
March 13, 2020 

To, 
The Manager Listing, 
BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, Fort 
Mumbai - 400 023 

To, 

GlaxoSmithKline Consumer Healthcare Lid. 
24-25 Floor, One Horizon Genier 
Sector 43, DLF Phase 5, Golf Course Road 
Gurugram (Haryana), India - 122002 

T +91 124 4336500 
F +91 124 4336600 
E contact.4.gsk@gsk.com 
www.gsk.com 

The Manager Listing, 
National Stock Exchange of India Limited 
Exchange Plaza, C - 1, Block - G 
Sandra Kurla Complex, Sandra (E) 
Mumbai - 400 051 

Sub: Update on Scheme of amalgamation and arrangement between GlaxoSmithKline Consumer 
Healthcare Limited and Hindustan Unilever Limited and their respective shareholders and 
creditors 

Dear Sir / Madam, 

Pursuant to Regulation 30(7) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
further to our communication dated February 26, 2020, please see enclosed a copy of the order dated 
February 26, 2020 and clarification dated February 28, 2020 along with order as per Form CAA 7 of the 
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 issued by the Hon'ble National 
Company Law Tribunal (NCL T), Chandigarh Bench on March 12, 2020 in respect of the scheme of 
amalgamation amongst GlaxoSmithKline Consumer Healthcare Limited ("Transferor Company") and 
Hindustan Unilever Limited ("Transferee Company") and their respective shareholders and creditors under 
Section 230 to 232 of the Companies Act, 2013 ("Scheme"). 

In this regard , we wish to inform you that in accordance with the terms of the Scheme, a meeting of Board 
of Director of the Company is scheduled to be held on Wednesday, April 01, 2020, to take on record the 
sanction of the Scheme by Hon'ble NCL T Mumbai Bench and Chandigarh Bench and to declare the scheme 
effective from April 01, 2020. 

Further, it is to inform you that at this meeting the Board of Directors will consider the record date for the 
purpose of issuance of shares of Hindustan Unilever Limited to the shareholders of the Company in 
accordance with the Scheme. 

Please take the same on record. 

Thanking You, 

For GlaxoSmithKline Consumer Healthcare Limited 

Shanu Saksena 

Company Secretary 

\ 

CIN:L24231PB1958PLC002257 
Regis tered Office 
Patiala Road 
Nabha (Punjab), India 147201 



Before the National Company Law Tribunal, 
Chandigarh Bench 

Corporate Bhawan, Plot No.4B, Sector 27-B, Madhya Marg, 

Chandigarh. / / )-c,'J U 
No.:NCLT/Chd/Reg/$ 9-£ Date: oS o3 

IA No. 114/2020 In 
CP(CAA) No. 17/Chd/Pb/2019 

In the matter of Scheme of Amalgamation of: 

GlaxoSmithkline Consumer Healthcare ltd . 

With 

Hindustan Unilever Limited. 

To, 
Mr. Rohit K.hann, Adv 
H.No. 288, Sector-17, 
Panchkula 

. . . Petitioner Company/Transferor Company 

.. .. Transferee Company. 

Please find enclosed herewith a certified copy of order dated 26.02.2020 and 
28.02.2020 for your information and necessa1y action 

Encl: Copy of order. 

~~ 
Designated Regilr 

NCLT, Chandigarh Bench 



NATIONAL COMPANY LAW TRIBUNAL, 
CHANDIGARH BENCH, CHANDIGARH 

IA No. 114/2020 IN 
CP(CAA) No. 17/Chd/Pb/2019 

(Decided matter) 

Under section 402(2) of the Companies Act, 2013 
read with Rule 11 and 154 of NCL T Rules, 2016. 

IN THE MATTER OF SCHEME OF AMALGAMATION OF: 

GlaxoSmilhl<llne Consumer 
Healthcare Limited 

.... Petitioner Company/ 
Transferor Company 

With 
Hindustan Unilever Limited ...... Transferee Company 

Present: Mr. Sanjeev Suri, Senior Advocate with Mr. Ankit Tandon, Mr. Rohit l(hanria, Mr. 
Raghav Kapoor and Mr. Tanmay Sharma Advocates for the petitioner-companies. 

IA No. 114/2020 

This IA has been filed by the applicant-companies 'in CP(CAA) No. 

17/Chd//Pb/2019 seeking rectification of a direction in para-32 of ~he order dated 26.02.2020 
• 

which occurred due to a typographical mistake. For the reasons state~ in the IA, the same is 

allowed and the following direction in para-32 of the order dated 26.02.2020 is deleted :-

• 
"Furthe1; no shares would be issued and a/lolled by the Transferee 
Company upon the amalgamation of the Transferor Companies with the 
Transferee Company." 

The Registry Is directed to issue a fresh certified copy of the order dated 26.02.2020 after deleting 

the above said direction. This order shall form part of order dated 26.02.2020. 

2. Accordingly, IA No. 114/2020 stands disposed of. 

February 28, 2020 
Saini 

(Ajay i<u'mar Vatsavayl) 
Meml~er_ ( Judjci~I) 

: . : . .self-· 
(Pradeep R. Sethi) 

Member(Technical) 
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NATIONAL COMPANY LAW TRIBUNAL 
"CHANDIGARH BENCH, CHANDIGARH" 

CP (CAA) No. 17/Chd/Pb/2019 

Under Sections 230 to 232 of 
the Companies Act, 2013 

IN THE MATTER OF SCHEME OF AMALGAMATION: 

GlaxoSmithKline Consumer 
Healthcare Limited 
having its registered office at 
Patiala Road, Nabha-147201 
GIN: L24231PB1958PLC002257 
PAN: MCCS0144E 

... Petitioner Company/Transferor Company 

With 

Hindustan Unilever Limite,d 
having its registered office at 
Unilever House, B D Sawant Marg 
Chakala, Andheri East, 
Mumbai, Maharashtra 
GIN: L 15140MH1933PLC002030 
PAN: AAACH1004N 

... Transferee Company 

Judgment delivered on: :Q. 6 .02.2020 

Coram: Hon 'ble Mr. Ajay Kumar Vatsavayi, Member (Judicial) 
Hon'ble Mr. Pradeep R. Sethi, Member (Technical) 

For the Applicant Companies: 

.------•--"·:--·) 
\ rREE of,COS1 CUr' I \ 

\ -----~-· L.---------

\~"u~ 
CP (CAA) No. 17/Chd/Pb/2019 

1). Mr. Sanjeev Puri, Senior Advocate 
2). Mr. Ankit Tandon, Advocate 
3). Ms. Vatsala Rai, Advocate 
4). Mr. Rohit Khanna, Advocate 
5). Mr. Tanmay Sharma, Advocate 
6). Mr. Raghav Kapoor, Advocate 

:. :·-: .. 



For the Income 
Tax Department 

For the Official 
Liquidator 

For the Registrar of 
Companies and 
Regional Director 

For the Workers Union 
-respondent 
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: 1). Mr. Yogesh Putney, Advocate 
2). Mr. Harveet Singh Sehgal, Advocate 

: 1). Mr. O.P. Sharma, Official Liquidator in person 
2). Mr. Vibhor Sharma, Advocate . 

: Mr. Shyam Sunder, Registrar of Companies 

: 1). Mr. Labh Singh Sandhu, Advocate 
2). Mr. Shashl Bhushan Gulav, Advocate 

Per: A jay Kumar Vatsavayi, Member (Judicial) 

JUDGEMENT 

This is a petitio111 filed by GlaxoSmithKline Consumer Healthcare 

Limited ("Transferor Company" or "Petitioner Company ") under Sections 

230 to 232 of the Companies Act, 2013 ("Act") and in terms of Rule 15 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

("Rules") for the approval of the Scheme of Amalgamation and Arrangement 

(for brevity, "Scheme") between the Petitioner Company and Hindustan 

Unilever Limited ("Transferee Company"). The joint petition is maintainable 

in terms of Rule 3 (2) of the Rules. 

2. The Petitioner Company filed First Motion Application bearing 

CA (CAA) No.4/Chd/Pb/2019 ("F irst Motion Application") before this 

Tribunal for seeking dir13ctions to convene the meetings of equity 

J . CP (CM) No. 17/CM/Pb/2019 
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for seeking dispensation of the meetings of secured creditors in Transferor 

Company. 

3. The First Motion Application was disposed of vide order dated 

12.04.2019 with direction to hold the meetings of equity shareholders and 

unsecured creditors of Transferor Company. Further, meeting of secured 

creditors in Transferor Company was dispensed with as mentioned in the 

order dated 12.04.2019 attached at Annexure A-28 of the petition. 

4. The affidavits dated 21 .05.2019 of the authorized representative 

of the petitioner company with regard to the compliance of all the directions 

given in the order dated 12.04.2019 was filed vide Diary No. 2608 dated 

22.05.2019. 

5. The report dated 06.06.2019 of the Chairperson alongwith the 

report of the Scrutinizer In respect of the meetings of the equity shareholders 

and unsecured creditors of the petitioner company was filed by Diary Nos. 

2891 and 2895 dated 07.06.2019. 

6. The Chairperson has reported that the Scheme was approved by 

100% of the unsecured cr~ditors of the petitionerfTransferor Company and 

99.9% of the equity shareholders of the petitionerfTransferor Company 

present and voting. Thereupon, the instant petition was filed for approval of 

the Scheme in terms of Rule 15 of the Rules. 

7. The main objects, date of incorporation, authorized and paid-up 

share capital and rationale of the Scheme were already discussed in detail in 

First Motion Order dated 12.04.2019 passed by this Tribunal. 

CP (C/\1\) No. 17/ChdlPb/2019 
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8. It is further submitted that the Certificates of Statutory Auditors of 

the petitioner company has been placed as Annexure A-6 of the petition, 

stating that the accounting treatment specified in Clause 22 of Part Ill or the 

"Scheme" with regard to Amalgamation of Transferor with Transferee 

Company, is in compliance with the applicable Accounting Standards notified 

under Section 133 of the Companies Act, 2013 read with the Companies 

(Indian Accounting Standards) Rules, 2015 as amended and other Generally 

Accepted Accounting Principles. 

9. The audited financials of the petitioner company as on 

31.03.2019 and copy of report of the Audit Commillee of petitioner company 

dated 03.12.2018 are attached as Annexure A-3 and A-4 respectively of the 
I 

· petition. 

10. As per the Scheme, the Appointed Date shall mean the same 

date as the Effective Date or such other date i.e. mutually agreed in writing 

between the Transferor and the Transferee Company. The effective date, as 

stated in the Scheme is as below:-

"Effective Date" means the date of the Board meetings of 
the Transferor Company and t/Je Transferee Company 
held to cleclare this Scheme effective, which will be no 
later than 5 (Five) days (unless extended by mutual 
written agreement between the Transferor Company and 
the _Transferee Company), following satisfaction or waiver 
(to the extent possible uncler Applica/Jle Law) of the 
conditions set out in Clause 26 (other than those 
conditions that by their nature are to be satisfied on the 
Effective Date); 
Referende in this Scheme to the elate of "coming into 
effect of this Scheme" or "effectiveness of this Scheme" 
shall mean the Effective Date;" ,..,;-:---:-:\':-._-:,__'::::·. 

,/!'.r~~:/~~,:::-·:·-~~:~ 
··--< •~i / ' ~ --. . ,, 

t,' £:, -:: 'J ~):'-r _; '":;. \\ 
I .... C • . . - ·~· I 

C~CM) No.17/Chd/Pb/2019 
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11. The Share Exchange Ratio under the "Scheme" has been 

determined in accordance with the report of SRBC & Co. LLP dated 

02.12.2018 (Annexure A-23 of the petition). The Share Exchange Hatio is 

as follows:-

"439 {four hundred and thirty nine) equity shares of HUL 
{of INR 1/- each fully paid up) for 100 {hundred) equity 
shares held in GSJ< CH (of INR 10/- each fully paid up)." 

12. When the petition was listed on 09.12.2019, the following 

directions were issued:-

"8. The petition be fisted for hearing on 16.01.2020. 
Notice of hearing be advertised in tho same newspapers as 
in the first motion petition i.e. 'Financial Express' {English) 
Punjab Edition and 'Punjabi Tribune' (Punja/Ji), Chandigarh 
Edition not Jess than 10 days before the aforesaid date 
fixed for hearing. 

9. Notice be afso served upon the Objector{s) or their 
representatives as contemplated under sub-section (4) of 
Section 230 of the Act who may have made representation 
and who have desired lo be heard in t/1eir representation 
afong with a copy of the petition and the annexures filed 
therewith at loast 15 days before the date fixed for hearing. 
It be specified in the :notices that the objections, if any, to 
the Scheme contemplatecl /Jy the authorities lo whom notice 
has been given on or before the date of hearing fixed herein 
may be fifecl within thirty days from the date of the receipt of 
the notice, failing which it wm be considered that there is no 
objection to the approval of the Scheme on the part of the 
authorities by this Tribunal and subject to other conclitions 
being satisfied as may be applicable under the Companies 
Act, 2013 and relevant rules framed /hereunder. 

10. In addition to the above public notice, Pefilioner 
Transferor Company shall serve the notice of the petition on 
the following Authotilies namefy, (a) Central Government 
t/Jrough Regional Director (Northern Region), Ministry of 
Corporate Affairs {b) Registrar of Companies, Punjab and 
Chandigarh {c) Income Tax Department through the Nodal 
Officer - Principal Chief Commissio.!J.PL_---f?[}_ncome Tax, 

NWR, Aaykar Bhawan, Sebt%;~~a~1~garh by 

'IJ!--, Cl, ' . 'r' ~ 
I - 'iJ (.:A\1r ~t-.,,~~, 

CP (CAA) No.17/Chd/Pb/2019 / ,'; ~:)"..Jt'!:, I ~ 

~ I> ejA.~, .1 * 
\ 

'. I ~ ~-!..v' ....._ 
\J)vv{I""' ' ' ·~,.,. ..... u ~//--.-, ,;.~ ~'2:!.:1,:::.• lT"r. •o,. • '/:' 
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mentioning the PAN of the companies (d) Official 
Liquidator, Punjab, Haryana and Chandigarh (e) Reserve 
Bani< of India (f) SEBI (g) BSE (h) NSE (i) CCI along with 
copy of this petition by speecl post immediately and to such 
other Sectoral Regulator(s) who may govern tile working of 
the Petitioner Transferor Company. 

11. The Petitioner Transferor Company is directed to 
file specific affidavits of t/1e authofized representatives to 
the effect that there is 110 other sectoral regulator(s) 
governing the business of the Petitioner Transferor 
Company and l/1e Petitioner Transferor Company shall also 
file the afficlavit at least two days before the date fixed to 
the errect that no objections to the Scheme have been 
received by the pe/illone,~companies. 

12. The Peiitioner Transferor Company shall al least 
two days qefore the date of hearing of lhe petition file an 
affidavit of service regarding paper publication as well as 
service of notices on the aufl10rities specified above 
including tile sectoral regulator as well as lo objectors, if 
any." 

13. Learned counsel for the petitioner company filed compliance 

affidavit of Mr. Devdas Baliga, Authorized Signatory of the petitioner 

company dated 09.01.2020 (Diary No. 255 dated 10.01 .2020). Copies of 

newspaper publications In 'Financial Express' (Englisl1), Punjab Edition and 

'Punjbai Tribune' (Punjabi), Chandigarh Edition, both dated 06.01.2020 

annexed as Annexure-2 Colly of Diary 255. Copies of speed post receipt 

alongwith tracking reports and courier receipts evidencing service of notices 

by the petitioner compan¥ through courier to all the above mentioned 

statutory authorities are also a part of Diary No. 255. 

14. It is also submitted in this affidavit that as on the date of affidavit, 

the petitioner company has not received any representations from any 

objectors, expressing their desire to be heard by thls
1
_TrJ~~~~~~4~1~~~n to 

"''" '• n~-• (:4~1~i()\ 
\\ • \~. ,·,, .1, .,- -· IJ 

~~ t· ... ,_ ~.~ ,:·;: '· .•(/ 
\: ... c,. ·· ?-1) .. ,. • .. :(•' h' 
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the Scheme. As per the report dated 10.01.2020, the Registry has reported 

that no objections have been received as per order dated 09.12.2019 In 

relation to the present Scheme of amalgamation between the Transferor and 

Transferee Company. 

15. It is deposed that there are no other statutory authorities/sectoral 

regulators governing t11e business of the petitioner company. It is further 

submitted that apart from the statutory authorities/sectoral regulators as 

mentioned in Annexure-18 of the First Motion Application, there are no 

statutory authorities/sectoral regulators available for the purposes of 

issuance of notice. It is also submitted that no objections to the Scheme 

have been received by the petitioner company from any of the sectoral 

regulators/statutory authorities or from any other person. The affidavit in this 

regard is a part of Diary No. 256 dated 10.01 .2020. The Registry vide report 

dated 13.01.2020 reported that no objections have been received in relation 
I 

to the Scheme as per the order dated 09.12.2019. 

16. We have heard the learned Senior Counsel for the petitioner 

company, Income Tax Department, Workers Union and Official Liquidator 

alongwith its counsel as well as Registrar of Companies and have perused 

the records carefully. 

17. Mr. Shyam Sundar, Registrar of Companies(RoC), Punjab and 

Chandigarh also representing the Regional Director(RD), Northern Region 

has submitted that they do not intent to file any separate report and the 

earlier report filed by them vide Diary No. 5437 dated 09.10.2019 may be 

considered in response to the Second Motion Petition ~\:""'.~I_!:-.... . It was 

CP (CAA) No. 17/Chd/Pb/2019 ~vx 
\) ') ,...Q>-? • • 
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submilled in the report that as per the report of ROC, no prosecution has 

been filed and no inspection or investigation has been conducted in respect 

of the Transferor Company. It is also stated that as per Para 25 of the ROC 

report that as per Section 232(3) of the Companies Act. 2013, the fee, if any, 

paid by the Transferor Company on its authorized capital shall be set off 

against any fee payable by the Transferee Company on Its authorized capital 

subsequent to amalgamation. It is also reported by the ROC that litigations 

are pending in various rnatt~rs in respect of indirect and direct taxes. 

18. The petitioner company has filed a reply vide Dairy No. 254 

dated 10.01.2020. It is submilled that Clause 20 of Part Ill of the Scheme is 

in consonance and compliance with the relevant law, in particular, Section 

232(3)(i) of the Act and reiterates the statutory prescription that the 

Transferee Company shall be entitled to a merger of the Authorized Share 

Capital of the Transferor Company, along with a credit of statutory fees paid 

to Ille ROC by the Transferor Company in this regard. With respect to the 

second observation made by in tl1e Reports, It is further submitted that 

Clause 15 of Part II of the Scheme is in consonance and compliance with the 

relevant law, and all Tax assessment proceedings and appeals of 
I 

whatsoever nature by or against the Trahsferor Company, pending or arising 

as at the Effective Date, shall be continued and/or enforced by or against the 

Transferee Company in the same manner and to the same extent as would 

Company. 

CP (CM) No. 17/Chd/Pb/2019 
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19. Mr. O.P. Sharma. Official Liquidator (OL) has submitted that they 

have filed their report vide !Jiary No. 6000 dated 31 .10.2019 and the same 

may be considered as report to l11is Second Motion Petition as well. In its 

report, the OL has largely touched upon the contents of the petition and has 

prayed that this matter may be decided on merits of the case. 

20. Learned counsel for the Income Tax Department submitted that 

the department has filed reports vide Diary No. 442 dated 17.01.2020 and 

Diary No. 851 dated 31 .01 .2020(in respect of Transferee Company). It is 

submitted that all the assessment proceedings in respect of the Assessment 

Years, which were barred by limitation as on 31.12.2019 have been 

completed and the draft assessment orders have been passed for 

Assessrne11t Years 2011-12, 20112-13 and 2016-17. It is also submitted that 

the final order has been passed for the Assessment Years 2015-16 and the 

assessee has filed objections against the draft order passed for Assessment 

Years 2011 -12 and 2012-13 before DRP and it is most likely that the 

assessee will not accept the draft assessment order for the Assessment 

Years 2016-17. It is also submitted that all these cases will be referred to 

DRP and time barred by limitation by 30.09.2020 for final assessment. It is 

also mentioned that after the amalgamation, the proceedings as described 

above will stand transferred to the Assessing Officer of the Transferee 

Company. It is further stated that there is a huge tax demand pending 

against the Transferor Company, the recovery of which will be subject to 

outcome of ongoing litigation with Appellate Authoriti_e~_MfJ..Jt will be the 

/{/ :::··_'.:~;~~~:f >\. 
,/ , ·, :·· -, :ill\-~() ' i= •. l} ~1y ___ ,, - . 
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responsibility of the Assessing Officer of the Transferee Company to recover 

the demand. 

21. In respect of Transferee Company, the Income Tax Department 

has reported that as per the Scheme of Amalgamation while 1:eferring to 

Para 18 of the "Scheme", the Transferee Company will be issuing 439 

shares per share of Transferor Company and it is not specified as to whether 

any other consideration is being paid to the shareholders of Transferor 

Company in addition to shares and it can be assumed that no other payment 

is being made to the sharel1olders of the Transferor Company. Furll1er while 

referring to Para 15 of t11e Amalgamation Scheme treatment of taxes is given 

and it is stated that the Transferor and Transferee Company notwithstanding 

what is stated between them, any claim of e~penses or deductions will be 

allowed as per t11e provisions of the Income Tax Act, 1961 and permitted 

under specific Sections relating to Amalgamation. It was also requested to 

m9ke a noting to this effect in the order of Amalgamation. 

22. Learned counsel for the Income Tax Department also submitted 

that the applicant companies may be directed to submit an undertaking in 

respect of the observations made in the Income Tax Reports and also may 

be directed to comply with the provisions of the law. 

23. Learned Senior Counsel appearing for the petitioner company 

submits that they have already filed affidavit vide Diary No. 7343 dated 

23.12.2019 and Diary No. 281 dated 13.01.2020 and a reply vide Diary No. 

791 dated 29.01.2020 along with an affidavit of the Transferee Company 

dated 09.01.2020 undertaking that they will honour and remain bciLmd by the 

CP (CAA) No. 17/Chd/Pb/2019 
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liabilities in respect of any current, pending or future income tax demands 

placed on the Transferee Company. 

24. National Stock Exchange of India Limited (NSE) has forwarded 

an observation letter dated 15.02.2019 (Annexure A 11 of petition). It is 

submitted that the company shall ensure that additional information, if any, 

submitted by the company, after filing the Scheme with Stock Exchange and 

from the date of receipt of this letter is displayed on the website of the listed 

company. It is also stated that the company shall duly comply with various 

provisions of SEBI Circular No. CFD/OIL3-CIR/2017/20 dated March 

10,2017. It is also stated that t11e petitions are filed by the company before 

NCLT after processing an<!I communication of comments/observations on 

draft scheme by SEBI/Stock Exchange, therefore, the company is not 

required to send notice for representation as mandated under Section 230(5) 

of the Companies Act, 2013 to SEBI again for its comments/representations. 

It is further submitted that NSE has granted no objection in terms of 

Regulation 94 of SEBI (LODR) Regulation, 2015 for the present Scheme of 

Amalgamation. 

25. BSE Limited has forwarded a letter dated 15.02.2019 (Annexure 

A12 of petition) wherein the same observations as of NSE have been 

reiterated. 

26. The Petitioner Company has filed affidavit dated 10.01.2020 in 

relation to compJ!ance with the observations of NSE and BSE, vide Diary No. 

257 dated 10.01.2020 wherein the Petitioner Company has confirmed that it 

has complied with all the requirements of SEBI Circulars/Stock Exchange 

CP (CAA) No. 17/Chd/Pb/2019 
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guidelines and securities law, as applicable, until this stage and will continue 

to comply with the same as may be applicable after the sanction of the 

Scheme by this Tribunal. A screen shot from the website displaying the 

additional information is found annexed with the affidavit marked as 

Annexure-7 of Diary No. 257 and a tabular summaIy showing the status of 

compliance W!~li the applicable provisions of the SEBI Circular is marl<ed as 

Annexure-4 of Diary No. 257. 

27. The Competition Commission of India vide its letter dated 

23.01.2019 (Annexure-5 Colly of Diary No. 257) has stated that they have 

considered the proposed combination and approved the same under Section 

31 (1) of the Act and vide Letter dated 22.05.2019, it was informed that the 

merger/amalgamation referred to has been approved by the Commission on 

23.01.2019 under the provisions of the Competition Act, 2002. 

28. There has been no representation from the sectoral regulators 

namely Reserve Bank of India (RB1) and Securities and Exchange Board of 

India (SEBI) in respect of the notices sent to them. The speed post receipts 

along with tracking report showing successful service of notices to SEBI and 

RBI are a part of Diary No. 255. 

29. Learned Counsel for the Petitioner Company has referred to the 

Clause 14(i) of the Scheme which provides that upon coming effect of this 

Scheme, all the Transferor Company Employees shall become the 

employees of the Transferee Company, subject to the provisions hereof 

without any break in their service and on basis of continuity of service and, 

CP (CM) No. 17/Chd/Pb/2019 
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engaged by the Trans-feror Company and without any interruption of service 

as a result of the Amalgamation. 

30. Mr. Labh Singh Sandhu, the learned counsel appearing for the 

Milk Food Workers Union ("Union") filed its objections vide Diary No. 

287/2020 dated 13.01.2020, which are as under:-

(a)(i) The Workers Union was not consulted while preparing the 

Scheme. The employees of the Transferor Company cannot be 

transferred to another company without indicating and specifying 

the effect of the Scheme on the service conditions of its 

employees vis-a-vis the service conditions of the Transferee 

Company. 

(ii) · A dispute between the Workers Union and the Transferor 

Company is pending adjudication before the competent Labour 

Commissioner at SAS Nagar, Mohali, Punjab and the said fact 

was not only concealed in the Scheme but also not explained 

how the same will be dealt with after the Transferor Company 

amalgamates with the Transferee Company. 

(iii) The Workers Union want that an undertaking be filed by the 

Transferor Company that its employees, after the merger with 

the Transferee Company shall not be terminated and that they 

CP (CAA) No.17/Chd/Ph/2019 
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(iv) Reliance was placed on a decision of the Hon'ble Bombay High 

Court in Air India Employee's Union & others Vs. Air Ind/a 

Limited & others, 2014(1) LLN 364. 

(b)(i) Mr. Sanjeev Puri. the learned Senior Counsel appearing for the 

applicant companies while drawing our attention to Para 14(i) of 

the Scheme of Amalgamation submits that as long as the service 

conditions of the employees of the Transferor Company are not 

changed in any manner, even after amalgamation with the 

Transferee Company, the EmployeesNVorkers cannot have any 

objection for the Scheme. The learned Senior Counsel placed 

reliance on the decision of the Hon'ble Apex Court in Hindustan 

Lever Employees' Union Vs. Hindustan Lever Limited and 

others, AIR 1995 SC 470 and also on the decision of Hon'ble 

I 

Higl1 Court of Gujarat in Gujarat Nylons Ltd. Vs. Gujarat State 

Fertlllzers Co. Ltd., Company Petition No. 143 and 144 of 1990 

dated 07.03.1991, MANU/GJ/0448/1991. 

(c) Para 14 of the Scheme of Amalgamation reads as under:-

"(i) 

CP (CM) No. 17/Chd/Pb/2019 

Upon the coming into effect of this Scheme, all 
Transferor Company Employees shall become the 
employees of the Transferee Company, subject to 
the provisions hereof without any breal< In their 
service and on the basis of continuity of service 
and, on terms and conditions no less favourable 
than those on which they are engaged by the 
Transferor Company and without any interruption 
of service as a result of the Amalgamation. For the 
purpose of payment of any compensation, gratuity 
.and other terminal benefits, the unintermpled past 
services of such Transferor Compa_ny:.E_t?JP.J.oyees 

. _:, .. . . . ·~, .. 

'• 
•, 

. -· ·;~. --·,,_ ~ 
'IJ )· 
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(iii) 

(iv) 

(v) 
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with the Transferor Company s/Ja// a/so be taken 
into account, and paid (as ancl when payable) by 
the Transferee Company. 

In so far as the Employee Benefit Funds created by 
the Transferor Company or in respect of which the 
Transferor Company makes contributions, for the 
Transferor Company Employees, all amounts 
standing to the credit of the Transferor Company 
Employees in such Employee Benefit Funds and 
investments made by such Employee Benefit 
Funds shall be transfe,red to such Employee 
Benefit Funds nominated by the Transferee 
Company and/or such new Employee Benefit 
Funds to /Je established and caused to be 
recognized by appropriate Governmental 
Authorities, by t/10 Transferee Company. 

In relation to those Transferor Company 
Employees who are not covered under the 
provident fund trust of the Transferor Company or 
who do not enjoy the benefit of any other provident 
fund trust, and for whom the Transferor Company 
is make contributions to the government provident 
fund, the Transferee Company shall stand 
substituted for the Transferor Company, for all 
purposes whatsoever, including relating to the 
obligation to make contri/Julions to the said fund in 
accordance with the provisions of such fund, bye 
laws, etc. in respect of such employees, such that 
all the rights, duties, powers and obligations of the 
Transferor Company in relation to such provident 
fund trust shall become t/10se of the Transferee 
Company. 

Pending the transfer as aforesaid, the Employee 
Benefit Fund dues of the Transferor Company 
Employees would be continued to be deposited in 
the existing Employee Benefit Funds of the 
Transferor Company. II is clarified that upon 
transfer of the aforesaid funds to /he respective 
funds of the Transferee Company, the existing 
trusts created for such funds by the Transferor 
Company shall stand dissolved. 
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(a) retain separate trusts or funds within the 
Transferee Company for the erstwhile 
fund(s) of the Transferor Company; or 

(b) merge the pre-existing funds of the 
Transferor Company with of/1er similar funds 
of the Transferee Company." 

(d) A bare perusal of the above paragraph clearly sl1ows that the 

Scheme does not propose any change of any service condition 

of the employees of the Transferor Company, after its merger 

with the Transferee Company. Hence, the employees of the 

Transferor Company cannot have any objection for the Scheme 

as no change in their service conditions is proposed in the 

Scheme. 

(e) Since it is also provided under the Scheme that all t11e 
f 

proceedings now pending by or against the Transferor Company 

be continued by or against the Transferee Company, any 

proceedings pending as on date, including the proceeding 

pending before the competent Labour Commissioner, as referred 

by the Workers Union, shall be continued against the Transferee 

Company and any orders passed thereon shall be binding on the 

Transferee Company and hence, this objection of the Workers 

Union also unacceptable. 

(f) The Hon'ble Supreme Court of India in Hindustan Lever 

Employees' Union (supra) peld as under:-

;i{jf;,J,/}.,,., 

ce~M)~ ,,_,. ri .i(( ',?\ 
\
. ~-uy.,.;v \.c::; .. ''.• ·.·'; _ .. _ .. · 
,-...s,,,,- ~'7•·'····· ... · .. - .. -:.;,,,/ 

~~~~ 
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"79. Next it was argued on /Jehalf of the employees of 
TOMCO t11at the Scheme will adversely affect them This 
argument is not understandable. The Scheme has fully 
safeguarded l/1e interest of the employees by providing 
that the terms and conditions of their se,vice will be 
continuous and uninte1Tupted service and their service 
conditions will not l)e prejudicially affected hy reason of 
the Scheme. The grievance made, howeve1; is that there 
is no job security of the workers, after the amalgamation 
of the two Companies. It has been argued that there 
should have been a clause in the Scheme ensuring that 
no retrenchment will be effected after the amalgamation 
of the two Companies. There was no assurance on behalf 
of the TOMCO that tile workers will never be retrenched. 
In fact, the pelformance of TOMCO over the last three 
years was alarming for the workers. It cannot be said that 
after the amalgamation they will be in a worse position 
than they Were before the amalgamation. 

80. We do not find that tile amalgamation /las caused 
any prejudice to the workers of TOMCO. The stand of the 
employees of HLL is equally incomprehensible. II has 
been staled that if the TOMCO employees con-tinue to 
enjoy the terms and conditions of their service as before, 
then two classes of employees will come into existence, 
Terms and conditions of /-ILL employees were much 
worse than that of TOMCO employees. If there are two 
sets of terms and conditions under the same company, 
then a case of discrimination will arise against the HLL 
employees. 

81. We do not find any substance in this contention. 
The TOMCO employees will continue lo remain on the 
same terms and conclilions as before. Because of this 
arrangement, it cannot be said that a prejudice has·been 
caused to HLL employees. They will still be getting what 
they were gelling earlier. TOMCO employees who were 
working under better terms and conditions, will continue to 
enjoy their old service conclitions under the new 
management. 

Xxx XXX XXX XXX 

83. No one can envisage what will happen in the long 
run. But on this hypothetical question, the Scheme cannot 
be rejected. As of now, it has not been shown how the 
workers are prejudiced by the Sch}.Be,1tJ;t;-:::~ 

~ ,t~-~~~-~~-;•}" l ~:-~:~~\ 
r1'-k cJ· -.--, ,.:J..4'-~ \' , .~ ... ..t,·f,;,_~<,:>- ,..- ;·>. \\ 

CP (CAA) No. 17/Chd/Pb/2019 11 (j}\'f~~!" § ~ l
t;:; i! 18.C. ;,,, !i; \ \ 
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The Hon'ble High Court of Gujarat in Gujarat Nylons Ltd. 

(Supra), held as under:-

"27. I have heard Mr. K.S. Zaveri, the learned counsel 
appeaIing for the employees of t/1e transferor Company at 
length. 1-/owever, I do not find any substance in any of the 
conlentions raised by /Jim. In my opinion, conjoint reading 
of Sections 391 and 394 of the Act make it amply clear 
that the workmen of the Transferor Company /Jave no 
legal or statutory right of l1olding meeting and to express 
their opinion on the question of amalgamation. T/7ere is 
statutory provision to that effect. No judgment has been 
shown to me wherein such a view has been taken by the 
court that a meeting or the workmen is a condition 
precedent in the proceeding of amalgamation of scheme 
under Section 394 of the Act. 

Xxx xxxx xxxx XXX 

36. Mr. , Zaveri furt/Jer contended that if there is 
amalgamation of transferor Company with the Transferee 
Company and if the workmen of the transferor Company 
are deemed to be workers of the transferee Company 
with effect from a particular date, all the worl<men can be 
said to be only of one company, i.e. transferee Company 
from that dale. They cannot, therefore, be treated 
unequally, and there should not be any discrimination 
/Jetween the workers similarly situated. Mr. Raval, on the 
other hand, has submittecl that this is not a question which 
can be agitated, dealt with or decided in the present 
proceedings by the company court. In amalgamation 
proceedings, interests of the workmen are required to be 
protected at the time of amalgamation as held by Division 
Bench of this Court in Jitendra Sukhadia v. Alembic 
Chemical Works Co. reported in MANU/GJ/0010/1988 : 
64 Company Cases 206. He also submitted that the 
classification can always be made on the basis of 
geographical situation of the Unit, education~/ 
qualifications of the workmen, nature of work to /Je 
performed by the employees, and lhe like. The Company 
Judge in 1//Je exercise of powers under Sections 391 and 
394 of the Act is not concerned with all these matters. It is 
always open to the workers of the Company if they feel 
aggrieved by any action of the Company to raise a 
demand, dispute or claim in an appp1{JfTf:Jfe)Jr.(!.(!eeding. 
On the ground of potential liabif tK;:s~"f'.,_ctio?J.-'¢P/!B?I be 

CP (CAA) No. 17/Chd/Pb/2019 / l·/_;: ~:>· :. ·, _/' '• {''t:·\ 
~ \\ '--~?J·,>.~f.z\ ': 

~~, \~;: .. ,-!- .').-:::~-,::: ,,;_' ... >;/ 
~--- ·~ •. ' • ;I 
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refused. In this connection, Mr. Raval drew my attention 
to the decision of the Sltpreme Court in lhe case of Union 
of India v. Alembic Sarabhai Enterprise, reporl.ed in 55 
Company Cases 623 and of the Karnataka High Col/rt in 
the case of Mysore Electrical Works Ltd. v. I. T. 0 ., 
Bangalore, reported in 52 Company Cases 32. In the 
latter case, it was specifically held by the High Coltrl. of 
l<arnataka that the direction by the Company Court 
cannot relate to matters olttsic/e the scheme anc/ 
obviollsly, ii Is so. W/Jen the Company Cowt exercises 
jw-/sdiction under the Ac/, it has to decide the matter in 
accordance with the provisions of that Act. It is neither 
deciding any question nor expressing any opinion on the 
points w/Jic/J clo not strictly fall within the preview of the 
Sc/Jeme of amalgamation. Tl1erefore, if the employees of 
the transferee Company feel aggrieved In connection with 
payment of wages or other conditions of service, it is 
always open lo them to approach an appropriate forum in 
accordance with law and all //10se questions will be 
decided in //Jose proceedings. Granting of sanction of 
amalgamalio11 of companies by this court. would not come 
in (l1e way of workmen, while deciding 1/Je question w/Jich 
may be raised in those proceedings. Even though this 
legal position is abundantly clear, Mr. Raval stated that if 
the employees of the transferee company feel aggrieved, 
they can approach an appropriate forum if so advised and 
those proceedings will be disposed of in accordance with 
law by appropriate authorities under the relevant 
statutes." 

In view of the vqrious provisions of law governing the Scheme of 

Amalgamation of companies and t11e above referred decision of 

the Hon'ble Supreme Court of India and Hon'ble Gujarat High 

Court, the various grounds raised on behalf of the Workers 

Union are rejected. The facts in Air India Employee's Union & 

others (supra) are not applicable to the present case and does 

not support the submissions made on behalf of the Workers 

Union. ... __ ;:-:_:=: . 
-- ~--- ··- ... ~ 
1f' _J:!1--~-

?. 
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31. In view of the above discussion, we conclude that the 

objections/observations to the Scheme received from RD, RoC, OL, BSE, 

NSE, IT Department and the Workers Union have been adequately replied 

by the Petitioner Company and hence, there is no impediment in the 

sanction of the Scheme. 

32. The Scheme is approved and we hereby declare the same to be 

binding on all the shareholders and creditors of the Petitioner Companies 

and on all concerned. While approving the Scheme, it is clarified that this 

order should not be construed as an order in any way granting exemption 
. ( 

from payment of any stamp duty, taxes, or any other charges. if any, and 

payment In accordance with law or in respect of any permission/compliance 

with any other requirement which may be specifically required under any 

law. With the sanction of the Scheme, the Transferor Companies shall stand 

dissolved without undergoing the process of winding up. The Issued, 

Subscribed and Paid-up Share Capital of the Transferor Companies shall ~~ 

stand cancelled and extinguished. filrther, no shares would be issu~d aftt:1- ~ p'Nl-3 \A~ 

allotted 1.,y th~nsfern0 Co1:npaoy 11poo ibe amalgarnatio1; of the• I::§ ~ <fr/lJJ,i 

+ransferor Com~enies with tbP Transferee Company. r<N-tko'-'\M 

I A-NO \ \4u1, 
THIS TRIBUNAL DO FURTHER ORDER: ~ 1- ~ ~ Z.& ·9-:Jo 

Jo 

~ 
'.\)~~ 

~~ 
i) That all the properly, rights and powers of the 'Transferor 

Company be transferred, without further act or deed, to 

the Transferee Company and accordingly, the same shall, 

pursuant to Section 230 to 232 of the Companies Act, 

CP (CM) No. 17/C-hd/Pb/2019 

\~1~ 
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2013 be transferred to and vested in the Transferee 

Company for all estate and interest of the Transferor 

Company therein but subject nevertheless to all charges 

now affecting the same; and 

Tl1at all the liabilities and duties of the Transferor 

Company be transferred without further act or deed, to the 

Transferee Company and accordingly, the same shall, 

pursuant to Section 230 to 232 of the Act, be transferred 

to and become the liabilities of the Transferee Company; ., 
and 

iii) That all t11e proceedings now pending by or against the 

Transferor Company be continued by or against the 

Transferee Company; and 

iv) That all the employees of the Transferor Company shall 

be transferred to the Transferee Company in terms of the 

'Scheme'; and 

v) The authorized share capital of the Transferee Company 

shall stand increased and that of Transferor Company 

shall stand cancelled and extinguished as provided In the 

Scheme; and 

vi) That the fee, if any, paid by the Transferor Company on 

its authorized capital shall be set off against any fees 

payable by the Transferee Company on its authorized 
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vii) That the Petitioner Company do, within 30 days after the 

date of receipt of the order of this Tribunal, cause a 

certified copy of this order to be delivered to the Registrar 

of Companies for registration and on such certified copy 

being so delivered, the Transferor Company shall be 

dissolved without undergoing the process of winding up 

and the concerned Registrar of Companies shall place all 

documents relating to the Transferor Company and 

registered with him on the file kept in relation to the 

Transferee Company and the files relating to the said 

Transferor and Transferee Companies shall be 

consolidated accordingly, as the case may be; and 

viii) That the Transferor Company shall deposit an amount of 

t1,00,000/- (Rupees One Lac only) with the Pay & 

Accounts Officer in respect of the Regional Director, 

Northern Region, Ministry of Corporate Affairs within a 

period of three weeks from the receipt of the certified copy 

of this order. 

ix) That any• person interested shall be at liberty to apply to 

the Tribunal in the above matter for any directions that 

may be necessary, and 

x) The approval / sanctioning of the scheme shall not be 

construed as an exemption from any of the provisions 

under the Income Tax Act, 1961 91:: t,~Mli~.1~\l Act, 

/'"2\ c?:. ~-~:. ?;_;--,;.:5 ;:\, 
/i .,·"{ _0 ,_~-.-.- :1 

CP (CAA) No. 17/Chd/Pb/2019 ~; ;:, ;~ ?r-'.'"" .. ·, _: .. · ;; 
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2013 and that the authorities under both the Acts, are at 

liberty to take appropriate action, in accordance with law, 

if so advised. 

34. As per lhe above directions and Form No. CAA.?° of ·. 0 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 

formal orders be Issued on the petitioner filing lhe schedule of properties i.e. 

(i) freehold property of the Transferor Co~1pany and (ii) leasehold property of 

the Transferor Company by way of affidavit. 

Copy of this , order be communicated to the counsel for the 

Petitioner Company . 

. :sJf-
J • J 

(Pradeep R. Sethl) 
Member (Technical). 

February -Q b -H1, 2020 
Yashpal 
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NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH 

CORPORA TE BHA WAN, PLOT NO. 4-8 
GROUND FLOOR, SECTOR 27-B, MAD HY A MARG, 

CHANDIGARH-160019 

N o.NCL T /Reg./FO/2020/. ~;: .l,JJ.~f, (.9. ,o1 ·~O~O Date ........... . 

CP (CAA) No. 17/Chd/Pb/2019 
To 

l. GlaxoSmithKline Consumer Healthcare Limited 
having its registered office at 
Patiala Road, Nabha-147201 
CIN: 124231 PB l 958PLC002257 
PAN: AACCS0l44E 

With 

2. Hindustan Unilever Limited 
having its registered office at 
Unilever House, B D Sawant Marg 
Chakala, Andheri East, 
Mumbai, Maharashtra 
CIN: L15140MH1933 PLC002030 
PAN : AAACHl 004N 

.. ... Petitioner Company/ 
Transferor Company 

.. ... Transferee Company 

Please find enclosed herewith fonnal order as per Form No. CAA 7 of 

Companies (Compromises, Arrangements and Amalgamation) Rules, 20 16 containing the 

directions of the Hon'ble National Company Law Tribunal, Chandigarh for compliance in 

tenns of order dated 26.02.2020. ~ 

(M.S.Gil 
Designated Registrar 

CP (CAA) No. 17/Chd/Pb/2019 



FORM No. CAA. 7 

(Pursuant to section 232 and rule 20) 
Before the National Company Law Tribunal, 

Chandigarh Bench, Chandigarh 

CP (CAA) No. 17/Chd/Pb/2019 

Under Section 230 to 232 of 
the Companies Act, 2013 

In the matter of the Scheme of Amalgamation: 

1. GlaxoSmithKline Consumer Healthcare Limited 
having its registered office at 
Patiala Road, Nabha-147201 
CIN:L2423 lPB1958PLC002257 
PAN: AACCS0144E 

With 

2. Hindustan Unilever Limited 
having its registered office at 
Unilever House, B D Sawant Marg 
Chakala, Andheri East, 
Mumbai, Maharashtra 
CIN: L l 5140MH1933PLC002030 
PAN : AAACH1004N 

.. .. . Petitioner Company/ 
Transferor Company 

..... Transferee Company 

Upon the above petition coming up for hearing on 26th February, 2020 and 

upon reading the said petition, reports submitted by the Official Liquidator, lhe 

Registrar of Companies and the Regional Director and the report of Income Tax 

Department, compliance affidavit submitted by the Counsel for the Applicant 

Companies and hearing learned counsel for the applicant companies as well as counsel 

representing the Official Liquidator and the Registrar of Companies and the Regional 

Director and counsel for the Income Tax Department and after carefully perusing the 

records, the National company Law Tribunal approved the 'scheme' of amalgamation 

with the clarification that this order should not be construed us an order in any way 

granting exemption from payment of any stamp duty[ ta'xcs, or any•·~}ll er charges, if any, 

and payment in accordance with law or in respe# g/,i1~y pcrmissio~Xcompliance with 

~~l~
\\,\· '1/. \ .• · .•. ! 
~ .~ '': 

\ 
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any other requirement which may be specifically required under any law. With the 

sanction of the Scheme, the Transferor Companies shall stand d issolved without 

undergoing the process of winding up. The Issued, Subscribed and Paid-up Share 

Capital of the Transferor Companies shall stand cancelled and extinguished. 

THIS TRIBUNAL DO FURTHER ORDER: 

1. That all the property, rights and powers of tbe ' Transferor Company be 

transferred, without further act or deed, to the Transferee Company and 

accordingly, the same shall, pursuant to Section 230 to 232 of the Companies 

Act, 2013 be transfen-ed to and vested in the Transferee Company for all estate 

and interest of the Transferor Company therein but subject nevertheless to all 

charges now affecting the same; and 

2. That all the liabilities and duties of the Transferor Company be transferred 

without further act or deed, to the Transferee Company and accordingly, the 

same shall, pursuant to Section 230 to 232 of the Act, be transferred to and 

become the liabilities of the Transferee Company; and 

3. That all the proceedings now pending by or against the Transferor Compan)' be 

continued by or against the Transferee Company; and 

4. That all the employees of the Transferor Company shall be transferred to the 

Transferee Company in terms of the 'Scheme' ; and 

. 

5. T~e authorized share capital of the Transferee Company shall stand increased 

and that of Transferor Company shall stand cancelled and extinguished as 

. . .. , .. provided in the Scheme; and 

/;
;, ,:\• " . { 

'/
. . \ ' ~· 6,>. ifhal the fee, if any, paid by the Transferor Company on its authorized capital 

. ' \ 

/1 
I\ .,, , 
·\' .. 

· .,}}all be set off against any fees payable by the Transferee Company on its 

~{1thorized capital subsequent to the sanction of the 'Scheme'; and 
I 

~c:_/- · . · : .;, .. • /1 / That the Petitioner Company do, withjn 30 days after the date of receipt of the 
-.:..; .. 

order of this Tribunal, cause a certified copy of this order to be delivered to the 

Registrar of Companies for registration and on such certified copy being: so 

delivered, the Transferor Company shall be dissolved without undergoing the 

process of winding up and the concerned Registrar of Companies shall place all 

CP (CAA) No. I 7/Chd/Pb/2019 



documents relating to the Transferor Company and registered with him on the 

file kept in relation to the Transferee Company and the tiles relating to the said 

Transferor and Transferee Companies shall be consolidated accordingly, as the 

case may be; and 

8. That the Transferor Company shall deposit an amount of ~l ,00,000/- (Rupees 

One Lac only) with the Pay & Accounts Officer in respect of the Regional 

Director, Northern Region, Ministry of Corporate Affairs within a period of three 

weeks from the receipt of the certified copy of this order. 

9. That any person interested shall be at liberty to apply to the Tribunal in the above 

matter for any directions that may be necessary, and 

I 0. The approval / sanctioning of the scheme shall not be construed as an exemption 

from any of the provisions under the lncome Tax Act, 1961 or the Companies 

Act, 2013 and that the authorities under both the Acts, are at liberty to take 

appropriate action, in accordance with law, if so advised. · . . · , 

~1ft1 t¢:. .' . ..;:.-:--~-, 
Dated: 26.02.2020 
(By the T~ibunal) 

I ..,,..~ \, 

' --- . 
,I •. !1 

(M.S. Gill) \;, 1·;. 

Designated Rel istri,x 
National Company La}V' Trib.lJnal, 

••• ··' I 

Chandigarh Bench · 

SCHEDULE OF PROPERTIES 

(attached as supplied by the Transferor Company) 

CP (CAA) No. 17/Chd/Pb/2019 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CHANDIGARH BENCH, CHANDIGARH 

COMPANY PETITION NO. CP (CAA) NO. 17/CHD/PB/2019 

CONNECTED WITH 

COMPANY APPLICATION NO. CA (CAA) NO. 4/CHD/PB/2019 

(under Sections 230-232 of the Compnnies Act, 2013) 

IN THE MATIER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 - 232 AND OTHER 

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

READ WITH THE COMPANIES (COMPROMISES, 

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

AND 

IN THE MATTER O'F THE SCHEME OF AMALGAMATION 

AMONG GLAXOSMITHKLINE CONSUMER HEALTHCARE 

LIMITED AND HlNDUST AN UNILEVER LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS AND CREDITORS 

AND 

IN THE MA TIER OF: 

GlaxoSmithKline Consumer Healthcare Limited, 11 company 

incorporated under the Companies Act, 1956, having its registered office 

• -:=~ :-,.,.__ at Patiala Road, Nabha - 147201, Punjab. 

•.!.17~ ... Petitionet· Company/ Transferor Company ·,P_,\ 
i •• u 'i ·i·) AND 

•-~ · ~dustan Unilever Limited, a company incorporated under the Indian 
, . 

•:,.·· ' Companies Act, 1913, having ils registered office at Unilever House, B 
~:~ 

D Sawant Marg Chakala, Andheri East, Mumbai, Maharashtra . 

... Transferee Company 



AFFIDAVIT ON BEHALF OF THE PETITIONER COMPANY/ 

TRANSFEROR COMP ANY IN COMPLIANCE OF THE ORDER 

DATED FEBRUARY 26, 2020 READ ALONG WITH ORDER 

DATED FEBRUARY 28, 2020 

I, Devdas Baliga, son 6f BantwalMuralidhar Baliga, aged 49 years, 

residing at C- 116A, lst Floor, Tnderpuri, New Delhi, 11 001 2, presently in 

Chandigarh, do hereby solemnly affirm and say as follows: 

L That I am the authorized signatory of GlaxoSmithKline Consumer 

Healthcare Limited, the Petitioner Company / Transferor Company 

in the above matter (hereinafter referred lo as the "Petitioner 

Compnny") and am authorized by the board of directors of the 

Petitioner Company to make this affidavit on behalf of the 

Petitioner Company'. 

2. That 1 am fully acquainted with the facts and circumstances of the 

instant matter and state that the statements made in deposition in 

,,: ··=t·:- ·.. the forthcoming paragraphs herein are true and catTect to the best 
/;•'~., \•~ \ •tf l 11' ,-: ... 

'I. . .. I \" ( { ,i· : • ·· , P \. of my knowledge, as derived from the officially maintained 

·- ~ -:r ./ records/ documents made available to me, which I believe to be V .. '· :, \ . .., .... ,, / 
,, .. . .1.' 
\ .. .-:/>t ,;t ,..,,_31' true and nothing material has been concealed therefrom. 

,,_ .. !d:'1.~~--

3. That this Hon' ble Tribunal vide an order dated February 26, 2020 

read along with an order dated February 28, 2020("Orders") in 

',, 
, Company Petition No. CP (CAA) NO. 17/CHD/PB/201 9 
h 

: connected with Company Application No. CA (CAA) NO . 

4/CHD/PB/20 19 ("Potmon"),;n ,dabon to tho 'cri1:i 

\ 
.I 

I 



amalgamation among the Petitioner Companies and their 

respective shareholders and creditors ("Scheme"), had allowed the 

Scheme and inter-alia , gave the following directions: 

"34. As per the above directions and Form No. CAA. 7 

ofCompanies (Compromises, Arrangements and Amalgamations) 

Rules, 2016/ormal orders be issued on the petitioner filing the 

schedule of propehies i.e. (i) freehold property of the Transferor 

Company and (ii) leasehold properly oflhe Transferor Company 

by way of affidavit. " 

4. ln view of the aforesaid directions, given below is the Schedule of 

Assets of the Transferor Company in terms ofFon11 no. CAA-7 of 

the Companies (C.ompromise, Arrangement and Amalgamation) 

Rules, 2016. 

SCHEDULEOFASSETSOFTHE 

TRANSFERORCOMPANY 

(GlnxoSmithKline Consumer Healthcare Limited) 

PART-I 

DESCRIPTIONOFTHEFREEHOLDPROPERTYOFTHE 

TRANSFERORCQMPANY 

'ritlcDocume 
nt 

Property Locution Authority where 
registered 

Deed of Sale Land at Dowleswaram Sub-registrar, 
ated Industrial Development Rajahmundry 

,........==:=,=· - 17 11 1971 /\rca, Rajahmundry Taluk, 

'

~w~·' ,~,,-;---. N_q}'_~·_.".')~ ' ' I (nst , Godavari District of 
~ >J /\ndhrn Pradesh admeasuring 

I 
._ . -,. \ 8 acres with 6 (Six) twin 

/! buildings. 

\~- ,~-- - , / r..---o_,.f_S_a_le-+--L-an_d_a_t _ S.-----,-N.,....o-. --::-:---+::--:---------, 
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TitlcDocumo 
nt 

PropcrtyLoc11tio11 Antllority where 
registered 

08.07 .1983 Rajahmundry Taluk, East 
Godavari District nf' /\ndhrn 
Prat.lesh admeasuring 
7725.5 1 Square Yards along 
\\'i th 5 (five) units of 
rcsidcnlial quarters (Twin 
l'ypc). 

Deed 01' Land at Kha1,rn No. 2520/ 1, Sub-registrar, Nabha 
Conveyance 2568 Min .. 2569 Min, 2570 Punjab 
dated ltv1i11.. 257 t Min. aLNabba. 
09.03. 1964 I ehsil· Nabha. District 

Patiala in the Stale of Punjab 
ac.l measuring33 Bighas and 
14 Biswas. 

Sale Deed Land al Klrnsra No. Sub-registrar, Nabha 
dated 
28.04.2009 

20//22Min(2-3), Punjab 
20//23Min(5- l 7) and 
20// l 8/2Min(2-0) al Nabha, 
Patiala ad measuring I 0 
kanats and O marlas 

Sale Deed Land al Khasra No. 25/19/2, Sub-registrar, Nabha 
dated 1.8.1964 20/1, 25/ 1 t, 12/1, 25/20/2, Punjab 

8 t 4 al Nabha. Patiata 
admeasuri ng 12 kanals and 
14 marlas 

Deed of Land ~tKhewal No. 630/421, Sub-registrar, Nabha 
Conveyance 
dated 
01.02. 1989 

Khatauni No. 935, Khasra Punjab 
Nos. 164(0-9), 165/4( I -3 ), 
165/5(2- I 4 ). Khalauni No. 
936. Khasra Nos. 
165/6/2( I 2-14 )as per the 
jamabandi for the year 1975-
76 and also known in 
Khcwat No. I 086, Khatauni 
No. 1718 Khasra No. 164(0-
9). 165/4( 1-3), 165/5(2-14), 
.ind Khatauni No. 1719, 
khasra no. 165/6/2(12- I 4) as 
per jamabandi !'or the year 
1985-86 in respecl of village 
and tchsil Nabha, District 
Patiala admeasuring 17 
kanals 

Sale 
dated 

Deed Land atKhewat No. 2199, Sub-regg~·strn~ · ablrn 
Khatauni N o. 2945 rectangle Punjab ..,,;~~ 
110. 25. Khasra no. 20/2/4 fl( '{?' 

\~\ ):') 



TitleDocumc 
ut 

17.05.1990 

Property Loco tio11 

min( l-6) 2 1 min(S- 13). 
rectangle no. 26, Khasra no. 
16/2 (3- 1) according lo the 
jamabandi for the year 1985-
86 atNabha, Patiala 
admeasuring 5670sq. yds. 

Authority whore 
registered 

Sale Deed Land at Khewat No. 1350, Sub-regis trar, Nabhn 
Khatauni No.2083. Khusra Punjab dated 

27.08.1991 Nos. 25/9(3- 13 ). 12/2(6-4 ), 
M 1 (0- 12), 13(8-0), 14/1 ( 4-0), 
7 /2(2- 12), 8(9-0), accord ing 
to Jamabandi for the year 
1985-86, Nabha, Patiala 
admeasuring 34 kanals and I 
maria 

Sale Deed Lund al Kh<::wal No. Sub-registrar, Nabha 
dated 
05.10.1964 

357/489, Khasra Nos. Punjab 
26/16/1(4-9), 25/20/1.( 1-7), 
Khewut No. 397/529 Khasra 
no. 25/20/2/1 (0-4) Nabhu, 
Patia la admcasuring 6 kanals 

Sale Deed Land at Khewat No. 1384, Sub-registrar, Nabha 
Khatan11i No. 2306 and Punjab dated 

30.09.2009 

[ndcnture 
deed dated 

20.08.1963 

Khasro nos. 20//25/1(5- 12), 
125/4/2/(6-0), 25//5/1 (5- 12) 
and 25//7/1/1(0- 11) at 
Nabha, Patiala admeasuring 

· I 7 kanals and 15 marlas 

Land in Khasra No.49/1 and Sub-registrar, Nabha 
Khasra No. 59 within Punjab 
Khewal No. 1, Khatauni Nn. 
l2 of Jamabandi for the year 
1960-6 1 in village BirMchs, 
ITehsil Nabha, District 
Patiala, Punjab admeasuring 
56 Kanals and 19 Marlas. 

Deed of Sale Units bearing no. 24-01 and Sub-registrar, 

dated 
J,6.09.20 14 

lndcnluri:: 
dated 

25-01 located on floors Gurgaon, Haryana 
twenty four and twenty fi ve 
situated in building known as 
One Horizon Center, 
Gurgaon having Super area 
of6,?S4 Sq. Mtrs. 

First Floor 
2152 square 

admcasuring llnreg•~· » 
feet and the /ft ~ \ 



TitleDurnmc 
nt 

04.04. 1984 

Purchase 
Agreement 
dated 
25.03. 199 1 

PropcrtyLocntion 

adjacent terrace on the rirst 
Floor admcasuring 232 
,qaure teet in land si tuatc 
lying and being opposite St. 
Peters Church on Hill Road, 
13andra, Bombay hearing 
non-agricu ltural Survey No. 
149 utBanclra bearing C.T.S . 
No. C2, C3, C4 at C8. Hill 
Rand. Randra, Bombay. 

Authority where 
rcgistel'ed 

7 dwelling units in Estate IApplicalion for 
P reens, District Gurgaon at !execution and 
plot numbers EGl/3 1. registration of sale 
EGJ/32, EGJ/33, EGl/34, deed(s) pending 
F,Gl/35, EGl/36 and EGl/37 before District Town 
ieach plot admeasuring 400 Planner. Huryana 
Sq. Y els. ShahriVikasPrndhikar 

nn 

Conveynnce Land situated at Village Sub-Registrar, 
becd dated Khewra, Revenue lladbnst Sonepnt. Haryana 
01.07.1999 No. 72, Soncpat admensuring 

~ acres and IO marlas. 

Deed o[ Snle Land al Vi llage Khewra Joint Sub-Registrar 
dated ;outside M.C. Limits), Rai (Sonipat), 
13. 11.20 19 Tehsil Rai , District Sonipat, Haryana 

1-Jaryann ad measuring 
56.7768 Acres 

l)ccd or Sale Land at Vi llage Khewra I.Joint Sub-Registrar 
dated Outside M.C. Limits), Rai (Sonipnt), 
13.11.20 19 rehsii Rni. District Sonipat, I lmyana 

Harylurn ad measuring 
J 1.889375 Acres 

Sale Land nt Village Khewra Joint Sub-Registrar Deed of 
lated 
13.11.2019 

(Outside M.C. Limits), Rai (Sonipol), 
rehs il Rai , District Sonipnt, Haryana 
1-laryana admeasming 9.265 
Acres 

n eed of Sale T.and at Village Khewra Joint Sub-Registrar 
dated Outside M.C. Limits), Rai (Sonipat), 
13. 11.20 19 rehsil Rai. District Sonipnt, Hmyana 

Haryana admensuring. 0.5 
Acres 

. Deed of Sale Land nt Village Khewra Joint Sub-Registrar 
dated 
13. 11.20 19 

Outside M.C. Limits), Rai (Sonipat), 
reh~i l Rai , District Sonipat. Haryana1~'?-~allhca,0 ,:- (. 
l larynm1 admeasurill l! 4 , ~ '-:>-

1 



T itleDocu 111c P1:opcl'tyLocotio11 Authority where 
nt registered 

Acres 

Deed of Snle Land nt Vi llage Khewra Joint Sub-Registrar 
dated (Outside M.C. Limits), Rai (Sonipal), 
13. 11.20 19 I chsil Rai, District Sonipat, Haryana 

I lnrynna admeasuri11g 2.75 
Acres 

Deed of Sale I.and al Village Khewra Uoint Sub-Registrar 
!dated (Outside M.C. Limits), Rai (Sonipat), 
13.11.2019 rehsil Rai, District Sonipat, IHaryana 

I laryana ad measuring 
3.098 125 Acres 



·\ , r , 

PART-11 

DESCRJPTIONOFTHELEASEHOLDP ROPERTYOFTHfffR

- ANSFERORCOM PANY 

Title Document Property Locution Authority where 
registered 

Deed of Le1:1se daled Plot 67, Seclor 32, Sub-registrar, 
18.02.2019 Ourugram. Wazirnbad. Haryana 

I laryannad1ncasuring 
37,500 sq. n. or super area 

l)ced of Lease dated Unit Number 208, 2"1' 1Aclclitional Rcgismr 
29. 11.20 12 Floor, Block B o l 11' Assurance - fl . 

llCOSP/\CE, Plol Kolkatn. WestAcngnl 
INo.11/F/JI slreet 59 M, 
Wide (R.O.W) Road, New 
rown, Rajarhat Kolkala, 
\Vest Bengal having n bui lt 
up area of7268 sq. fl . 

l)ccd of Lease elated B-1 /7(bascment)DLF city Unregislcrcd 
01.07.20 14 Phase I , Gurugram 

.tdmellsuring 1,500 sq. fl. 

Lense Deed Plot number 19, sector 3 1, Unregistered 
dated27. I2.2019 Gurugram admeasuring 

1 s,ooo sq. n. 

Deed of Lease 
4. 10.201 1 

dated Parcel or land admeasuring Unregistered 
20. 137 acres situated at 14 
rnilesLOne, Village Khcwra 
Outs ide M.C. Limits), 

Tehsil Rai. Districl Sonipat, 
Haryana 

Lease Deed dated Plot number 64, sector 32. Unregistered 
HUD/\ inslitutional area, 

~. I l.20 15 

Leave and 
agreement 
26.07.20 18 

(iumgrnm 122002 
·1dmeasuring 2298 1 sq. rt 

license l'art A. 6th Floor. Oberoi Sub-regislrnr, 
dated tomm~rz, 0orival i No. 

)ntcrnationalBusincss Park. Mumbai. 
Obcroi Garden City,O l'f Maharashtra 
Western Express Highway. 
Goregaon EastMumbni -
400063 admeasuring 
<,26 1.96 sq. ft . 

7, 



T itle Uocurncnl Pl'Operty Locution A u thority w hCl'c 
registered 

I cnYc and 
agreemenl 
20. 12.20 18 

Leave and 
agreement 
10.04 .2018 

Leave and 
agreement 
15. 10.20 18 

l.etl\'e and 
'1greement 
30.11.20 18 

Leave and 
agreement 
09.07.2018 

Leave and 
;igreement 
19.05.201 1\ 

I.eave and 
agreement 

'i 12. 12.2018 ,, 

license fo lal No. 304 J'° Floor, Suh-registrar, Andcri 
dated (inyluding parking space) No I, Mumbai. 

rrulip Co-op I lous ing Maharashtra 
Society I.Id .. Thakknr Park. 
IAaram Society Road, 
L1ehind Vokola Church. 
Santa Cruz (East). Mumbai 
- 400 055 admcasuring 
856.56 sq. n. 

licensck>0 1-/\. Ganga r.stnte near Sub-registrar. Kurln 
dated /\tur Pnrk, Chem bur, No I. Mumbai , 

Mumbai - 40007 1 l'v\aharashtrn 
admcasuring 600 sq. ft. 

license 1:1at No. l . B-5, Sunrnn Co-1/oint Sub-registrar. 
dated nperati ve Housing Society Kurla No I. Mumbai, 

I .imitcd, ground noor, Maharashtra 
Suman Nagar, Sunrnn 
Nagar. V."N. Purav Marg. 
,--:1'1embur, Mumbai -
10007 1 admcasuring 723 
sq. ft. 

license 1:1at No. C/2304. C-wing, loinl Sub-registrar. 
dated 23rd flour, DB Woods Cl IS Borivali No 4, 

Limited, Goregaon (East), Mumbai, 
Mumbai - 400063 Maharashtra 
·1clmcasuring I 720 sq. tl. 

license Flat No. 1403, l4m Floor, Joint Sub-registrar, 
dated Clayton Cl IS Limited, rrhane No S, 

RODAS Enclave. Mumbai. 
Heeranandani Estate, Maharashtra 
Patlipada, Thane ( West) -
/100607 admeasuring 1183 
sq. fl . 

license F)at No. 2205. C Wing, DB Joint Sub-registrar, 
dated Woods CHSL, Gokuldham, f1mivali No 4. 

Gorcgaon East, Mumbai Mumbui, 
~00063 udmeasuring 1566 Maharashtra 
is9. n. 

license Flat No. 302, Tower I, 3ru loint Sub- regis trar. 
dated Floor. The Orchard Kurla No 2, Mumbai, 

Residency Co-op. Housing Maharashtra 
Society Ltd. LBS Marg. 
Behind R-City Mall, 
Ghatkopnr (West). Mumbai 
'- 400086 admcasuring 
1360 so. ft. along with /.~ 

(0 



Title Docnmont P roperty Locn tio n Authority where 
registered 

Leavt: and 
~greemcnl 
14 .1 L.20 19 

~ .cave .ind 
agreement 
22.03 .20 I Y 

Leave and 
1grcement 

i26,03 .20 19 

Leave and 
ngrcemcnl 
07.05.20 19 

Leave and 
i:.1gret:menl 
13 l.0 1.201 9 

Parking Number S/264 . 

license 1:1a1 no. A-3/302, Ashok l Jnrcgistered 
dated h"i:1wers, Marni CHS 

I imilcd, Off Mil itary Road. 
\larol, Andhcri (East) 
Mumbai - 400072 
·1dmeasuri11g 680 sq. fl . 

licensclrlat 11-40 I , Sharda Ganesh, Uoilll Sub-registrar. 
elated Sector 28, Plot No. 76, Thane No 11, 

Ncrul , West, Navi Mumbai Mumbai, 
400706 admeasuring Maharashtra 

1050 sq. n. 

license Fial No. B-503. 511
' Floor. Unregistered 

dated Premier Exotica, Ward L, 
Kirol RoadKurla ( West), 
Mumbai - 400070 
mhncasuring 700 sq. l't . 

license Flat No. A-so,1, S"' Floor, ;:,nb-registrnr, Panvcl 
du led k.'rystal Court, I liranan<lnni No. I , Mumbai. 

Complex, Sector-07, Maharashtra 
Kharghar, Navi Mumbai. 
Maharashtra admeasuring 
750 St[. ft. 

license Flat No. 904, Om S11i Co-op loint Sub-registrar, 
datt:d I lsg. So. Ltd., Plot No. 5, Borivali No 4. 

Pahadi School Cross Road Mumbai, 
No. 2, Gorcgaon (East), Maharashtra 
Mumbai - 400063 

• - -• ~dmeasuring 826 sq. ft. ;, ', ~,: • ~ .... '~t::~ 1--1-.e-a_v_e· -n-,-1d--l-ic_e_n_se41-:l_a_t _N_o ___ B ___ 7_0_1 _, -s-,,-,u-p_n_al,,_o.,...k+l-o.,...in-t- -=s'""u.,...b--r-e-g.,...is-lt-.a--,r, 

'( ' : ~ 1·' <1greerne111 dated Apartment. Pimpripnda, Borivali No 6. t ', .. ·-·· .. ~•. 29.05.2019 Mnt
0
a
9
d (Eadsl) Ml'.mhai' SS t\M•luhmbai.

11 \'· .. .. ·100 7 a measunng ) a aras 1 rn 

. , .t{;~~; ;;;:: ~q. n. 
I ,ease Agreement Property al Godown no. 4, Un.registered 
klated 08.01.2020 l)oor no. 8-84/14/4, Survey 

/~~ t' Nos. 690/ 1, 690/2, 

~

,,. ,,,...----· " ~ lsada.lanardhan Reddy 
} ;- '.' ·:-.,.. :Complex. near Sai Geetha 

I t: 
, !Ashram. Dev11ryamjal. 

' · ~ecuclerabad - 500078, ~-,, ' ,.'-f \', MedchallMalkajgiri 
'} ·--;,,, ·, · / District. Telangana 
'".,; ~:~~•j_}?}\ •/ admcas\1ri11g 40.200 sq. Jl. 

\~\ J ~ I 



Title Document Proper()' Locnlion Authority where 
registered 

Lease deed 
14.IJ.2014 

dated r:Jat Nos. 7 A- I ( I '1 Floor~ Unregistered 
and 7 A-2 (2'"1 f- loor), I 51 

1,\ venue, Harrington Road, 
~·hennai, Tamil Nadu - 600 
031 admeasuring 2000 sq. 
n.1each 

Sub-Lease Deed dated Warehouse Unit and office Unregistered 
12.05.2014 space al Khalian No. 10/ l, 

MouzaNemui, J.L. No.57, 
ParganaPatharghala, P .S. 
Mntigara (formerly 
S iliguri), Grnm Panchayat -
~•atharghata, District -
Darjeeling, West Bengal 
admeasuring 25, 180 sq. fi 
1a11d 700 sq. ft . respectively, 

Lease Deed 
19.02.20 19 

Lease Deed 
Kll .1 1.20 I 5 

Lease Deed 
10.12.20 19 

dated Building localed nt Village Unregistered 
Pamohi, 
MouzaRamcharani , District 
Kamrup, Guwahati -
781035, Assam 
aqmeasuring 32 100 sq. ft. 

elated l3 ui lcling located at Unregistered 
Narayani Compound, Achar 
Factory, Sidraul, Ranchi -
83400 l, Jharkhancl, 
,dmeasuring 38,934 sq. ft . 

dated Ouilding located al NH-5, Unregistered 
l'lot No. I 06, Khata No. 
164, Badakesharpur, P.O. 
Mongul iChawk, Choudwar, 

~~-~ ... rir .:?,, Cuttack, Odisha - 754 025 
y,;··" . . , admeasuri.ng 45,000 sq. fi. 

/' '-~ 'x" , ,:,~ .-.i-,~ ~ 

(

'</,:, " : • '. , h-------,---t-......,.,....:---:------,,-------::~-t-:---=--~---i ( ~: ~ \ ; t ~ease Deed dated Building located at Godown Unregistered 
?:. : , f -:,12,K.07.20 17 INo. I , Jamnagar Estate, 

1< ~i- '_::,. 11 IBehind Alfo Hotel, NH8, 
'\ : ·;·;:·'. :.~ · {I IAslali , Ahmeclahad -

·-~~;~:;•~:,;' 3112427 admeasuring 9600 
sq. fl . 

. . ... 
.• ··,\"<.''( -

:'·() 
. .,. 

~-~~ I ,case Deed 
.,_,,\ 128.07 .201 7 
.•r,~ 

~ 
. ·' ' . 

dated 13uilding located al Godown Unregistered 
No. I, Jamnagar Estate, 
Behind Alfa Hotel, NH8, 
/\slali, Ahmcdabad -
382427 admeasuring 9600 
~q. ft. I ~~ 

~~~A 

$L l:J 
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Title Document Property Locnliun Authority where 
registered 

I case Agreement I.and and property situated Unrcgislcrcd 
lated 11 .09.2019 1:11 Tamil Nadu foodgrain 

ivlarkeling Yard Cnmp11s. 
:Common Warehouse No. 2. 
S ikkrrnclarChavadi. 
1-\ lungallur Road. Madurai -
625 0 18 ad1mmsuri11g 
Ji.ooo sq. n. 

I.case Deed 
,24.01.2020 

I.ease Deed 
125. 10.201 6 

I.case Deed 
) 1.11.20 19 

Lease Deed 

dated Building located at NH-5, Unregistered 
S. No. 23/7. 
l'hiruvnlavayanallur Post, 
Vadipatti Taluk, Madurai -
625 22 1 admcasuring 
tn ISO sq. fl . 

dated Uuilding located in KSK Unregistered 
Storage, Survey No. 60/38, 
1'i l/lJ\lA2 and 64/1113, 
KMR Avenue. 
lanapanchalram Coot Road, 
Periyupnlayam Road. 
l'onncri, Chennai - 600 067 
~1dmcasuri 11g 62.500 sq. n. 

dated lluilding No. Old No. Umegistcred 
X/40F (New No. Xl/689) 
iadmeasuring 40,241 sq. n. 
11ul 0 uilding No. X/40C 
New No. Xl/685) 

.idmcasuring 39.402 sq. ft. 
isituated at Pouekattu 
IJuildings. HMT Road. 
Kalarnassery, Cochin 683 
503 

~ 20.09.20 16 -., 

dated 0uilding located NI-I 5 Unregistered 
Survey No. 75. 

I '• i: )( 
'•'. j 

; . ,, /: ~ .. , ... _/ 
. )11\:-y - --:,...;.. .- Lease Deed 

3.06.2019 

l larokethanahulli Village, 
DasanpurnHobU, Bangalore 
'- 56 1 162 admcasuring 
125.000 sq. fl . 

dated lluilding located in Survey Unregistered 
No. 75, Harokethanahalli 
Vi llage, DasanpuraHobli, 

()_ _ Bangalore - 561 I 62 
udmcas uring 1,050 sq. n. 

Le1)~c Deed 
126.06.20 17 

dated Building located in Survey Umegistcred 
No 75, Behind Custrol 
Warehouse, ~ 
l)asnnnpurahobli. T111nk/t~Y ~\ 
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T itle Document P roperty Locntion 

Road, Bcngaluru - S62 123 
1dmeasuring 32,000 sq. ft. 

Authority where 
registered 

I.case Agreement I.and nncl property depicted Unregistered 
elated 2 1.09.201 8 hy Khcwat No. - 1263 

Kltatauni No. 2 118 Khasrn 
Nos. 20/18/2 min (2.0), 
19/2(4-0), 20/2(1-3), 22 
min ( 1- 19) in Nabha, 
))islrict Pali .t in. Punjab 
·1dmensuring 1. 1375 acres 
in aggregate. 

I .case J\grecmenl I .and and properly depicted l lnregistered 
dated 2 1 .09.20 18 hy Khewut No. - 126 1 

Khatarn1 i No. 2071 Khasra 
Nos. 20/111 (7-2). 12 (8-0), 
18/1 /2 (2- 18), 19/1 ( 4-0), 
20/ 1 (3-5) in Nabha, 
District Paliala, Punjab 
mlmeasuring 3. 156 acres in 
·1ggregale. 

Agreement of Lease I .and situated in Khewal no. Unregistered 
dated 28. 12.20 17 395, Mehs Road, Near 

I.case Deed 
!08.09.20 16 

Punjab Public School, 
Nabha - 147 201 
a<:lmeasuring 7.79 acres 

dated l)uilding localed in Survey Unregistered 
No. 272,275 Kandlakoyya 
Village, Medchal Mandal, 
R.R. Dist., Telangana Stale 
, ,dmeasuring 38,800 sq. tl. 

I':.';., ..... ~~~ .. \ ' , >!,~ ... '=: 
.•· .~· ., ' "j·<,~1--------~------ - ----1---------1 

if'-f· , . -~ \ ~/ asc Deed dated Ouilding located in Survey Unregistered 
ff·:·'.: , i,,8.09.2016 read with No. 272,275 Kandlakoyya 

I , \!, 
1 

~\ • ',, - • t).ddendum Letter Village, Medchal Manda!, 
\;"' ·,. \'',. dated 20.04.20 17 R.R. Dist., Tdangana Stale 
· · , . . . ,j lad measuring 20,000 sq. ft. 

~1![~~::-:~~J; ., 

0 -----

Lease Agreement Building locoted in Survey Unregistered 
klatccl 08.09.20 16 No. 272,275 Kandlakoyya 

Vi llage, Medchal Mancia!, 
R.R. Dist., Telangana Stale 
~tclmeasuring 44, I 00 sq. ft. 

Lease Agreement ':Jal bearing No. 1 W, First Unregistered 
dated 24.12.20 19 Floor, Premises No. 19/\, 
·' lrvrandeville Gardens, 

Kolkata - 700 0 I 9 

({( y: 



T itle Document l'l'operty LocuOon Authority where 
registered 

I.case Agreement tand und property s ituated Unregistered 
dated 12.09.20 I 9 nt Tamil Nadu Foodgrain 

Marketing Yard Campus, 
Marekting-cum-linished 
good storage depot bearing 
no. 233. SikkandarChavadi, 
1A lm1gallur Road. Madurai -
625 018 admcusuring 858 
IS CJ , fl. 

I.ease Agreement Land and property situated llnregistcred 
dated 12.09.20 19 at Tamil Nndu Fooclgrnin 

Mnrketing Ynrd Campus. 
Marek ting-cum-finished 
Pood storage depot bearing 
nu. 39. SikkandarChavadi, 
Alangul lur Road, Mndurai -
625 0 18 admeasuring !\58 
!Sq' fl. 

I .case Agreement Sixth r-loor, KRM Tower,llJnregistered 
lated 27.1 1.201 9 No. I Harrington Road. 

l(:hetpet, Chennai - 600 03 l 
admeasuring o super bui 1t 
up area or I 0.228 sq. ft. 

Lease Deed 
,24.05.20 19 

dated Building located at Vi llage Umegistered 
SohgiSampatehnk, P.O. 
SonaGopalpur. P.S. 
d uurichak, Patna Gaya 
Road (Opposite Usha 
Martin School), Patna - 800 
007 admeasuring 60.000 sq. 
ft. 

, •.• · · • ·.\ ';1-l _-e-as_e __ D_e_e_d-.,..do-t-ed-+-A--5-1- 1---T-ra_n_s_p_o_rl_ N_'_ag_a_r-t, u=-=--111--e-g-:-is-te_r_ect-,-----; 

, '19.04.2019 Kanpur Road, Lucknow -' 
\, . , 

I • • ~\ 

"H f 
I 
'/ 

Lease Deed 
~) 1.06.201 9 

226 012, Uttar Pradesh 
admeusuring 8.000 sq. ft. 

dated k.i round and First Floor of G Unregistered 
519. Road No 9A, V Kl 
l\l'ea, Jaipur - 302 013, 
Rajas than admeasuring 
12,070 sq. fl . /.' .✓ ,~ --;;:.~J ~ 

6.'(d' , -- , f.:),t ,~tt'.-.-.-.as-e -:::-oe--=eu:---;--:----;-t:-:-:-;--;-~-;---::--;--~~:---:--:-c:-:---.------j , ,r • dated l:3uilding located 294/3P, Unregistered 
1l /:: . ~~,' .-,.)09·0 1.2o t 8 )pp. KDLMNOA Indian 

~ •- • 1 Petrol Pump, 
·, C1J\ 1 . 'j A.._ d II K k' d , " 'ri I: ugupu u an ·1pa 11 
~ \.,,'.1•~, •· · '/, I I V" d 11 Mane a . ljaywa a~eallh 

~. I , .. ~: i ,\\>:, I ' 47 000 11.~ ',, c,,r. ··--:-::}' II'~~' · .,,. •,(lneusunng . sq. · jJ~~ 
\~ ) */ 
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Title Document 

Lease Deed dated 
26.06.20 19 

Lease Deed dated 
26.06.2019 

Property Location A111'110rily where 
registered 

Properly No. 471 1,1, Unregistered 
Jnmniigar Estate, Aslnli, 
/\hmedabad - 382 427 
admeasuring 3.000 sq. ft. 
(Lessor -
NilabenChandravadan 
IShah) 

Property No. 47 I I, I, Unregistered 
Jamnagar Estate, A5lali, 
Ahmednbad - 382 427 
admeasuring 3,000 sq. ft. 
Lessor -
ShilpabahenAlpesh Shah) 



PART-Ill 

DESCRIPTION OFTH ESHARES,CHARGESOF 

THETRANSFERORCOMPANY 

AuthorisedSha rcCapital: Rs. 60,00,00,000 

Paid Up Share Cnpital:Rs. 42,05,55,380 

No charges a rc open or existing as on the E ffective Date. 

VERIFICATION 

T, Devdas Baliga, the above named deponent, do hereby verify that the 

contents of paragraph nos. I to 4 of my above affidavit are true and 

correct to the best of my knowledge, as derived from the officially 

maintained records/ documents made available to me, which I believe to 
...... 
,.- ···\e true and nothing material has been concealed therein and no part of it 

,· / '• 

'-1;--false. 
t ; -

/;' 
,J 

~· i 
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SCHEME O F AMALGAMATION 

By way of Merger by Absorption 

Under Sections 230 to 232 of the Companies Act, 2013 

AMONG 

GLA:XOSMITHKLINE 

HEALTHCARE LIMITED 

CONSUMER 

HIND UST AN UNILEVER LIMITED 

AND 

TRANSFEROR COMPANY 

TRANSFEREE COMPANY 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 



PARTI 

GENERAL 

A. Desc1·iptio11 of Pnrtics 

I. GlaxoSmithKline Consumer Hea lthcare Limited is a public company, limited by shares, 

incorpot'llted under the Companies Act, 1956, under corporate identification number 

L2423 I PB l9581'LC002257 and having its registered office ot Pntinln Road. Nahhn -

147 20 I (Punjab) (hereinufter re ferred to os the "Trnnsferor Company''). The equity_ 

shnrcs of the Transferor Company are listed on the BSE Limited and lhe National Stock 

Exchange of India Limited (together the "Stock Exchanges"). The Transferor Company 

is primari ly engaged in the business of manufacturing, marketing, distribution nnd/or 

sales of heullh food drinks products, in certa in te1Tilories. 

2. Hindustan Unilever Limited is n public company, limited by shnres, incorporuted under 

the Indian Companies /\ct, 1913, under corporate identification number 

Ll5140MHl93JPLC0020J0 and having its registered office at Unilever House, B D 

Sawant Marg Chaknis, Andheri East, Mumbai, Maharashtra, India (hereinafter referred 

to os the "'frnosfcree Company"). The equity shares of the Transferee Company are 

listed on the Stock Exchanges. The Transferee Company is engaged, i11ter aliu, in the 

business of monufocturing, mnrkeling, distribution and/or sales of fast-moving 

consumer goods. 

B. Descl'iption of the Scheme 

3. This Scheme (as duftncd hereunder) provides, i11ter alia, fo1~ 

(i) the amalgamation of the Transferor Company into the Transferee Compnny, by 

way of merger by absorption and dissolution of the Trnnsfcror Company 

without winding up and the consequent issuance of the Transferee Company 

Shares (as defined hereunder) in accordance with the Share Exchange Ratio (as 

defined hereunder) to lhe Eligible Members (as defined hereunder), in respect of 

each Transferor Company Share (as defined hereunder) held by them in 

accordance with this Scheme ("Amalgamation"); 

(ii) various other matters incidental, consequential or otherwise integrally 

connected therewith, including the increase in the shore capitol of the Transferee 

Company, 

pursuant to Sections 230 to 232 and other relevant provisions of the /\cl in the manner 

provided for in this Scheme and in compliance with the provisions of the IT Acl (as 

defined hereunder). 

;::'t.ousu,,,.,. 

i ~••,.-7 •$, 
L/(' i 
.:: ':T 
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4 • The /\111algamation of the Tr1111sfcror Company into Uie Transl'erue Company shall he i11 

fu ll compliance with the ,co11ditio11s relati11g to "amalgamatio11" as provided under 

Section 2( l 13) and ocher related p.rovisio11s of the IT Act such that, inter c,/ia: 

(i) nil the proper1ics of the Transferor Company, immediately before the 

Amolgarnatio11, shall become the properties of the Transferee Compn11y, by 

virtue of the A111algamatio11; 

(ii) nll the liabilities of the Transferor Company, immediately before the 

Amalgamation, shall become the linbilities of the Transferee Company, by 

virtue of the Amalgamation; and 

(iii) shareholders holding at least three fourths in value of the shares in the 

Transferor Com puny, wi II become shureholders of the Transferee Company by 

virtue of the AmoJgnmntion. 

C. Rationale fur the Scheme' 

5. The Amalgamation pursuant lo this Scheme would, i111er alio. have the fo llowing 

benefi ts: 

6. 

(i) The Transferor Company is one of the key players in the foods and refreshment 

(F&R) category with iconic brands such as 'Horlicks' and ' Boost' nnd 

comprises of a wide product portfolio. Pursuant to the strategic review of the 

' Hor licks' and other consumer healthcare nutrition products business in India, 

the Transferor Company has decided lo undertake amalgamation of the business 

of the Tra11sferor Company with the Trnnsfcree Company. 

(ii) The Amalgamation is in line with lhc Transferee Company's strategy lo build o 

sustainable and profitable F&R business in India·. The Transferor Company und 

the Transferee Co1npany e1\pect significant synergies through supply chain 

oppor1uuities and operational improvements, go-to-market and distribution 

network optimization, scale efficiencies in cost orens such as marketing, and 

optimi:r.ation of overlapping infrastructure. 

(iii) The Amalgamation will result in consolidation of Ilic businesses of the 

companies resulting in expansion of the consolidated business and creation of 

greater value for shareholders and all other stakeholders; and 

(iv) The Amalgamation would be in the best interest of the public shareholders of 

the Transferor Company, as they would continue to piny a part in the Indian. 

consumer growth through one of India's lending fast moving consumer goods 

companies i.e. the Transferee Company. 

This Scheme is divided into the fo llowing parts: 



8S 
(i) Part I, which deals with the intTOduction and defin itions, nnd sets out the shaie 

capital of the Transferor Com puny and the Transferee Company; 

(ii) Part 11, which deals with the Amalgamation; 

(iii) Part Ill, which deals with the changes to share capital of the Tmnsferor 

Company and the Transferee Company; nnd 

(iv) Part rv, which deals with the genernl terms and conditions applicable to the 

Scheme. 

D. Definiliuus 

7. In this Scheme, unless repugnant to the meaning or context thereof, the fo llowing 

expressions shall hnve the followi ng meaning: 

(A) "Act'' shall mcnn the Companies Act, 2013 as amended from time to time, and 

shall include any other statutory re-enactment thereof, rend with all surviving 

and applicable provisions of the Companies Act, 1956 and shall include all 

mies, regulations, circulars, notifications, guidelines made or issued in relation 

thereto, fi-0111 time to time; 

(8) "Amalga motion" shall have the meaning ascribed lo it in Clause ](i) above; 

(C) "Applicable Lnw" shall mean any applicable law, statute, ordinance, rule, 

regulation, guideline or policy having tho force of law, of any Governmental 

Authority; 

(D) "Ar pointed Date" shall mean the same date us the Effective Date or such other 

dnte that is mutually agreed in writing between the Transferor Company and the 

Transferee Compan?'; 

(E) "Board" in relation to any company, means the board of directors of such 

company and shall, where applicable, include a duly authorised committee of 

the Boord; 

(I') "CCI" means the Competition Commission of India, as established under the 

Competition Act, 2002; 

C, 
(G) 6,-rrective Date" means the date of the Board meetings of the Transferor 

Company and the Transferee Company held to declare this Scheme effective, 

which wi ll be no later thao 5 (Five) days (unless extended by mutual written 

agreement between the Transferor Company and the Transferee Company), 

following satisfaction or waiver (lo the extent possible under Applicable Law) 
,- : ... , 

,, .~•. ' ' 



r;3-6 
ot' the conditions set out in Clause 26 (other than those conditions that by their 

nature ore ro he satis fied on the Effecti ve Dale): 

References in this Scheme lo the date of ·'coming into effect of tliis Scheme'' or 

"cffectl\'eness of th.is Scheme" shall mean the Effective Dat0 (!, \ 

(H) "E ligible Member" sha ll mean each person whose name appears in the register 

of members of the Transferor Company and/or whose name appears as the 

beneficial owner of the Transferor Company Shares in the record of depositories 

on the Record Date at the Record Time; 

(I) "E mployee Benefit F untls" shall menn existing benefits including provident 

fund, grotuity fund and superannuation fund. trusts, retirement fund or benefi ts 

and any other fu11ds or benefits created for employees; 

(J) "E ncumbrnncc" or "Encumber" means any mortgage, charge, pledge, lien, 

assignment, hypolhecation, security interest, t itle retention or any other 

agreement or arrangement the effect of which is the creation of security, or any 

other right lo acquire or option, any right of first refusal or any right of pre

emption, or any agreement or arrangement lo create any of the same; 

(K) "Governmcntnt Authority" means: (a) nny national. federa l. provincial, stole, 

c ity, municipal, county or local government, governmental authority or political 

subdivis ion thereof; (b) any agency or instrumentality of any of the authorities 

referred to in clause (a); (c) any non-governmental regulatory or administrative 

authority, body or other organization, to the extent thnt the rules, regulations, 

standards, requirements , procedures or orders of such authority, body or other 

organization have the force of law; or (d) any court or tribunal having 

jurisdiction and including, without limitation or prejudice to the generality of the 

foregoing, SEBI, the RB(, the NCLT and nny Tax authority ; 

(L) "GovernmenlJII Order" means any ju<lgnumt, order, writ, injunction, decree, 

decis ion or other requirement of any Governmental Authority (or, as the context 

requires, any Govei•nmental Authority specified) other than any competition or 

anti-lrusl authority other tban the Competition Commission of India; 

(M) 

(N) 

(0) 

"H\JL Performance S hare Scheme" means the employee stock option scheme 

adopted by lhe Transferee Company al its annual general meeting dated July 23, 

2012 or any other previous schemes of similar nature; 

"IT Act" shall mean the lncome Tax Act, 196 1 or any modifications or re

enactments or amendments thereof from time to time; 

"NCLT" shall mean the Nationa l Company Law Tribunal al Mumbai,. 

Mahnrashtra or Chandigarh, Punjnb, ns the context may req~:g!o,-,. 
,. ,.:r-.vrJ;;--•. 

,}· .. ~ '--..' ...... _:., . . 
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'Br 
(!') "Hccord Date" shall mean lhe date fixed by the respective Bonrd of the 

Transferor Cornpnny nnd Transferee Company for the purpose of delem,ining 

the shareholders of the Transferor Company to whom the Transferee Company 

Shnrcs shall be allotted under th is Scheme; 

(Q) "Record Time" means 6:00pm (lndian Time) on the Record Date; 

(R) "Schedules" shnll mean schedules lo lhis Scheme; 

(S) "Scheme" means U1is scheme of mnnlgnmatiou by wny of merger by absorption 

including any modilicotion or amendment hereto, made in accordance wilh the 

terms hereof; 

(T) "SEBI" m~ns lhc Securities and Exchnnge Board of India; 

(U) "SEBI Listing Regulations" means the SEBl (Listing Obligations nnd 

Disclosure Requirements) Regulations, 2015, and shall include any statutory· 

modification, amendment, and re-enactment thereof for the time being in force 

or any net, regulutions, rules, guidcliucs etc., that may replace such regulations; 

(V) "SEBI Scheme Circular" means the SEBI Circular doted March 10, 2017, 

bearing reference number CFD/DIL3/ClR/2017/21, as amended or replaced 

from time to time; 

(W) "Shore Exchange Ralio" shall hnve the meaning ascribed to it in Clause I 8(i); 

(X) "Stock Exchanges" shall have the meaning ascribed to it in Clause I above; 

(Y) "Tax" or "Tnxe.," means any and all taxes (direct or indirect), surcharges, fees, 

levies, duties, turilTs, imposts one! other charges of auy kind in each case i11 the 

nature of a t11x, imposed by any Governmental Authority (whether payable. 

directly or by withholding), including taxes based upon or measured by income, 

windfall or other profits, gross receipts, property, soles, severance, branch 

profits, customs duties, excise, CENV AT, witW1olding ta,c, self-assessment tax, 

advance tax, servic~ tax, goods and services tax, stamp duty, transfer tnx, value

odded tax, minimum alternate tax, banking cash transaction tax, securities 

trnnsaction tax, taxes withheld or paid in a foreign country, customs duty and 

registration fees (together with any and all interest, penalties, additions to tax 

and additional amounts imposed with respect thereto), 

(Z) 

(M) 

"Transferee Company" shall hove the meaning ascribed to it in Clause 2 

above; 

"Transferee Company Shn.-es" means fully paid up equity shares of the 

Transferee Compm1y, each having a face value of INR I (Rupee One only) and -~ . ; t~Jl)I\S(Jqftt, .{ :.~• ~!~;,~, ': 
/, ( 1. II. -' · ,· ', 

( •. ~ ~ ~ If, ' . ,, 



one vole per equity share; 

(813) "Tn111sl'cror Company" shall have the meaning ascribed to ii in Clouse 

above; 

(CC) "Transferor Compnny Employees" shall mean oll lhe employees of the 

Transferor Company as 011 lhe Effective Dale; 

(DD) "Trunsforor Company Shares" means fu lly paid up e<Juity shares of the 

Transferor Company, each having n fnce value of CNR IO (Rupee Ten only) and 

one vole per e<JU ity share; 

(BE) "Truslcc" shall have the moaning ascribed to ii in Clause 18(ii) hereof; 

(FF) "Undcrlnking" means all the undertakings and enlire business of the Trnnsferor 

Compnny, ns o going concern, and shall include (without limilntion): 

(i) all assets and properties (whether movable or immovable, tangible or. 

intangible, present or future, in possession or reversion, of whatsoever 

nnture and wherever situnte) of the Transferor Company, including the 

manufacturing faci lities of the Transferor Company at Nobbo (Punjnb), 

Sonepat (Haryano) nnd R1\jnhmundry (Andhra Pradesh) nnd lhe 

underlying :riovable nnd immovable properties pertaining to such 

fneilities, nnd including investments of all kinds includ ing but not limited 

to securities (marketable or not), sccuritised nssets, receivables nnd 

security receipts, mntual fund investments, 1111 cash and bank balances 

(including cash and bank balances deposited with any banks or entities), 

money at call and short notice, loans, advances, contingent rights or 

benefits, reserves, provisions, funds, benefits of all agreements, bonds, 

debentures, debenture stock, units or pass through certificates, lands, 

buildings, structures and premises, whether leasehold or freehold 

(including offices, warehouses, sales and / or marketing offices, liaison 

offices, branches, factories), work-in-progress, current assets (including· 

sundry debtors, bills of exchangt:, loans and advonces), fixed assets, 

vehicles, furniture, fixtures, share of any joint assets, and other facilities; 

(ii) all pennits, , registrations, rights, entitlements, licenses, permissions, 

approvals, subsidies, concessions, clearances, credits, awards, saJlctions, 

nllotmcnts, quotas, no-objection certificates, subsidies, Tax deferrals, Tax 

credits, (including any credits arising from advance Tax, self-assessment 

Tax, other income Tax credits, withholdiug Tax credits, minimum 

alternate Tax credits, CENVAT credits, goods and services Tax credits, 

other indirect Tax credits nnd other Tax receivables), other claims under 

Tax laws, incentives (including incentives in respect of income Tex, snles 

Tux, voluc added Tnx, service Tax, custom duties 011d goods•.1\fd;SCfVices 
~ /,f~U:.t1.; i 
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~t \ ~ A ,!,•~) .HU! \, ·• r ~ \l -~ ~A-~"1\·v,, I;. 



Tax), benefits, Tax exemptions, Tax refunds (including those pending 

with nny Tax authority), aclviullngcs, benefits and all other rights and 

facilities of every kind, nature and description whatsoever; authorities, 

consents, deposits, privileges, exemptions available to the Transferor 

Company, receivables, powers and facilit ies of every kiad, nature and . 

description whatsoever, rights to use and avail of telephones. telexes, 

focsimile connections and installations, utilities, email, internet, leased 

line connections and installations, electricity and othor services, 

provisions and benefits of all engagements, agreements, contracts, letters 
I 

of intent, memorauda of understanding, cheques and other negotiable 

instruments (including post-dated cheques), benefit of assets or propcr1ies 

or other interest held in trust, benefit of any security :rm111gements, 

expressions of interest wheU1er under agreement or otherwise, and 

arrangements und a ll other interests of every kind, nature and description 

whatsoever ertjoyed or confen·ed upon or held or availed of by and nil 

rights nncl benefits; 

(iii) ell controcls, agreements, memoranda of undertakings, memoranda of 

agreements, arrangements, undertakings, whether written or otherwise, 

deeds, service agreements, or other instruments (including nil tenancies, 

leases, nnd other assurances in fnvour of the Transferor Company or 

powers or authorities granted by or lo it) of whatsoever nnture along with 

any contractual rights and oblig11tio11s, to which the Transferor Company 

is a party or' to the benefit of which the Transferor Company may be 

eligible, and which are subsisting or having effect immediately before the 

Effective Dote; 

- (iv) all intellectual property rights including patents, copyrights, trade and 

service nnmes, service marks, trade111nrks, domain names and other 

intellectual property of any nature whatsoever, goodwill, reccivobles, 

belonging to or utilized for the business and activities of the Transferor 

Company; 

(v) all records, files, papers, computer programs, software licenses, manuals,· 

data, catalogues, quotations, sales and adve11ising materials, lists of 

present and fonncr customers, suppliers and employees, customer credit 

infom1ation, customer pricing information, and other records whether in 

physical or .electronic form belonging to or held by the Transferor 

Company; 

(vi) all present, nnd contingent future liabilities of the Transferor Company 

including all debts, loans (whether denominated in rupees or n foreign 

currency), tcnn deposits, time and demand liabilities, borrowings, bills 

payable, interest nccrued and all other duties, liabilities, undertakings and 

obligations (including any postdated cheques or guarantees, letters of 
;01'1;i~/-
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credit, letters ur comfort or other instruments whic,;h may give rise 10 a 

contingent liability in whatever form); a nd 

(vii) the Transferor Company Employees and the Employee Benefit Funds of 

the Transferor Company. 

8, Share Capilnl 

(i) The share cnpitnl struct-urc of the Transferor Company os on September 30, 

2018 is ns follows: 

~- 1 !J ·, ,,• l'ITT1tcuf111·~ 
.. 

-:r; Amount In TNR 

·• ' :,-. 

Authorised 

6,00,00,000 equity shares oflNR 10 each INR 60,00,00,000 

Issued and Subscl'ibed Share Ca(!ital 

4,20,55,538 equity shores ofINR 10 each INR 42,05,55,380 

Fully Paid•UI! Share Ca(!lt9I 

4,20,55,538 equity shares of lNR IO each INR 42,05,55,380 

The-equity shores of the Transferor Com pony are listed on Stock Exchanges. 

(ii) T l1e shore capital structure of the Transferee Company ns on September 30, 

2018 is as follows: 

Authorised 

2,25,00,00,000 equity s hores of INR I each 

• Issued and Subscribed Shure Canltal 

2,21,77,67,919 equity s hores of lNR I each 

* F ully Paid-up Sb are Capital 

2,16,46,48,943 equity shares of !NR I each. 

' :Alll"(l.l!ttl (i_n INR~ 
:. 

lNR 2,25,00,00,000 

1NR 2,21,77,67,919 

INR 2,16,46,48,943 

• The difference b8tween issued capital & paid-up capital is due lo the buyback 

made from open market ns per special resolution passed through postal ballot on 

14th September, 2007 nnd 26th July 2010. The total number of shares bought 

back under the schemes was 3,02,35,772 and 2,28,83,204, respectively. 

T he equity shares of the Transferee Company arc listed on Stock Exchanges. 



The Tnmsferee Company has outstanding employee stock options~~er HUL 

Performance Share Scheme, the exercise of which may result in an increase in 

the issued and paid-up share capital of the Transferee Company. 



PARTII 

AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE TRANSFEREE 

COMPANY 

9. Transfer 

With effect from ihe Appointed Date, the Transferor Company shall stand amalgamated 

into the Transferee Company and its Undertaking shall, pursuant lo the provisions of· 

Sections 230 to 232 and other applicable provisions, if any, of the Act, be and stand 

transferred to and vested in the Transferee Company, as a going concern without any 

further act, instrument, deed, matter or thing so as to become, the undertaking of the 

Transferee Company by vir\ue of and in the manner provided in the Scheme. 

10. Transfer of Assets 

(i) Without prejudice to the general ity of C lause 9 above, with effect from the 

Appointed Date, all the eslnte, assets, properties, rights, claims, title, interest 

and authorities including accretions and appurtenances of the Undertaking, of 

whatsoever nature and wherever situate, whether or not inc luded in the books of 

the Trnnsferor Company shall, subject to the provisions of th is C lause 10 in 

re lation lo the mode of vesting and pursuant to Sections 230 to 232 of lhc Act 

and without nny further act, deed, matter or thing, be and stand lra nsferrcd to , 

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

Transferee Company as a going concern so as to become as and from the 

Appointed Dale, the esta te, nsscts, rights, c laims, tit le, int.crest and authorities of 

the Transferee Company. 

(ii) In respect of such of the assets of the Transferor Company as are movable in 

nature or are otherwise capable of transfer by delivery of possession, payment 

or by endorsement and de livery, the same may be so transferred by the 

Transferor Company, and shall become the property of the Transferee Company 

with effect from the Appointed Date pursuant to the provisions of Sections 230 

to 232 of the Act without requiring any deed or instrument of conveyance for 

h·ansfer of the same. 

In respect of such of the assets belonging to the Transferor Company other than 

those referred to in sub-clause (ii) above, the same shall, as more particularly· 

provided in sub-clause (i) above, without any further act, instrnment or deed, be 

tra11sfen-ed to and vested in and/or be deemed to be transferred lo and vested in 

the Transferee Company with effect from the Appointed Date pursuant lo the 

provisions of Sections 230 to 232 of the Act. 

1 I . Contrncts, Deeds, Licenses etc. 
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(i) Upon the coming i,;to effect of this Scheme and subject to the provisions of this 

Scheme, all contrncts, deeds, bonds, agrcc111e11ts, schemes, arrangements and 

other instruments of whatsoever nature, to which the Transferor Compnny is a 

party or to the benefit of which lhe Transferor Company may be eligible or fur 

the obligations of which U1e Transferor Company may be liable, and which are 

subsisting or have effect immediately before U1e Appointed Date, shall continue 

In full force and effect on or against or in favour, as the case may bo, of the 

Transferee Company and may be enforced as fully and effectually as if, in,tead 

of the Transferor Company, U1e Transferee Company had been n party or 

beneficiary or obligce thereto. 

(i i) Without prejud ice to the other provisions of this Scheme and notwithstanding 

the facl that vesting of the Undertaking occurs by virtue of this Scheme itself, 

the Transferee Company may, at any time ofter the, coming into effect of this 

Scheme in nccordo/1ce with the provisions hereof, if so required under any low 

or 0U1erwise, execute deeds (including deeds of adherence), confi1111ations or 

other writings or tripartite arrangements with any party to nny contract or 

arrangement to which the Transferor Company is n party or any writings as may 

be necessary to be executed in order to give formal effect to the above 

provisions. The Transferee Company shall, under U1e provisions of Port ll of 

this Scheme, be deemed to be authorised to execute any such writings os a 

successor of the Transferor Company and to cnrry out or perform all such 

formalities or compliances referred to above on the part of the Transferor 

Company lo be carried out or performed. 

(iii) For the avoidance of doubt and without prejudice to the generality of the 

foregoing, it is clarified that upon the coming into effect of this Scheme and 

subject to Applicable Low, nil consents, permissions, licenses, certificates, 

clearances, authori\ies, powers of attomey given by, issued to or executed in 

favour of the Transferor Company shall stand transferred to the Transferee 

Company as if the snme were originally given by, issued to or executed in 

fnvour of the Transferee Company, and the Transferee Company shall be bound 

by the terms thereof, th.e obligations and duties thereunder, nnd the rights and 

benefits under the same shall be available to the Transferee Company. The 
f/',~i•' ,-. I ~ 
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Transferee Company shall make applications to any Governmental Authority as 

may be necessary in this behalf . 
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WiU1out prejudice to the provisions of Clauses 12 to IS, with effect from the 

Appointed Date, all transactions between the Transferor Company and the, 

Transferee Company, if any, thnt have not been completed, shall stand 

cancelled. 

I 2. Trunsfcr of Liabilities 

(i) With effect from the Appointed Date, all debts, liabilities, loans roisecl end used, 



duties 1mcl obligations oft.he Transferor Company, whether or not r?cicd in its 

books and records shall, under the provisions uf Sections 230 to 232 and other 

applicable provisions, if any. of 1he Acl, without nny further acl, instrument, 

deed. 111allcr or thing, be and stand transferred to and vested in and be deemed 

lo be transferred to and vested in the Trnnsferee Company to the extent that they 

are outstanding on the Appointed Dale so as to become as and from the 

Appointed Dale the debts, liabilities, loans, obligations and duties of the 

Transferee Company on the same terms and conditions as were applicable lo the 

Transferor Company and the Transferee Company sha ll meet, discharge and 

satisfy the same and further it shall not be necessary 10 obtain the consent of any 

third party or other person who is a party to any contract or nrrnngemenl by 

virtue of which such debts or liabilities have arisen in order to give effect to the· 

provisions of this Clause 12. 

(ii) All Encumbrances, if any, ex isling prior to the Appointed Date over the assets of 

the Trans feror Company shall, after the Appointed Dale, without any further act, 

instrument or deed, continue to relate und attach lo such assets or any part 

thereof lo which they are related or nllnched prior to the Appointed Date. 

(iii) Without prejudice lo the provisions of the foregoing Clauses the Transferee 

Company shnll execute any iostrumcnt(s) and/or document(s) and/or do all the 

acts nnd deeds ns may be required, including the filing of necessary particulars 

and/or modification(s) of charge, with the jurisdictionnl regislrar of companies 

to give formal effect to the above provisions, if required. 

(iv) It is hereby clarified that , unless expressly provided for, 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 and liabilities, have 

arisen, in order lo give effect to the provisions of this C lause 12. 

(v) Subject to the necessary consents being obtained, if required, in accordance 

with the terms of this Scheme, the provisions of this Clause 12 shall opernte. 

notwithstanding anything to the contrary contained in any instrument, deed or 

vriting or the tenns of sanction or issue or any security document, all of which 

instruments, deeds or writings shall stand modified and/or superseded by the 

foregoing provisions. 

Legel., Taxation and othel' proceediogs 

( i) Upon the corning into effect of this Scheme, all legal, taxation or other 

proceedings, whether c ivil or criminal (including befu~;·;;;ty ·Sia{u!ory"orquas1.' 

judicial authority or tribunal or courts}, by or against the Transferor Company, 

under any statute, pendin~-;;;.he- A pp~~iife, shall -b~ -~~~-t~ -u~cl-·a~d , 
....:... ... - . ... -._ ............. - ··- --... ~ . _, .... : ,-··•--·· 

enforced by or against the Transferee Company as efTcctually and m the same 



as lhe case mny be, the Trnnsfcrce Company. 

(ii) The Transferee Co111pa11y shall have all legal, taxation or other proceedings 
I 

initiated by or against the Transferor Company referred 10 in Clause IJ(i) above 

tronsferred to its name as soon as is reasonably possible after the Appointed 

Date nod to have the some cont inued, prosecuted and enforced by or against lhe - -' 

Transferee Company, ns a successor of the Transferor Company. 

14. Employees 

(i) Upon lhe coming into effect of this Scheme, all Tronsfcror Company Employees 

shall become Ille employees of the Troosfcrce Company, subject lo the 

provisions hereof without any break in their service and on the basis of 

continuity of service nnd, on tenns and conditions no less favourable than those 

on which they ore engaged by the Transferor Company and without any 

intcm1ption of service as a result of lhe Amalgamation. For the purpose of 

payment of any compensation, gratuity and 0U1er terminal benefits, the 

11nintem1pted past 'services of such Transferor Company Employees with the 

Transferor Company shall also be taken into account, and paid (as and when 

payable) by the Transferee Company. 

(ii) In so far as the Employee Benefit Funds crented by the Transferor Company or 

in respect of which the Transferor Company makes contributions, for U1e 

Transferor Company Employees, all amounts standing to the credit of the 

Transferor Company Employees in such Employee Benefit Funds and 

investments made by such Employee Benefit Funds shall be transferred to sucb 

Employee Benefit Funds nominated by the Trnnsforcc Company and/or such 

new Employee Benefit Funds to be established and caused to be recognized by· 

appropriate Governmental Authorities, by the Transferee Company. 

(iii) In relation to tho_se Transferor Company Employees who are not covered under 

the provident fund, trust of the Transferor Company or who do not eojoy the 

benefit of any other provident fund trust, and for whom the Transferor Company 

is making contributions to the government provident fund, the Transferee 

Company shall staod substituted for the Transferor Company, for all purposes 

whatsoever,' including relating to tJ1e obligation to make contributions to the said 

fund in accordance with the provisions of sucb fund, bye laws, etc. in respect of 

such employees, such that all the righls, duties, powers and obligations of the 

Tmnsferor Company in relation to such provident fund trust shall become those 

of the Transferee Company. 

Pending the transfer as aforesaid, the Employee Benefit Fund dues of the, 

Transferor Company Employees would be continued to be deposited in the 

existing Employee Benefit Funds of the Transferor Company. It is clarified that 

upon transfer of the uforcsuid funds to lhci n:spective funds oCt.\10 Transferee 

.<•;~t<(f': 
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Company, lhe eid sting trusts created for such funds by the Transferor Company· 

shall stand dissolved . 

(v) Notwilhstanding the aforesa id, the Board of the Trans feree Company, if it 

deems fit and subje~t to Applicable Law. shall be entitled to: 

(a) retain separate trusts or funds within the Transferee Company for the 

erstwhile fimd(s) oflhc Transferor Company; or 

(b) merge the pre-existing funds of the Transferor Company with other 

similar funds of the Transferee Company. 

15. Treatment ofTnxcs 

(i) Upon the scheme becoming effective: 

(a) To the extent required, the Transferor Company und the Transferee 

Company shall be pennitted to rev ise and file their respeotivc income Tax 

rctums, withholding Tax returns (includ ing Tux deducted al source 

ce11ificoles), sales Tax, value odt.led Tax, service Tnx, centrnl sales Tax, 

entry Tax, goods and services Tox returns and any other Tax returns: and 

(b) The Transferee Company shall be entitled to: (a) claim deduction with 

respect to items such as provisions, expenses, etc. disallowed in earlier 

years in the hands of the Tn111sleror Company, which may be a llowable in 

accordnnce with the provisions of the IT Acl on or after lhe Appointed 

Date: and (b) exclude items such as provisions, reversals, elc . for which 

no deduction or Tax benefit has been c laimed by the Transferor Company 

prior to the Appointed Date. 

(ii) Upon the Scheme becoming effective, notwithstanding anything to the contrary 

contained in the provisions of this Scheme, unabsorbed Tnx depreciation, 

minimum a lternate Tax credit, if any, of the Transferor Company as on the 

Effective Date, shall, for a ll purposes, be treated as unabsorbed Tax 

depreciatjon, minimum alternate Tax credit of the Transferee Company. It is 

fmther clarified thnt nny unabsorbed depreciation of the Transferor Company as 

specified in their respective books of accounts sha ll be included as unabsorbed 

depreciation of the Transferee Company for the purposes of computation of 

minimum nltemate Tax. 

Upon the Scheme becoming effective, the Transferee Company shall be entitled 

to cla im refunds (including refunds or c laims pending with the Tax authorities) 

or credits, with respect to Taxes paid by, for, or on behalf of, the Transferor 

Company under Applicable Law (including Tax laws). 



(iv) Upon the Scheme becoming effective, all Truces, cess, duties a,J Z:tities 

(direct nnd indirect), payable by or on behalf of the Transferor Company, shnll, · 

for all purposes, be treated as Taxes, cess, dut ies and linbil ities, os the case may 

be, payable by the Transferee Company. 

(v) Upon the Scheme b,ecoming effective, all unavailcd credits and exemptions nud 

other statutory benefits, including in respect of income Tax, CENVAT, customs, 

value added Tax, sales Tax, service tax, entry Tnx and goods mid service Tax 10 

which the Transferor Company is entitled shall be nvoi loble to and vest in the 

Transferee Company, without any further act or deed. 

(vi) Any Tax liability under the IT Act, or any other applicable Tnx laws or 

regulations allocable to the Tronsferor Company whethor or not provided for or 

covered by any Tax prov is ions in the accounts of the Transferor Company made 

as on the date immediately preceding the Effective Date, shall be transferred to 

the Transferee Company. Any surplus in the provision for Ta'l:ation or duties or. 

levies in tho accounts of the Transferor Company, including advance Tax and 

Tax deducted 111 source as on the close of business in India on the dole 

immediately preceding the Effective Date will also be transferred to the account 

of the Tronsferee Company. 

(vii) All Tax assessment proceedings and appeals of whatsoever nature by or against 

the Trnnsferor Company, pending or arising as at the Effective Date, sholl be 

continued and/or enforced by or against the Transferee Company in the same 

manner nnd to the same extent as would or might have been continued and 

enforced by or against the Transferor Company. Further, the aforementioned 

proceedings shall neither abate or be discontinued nor be in any way 

prejudicially affected by reason of the nrualgomntion of the Transferor Company 

with the Transferee Company or anything contained in this Scheme. 

(viii) Any refund under the IT Act or nny other Troc laws related to or due lo the 

Transferor Company, including those for which no credit is tnken ns on tho date 

immediately preceding the Effective Dote, shall nlso belong to and be received 

by the Transferee Com puny. 

(ix) Without prejudice to the generality of the above, nil benefits, incentives, clnims, 

losses, credits (including income Tax, service Tax, excise duty, goods and 

service Tnx nnd npplicnble state volue added Tnx) to which the Transferor 

Company is entitled to in terms of applicable Tax laws, shall be nvailable to and 

vest in the Transferee Company from the Effective Dote. 

All the expenses incurred by the Transferor Company nnd the Transferee 

Company in relation to the amalgamation of the Transferor Company with the 

Transferee Company in accordance with this Scheme, including stamp duty 

expenses, if any, shall be allowed ns deduction to the Transferee Company in• 
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accorJance \\ itl1 section 35D0 of the IT Act over a period or live (5) years 

beginning ,, ith the linanc ial year in which this Scheme becomes effective. 

16. Conduct 

During the period between the approval of the Scheme by the Board of the Transferor 

Company and the Board or the Transferee Company and the Effective Date, the business 
I 

of the Transferor Company shall be cnrried out with diligence and business pruJence in 

the ordinary course consistent with past practice in good faith and in accordance with 

Applicable Law. 

17. Saving of concluded trnnsnclions 

Subject to Clnuse 15 above, the transfer of assets nnd liabilities to, nnd the continuance 

of proceedings by or aga inst, the Trnnsferee Company as envisaged in this Scheme shall 

not affect ony trnnsaction or proceedings already concluded by the Transferor Company 

on or before the Appointed Date (subject lo the tenns of ony agreement with the 

Transferee Company) to the end and intent that the Transferee Company accepts nnd 

adopts all acts, deeds and things done and executed by the Transferor Company in 

respect thereto as done and executed on behalf of itself. 

18. Issunncc ofTransfc1-ee Co'mpany Shm-es for Amnlgumution 

-~ • t ~i , .. ~ 
..,, ' . "•,.i . ~ 
j· ... , ;~, \\ 

(i) Upon the effectiveness of the Scheme and in consideration of the Amalgamation 

including the transfer and vesting of the Undertaking in the Transferee 

Company pursuant to this Scheme, the Transferee Company shnll , as soon as 

possible nfter the Record Date and in nny event no later than 15 (lificen) days 

from the Record Date, or such other date ns may be required by the Stock 

Exchnngcs, complete allotment of the Trnnsferce Company Shares in favour of 

the Eligible Members such that 4.39 (four decimal three nine) Transferee 

Company Shnres, shall be credited ns fully paid-up, for every l (one) Transferor 

Company Shores, held by each Eligible ~ember (the "Shnrc Enhnnge· 

Rollo"). 

(ii) If any Eligible Member becomes entitled to any fractional shares, entitlements 

or credit on the issue and allotment of equity shares by the Transferee Company 

in accordance with this Scheme, the Board of the Transferee Company shall 

consolidate all such fractional entitlements and shnll, without nny funher 

It # _,,,••~\\ 
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upplicution, act, instrument or deed, issue and allot such consolidated equity 

shares din:ctly lo an individual trust or a board of trustees or a corporote trustee 

or n SEBI registered merchant banker nominated by the Transferee Company 

(the "Trustee"), who shall hold such equity shares with all additions or 

accretions thereto in trust for the benefit of the respective shareholders, to 

whom they belong and their respective heirs, executors, administrators or 

... ,, .... , .- ' 
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successors for the specific purpose of selling such equity shares in .!)_1c market al 
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such price or prices and 011 such time or times within 60 (sixty) clays from the 

date of allotment. ns the Trustee 111ny in its sole discretion decide and on such 

sale, pay to the Transferee Company, the net sale proceeds (alter deduction of 

applicable Tnxes and costs inc 111Ted) ther~of and any additions and accretions, 

whereupon the Transferee Company shall, subject to withholding Tux, if any,· 

distribute such snle proceeds to the concerned Eligible Member in proportion to 

their respective fractional entitlements. 

(iii) In the event of there being any pending share trnnsfers, whether lodged or 

outstanding, of nny member of the Transferor Company, the Board of the 

Transferee Company shall be empowered in appropriate cases, prior to or even 

subsequent to the Record Dote, to effectuate such a transfer as if such changes 

in registered holder were operntive ns 0 11 the Record Date, in order lo remove 

any difficulties arising to the transferor of the shores in the Transferor Company 

and in relation to the s hores issued by the Transferee Company, after the 

effectiveness of the Scheme. The Board of the Transferee Company shall be 

empowered to remove such difficulties ns mny arise in the comse of 

implementa tion of this Scheme and rcgistt·ation of new shareholders in the 

Transfe ree Company on account of difficulties faced in the transaction period. · 

(iv) The issue and allotment of the Transferee Company Shares by the Transferee 

Company to Eligible Members as provided in this Scheme is on integral part 

thereof and shall be deemed to have been carried out as if the procedure laid 

down under Section 62 read with Section 42 of the Act and any other applicable 

provisions of the Act were duly complied with. 

(v) Where Transferee Company Shares ore to be allotted lo he irs, executors or 

administrators or, as the case may be, to sCtccessors of deceased equity 

shareholders of the Transferor Company, the concerned heirs, executors, 

administrators or successors shall be obliged to produce evidence of title 

satisfactory to the Board of the Transferee Company. 

(vi) Promptly upon the issuance of the Transferee Company Shores pursuant to this. 

.. : ,,• ~ I ,,1 
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C lause 18, the Transferee Compuny shall prepare and file applications, along 

with all supporting documents, to obtain approval fro m SEBI and the Stock 

Exchanges, for listing of such Transferee Company Shares. Immediately upon 

receipt of such approval, the Transferee Company shall take all necessary steps 

to obtain trading approval for the Transferee Company Shares. The Transferee 

Company shall ensure that steps for listing of the Transferee Company Shares 

are completed and trading of the Transferee Company Shares commences 

within the period presc.ribed under the SEBI Scheme Circular. T he Transferee 

Company Shares allotted 1>ursunnt to this Scheme shnll remain frozen in the 

depositories system till relevant directions in relation to listing/trading are given 

by the relevant Stock Exchanges. 
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(vii) The Transferee Co111pn11y Shores lo be issued aml allot1ccl by the Transferee 

Co111pn11y in terms of lhis Scheme shall he subject to lhc provisions of 1hc 

111.:morandum and article~ uf association of 1hc Transferee Company and shall 

rank pari J>assu in all respccls and shall have the same rights attached to tht! 

then existing equity shares of the Transferee Company. 

(viii) If any consolidation, stock split, sub division, reorganization, reclassification or 

other similar action in relation to the share capitol of the Transferor Company or 

the Transferee Compony, thnt occurs after the dale of approval of the Scheme 

by the Boarcl of i;rnnsferor Company and the Board of Transferee Compnny, 

and on or before the Effective Date, the Share Exchange Ratio shall be subject 

to equitable adjuslmcnts b)' the directors of the relevant company to renect such 

corporate aclion in such a manner os the relevant company's auditors mny 

detennine to be approprinte to reflect such corporate action. 

(ix) The Transferee Company Shares shall be issued in clematcrinlized form to nil 

Eligible Members holding the Transferor Company Shares, in accordance with 

the Applicable Laws. 

(x) The Transferee Company Shures to be issued by the Transferee Compuny in_ 

respect of the Transferor Company Shares, the allotment or transfer of which is 

held in abeyance under Applicable Law shall, pending allotment or settlement 

of dispute by order of the nppropriate court or otherwise, also be kept in 

nbeym1cc in like manner by the Transferee Company. 

(xi) The Transferee Company Shares issued pursuant to this Scheme have not been, 

and will not be registered under the United States Securities Act of 1933 

("Securities Act") in reliance upon the exemption from the registration 

requirements under the Securities Act provided by Section 3(a)( I 0) of the 

Securities Act (the "Section J (n)(JO) Exemption"). The sanction of the NCLT 

to this Scheme will be relied upon for the purpose of qualifying the issuance and 

distribution of the Transferee Company Shares issued pursuant to this Scheme 

for the Section 3(a)( I 0) Exemption, if applicable. Further, for purposes of 

ensuring that the Scheme complies with the requirements of Section 3(a)( I 0) 

Exemption, each of the Transferor Company and the Transferee Company" 

undertake that: 

(a) Eligible Members, as against their equity shares in U1e Transferor 

Company, shall receive the equity shnres of the Transferee Company and 

shall not receive cash or other consideration; and 

(b) the Scheme shall become effective only after it has been approved by the 

NCLT following the hearings by the NCLT. 



PARTlll 

/DJ 
CHANGES TO nrn SHARE CAPITAL OF THE TRANSFEROR COMPANY AND THE 

TRANSFEREE COMPANY 

19. Re-organisation of the authorised share capitiil of the Trnnsferur Company 

(i) Upon this Scheme becoming effective, in part or in whole, and as an integral 

pa11 of the Scheme, the resultant authorized, issued, subscribed and paid up 

share capital of the Transferor Company sha ll be reclassified/ reorganized such 

that each equity share of INR IO each of th1: Transferor Company is 

reclassified/ reorga1iized as I U equity shares of INR I each. 

( ii) It is clarified that the approval oftl1e shareholders of the Transferor Company to 

this Scheme shall be deemed to be their ~onsent/ approval to the reclassification 

of the authorized share capital envisaged under C lause 19(i) above as required 

under Sections 13, 61 and other applicable provisions of the Act. 

20. Consolidation of the authoriscLI share cupltol of the Tronsfero1· Com pony with the 

authorised cnpilal of the Transferee Compa ny 

Upon this Scheme becoming effective and pursuant to the reclassification/ · 

reorga11i1..ation of the resultant authorized share capital of the Transferor Company as set 

out in this Scheme but prior to the issuance and allotment of Transferee Company 

Shares under C lanse 18 above, the resultant authorized s hore capital or the Transferor 

Company, shall be deemed to be added to the authorized share capital of the Transferee 

Company without nny requirement of a further act or deed on the part of the Transferee 

Company (including payment of stamp duty and / or fees payable to the re levant 

registrar of companies), such that upon the effectiveness of the Scheme, the authorised 

share capital of the Transferee Company sha ll be INR 285,00,00,000 (Rupees Two 

Hundred nnd Eighty Five Crores only) comprising of 285,00,00,000 equity shares of 

!NR I (Rupee one) each without any further act, deed, resolution or writing. 

2 1. Amenllment of the memorandum of nssocl11tion of the Trnnsferee Company 

( i) Pursuant to the consolidation and increase of authorised capital pursuant to . 

Clause 20 above, the memorandum of association and articles of association of 

the Transferee Company (relating to the authorized share capital) shall, without 

auy requirement of a further act, instrument or deed, be and stand altered, 

modified and nmen?cd, such that C lause 5 of the memorandum of association 

shall be replaced by the following: 

" Tire Authorised Share Capital of tire Company is Rs. 285,00,00,000 (Rupees 

7\rn H1111dred a11d Eighty Five Crores only) comprising of 285.00.00.000 equity 

shares of Re. II- (Rupee One ) each." 

20 ' 
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(ii) It is clarified that the consent or the shareholders of the Transferee Company to 

this Scheme shull be deemed lo be sufficient for tho purposes of effecting the 

aforementioned amendments and the increase of authorised capilnl of the 

Transferee Company pursuant to Clauses 20 nnd 2 1, and no further resolution(s) 

under Sections 4, 13, 14 and 6 1 nnd all other applicable provisions of the Act, if 

any, would be required to be separately passed. 

(iii) In nccordnnce with Section 232 (3)(i) of the Act and Applicnble Low, tbe stamp· 

duties and / or fees (including registration fee) paid on lhe authorised shore 

capital or the Transferor Company shall bo utilized and applied to the increased 

authorised share capital of 01e Transferee Company pursuant to Clause 20 above 

and no stamp duties and/or fees would be paynblo for the increase in the 

authorised share capital of the Transferee Comprmy to the ex.tent of the 

authorised share capital of the Transferor Company. 

(iv) Upon the Scheme becoming effective, the issued, subscribed and paid-up share 

capital of the Transferee Company shall stand suitably increased consequent 

upon the issuance of new equity shares in accordnnce with the Scheme. It is 

clarified that 110 special resolution under Section 62 of the Act shall be required 

to be passed by the Transferee Company separately in a general meeting for 

issue or Transferee Company Shares to thti members of the Trnnsferor Company 

under this Scheme and for the members of the Transferee Company approving• 

this Scheme, it shnll be deemed that they have given their consent to the issue of 

the Transferee Company Shares to the members of the Transferor Company in 

tenns of the Scheme. 

22. Accounting Treatment 

The Amalgamation will be accounted in accordance with the "acquisition method" 

prescribed under the lndian Accounting Standard I 03 (Business Combinations) as 

notified under Section 13:l of the Act, read together with Rule 3 of The Companies 

(Indian Accounting Staodard) Rules, 2015. 

23. Dissolution 

Upon the coming into effect of the Scheme, the Transferor Company shall stand 

dissolved without winding up. 

21 



PARTlV 

GENEHALTERMS AND CONnlTIONS 

The provisions of this Part shall be applicable lo Par/ ff a11cl Part [/I of the Scheme. 

24. The Transleror Company and the Transferee Company shnll make necessary 

applications before the NCLT for the sanction of this Scheme under Sections 230 And 

2J2 of the Act. 

25. No modifications shall be made to the Scheme unless made in accordance with n written 

agreement between Lhc Transferor Company and the Transferee Company to do so. This 

Scheme shall not be modified, revoked or withdrawn, other than in nccordm1ce with a 

written agreement between,the Transferor Company and the Transferee Company to do 

so. 

26. The coming into effect of this Scheme is conditional upon and sul:\ject to: 

(i) pursuant lo !he provisions of the Competition Act, 2002 (including any statutory 

modification or re-enactment thereof) and Lhe rules and regulations thereunder, 

the lirst of tl1e CCI (or any appellate autl1ori1y in India having appropriate 

jurisdiction) having eitl1er: 

(a) granted approval to the Scheme; or 

(b) been deemed to have granted approval lo the Scheme through the expiration 

of time periods available for their investigation; 

(ii) the Stock Exchanges having issued their observation/ no-objection letters as 

required under the SEBI Listing Regulations rend with the SEBI Scheme 

Circular; 

(iii) this Scheme being approved by the respective requisite majorities of the various 

classes of members (passed through postal ballot/ c-voting, as applicable) and 

creditors (where applicable) of tl1e Transferor Company and the Transferee 

Company, ns required under the Act and the SEBI Scheme Circular, subject to 

any dispensation that may be granted by the NCLT; 

sanctions and orders under the provisions of Sections 230 lo 232 of the Act' 

being obtained from the benches of the NCL T at Mumbai, Maharashtra and 

Chandigarh, Punjab; 

the certified copies of the orders of the NCLT approving this Scheme having 

been liled with the registrar of companies in Maharashtra and Punj[!b; 
;• • ,•l ;, 
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l vi) 
lo 1 

there not being a:1y Governmental Order from nny Governmental Authority 

( other lhan n competition and/or anli-trnst authority) that has the elTect of 

niaking the Amalgmnation illegal or otherwise restraining or prevenling ils 

consumninlion; and 

(vii} there not being any Governmental Order from ony Governmental Authority 

(other than n competition a.ncl/or anti-trust authority) that has the effect of 

making the trnnsfer of the intellectual property being used in relation to the 

Transferor Company's business illega l or otherwise restraining or preventing its 

transfer. 

27. Costs 

(i) Each of the Transferor Compony ond tho Transferee Company agree that it shall 

beor by itself all own costs, charges, levies ond expenses in relation to or in 

connection with d incidental to this Scheme until the date of sanction of this 

Scheme by the NCL T, including without limitation costs and expenses 

nssocinted with retention of financial, legal, Tax and other professional advisers, 

and in connection with the valuation report and the fairness opinion issued by 

their respective valuers and merchant bankers. 

(ii) Save as otherwise agreed, all stamp, transfer, registration, nnd other similar 

Taxes, duties, charges and fees (including in relation to the registration and the 

stamping of the s~nction orders) payable or assessed in connection with lhis 

Scheme, the issuance of Transferee Company Shares and the transfers 

contemplated by the Scheme shall be borne by Transferee Company. 
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