equity shares
of Demerged Company A are listed i.e. the BSE and the NSE.

Tenure of RPS 7 Years i.e. 84 (Eighty-Four) Months

Redemption
Terms of RPS

RPS can be redeemed at any time after the expiry of minimum
period as required under SEBI circular from the date of
allotment during the tenure at the option of Resultant Company
A at a price that would give 4%o annualized retum on face value
ofRs. l0/- and premium of Rs. 157.70.
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