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NATIONAL COMPANY LAW TRIBUNAL
G\é a\ AHMEDABAD BENCH

ob AHMEDABAD
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CP(CAA) No. 17/2019 in
CA(CAA) No. 153/NCLT/AHM/2018

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

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

Name of the Company: Aarti Industries Ltd.
Arti Surfactants Ltd.
Nascent Chemical Industries Ltd.

Section of the Companies Act: Section 230-232 of th mpanies Act, 20
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NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH

C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No, 153/NCLT/AHM/2018

In the matter of:

AARTI INDUSTRIES LIMITED,
a company incorporated under
the Companies Act, 1956

having its registered office at

Plot Nos. 801, 801/23,

GIDC Estate, Phase 111, \

Vapi ... Petitioner Company Ne. 1/AIL/

Gujarat — 396195 Demerged Company A/ Resultant
Company B

ARTI SURFACTANTS LIMITED,

a company incorporated under

the Companies Act, 2013

having its registered office at

Plot Nos. 801, 801/23,

GIDC Estate, Phase I11.

Vepi, 0 i Petitioner Company No. 2/ASL/

Gujarat — 396195 Resultant Company A

NASCENT CHEMICAL INDUSTRIES LIMITED,
a company incorporated under

the Companies Act, 1956

having its registered office at

9/1827, First Floor, City Plaza Bldg.,

Opp. Chapir Lane,

Lalgate,
Surat v+ Petitioner Company No. 3/NASCENT/
Gujarat — 395003 Demerged Company B

Order delivered on10"™ June, 2019
Coram: Hon’ble Ms, Manorama Kumari, Member (Judicial)

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

ORDER
AP ARY N Y. : : 1
&':.-P@EL: ':J?f’;j:']' This joint Petition is filed under Section 230 and 232 of the Companies Act,
11?:; ‘1%‘1; 2013, read with Companies (Compromise, Arrangements and
11\}\ ,1.*-'5 = r_-:'ff Amalgamation) Rules, 2016 along with other relevant provisions of the
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__ C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

Companies Act, 2013 seeking sanction of this Tribunal to a demerger
embodied in the Scheme of Arrangement between Aarti Industries Limited
(“Petitioner Company No. 1/AlL/Demerger Company A/Resultant Company
B”), Arti Surfactants Limited (“Petitioner Company No. 2/ASL/Resultant
Company A") and Nascent Chemical Industries Limited (“Petitioner
Company No. 3/Nascent/Demerged Company B") and their shareholders.
The demerger being of the undertakings (i) Home and Personal Care
Undertaking of Aarti Industries Limited being transférred to Arti Surfactants
Limited and (ii) Manufacturing Undertaking of Nascent Chemical Industries
Limited being transferred to Aarti Industries Limited.

+ It is stated that Petitioner Company No. | is a Public Limited Company
incorporated under the provisions of Companies Act, 1956, listed with the
BSE Limited and the National Stock Exchange of India Limited, The total
issued, subscribed and paid up share capital of the Petitioner Company No, 1
as on 3™ March 2018 is Rs. 40,65,00,000/-. The Board of Directors of the
Petitioner Company No. | approved the Scheme of Arrangement in the
nature of demerger by passing Board Resolution in its meeting held on
28.06.2018.

. It is stated that Petitioner Company No. 2 is a Public Limited Company
incorporated on June 18, 2018 under the provisions of Companies Act, 2013
with the total issued, subscribed and paid up share capital of Rs. 5,00,000/-,
The Board of Directors of the Petitioner Company No. 2 approved the
Scheme of Arrangement in the nature of demerger by passing Board
Resolution in its meeting held on 28.06.2018.

. It is stated that Petitioner Company No. 3 is a Public Limited Company
incorporated under the provisions of Companies Act, 1956. The total issued.
subscribed and paid up share capital of the Petitioner Company No, 3 as on
31* March 2018 is Rs. 60,00,000/-. The Board of Directors of the Petitioner
Company No. 3 approved the Scheme of Arrangement in the nature of
demerger by passing Board Resolution in its meeting held on 28.06.2018.

e said Petitioner Companies filed before this Tribunal joint application
being CA(CAA) 153 of 2018. By order dated 04" January 2019, meetings of
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C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

Equity Shareholders of Arti Surfactants Limited and Nascent Chemical
Industries Limited, i.e. Petitioner Company No. 2 and 3 were dispensed with
in view of the consent affidavits submitted by all the Equity shareholders of
the Petitioner Company No. 2 and 3. It was further held that since Petitioner
Company No. 2 has no Secured Creditors and Unsecured Creditors, this
Tribunal felt that there was no requirement to convene and hold the meeting
of Secured Creditors and Unsecured Creditors of the Petitioner Company
No. 2. Similarly, it was also felt in the case of Petitioner Company No. 3,
that there is no requirement to convene and hold the meeting of Secured

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

6. That vide order dated 04™ January 2019 of this Tribunal, the meetings of
Equity Shareholders, Secured Creditors and Unsecured Creditors of
Petitioner Company No. | were directed to be convened and held. Similarly,
meeting of Unsecured Creditors of the Petitioner Company No. 3 were also
directed to be convened and held.

7. Pursuant to the order passed by this Tribunal, notices were sent to all the
Equity Shareholders of Petitioner Compeny No. 1 vide e-mail and/or
courier; the notices were also served upon the Secured Creditors and
Unsecured Creditors of the Petitioner Company No. 1 individually on 05"
January 2019 and 1o Unsecured Creditors of the Petitioner Company No. 3
by courier on 08" January 2019 together with a copy of the Scheme of
Arrangement and the Explanatory Statement as well as other required
disclosures. The notice of convening and holding of the aforesaid meetings
were published in English daily “Business Standard” and Gujarati daily

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

statutory authorities under section 230(5) of Companies Act, 2013 l.e.
concerned Income Tax Authority, Regional Director, North Western Region

and Registrar of Companies between 08™ January 2019 to 14™ January 2019,
8. In pursuance of the directions contained in Order dated 4th January, 2019

passed by this, the meetings of (i) the Equity Shareholders of the Petitioner
o =a,  Company No.l was held on 8th February, 2019 where the requisite quorum
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C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

Petitioner Company No.! was held on 8th February, 2019 where the
requisite quorum was present and the Scheme was approved unanimously by
the Secured Creditors without modifications, (iii) the Unsecured Creditors
of the Petitioner Company No.| was held on 8th February, 2019 where the
requisite quorum was present and the Scheme was approved by all the
Unsecured Creditors who attended the meeting and voted in favor of the
Scheme without modifications, and (iv) the Unsecured Creditors of the
Petitioner Company No. 3 was held on 1Ith February, 2019 where the
requisite quorum was present and the Scheme was approved unanimously by
the Unsecured Creditors without modifications. The Chairman appointed for
the aforesaid meetings filed the affidavits verifying his report dated 14th
February, 2019 and the same are annexed with the application and marked as

Annexure “517, “52", 83" and “T to the Petition.

9. The present petition was admitted on 4™ March 2019 and the date of hearing
was fixed as 2* April, 2019. Directions were issued to publish Notice of
hearing of the Petition in the newspapers viz. English daily, Business
Standard and Gujarati Daily, Gujarat Samachar and the same were published
on 16% March 2019, The notices, as directed by this Tribunal, were also sent
to Regional Director — North Western Region, Registrar of Companies,
respective Income Tax Authorities and Official Liquidator for all Petitioner
Companies between 22™ March, 2019 to 26® March 2019. Affidavit of
service of notice of hearing upon the aforesaid statutory authorities and
publication of notice of hearing in the newspapers was filed with this
Tribunal on 01%April, 2019 and the same has been placed on record. Further
in compliance to the directions of order dated 2" April, 2019 notices were
also served to the Security Exchange Board of India and the Reserve Bank
of India on 22" April, 2019,

10. The representation of the Regional Director was received on 21" February,
2019. The Petitioner Companies through their separate affidavits dated 26"
March 2019 filed their response to the observations made by the Regional

Director in its representation. [t is submitted in the affidavit that:

b
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C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

Para 2(a) to 2(c) of the Report of the Regional Director deal with the
factual aspects of the Scheme i.e. service of notice of the Scheme, the
proposed exchange ratio as recommended by the Independent
Chartered Accountants, rationale of the Scheme ete, and therefore the
same does not require any response.

With regard to Para 2(d) of the Report of the Regional Director, the
Petitioner Company No.! undertakes that Petitioner Company No. 1
shall comply with and abide by the provisions of the circulars issued
by the Securities and Exchange Board of India dated 04.02.2013,
21.05.2013 and 10.03.2017 and the letters issued by the BSE Limited
and the National Stock Exchange of India Limited dated 3rd
December 2018 for providing in-principle approval to the Scheme.
With regard to Para 2(e) of the Report of the Regional Director, it is
submitted that the name of the Petitioner Company No.2 has been
proposed to be changed post the effectiveness of the Scheme so that
the Petitioner Company No.2 can adopt the name of the Group. It is
further submitted that in connection with the proposed name change
of the Petitioner Company No.2, provisions of Section 13 of the
Companies Act, 2013, the name guidelines and other applicable
provisions of the Companies Act, 2013 (including payment of the
applicable fees, stamp duty and charges) for the alternation of name
shall be complied with by Petitioner Company No. 2,

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

Petitioner Company No. | undertakes and submits that the Petitioner

Company No. 1 has complied with and shall continue to comply with
the provisions of the Foreign Exchange Management Act, 1999 and
the regulations made there under and the guidelines issued by the
Reserve Bank of India in connection with the shares previously issued
and proposed to be issued by the Petitioner Company No. | to the
foreign corporate bodies.

With regard to Para 2(f) of the Report of the Regional Director, It is
submitted that the intent of the provisions relating to the fractional
entitlement of the shares as set out in Clause 12.4 and 28.4 of the
Scheme is that the economic value in the fractional shareholding is

acknowledged and the same should be paid to the shareholders.
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C.P.(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

However, given thal it is not possible to issue shares in fractions, it is
proposed that the fractional shares shall be consolidated and sold in
the market (given that the shares of the Petitioner Company No.1 are
listed) and thereafter the sale proceeds shall be distributed in
proportion to the respective fractional entitlement of the relevant
shareholders. In this regard, it is humbly submitted that the Petitioner
Company No.| shall ensure that the rights of the shareholders are not
affected in any manner through the operation of the aforesaid clauses
of the Scheme.

With regard to Para 2(g) of the Report of the Regional Director, it is
submitted that the Petitioner Company No. 3 has complied with
provisions of Section 134(3)(f) of the Companies Act, 2013 and the
Board of Directors has adequately commented on qualification of the
Statutory Auditor (pertaining to not providing gratuity in the balance
sheet for the financial year 2017-2018) in their report appended to the
financial statement of the Petitioner Company No. 3 for the year 20
17-18. It is submitted that the liability of the gratuity is not material
considering the size and volume of the business of the Petitioner
Company No, 3 and the decision to provide the same on payment
basis has refrained the Petitioner Company No. 3 from providing the
gratuity as on the Balance Sheet date.

With regard to Para 2(h) of the Report of the Regional Director, it is
hereby submitted that the Petitioner Companies shall comply with the
requirements prescribed under Section 2(19AA) of the Income Tax
Act, 1961 in connection with the demergers proposed under the
Scheme.

With regard to Para 2(i) of the Report of the Regional Director,
Petitioner Company No. | submits and undertakes that the Petitioner
Company No. | shall pay the requisite fees to the Regional Director
for preparing the Report and representing the Central Government.
With regard to Para 2(j) of the Report of the Regional Director which
deals with the factual aspects i.e. it refers to the report received from
the office of Registrur of Companies dated 05.02.2019 which states

that there are no complaints pending against the petitioner companies
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C.P.(CAA) No. 17 0f 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

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

the same does not require any response,

As far as the response of the Petitioner Companies to the observations of the

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

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

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

requirements of Section 129(1) of the Companies Act, 2013 which state that

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

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

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

may be provided for different class or classes of companies in Schedule I11.
As per Accounting Standard 15,

(i} every Company shall have Gratuity Liability to be accounted for and
on accrual basis.

(ii) Gratity made on cash basis is not in conformity with Accounting
Standard 15 (AS-15) (Revised 2005), which requires that Gratuity
Liability to be accounted for and on accrual basis.

(ili) The auditors of the Company in their Audit Report provide their
opinion regarding non-compliance for Gratuity Liability as required

by Accounting Standard |5 (AS-15) relating to Employees’ Benefits.

The Petitioner Company No. 3 has not complied with the said provision of
the Companies Act, as deliberated in the preceding para for the financial
year 2017-18. The Petitioner Company No. 3 is hereby directed to approach
Registrar of Companies for compounding of offence, if any, as discussed

hereinabove.

As a result, the petition being CP(CAA) No. 17 of 2019 is hereby allowed.
The Scheme which is at Annexure 1 to the petition is hereby sanctioned and
it is declared to be binding on the Petitioner Companies, their shareholders

and all concerned under the Scheme.

-!-';_:k 1) (N } The amount towards legal fees/expenses incurred by the office of the
=\ ¢

Regional Director in respect of the petitioner companies is quantified as Rs.
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C.P(CAA) No. 17 of 2019 in
C.A.(CAA) No. 153/NCLT/AHM/2018

37,500/~ which shall be paid by the Petitioner Company No. 1 to the office
of the Regional Directar,

I5. Filing and issuance of drawn up order is hereby dispensed with. All
concerned authorities to act on a copy of this order along with the Scheme
duly authenticated by the Registrar of this Tribunal. The Registrar of this
Tribunal shall issue the authenticated copy of this order along with Scheme

immediately.

16.  The Company Petition is disposed of accordingly.

Ms. Manorama Kumari
Member (Judicial)
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Annexure |
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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

AARTI INDUSTRIES LIMITED

AND

ARTISURFACTANTS LIMITED

AND

NASCENT CHEMICAL INDUSTRIES LIMITED

AND

THEIR RESPECTIVFE SHAREHOLDERS
(UNDER SECTIONS 230-232 & READ WITH OTHER APPLICABLE PROVISIONS O

THE COMPANIES ACUT. 2013




1.2

WO vy A

PART A - GENERAL
Description of the Parties

Asetl Industries Limiited (“AIL) is a Tisted campany ivcorporsted an 23 Sepromber, 1984
under the provisions of the Companies Act. 195p (Company Regisiration Number
007301 and Corporate Identification Number: L241 10GH1984PLCOO730 1, having i1s
registered office situated m Mot Nuss, ﬂ{'-'l. 80123, GIPX, Estare. Phaso 1), Va, Lkl
396195, The main object of Al is &% follows |

o carey on the business of manficurery, prodicers, processors, buyers. sellers,
imparters, exportérs andior otherwise dealers in fine chemicals, mdusivial and pure
chemicals, organic and inorganic chemicaly and allicd products, perfimes, fiavours.
pure drug solvemts, dyes and drug intermedines, cosmtion, lrsecricides, pesticidig
heavy chemicals. atkalies. acids, ehomical, Inctustriged prepayarions, chemicals Jor plastic,
Pigimens. varnishes. paints. glehohols, dves aml colonrs. agrochemeals perrochemicaly,
miakery and dealers m prepuratony formudations and artichis of the uhove nagure und of
chemicals ™.

AIL is engaged in the business of manificture and sale-of specinlty chemivals and
mtermediates for chemical and allied mdusiries The detaits al the authorisied, rssoed,
subscribed and paid-up share capital of ALL have been set owt befow i the Scheme. The
equiy shares of Al are listed on the BSE Limited ("BSE") and the National Sieck
Fxchange of India Limited (“NSE™).

Nascent Chomical Industries Limited (“Nasceni™) s an unlisted public company
incamporated on 4 May 1966 under the Companies Acl, 1956 (Compamy Registration
Number: 613490 and Corporate Ideniification Number: 1/24100MH 1 966PL00 13490,
having registered office at 909, Raheja Centre; Nariman Point Mumhal - 300021 The
main obiject of Nascent is as follows:

“To carry an the buxiness of mamifacturers of and dealers in agriculnmal chemicals,
imecticides. fumiganis, weedicides, pesticides, coloring materials, pigmenty and lakes
patars varmishes. ldcquers, finishes. dves. penfume and Mevorimg chemicaly vubber
Chemicals, plasiic and resinous materialy clustornpers,  plushicinirs, swrfe ative
@RENLS. [annng agems cogting redns solvnds narine chemicals, ywntheric  fibors
fertilizers and all types of industriel chemcets; acid alkaits. hormenes trace ey,

Nascen! is engaged i the business of manufacturing and treding of specilty chenueals.
The details of the authorised. issued. subscribed wnd paid-up share capital of Nascent
have been soi out below in the Scheme AL diwie 50.49% of Nuscent through A
Carporate Services Limited. o wholly owned subsidiany of All
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21

Knwie of Arrangéeaiit

A Surfactants Limited (“ASL"} is an unlistid public company meorporated on June 13,
2018 under the Compunies Agy 2013 (Company Registration Number: 102391 tind
Corporate Identification Number- U23100GI2018PLC 102891 ), having registered office:
w801, 801723 Phase Ill, GIDC Estae. Vapi, Dist. Valsad, Gujstat 396195 The mun

object of ASL is as follows:

“To carry an the business of manyfacturery, producers, processors buvers selfers,
importers. exporters andior otherwise deateryin surfuctans and specialiey ehemicals amd
allied chemicals ke Jime stheamiouls: indistvivl pire chemicaly, | organic and

inarganic chamicals and alfisd produeces, perfimey, flavors, pure drue solvents. ey e
drug intermidictos, eesmvtiCs. insbetitides. pexticades eem chirmicgly afkeidien, weids,
chemical, Industrial preparations. chemicaly. for plastic.. pigment, varmivhes, paings,
alchohols, dyes and colours, ugrochemicils petrochemiculs and chemical Prepurgitions
required by differeny fndusirivs sueh AN Stigeer fanming. textiles, metallurgical und procesy
industries, provfing. materials. diswfectants ofils cuttan, detergents, wering aut agents
soap. fattow. gums, varnishes, omtherics, resins. eaalvsiic agenis. petro-chemicals amd
ather petrolewm products and ariicles and componds, . mokers  amd deatirs
peeparatony formulations and ariiclex of the abive nature anid of chemivaly

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

Set our below in the Scheme.

Objective of the Scheme

This composite scheme of arrangement (“Scheme™) is presented under Sections 231 1o
252 and other applicable provisions of the Companies Act 2013 and the mles and
regulations made thercunder, which provides fur.

(1) the demerger of the Home snd Personal Care Undertaking (as hereinafter defined)
of AL (hercinafer also referred to us the “Demerged Company A" Into ASI
(hereinafier also referred 10 as the “Resultant Compuny A”) and the subseguent
listing of New Securities (ay horeinafler definedy of the Resultant Company A on

the BSE and the NSE; and

(b)  the demerger of the Manufacturing Undermking (v hercinafier defined) of
Nascent (hercinafter also referred 10 as the “Demerged Company B™1 Into All
thereinafler also referred ns the “Resultant Company B,

'.'5"" *
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RS iif Arrungemens

Upon the demergor of the Home and Personal Care Undertaking of Demerged Company
A into Resultant Company A, pursiant 1o this Scheme becoming effective oi the
Effective Date, ihe Resuliant Compaty A will issue New Securifies to the sharcholders of
the Bemerged Company A In beeciedunce with the Share Entitlement Ratie A |

hereinafier defined),

Upon demerger of the Manaficturing Underaking of Demerged Company B e
Resutant Company B, pursuant ko this Schieme becoming effective on the Effective Datg,
Resultant Company B will issue and ailor New Equity Shures (an heremalive de fimedy 0
the Remaming Shareholders lay hereindfter defimed) of thie Demerged Compamy B 1y
becordance with the Shire Entitlement Rutio B,

The Residual Undertaking A (as heveinafler defined), after the demerger of the Home angd
Personal Care Undertaking shall be retained. managed und operated by Demerged
Company A

The Residual Undertaking B (as hereinafier defined), aler the demerger of the
Manufacturing Undertaking shall be rotained, managed and operated by [Demerged
Company B.

After the effectiveness of the Scheme, the New Securitics of Resultant Company A und
New Equity Shares of Resilunt Company 1 shall be listed o the NSE and HsE

Rationale and purpose of the Scheme

The demerger of the Home and Personal (are Uindertaking is being undertaken due to fhe
following reasons:

* AL basically has 3 (three) business verticals (le. specialty  Ghemicals,
pharmaceuticals and home and personal care chamicals) with Uivergent business
profile, growth poteatial, risk-rewards, regulatory and capital requirements and are
largely independent on each ather. The home and personal care chemicils business,
which constitutes of the Home and Porsonal Care Undertaking, i curently not
ROE {return gn equity) accretive Therelore, in order to create oversl) value for the
sharcholders, the management his decided 10 restructure the home and. personal
care chemicals business by transferring the Home and Personal Care Lindertak mg
into Resultant Company A. The sharchalders of AIL, pursuant 1o the demerger, will

e 4
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St of Atrangemm

he provided with an option to subscribe either 1o the equity shares or Redéemable
Preference Shares (as dfined hereinafier) of Resultant Compam A in the maner
SCLout wnder this Scheme.

*  The duw will also result in Demerged Company A and the Resultant Company
A achieving operational efficiencies by streamlining of the relevant businesses.

v The demerger of the ome and Personal Care Undentaking from the Demerged
Company A would allow the management of the Resultam Company A 1o focos
and adopt relevant strtegies necessary for ihe g mround. and  promoting
growth and expunsion of the Home and Personal Care Undertaking: and

* By demerger of the Home snd Personal Care Undertalong into the Resultant
Company A. the financial resources will be conveniently raised in accordance with
the requiremient of the husiness, leading 1 optimum iilization of resourees sowneds
expansion and growth of the businoss of the Resultan Company A

o

The demerger of the Manufacturing Underaking is being undertaken due (o the following:
FEASOns;

*  Consolidation of the chemical manufacturing business under Resulant Company B

*  Post the demerger of the Manufacturing Underiaking. Demerged Company B will
be abie 1o focus only on the trading business.

*  The demerger will climinate the duplication in administrative costs und multiple
record-keeping, thus resulting in cost savings: und

¢ The demerger will allow concentrated effort and focus by the senior management
towards the prowth of the wading business by eliminating  duplicative
communication and burdensome coordination fforts across multiple entities.

In consideration of the above-mentioned bisiness rationale and related benelits, this Scheme
between Demerged Company AfResultant Company B, Resukam Company A and Demerzed
Company B is being proposed in sccordance with the terms set out hereunder.
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4. Overview of the Scheme
The Scheme is divided into the lollowing parts
* PART A provides the peneral background. objective and the rational of the Schome:
= PART B deals with definitions and share captal;
*  PART C deals with the provisions mlevant o the demerger of the Home gnd
Personal Care Undertaking;
*  PART D deals with the demerger of the Manufacturing Underaking; ang
* PART E deals with other significant clauses applicable to the proposed demergers
ond scts forth ventain additions) armngemimts that form o part of this Sehene
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E
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PART B - DEFINITION AND SHARE CAPITAL

Diefinitions

In this scheme, inless FEpugnant to the meaning or comext thoreof, the b
expression shall bive the meaning mentioned Nereis belai,

“Act™ or “the Act™ means the Companies Act 2003 (1o the extent applicable), and rules
and regulations made thereunder and shall include Aoy statutory  modifications.
amendments or re-caactment thereof far he time being in force. which may relate i or are
pplicable to amalgamation and armngement:

“Applicable Law(s)"means any statute, bye laws, rules, regulations. listing agreements,
notification, guidelines, rule or common law, policy. code, directives, ordinance, schares,
notices, orders or insructions faw enacted or ssued or sanetioned by any Appropriate
Authority includmg sny modification or revnuiiment thereof for the fime being in force:

“Appointed Date™ more particufarly for PAR] € (demerger of the Home and Personal
Care Undertaking) means opening of the business hours on April 1, 2018 or such other
dute a5 may be fixed or approved by the National Company Law Tribunal or any ather
appropriate authority and for PART D (demerger of the Manufacturing Undertaking)
means opening of the busitess hours on April 2, 2018 or such other date us may be fixed
or approved by the Nattonal Campuny Law Tribunal or any other sppropriate suthority.

"Appropriate Authority™ means any governmental, statitory, regudatory, deparimentil

or public body or authority of the relevant jurisdiction, including but not limited 1o the

Secoritios and Exchange Board of Indin, the NSE, the BSE. the relevant Registrny ol
Companies. nnd the NC1.1:

“Demerged Compuny A™ for Pant C or “Resultant Company B* for PART [ of the
Scheme means, Aarti Industries Limited, a listed company ncorporated on Septomber 28,
1984 under the provisions of the Companics Act, 1956, having its Regisiored Office a1
Plot Nos. 801, 801/23, GIDC Fstate, Phase 111, Vapi. Guarat. 396195,

“Demerged Company B” for PART [} of the Scheme menns, Nascemt hemical
Industries Limited an unlisted company incorpormed under the provisions of the
Companics Act, 1956 on May 4, 1966 and having its Registered Office at 909 Rubejs
Centre Nariman Polnt Mumbai- 40002 | ;
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Lot o F Eremag—

“Effective Date™ means the date on which this Scheme shall become effeative which shiall
be the last of the dates on which the conditions specified in Clause 37 of the Scheme e
Tulfilled with respect o a particular Part of the Scheme. Lipon fulfilment of the conditions
¢t out in Claose 37 of the Scheme, the Schéme shall be deemed 16 be effective from the
Appointed Date. References In this Scheme to the date of “coming into efMect of s
Scheme" or “upon the Scheme being effective’™ shall mean the Effective Date!

“GST™ means Goods and Scrvices Tax deviuble on the supply of goods and/or services
and includes Central Goods and Serviees Ta, State/Union Ferrntary Goods and Services
Tax, Integrated Goods and Services Tax, Seate Compensation Cess, payible ynder
Applicable Laws;

“Home and Porsonal Care Undertaking™ shall menn the business and undertaking of
Pemerged Compony A relating 10 ity home and personal care chemicale Pusiness,
opetuting as a going concern and includes (without limatation) the following

tal Al the assets-and properties 35 on the Appainted Date in the Denworged Compamy A
(hereinafter referred to as "the said assets") pertaining 10 the Home wid Perennal
Care Undertaking along with investmments m Anrel Drugs Limited:

(hi All the debts, Habilitios, duties and obligations including contingent lisbilities
pertaining 1o the Homve and Personal Care Undertaking;

(e) Without prejudice to the generality of above. the Home and Persomal Care
Undertaking shall inchule sights over land, buildings. the movable properties
covering plant and machinery, equipment, furniture. fixtures, vehicles, leasehalid
assels and other properties. real corppreal and incorporeal, in possession or
reversion, present and contingent assels (whether tangible or intangible) of
whatsoever mature, asseis including cash in hand, bank balance, fnvestments but
other than those forming part of Residugl Undertaking A, citims, powers,
ithorities. ullotments, approvals, consents. letiers of intent, registrations, licenses.
contracts, agreements, engagements. srrangements, rights, credils, titles, Intesess.
benefits, advantages, leasehold rights, sub-letting tenaney rights, with or without the
consent of the landlord as may be required. goodwill. other intangibles; permits,
authorisations, tademarks, trade names; Isbels, brands, patents, patent rights,
copyrights, designs, and other industrial and Imelleciual properties and rights of amy
nature whatsoever incloding fabels. designs. know-hiow, domain tames, Ay
applications for the above, assignments and grants in respect thereof, impor quotas
and other quota rights, right 1o use and avail of telephones, telex, facsimile and other
commmmication facilities, connections. installavons and  equipment,  ulilitics,
electricity and electronic and all athier services of every kind, nature and description
whatsoever, provisions, funds. and benefits of all nErecments.  AMANEmMents,
deposits. advances, recovernbles and receivables, whether Irom government, semi-
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government, local authorities or mny other person Including customers, contractors or
other counter parties. vic.. all earnest monies andfor deposits, privileges, liberties
casements. advaniages,  bengfils, exemplions  permissions.  and approvals  of
whatsoever nature (including but not limited 10 benefits of tx relief ingluding under
the Income-tax Act, 1961 such as credit for tdvance tux, wxes deducted of source,
minimum allernate wx etc.. unulifised deposits or credits, benefits under the Gaods
and Service Tax Law, VAT/ Sales Tax lsw. VAT sales tax s OofF, unutilised
deposits or credits, benefits of any uhutilised MODVAT/CENVAT/Service tax
credits, GST input credits ele.) and wheresoever situate, belonging 1o or in the
vwnership, power or possession or contrdl of or vested inor granited in tavour of or
enjoyed by the Home and Personul Care Undertaking:

(d) el permancnt employees cogaged I or in relation w the Home amd Perwnul Care
Undertaking as on the Effective Date; and

(¢) all records, files, papers. engineering and process information, computer programs,
computer softwares, manuals, data catalogues, quotations, sales and devertising
materials, list of present and former customers and suppliers. costomens credic
information. customers pricing information and other records. whether i physical
form or electronic furm i comechion with or relating 1o the Home and Personal
Care Uschertaking.

Explanation A: Whether any partivular asset or employee should be included 15 gsset or
employee of the Home and Personal Care Underteking or otherwise shall be decided
mutually by the Board of Directors or any commitice thereof of Pemerged Company A
and Resultant Company A

Explanation B: For the purpose of this Scheme, it is clarified thar lighilities pertaining to

the Home and Personal Care Lindertaking shall comprise the liabilities, borowings, debts

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

will cover:

(a) The linbilities, which srise owt of the activities or iperations of (he Home and
Personal Care Undertaking, and

(b) Specific loans and borrowings mised. incurred und wiilized solely for the activities or
operation of the Home and Persanal Care Undertaking

Iiabilities other than those referred 1o in sub-clases (1) und (B) above and not dircutly
relutable to the Residual ndertaking A of Demperged Company A. being the amounts of
general or multipurpose bormowings of Demerged Company A shall be allocated 1o the
Homwe and Personnl Care Undenaking of Demerged Compars A i he samie peopartion
n which the value of the asseis transferred under this subsclause bears to the tout! vatlue
of the assets of Demerged Company A immediately before piving effect to this Schere,
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megod&mpmy A and Resultant Company A shall mutually agree upan the
identification of the liahilities 1o be transferned 16 Resultam Company A as liahilmies

pertuining to the Home snd Persimal Care Unidertaking.

Anty question that may arise as to whether o specified liability pertains or does not pertain
to the Home and Personal Care Undertaking of Demerged Company A of whether it
anses out of the activities or operations of Home and Personal Car Undertaking: of
Demerged Company A shall be decided by mutual agreement between the Board of
Directors or any Committee thereof of Demerget Company A and Resuliant Company A

LI0 “Indisn Accounting Standards” or “Tnd-AS8" means the accounting standards novfied

LI

L2

by the Ministry of Corporate AiTairs under the Companies (Indfan Accounting Standards)
Rules, 2015, as smended, modified or superseded from time 10 time,

“Listing anmu“ means the Securities amd Exchange Bosrd of lndiu (Listing
Obligations and Disclosure  Requirements) Regulutions, 2015 and  includes any
notifications, amendments, modification or #ny enactment thereof:

“Manufacturing Undertaking™ shall mean the business und undertaking of Demerged
Company B relating to chemical manmactoring of Demerged Company 5. operating as o
going concern and includes (without limitation) the following:

() Al the assets and properties as on the Appoinied Date in the Demerged Company B
(hereinafier reforred 10 43 “the said assens”) pertaining to the Manufbcturing
Undertaking,

(b) All the debts, liabilities. duties and obligations including contingent habilities
pertaining to the Manufactaring Undertaking:

(€) Without prejudice to (he generality of above, the Mimufacturing Lindertkmg <hall
include rights over land, buildings. the movable properties covering plant and
machimery, equipment, lumnituee, fixtures, vehicles, lensehold assets and other
propesties, real, corporeal und incorporeal, in possession or reversion, present and
‘contingent assets (whether tangible or intangible) of whatsoever nature. Assets
meluding cash in hand, bank balance, investments but other than those forming pan
of Residual Undenaking B, claims. powers. authoritics. sllotments. approvals,
consents, letters  of lnfent  registrations, licenses, conirmets,  dgrecmunts,
engagements, armngements, rights. ureditd, titles, intesests, bonefits. advantuges
keasehold rights, sub-letting tenancy nghis, with or without the consent of the
landlord as may be required. goodwill, other intangibles, permits, suthorisations,

4]
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irademarks, trade names, labels, brands. palents, patent fights, copyrights, designs,
and other mdustrinl and intellecruat properties und rights of any nature whotsoeyer
including labels. designs, Keiow-how, domain names, or any applications for the
above, assignments and urnnts in respeet thereof, iImpor quoatas and Gther quom
Hights, right 10 wse and avail of telephones. telex, facsimile and othor commicating

funds, and benofits of all agreements, arrangements, doposits, advances. resoveribles
and receivables, whethér from kOvermment, semi-government, local authorilies or
any other persort including custamers, contractors o other couster parties, etc, il
carnest monies and/or deposils, privileges, liberties, easements, advantages. benafits
exemplions. permissions, and approvals of whatsocver nalure (ncluding bul not
limited to benefits of tax relief including under the Income-tax Act. 1961 such as.
credit for advance tay, txves deducted § source, mimmum  alternate 4y ef
unutifised deposits or credits, benefits under the VAT Sales Tay faw, VAT/ sales 1
st off, GsT, uniifilised depusits. or credits. benefits of any unulilised
MDIJVATKENFAFS-:MW tax credits, GST Input credits etc. ) and whertsoever
situate. belongmg (0 or in the owrership, power or possession . of contril of or vestes
inor granted in favour of or enjoyed by the Munufacturing Undertakimg:

all permanent employees engaged in or in relation to the Mamifacturing | 'nderaking
as on the Effective Dase; und

all records, fikes, papers, engmeerig and process informmtinn, computer progmms,
computer softwares, manuals, duta catlogues, guotations. sales pnd advertising
muiterials, list of present and former customers and suppliers, customers crodit
information, customers pricing information and other records, whether fn physical
form or electronic form in connection with or reliting w the Manofacturing

Undertaking.

Explanation A: Whether any particolar assei or emplivee should be meloded as asser ar
employee of the Manufacturing Undenaking or otherwise shall be docided rmuually by
the Board of Directors or any committee thereof of Demerged Company B and Resuliant

Company B,
Explanation B: For the purpose of this Scheme, it is clarificd that liahilities pertaining 1o
the Manufacturing Undertaking shall comprise the liabilities, borrowimgs, debits and lnans

us agreed between Demerged Company 18 and Resultunt Company B, which will cover
(a) The liabilities, which arise oul of the activithes or operttions of Manufacturing

Undertaking; and
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(b) Specific loans and borrowings raised, incurred and utilized solely for the activities or
aperation of the Manuficturing Underaking.

generul or multipurpose borrowimgs of Demeryed Lompany B shall be gllogaled 1o the

\ ng Undertaking of Demerged Company B in the sume proportion which the
value of the pssets transferred under this sub-¢lise bears 10 the total value of the assers
of Demerged Company B immedialely before giving effect to this Scheme: Demerged
Company B and Resultam Company B shall mutually agree upon the identification of the
lizbilities 10 be transferred to Resultant Company B a8 labilithes peraining 1 the
Manufacturing Uindoraking

Any question that may arise as 1o wheiher n specified tinbility pertaing or dives o premin
10 the Manufacturing Undertaking of Demerged Company [ or whether it arises oul of
the activities or operations of Manufacturing Undertaking of Demenged Compuny B shal)
be decided by mutual ugreement between the Board of Directors or any Commitiee
thereof of Demerged Compuny B and Resultant Company B

“Nationul Company Law Tribuual” or “NCLT™ or “Tribunal™ means the Nationul
Company Law Tribunal having applicable Jurisdiction:

“New Equity Shares” means equity shares ul Resultant Company B 1o be issued 10 the
shareholders of Demerged Company B in accordance with Clause 271 of this Scheme:

“New Securities” means cquity shares or Redeemuble Preference Shares of Resultant
Company A 1o be issued 10 the sharcholders of Demerged Company A in acoordance with
Clause 1.1 of this Scheme:

“Record Date A" means such date 10 be mutually fixed by the Board of Directors of
Resultant Company A In consultation with the Buard of Direstors of Demerged Company
A after the sanction of this Scheme by the NCLT or wny Appropriste  Autharity
empowered to sanetion the Scheme, W determine the members of the Demerged Company
A 1o whom equity shares or RPS of Resulturt Company A will be allotted purspant tw Part
C ol this Scheme;

“Record Date B means such date atter Record Date A to be mutually fixed by the Board
of Directors of Resultant Company B in consuftation with the Board of Dircctors of
Demerged Company B aficr the sanction of this Scheme by the NCL1T or any Appropriate
Authority empowered 10 sanction the Scheme, o determine the members of the Demerped

ot "  §E
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Company B to whom equity shares of Resulmm Company B will be allosted pursugnt to
Part D of this Scheme, |

“Redeemable Preference Shares™ or “RPS™ meuns preferonce sharés of Resuliant
Company A to be Issued in accordance With Clauke | | of this Scheme. The terms of the
Redecmuble Preference Shires hive been set out i Anneaure | of this Seheme,

“Remaining Sharcholders” means sharcholders holding 49 51% equity shares of Nascem
(i.e. all equity sharcholders of Nascent other than Aurti Corporate Services Limited);

- “Residual Undertaking A" means all the husinesses and undertakings of Demerged

Company A, other than the Home and Persenal Care Lindertaking:

“Resilual Undertaking B* means ol the businesses and undertakings of Demierged
Company B, other than the Manufacturing Undertaking,

22. “Resultant Company A for Part C of the Seherne menns Antl Surfactants Limined:

“Resultant Compiny B for Part P of the Schemi: means Aarti Industries | imited:

“Scheme™ or “the Scheme” or “this Scheme” means this Composite Scheme of
Armngement in its present form or with any modification(s) / amendment(s), if any made,
as approved or imposed or directed by the NCLT or any other Appropriate Authority
sanctioning this Scheme,

“SEBI Circular™ mcans circular No CFOVDIATRA2017/12 dated March 10. 2017 or
any smendments thereof issued by the Securities and Fxchange Roard of India (“SEBI™)
In fegards of the scheme of arrngement of the companics listed o the stock exchanges m
India including but pot limited to the circulars issued by the SEBI on 23 Murch 2017, 26

May 2017, 21 September 2017 and 3 January 20]3;

"Share Entitlement Ratio A" means the ratio in which e New Securities of the
Resulumt Company A are 10 be issued and allotted 10 the shareholders of ihe Demenged
Company A pursuant to the Valuation Report and in sccordanee with Clause 11 1

“Share Entitlement Ratio B° means the o in which New Fquity Shares of the
Resultant Company B are to be issved end allotted 10 the Remaining shareholders of the
Demerged Company B pursuant to the Valuation Report and In accordunce with Clase

27.1:and

i
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1:28. "Vatuation Report™ means valuation report dated 28" June, 2018 issued by N, M. Raiji &
Co. Chartered Accountants, in commection With the Share Entitlement Ratio A and the
Share Entitlement Ratio B: and

In this Part, inless the context atherwise requires:
v the words denoting the singular shall include the plural and vige vercy;
. hmlmgund bold typefaces are only for convenience and shall e ignored for the purpose of
tlerpretation;
* references to the word “include” or "including” shall be construed without limitation;

* o reference to an article, clause. section, parsgraph of schedule s, unless indicated 10 the
contrary. # reference 1o an article, clause, section, purgraph or schedule of this Scheme;

* reference to a document includes an amendment of supplement 1o, or replacement or
novation of, that document: and

*  word(s) and expression{s) which arc usad in this Scheme and not detined in parn. shall, uniess
Fepugnant or confriny 1 the context or meaning hereof. and as the context may régiine hiyve
the same meaning ascribed 10 them under the Aét or the Securities Comracts {Regulinons)
Act, 1956 or Depositories Act, [996 or other applicable laws. rules, regulanons, bve-laws, as
the case may be or any statutory modification or re-enactment thereof from time (o fime.

2 Share Capital

21 The authorized. issued and subscribed share capital of the Demerged Company
AfResultant Compaoy B for the financial vear ending March 31, 2018, bemng the laest
audited financial ststement of Demerged Company A/Resuliany Company B, ls as

follows:
23,01,50.320 Equity shares of Rs, §/- each 15.07,51,600
Issued. Subscribed and Paid-up Capital
8,13,00,000 Equity shares of Rs. 8- cach 40,650,000
Total 40,65,00,000

There has been no change in the muthorised] ssued amd subscribed shire capital {if
Remerged Company A/Resultamt Company B since March 31, 2018

4
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e authorized, issued and subseribed share capital of the Kesultant Company A as of the
date of its incorporation is as follows:

Auticliod Caphal | —
50,000 Equity shares of Rs, 10 ench 5,00,000

Issued, Subscribed and Paid-up Capital

50,000 Equity shares of Rs. 10 cach 500,000
Total 5.00.000 J

There Has been no change in the authorised, issued and <ubscribed share capital of
Resultant Company A since the date of its incorparation.

The authorized. ssued and subscribed share capital of the Demerged Company B for the.
financial yvear ending March 31, 2014, being the latest nudited finaneial statement of

Demerged Company B, is as follows:

=T AMOUNTINGs, |
F = === I -
50.00.000 Equity shares of Rs 10- each 5,00,00,000
Issued, Subscribed and Paid-up Capital
6,00,000 Equity shares of Rs 10/~ each fully 0,00,000
paiid up
Total 60,00,000 |

There has been na change in the suthorised, issued and subscribed share capital of
Demerged Company B since March 31, 2018,

Dare nrukiq;m-nd Effective Date

The Scheme set out hercin in iss peesent form or with any modificationds) approved or
impesed or directed by the NCLT or any other Approgriate Authority shall be deemed 10
be effective and operative Trom the Appoimted Date

-
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PART C - DEMERGER OF HOME AND PERSONAL CARE UNDERTAKING

4

4.1

Transfer and vesting of the Home and Personal Care Undertakiog

With effect from the Appointed Date, the Home and Personal Cere Lindenaking of
Demerged Company A shall, in accordance with Section 2019AA) of the Income-tax Act.
1961, stand trunsferred 1o and vested Jn or deemed 10 be transferred 10 and vested in
Resultamt Company A, as 4 going coneemn and 1n the Tollowing manser:

(1)

()

With effect from the Appointed Date and upon the Seheme becoming effective,
the whole of “Home and Personal Care Uindertaking™ and its properties, shall
pursuant ta the provisions contained i Seetivns 230-233 and all other spplicable
provisions, if any, of the Act in accordante with the provisions contained hergin
and related provisions contained in various other mxation liws in force in Indig on
the Appointed Date including without limitation in relation 1o service tax, custonss
tuty. excise duty, CENVAT credit or Value Added Tax, GST éte. mmd withow
any further act, deed. matter or thing, stand transfermed o and vested in and | or be
deemed 10 be transferred (0 andl vested in Resultant Company A so s 10 vest in
Resultant Company A all rights, titles and interests pertining to the Home and
Personal Care Undertaking, In addition. for the avoidance of doubt, the Residia!
Undentaking A and all the assers, bahilities ung abligatiom pertaming thereto
shall continue 16 belong to and be vested m and be managed by e Demgrged
Company A;
In respect of all sweh usseis permaining 10 the Home and Persomnl Care
Underaking that are movable in nature or incarporeal properties or are otherwise
capable of transfer by physical or constructive delivery andior By endorsement
and delivery, or by vesting and recordal including plants, machineries and
equipmenis, pursuant to this Scheme, which are cupuble of being physically
transferred incleding cash on hand, shall stand vested tn and/or be decmicd w0 be
vested in the Resultant Company A wherever located and shall become the
property and an integral part of the Resultant Compuny A, The VEStng pursusnl to
this sub-clause shall be deemed 10 have securred by physical or Constructive
delivery or by endorsement and delivery or by vesting and recordal, pursuant to
this Schetre, as approprinte 10 the property being vesied and tithe to the property
shall be deemed 1o have been transferred sccordmgly or shall be physically
handed over by delivery to Resultant Company A o the end and intend L the
property therein passes o Resultan Company A. Such detivery and transfer shall
be made on a date (0 be mutually sgreed upan between the respective Banrd of
Directors or Cominittees thereof of Demerged Company A and Resultani
Campany A,

16
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In respect of other assers penuining 1 the Home and Personal Cire Undertaking
including  actionsble claims, sundy  debtors, outstanding loans.  advinees
recoverable in cash or kind or for valie to be received and deposits with the

semi-Giovernment, local and other mharities and  bodies: and
customers, Demerged Company A shall, on being so requested by Resuhant
Company A, issie notices in such form as Resuliant Compuny A may specify
stating thut pursuant (o this Scheme, the refevant debr, loan. advance, deposiy of
other asset. be paid or made good 1o, or be held on sccount of Resultnt
Company A as the person entitled theréto, to the end and intent that the right of
Demwerged Company A fo receive, recover o realize the same, stands trmrtsferred
o Resultam Company A and that appropriate entries should be passed fiy their
respective books (o record the aforesaid changes: It is herehy clarified that
mvestments.and all the rghts. tile and interests I my, of the Home and Personi
Care Undertaking in uny leasehold praperties withour any further avt o Jewd. be
transferred 10 und vested in or b deemed 1o have been transterred 1o and viested in
the Resultant Company A andfor be deemed to be demerged from the Demenged
cﬂ'mammﬁmmmmmwnmllmcmnyAmm

In respect of such of the assets belonging w the Home and Personal ‘Care
Undertaking other than those referred 1o in sub-clauses 4@ 10 (b, the same
shall be transforréd 10 and vested in and/or be deemed 10 be transferred to and
Mudhiﬂmm:m(‘mwyﬂ.mmamm Date;

With effect from the Appointed Dite ihd apon the Scheme becaming effoetive,
all debts (including rupee and foreign currency loans, time und demand fiabilities.
borrowings. bills payable). Jiahilitics including accrued interest  Ihereon,
contingent fiabilitics, dusies and obligations of every kind, nature and Uescription,
secured or unsecured, whether provided for or ot in the books of account or
disclosed in the balance shewts of the of Demerged Company pertaining o the
Home and Persanal Care Undentaking under the provisions of Sections 230 1o 232
and all other spplicable provisioos, if any, ol the Acl, and without any: further uct
or deed, be transferred (o or he deomed to be transferred 10 Resultant Coinpany A
50 as 10 become from the Appointed Date the debts. liabilitiis Including accrued
interest thereon. contingent liabiliries, dutics wnd obligations of  Resultan
Company A and it shull not be necessary 1o obtam the consent of any third party
or other person who is a party L any contract or srrangement by virtue of which
such debts, lisbilities including nccrued imerest thereon, contingent liabilities.

-
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duties and obligations have arisen i order o give effect (o the provisions of this
sub-clause;

With effect from the Appointed Date and upon the Scheme becoming effective,
any stautory licenses, permissions or spprovaly or consents hold by Demerged
Company A required 1o carry on operations of the Home and Personal Care
Undenaking shall stand vested in or transferred to Resultant Compamy A subject
10 payment of applicable fees or chirges (if any) and withour any further act or
deed shall be appropriately mutated by the stalutory  authorities concerned

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

regulatory permissions, environmental approvals and consents. registration or
ather licenses ete. shall vest in and become avarlnble o Resultant Company A us
II'they were originally vbtamed by Resulum Company A In <o far s the varlous
incenttives, subsidies. rehabilitation schemes. special stutus and other benefits or
privileges enjoyed. granted by any Government body. local authority or by any
other person. or availed of by Demerged Company A relating 1o the Home and
Pmammumningmmm.ummshﬂlwwhhmdhﬂ
available 10 Resultant Company A on the ssme terms and conditions as applicatle
t Demerged Company A, as If the same had been-alloted and/or granted andior
sanctioned and/or allowed to Resultant Company A

The transfer and vesting of the Home and Personal Care Underakmg as aforesaid
shall be subject to the existing securitios, charges, morigages and other
encumbrances if any, subsisting over or in respect of the propertics and sssets or
my part thereol relable to the Home and Personal Care Underaking w0 the
extent such securities, charges, mortgages, encumbrances ar creared o secure the
labilities forming part of the Home and Personitl Care Lindertak ing,

In so far & any securities, chirges, hypothecation and mortgages over the ussery
comprised i the Home and Personsl Care Undersking are securities for
liabilities of the Residual Undertaking A of the Demerged Company A, the samg
shall not be affected or abated pursuant 1 fhe Scheme and the same shall contine
tor be effective,

Provided further that the securmes. charges. hypothecation and mortgages (if any
subsisting) over and in respect of the assety or any part thereof of Resultant
Company A shall continue with respect 1o such assets or any part thereol of
Resultant Company A and this Scheme shull not opemie 1o enlarge such

securities, charges, hypothecation or morigages and shall not extend or be diemed
t0 extend, to any of the assets of the Home und Personal Care Undertaking vested

&




§

51

Legal Prnm'ditqg_n

All legal proceedings of whatsoever nature by or against Demerged Company A pending
and/or arising before the Fffective Pare and relating to the Home and Personil (Care

Kt Argemen

in Resultant Company A, provided always that this Scheme shall not operate 10
enlarge the security of uny loan, deposit or facility ¢reated by Demerged Compuny
A in relation 10 the Home and Personal Cane tindertaking which shall vest m
Resultant Company A by virtue of the Vesting of the Home ad Personal are
Undertaking with Resuluant Company A and there shall not be any ohljgation 1o
create any further.or odditional secutity therefore after the Scheme has become

Provided futther that all the lowms, advances and other facilities sarctioned
Demerged Company A in relation 1o the Home and Personal Care Undertaking by
its bankers and financiul mstitutions prior to the Appointed Date, which are partly
drawn or utilized shall be deemed td be the loans and advances sanchicied w
Rnu]mm.f:nmpun}r A and the said foans and advanoes may be drawn and atilized
cither partly or fully by Demerged Company A from the Appomied Date (] rhy
Effective Date und all the losns, advances and other facilities so drawn by

shall on the Effective Date be treated as loans. advances and other fcilities mae
available to Resultant Company A and all the obligations of Demerged Company
A o relation 1o the Mome and Pertenul Carc Undernking under amv Lo
agreement shall be construed and shail become the obligation of Resultan
Company A without any further ae} or deed o the part of Resulant Compuny A,

and

I35 clurified that if any wssors, testite, claims. rights, ritle. imtorest in, ur
suthorities relating to such 2ssls) of any opntracts, deeds, bonds, Agrestients,
schemes, armangements ot other instruments of whatssever inrelation 1o the Home
and Personal Care Undertaking which Demerged Coimpany A owns or to which
Demerged Company A is a party and which cannot be transferred 1o Resultant
Company A or (o its successor in husiness, for any reason whatsoever, Demerged
Company A shall hold such assets or contract, deeds. honds. ngreements,

schemes, grrangements or other instruments of whatsoever nature in trust for the
benefit of Resuftant Company A 10 which the Home and Personal Care

Undertaking is being transferred In temms of this scheme, 0 so far as o iy
permissible s (o de, Ul such tmwe s the wansfer 1 aifected:

2
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Undertaking, shall not be abared or be: discontinued or be in any way prejudicially
aflected by reason of the Scheme or by mything contained m this Scheme bt shall be

continued and enforced by o fgainst Demerged Company A, as the case may be in the

same manner and to the same extent as would or might have been continued and enforced
by or against Demorged Company A

After the EMW Date, if any Proceedings are taken against Demerged Company A in
respect of the matters refirred 1o in the Clause 5.1 nbove, if shall defend the same ut the
cost of Resultan Company A and Resultan Compuny A shall reimburse und indemnify
Demerged Company A against all habilities angd ebligations incarred by Demerged
Company A in respect theren!,

Resultan Company A undenakes 10 have all respective legal or other procecdings
mitiated by or against Demerged Company A referred 0 in Clause 3.1 and/or 5.2 wbove
transferred o s iame and to have the same continieg, prosecuted and enforced by o
against Resultant Company A a5 the case may be, to the exclusion of Demerged

Notwithstanding snything to the vcontrary contained in the contruct. - deed. bond.
dgreement or any other instrument, b subject o the other provisions of this Scheme, yll
vontracts, deeds, bonds, sgreements and other instruments. il any, of whalsoever miture
and subsisting or having. effect on the Effective Date and relating (0 the Home snd
Personal Care Undertaking, shall continue in TUl) force and effect aguinst or in Favaur of
Resulam Company A nnd may be enforced effecuvely by or against the Resublom
Company A ay fully and effectually ax il tnstead of Demerged Company A. the Resultant

Company A had boen & party thereto

Resultant Company A, st any time after the | coming into effect of his Scheme in
socordance with the provisions hereof. if so required, under any law or atherwise, snter
Ui, or issue or execute deeds, wrirings. confirmations, novations, declarations, or other
documents with, or in favour oF any party to sny contruct or arrangement o which
Demerged Company A is a party or any writings us may be necessary 10 be exceuted in
arder o give formal effect to the shove provisions Resultant Company A shall. he
deemed to be authorised 1o execite any such writings on behalf of Demerged Company A
and 1o carry out b perform all such formalities ar complisnces required (or the purpuses
rermndtulbwemﬂnpunofﬂumu;pdﬂmmm} A
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heme of Arrangaap

Employees

wihiich they are engaged hy neﬁm*w Company A and withour any interruption of or
break in service as a result of ihe tennster of the Home and Personal Care Undertaling,

Demerged Company A for the employees engaged in or in relation 1 the Home and
Persomal Care Undertaking (collectively referred 10 ax the "Funds") the Funds and such
of the investments made by the Funds which wee for emplovees engaged in or in relation
fo the Home and Personal Cire Undertaking being transferred to Resultunt Companu A,
in terms of the Scheme shall he transterred 1o Reswhant Company A and <hall be held for
their benefit pursuant 1o this Scheme in the manner provided hereinafier. The Funds sy,
subject 1o the Mecessary approvals and permissions and at the discretion of Resultant
Company A, either be continued s separaie funds of Resultang Company A for the
benefit of the emplayees engaged in or jp relation 1o the Home wnd Fersonal Care
Undertaking or be transferred 10 #nd merged with other similar fumds of Resultant
Company A. In the event that Resultant Company A does Aot have its own furds
respect of any of the above, Resultan Compuny A may, subject 1o necessary mpprovils
and permissions, comtinue to contringte 16 relevant funds of Demerged Company A, umil
such time thar Resultant Compamy A creates ifs own fund, at which time the Funds and
the investments and contributions portaining 1 the emplovees related 1o the Home and
Personal Care Undertaking shall be transferred 10 the funds created by Resultam
Company A. Subject to the relevamt taws. rules i regulations applicable to the Funds
the Board of Birectors or any commitiee thereof of Demerged Company A and Resullae
Company A may decide (o continue o make the smd contrituitions to the Funds af
Demerged Company A. It is clarified that the services of the employees of the Home and
Personal Care Undertaking will be treated as having been continuous and not interrupted

for the purpose of the snid fund or funds.
Any question that may arise g5 1o whether any employee belongs 1o or does ot betang 10

the Home and Personal Care Undertaking shail be decided by the Board of Dnrecioars or
Committee thereol ol Demerged Company A

|

l -
|
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8.4
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Taxation Matters

Resultant Company A will be the successors of Demerged Company A vis--vis the
Home and Persanal Care Undertaking. Hence, it will be. deemed that the benefit of any
tux eredits whether central, siate or focal, availed vis-p-vis the Home snd Personal ¢ are
Undenaking and the obligations, If any, for paymient of the taxes on any sssels foromy
part of the Home and Personal Care Lindertaking or iheir erection and 1 or uistalluticn,
ete. shall be deemed 1o have been availed by Resultant Company A or 45 the case My he
deemed to be the obligations of Resultans Company A. Consequently, and ss the Scheme
does not contemplate removal of any asset by Resultant Company A from the premises in
whichi:isinfuﬂud.nurcwrnﬂafmmcmdnmadih:-bunud:urhmquimdmhc
made by Demerged Company A.

With effeet from the Appointed Date and upan the Scheme becaming effeutive, ull taxes,
duties, cess payable/receivihie by Demerged Company A reliting to the Home and
Personal Care’ Undertaking including all or any refunds/credit/claims reliting therety

shall be weated as the assctliability or refundworediveltims, us the case may he. of

respective s retumns including tax deducted ut source rTT.iS} cerificates returms anid to
claim refunds. advance wx credity, GST eredity, excise and service tax cradis, ber GiY
¢fc.. on the basis of the accoumts of the Home and Personsl Cyre Undertaking of
Demerged Compuany A as vested with Resultant Company A upon coming into effeet of
this Scheme, and ity right to make such revisions in the related tax returns and related
certificates, as applicable. and the right to claim refunds. adjusiments. credits. set-affs
atlvance tax credits pursunnt 1o the sanction of this Scheme and the Scheme becoming
élffective is expressly reserved.

With effect from the Appoimied Date and upan the Scheme becommg effective. the
brought forwand Joss of Demerged Company A relating 1o the Home and Persanal Care
Undertaking shell be carried forward o Resultant Company A in sccordunce with the
provisions of the Income Tax Act, 1961

Saving of concluded transactipns

I'he transfer of assets. propertics and Habilities ubove and the continuance of’ procecdings
by or against Resultan Campany A aboye shirll niot alfect amy tansaction or proceedings
already concluded in Demerged Company A. in refation 1o the Home and Persony) Cyre
Undertaking on or afier the Appointed Date tl) the Effective Date, 0 the end and inteny
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1.1

SENT O A et

that Resultant Company A decepts and adopts all acts, deeds and things done and
executed by Demorged Company A, in relation W the Home and. Personal Care
Undertaking in respect thereto as done and exeeuted on their behall

Conduct of business until the Effective Dage

Demerged Company A in respect of the Home and Personal Care Undentaking, shall
carry on mnd be deemed (o have beon CarTymg on the business and petivities and shail
stand possessed of and hold ) of its properties and assets for und on Reenunt of and in
trust for Resultant Company A Demerged Company A hereby undertakes 10 hold the

ﬁdmmmmmmﬁlmuﬁﬁmiw Pato.

With effect from the Appointed Date. ull the profits or incomes sccruing or arising 1o
Deterged Company A in respect of the Mome and Personal Care Umlertahing or
expenditure or losses arising 10 or incurred by Demerged Company A in respoct of the
Home and Personil Care Undertaking, shall for ull purposes and intents be treated and be
deemed to be acorued as the profils or mcomes or expenditure or losses (25 the vase ma
be) of Resultant Company A.

[demerged Company A in respect of the Home and Personal Cane Undertaking shall carry
i the business and activities with reasonable diligence, business prudenci and shall not
without the prior written consent of Kesultant Company A, alienate, charge, mongige.
encumber or otherwise dea! with ar dispose-of the Home and Personal Care Underaking
or any part thereof except in respect of metivities in the ondinary course of business nor
shall it undertake any new businesses within the Home and Personal Cane | ndertaking or
substantial expansion of the Home and Persangl Care Lindertnking,

Demerged Company A shall be entitied 10 issbie further shares and se¢urities, either by
way of preferential allotment, rights or bonus jssue of otherwise i compliance with
Applicable Laws,

Demerged Company A, except for the ordlinary course of husiness and consistent with the
past practices. shall not vary {he lerms and conditions of service of the emplovees or
conclude seftlements with unlons or employees, excepl in'the otdinary course of business
or consistent with past practices or pursuant 1o/ Ay pre-existing ohligation, withow the
prior wrilien consent of the Boaed ol Direetors of Resultan Company A

Consideration

Upon this Scheme becoming effective, Resultus Company A shall issne either cauiy
shares or Redeomable Preference Sharcs (te. New Securities) w the shareholders of
23
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I3

4

1.5

For gvery 10 (Ten) equity shares held iy Pemerged Company 4, the Iabder of such
Eguily shares shall havee the UPHon. 1o xubsiribe piher of the followng ithe “Share
Entirlement Rutio A*)

1 (Onejequiny share having face valie of Bs. 10 each of the Resultant Company
A or

fiir | (One) Redeemabi Preference Share having face valye af R I eenth of the
Resultant Company 4.

The sharcholders of the Demerged Company| A shall exercise the option at (i sufe
discretion (ie. either 10 subscribé to the vqm-t} shares oe the Redeemable Preference
Shares of Resultant Company A) within 1he time-period, which shall be adeguate and
reasonable. notified 10 them. In case any shareholders of Pemerged Compamy A fail 1o
exercise the option, then such shargholders shall be ixsued equity shares of the Resuliun

Company A

Upon this Scheme coming into effect. the sharcholders of the Demerged Company A as
of the Record Date A shall be entitled o receive the New Securitics of the Resulran
Company A as detsiled in this Clause | | of Part € of this Scheme.
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18

121

122

123

Scheme o W rgngermen

The Demerged Company A and the Rcsul?:m Company A has engaged N. M. Haij &
Co., as the valuer 10 provide the Valuation Report. The Share Entitlement Ratio A as
mentioned in Clause 11,1 of the Scheme is arrived with the help of i Valuation Repor.

The Demerged Company A had enguged Master Capital  Serviceg Limited s the
merchant banker 10 provide a faimess opinion on the Share Ensitlement Ratio A adopred
under the Seheme. In connection with such engagement, Master Capital Services Lamired
has issued u fiaimess opinion dated Juse 28.2018.

Upon New Securities being issued nnd allotted’ by Resultani Company A 10 the
sharchaldors af Demerged Company A in seoordance with this Clause 11, the equity shares
of Resultant Compamy A held by the Demerged Company A shall be deemed 1o have been
reduced, cancelled and extinguished withowt any further sct or deed on behialf of the
sharcholders of the Resultant Company A and be of no effect on aid fromi such issue and
allotment of the New Securities. The reduction of the share <apital spegified in this lause
I shall be cffected as an integral pan of this Scheme fseli., in accordance with the
provisions of Section 66-of the Act and the prder of the NCLT sanctioning the Scheme
shall deemed to be also an order under Section 66 of the Act for confirming the reduction.
and no separate procedure shall be followed under the Act.

Share issue mechanics and other provisions

The equity shares 10 be issued and allomed by the Resulisnt Company A purdunn) to this
Scheme shall be subject to the provisions of the Memorandum of Association and the
Articles of Associnfion of the Restiltang Company A and shall rank pari passu in gl
respects with the existing equity shares of the Resuftant Company A,

All shareholders of the Demerged Company A halding equity shares in the Demerged
Company A in: dematerialised foem, s on the Record Date A, shall be ssued New
Seeurities in the Resuhant Company A in demmenalised form. All sharehaltlers 0 the
Demerged Company A holding equity shares in the Demerged Company A in phy sical
form, as on the Record Date A, shall be issued New Securities in the Resultant Compaiy
A in physical form,

All certificates for the New Securities held in thysical foem shull be sent by the Resuliany
Company A to the shercholders of Demerged Company A ss on the Record Daie A st
their respective registered addresses as appearing in the register of members of Donicrged
Company A (or in the case of joint holders W the address of such joint holder whose
name stands first in such register of members. in respect of such joint holding) und the
Resultant Company A shall not be respansible for any loss in transmission,




124

15

27

128

Scheme of Lrromgemem

For the purpese of the nllnmm_u of the New Securities in the Resulmnt Company A, in
case any membet’s holding in the Demerged Company A is such that the member
becomes entitled (0 & fraction of @ New Secwrity of the Resultant LCompany A, the
Resultamt Company A shall not issue fractional New Security 10 such members but shall
consolidate such fraclions and issue consotidated New Securities 1o separate trustees
nominated respectively by the Resultant Company A in that behalf, who shall sell such
shares and distribute the net sale proceeds (after deduction of the expenses incurred) Lo
the members respectively entitled to the same. 1n proportion (o the respective frastional
entitlements in the Resultans Compiny A,

On the spproval of the Scheme by the members of the Resultant Company A it shall be
deetned that the members have Accorded (heir consent under Section 62{ 1)) or any
other applicable provision of the Act. as may be applicable. The Resultant Company A
shall, if and to the extent required, apply for and ohtan any approvals fram the concemed
regulatory authorities, including the SERI and fhe NSF it the BSE, for the tssue and
allotment by the Resultant Company A of the New Securities of Resultam Company A to
the members of Demerged Company A pursuniit to the Seheme

All New Securities of the Resultant Company A issued in tenms of this Scheme or
otherwise shall, subject 1o the execution of the listing agreement, compliance with
Applicable Laws and pavment ol the sppropriate fees, be listed on the NSE gnd the BS]
and on such other recognised stock exchange(si m [ndia, andfor admited 10 truehing of
any. as may be devided by the Board of Directars of the Resulant Company A

In the event of there being any pending and valid share ransfers, whether lodged or
outstanding, of any sharcholder of the Demerged Company A, the Board of Directore. or
any Commitice thereof, of the Demerged Campany A shall be empowered in sppropriate
maﬂm subsequent 1o the Record Dite A, as the case may be. 1o effeciuaic such o
ransfer in the Demerged Company A, as if such changes an registered holder were
operative as on the Record Date A, in order 1o remavee any difficulties arising w0 the
Demerged Company A or Resultant Company A, a8 the cise may be, in respect of such
shares.

Linfess otherwise determined by the Bowd of Prrectars, or sy Commitice thereol. of the
Demerged Company A and the Board of Directors. or any Committer thercol. of jhe
Resultant Campany A, allotment of New Securities in (erms of this pan of the Scheme
shall be completed within 60 (Sixty) duys from the Effective Date.
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129 Subject to any dispensation granted by the SEBI, the BSE and/or the NSE. the New

13

133

134

14

Securities nﬂ_nmed pursuant to Clause 1) of the Scheme shyll remain frozen in the

rics svstem: until permissian for listing/ trading is granted by the BSE and the
NSE.

Accounting trentmont in the books of Demerged Company A

O the Scheme becoming effestive and with effect from the Appointed Date. the
Demerged Company A shall aceount for demerger in its bovks of sccounts in accordance
with the accounting standurds prescribed under Section 133 of the Act in the following
Mg

The Demerged Company A shall reduce the book value of assets (el of
diminution/depreciation, if any) and liabilities relating to the “Home and Persona! Carc
Undértaking”, irmnsferred 1o the Resultant Company A in secordimee with the POy
of Section 2(19AA) of the Income Tax Act, 1961

The excess of book vatlue of the assers tramsferred (net of diminution/depreciation. i iy |
over the book value of the lishilities of the Mome und Persong| Care Undersking to the
Resultant Company A. shall be debhed proportionately 1o all free reserves and surpluses
of the Demerged Compuny A

The upproval granted by the sharcholders of the Demerged Company A 1o this Scheme
shirll be deemed 1o be approval required under the provisions of the Act.

For the sake of compliance with Indian Accounting  Swandards (Ind-AS) 10, the
Demerged Compary A shall debit the fair value of the Home snd Personal Care
Undertaking o the reserves as stated in/Clause 13.2 above and create o corresponding
liability. The differance between the book value of the net assets so debited und the
liability recognized shall be recognized in the statement of profit and loss account for the
period in accordance with Anmexure A to Ind-AS 10,

Accounting treatment in the books of Resultant Company A

On the Scheme becoming effective and with ¢ffee! from the Appomted. Date, the
Resultant Company A shall account for demerger i its books of sccounts in aecordance
with the sccounting standards prescribed under Section 133 of the Act in the following
manner:



4.1

4.2

14.3

144

145

15,

15,1

The Resultamt Company A shall eredit 1o its share capital and the Secarities Pramium
"W‘:U_Uﬂ‘_ (if applicable) in its books of account, the aggregate of face value of the New
Securities and premium on (he RPS issued by it 10 the members af the Demerged
Company A pursuant to this Scheme,

The excess of the Net Assote over the lace value of the Now Securities and premmum on
the RpPS nu::_nl:lm! in accordance with the Schome shall ke credited to thie respective
reserves and surpluses, i the same proporticn as debited in the books of the Demerged

Compamy A

Ressultant Emnpiﬂy A, Wil be quantified and adjusted in the opening reserve (other than
the sccurities premium account), to ensure that the financial statements of the Resultan
Company A reflect the financial position on the basis of consisient accounting noliey

Notwithstanding the sbove, the Board of Directors of the Resulunt Company A s
suthorised o account for any of these balances in any manner whatsoever. as may he
deemed fit, in accordance with the sccounting standards spedified under Section 153 of
the Act read with the rules made thereundir ingluding bt not fomited to indian
Acvounting Standards (I0d“AS) 103 'Business Combination’ and Generally  Acoopted
Aceounting Principles.

Residual Undertaking A of Demerged Company A

It is clarified thar the Residual Lindertaking A of Demerged Company A shall continue
with Demerged Company A in the following manner:

(4)  The Residual Undertuking A of Demerged Company A and all the nssete
linbilities and obligntions pertaining thareto shall cominue 1o belong 1o bnd be

managed by Demerged Company A
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6.2

Scheme of derpmseme

(b} All'legal and other proceedmgs by or against Demerged Company A under any
statute, whether pending on the Appointed Dare or which may be imitimed in
future, whether or nat in fespect of any msper arsing before the Effectivo Date
and relating to the Residual Underaking A of Demerged Company A tincluding
those relnting 1o any propety, right. power, hability. obtigation or dury, of
Demerged Company A in respect of the Residugl Undertaking A of Demerged
Company A) shall be contiriued and| enforeed hy or against Demerged Compam
A

With effect fram the Appomted Date and neluding the Effective Date

(@) Demerged Company A shall be deemed (0 have bewn SarTYmE on @ to he

(h) Al profit sceruing 1o Demerged Company A therean or losses ARSING ¢ meurmed
by 1t relating to the Residual Undenaking A of Demerged Company A shall. for
all purposes, be treated as the profit, or Josses, as the case may be, of Demerged
Company A.

Alteration to the Memorandam and Articles of Axsocintion of Resultant Company A
Increase of the Authorised Share Capital of Resultant Company A

Upan the Scheme becoming effective, the authonzed shre capital of Resultant Company
A as specified in Clause 2.2 of Part B of the Seheme. shall automatically stand iricreased
with the number of the New Securitics (iie, cither the cquiy shares e Redesmable
Preference Shares, a3 the case may bed 1o be issoed © the sharehalders of Demerpid
Company A in accordunce with the Share Entitement Ratio A, The resclution approving
the Scheme shall be deemed (o be the approvul of Increase and re-classification in the
authorised share capital of Resubtant Company A under Section 6] and other applicable
provisions of the Act. Accordingly, upon sanction of this Scheme and from the date of
this Scheme becoming effective, the authorised share capital of Resuliail Company A

shall autonustically stand Increased without any further act, instrument or deed on the part

of Resultant Company A after payment of stamp duty and payment of fees payable 1 the
Registur of Companies.

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




163

7.

171

172

173

[ Particulars Amuant (in Rs.)
Authorized share capital
B1,30.000 equity shares of Rs 10 cauh 8,13,00,000
81.30,000 redecmable preference shares of Rs. 10 cach B, E3,00.000

[ Total | 16260000 |

Under the accepted principle of Single Window Clearance, it is hereby provided that the
aforesaid alieration viz: change in the Copital Clavse, referred above, shall beeame.
operative upon the Scheme becoming effective by virtue of the fact that the shareholders
of Resultant Company A, while Hpproving 1he scheme as & whole, have alse resalved and
accorded the relevant consents ps required. respectively under Section 13, 14 ang 61 pf
the Act and Section 230 1w 232 of the Agt, of any other provissons of the Act, and there
shall not be a requirement 1o Pass sepambe resolutions as required under the Act

Compliance with Applicabile Laws

Pat. C of this Scheme s presented mnd drswn up W0 comply with the
provisions/requirements of Sections 230 1o 232 of the Companiex Act. 2017, fivr the
purpase of demerger of the Mome and Persoml Care Underaking 1o the Resuhan
Company A,

Pert C of this Scheme has been drawn up 10 comply with the conditivns relating to
“demerger” us specified under the tax lnws, ncluding Section 2(19AA) and other
eolevint sections of the Incame Tax Act, P61, I any terms or provisions of PART € of
the Scheme are found w0 be or iterpreted to be inconsistent with any of the said
provisions at a later date. whether as g resull ol any smendment of law or any judicuel or
eXecutive: interpretation or for any other reeson whatsoever. the aforesaid provisiony of
the lncome Tax Act; 1961 shall prevail. The Scheme shall then stand modified to the
extent determined necessary to camply with the said provisions. Such modification will
however not affect ather parts of the Scheme. The power 1 make such nmendments ay
may became necessary shall vest with the Board of Directars of the Demerged Company
A and the Resultant Company A, which power shall be exercised reasonably in the beg
Interests of the companics concemed and their stakehoiders.

Upon the Scheme becoming effective, the Demerged Company A and the Resultant
Company A are expressly permitted 1o revise their financial stitements. The order of the
NCLT sanctioning the Scheme shall be decmed 1 be an order of the NCLT permitting

=== i
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8.2

14.3

184

8.5

Sehemd o Arrogemeny

the Demerged Company A and the Resultant Company A 1o revise their financial
statements and books of secounts and no further gt shall be required 10 be underiaken by
the Demerged Company A wnd the Resultant Compuny A

Consequential maticrs reluting 1oty

Upon the Scheme coming o effeel, notwithstanding smythung to the contrany comtained
in the: provisions of this Scheme, all accumulnted 1y loss, unobsorbed fosses and

Lipon the Scheme becoming effective, the Resultant Company A shall be entitled 10 claim
refunds or eredits, including input tax credits, with fespect 1o taxes paid by, for, or on
behalf of. Home wnd Personal Care Undentaking under Applickble Laws, whether or not
arising due 10 any Inler se transaction, even if the preseribed time limits for claimug such
refunds or credits have lapsed,

Upent the Scheme becoming effective, any TDS vertificates issued by the Demerged
Company A to. or for the benefit of, the Homi: and Personal Care Undertaking under the
Income Tax Act, 196! with ruspect to the inter se transactions would be eviilable W the
Resultant: Company A fo seek refund from (he tax suthorities in comphlance with
Applicable Laws. Further. TS deposited, TDS certilicates issued or TDS returny filed
by the Demerged Company A pertaining o the Home and Personal Care Uindertuking on
transactions ther than mier se wmssctions: shall continue to hold good s 1f such TDHS

‘amawnts were deposited, TDS certificates were Issied and TDS returns were filed by the

Resoltant Company A, Any TDS deducted by, or on behalf of the Heme and Personal

Care Undertaking on imer-se transactions will be treated us advance tax deposited by the

Resultant Company A

The Resultanl' Company A is also expressly permitted W0 clyim refunds, credic,
including restoration of nput CENVAT credir, jlax deduction in respect of millitving of
any transacuon between or amongst the Homre and Personal Care Lindermaking and the
Resultant Company A.

The obligation for deduction of tax at souree on any payment made by or to be made
by the Demerged Company A pertaining fo the Home and Personal Care Underaking
under the Income Tax Act, 1961, GST laws. service tax laws, central sales . state
virlue added wx or other Applicable Laws andior regulations dealing with taxes, dunes
or levies shall be deetned (o have beer made und duly complied with on behail of the
Resultant Company A
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186  Upon the Scheme becoming effective, the Resulant Company A is also expressly
permitted 10 revise i income-tax retuns, withhalding \ax, returns; GST retumns, sales
tax retums, excise & CENVAT returns, service tax returms, other feturng, 1o obmm
DS cenificates, Including TDS certificates felating w0 transactions between, of
amongst the Home and Personal Care Undertaking and the Resulant Company A and
1o clnim refunds, advance tax and withholding tax credits; benefit of carry forward of
accumulated losses ete., pursuant to the provisions of this Scheme,

18.7  In accordance with the applicable provisions of GST laws ond rules, a5 are prevalont on
the Effective Date, the unutiftsed Credi relating 1o GST pard on inputs'capital

entitled 1o set off 4l stch unutilised credipy fAgainst the GST paynble by i Without
Prejudice to the generality of (he foregoing, all benefits. neentives. losses, credits
(inchuding without limitailon income tax. tax oo book profit, wealth tax, GST. service
Hx, excise tax, custom duty snd value added tax), to which the Hame and Persong
Care Undertaking of the Demerged Company A is entitled 1 in terms of Applicable
Laws, shall be available 10 and vest in the Resulant Compuny A

19 Dectaration of Dividends

190 The Demerged Company A uhd the Resultam Company A shall be entitled 1o deolare
and pay divideads. whether imenm ar fival, 10 their respechive sharcholders in respect
of the aceounting period priar 1o the Effective Dot

(@) The holders of the shares of the Demerged Company A and the R«_ﬁuham
Company A shall, ssve as expressly provided otherwise in this Seheme,
continue o enjoy their existing rights under their respective. Articles of
Association including the right to receive dividends

(b}  his clarified that the afresaid provisions. in respect of declaration of dividends
are enabling provisions anly and shall not be dessmed 10 conler any right on am
member of the Demerged Compuny A andiac the Resultant Company A 10
demand or claim any  dividends which, stibject 1o the provisions of the
Companies Act, 2013, shall be entirely al the discretion of the respetive Boards
of Directors of the Demerged Company A and the Resultam Company A
respectively and subject 1o the approval of the shareholders of the Deémerged
Company A and the Resultagy Company A respestively
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PART D — DEMERGER OF THE MANUFACTURING UNDERTAKING
Transfer and vesting of the Manufuciuring Undertaking

With effect from the Appointed Date. the Manufacturing Undenaking of Demerged
Company B shall. in accordance with Section 2{19AA) of the Incomeax Acy, 1967,
stand transferred to and vested in or deemed to be vansfirred o and vested in Resulmnt
Company B, as a going concern and i the Following manper:

{u) With effect from the Appointed Dare and Upan the Scheme beenming effective,
the whole of “Manufacturing Undertaking” and its properties, shall pursuam 1
the provisions contained in Sections 230-232 and all other applicable provisions,
if any, of the Act in accordance with the provisions contained herein and reluted
provisions contained! in various other laxation laws in force in India on the
Appointed Date including without lmitation in relatson I SErvice Tax. cusiims
duty. excise duty. CENVAT oredit or Value Added Tax, GST ete and withou
any further act, deed, mintter or thing. sund transferred 1o and vested in und 7 o be
deemed 1o be transferred (o and vested in Resultant Company B so as (o vest in
Resultant  Company B, all fights, titles and  interests. pertaining - o the
Manufacturing Lindertaking, In addition, for the svoidance of doubt. the Residual
Undertaking Band all the assets, liabilities and obligations pertnining thereto shall
contintie 1 belong w and be vested jn and e managed by the Demerged

Company B:

tb)  In respect of all such assets pertaining o the Manufacturing Undertaking thai are
mavable in nature or incorporeal properties or are otherwise capable of transfer by
physical or constructive delivery andior by endorsement and dofivery. o by
vesting and recordal including plants, machineries and equipments. pursuant 1o
this Scheme. which sre capable of being physicatly ransferred ncluding cash on
hund, shall stand vested in andior be degrmed 10 be vested i e Hesultn
Company B wherever located and shall become the property and an tntegral pan
of the Resultant Company B The vesting pursinnt 1o this sub-clause shall be
deemed 1o have occurred by physical or constructive delivery or by endorsemen
and delivery or by vesting and recordal, pacsuant to this Scheme, as appropriate o
the propeny being vested and nitle to the property shall b deemed 1o Tinve been
teansferred accordingly o shull be physically handed over by delivery tg
Resultant Compuny B to the end and intent that the property therem passes 1o
Resultant Company B. Such delivery and wansfir shall be made on a date 1 he
mutually agreed upon between the respective Board of Directors or Commyttecs
thereof of Demerged Company B and Resuliani Company B,
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In respect of other sxsety pertaining 1w Manufacturing Undertaking (noluding
actionable claims, sundry debtors. outstanding loams, advances recoverable in
cash or kind or for value 1o be received and deposits with the Government, seéimi-
Government, local and other authorities and bodies and customers, Demerged
Company B shall. on being so requested by Resultant Company B, issue notices
in such form as Resultant Company B may specify slating that pursuant (o this
Schenme, the relevant debt. loan, sdvance, deposit or other ssset, be paid or made
good 1o, or be held on mecount of- Resulznt Company B as the piersin vt il
thereto, to the end and intent that the right of Demerged Company B 1o recelve,
recover of realze the same. stands ransferred 1o Resultant Compamy Band tha
sppropriste entries should be passed in their respective books o recond the
aforesaid changes. It is hereby clarified that investments and all the rights, title
and interests if any. of the Manufacturing Undertaking in any leasehold properties
without any further aet or deed. be transferred to and vested in or be deemed 1o
have been transfernsd to and vested in the Resulunt Company B amdin be
deemed 10 be demerged from the Demerged Company B and transterred 10 and.
vested in the Resultant Company B-un the Appointed Date:

In respect of such of the assers belonging to the Manufacturing Undertaking other

than those referred to in sub-clauses 20.1(a) to (b), the same shail b transtermed i

and vested in andior be deemed 10 b transferred 1o and vesied i Resultant
Company B on the Appointed Diite:

With effect from the Appointed Date and upon the Scheme becoming effective,
all debis (including rupee and forcign currency loans. fime and demund liabilities,
borrowings, bills payable), lisbilities including sccrued interess thereon,
contingent liabilities, dutics and obligations of every Kind, nature and description,
secured or unsecured. whether provided for or not in the books of gEcount o
disclosed in the balance sheets of the of Demerged Company B pertaming © the
Manufacturing Undertaking under the provisions of Sections 230 io 232 und al
other applicable provisions, if any, of the Act, and without any Turther aci or deed,
be transferred 1 or be deemed to he trunsfened 10 Resultant Company B, so s to
becomy from the Appointed Dite the debts, liabilities cluding accrued inerest
thereon, contingent fiabitities. duties and obligations of Resuhan Company Band
it shall ot be necessary o obtain the: consent of uny third party o other person
who is & party W any conttnet o armangenmsent by vartue of which such debts.
linbilities including accrued interest thereon, contingent liubilities, dutics and
obligations have arisen in onder 10 give effect to the provisions of this sub-¢lause:

AN H
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(- With effect from the Appointed Dute and upo the Scheme becoming effective,
any statwtory ficenses, permissions lor approvals or consents held by Demerged
Company B required 1o carry on operations of the Munufacturing Undertakimg
shall stand vested In or transferred 10 Resultant Company B subject (o pavinent of
applicable fees or charges (if any) and without any further act or deed shall be

of Resultant Company B and the bencfii of all swatutory and reguilntin
permissions, en'r'imnniumai-umuwlit and consents. registration or other leenies
ete. shall vest in and become available 1o Resultmm ¢ ompany Bas if they were
originally obtained by Resultam Company B [n so fiar ss the vanious incentives,
subsidies, rehabilitation schemes, special status and other benefits or privilegey
enjoyed, granted by any Government body. local authority or by any other person,
or availed of by Demerged Company B relating 1o the Manufscuiring
Undertaking. are concemed, the same shall vest with and be avallable 10 Restibant
Company Bon the same terms and conditions as applicable 1o Demerged
Company B.as Il the same had beeh alloied and/or granted and/or sanctinned.
andior allowed 1o Resulinm Company B,

8} The transfer and vesting of the Manulacturing Undenaking as aforesaid sial) be
subject to the existing securitics, charges. morigages and other encumbrances if
any, subsisting over or in respect of the properties and assats or any pa thereol
relatable to the Manufacturing Undertaking to the extent such securitics, charges,
morgages, encumbrances are created 1o secure the lighilities forming part of the

Manufacturing Linderusking;

(h) In so far as any securities, charges, hypathecalion and mortgages aver the assels
comprised in the Manufacturing Undessking are securities for labilities of the
Residual Underaking B of the. Demerged Company B, the same stuil not be
‘affected or abated pursuant 1o he Scheme and the same shall continge 1o he
eifective;

Provided further that the seeurities, chatges, hypothecation and mongages (if any
subsisting) over and in respect of the assets or any part thereof of Resultunt
Company B shall continue with respect to such assels o any pan thereof of
Resuttant Company Band this Scheme shall nof nperate o endarge such seourities,
charges, hypathecation or morguges and shall oot extend or be decmed 10 extend,
W any of the assets of the Manafaciuring Lindertaking vested in Resultany
Company B. provided alwiys that this Scheme shitll not operate w enlarge the
security of sy loan, deposit or focility created by Demerged Company B In
relation to the Manuficturing Undestaking which shill vest in Resultant Company
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B by vinue of the vesting of the Manyfacuring Undertaking with Resultant
Company Band there shull not be any obligation to create any further or addinonal
security therefore afler the Scheme has hecome effective;

Provided further that al) the loans, advances and other ficilitics sanctioned 1o
Demerged Company B in relation 1 the Munufacturing \indertakimg by, it
bankers and financial institistions prior to the Appointed Date; which are ity
drawn or utilized shall be deamed 1o be the ivons and advances sanctivned i
Resultant Company Band the said loans and advances may be dmwn and utilized
cither partly or fully by Demerged Company B from the Appointed Date Hil the
Effective Date and all the loans. advances and other facilities so drawn by
Demerged Company B in relation 1o the Manuticturing Undertsking] within the
overall limits sanctioned by their bankers and financial institutions) shall on the
Effective Date be trested as loans, advances and attier facilities made available 1o
Resultant Company Band all he obligations of Demerged Company 8 in refation
to the Manufheturing Undertaking under any Joan agreement shall be construed
snd shall become the obligation of Resukani Company without any flrflier acy
of deed on the part of Resultam Compimy 8, and

It is clarified that if any assets. (estate, claims, rights. title, interest m; or
authorities: relating to sueh assets) of any contracts, deeds; bonds. agreements.
schitmes, arrangements or other instruments of whatsoever in relation to any of
the Manufacturing Undertaking which Demerged Company B owns or 1o which
Demeeged Company B is a party and which cannot be transferred to Resuliant
Company B or 1o its successor in business, for uny reason whatsoever, Demerped
Company B shull hold such assels or contract, decds, bonds, awrcements.
schemes, arrangements or other instruments of whatsoever nawre in trust far the
benefit of Resultant Company B to which the Munufacturing Undermsking iy being
transfetred in terms of this scheme, in so for a5 it 15 permissible so to.do, Hill sugh
time as'the traisier is affected,

2l. Legal Proceedings

211 Al legal proceedings of whatsoever nsture by (f against Demerged Company B pending
and/or arising belore the Effective Date and relating 1o the Manufacturing Undertaking,
shall not be abated or be discontinued of be in any way prejudicially affected by roason of
the Scheme or by anything contained in this Scheme but shall be continsed and enforced
by ot against Demerged Company B, a5 the cuse miay be in the same manner and o the
same extent s would or might have becn continued and enforced by or against Demerged

Company B
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Afler the Effective Dare, if any proceedings are 1zken against Demerged Company B in
respect of the matters referred 10 in e Clause 21.1 above, 1t shall defend the same at the
cost of Resultant Company B and Resultan Compaty B shall reimbarse and indemnify
Demerged Company B againet all labilities and obligations incurred by Demerged
Company in respect thereof,

Resuliant Company B undertakes to have all respective legal or other proceedings
initiated by or against Demerged Company referrd 10 In Clause 21,1 andior 21 2 abuve
transferred into its pame and to have the same continved, prosecuied and enforced by ar
sgainst Resultant Compuny Bas the case may be. to-the exclusion of Demerged { ampany
B

Contracts, Deeds ete,

Notwithstanding anything 10 the contrany contained in the contract, deed, bond,
agreement ar any other instrument. but subject 1o the other provisions of this Scheme, all
contructs, deeds, bonds. sgreements and other instruments, if any. of whatsoever nature
and subsisting or having effext on the Fffective Date and reliting jo the Manufacturing
Unidertaking, shall continue in full force and effect against of in favour of Resulunt
Company B and may be enforced effectively by or against Resultant Company B as fully
and effectually as if, Instead of Demerged Company B, Resultant Company B had been o
purty thereto.

Resultant Campany B, at any time after the coming o effect of this Scheme in
seeordance with the provisions hereot, I s fequired, under any law or ptherwise, enter
ino, or issue of exccute deeds, writings, confirmations, novations, declarations: or other
documents. with, or in favour of any party 1o any contract or arrangement 1o which
Demerged Company B is a party or any writings s may be necessary Lo be exeonted
order Lo give formal effect w the above provisions. Resultant Company B shall, be
deemed to be authorised 10 execute any such writings an hehall of Demerged Company B
and to cary out ir perform ell such formalities or compliances required for the purposes
referred 1o above on the part of Demerged Company 13,

Fmployees

Upon the coming into effect of’ this Scheme, all employees of Demerged Company B
engaged in or in relation to the Manufacturing Undertaking and who are in such
emplayment as on the Effective Dute shall become the emplovees of Resultunt Compam
B from Appainted Date or their respective jorming date, whichever is later and, subject o

AT
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the provisions of this Scheme, o terme and conditions not less favorable thin those on
which fhey are engaged by Demerged Company B and withous any interruptivg of or
break in service as u result of the transfer of the Manufacturing Undertaking

1 S0 far as the existing provident fund, gratuity fund and pension and/or superantiuation
fund, trusts. retiresment fund or benefits and aby other funds or henefits cremed I
Demerged Company B for the employees engaged in or in relntion 1o the Manufacturing
Undertaking (coliectively referred 10 as the "Funds®), the Funds and such of the
investments mad by the Funds which are for employees engaged i or in relstion wi (e
Manufacturing Undettaking being transferred 1o Resultant Company 8. in terms ol the
Scheme shall be transferred o Resulant Compuny B and shall be held for therr benefin
pursuant 1 this Scheme in the manner provided hereinafter The Funds shall. subjeet 1o
the necessary approvals and permissions and af the discretion of Resultam Company B,
either be continued gy separale funds of Resultant Company B for the hencfit of the
employees related (0 the Manufactuning Undertaking or be wansferred o and merged
with other similar funds of Resulpant Company B. In the event that Resulisni Cunpany B
does not have its own funds in respect of any of the above, Resultant Company B mas.
subject to necessary approvals and pernuissions. continue 10 contribute o relevans funds
of Demerged Company B. until such time that Resuliant Company B cramies 1y pwn
fund, at which time the Funds and the investments and contributions pertaining fo the
employees engaged in or i relation 1o the Manufucturing Undermking shull he
trnsferred (o the funds creatod by Resultant Company B. Subject 10 the Applicablc
Laws, rules and regulations applicable 10 the Funds. the Board of Directors or any
committee thereof of Demerged Company B und Resultant Company B may decide to
continue 1o make the said contributions to the Funds of Demerged Company B 1t is
clarified that the services of the employess of the Manufacluring Undertaking will bie
treated as having been continuous and poy Interfrupted for the purpase -0l thie sa1d find or

Any uestion that may srise as to whether any emplayee befongs 1o or does not belong (o
the Mimufacturing Undertaking shall be decided by the Board of Directors or Commitiee

thereof of Demerged Company B
Faxation Matters

Resultant Company B will be the successors of Demerged Company B vis-4-vis the
Manufacturing Undertaking. Hence, it will be deemed that the benehit of any tax eredits
whether central, state or local, availed vis-s-vis the Manufacturing Undertking and ihe
obligations, if any, for payment of the laxes on any assets forming pan of the
Manufacturing Underaking o their arection and / or instllation, ete. shail bo deemed 1o

%
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obligations of Resultan Company 5. Comsequently, and as the Scheme does not
contemplate removal of any asset by Resultant Company B from the premises in which it
Is installed, no reversal of any tax cradit needs 1o be made of is required to be made by

Demerged Company B.

With effect from the Appointed Date und upan the Scheme becoming effective. all 1axes,
duties, cess payable/receivable by Demerged Company B relating to the Manufaciuring
Undertaking including all or any rofunds/creditelsinms relating thereto shall be treated as
the asset/linbility or refimds/credivclaims, as the case may be, of Resultant Company B

Demerged Company B and Resultant Company Bare expressly permitied o evise their
respective tax returmns including rax deducted saurce (TDS) certificatesy returns and 1o
claim refunds. advance mx credits. GST eredits, excise and service 1ax credite wi Gff
etc., on the basis of the sccounts of the Manuficturing Undertaking of Demmered
Company B as vested with Resultant Company B upon coming into effect of this
Scheme, and its right 1o make such revisions i the reluted 1ax returns und related
certificates, us applicable; and the right 1o claim refunds, adjistments, credits. set-nfTe,
sdvance 1ax credits pursuant 10 the sunction of this Scheme and the Scheme becoming
effective is expressly reserved.

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

brought forward loss of Demerged Company B relating 0 the Manufacturing
Undertaking shall be carried furwand 16 Resultant Company B, in accordance with the
provisions of the Income Tax Act, 1961,

Saving of concluded transactions

The transfer of assets, propertios and lisbilities above and the continuance of proceedings
by or against Resultant Company B above shull not affect any transaction or proceedings
alrendy concluded in Demerged Compsnvi B, in relation 10 the Manufaciuring
Undertaking on or after the Appointed Date 1ill the Fffective Dute, 1o the end and meent
that Resultont Company B dccepts and adopts all soty, deeds and things done and
executed by Demerged Company B. in relation 10 the Manufacturing Undenaking in
respect thereto as done and executed on their behall,

Conduel of business until ithe Effective Date

Demerged Company B in respect of the Manufaciuring 1ndertakimg, <hall carry on and
be deemed 1w have been canrving on the business and uctivities and shall stand prssessed

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

With effect from the Appointed Date. all the profits or incomes accruing or arising to
Demerged Company B in respect of the Manufacturing Undertaking or expenditure or
losses arising to or incurred by Demerged Company B in respect of the Manufacturing
Undertaking, shall for all purposes and intents be treated and be deemed to be accrued as
the profits or incomes or expenditure or losses (as the case may be) of Resultant
Company B;

Demerged Company B in respect of the Manufacturing Undertaking shall carry on the
business and activities with reasonable diligence, business prudence and shall not without
the prior written consent of Resultant Company B, alienate, charge, mortgage, encumber
or otherwise deal with or dispose of the Manufacturing Undertaking or any part thereof
except in respect of activities in the ordinary course of business nor shall it undertake any
new businesses within the Manufacturing Undertaking or substantial expansion of the
Manufacturing Undertaking:

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

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

Consideration

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

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

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

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

Company B on the Record Date B or to such of their respective heirs, cxecutors,

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

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

Entitlement Ratio B”).

40
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131 equity Share having face vajue of Rs. 5 each of the Resultant C, ompany B for 100
equity share having fuce vale of Rs. 10 each of the Demerged Company B, each equity
_Share being fully paid-up.

Upon this Scheme coming into effect and upon vesting of the Manufacturing Undertaking
in the Resultant Company B, Demerged Company B shall provide to the Resultant

Upon this Scheme coming into effect, the Remaining Shareholders of the Demerged

- Company B as of the Record Date B shall be entitled to receive the New Equity Shares of

the Resultant Company B as detailed in this Clause 27 of Part D of this Scheme.

274

Upon this Scheme becoming effective, the Resultant Company B shall, without any

27.5

further act or deed, issue and allot to the Remaining Shareholders of the Demerged

Company B whose name is recorded in the register of members of the Demerged
Company B on the Record Date B the New Equity Shares of Resulting Company B

The Demerged Company B and the Resultant Company B has engaged N. M. Raiji &

Co., as the valuer to provide the Valuation Report. The Share Entitlement Ratio B as

27.6

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

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

28.

28.1

282

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

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

has issued a faimess opinion dated June 28, 2018,

Share issue mechanics and other provisions

The New Equity Shares to be issued and allotted by the Resultant Company B shall be
subject to the provisions of the Memorandum of Association and the Articles of
Association of the Resultant Company Band shall rank pari passu in all respects with the

existing equity shares of the Resultant C ompany B.

The Remaining Shareholders of the Demerged Company B holding shares in the
Demerged Company B in dematerialised form, as on the Record Date B, shall be issued
New Equity Shares in the Resultant Company B in dematerialised form. The Remaining
Shareholders of the Demerged Company B holding shares in the Demerged Company B

41



283

284

Scheme of Arrangement

in physical form, as on the Record Date B, shall be issued New Equity Shares in the
Resultant Company Bin physical form.

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

For the purpose of the allotment of the New Equity Shares in the Resultant Company B,
in case any member's holding in the Demerged Company B is such that the merhber

becomes entitled to a fraction of a New Equity Share of the Resultant Company B, the

Resultant Company B shall not issue fractional New Equity Shares to such members but

28.5

28.6

shall consolidate such fractions and issue consolidated New Equity Shares to separate

trustees nominated respectively by the Resu}_tz_a‘r_:_t__(;_qqq;gany Bin that behalf, who shall sell

such shares and distribute the net sale proceeds (after deduction of the expenses ncurred)

o il

to the members respectively entitled to the same. in proportion to the respective fractional

entitlements in the Resultant Company B.

On the approval of the Scheme by the members of the Resultant Company Bit shall he
deemed that the members have accorded their consent under Section 62(1)(a) of the Act
or any other applicable provision of the Act, as may be applicable. The Resuliant
Company B shall, if and to the extent required, apply for and obtain any approvals from
the concerned regulatory authorities, including the SEBI and the NSE and the BSE. for
the issue and allotment by the Resultant Company B of the New Equity Shares of
Resultant Company B to the members of Demerged Company B pursuant to the Scheme.

All New Equity Shares of the Resultant Company B issued in terms of this Scheme or

287

otherwise shall, subject to the execution of the listing agreement, compliance with
Applicable Laws and payment of the appropriate fees, be listed on the NSE and the BSE
_and on such other recognised stock exchange(s) in India. and/or admitted to trading if

any, as may be decided by the Board of Directors of the Resultant Company B.

In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any of the Remaining Sharcholder of the Demerged Company B. the
Board of Directors, or any Committee thereof of the Demerged Company B shall be
empowered in appropriate cases. even subsequent 1o the Record Date B. as the case may
be, to effectuate such a transfer in the Demerged Company B, as if such changes in
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regisiered holder were operstive as on the Record Date B, in onder 1o remone any
difficulties arising fo the Demerged Complny B or Resolhant Compuny B, us the case
may be, in respect of such shares.

Unless otherwise desermined by he Board of Directors, or any Conmittee thereaf, of the
Demerged Company 8 and the Board of Direetors. or any Committee thereot, of the
Resultant Company B. allotment of New Fguiy Shares in terms of this pan of the
Schume shall be completed within 60 (Sinty | days from the Fffective Date.

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

Accounting treatment in the books of Demerged Company B

On the Scheme becaming effective and with effeer from the Appointed Date, the
Demerged Company B shall #ecount for demergor in its books books of accoums in
accordance with (he accounting standards prescribed under Section 133 of the Agt in the
following manner,

The Demerged Company B shall reduce the bhook wvalue of assets (net of
diminution‘depreciation/revaluation, if any) sod liabilies relating Lo the “Manuficturing
Undertaking™, transferred to the Resultsint Company B in scoordance with the provisions
of Section 2(19AA) of the Income Tax Act, 1961,

The excess of book value of the asseis  transferred inet of
diminution/depreciation/revalustion. if any) over the book value of the liahilities of the
Mamifacturing Undenaking, to the Resulinnt Compamy B, shull he dobited
pripoctionutely to all free reserves and surpluses of the Demerged Company 13

The approval granted by the shareholders of the Demerged Company B to this Schime
shall be deemed to be approval required under the provisions of the Act

For the sake of complisnce with Indian Accounting Standards (ind-AS) 10. the
Demerged Company B shall debit the fair valie of the Manufacturing Undertuking w the
reservies. as stated in Clause 292 abowe and cremte & comesponding Hability, The
difference between the book value of the net assets so dobited and the liabylity recogniced
shall be recognized In the statement of profit and loss account for the period in
accordance with Annexure A 1o Ind-AS 10,

43
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Accounting treatment In the books of Resultant Company B

On the Scheme becoming effective and 'with effect from 1he Appointed Dale, the
Resultant Company B shall accaumt for demerger in its hooks of Becounts in accordance
with-the aceounting standards prescribed under Section 133 of the Actin the follow mg
manner:

The Resultant Company B shall record the assets and liabilities (the difference between
the assets and liablities: hercinatter being referred 1o as the “Net Assets”) vested in it
pursuant to this Scheme, at the respective book vitlues thireol, ds appearing in the books
of the Demerged Compuny B, relating w “Manufacturing Undertaking™ at he close of
business of the duy immedistely preceding (he Appointed Date in accordance with the
provisions of Sectlon 2{ 19AA ) of the Incorme: Tax Ay, 196

The Resuhtamt Company B shall credil o its share capital in its books of accouns, the
ageregate face value of the New Equity Shares issued by it 1o the members of the
Demerged Company B pursunar o this Scheme

The excess of the Net Assets over the face valtie of New Equity Shares allistied i
sccordance with the Seheme shall be credited 10 the fespeetive reserves and surpluses. in
the sume proportion as debitod in the books of the Demerged Company B8

In case the Resultant Company B js required to follow accounting policies thar are
different from that of the Demerged Company B for any regulatory reasons, the effsct of
the difference in the accounting policies between the Demerged Company B and the
Resultant Company B, will be quantified and adjusted in the opening reserve fother than
the securities premium sccount); (o ensure that the financial ststements of the Resulant
Company B reflect the financial position oo the basis of consistent accounting policy

Notwithstanding. the above, the Board of Directors of the Resulam Company B s
authorised to aceount for umy of these balances in any manner whatsogver, s may he
deemed fit, in accordance with the sccounting standards specified under Seetwon 133 of
the Act rend with the rules made thereunder including but not limited 10 fndian
Accounting Standards (1nd-AS) 103 *Business Combimation’ and Geneelly Accepted
Accounting Principles.

Residual Undertaking B of Demerged Company B

It is clarified that the Residual Lndertaking B of Demerged Company B shall continue
with Demerged Company B in the foliowing manner;
A

)
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(a) Tlm _Rnid:mf Undertaking B of Demerged Company B and all the Assels,
lbilities and obligatons pertamning thereto shill cominue 1o hetong to and be

managed by Demerged Compuny B

(b} Al legal and ather proceedings by or against Demerged Company R under amy
statute, whether pending on the Appointed Date or which may be inftinted in
future, whether or not in respect of sny matter arising before the Effective Date
and relating to the Residual Undertaking B of Demerged Company B (inehuding
those relating w any property, fight. power, liability, obhgation or duty. of
Demerged Company B in respect of the Residual Undertaking B of Demerped
Company B} shall be continned and enforced by Ur aghinst Demerged Covopany
= ;

With effiect from the Appointed Date and including the Effective Date:

(8)  Demerged Company B shall be deemed 1o hove beeri carrying on and 1o be
carying on all business and activities relating to the Residus! Undertaking B ol
Demm-gm Company 8 for and un ts own betalf: and

(b) Al profit aceruing to Uemerged Company B thereon or losses urising o incamred
by it relating to the Residual Undertaking B of Demerged Company B shall, for
all purposes, be treated as the profit, or losses, as the case may be, of Demerged

Company B.
Compliance with Applicable Laws

Part D of this Schemie is presented lnd drawn ap 0 comply with the
provisionsirequirements of Sections 230 to 232 of the ‘Comparies Act 2013, firr the
purpose of demerger of the Manufaeturing Undertakings to the Resuliant Company B

Part D of this Scheme has been drawn up to comply with the conditions relating 1o
N “ as specified under the tax Jaws, including Section 2(19AA) and other
relevam sections of the Income Tox Act, 1961, I any terms or provisions of PART D of
the Scheme are found to be or interpreted 10 be inconsistent with any of the said
provisions at & later dave, whether as i result of any umendment of law or any jodicial or
executive inlerpretation or for any other reason whatsoever, the aforesiid provisions of
the fncome Tax Act. 1961 shall prevall. The Scheme shall then srand modified to the
extent determined necessary to comply with the said provisions. Such modification will
however not affect other parts of the Scheme. he power 10 make such smendments s
may become necessary shall vest with the Bourd of Directors of the Demerged Company
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B and the Resultam Company 8. which power shall be excreised reasonably in the best
Interests of the companies concerned and their stukeholders,

Upan the Scheme becoming effective. the Demurged Company B and the Resulant
Company Bare expressly permitied to revise their finanvial stitements. The order of the
NCLT sanctioning the Scheme shall be deémed fo be an order of the NCLT permitting
the Demerged Company B and the Resultam Company B 1o revise their financial
statements and books of accounts and ne further act shull be required to be underakén by
the Demerged Company B and the Resuliany Company B.

Consequential matters relating (v tnx

Upon the Scheme coming into effect. notwithstanding anything to the conlrary contained
i the provisions of this Scheme, all socumuleted tax loss, unabsorbed losses snd
corresponding deferred tax assets, unabsorbed ty deprecintion. minimun alemate ta
credit, if any, of the Manufacturing Undertaking s on the Appointed Date. respectively
shall, for all purposes. be meated as scoumulated tax losses, unabsorbed loses and

-eorresponding deferred mx sssets, unibsorbed tax deprecintion and minimom aliemate

tax credits of the Resultant Comphny B

Upon the Scheme becoming effective. the Resultan Company B shall be entithed to claim
refunds or credits, including input tax credits, with respect to taxes paid by, for. or on
behalf of, Manufacturing Undertaking under Applicable Laws, whisther af nof arising due
to any inter se transaction, even if the preseribed tine limits for clnimving such refunds or
credits have lapsed.

Upon the Scheme becoming effective, any TDS certificates issued by the Demerged
Company B to, or for the benefit of, the Manufecturing Undenaking under the Income
Tax Act, 1961 with respect 1o the inter se transactions would be available 1o the Resultant
Company B to seek refund of from the tax authorities in compliance with Applicable
Laws. Further. TDS deposited. TDS centificates issued or TDS returns fiied by the
Demerged Company B pertnining 1o the Manufacturing Undertaking on transactions
other than inter se transactions shall continue o hald goodd as if such TDS amounts were
deposited, TDS centificates were issued and | TDS returns were flled by the Resultuny
Company B. Aoy TDS deducted by, or on behalt of the Manufboturing Lindenaking on
Inter-se trunsactions will be treated as advance 1ax deposted by the Resulant Company
B.

The Resultant Company B is also expressh permitted o claim refunds, credits,
including restoration of input CENVAT credit, tux deduction in respect of auflitying of

B8
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any transaction between or amongst the Manufacturing Undertaking and the Resultant
Company B.

335 The obligation for deduction of tax at source on any payment made by or to pe made
by the Demerged C

tax or other Applicable Laws and/or regulations dealing with taxes, duties or levies
shall be deemed to have been made and 'duly complied with on behalf of the Resultant
Company B.

33.6 Upon the Scheme becoming effective, the Resultant Company B is also expressly
permitted to revise s income-tax retyms. withholding tax returns, GST returns, sales
tax returns, excise & CENVAT Teturns, service tax returns. other tax returns, to obtain
TDS certificates, including TDS certificates relating to transactions between or

33.7  Inaccordance with the applicable provisions of GST laws and rules, as are prevalent on
the Effective Date, the unutilised credits relating 1o GST paid on inputs/capital

generality of the foregoing, all benefits, incentives, losses, credits (including without
limitation income tax, tax on book profits, wealth tax, GST, service tax, excise tax,
custom duty and value added tax), to which the Manufacturing Undertaking of the
Demerged Company B is entitled to in terms of Applicable Laws, shall be available to
and vest in the Resultant Company B.

34. Declaration of Dividends

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

and pay dividends, whether interim or final, to their respective shareholders in respect
of the accounting period prior to the Effective Date.

&) The holders of the shares of the Demerged Company B and the Resultant

Company B shall, Save as expressly provided otherwise in this Scheme,
continue to enjoy their _SXisting rights under their respective Articles of
8ht to receive dividends.

Association including the ri
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(b} It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling Provisions only

<me

d to confer any right on any
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(b} It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling Provisions only

<me

d to confer any right on any
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PART E — OTHER SIGNIFICANT CLAUSES RELATING TO THE SCHEME
35, Application to NCLT
35 The Demerged Company A/Resultant L";nm‘r.-an} B, Resulant © ompany A amd

352 Upon this Scheme being approved by the requisite magority of the shareholders and
creditors of the Demerged Company A/Resultant Company B, Resultant Campany A
and Deémerged Company B respectively (wherever required), the Demerged Company
A/Resultant Compury B, Resultunt Company A and Demerged Company 8 shall, \with
all reasonable dispateh, file respective petitions before the NCL T for sanetion of this
Scheme under Seotions 230-232 of the Compunies At 2013 and Oiher prow il f
the NCLT Ruies, 2016 slong with applicabie provisions of the Campanices Act, 2015
and for such other order or orders, as the NCLY may deem fit for putting this Scheme

353 Upon this Scheme becoming effective, the shareholders of the Demerged Company:
A/Resultant Company B, Resuftan Company A und Demerged Company B <hal) by
deemed 10 have slso accorded their approval under ail retevam provisions of the
Companies Act, 2013 for giving effect to the provisions coniained in this Scheme

3. Modification or rmendments (o the Scheme
360 Demerged Company AfMResulunt Company B, Resultant Company A and Demerged

Company B by their respective Board of Dircetprs of such other PErSOn Or Persons, as
the respective Boord of Directors may authonize cluding any committee or sub-
committee thereof, miy make and/or consent to any modifications/amendments 1o the
Scheme or 10 any conditions or limitatinns that the NULT or any other authority may.
deem fit t direct or impasi: o which muy utherwise be considered necessary, desirable
Ot uppropriate by them. Demerged Company A/Resultant Company B, Resultant
Company A and Demeryged Company R by their respective Board of Directors or sich
other person or persons, as the respective Baard of Direotors miay authorize inclifing
any committee or sub-committee thereof, shall be uuthorised 10 ke wll such sieps as
may be necessary, desirubile or proper o resalve any doubrs, difficulties or questions
Wheiher by reason of any directive or arders of any uther suthorities or others e
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Scheme of Arrangement

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

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

37.  Effectiveness of the Scheme

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

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

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

(c)  the certified copies of the NCLT orders referred to in this Scheme being filed with
the Registrar of Companies.
38.  Conditionality to the Scheme

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

(@) The Scheme being approved by the requisite majority in number and value of
such classes of persons including the respective members and/or creditors of the
Demerged Company A/Resultant Company B, Resultant Company A and

__Demerged Company B as may be directed by the NCLT;
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(v The sanction of the NCLT under Sections 230-232 ofjthe Companies Act. 2013 n
favour ol the Demerged Company A/Resultant Company B. Resultant Company

A and Demerged Company B being obtained.

(ai_) Approval of the Scheme. by the Stock Fxchanges. pursuant to Regulation 37 ol

the SEBI (Listing Obligatons and Disclosure Requirements) Regulations. 203 5

between such Stotk Exchanges:

(e)  Approval of the Scheme by the SEBLin terms of SEBI Circulars: and

(f) Centified or authenticated copy of the order of the NCLT sanctioning the Scheme
being filed with the relevant Registrar of Companies. by the Demerged Compuany
A/Resultant Company B. Resultant Company A and Demerged Company Bl as

may be applicable.

(2) The compliance with Para HI(A)(1)(b) of Annexure [ of SEBL Circular No.
CFD/DI 3CIR/2017/21 dated March 10. 2017, whereby the Scheme shall be
acted upan only jf at least twenty five per cent ol the post-scheme paid up share
capital of Resultant Company A shall comprise of equiny shares allotted 1o the

public sharcholders.

(hy  The Scheme beipg approved by sharcholders of the Demerged Company A by
way of postal ballot and e-voting in terms of Para 9 of Annexure - | 1o the SERI
Cireutar No. CFD/DIL3/CIR2017:21 dated March 10. 2017 and provided that the
Seheme shall belacted upon only it the votes cast by the public shareholders in
favour of the proposal are more than the number (ol votes cast by the public

shareholders against it

Fach Section of the Scheme shall be given effect as per the chronology in which it has
been provided for in the Scheme. Fach Section is independent of the other Section of
the Scheme and is severable, The Scheme shall he cifective upon sanction ot the
NCL T, However. lailure of any one parl of ane Scction Tor/lack of necessary approval
from the sharcholders ¢ creditors / statuton regulatory authorities or for any other
reason that the Board ol Directors may deem fit then this shall nut result in the whole
Scheme failing 1t shall be open to the concerned Board ol Directors to consent Lo sever

such part(s) ol the Scheme and implement the rest ol the Scheme with such

modilication,

(hange of Name

Upon the Scheme becaming effective. without any !'urthe:l act or deed. the Resultant

(‘ompany A shall be re-named as “Aarti Surfactants Limited
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The name of the Resultant Company A wherever it occurs in the respective
Memorandum and Articles of Association shall be substituted by the new name i.c.
“Aarti Surfactants [.imited™.

The Scheme being sanctioned by the NCL1 in terms of Sections 230 to 232 read with
section 66 of the Act and other relevant pruvisions of the Act and the requisite orders
of the NCI.T.

It is further clarified that the Resultant Company A shall not be required to pass any
resolution under Section |3 and other apglicable provisions, if any of the Act, for
Change of Name of the Resultant Company A as envisaged in this Clause 39of the
Scheme and that the members of the Resuftant Company A shall be deemed to have
accorded their consent under various provislons of the Act and Rules made there under

to the change of name in terms of this Scheme
Effect of non-receipt of approvals

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

Costs, Charges and Expenses

All costs, charges and expenses including stamp duty and registration fee of any deed.,
document. instrument or NCL.T's order including this Scheme or in relation to or in
connection with negotiations leading uptir the Scheme and of carrying out and
implementing the terms and provisions of tltis Scheme and incidental to the completion
of arrangement in pursuance of this Scheme and all other expenses, il any (save as
expressly otherwise agreed) shall be borme and paid by the Demerged Company
A/Resultant Company B.

Miscellaneous

Till the event of this Scheme being eftective All.. Nascent and ASI. shall continue to
hold their respective Annual General Meeting and other meetings in accordance with
the relevant laws and shall continue to comply with all their statutory obligations in the
same manner, as if this scheme does not exist.
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ANNEXURE 1
Terms and conditions of the Redeemable Preference Shares

Dividend Rate Lero Porcent 7 Nij
on RPS

Fssuance RPS 1o be issued at the fair value of the Flome and Pereor™
Care Undertaking

Face Value Rs. 10/
Credit Rating Given that the R.multunt,tﬂnmany A ls newly incomaorsted.

Credit Rating. will be obuined sftor the transfer of the
Manuficturing Llnﬂnmkiqg 85 the Resuliant Campany A

LJ:mtg RPS will listed on the Stock Exchange where the ety shares
of Demerged Company A ure listed i . the BSE and Ihe NSE.

Tenure of RPS | 7 Years 1.0, 84 (Eighty-Four) Months

Redemption RPS can be redeemed at uny time afler the expiry of minimune
Terms of RPS | period 88 requined under SEB1 circular from ihe date of
allotment during the tenure 51 the option of Resultam Company
A ata price thit would give 4% annualized return on fuce value

of Rs. 10/- and premium of Rs. 157,70,
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