NN AARTI

= INDUSTRIES
LIMITED

Ref. No.: AIL/B-38/2019/403
June 29, 2019

To, To,

Listing/ Compliance Department Listing/Compliance Department

BSE LTD. National Stock Exchange of

Phiroze Jeejeebhoy Towers, India Limited

Dalal Street, “Exchange Plaza”, Plot No. C/1,

Mumbai — 400 001. G Block Bandra-Kurla Complex,
Bandra (E), Mumbai - 400 051.

BSE CODE : 524208 NSE CODE : AARTIIND

Dear Sir/Madam,
Sub: Updates/Snopsis of Record Date for Demerger

In continuation to earlier communication dated June 21, 2019, enclosed
please find herewith Revised (clear copy) Order along with the Composite
Scheme of Arrangement between Aarti Industries Limited and Arti
Surfactants Limited and Nascent Chemical Industries Limited and their
Respective Shareholders for:

(a) Part A: The demerger of the home and personal care undertaking
(“Home and Personal Care Undertaking”) of Aarti Industries
Limited (“AIL” or “Demerged Company A”) into Arti Surfactants
Limited (“ASL” or “Resulting Company A”) and subsequent listing
of securities of ASL on the BSE Limited and National Stock
Exchange of India Limited; and

(b) Part B: The demerger of the manufacturing undertaking
(“Manufacturing Undertaking”) of Nascent Chemical Industries
Limited (“Nascent” or “pemerged Company B”) into AIL
(“Resultant Company B”) (“Scheme”).

In accordance with paragraph no. 1.7 read with paragraph no. 37 of the
aforesaid scheme, the same became effective on June 24, 2019 upon
submission of Form INC-28 (SRN: H67719161) with Registrar of Companies.

The Company has fixed July 4, 2019 as the Record Date to determine the
members of ‘Aarti Industries Limited’, to whom Equity Shares or
Redeemable Preference Shares of ‘Arti Surfactants Limited’ to be allottegzmasth
pursuant to part ‘C’ of the Scheme, summary of which as under: ‘\ -

| www.aarti-industries.com | CIN: L24110GJ1984PLC007301 ww
Admin. Office : 71, Udyog Kshetra, 2nd Floor, Mulund Goregaon Link Road, Mulund (W), Mumbai - 400080, | il
T : 022-67976666, F : 022-2565 3234 | E : info@aarti-industries.com ' i
Regd. Office : Plot No. 801, 801/23, llird Phase, GIDC Vapi-396195, Dist- Valsad. INDIA. T : 0260-2400366.




AR AARTI
SN INDUSTRIES |
LIMITED |

For every 10 equity shares of ¥ 5/- each, fully paid-up held in AIL, the
holders of such equity shares shall have the option to subscribe to the

following (“Share Entitlement Ratio A”):
\

(a) 1 (One) equity share of Z 10/- each, fully paid up of the ASL; or

|
(b) 1 (One) Redeemable Preference Share of ¥ 10/- each, fully paid up of
the ASL. |

Note: Default option being the equity shaﬁ‘cs.

i
The Company shall be approaching soon to the Shareholders (as registered
on Record Date) inviting their preferencel. It is further to clarify that shares

of resultant company A (i.e. Arti Surfactants Limited) shall be listed on the
BSE Limited and the National Stock Exchange of India Limited.

Please take the same on your record.

Thanking you,

Yours faithfully,
FOR AARTI INDUSTRIES LIMITED

COMPANY SECRETARY
ICSI M. NO. A15526
Encl.: as above.

“
_ www.aarti-industries.com | CIN: | 4110GJ1984PLC007301 I
Admin. Office : 71, Udyog Kshetra, 2nd Floor, Mulund Goregaon Link Road, Mulund (W), Mumbai - 400080, INDIA
T : 022-67976666, F : 022-2565 3234 | E: info@aarti—industries.c'om , '
Regd. Office : Plot No. 801, 801/23, llird Phase, GIDC Vapi-396195, Dist- Valsad. INDIA. T : 0260-2400366.
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NATIONAL COMPANY LAW TRIBUNAL
G\é a\ AHMEDABAD BENCH

ob AHMEDABAD
(5

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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ORDER

The petitioner is represented through leamned counsels.
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The Order is pronounced in the open court, vide separate sh
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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 31" 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.

W—-ﬁ. 5|8Page
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viii.

ix.

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

\M B|8Page
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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 |
4.
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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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3.1

A into Resultam Company A, pursuant 100 this Seheme becoming :-r‘ﬁ-cnw o the
Effective Date, ihe Reaylian Company A will issue New Sccurities o the sharcholders of
the Demerged Company A In secordance with the. Share Entitlement Rano A e
bzrrmﬁ:rdrfwm.

Upon demerger of the Manaficturing Undernking of Demerged Company B e
Resutiant Company B, pursuant ko this Schieme becoming efféctive on the Eftective Date,
Resultant Company B will issue and ailor New Equity Shures (ax Aereinaitior de fimdy L]
the Remaming Shareholders lav heroindfier defimed) of thie Demerged Compamy B

becordance with the Shire Entitlement Rutio B,

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

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

After the effectiveness of the Schemme, the New Securities of Resultant Company A und
New Eguity Shares of Resulant Company 1 shall be listed o the NSE and fsy

Rationale and purpose of the Scheme

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

*  AIL basically has 3 (three) business verticals (le. specialty  Ghemicals,
pharmaceuticals and home and personal care chamicals) with Uivergent business
profile, growth potential, risk-rewards, regulatory and cupital requirements and are
largely independent on each ather. The home and personal care chemicals business,
which constitutes of the Home and Porsonal Chre Undertaking, i currently not
ROE treturn on equity) acoretive. Therefore, in order (o create oversll virlue for the
shareholders, the management his decided 1o restructure the home and. personal
care chemicals business by transferring the Home and Personal Care Lindirtakmg
into Resultant Company A. The sharchalders of AL, pursuant 1o the demerger, will

e, +
i) =1E s
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S of Atrangemrm

be provided with an option to subscribe sither 1o the equity shares or Retdeéemable
Preference Shares (ax dufived hereinafier) of Resultant Company A i the manner
et out wnder this Schome.

The dumm will also result in Demerged Company A and the Resylant Company
A achieving operational efficiencies by Streanilining of the relevant businesses.

The demerger of the Vome and Personal Care Undentaking from the Demerged
Compuny A would allow the management of the Resultam Company A 1o focus
and adopt relevant strategies necessary for the wening around. and promating
growth and expansion of the Home and Personal Care Undertaking: and

By demerger of the Home and Personal Care Undertakong into the Resultant
Company A. the financial resources will be conveniently maised in accordance with
the requiremient of the business, leading 6 optimum iilization of resources sowids
expansion and growth of the business of the Resulant Company A

The demerger of the Manufacturing Underiaking is being undertaken due o the following
IEAsOns:

Consolidation of the chemical manitfacturing business under Resultant Company

Post the demerger of the Manufacturing Undenaking. Demerged Company B will
be abie 1o focus only on the tading business.

The demerger will climinate the duplication in administrative costs snd multiple
record-keeping. thus resulting in cost savings: and

Phe demerger will allow comcentrated effort and focus by the senior munagesont
towards the growth of the wading business by eliminating duplicative
communication and burdensome coordination efforts ncrass nmaltiple entities.

In consideration of the above-mentioned bisiness rationale and refated benefits, this Scheme
berween Demerged Company A/Resultamt Company 8. Resulant Company A and Demerzed
Company B is being proposed in sccordance with the terms set out hereunder.
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Overview of the Scheme

The Scheme is divided into the following parts

*  PART A provides the general background. objective wnd the rational of the Scheme,
= PART B deals with definitions and share capital,

*  PART C deals with the provisions relevant o the demenger of the Home wnd
Personal Care Undertaking;

* PART D deals with the demerger of the Manuficturing Undertaking: and

* PART E deals with other significant clauses. applicable to the proposed demergers
and sets forth certain additional armngements that form o part of this Schems
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PART B - DEFINITION AND SHARE CAPITAL

Diefinitions

In this scheme, unless repugnant 1o the meaning or context thareof, the fallowing
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 shull include Any  statotory  modifications.
amendments or re-enactment thereof for (he tinme being in force. which may relate i or are
pplicable to amalgamation and arangement:

“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 seenattment thereof for the fime being n force:

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

"Appropriate Authority™ means any governmental, statutory, repulatory, deparimenial

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

Securities and Exchange Board of Indin, the NSE, the BSE. the relevant Registrar ol
Companies. nnd the NC1L.1:

“Demerged Compuny A™ for Pant € 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 Companies Act, 1956, having its Regisiored Office a1
Plot Nos. 801, 801/23, GIDC Fstate, Phase 111, Vapi. Guarat. 396195;

“Demerged Company B” for PART U of the Scheme means, Nascent Chemmical
Industries Limited an wnlised company incomporuted under the provigions 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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“Effective Date™ means the date on which this Scheme shall become sfTeative which shiall
be the last of the dates on which the conditions specified in Cliuse 37 of the Scheme e
Tulfilled with respect to s particulsr Part of the Scheme. Upon fulfilment of the conditions
¢t out in Claose 37 of the Scheme, the Scheme shatl be deemed th be cffecrive from the
Appointed Date. References in this Scheme! 1o the date of "coming inw effevt of this
Scheme" or “upos the Scheme being effective’™ shall mean the Effective Date!

“GST™ means Goods and Serviges Tax leviuble on the supply of goods and/or services
and ingludes Central Goods and Serviees Tax, State/Union Ferritary Goods and Sérvices
Tax, Imegrated Goods and Services Tax, Seate Compensation Cess, payible under
Applicable Laws;

“Home and Porsonal Care Undertaking™ shall menn the business and undertaking of
Pemerged Company A relating 10 ity home and persomal care chermicale Pusiness,
opetuting as a going concern and includes (without limutation) the Tollowing

{a) Al the assets and properties 5 on the Appainted Date in the Demerged Company A
(hereinafler referred 1o as "the said assets") pertaining 10 the Home wid Personal
Care Undertaking along with investoments i Al Drugs Limited;

(hi All the debts, Habilities. duties and obligations including contingent liabilities
pertaining 1o the Home and Personal Care Undertaking;

() Without prejudice to the generality of above. the Hame and Personal Care
Undertaking shall inchude rights over land, buildings. the movable properties
covering plant and machinery, equipment, furniture. fixtures, vehicles, leasehald
assels and other properties. real corppreal and incorporeal, in possession or
reversion, present ind contingent asséts (whether tangible or intangible) of
whatsoever mature, asseis including cash in hand, bank balance, favestiments but
other than those fﬂ“ﬂlﬂg part of Residual Ul‘ll‘_ﬂﬂﬂkhlu A, s, powers,
ithorities. ullotments, approvals, consents. letiers of intent, registrations, licenses.
contracts, agreements, engagements. arrangements; rights, credils, titles, Intesess.
benefits, advantages, leasehold rights. sub-letting wnaney rights, with or without the
consent of the landlord as may be required, goodwill. other intangibles; permts,
suthorisations, tademarks, trnde names; Iabels, brands, patents, patent rights,
copyrights, designs, and other industrial and Intellectunl properties and rights of amy
nature whatsoever including labels. designs, know-how, domain tames, Ay
applications for the above, assignments and granls in respect thereof, impor quotas
and other quota rights, right 1o use und avail of telephones, telex, facsimile and other
commmmication facilities, connections, msullatons and  equipment,  ulilitics,
electricity and glectronic and all athier services of every kind, nuture and deésaription
whatsoever, provisions, funds, and benefits of all agreements: arangements,
deposits. advances, recovernbles and receivables, whether from government, semi-
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government, local authorities or wny other person Including customers, contractors or
other counter parties. eic. all earnest monies andior deposits, privileges. liberries,
easements. advaninges,  bengfils, exemptions  permissions.  and approvals  of
whatsoever nature (Incluting but not limited 10 benefits of mx rebief including under
the Income-tax Act, 1961 such as credit for tdvance tux, wxes deducted of source,
minimum aliernate wx e, unulilised deposits ur credits, benefits under the Gaods
and Service Tex Law, VAT/ Sales Tax lsw. VAT sales tax sef off, unutilised
deposits or credits, benefits of any uhutilised MODVAT/CENVAT/Service tax
credits, GST input credits ete.) and wheresoever situste, belonging 1o or in the
vwnership, power or possession or contrdl of or vested inoor granted i favour of or
enjoyed by the Home and Personnl Care Undertaking:

(d) el permancnt employees cngaged Inor in relation 1o the Home amd Perusmul Care
Undertaking as on the Efective Date; and

(&) all records, files, papers. engineering and process information, computer programs,
computer softwares, manuals, data catalogues, quotations, sales and dedvertising
materials, list of present and former clistomers and soppliers. costomers credic
information. customers pricing information and other records. whether in physical
form or electronic furm i comechion with or relating 1o the Home and Personul
Care Ushertaking.

Explanation A: Whether any partivular asset or employee should be Included a5 gsset or
employee of the Home and Personal Care Undertaking or otherwise shall be decided
mutually by the Board of Directors or any commitice thereof of Demerged Company A
and Resultant Company A

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

the Home and Personal Care Uindenaking shall comprise the Hubilities, hocrowings, debts

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

will cover:

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

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

liabilities other than those referred 1o in sub-clases (4) und (b) above and nut direetly
reluable to the Residual Lindertaking A of Demerged Company A. being the amounts of
general or multipurpose bormowings of Demerged Campany A shall be allocated 1o the
Homwe and Personnl Care Undenaking of Demerged Compars A i he saimie peopartion
in which the value of the usseis 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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\ontification of the liahifities to be transferred 1o Resultam Company A as linhilmiss

pertuining to the Home und Personal Care Unidertaking.

Any question that may arise as to whether & specitied hability pertains or does not pertiin
to the Home and Personal Care Undertuking of Demerged Company A of whether it
anises out of the activities or operations of Home and Personal Care Undertaking: of
Demerged Company A shall be decided by mutual agreement between the Board of

Directors-or any Committee thereof of Demerged Company A and Resultant Campany A

LI0 “Indisn Accounting Standards” or “Ind-AS" means the accounting standards notfied

LIl

(M

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

“Listing Rmu‘ means the Securities md Exchanze Bosrd of India (Listing
Obligations and Disclosure  Requirements) | Regulutions, 2015 and inchudes any
notifications, amendments, modification o #ny enaciment thereof;

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

(a) All the assets and properties as on the Apﬁnintm Date in the Demerged Company B
(hereinafier reforred 10 a3 “the said assers”) pertaining 1o the Manufacrring
Undertaking,

(b) All the debts, liabilities, duties and obligations including contingent habilities
pertaining 1o the Manufacturing Undenakmg

(e) Without prejudice (o the yenerslity of above, the Mimufacturing Undermkmg <hali
include rights over land, buildings. the movable properties covering plant and
machmery, equipment, lumiture, fixtures, vehicles, lemschold assets and other
propesties, real, corporeal und incorporeal. i possession or reversion, present and
~wontingent assets (whether tangible or intangible) of whatsoever nature. Assels
mcluding cash in hand, bank balance, investaents but other than those forming par
of Residual Undenaking B, claims. powers, authorities. sllotments. approvals,
consents, letters of ntent  regisiralions,  licenses, COMERCTS,  dgrecmunts,
engagements, arrangements, rights. vreditd, titkes, interests, benefits. advantuges
leaschold rights, sub-letting tenancy mghis, with or withow the consent of the
landlord as may be required, goodwill, other intangibles, permits, suthorisations,
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irademarks, trade names, labels, brands. palents, patent rights, copyrights, designs,
and other ndustrinl and intellecrun properties und rights of any mature whotsoeyer
including labels. designs. Keow-how, domain names, or any applications foe the
above, assignmenty and grants in respeet thereof, import quotas and other QU

rights, right 1o use and avail of lelephones, telex, facsimile and other commurication

funds, and benofits of al agreenients, armngements, doposits, advances reeoveribles
and receivables, whether from government, semi-government, local authories or
any other person fncluding customers, contractors e sther couster partics, etc, il
carnest monies and/or deposils, privileges, liberties, easements, advamtages. benofit.
exemplions. permissions, and appravals of whatsoever nature (including bul not

limited to benefits of tax relief including under the Income-tax Act. 1961 such as.

credit for advance 1ax, xes deducted w source. mimmum alternate 14y el
unutilised deposits or credits, benefits under the VA T/ Sales Tax Jaw, VAT sales tan
st off, GST. umifilised deposits. o credits, benefits of any  unulihised
MODVATICENVAT/Sorvice tax creditg, GST input credits etc.) and whiresogves
sitwate, bolonging 10 or in the vsirership, power or possesston.of contril of ar veted
in o granted (n fivour of or enjoyed by the Munufuacturing Undertakinmg:

all permanent employees engaged in or in relation to the Manufacturing Uinderaking
as on the Effective Date; und

all records, files, papers, engmeenng and process infarmation, computer programs,
computer softwares, manuals, duts camlogues, guotations. sales snd advertising
muterials, list of present and former customers and suppliers, customers credit
information, customers pricing information and other records, whether in physical
form or electronic forms in connection with or reliting to the Manafacturing

Undertaking.

Explanation A: Whether any particolar asset or emplovee should be mncluded as as<et ar
employee of the Manufacturing Underaking or otherwise shall be decided putially by
the Board of Directars or any committee thersaf of Demerged Company B and Resuliant

Company B,
Explanation B: For the purpose of this Scheme, it is clarificd that liabilities pertaimng fo
the Manulncturing Undertaking shall comprise the linhilities, borrowings, debts and laans

os agreed between Demerged Company B and Resultunt Company B, which will cover
(8} The liabilities, which arise oul of the activities or operations of Manufacturing

Undertaking, and

11
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(b) Specific loans and borrowings raised, incurred and ulilized solely for the activities or
eperation of the Manufscturing Underaking.

Liabilities other than thase referred to m sub-clauses (a) and (b) above and net direetly
relatable to the Residual Undertaking B of Demerged ¢ ampany B, being the amouns of
general or multipurpose borrowings of Demerged Company 8 shall pe allocated 1o the

ing Undnuki_n; of Demerged Company B in the sume praporthon which the

lisbilities to be transferred to. Resultant Company B u4 fiabiliies pertaining 1 the
Mmufacturing-timiumkiﬂg

Any question that My arise as (o whether o specified tiability pertaing or dies i pesain
1o the Mmufaﬂuﬁng Undertaking of Demerged Company B or whether it arises oul of
the activities or operations of Manufacturing Undenaking of Demerged Compuny B shal)
be decided by mutaal agreement between the Board of Dircelors or any Commites
thereof of Demerged Compuny B and Resultant Company B

“Nationa! Company Law Tribunal” or “NCLT" or “Tribunal™ means the Nation)
Company Law Tribunal having applicable Jurisdiction:

“New Equity Shares” means equity shares ul Resultant Company B 1o be issued 1o the
shareholders of Demerged Compairy B in accordance wirh C lnose 27,1 or'this Scheme:

“New Securities” means cquity shares or Redeemuble Preference Shares of Resultant
Company A 1o be issued 1o the sharcholders ef Demerged Company A in acoordance with
Clause 11.1 of this Scheme:

“Record Date A" means such date 10 he miutually fixed by the Board of Directors of
Resultant Company A In consultation with the Board of Direstors of Demerged Company
A after the sanction of this Scheme by the NCLT or wny Appropriste Alntharity
empowered to sanctian the Scheme, to determine the members of the Demerged Company
A 10 whom equity shares or RPS of Resullant Company A will be alloted purspant tw Part
C of'this Scheme;

“Record Date B” means such date after Record Date A 1 be matually fixed by the Board
OF Directors of Resultant Company B i consoltmtion with the Board of Directors of
Demerged Company B aficr the sanction of this Scheme by the NCL or any Appropriate
Authority empowered 10 sanction the Scheme, to determine the members of the Demerjod
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Company B to whom equity shares of Resulmnt Company B will be allosted pursugnt 1o
Part D of this Scheme. |

“Redeemuble Preference Shares™ or “RPS™ mseuns preference sharés of Resuliant
Company A to be Issued in aecordance With Clause | | 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 $1% equity shares of Nascem
(i.e. all equity sharcholders of Nascent other than Aarti Corporate Services Limited);

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

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

“Residual Undertaking B* means oll the businesses and undertakings of Demerged
Company B, other than the Manufacturing Undertaking,

22. “Resuliant Company A for Part C of the Sehetne menns Antl Surfactants Limied:

“Resultant Company B" fir Part D of the Scheme means Agrti Industries | imited:

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

“SEBI Circular™ mcans circular No CFIVDIACTRA2017/12 dated March 10. 2017 or
any smendments thereof issued by the Securities and Exchange Roard of India (“SEBI™)
In fegards of the scheme of arrangement of the companics listed on 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 2018,

"Share Entitlement Ratio A" means the ratio in which e New Securities of the
Resultmt Company A are 16 be issued and allotted 10 the shareholders al the Demenaed
Company A pursuant to the Valuation Report and in sccordanee with Clause 11,1

. “Share Entitlement Ratio B® means the e 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 Classe

27.1:and

5
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1:28. “Valuation Report" means valuation report dated 28° June, 2018 issued by N. M. Raiji &
Co. Chartered Accountants. in coniection With the Share Entitlement Ratio A and the
Share Entitlement Ratio B: and

In this Part, unless the context otherwise reguires:

* the words denoting the singulsr shall include the plural and vice versa;

* headings and bold typefaces ure only for convenience and shall be ignored for the purpose of
iiferpretation;

* relerences to the word “include” or "including” shall be construed without limitation;

* o reference to an anticle, clause. section, paragraph of schedile i, unless indicated 10 the
contrary. # reference Lo an article, clause, section, puragraph or schedule of this Scheme:

* reference to n document includes an amendment or supplement 10, or replacement or
novation of. that docuiment; and

*  word(s) and expressionf s} which arc used in this Scheme and not detined in par. shall, uniess
repugnant or confriary o the context or meaning hereol. and g the context may réyuine haye
the same meaning ascribed 1o them under the Act orthe Secarities Cantracts {Regularons)
Act, 1956 or Depositories Act, 1996 or other applicable laws. rules. regulanons. byve-lows, as
the case may be or any statutory modification or re-enactment thereof from time (o fime.

2 Share Capital

21 The authorized. issved and subscribed share capial of the Demerged Company
A/Resultant Company B for the financial year ending March 31, 2018, being the faest
audited Anancial ststement of Demerged Company A/Resuliant Company B, Is as

follows:
23.01.50.320 Equity shares of Ry, §- gach 115.07,51,600
Issued. Subscribed and Paid-up Capital
8,13,00,000 Equity shares of Rs. 8- cach 40),65.00,000
Total 40,65,00,000

There has been no change in the suthorised] (ssued amd subscribed shire capital f
Remerged Company A/Resullamt Company B since March 11, 2018
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22 ‘Theauthorized, issued and subseribed share capital of the Kesuftant Company A as of the

23

date of its incorporation is as follows:

(TP s . . y T BT e |
Authorized Capital

50,000 Equity shares of Rs, 10 ench S.00.600
Issued, Subscribed and Paid-up Capital

50,000 Equity shares of Rs. 10 each 5,008,000

Total 5.00.000

}

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

The suthorized. issued and subscribed share cupital of the Demerged Company B for the
financial year ending March 31, 2018, being the laest audited financial statemen| of

Demurged Compuny B, is as follows:

i im
50,00,000 Equity shares of Rs 10/- cach 5,00,00.000
Issued. Subscribed and Paid-up Capital
6,00,000 Equity shares of Rs 10/~ each fully 60.00,000
paid up
Total 60,00,000 |

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

Date of taking offect and Effective Date

The Scheme set out hercin in its present form or with any modification(s} approved or
impased or directed by the NCLT or any other Appropriate Authority shall be deemed 1
be effective and operative from the Appoimed Date
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PART C - DEMERGER OF HOME AND PERSONAL CARE UNDERTAKING

%

4.1

Transfer and vesting of the Home and Personal Care Undertakiog

With effect from the Appointed Date, the Home and Personal Care Lindenaking of
Demerged Company A shall. in accordance with Section 2019AA ) of the Income-tax Act.
1961, stand transfierred to and vested in or deemed 10 be transferred 1 and vesied in
Resultant Company A, as & going coneern and 1o the Tollowing mansier:

(1)

()

With effect from the Appointed Date and upan the Scheme becoming effective,
the whole of “Home and Personal Care Uindertaking™ and its properties, shall
pursuant ta the provisions contained in Sectivns 230-232 and all other spplicabic
provisions, if any. of the Act in accordunce 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 o service tax, customs
duty. excise duty, CENVAT credit or Value Added Tax, GST ete. and withount
any further act, deed, matter or thing, stand transferred t and vested in und | or be
deemed 10 be transferred (0 and vested in Resultant Company A so8s 10 ves! in
Resultant Company A all rights, titles and mmterests pertining to the Home and
Personal Care Undertaking, In addition. far the avoidance of doubt, the Residusil
Undentaking A and all the assers, lishilities and obligations peraiming theres
shall continue 16 belong 1o and be vested m and bo managed by the Dumnerged

Company A;

In respect of all such usseis permaining 0 the Home and Personal Care
Undertaking that are movable in asture or ingarpureal properties or are atherwise
capable of transfer by physical or constructive delivery and/or By endorsenient
and delivery, or by vesting and recordal including plants, muchineries and
equipmenis. pursuant 1o this Scheme, which are cupuble of being physically
transferred including cash on hund, shall stand vesied tn andior be deemicd 1o be
vested in the Resultany Company A wherever located and shall become the
property and an integral part of the Resultant Company A, The VESTNg pursuant to
this sub-clause shall be deemed 1o have securred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordsl, pursuat 1o
this Schetre, as approprinte 1 the property being vested and tithe to the property
shall be deemed to have been transferred sccordmgly or shall be physically
handed over by delivery w0 Resultant Company A 1o the end and intwni thu e
property théngin passes lo Resultan Company A. Such detivery and tranafer shall
be made on a date (0 be mutually agreed upan hetween the respective Banrd of
Directors or Cominittees thereof of Demerged Company A and Resulam

Company A,
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(e}

(d

(e}

Ertwemg of Nvsongresger

In respect of other assers penuining 1o the Home and Personal Care Undertaking
including  actionsble claims, sundry  debtors, outstanding loans.  advances
recoverable in cash or kind or for valie fo be received and deposits with the
Governmen, semi-Giovernment, local and other autharilies and bodies and
customers, Demerged Company A shall, on being 5o requesied by Resulhant
Company A, wssue fofices in such form as Resuliant Company A may specify
stating thut pursuant (o this Scheme, the refevant debr, Joan. advance, deposit or
other asset. be paid or made good 1o, or be held on sccoumt of Resultant
Company A as the petson entitled thereto. 10 the end and intent that the right of
Demerged Company A fo receive, recover of realize the same, stands wrnitsfierred
o Resultam Company A and gh appropriate entties should be passed iy 1heir
respective books Io record the aforesaid changes: It is heeehy clarified that
mvestments. and all the nghts. tile and inmenests if my, of the Home and Personid
Care Undertaking in any leaseliold properties withoul any firsher act or decd. be
transferred 10 and vested in or be deemed 1o have been tramsterred 1o and vested in
the Resultant Company A and/or be deemed to be demerged froms the Demerged
Cm’mnyhmdmsfmmnﬂwmdmmnﬂmllmfmnyﬂmum

In respect of such of the #ssels belonging w the Home and Personal ‘Care
Undertaking other than those referred 1o in syb-clauses 4.0144) 1o (b). the same
shall be wransferréd 1o and vested in andior be deemed 1 be transferred to and
vested in Resultant Company A on the Appointed Date:

With effect from the Appointed Date and upon the Scheme becoming effoetive,
all debis (including ropee and foresgn currency loans. time und demand fiahilities.
borrowings. bills pavable), liabilities including accrued interest Ihereon,
contingent liabilities, dusies and obligations of every kind, nature and Wescription,
secured or unsecured, whether provided for or not i the books of account or
disclosed in the balunce sheets of the of Demerged Company pertaining to the
Home and Personal Care Undertaking under the provisions of Sections 230 10 232
and all other applicable provisives, if any, ol the Act, and without any: further uct
or deed, be transferred 16 or be deomed to be transforred 10 Resultant Coinpany A
40 as 1o become from the Appointed Date the debts] labilitics Including accrued
interest thereon. contingent lighilities, duties and obligations ol Kesultam
Company A and it shall not be necessary to obtan the consent of any third party
or other person who is u party L any contract or srrangement by virtue of which
such debts. lisbilities including nccrued interest thereon, contingent labilities.
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duties and obligations have arisen i order 1o give effect (o the provisions of this
sub-clause;

With effect from the Appainted Dute and upon the Scheme becoming effective,
any slatory licenses, permissions or approvals 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 stiutory authorities concerned

therewith in favour of Resulint Company A snd the benefit of all statutory and

regulatory permissions, environmental approvals and consents, registration or
ather licenses ete. shall vest in and become availnbile 1o Resultan Compuny A us
If they were originally sbtamed by Resufuant Company A In <o far s the varlous
incentives. subsidies. rehabilitation schemes. spectal stutus and other benefits or
privileges enjoyed. granted by any Government body. local authority or by ans
other person. or availed of by Demerged Company A relating 1o the Home and
Personal Care Undenuking, are concerned, the same shall vest with and be
available to Resultant Company A on the ssme terms and conditions as apphicatile
to 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 Undertakng 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
mny part thereol relatble to the Home and Personal Care Underaking w the
extent such securitics, charges, mortgnges, encombrances are crisated 1 secure the
labilities forming part of the Home and Personitl Care Lindertak ing,

In so far &s any securities, charges, hypothecation and mortgages over the ussery
comprised n the Home and Personal Cure Lindertaking are securities for
liabilities of the Residual Undertaking A of the Demergad Company A, the same
shall not be affected or abated pursuant 1o fhe Scheme and the same shall contine
to be effective,

Provided further that the securmies. charges. hypotheeation and mortgages (if any
subsisting) over and in respect of the assels or any part thereol of Resultant
Company A shall continue with respect to such assets or any part thereof of
Resultant Company A and this Scheme shull not opemie {6 enlarge such

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

&

18



§

51

qu}'rmadingn

All fegal proceedings of whatsoever nature by or against l)cmcfg:nd Company A pending
andfor arising before the Fffective Dare and relating to the Home and Perscnil (Care

Setveernr of Armgereny

in Rmhm Company A, provided ahways that this Scheme shall not operate 1o
enlarge the security of any loan, deposit or faciity created by Demerged Company
A in relation 10 the Home and Persunal Care Lindertaking which shall vest m
Resultant Company A by vintse of the Vesting of the Home amd Personal are
Undenaking with Resujtan Company A.and there shall not be any ohligatiog 1o
create any further or additional secutity therefore after the Scheme has become

Provided futther that all the loems, advances and other facilities sanctioned o
Demerged Company A in relation 1o the Home and Personal Care Undertaking by
its bankers and financiul instinions prior tw the Appainted Date, which are partly

Rnu]mm_Cmnpun}r A and the said foans and advanoes may be drawn and utilized
cither partly or fully by Demerged Company A from the Appomied Date (i) the
Effective Date and all the loans, advances and other facilities so drawn by

availahle to Resultant Cmnpnn;u A und all the obligasions of Demerged Comgpaity
A i relation 1o the Mome and Persenal Care \nderaking under any loah
agreement shall be construed and shuil become the obligation of Resultant
Company A without any further aet Or deed on the part of Resultant Compuny 4

and

I is clurified that if any ssors, testite, claims. rights, ritde. intorest in, or
nuthorities relating to such sesols) or any conracts, deeds, bonds, agrestents,
schemes, arrangements or othier instruments ol whatsoever in relation 1o the Home
and Personal Care Undertaking which Demerged Coimpany A owns or to which
Demerged Company A is a party and which cannor be transferred 1o Resultant
Company A or to its successor in husitiess, for #ny reason whatsoever, Demergd
Company A shall hold such assets or comiract, deeds, bonds. wgreements,
schemes, arrangements or other instrumens af whatsocver nature in trust for the
benefit of Resuftant Company A 10 which the Home and Personal (are

Undertaking is being transferred In terms of this scheme, 10 so far s o &
permissible 50 0 di, 1l such T us the wanster 1 aifected:

2

A
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Undertaking, shall not be abated or be: discontinued ar be in any way prejudicially
aftected by reason of the Scheme or by anything contained m (s Scheme bt shull be
continued and enforced by ar against Demerged Company A, as the case may be in the
Sdme mannor and to the same extent as would or might have been continued and enforeed

by or against Dﬂ:rr.lnr.gﬁd Company A

Personal Care Undcr‘l:uking, shall continue in fll) force and effect against of in favaur of
Resulamt Company A and may be enforced effecuvely by or against the Resublom
Company A ay fully and effectually ax if imstead of Demerged Company A. the Resultant

Company A had been & party thereto

Resultamt Company A, mt any time after the coming into effect of this Scheme i
socordance with the provisions hereof. if so required, under any law or atherwise, snter
Mo, or issue or execute deeds, writings, confimnations, novations, declarations, or other
documents with, or in favour of any party to sny contract or arrangement o which
Demerged Company A is a party of any writings as may be necessary 1o be exccuted m
arder \o give formal effect to the sbove provisions Resultant Company A shall he
deemed to be authorised to execifte any such writings on behalf of Demerged Compuny A
and to carry out or perform all such formalities ar compliatices required for the purposcs
referred to above on the part of Demerged Company A
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Employees

of the investments made By the Funds which wee far emplovees engaged i or 0 relation
fo the Home and Personal Care Undertaking being transferred (o Resultnt Ciimpany &,
in terms of the Scheme shall be transferred 1o Resulant Company A und shisll be held for
their bencfit pursuant (o this Scheme in the manner provided hereinafier. The b unds shall,
subject 10 the Necessary approvals and permissions and at the discretion of Resultant
Cotmpany A, either be continued as separate funds of Resultant Company A for the
benefit of the empliyecs cngaged in or in relation 1o the Home wnd Personal Care
Undertaking ar be transferred 10 and mecged with other similar funds of Rewibtan
Company A. In the event that Resultant Company A does Aot have its own funds
respect of any of the above, Resultant Compuny A may, subjecl 1o necessary mpprovils
and permissions, continue to contribite 1o relevant funds of Demerged Company A, umil
such time thar Resultant Company A creates its own fund, at which time the Funds and
the investments and contributions pertaining 1 the employvees related 1o the Home: and
Personal Care Undertaking shall be ransfered 10 the funds crested by Resultan
Company A. Subject to the relevamt taws. rules i regulations applicable to the Funds
the Board of Directors or any commitiee thereot of Demerged Company A and Resulian
Company A may decide (o continge 1o make the said contributions o the Funds of
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 internupted
for the purpose of the suid fund or lunds.

Any question that may arise g5 10 whether any employee befongs 1o or does ot belkang 1o

the Home and Personal Care Undenaking shail be decided by he Board of nrectors or
Commitiee thereofl of Demerged Company A

2
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Hotme & Arrangemen

Taxation Matters

Resultant Company A will be the successars of Demerged Company A vis-t-vis the
Home and Persanal Care Undersaking. 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
Undertaking anid the obligations, If any, for payticnt of the taxes o any assets forming
part of the Home and Personal Care Lindertaking ar their etection and | or mstallntion,
ete. shall be deemed to have been availed by Resultant Company A or ns the case miy be
deemed to be the obligations of Resultant Company A, Consequently, and as the Scheme
does not contemplate removal of any asset by Resultant Company A from the premises in
which it is installed, no reversal of any tex credii needs to be made o t4 required 1o be
made by Demerged Company A,

With effect from the Appointed Date and upan the Scheme becoming effective, ull taxes.
duties; cess paysble/reccivable by Demersed Company A relating to the Home and
Personal Care Undertaking mcluding all or any refunds/credit/claims relating thereny
shall be weated as the assctliability or refundworedivelnims, us the case may be. of

respective s returns including tax deducted u( source (TDS) cenificates’ returms and to
claim refunds. advance wx credity, GST eredity, excise and service tax cradits, ber iy
¢fc.. on the basis of the accoumts of the Home and Personsl Cyre Undertaking of
Demerged Company A as vested with Resultant Company A upon coming into effeet of
this Scheme, and its right to make such revisions in the related tax retums and related
certificates, as applicable. and the right 1o claim refunds, adjustments. credits. set-affs
advance tax credits pursuant 10 the sanction of this Schene and the Schime becoming
elffective is expressly reserved.

With effect from the Appoimted Date and upan the Scheme becommg effective. the
hruughtfmmlnssurummpd Company A relating 1o the Home and Personal Care
Undertaking shall be carried forward 0 Resultant Company A in sccordance with the
provisions of the Income Tax Act, 1961

Saving of concluded transactipns

I'be transfer of assets. properties and Habilities ubove and the contimsance uf’ procecdings
by or against Resuliant Campany A aboye shirll niot alfect amy tansaction or proceedings
already concluded in Demeryed Company A, in relatian 10 the Home and Personul are
Undertaking on or afier the Appointed Date til) the Effective Date, 1o the end and niten

o
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1.1

SeheTmd oy Aronemes

that Resultant Company A ducepts and adopts all aets, deeds and things done g
executed by Demorged Company A, in relation 1o the Home and . Personal Care
Undmlnginmpm theroto as done and exeeuted on their behall

Conduet of business until the Effectiye Dae

Demerged Company A in respect of the Home and Personal Care Undenaking, shall
carry on wmd be deemed (o have beon CarTymg on the business and petivities and shail

With effect from the Appointed Date. all 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 mourred by Demerged Company A in respoet of the
Home and Persomul Care Underaking, shall for all purposes and intents be treated and be
deemed to be acorued as the profils or mcomes or expenditure or losses (5 the case may
be) of Resultant Compamy A

Demerged Company A in respect of the Home and Personal Care Unuertaking shall carry
on the business and activities with reasonahle diligence. husiness prudencie ang shall not
without the prior written consent of Kesultant Company A, alienate, charge, monguge,

encumber or otherwise desl with or dispose of the Home and Persanal Lare Underaking

ur any part thereof except in respect of wetivities in the ondinary course of business nor
shall it undertake any new businesses within the Home and Personal Cane tndertaking or
substantial expansion of the Home and Persong) Care Lindertaking,

Demerged Company A shall be entitied 10 issbe further shares and securities, either by
way of preferential allotmen), rights ot bonus issue of otherwise in- compliance with
Applicable Laws,

Demerged Compuny A, except for the ordinary eourse of husiness and consistent with the
past practices, shall not vary fhe terms and comditions of service of the emplovees of
conclude seftlements witl unlons or employees, excepl in'the oftinary course of business
or consistent with past praciices ar pursuant W' amy pre-existing obligation, withour the
prior wrilien consent of the Boaed ol Direetors of Resultans Company A

Consideration

Upon this Scheme becoming effective, Resultant Company A shall issue either cquiby
shares or Redeomable Preference Shares (Le. New Securilies) to the shareholders of
23
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I3

4

11.5

For gvery 10 (Ten) EQUILY hares helid in Demerged Cinmipany 4, the Ialeder of such
Eguily shares shall fyvie the aplion. 1o subseribe piher of the followsng ithe “Share
Entitlement Ritio A*)

1 (One)equiny share having face valie of Rs, 10 each of the Resultemt Company
A, or

i 1 (One) Redeemuble Preference Share having face value of Re: 100 vaith of ihe

Shares of Resuliant Company A) within the time-period, which shall be adequate ynd
reasonable. notified 1o them. In case any shareholders of Demerged Compamy A fail 1o
exercise the option, then such shargholders shall be issued equity shares of the Resulian

Company A

Resultant Company A in terms of this Scheme

Upon this Scheme coming into effect. the sharcholders of the Demerged Company A as
of the Record Date A shall be entitled 1o receive the New Securities of the Resulran
Company A as detiled in this Clause | | of Part € of this Scheme.

Upon this scheme becommg elfective, the Resultant Company A shall, withour any
further act or deed, lssie and allot 10 the shareholders of the Demerged Company A
whose name is recorded in the register of membirs of the Demerged Company A on the
Record Date A, the New Securities of the Resultant Compuny A

M
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122

123

Scheme of W rgrgermen

The Demerged Company A and the Itcsulgmm Company A has engaged N. M. Haij) &

Co., f“ 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 th: Valaation Report.

inder the Seheme. In connection with such enghgement, Master Capital Services Limited
has issued u faimess opinion dated Juse 28.2018.

Upen New Securities being issved wd allomed by Resultani Company A to the
ﬂmﬂuﬂdusufﬂcwd Company A in scordance with this Clause |1, the equity shares
of Resultant Compamy A held by the Demerged Company A shall be deemed 1o have Been
reduced, cancelled and extinguished withowt mny further act or deed on behalf of the
sharcholders of the Resultant Company A and be of no effect on aidl fron such issue and
allotment of the New Securities. The reduction of the share capital specified in this Clause
Il shall be effected as an imtegral pan of this Scheme Jtsell. in sccordance with the
provisions of Section 66 of the Act and the prder of the NCLT sanctioning the Scheme
shall deemed 1o be also an order under Section 66 of the Act for confirming the reduction.
andmsq&umnpmeﬁmdmﬁtu[nllnwed under the Act

Share issue mechanics and other provisions

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

M sharehiolders of the Demerged Company A holding equity shares in the Demerged
Company A in dematerialised form, 45 on the Record Date A, shall be ssued New
Securities in the Resuhant Company A in dematenialised form. All sharehalery of 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 tn physical form,

All certificates for the New Securities reld in phy sical form shall be sent by the Resubians
Company A to the shercholders of Demerged Company A ss on the Record Daie A 1t
their respective registered addresses as appearing in the register of members of Donicrged
Company A (or in the case of joint holders tb the address of such jomi holder whose
name stands first in such register of members: in respect of such joint holding) und the
Resultant Company A shall not be responsible for any loss in transmission,

25
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127
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Scheme of Lrromgemm

For the purpose of the allowent of the New Securities in the Resubuni Company A, in
case any membet’s holding in the Demerged Company A is such that the member
becomes entithed 10 8 fraction of & New Sevurity of the Resulmt LCompany A, the
Resultant Company A shall not issue fractionsl New Security 1o 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, wha:shall sell such
shures and distribute the net salke proceeds (after deduction of the expenses incurred) Lo
the members respectively entitled to the same. 1n proportion (o the respective fruetional
entitlements in the Resultan: Company A,

On the spproval of the Scheme by the members of the Resultant Company A it shall he
deetned that the members have Accorded (hetr consent under Seetion 62(1)(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 obtain any upprovals fram the concemed
regulatory authorities, including the SERI and fhe NSF hindd the BSE. for the issue and
allotment by the Resultont Company A of the New Securities of Resultam Company A to

the members of Demerged Company A pursunit to the Seheme

All New Securities of the Resultant Company A issued fn 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 5]
and on such other recognised stock exchange(si m Indu, andfr admitted 1o truehing if
any, as may be deoided by the Board of Directors of the Resuhant Company A

In the event of there being any pending and valid share transfors, whether lodged or
outstanding, of any shareholder of the Demerged Company A, the Board of Directors. or
any Commitice thereof, of the Demenged Company A shall be empowered in appropriate
ms,wan 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 regisicred holder were
operative as on the Record Date A, in order 1o remavie any difficulties arising w0 the

Demerged Company A or Resultant Company A, as the citse may be, in respect of such
shares.

Linfess otherwise determined by the Bowd of Diwectars, or any Commitiee thereol. of the
Demerged Company A and the Board of Directors. or any Committer thercol. of jhe
Resultiant Campany A, allotment of New Securities in terms 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 andior the NSE, the New

13

133

134

14

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

depositories system. until permission for listing/ trading is gramted by the BSE and the
NSE.

Accounting treatmont 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 accounts in accordance
with the accounting standurds prescribed under Section 133 of the Act in the following
munner:

The Demerged Company A shall reduce the book value of pssefs (nel of
diminution/depreciation, if any) and liabilities relating to the “Home and Persona! Care
Undertaking”, transterned 1o the Resultm Company A in secordimee with the provisime
of Section 2{ 19AA) of the Income Tax Act, 1961

The excess of book vatlue of the assets tramsfemed (net of diminution/depreciation. i unvj
over the book value of the lhilities of the Home und Personal Care Underaking o (he
Resultant Company A. shall be debhed proportionately o all free reserves and surpluses

of the Demerged Compuny A

The approval granted by the shareholders of the Demerged Campany A 1o 1his Scheme
shinll be deemed 1o be approval required under the provisions of the Act.

For the sake of compliance with Indian Accounting Standards (Ind-AS) 10, the
Demerged Company A shall debit (he fhir value of the Home snd Persanal (Cpre
Undertaking w the reserves as stated in Clause 13.2 shove and create & corresponding
hiability. The difference between the book value of the net assels so debiled and the
liability recognized shall be recoguized 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 gecounts in aecordance
with the sccounting standards prescribed under Section 133 of the Aet in the following
manmner:
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144

145

15,

15,1

The Resultamt Company A shall eredit 1o its share capital and the Secarities Premium
Account (if applicable) in its books of dccount, the agpregate of face valie of fhe New
Securities and premium on the RPS issued by it 10 the members of the Demerged
Company A pursusnt 1o this Schemo,

The excess of the Net Assats over the lace value of the Now Securities and premmum on
the RPS allotied fin #econdance with the Schome shall be credited to the respective
reserves and surpluses, 1o the same proporticn as debited in the books of the Demerged
Campamy A,

Ini case the Resultant Company A is required 1o follow accounting policies that are
different from that of the Demerged Company A for-any regulatory reasons, the effect of
the differenve in the accounting policies: befween the Demenged Company A and ihe
Resultant Company A, will be quantified and adjusted in the opening reserve (other than
the securities premium account), to ensure that the fnancial statements of the Resultan
Company A reflect the financial positian on the basis of consistent accounting poliey

Notwithstanding the above, the Bosrd of Directors of the Resultant Company A s
suthorised to account for any of these halances in any manner whatsoever, s may be
deemed fit, in accordance with the accounting standards specified under Section |53 of
the Act read with the rules made thereundir Including bt not lmited to indian
Accounting Standards {(Ind-AS) 103 *Business Combination’ and Generally  Acoopted
Aceounting Principles.

Residual Undertaking A of Demerged Company A

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

(4)  The Residbal Undertuking A of Demerged Company A and all the nssete
hubilities and obligations pertaining thereto shil) cominue $o belong 10 wnd be

managed by Demerged Company A
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16.2

Scheme of Aer e

(bl All legal and other proceedmgs by or againse 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 malier arising before the Effective e
and relating to the Residual Undertaking A of Demerged Company A (ncluding
those relnting 1o any property. right. power, hability, obtigation or duty, of
Demerged Company A in respect of the Residual Undertaking A of Demerged
Company A) shall be contiriued and| enforced hy or against Demerged Compam
A

With effect fram the Appomnied Date ang meluding the Effective Date

(@) Demerged Company A sl'mllb-emm_m have been carrying on and 1o he
carrying on all busmess and activities refating 1o the Residual Undertaking A of
Demerged Company A for and o its own hehali? ang

(h) Al profit aceruing 1o Demeeged Company A therean or losses ARSING o meurmed
by 1t relating to the Residual Uindenaking A of Demerged Company A -shall. for
:upwmu.hﬂmhdﬁdumﬁtdrhmgn,asmcm may be, of Demerged
Company A.

Alteration to the Memuorandum and Articles of Askocintivn of Resultant Company A
Increase of the Authorised Share Capital of Resultant Company A

Upan the Scheme becaming effective, the authonzed shire capital of Resultant Company
A as specified in Clause 2.2 of Part B of the Seheme. shall automatically stand ingreased
with the number of the New Securitics (lie, cither the cquiy shares e Redesmable
Preference Shares, a3 the case may bed 1o b issoed © the sharehalders of Demerpid
Conmipany A in accordance with the Share Entitement Ratio A, The resclution approving
the Scheme shall be deemed (o be the approvul of Increase and re-classification i the
suthorised share capital of Resubtant Company A undor Section 61 and other applicable
provisions of the Act. Accordingly, upon sanction of this Scheme and from the date Gf
this Scheme becoming effective, the authorised share capital of Resulfan 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 1o the

Regisumr of Companies.

Accondingly, Clause V of the Memorandum of Association of Resultant Company A
relating 1o uthorized share capital shall, without any further act. instrument or deed, be
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173

[ Particulars Amuant (in Rs.)
Authorized share capiral
B1,30.000 equity shares of Rs_ 10 cauh 8,13,00,000
81.30.000 redecmable preference shares of Rs. 10 caun 8.13.00,000

[ Total | 16.26.00.000 j

Under the accepted principle of Single Window Clearance, jt is hereby provided that the
aforesaid aheration viz change in the Copitit Classe, referred above, shall became.
operative upon the Scheme becoming effective by virtue of the fact that the shareholders
of Resultant Company A, while Hpproving the scheme as & whole, have alse resalved and
accarded the relevant consents as required respectively under Section |3, 14 and &) of
the Act and Section 230 1 232 of the Agt, of any other provisions of the Act, and there
shall not be 3 requirement 10 pass separate resolutions as required under the Act

Compliance with Applicabile Laws

Pat. C of this Scheme s presented mnd  drswn up 1o comply  with  the
provisions/requirements of Sections 230 1o 232 of the Companiex Act. 2017, fiv the
purpose of demerger of the Home and Persoml Care Underiaking 1o the Resuhant
Company A,

Pert C of this Scheme has been drawn up 1o comply with the conditions relating 1o
“demerger” us specified under the tax laws, ncluding Section 2(19AA) and other
eolevint sections of the Incame Tax Act, FIB1. I any terms or provisions of PART € of
the Scheme are found 1 be ot interpreted to be inconsistent with oy of Mhe said
provisions at a later date. whether as g resull ol any smendment of law or any judicul oe
executive. inierpretation or for any other reason whatsoever, the aforesaid provisions of
the Income Tax Act; 1961 shall prevail. The Scheme shall then stand modified to the
extent determined necessary to comply with the said provisions. Such modification wil|
however not affect ather parts of the Scheme. The power 16 make such amendments as
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 best
Interests of the companics concemmed and their stakehoiders.

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

—, "”
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184
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the Demerged Company A and the Resultant Company A 1o revise their financial
Statements and books of eceounts and 6o firther uct shall be required 10 b wrigeriaken by
the Demerged Company A wnd the Resultant Compuny A

Consequential matters reluting 1o tay

Upon the Scheme coming irito effect, nofwithsumding anything to the contrary contained
i the: provisions of this Scheme, all accumulnied tax Joss, unabsorbed losses and
corresponding deferned tax-assets; unabsorbed tay depreciation, minimum alermate T
eredit, if any. of the Home and Personal Care Underking sy on the Appointed Date,

arising due to any Inler se transaction, even il the prescribed time limits for claimung such
refunds or credits have lapsed,

Upon the Scheme becoming effective, any TDS ventificates tssued by the Demerged
Company A to; or for the benefit of, the Home and Personal Care Undertaking under the
tncome Tax Act, 196! with ruespect to the inter se transactions would be eviilable v the
Resultant Company A fo seek refund from (he tax authorities in compllance with
Applicable Laws. Further. TS deposited, TDS certilicates issued or TDS returny filed

by the Demerged Company A pertaining 1o the Home and Personal Care Undertuking on
transactions other than mier se tmssctions shall continue o hold good a5 1f such TDS

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

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

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

Resultant Company A

The Resultant Company A s also expressly permitted W0 clyim refunds, credic,
including restaration of input CENVAT credir, tax deduetion in respect of millifving of
any transacuon between or amongst the Home and Personal Care Uindermaking and the
Resultant Company A.

The obligation for deduction of tax at souree on any payment made by or 1o be made
by the Demerged Company A pertaining (o the Home and Personal Care Underaking
under the Income Tax Act, 1961, GST laws, service tax laws, central sales fax. 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 behall of the

Resultant Company A
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186  Upon the Scheme becoming effective, the Resultant Company A is also expressly
permitted 10 revise i income-tax retums, withhalding \ax, returns; GST returns, sales
tax retums, excise & CENVAT returmns, service tax returms, other feturng, 1o obmm
DS cenificates, Including TDS certificatss felating w0 transactions between, o
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
sccumulated losses ete., pursuant to the provisions of this Scheme,

I8.7  In accordance with the applicable provisions of GST laws ond rules, a5 are prevalent on
the Effective Date, the unutifised Credi relating 1o GST pard o inputs'capital

Prejudice to the generality of (he furegoing, all benefits. neentives. losses, credits
(fnctuding without limitaiion incame tax, tax oo hook profits, wealth s, GST. service
Hx, excise tax, custom duty and value added tax), to which the Home and Personal
Care Undertaking of the Demerged Company A is entitled 1 in terms ol Applicable
Laws, shall be avaitable 10 and vest in the Resulant Compuny A

19 Declaration of Dividends

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

(8)  The holders of the shares of the Demerged Company A and. the Resuliam
Company A shall, seve as expressly provided otherwise in this Seheme,
continue 1o enjoy their existing rights under their respective Articles of
Association including the right to receive dividends

(b} his clarified that the afiresaid provisions. in respect of declaration of dividends
are enabling provisions anly and shall not be dessmed 10 conlter any right on am,
member of the Demerged Company A andiar the Resultant Company A 1w
demand or claim any dividends which, stibject 1o the provisions of the
Companies Act, 2013, shall be entirely.al the discretion of the respective Bords
of Directors of the Demerged Company A and the Resultam Company A
respectively and subject 1o the approval of the shareholders of the Demerged
Company A and the Resultaiy Compamy A respestively
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PART D — DEMERGER OF THE MANUFACTURING UNDERTAKING
Transfer and vesting of the Manuficia ring Undertaking

With effect from the Appointed Date. the Muanufacturing Undenaking of Demerged
Company B shall. in accordancs with Section 2(19AA) of the Income-ax Ach, 196],

stand transferred to and vested in or deemed 1o be wansfirred to and vested in Resulmnt

Company B, as a going concern and i the following manper.

{u) With effect from the Appointed Dare and Upon the Scheme beenming effective,
the whole of “Manufacturing Undertaking” and its properties, shall pursuam
the provisions contained in Sections 230-232 and all other applicable provigins,
if any, of the Act in accordance with the provisions contiined herein and reluted
provisions contained in various other laxation laws in force i Indim on the
Appointed Date including without limitation in relation to SECVIOE TN, cushims
duty, exdise duty, CENVAT oredil ar Valie Added Tex, GST et and without
any further uct, deed, matier or thing. sund transferred to-and vested in und / i be
deemed 1o be transferred (o and vested in Resultant Comipany B so as to viest in
Resultant Companmy B, all rights, titles and interests. pertaining o the
Manufacturing Lindertaking, In addition, for the svoidance of doubt. the Residual
Underntaking Band all the assets, liabilities and obligations pertnining thereto shall
continge 0 belong 10 and be vested in and he managed by the Demerged

Company B;

(b)  In respect of all such assets pertaining to the Manifacturing Undertaking thai are
mavable in nature or incorporeal properties or are otherwise capable of transfer. by
physical or constructive delivery andior by endorsement and defivery. of by
vesting and recordal including plants, machineries and equipments. pursuant 1o
this Scheme. which are capable of being physicatly ransferred ncluding cash on
hund, shall stand vested in andior be deemed 10 be vested i the Resulm
Company B wherever located and shall become the property and an mtegral 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 approprute 0
the propenty being vested and title to the property shall be deemed 10 Tive bee
teansferred accordingly o shull be physically handed over by delivery tg
Resultant Compuny B to the end and imtent that the property therem passes 1o
Resultant Company B. Such delivery and wansfer shall be made on & date 1 he
mutually agreed upon between the respective Board of Directors or Committecs

thereof of Demerged Company B and Resuliani Company B,
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(e)
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In respect of other sxsety peraining w Manufacturing Undertaking (noluding
actionable elaims, sundry debtors, outstanding loans, sdvances recoverable in
cash or kind or for value to be receiived and deposits with the Government, seii-
Government, local and other muthorities 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 slatmg that pursuant (o this
Schene, the relevant debt. foan, sdvance, deposit or other sssel, be paid or made
good 1o, or be held on pecounr of. Resultnt Company B as the persan it itlag
thereto, 1o the end and intent that the right of Demerged Company B 1o recelve,
recover of realize the same. stands transferred 1o Resultant Company Band tha
uppropriste entries should be passed in their respective books 1o record 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 act or deed. be transferred to and vested in or be deemed to
have been transferred to and vesred in the Resultant Company B andiu e

deemed 10 be demerged from the Dremeeged Company B and transterred 10 and

vested in the Resultani Company B-un the Appointed Date:

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

than those referred to in sub-clauses 20.16a) to (b), the same shail b transtermed i

and vested in andior be deemed 10 be transferred to and vested in Resultant
Company B on the Appointed Ditle,

With effect from the Appointed Date and upon the Scheme becoming effective,
all debis (including rupee and foreign currency loans. fime and demand liabilities,
borowings,  bills payable), lisbilities including avcrued  Interest thercon,
contingent liabilities, dutics and obligations of every kind, nature and description,
secured or unsecured. whether provided for or not in the books ol deount oe
disclosed in the balance sheets of the of Demerged Company B peraming to the
Manufacturing Undertaking under the provisions of Sections 230 to 732 und all
other applicable provisions, if any. of the Act, and without any Turther aci or deed,
be transferred o or be deemed o be transferred o Resultant Company B, so s to
becomy from the Appointed Date the debts, liabilities meluding accrued interest
thereon, contingent liabifities. duties and obligations of Resuban Compamy Bamd
it shall aot be necessary to ublain the consent of uny third party o other person
who is & party W oany conltnet o amangenrent by virtue of which soch debis.
limbifities including accrued imerest thereon, contingent lubilities, dutics ani
obligations have urisen in onder 1o give effect to the provisions of this sub-¢lause:
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(i Wi effect from the Appointed Date and upon the Scheme becoming effective,
any sttutory ficenses, permissions lor approvals or consems held by Demerged
Company B required 1o carry on operations of the Munufacturing Undertakimg
shall stand vested In oy transferred 1o Resultant Company B subject (o pavinent off
applicable fees or charges (if any} and without any further act or decd shall be
appropriately mutated by the statutary authorities concemed therewith in favour
of Resultant Company B and the benefit of all siatutory and reglatan
permissions. environmental approvals and consents. registration or other licennes
ete. shall vest in and become wvailable 1 Resultant € aompuny Bos if they were
originally obtained by Resultam Company B [n so fiar as the vanous incentives,
subsidies, rehabilitation schemes, special status and other benefits e privifeges
enjoyed, granted by any Government body. local authority or by any ther person,
or aviiled of by Demerged Company B relating fo the Manufscuiring
Undertaking. are concemned, 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 been dlknred @nd/or granted and/or sanctinned.
andior allowed 1o Resulinm Company B,

8} The transfer and vesting of the Manufacturing Undenaking as aforesaid sial) be
subject (o the existing securitics, charges. mortgages and other encumbrances if
any, subsisting over or in respect of the properties and assets or any pact thereol
relatable to the Manufacturing Undertaking to the extent such securities, charges,
mortgages, encumbranies are created 1o secure the Habilities forming part of the

Manufacturing Linderusking;

(h) In so far as any securities, charges, hypathecalion and mortgages aver the assels
comprised in the Manufactyring Underking are securities for labilities of the
Residual Undertaking B of the Demerged Company B, the same shull not be
‘affected or abated pursuant 1o he Scheme and the same shall continue 1o he
cifective;

Provided further that the seeurities, chatges. hypothecation and mongages (if any
subsisting) over and in respect of the assels or any part thereol of Resultunt
Company B shall continue with respect to sugl assets or any pan thereof of
Resultant Company Band this Scheme shall hol nperte 1o enfarge such seournos,
rliﬂgu_h}-pamcc_a:im or montgages and shall not exiend or be deamed 1o extend,
W any of the assets of the Manafaciuring Lindertaking vested in Resuliany
Company B. provided alwiys that this Scheme shill not operate W enlarge the
security of sy loan, deposit or focility created by Demerged Company B In
relation to the Manufacturing Undertaking which shall vest in Resultant Company
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B by vinue of the vesting of the Manufacturing Undertaking with Resultant
Company Band there shall not ke any obligation to create any further or addinonal
security therefore afler the Scheme has hecome effective:

Provided further tht al) the louns, advances and other facilities sanctioned 1o
Demerged Company B in relation 1 the Muanufacturing |indertakimg by, it
bankers and financial instititions prior to the Appointed Date; which are jrrtly
drawn or utilized shall be deamed 1o be the ivons and advances sanctivned i
Resultant Company Bard the said loans and advances may be drawn and utilized
cither partly or fully by Demerged Company B from the Appointed Date il ihe
Effective Date and all the loans. advamces and other facilities so drawn by
Demerged Company B in relation 1o the Manutueturing Undertkingwithin the
overall limits sanctioned by their bankers and financial institutions) shall an the
Effective Date be trested as loans, advances and attier tacilities made available 1o
Resultant Company Band all the obligations of Demerged Company B in relation
to the Manufheturing Undertaking under any Joan agreement shall be construed
and shall become the obligation of Resulani Company B without any flirther acr
or deed on the part of Resultan Company B any

It s clarified that if any assets. (estate, claims, rights. title, interest m; or
authorities relating to sueh aysets) of any contracts, deeds, bonds. AETGEMEnts,
schemes, armangements or other instruments of whatsoever in relation to any of
the Manufacturing Underaking whioh Demerged Company B owns or 1 which
Demeeged Company B is a party and which cannot be transferred to Resuliant
Company B or 1o its successor in business, for any reason whatsoever, Demerged
Company B shull hold such assels or contracy, deeds, bonds, aureements,
schemes, arrangements or other instruments of whatsoever nature in trust far fhe
benefit of Resultant Company B 1o which the Muanufacturing Undertiking is heing
transfetred in terms of this scheme. in so fir as it 15 permissible so to.do, till sugh

time as'the traisier is affected,
2l Legal Proceedings
211 Al legal proceedings of whatsoever asture by (it againgt Demerged Company B pending
and/or arising before the Effective Date und relating ro the Manufacruring Undertaking,
shall not be abuted 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 cotitinued and enforced
by ot against Demerged Company B, us the cuse may be in the same manner and to the
same extent as would or might have been continued and entorced by or agninst Demerged
Company B
T 36
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Afler the Effective Date, if any proceedings are teken against Demerged Company B iy
respect of the matters referred 10 in e Clause 21.1 above, 1t shall defend the same at the
c08t of Resultant Company B and Resuttant Comparty B shall reimbarse and indemnify
Demerged Company B againg all labilities and obligations incurred by Demerged
Company in respeet thereof,

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

Contracts, Deeds efe,

Notwithstanding anything 10 the contrany contained in the contract, deed, bond,
agreement or any other instrument. but subject 1o the other provisions of this Scheme, all
contructs, deeds, bonds. agreements and other instrumments, if any. of whatsoever nature
and subsisting or having effext on the Fffective Date and relisting jo the Manufacturing

Undertaking, shall continue in full force wnd effect against of in favour of Resulant

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 hid been o
purty thereto.

Respltant Campany B, at any time after the coming o effect of this Scheme in
geeardance with the provisions hereof, If so fequired, under any law or dtherwise, enfer
o, or issue of exceute deeds, writings, confirmations, novations, declarations: or ather
ducuments. with, or in favour of any party 1o any contract or grrangement 1o which
Demerged Company B is a party or any writings 4s may be necessary o be exeonied m
order 10 give formal effect w the above provisions. Resultant Company B shall, be
deemed to be authorised 10 execute any such writings on hehall of Demerged Company B
and to carry out ir perform all such formalities or compliances requircd for the purposes
referred 1o above on the pant of Demerged Company 13,

Fmployees

Upon the coming into effeet of this Scheme, all employess of Demerged Compans B
engaged in or in relation 0 the Manufucturing | ndertaking and who are in such
emplayment as on the Effective Dute shall become the emploviees of Resultunt Compam

B from Appointed Date ur their respective joming date, whichever is later and. subpeer 1o
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the provisions of this Scheme, o terms and conditions not less favorable than those on

which fhey are engaged by Demerged Company B and withow any interruptivg of or
break in service as u result of the transfer of the Manufacturing Undertaking

ln 50

fund, trusts. retireiment fund or benefits and any other funds or benelits created Iy
Demerged Company B fir the employees engaged in or in relation to the Manuficturing
Undertaking (coliectively referred 10 as the "Funds®), the Funds and such of the
mvestments made by the Funds Which are for employees engaged i or in refution wi (e
Manufacturing Undertaking ey tramsferred 1o Resulant Company B. in terms ol the
Scheme shall be transferred to Resultant ¢ ompany B and shall be held for therr benefir
Pursuani 1o this Scheme in the manner provided hereinafter. The Fands shll, subject to
the necessary approvals and permissions aind af the distretion of Resultam Company B,
either be continued ax separale funds of Resultant Company B for the henefit of the
employees related (v the Manufscturing Underaking or be transferred fo and merged
with other similar funds of Resulpant Company 8. In the event that Resulisni Cumipany B
does not have its own funds in respect of any of the ahove, Resultant Company B mas.
subject to Recessary approvals and permissions. continue 1o contribute to relevant funds
of Demerged Company B. until such time that Resulang Company B creites ity own
fund, at which fime the Funds and the investments and contributians pertaining (o the
employees engaged in or i relation 1o the Manufucturing Undermking shull he
trnsferred (o the funds creatod by Resultant Company B. Subject 1o the Applicablc
Laws, rules and regulations applicable 10 the Funds, the Board of Directors or any
committee thereof of Demerged Company B and Resultani Company B may decide to
continue 1o make the said contribitions to the Funds of Demerged Company B 1t i

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

thereof of Demerged Company B
TFaxation Matters

Resultant Company B will be the successors of Demerged Company B vis-4-vis the
Manufacturing Undénaking. Hence, it will be deemed that the benelit of any tax credits
whether central, state or local, availed vis-svis the Manufacturing Underuking and ihe
obligations, if any, for payment of the waes on any assets formmg pan of the
Manufacturing Underaking or their gnection and / or installation. etc. shail be deemed 1o
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Scramt o Arrangemens

h:ueMamlpd by RcuutumCmnpam‘Euusuwdmmuyb:dmnw o be the
obligations of Resultant Company . 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 reverssl of any mcmdhnﬁudsmbcmndumiinquir:dlﬁ be made by

Demerged Company B.

With effect from the Appointed Date and upan the Scheme becoming effective. all 1axes,
duties, cess payable/receivable by Demerged Company B relating to the Manufaciuring
Undertaking mcluding all or any refunds/crodivoliims relating theretn <hall be trented a3
the asset/linbility or refimds/credivclaims, as the case may be, of Resultant Company B

Demerged Company B and Resuliant Lompany Bare ¢xpressly permitted W revise their
respective lax retums including tax deducted st youree ('TOS) cenificates returns and 1o
claim refunds. advance mx credits. GST eredits, excise and service 1ax credits wi Gff
etc., on the basis of the sccounts of the Manuficturing Undertaking of Demmerged
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 ax returns und related
certificates, as applicable, and the right 1o claim refunds, adjistments, credits. set-0fTk,

sdvance 1ax credits pursuant 10 the sunction of this Scheme and the: Sehieme becoming

effective is expressly reserved.

With effect from the Appoinied Date und upon the Scheme becoming effective, the
brought forward loss of Demerged Company B relating 0 the Manufacturing
Undertaking shall be carried furward 1o [Resuliant Compuny B, in accordance with the
provisions of the Income Tax Act, 1961,

Saving of concluded transactions

The transfer of assets, propertios and lisbilitics above and the continuance of proceedings
by or against Resultant Company B above shull not affect any transaction or proceedings
alremdy concluded in Demerged Companvi B, in relation 10 the Manufacturing
Undertaking on or after the Appointed Date 1ill the Fffective Dute, 1o the endd and ingent
that Resultont Company B hccepls 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 exccuted on their behall,

Conduel of business until the Effective Date

Demerged Company B in respect of the Manufaciuring 1ndertakimg, <hall carry on and
be deemed 1o have beon canmying on the bikiness and uctivities arsd shall staped prossesed
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of and hold all of its properties and assets for and on sccount of and in trust for Resuliant

Companmy B.mmmw;-ﬂhww“wmmunidmmwﬁh
uimost prudence until the Ef¥fective Dae:

With effect from the Appointed Date, all the profits or Incomes aceruing or arising o
Demerged Company B in respect of the Monufacturiog Underaking or expendilune or
losses arising to or mcurred by Demerged Company B in respect of the Manufaciuring
Underaking, mﬂlhmmwhmshmﬁawhdﬂmﬂwhacomdus
the profits or incomes or expenditure or  losses (as the case may he) of Resaltant

Campany B;

Demerged Company B in respect of the Manufacturing Uinderiaking shall carry o the
business and sctivities with reasonable difigence, business prudence and shall not withuus
the prior written consent of Resultant Company B. alienate, charge, mortgage, encumber
or otherwise deal with or dispose of the Manufaciuring Undertaking or sny part thereof
except in respect of activities in the ordinary Lourse of business nor shall it undermke any
fiew businesses within the Manufacturing Undenaking or sobstantil expansion of the
Manufacturing Lindertaking;

Demerged Company B shall be entitled 1o issue further shares and securitics, sither by
way of preferential allotment, rights or borius issue or otheryise in compliance: with
Applicable Laws;

Demerged Company B, except for the ordinary cousse of businesy and consistent with the
pust pragtices, shall not vary the terms and conditions of service of the: emplovecs or
conclude settlements with unions or employees. except i the ordinary course of business
or consistent with past practices or pursuam 1o any pre-existing obligation, withour the
priot written consent of the Board of Directors of Resultam Company B.

Consideration

Upeon this Scheme becoming effective, Resultant Company B shall isue equity shares
(1. New Equity Shares) 1o the Remaining Sharcholders of Demerged Company H.
credited as fully paid-up, to the extent indicated bolow and who are holding shares in
Demerged Company B und whose name appear in the Register of Members of Demerged
Company B on the Recort! Date B or to such of their respective heirs, executars,
administrators or other legal representatives or ather successors in title as may be
recognized by the respeutive Board of Directors m the proportion set om below ( "Share
Entittesent Ratio 8}
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Scheine of Mngermens

131 equity S#are having face value of Rs, S each of the Resubiant Compam B for 100
equity share having face value of R 10 cach of the Demerged Company B. each equity
share being fully paid-up.

Upon this Scheme coming into effect and upan Vestng of the Manufactring | Indertaking
in the Resultant Company B, Demerged Company B shall provide tw the Resulmnt
Company 8, the list of the Remaining Sharchalders of the Demerged Compuany B as on
the Record Date B, who are entitled 19 receive fully paid-up New Equiy Shares in the
Resultnt Company Bin tems of this Scheme

Upon this Scheme coming Into effect. the Remaining Shareholders. of the Uemerged
Company B as of the Record Dute B shall be entitled o receive the New Equity Shares of
the Resultant Company B as detalled in this Clause 27 of Part D.of this Scheme.

Upan this Scheme becoming efféctive, the Resultant Company B shall, without uny
further uct or deed, issue and atlot 1o the Remaining Sharcholders of the Demorged
Company B whose name is recorded n the register of members of the Demerged
Company B on the Record Date B the New Equity Sheres of Resulting Company £]

The Demerged Company B and the Resultant Company B has engaged N M. Raiji &
Co., as the valuer 1o provide the Valuation Report. The Share Entitlement Ratio B as
mentioned in Clause 27,1 of the Scheme 5 arrjved with the help of the Valuation Repon

The Demerged Company 8 had engaged Master Capital Services Limited as the
merchant bankers to provide o fairness opinion on the Share Entitlernent Ratio B adopred
under the Scheme. In connection with such engagement. Master Capital Services | imied
ha issued a faimess opinion dated June 28, 2018,

Share issue mechanics and other provisions

The New Fquity Shares to be issued and allotted by the Resultant Company B shall be
subject Lo the provisions of the Memorndum of Association and the Anicles of
Association of the Resalunt Company Band stiall rank preart passy i all respects with the

existing equity shares of the Resultant Company B

The Remaining Sharcholders of the Demerged Company B bolding shares in the
Demerged Company B in demateralised form, a< on the Record Date B, shall be 1ssued
New Equity Shares in the Resultant Company B in dematerialised form The Kemaming
Shareholders of the Demerged Company B holding shares in the Demorged Company B
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in physical form, as on the Record Date B, shall be issued New Equity Shares if the
Resultant Company Bin physical form. '

283 Al certificates for the New Equity Shares held in physical form shall be sent by the

Resultant Company B 1o the Remaining Shareholders of Demerged Company B as on the
Record Date Bat their Tespective registered addresses us appearing in the register of
memibers of Demerged Company B (or in the case of jaine holdens t the address of such
Joint holder whose name stands firse in such regisies of members i respect of such ot
holding) and the Resultan Company B shall ot be responuible for any loss in
transmission,

284 For the purpose of the allotment of the New Equity Shares in the Resultnt Company B,
In case any member's holding in the Demerged Company B is such thm the member
becomes entitied w a frastion of # New Equity Share of the Resultant Compamy B, the
Resubtant Company B shall i fssue fractional New Equity Shares to such members but
shall consolidate such fractions and issue consolidated New Egquity Shares 10 separate
trustees nominated respectivaly by the Resuitam Compauy Bin that behalf, who shall sell
such shares und distribute the net sale proceeds (afier deduction of the expenses incurred)
o the members respectively entitled 10 the same. in proportion to the respective fractional

entitlements in the Resultant Company B.

28.5  On the approval of the Schete by the members of the Resultant Company Bit shall ke
deemed that the members have accorded their consent under Section 620 Ka) of the Act
or mny other applicable provision of the Acl as mby ki applicable  The Resultani
Company B shall. if and 10 the extent required, apply for and obinin any approvals from
the concerned regulatory suthorities, meluding the SEBI and the NSE and fhe BSE for
the issue and allotment by the Resuliant Company B of the New Fquit Shares of
Resultant Company B 1o the members of Demerged Company B pursuant (o the Seheme

286  All New Equity Shares of the Resultan Company D issued in terms of this Stheme or
atherwise shall, subject to the execulion of the listing agreement, compliance with
Applicable Laws and payment of the appropriate fees, be listed on the NSE and the BSE
und on such other recognised stock exchange(s) In India, and/or admitied 1o trading if

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

287 In the event of there being iy pending and valid share transfers, whether lodged or

outstanding. of any of the Remaining Sharcholder of the Demerged Compary B, the

Board of Directors. or any Commitice thereof] of the Demerged Company B shall be
empowered in appropriate cases, even subsequent 1o the Recard Date B, us the case may
e, 1o effectunte such a transfer in the Demerged Company B, as it such changes in
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regisiered holder were operstive 3s on ihe Record Date B, in order 0 remove any
difficulties arising fo the Demerged Compliny B or Resaltant Company B, us the case
may be, in respect of such shares.

Unless otherwise determined by the Board of Directors, or any Contmiftee thereof, of the
Demerged Company 8 and the Bonnd of Directors, or any Committes thereo!. of the
Resuliant Company B. allowment of New Eguiny Shares in terms of this pant ol the
Scheme shall be vompleted within 60 (Sinty | days from the E Mective Date.

Subject ta any dispensation granted by the SEBI, the BSE and/or the NSE. the New
Equity Shares allotted pursuant fo 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 treatintent in the books of Demerged Company B

On the Scheme becoming effective and with offect from the Appointed Dute, the
Demerged Company B shall account for demergor in its books books of sccoums in
accordance with the aceounting 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) and liabiliies relating to the “Manufacturing
Undertaking™, transferred to the Resultsnt Company B in sccordance with the provisions
of Section 2(19AA) of the Income Tax Act, 1961,

The excess of book vilue of the assels  transferred  (net  of
dimimution/depreciation/mvalition. if any) over the book vahie of the liahifities of the
Mamufacturing Underaking. to the Resiliunt Company B, shull he dobited
proportianately to all free reserves and surpluses of the Pemerged Company 13

The approval granted by the shareholders of the Demerged Company 8 1o this Schieme
shall be deemed to be approval required under the provisions of the Act

For the sake of compliance with Indian Accotmting Standards tind-AS) 10, the
Demerged Company B shall debit the fair value of the Matnufacturing Undertuking w the
reserves. as stated in Clause 292 above and creste & comesponding Hability, The
difference between the book value of the net assets so dobited and the lintnlity recognized
shall be recognized in the statement of profit and loss account for the period in
accordance with Annexure A 10 Ind-AS 10,

i3
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Accounting treatment In the books of Resultant Compauy B

On the Scheme becoming effective and with effect from the Appointed Date, the
Resultant Company B shall accaumt for demerger 1 its hooks off BeCounts in accordance
with-the aceounting standards prescribed under Section 133 of the Actin the follow ng
manner:

Ihe Resultant Company B shall record the assets and liabilities (the difference between
the assets and liabilities: heroinafter being refermad 10 as the “Net Assets™) vested in it
pursuant to this Scheme, at the respective book values thereol, a5 appetring in the books
of the Demerged Company 8, relating w “Manufacturing Undertaking” at the close of
business of the duy immedistely preceding (he Appointed Date in accordance with the
provisions of Sectlon 2{ 19AA ) of the Inzome: Tax Act, 196

The Resultamt Company B shall credii @ its share capital in its books of account, the
ageregate face value of the New Equity Shares issued by it 1o the members of the
Demerged Company B pursuant 10 this Scheme.

The excess of the Net Assets over the face valte of New Equity Shares allitied i
sccordance with the Scheme shall be credited 10 the respeeive reserves and surpluses. in
the sume proportion as debited in the books of the Demerged Company B,

In case the Resultant Company B is required fo follow accounting policies thar are
different from that of the Demerged Company B for any regulatory reasons, the effect of
the difference in the accounting policies between the Demerged Company B and the
Resultant Company B, will be quantified and adjustod in the opening reserve (other thin
the securities premium sccount); (o ensure that the linancial ststements of the Resulant
Company B reflect the financial position oo the basis of consistem accounting palicy

Notwithstanding. the above, the Board of Directors of the Resultam Company B |5
authorised to aceoun Tor nmy of these balances in any manner whatsocver, us may be
deemed fit, in accordance with the sccounting standards specified under Section 133 of
the Act read with the rules made thereunder including but not limited 10 fndian
Accounting Standards (1nd-AS) 103 *Business Combimation’ and Geneelly Acceped
Accounting Principles.

Residual Undertaking B of Demerped Company B

It is clarified that the Residual Underaking B of Demerged Company B shall continue
with Demerged Company B in the foliowing manner:
44
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(a) Tlm Residual Undertaking B of Demerged Company B and all the Assels,
liabilities and obligatons pertamning thereto shill cominue 1o hetomg 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 initinted 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 finchuding
these relating to any property, fight. power, liability, obhgation o duty. of
Demerged Company B in respect of the Residual Undertaking B of Demerped
Company B} shall be continned and enforced by e aghinst Demerged Covopany
: ;

With effect from the Appoinied Date and meluding the Effective Date!

(8)  Demerged Company B shall be deemed 1o hove beeri carrying on and 1o be
carrying on all business and activities relating o the Residus! Undertaking B ol
Demm-_ggd Company 8 for and un Its own behalf: and

(b) Al profit accruing to Demerged Company B thereon or losses urising o incarred
by it relating to the Residual Undertaking B of Demerged Company B shall, for
all purposes, be treased as the profit, or losses. as the case may be, of Demerged

Company B.
Compliance with Applicable Laws
Part D of this Scheme is presented hnd drawn ap 0 comply with the

provisionsirequirements of Sections 230 to 232 of the Companies Act. 2013, fir the
purpose of demerger of the Manufacturing Undertaking to the Resuhiant Company B

Part D of this Scheme has been drawn up 1o comply with the conditions relating 1o
] “ as specified under the tax Jaws, including Section 2(19AA) and other

relevam sections of the Income Tax Act, 1961, 1T 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 date, whether as & result of any smendment of law or any judicial or
executive interpretation or for any other reason whatsoever, the aforesiid provisions of
the fncome Tax Act. 1961 shall prevall. The Scheme shall then stand modified 1o the
extent determined necessary to comply with the said provisions. Such modification will
however not affect other parts of the Scheme. 1he power 10 make such smendments s
may become necessary shall vest with. the Bourd f Directors of the Pemetged 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 und their stubeholders.

Upan the Scheme becoming effective. the Demurged Company B and the Resulant
Company Bare expressly permitied to revise their financial stitements. The order of the
NCLT sanctioning the Scheme shall be deemed fo be an order of the NCLT permisting
the Demerged Company B and the Resultam Company B 10 revise their financial
statements and books of accounts and ne further wt shull be required to be underakén by
the Demerged Company B and the Resuliany Company B,

Consequential matiers 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 tay deprecintion. minimum altemate tay
credit, if any, of the Manufacturing Undertaking s on the Appointed Dae. respectively
shall, for all purposes, be meated as scoumulated tax losses, unabsorbed Joses and

-corresponding deferved mx sssers, unibsorbed tax depreciation and minimom altemate

tax credits of the Resultant Comphny B

Upon the Scheme becoming effective. the Resultant Compary B shill be entifled to claim
refunds or credits, including input tax credits, with fespect to taxes paid by, for. or on
behalf of, Manufacturing Undertaking under Applicable Laws, whisther af nor 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 centificates issued by the Demerged
Company B to, or for the benefit of, the Manufacturing tndertaking under the Income
Tax Act, 1961 with respect 10 the inter se transactions would be available 10 the Resultant
Company B 1o seek refund of from the tax autharities in compliance with Applicable
Laws. Further. TDS deposited. DS cenificates issued or TDS returns {ied by the
Demerged Company B pertmining to the Manufacturing Undertaking on transactions
other than inter se transactions shall cominue to hold good as if such TDS amounts were
deposited, TDS centificates were issued und | TDS returns were flled by (he Resultung
Company B. Aoy TDS deducted by, or on behalt of the Manufboturing Lindenaking on
Inter-se trunsactions will be treated as advance 1ax deposited by the Resulant Company
B.

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

s
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any transaction between or amongsi the Manufacturing Undertaking and ihe Resiihant
Company B.

The obligation hrdudmhnﬂrmxummmymmmhymm&m
by the Demerged Company B periining 1o the Manufacliring Undertaking under the
income Tax Act, 1961, GST law, service wmy laws, central sales tax, state valye added
tax ar other Applicable Laws andlor regulations dealing with txes, duties o levies
shall be deemed 10 huve been made and duly complied with on behalf of the Resultant

Upon the Scheme becaming effective, the Resulwant Company B is also expressly
permitied o revise its income-tax TEUmS,
lax returns, excise & CENVAT returns, Service L refurns, other tuy retums, 1o obtain
TDS certificates, meluding TDS certificates relating fo tmansactions beiwgen o
amongst the Manufactiring Undertaking and the Kesultant Company Band 1o clam
refunds, sdvance wx and withholding - tny credits, benefit of carry forward of

gccumilated losses etc., pursuant to the provisions of this Scheme.

In accordance with the applicable provisions of GST laws and rules. as are prevalent on
the Effective Date, the unuiilised creddits relating 10 GST paid on inputs/capital
goods/input services lying in the sccounts of the Demerged Company B pertaming 10
the Manufacturing Lindenaking shall be permitted to be mansferred to the credit of the
Resultant Company B, as if all such unutilised credits were lying to the account of the
Resoltamt Company B. The Resultani Company B shall sccordingly be entitled 10 se1
off all such unutilised credits against the GST payable by it. Without prejudice to the
generality of the foregomg. all benefits, incentives, losses, credits (inctuding withow
limitation incomé Wwx, tx on book profits, wealth tax, GST. service tax. excise tax,
custom duty and vadue added tax), to which the Manufacturing Undertaking of the
Demerged Company B 1s entitled 10 i termins of Applicable Laws, shall b available to

and vest in the Resultant Company 13,
Declaration of Dividends

The Demerged Company B and the Resultant Company B shall be entitled to deéclare
and pay dividends, whether intenm or final, 1o their respective sharcholders in respes)

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 Schente.
‘continue to enjoy their existing rights under their respective Amicles of
Association including the right 1o receive dividends,

47
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It 18 clarified thar the afiresaid provisions in respect of declaration of dividends
are enabling provisions only vrd shall not be deemig 1o confer any right on any
member of the Demerged Company B andior the Resultan Company B 1o
demand or ¢laim mmy dividends which, subject to the provisions of the
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PART E — OTHER SIGNIFICANT CLAUSES RELATING TO THE SCHEMF
Application to NCLT

The Demerged Company A/Resultani Company B, Resoltunt Company A and
w Company B shall, as may be required make hecessary applications and/or
Petitions to the NCLT under Sections 230 to 232 of the Companies Act. 2013 ana Uther

creditars of the Demerged Company A/Resultant Company B, Resultant Campany A
and Deémerged Company B respectively (wherever required), the Demerged Company
A/Resultant Company B, Resultant Company A and Demenged Company 1 shall, with
all reasonable dispatch, file respective petitions before the NCLT for sanotion of this
Scheme under Sections 230-232 o the Companics Act. 2013 and tther prov sl of
the NCLT Ruies, 2016 slong with applicable provisions of the Campanies Act, 2013

and for such other order or orders. as the NCLT may deem fit for putting this Scheme

Upon this Scheme becoming effective, the sharcholders of (e Demerged Company
A/Resultant Company B, Resultant Company A und Demerged Company B shal] by
deetned 10 have slso aceorded their approval under ail relevamt provisions of the
Companies Act, 2013 for giving effect ta the provisions contained o this Scheme

Modification or amendments to the Scheme

Demerged Company A/Resilun Company 13, Resulitant Company A and Demerged

Company B by their respective Board of Direeiors of such other person or persans, ac
the respective Boord of Directors may authonize wcluding any committee or sub-
committee thereof, mity make andéor consent 10 amy mindifications/amendments 1o the
Scheme or 10 any conditions or limitatinns that the NULT ar any other authority may,
deem fit 1o direct or impase or which miy utherwise be considered necessary, desirable
Ot uppropriate by them Demerged Company A/Resultant Company B, Resulint
Company A and Demeryed Company R by their respective Board of Directors oF sich
other person or persons, as the respective Baard of Durectors may suthorize inclifing
any committee or sub-committee thereof, shall be unthorised 10 ke wll such sreps as
muy be necessary, desiruhle or praper (o resdlve any doubrs, difficulties or questions
Wheiher by reason of any directive or arders of any uther suthorities or others e
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36.2  Forthe purpose of giving effect 1o this Scheme Or 1o any modifications of amendments

A/Resuham Company B, Resultant Company A and Demerged i.'umrm.nv i
respectively may give and re hereby authorised. 1o determine and give gl such
directions as are fecessary including directions for senting or removing any guestion of

37 Effectiveness of the Scheme

371 Subject to the provisions of this Scheme, this Scheme shall beooime effective on fhe
later of the following dates (the “Effective Date"),

() the Scheme being agreed 1o by the respective requisite majorities of the various
classes of members und ereditors (whene applicable) of the Demerged Company
AfResultant Company B. Resultant Company A and Demerged Compam 11 as
required under the Companies Act, 2013, and the requisite orders of the NCLT
and other authorities being oblamed:

(b)  receipt of such ather sanctions and  upprovals including sanction of iy
Appropriate authority including the SEBI, the BSE. the NSF ar from any ctlier
authority from whom sanction or approval may be required ander Applicablo
Laws in-respect of the Scherme being obtained. and

(c)  the certified copies of the NCLT arders feferred (o in this Scheme being filed with
the Registrar of Companics,
38 Couditionality to the Schete
381 This Scheme is and shall be conditional upon and subject w:

(@)  The Scheme heing upproved by the requisite majority m sumber snd vilue of
such classes of persons including the respective members andfor creditors of the
Demerged Company A/Resultant Company B, Resultant Company A and
Demeeged Company B as may be directed by the NCLT:
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(d)

(g)

(h)

Scheme of Arrongement

The sanction of the NCL.T under Segtions 230-232 of the Companies Act. 2013 in
tavour of the Demerged Company A/Resultant Company B, Resultant Company
A and Demerged Company B being

Approval of the Scheme, by the Stisck Exchanges, pursuant to Regulation 37 of
the SEBI (lListing Obligations and [Jisclosure Requirements) Regulations. 20135,
between such Stock Exchanges:

Approval of the Scheme by the SEBI in terms of SEBI Circulars; and

Certified or authenticated copy of the order of the NCLT sanctioning the Scheme
being filed with the relevant Registrar of Companies. by the Demerged Company
A/Resultant Company B, Resultant Company A and Demerged Company B. as

may be applicable.

The compliance with Para [1I(A)(})(b) of Annexure | of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated Margh 10, 2017, whereby the Scheme shall be
acted upon only if at least twenty five per cent of the post-scheme paid up share
capital of Resultant Company A shall comprise of equity shares allotted to the
public shareholders.

The Scheme being approved by shareholders of the Demerged Company A by
way of postal ballot and e-voting in terms of Para 9 of Annexure - | to the SEBI
Circular No. CFD/DIL3/CIR/2017/2|1 dated March 10. 2017 and provided that the
Scheme shall be acted upon only it the votes cast by the public sharcholders in
tavour of the proposal are more than the number of votes cast by the public
shareholders against it.

Each Section of the Scheme shall be given gftect as per the chronology in which it has

been provided for in the Scheme. Each Segtion is independent of the other Section of

the Scheme and is severable. The Schemi shall be effective upon sanction of the
NCIL.T. However. failure of any one part ol one Section for lack of necessary approval
from the shareholders / creditors / statutary regulatory authorities or for any other
reason that the Board of Directors may deem fit then this shall not result in the whole
Scheme failing. [t shall be open to the concirned Board of Directors to consent to sever
such part(s) of the Scheme and implement the rest of the Scheme with such

modification.
Change of Name

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

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 Nii
on RPS

fssuance R.Pﬁmbeimﬁdmﬂhfninulucofl}wlhméww
Care Undertaking

Face Value Rs. 10/
Credit Rating Given that the R.ﬁultunt,tﬂnm.ny A ls newly incomansed.

Credit Rating. will be obuined sftor the mansfer of the
Manuficturing Llndnmqug 85 the Resultant Campany A

Lmrmg 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 1o, 84 (Eighty-Four) Months

Redemption RPS can be redeemed at uny time afler the expiry of minimun
Terms of RPS period as requied under SEBI circular from the date of
allotment during the tenure 51 the option of Resultam Company
A ot a price that would give 4% annualized roturn on face value

of Rs. 10/- and premium of Rs. 157.70.
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