
April 19, 2019 

The Listing Compliance Department 
National Stock Exchange of India Limited 
Exchange Plaza, C - 1, Block - G 
Bandra Kurla Complex, Bandra 
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Sub: Notice of Tribunal Convened Meeting of GlaxoSmithKline Consumer Healthcare Limited 

Dear Sir/ Madam, 

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we 
wish to inform you that pursuant to an order dated April 12, 2019 under Section 230(1) of the Companies Act, 
2013 in Company Application No. CA (CAA) No. 4/Chd/Pb/2019, passed by the Chandigarh Bench of the 
Hon'ble National. Company Law Tribunal at Chandigarh ("Tribunal"), a meeting of the equity shareholders of 
GlaxoSmithKline Consumer Healthcare Limited ("Company") is being convened at Punjab Public School 
Auditorium, The Punjab Public School (Senior Wing), Nabha - 147201 , Punjab on Saturday, June 1, 2019 at 
12:00 Noon ("Meeting"), for the purpose of considering and, if thought fit, approving with or without 
modification(s) , the scheme of amalgamation among the Company and Hindustan Unilever Limited and their 
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013. 

The Company had inadvertently enclosed an incorrect copy of the notice for the Meeting earlier on April 19, 
2019 and request you to please ignore the same. We are enclosing herewith the correct copy of the notice for 
the Meeting and request you to take it on record. The enclosed copy will also be uploaded on the website of 
the Company (www.gsk-ch.in). 

We request you to take the above information on record. 

Thanking You, 

For GlaxoSmithKline 
Consumer Healthcare Limited 

~ 
Shanu~ 
Company Secretary 

C IN : L24231PB1 958PLC002257 
Registered Office 
Patiala Road 
Nabha (Punjab), India 147201 



1

(convened pursuant to the order dated April 12, 2019 of the Hon’ble Chandigarh Bench of the National Company Law 
Tribunal at Chandigarh)
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Date June 1, 2019

Time 12:00 Noon
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Commencing on Thursday, May 2, 2019 at 9:00 a.m.

Ending on Friday, May 31, 2019 at 5:00 p.m.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

CHANDIGARH BENCH, AT CHANDIGARH 

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

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

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SECTIONS 230 – 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF THE SCHEME OF AMALGAMATION AMONG GLAXOSMITHKLINE CONSUMER HEALTHCARE 
LIMITED AND HINDUSTAN UNILEVER LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:

GlaxoSmithKline Consumer Healthcare Limited, a company incorporated under the Companies Act, 1956, having its registered 
office at Patiala Road, Nabha – 147201, Punjab.

… Applicant Company / Transferor Company

AND

Hindustan Unilever Limited, a company incorporated under the Indian Companies Act, 1913, having its registered office at Unilever 
House, B D Sawant Marg Chakala, Andheri East, Mumbai, Maharashtra.

… Transferee Company

Notice is hereby given that by an order dated April 12, 2019 in Company Application No. CA (CAA) No. 4/Chd/Pb/2019 (“Order”), 
the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh (“Tribunal”), has directed a meeting to be 
held of the equity shareholders of GlaxoSmithKline Consumer Healthcare Limited (“Transferor Company”) for the purpose of 
considering, and if thought fit, approving with or without modification(s), the proposed scheme of amalgamation (“Scheme”) among 
the Transferor Company and Hindustan Unilever Limited and their respective shareholders and creditors under Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the equity shareholders of the 
Transferor Company will be held at Punjab Public School Auditorium, The Punjab Public School (Senior Wing), Nabha – 147201, 
Punjab on Saturday, the 1st day of June, 2019 at 12:00 Noon (“Meeting”), at which time and place, the said equity shareholders 
of the Transferor Company are requested to attend the Meeting.

Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the explanatory 
statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”), the Scheme, the form of proxy and the attendance slip can 
be obtained free of charge on any day (except Saturday, Sunday and public holidays) from the registered office of the Transferor 
Company at Patiala Road, Nabha – 147201, Punjab and/or from the office of its advocates, AZB & Partners at Plot No. A8, Sector 
4, Noida - 201301, Uttar Pradesh during business hours. The Transferor Company is required to furnish a copy of the Scheme 
within one day of any requisition of the Scheme made by any equity shareholder.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting or through postal ballot or through 
electronic means, provided that all proxies in the prescribed form, duly completed, signed and stamped or authenticated by the 
person entitled to attend and vote at the Meeting, are deposited at the registered office of the Transferor Company as mentioned 
above not later than 48 hours before the scheduled time of the Meeting. Forms of Proxy can be obtained free of charge on any day 
(except Saturday, Sunday and public holidays) from the registered office of the Transferor Company and/or from the office of its 
advocates as mentioned above during business hours.

The Tribunal has appointed Mr. Atul V. Sood, Advocate, as the chairperson of the Meeting, and failing him, Mr. Nishant Anand, 
Advocate, as the alternate chairperson of the Meeting, including for any adjournment(s) thereof. The Tribunal has also appointed 
Ms. Ankita Uniyal, practicing Company Secretary, as the scrutinizer for the Meeting, including for any adjournment(s) thereof. The 
Scheme, if approved at the Meeting, will be subject to the subsequent approval of the Tribunal.

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF GLAXOSMITHKLINE 
CONSUMER HEALTHCARE LIMITED
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TAKE NOTICE that the following resolution is proposed under 
Section 230(3) of the Act and the provisions of the memorandum 
of association and the articles of association of the Transferor 
Company, for the purpose of considering, and if thought fit, 
approving, with or without modification(s), the Scheme. 

“RESOLVED THAT, pursuant to the provisions of Sections 230 
to 232 and other applicable provisions of the Companies Act, 
2013 (“Act”), the applicable rules, circulars and notifications 
made thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), the provisions 
of Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, 
as amended from time to time, issued by the Securities and 
Exchange Board of India, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended from time to time, the observation 
letters, both dated February 15, 2019, issued by BSE Limited 
and the National Stock Exchange of India Limited, and subject 
to the provisions of the memorandum of association and the 
articles of association of GlaxoSmithKline Consumer Healthcare 
Limited (“Transferor Company”) and subject to the approval 
of the Chandigarh Bench of the Hon’ble National Company 
Law Tribunal at Chandigarh (“Tribunal”) and subject to such 
other approvals, permissions and sanctions of any regulatory 
and other authorities, as may be necessary and subject to such 
conditions and modifications as may be prescribed or imposed 
by the Tribunal or by any regulatory or other authorities, while 
granting such consents, approvals and permissions, which may 
be agreed to by the board of directors of the Transferor Company 
(“Board”, which term shall be deemed to mean and include one 
or more committee(s) constituted/ to be constituted by the Board 
or any person(s) which the Board may nominate to exercise its 
powers including the powers conferred by this resolution), the 
scheme of amalgamation among the Transferor Company and 
Hindustan Unilever Limited and their respective shareholders 
and creditors under Sections 230 to 232 and other applicable 
provisions of the Act (“Scheme”) as enclosed to the notice of 
the Tribunal convened meeting of the equity shareholders of the 
Transferor Company and placed before this meeting, be and is 
hereby approved.

RESOLVED FURTHER THAT, the Board be and is hereby 
authorized to do all such acts, deeds, matters and things, as 
it may, in its absolute discretion deem requisite, desirable, 
appropriate or necessary to give effect to the preceding 
resolution and effectively implement the arrangement embodied 
in the Scheme and to accept such modifications, amendments, 
limitations and/ or conditions, if any, which may be required and/ 
or imposed by the Tribunal while sanctioning the Scheme or by 
any authorities under applicable law, or as may be required for 
the purpose of resolving any questions or doubts or difficulties 
that may arise”

TAKE FURTHER NOTICE that pursuant to the provisions of: (a) 
Section 230(4) read with Sections 108 and 110 of the Act; (b) 
Rule 6 (3)(xi) of the Rules; (c) Rules 20 and 22 of the Companies 
(Management and Administration) Rules, 2014 (including any 

statutory modification or re-enactment thereof); (d) Regulation 44 
and other applicable provisions of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”); and (e) 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 
issued by the Securities and Exchange Board of India (“SEBI”) 
and other relevant laws and regulations, as may be applicable, 
the Transferor Company has also provided the facility of voting by 
postal ballot and e-voting so as to enable the equity shareholders, 
which includes the public shareholders, to consider and approve 
the Scheme by way of the aforesaid resolution. Accordingly, 
voting by equity shareholders on the proposed resolution shall 
be carried out through e-voting process, postal ballot and polling 
paper at the venue of the Meeting to be held on Saturday, June 
1, 2019 at 12:00 Noon 

A copy of the Explanatory Statement, the Scheme and other 
enclosures including the Form of Proxy and the Attendance Slip 
are enclosed and form part of the notice. 

Dated this 15th day of April, 2019.

For GlaxoSmithKline Consumer Healthcare Limited

Sd/-
Ms. Shanu Saksena

 (Company Secretary and Authorized Signatory)

Registered Office: Patiala Road, Nabha – 147201, Punjab
CIN: L24231PB1958PLC002257
Email: investor.2.co@gsk.com

NOTES:

1.	 THE NOTICE IN RELATION TO THE MEETING, TOGETHER 
WITH THE DOCUMENTS ACCOMPANYING THE 
SAME, INCLUDING THE EXPLANATORY STATEMENT, 
THE SCHEME, THE FORM OF PROXY AND THE 
ATTENDANCE SLIP, ARE BEING SENT TO ALL THE 
EQUITY SHAREHOLDERS OF THE TRANSFEROR 
COMPANY AS ON APRIL 12, 2019 BY PERMITTED 
MODES (SPEED POST OR E-MAIL) AT THEIR LAST 
KNOWN ADDRESSES. A PERSON/ ENTITY WHO IS NOT 
AN EQUITY SHAREHOLDER ON SUCH DATE SHOULD 
TREAT THE NOTICE FOR INFORMATION PURPOSES 
ONLY AND WILL NOT BE ENTITLED TO AVAIL THE 
FACILITY OF VOTING AT THE VENUE OF THE MEETING. 
THE NOTICE TOGETHER WITH THE DOCUMENTS 
ACCOMPANYING THE SAME, WILL BE DISPLAYED ON 
THE WEBSITE OF THE TRANSFEROR COMPANY AT 
WWW.GSK-CH.IN. 

2.	 SUCH EQUITY SHAREHOLDERS OF THE TRANSFEROR 
COMPANY ARE ENTITLED TO VOTE IN PERSON, BY 
PROXY, THROUGH POSTAL BALLOT OR THROUGH 
ELECTRONIC MEANS.
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3.	 SUCH EQUITY SHAREHOLDER OF THE TRANSFEROR 
COMPANY IS ENTITLED TO ATTEND AND VOTE AT THE 
TRIBUNAL CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS, EITHER IN PERSON OR BY PROXY 
OR THROUGH AN AUTHORIZED REPRESENTATIVE 
(IN CASE THE EQUITY SHAREHOLDER IS A BODY 
CORPORATE), AS THE CASE MAY BE. WHERE A BODY 
CORPORATE WHICH IS AN EQUITY SHAREHOLDER 
AUTHOR I S E S ANY PE RSON TO ACT AS ITS 
REPRESENTATIVE AT THE MEETING, A COPY OF 
THE RESOLUTION OF THE BOARD OF DIRECTORS 
OR OTHER GOVERNING BODY OF SUCH BODY 
CORPORATE AUTHORISING SUCH PERSON TO ACT 
AS ITS REPRESENTATIVE AT THE MEETING, AND 
CERTIFIED TO BE A TRUE COPY BY A DIRECTOR, THE 
MANAGER, THE SECRETARY, OR OTHER AUTHORISED 
OFFICER OF SUCH BODY CORPORATE SHALL BE 
LODGED WITH THE TRANSFEROR COMPANY AT ITS 
REGISTERED OFFICE NOT LATER THAN 48 HOURS 
BEFORE THE SCHEDULED TIME OF THE MEETING.

4.	 FOREIGN PORTFOLIO INVESTORS OR FOREIGN 
INSTITUTIONAL INVESTORS, IF ANY, WHO ARE 
REGISTERED EQUITY SHAREHOLDERS OF THE 
TRANSFEROR COMPANY WOULD BE REQUIRED 
TO DEPOSIT CERTIFIED COPIES OF CUSTODIAL 
RESOLUTIONS/POWER OF ATTORNEY, AS THE CASE 
MAY BE, AUTHORIZING THE INDIVIDUALS NAMED 
THEREIN, TO ATTEND AND VOTE AT THE MEETING 
ON ITS BEHALF. THESE DOCUMENTS MUST BE 
DEPOSITED AT THE REGISTERED OFFICE OF THE 
TRANSFEROR COMPANY NOT LATER THAN 48 HOURS 
BEFORE THE MEETING.

5.	 SUCH EQUITY SHAREHOLDER IS ENTITLED TO 
APPOINT A PROXY TO ATTEND AND VOTE AT THE 
MEETING INSTEAD AND ON BEHALF OF SUCH EQUITY 
SHAREHOLDER AND SUCH PROXY NEED NOT BE AN 
EQUITY SHAREHOLDER. PROXIES TO BE VALID AND 
EFFECTIVE SHOULD BE IN THE PRESCRIBED FORM 
OF PROXY, DULY COMPLETED, SIGNED AND STAMPED 
OR AUTHENTICATED BY THE PERSON ENTITLED TO 
ATTEND AND VOTE AT THE MEETING AND SHOULD 
BE DEPOSITED AT THE REGISTERED OFFICE OF THE 
TRANSFEROR COMPANY NOT LATER THAN 48 HOURS 
BEFORE THE SCHEDULED TIME OF THE MEETING. 
FORMS OF PROXY CAN BE OBTAINED FREE OF 
CHARGE ON ANY DAY (EXCEPT SATURDAY, SUNDAY 
AND PUBLIC HOLIDAYS) FROM THE REGISTERED 
OFFICE OF THE TRANSFEROR COMPANY AND/OR THE 
OFFICE OF ITS ADVOCATES AS MENTIONED ABOVE.

6.	 PURSUANT TO SECTION 105 OF THE ACT READ WITH 
RULE 19 OF THE COMPANIES (MANAGEMENT AND 
ADMINISTRATION) RULES, 2014, A PERSON CAN ACT AS 
PROXY ON BEHALF OF THE EQUITY SHAREHOLDERS 

NOT EXCEEDING 50 EQUITY SHAREHOLDERS AND 
HOLDING IN THE AGGREGATE NOT MORE THAN 
10% OF THE TOTAL EQUITY SHARE CAPITAL OF THE 
TRANSFEROR COMPANY CARRYING VOTING RIGHTS. 
AN EQUITY SHAREHOLDER HOLDING MORE THAN 
10% OF THE TOTAL EQUITY SHARE CAPITAL OF THE 
TRANSFEROR COMPANY CARRYING VOTING RIGHTS 
MAY APPOINT A SINGLE PERSON AS PROXY AND 
SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY 
OTHER PERSON OR EQUITY SHAREHOLDER.

7.	 An equity shareholder/ its proxy or authorized representative, 
attending the Meeting, is requested to bring and handover 
the attendance slip duly completed and signed along with 
a copy of the deposited Form of Proxy (in case of a proxy) 
and the supporting documents duly authenticated. Equity 
shareholders holding shares in dematerialized form are 
requested to bring their Client Master List/ Depository 
Participant Statement/ Delivery Instruction Slip reflecting 
their Client ID and DP ID Number for easier identification of 
attendance at the Meeting.

8.	 In case of joint holders attending the Meeting, only such joint 
holder whose name appears at the top in the hierarchy of 
names shall be entitled to vote.

9.	 An equity shareholder (in case such equity shareholder is 
an individual) or the authorized representative of the equity 
shareholder (in case such equity shareholder is a body 
corporate) or the proxy holder, should carry their valid and 
legible identity proof issued by a statutory authority (i.e. a 
PAN Card/ Aadhaar Card/ Passport/ Driving License/ Voter 
ID Card). Additionally, an equity shareholder (in case such 
equity shareholder is a proprietorship) or the proxy holder 
should carry a valid document evidencing the individual as 
the proprietor of the proprietorship.

10.	 Equity shareholders may avail the nomination facility as 
provided under Section 72 of the Act.

11.	 The notice, the Explanatory Statement together with the 
documents accompanying the same, are being sent through 
speed post to all those equity shareholders who have not 
registered their email ID’s with the Transferor Company and 
the Depository Participants and/or electronically by email to 
those equity shareholders who have registered their email 
ID’s with the Transferor Company and/or the Depository 
Participants, whose names appear in the register of members/ 
list of beneficial owners as received from M/s. Karvy Fintech 
Private Limited (“Karvy”) on April 12, 2019.

12.	 In terms of the directions contained in the Order, “The 
quorum of the meeting of the equity shareholders shall be 
30 members personally present”. Further, the Order also 
directs that in case the required quorum for the Meeting 
is not present at the commencement of the Meeting, the 
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Meeting shall be adjourned by 30 minutes and thereafter the 
persons present and voting shall be deemed to constitute 
the quorum.

13.	 For the purposes of computing the quorum, the valid proxies 
shall also be considered, if the proxy in the prescribed form, 
duly completed, signed and stamped or authenticated by the 
person entitled to attend and vote at the Meeting, is filed with 
the registered office of the Transferor Company at least 48 
hours before the Meeting.

14.	 In terms of Sections 230 to 232 of the Act, the Scheme 
shall be considered approved by the equity shareholders 
of the Transferor Company if the resolution mentioned 
above in the notice has been approved at the Meeting by 
a majority of persons representing three-fourths in value 
of the equity shareholders of the Transferor Company, 
voting in person, by proxy, through postal ballot or through 
electronic means. 

15.	 Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 
(“SEBI Circular”) issued by the Securities and Exchange 
Board of India (“SEBI”), inter alia, provides that approval of 
public shareholders of the Transferor Company to the Scheme 
shall be obtained by way of voting through e-voting. Since, 
the Transferor Company is seeking the approval of its equity 
shareholders (which includes public shareholders) to the 
Scheme by way of voting through postal ballot and e-voting, 
no separate procedure for voting through e-voting would be 
required to be carried out by the Transferor Company for 
seeking the approval to the Scheme by its public shareholders 
in terms of the SEBI Circular. The aforesaid notice sent to the 
equity shareholders (which includes public shareholders) of 
the Transferor Company would be deemed to be the notice 
sent to the Public Shareholders of the Transferor Company. 
For this purpose, the term “Public” shall have the meaning 
assigned to it in Rule 2(d) of the Securities Contracts 
(Regulations) Rules, 1957 and the term “Public Shareholders” 
shall be construed accordingly. In terms of the SEBI Circular, 
the Transferor Company has provided the facility of voting by 
e-voting to its public shareholders (as set out in the Scheme).

16.	 In terms of the directions contained in the Order, the notice 
convening the Meeting through advertisement of the Meeting 
will be published by the Transferor Company in the “Financial 
Express” (Punjab edition, in English) and “Punjabi Tribune” 
(Chandigarh edition, in Punjabi) indicating the day, date, place 
and time of the Meeting and stating that the copies of the 
Scheme, the Explanatory Statement and the Form of Proxy 
can be obtained free of charge on any day (except Saturday, 
Sunday and public holidays) from the registered office of the 
Transferor Company and/ or from the office of its advocates, 
AZB & Partners at Plot No. A8, Sector 4, Noida - 201301, 
Uttar Pradesh.

17.	 It may be noted that the voting facility through polling paper 
will be provided at the Meeting venue.

18.	 Pursuant to the provisions of Section 230(4) read with 
Section 108 and Section 110 of the Act read with Rule 
6(3)(xi) of the Rules read with Rule 20 and Rule 22 of the 
Companies (Management and Administration) Rules, 2014 
(as amended from time to time), Regulation 44 of the SEBI 
Listing Regulations and other applicable provisions, if any, 
of the Act and of SEBI Listing Regulations, and the SEBI 
Circular, the Transferor Company will be offering postal ballot 
and e-voting facility to the equity shareholders (including the 
public shareholders) to cast their votes (for or against) on the 
resolution set forth in the notice.

19.	 The Transferor Company has engaged the services of Karvy 
for the purpose of providing e-voting facility to the equity 
shareholders. The equity shareholders desiring to exercise 
their votes by postal ballot are requested to carefully read the 
instructions printed in the enclosed postal ballot form and in 
the notice and return the postal ballot form duly completed 
in the attached self-addressed, postage pre-paid business 
reply envelope, so as to reach the address mentioned on the 
business reply envelope not later than 5:00 P.M. on Friday, May 
31, 2019. If any postal ballot is received after 5:00 P.M. on 
Friday, May 31, 2019, it will be considered that no reply from the 
equity shareholder has been received. The equity shareholders 
desiring to exercise their vote by using e-voting facility are 
requested to carefully follow the instructions set out in the notes 
below under the heading “Voting through electronic means”.

20.	 The voting rights of an equity shareholder shall be in 
proportion to such equity shareholder’s equity shareholding 
in the Transferor Company as on Friday, April 12, 2019.

21.	 Kindly note that each equity shareholder (including public 
shareholders) can opt for only one mode for voting i.e., either 
by postal ballot or by e-voting or voting at the venue of the 
Meeting. If an equity shareholder opts for e-voting, then he/
she shall not vote by postal ballot and vice versa. In case 
equity shareholders do cast their vote, via both modes i.e., 
postal ballot as well as e-voting, then voting done through 
e-voting shall prevail and postal ballot of that member shall 
be treated as invalid.

22.	 The E-Voting Event Number, User ID and Password along with 
the detailed instruction are set out below under the section 
“Voting through electronic means”.

23.	 The voting rights for the purposes of e-voting and postal ballot 
or voting at the venue of the Meeting shall be reckoned on 
the basis of the paid up value of the equity shares registered 
in the name of the equity shareholders as on Friday, April 12, 
2019 and a person who is not an equity shareholder on such 
date should treat the notice for information purposes only.

24.	 It is clarified that casting of votes by e-voting or postal ballot 
does not disentitle an equity shareholder from attending the 
Meeting. However, any equity shareholder who has voted 
through e-voting or postal ballot cannot vote at the Meeting. 
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The equity shareholders of the Transferor Company attending 
the meeting who have not cast their vote either through postal 
ballot or e-voting shall be entitled to exercise their vote at the 
venue of the meeting. 

25.	 The scrutinizer will submit her report to the chairperson 
and/ or the alternate chairperson (as the case may be) after 
completion of the scrutiny of the votes cast by the equity 
shareholders (including public shareholders) of the Transferor 
Company through postal ballots, e-votes and polling papers 
at the Meeting during the voting process. The scrutinizer’s 
decision on the validity of the votes shall be final. The results 
of the votes cast through e-voting process, postal ballot and 
polling paper at the venue of the Meeting will be announced 
on or before Monday, June 3, 2019 at the registered office 
of the Transferor Company. The results along with the 
report of the scrutinizer shall be displayed at the registered 
office of the Transferor Company situated at Patiala Road, 
Nabha – 147201, Punjab and its website www.gsk-ch.in and 
Karvy’s website (https//evoting.karvy.com), besides being 
communicated to the stock exchanges where the equity 
shares of the Transferor Company are listed, namely, the 
National Stock Exchange of India Limited and BSE Limited 
(collectively, the “Stock Exchanges”). 

26.	 The voting period for postal ballot and e-voting commences 
on Thursday, May 2, 2019 at 9:00 A.M. and ends on Friday, 
May 31, 2019 at 5:00 P.M. During this period, the equity 
shareholders holding equity shares either in physical form or 
in dematerialized form, as on Friday, April 12, 2019, being the 
cut-off date, may cast their vote (for or against) electronically 
or by postal ballot. Once the vote on the resolution is cast 
by an equity shareholder, such equity shareholder will not be 
allowed to change it subsequently.

27.	 The Transferor Company is offering e-voting facility as an 
alternate, for all equity shareholders to enable them to cast 
their vote electronically instead of dispatching postal ballot. In 
case a member desires to exercise his vote by using e-voting 
facility then he has to carefully follow the instructions under 
the heading “Voting through Electronic Means”.

VOTING THROUGH POSTAL BALLOT
28.	 A postal ballot form along with self-addressed postage 

business reply envelope is enclosed in loose leaf form. The 
equity shareholders voting in physical form are requested to 
carefully read the instructions printed in the enclosed postal 
ballot form. The equity shareholders who have received the 
notice by e-mail and who wish to vote through postal ballot 
form can download the postal ballot form from the Transferor 
Company’s website (www.gsk-ch.in) or seek a duplicate 
postal ballot form from the Transferor Company. The equity 
shareholders who have not received the postal ballot form 
may apply to the Transferor Company and obtain a duplicate 
copy. Equity shareholders shall fill in the requisite details and 
send the duly completed and signed postal ballot form in the 
enclosed self-addressed postage pre-paid business reply 

envelope so as to reach the address mentioned on the business 
reply envelope before 5:00 P.M. on Friday, May 31, 2019. Any 
postal ballot form received after such period shall be treated as 
if the reply from the equity shareholder has not been received.

29.	 The postal ballot form should be completed and signed by the 
equity shareholder (as per specimen signature registered with 
the Transferor Company and/or furnished by the depositories). 
In case, shares are jointly held, this form should be completed 
and signed by the first named member and, in his/ her 
absence, by the next named member. Holder(s) of power of 
attorney (“PoA”) on behalf of an equity shareholder may vote 
on the postal ballot mentioning the registration number of 
the PoA with the Transferor Company or enclosing a copy of 
the PoA authenticated by a notary. In case of equity shares 
held by companies, societies etc., the duly completed postal 
ballot form should be accompanied by a certified copy of the 
board resolution/ authorization giving the requisite authority 
to the person voting on the postal ballot form.

30.	 Incomplete, unsigned, improperly or incorrectly tick marked 
postal ballot forms will be rejected by the scrutinizer. There 
will be only one postal ballot form for every registered folio/ 
client ID irrespective of the number of joint equity shareholders 
and only the primary holder will be considered for voting.

31.	 The vote on postal ballot cannot be exercised through proxy.

VOTING THROUGH ELECTRONIC MEANS 
32.	 Launch internet browser by typing the URL: https://evoting.

karvy.com.

33.	 Enter the login credentials (i.e., User ID and password 
mentioned at the bottom of the Attendance Slip). Your Folio 
No./ DP ID/ Client ID will be your User ID. However, if you 
are already registered with Karvy for e-voting, you can use 
your existing User ID and password for casting your vote. 
If required, please visit https://evoting.karvy.com for your 
existing password.

34.	 After entering these details appropriately, click on “LOGIN”.

35.	 You will now reach password change menu wherein you 
are required to mandatorily change your password. The 
new password shall comprise of minimum 8 characters 
with at least one upper case (A-Z), one lower case (a-z), 
one numeric (0-9) and a special character (@,#,$,etc.). The 
system will prompt you to change your password and update 
your contact details like mobile number, email ID etc. on first 
login. You may also enter a secret question and answer of 
your choice to retrieve your password in case you forget it. 
IT IS STRONGLY RECOMMENDED THAT YOU DO NOT 
SHARE YOUR PASSWORD WITH ANY OTHER PERSON 
AND THAT YOU TAKE UTMOST CARE TO KEEP YOUR 
PASSWORD CONFIDENTIAL.

36.	 You need to login again with the new credentials.
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37.	 On successful login, the system will prompt you to select 
the E-Voting Event Number for GlaxoSmithKline Consumer 
Healthcare Limited.

38.	 Equity shareholders holding multiple folios/ demat accounts 
shall choose the voting process separately for each of the 
folios/ demat accounts.

39.	 You may then cast your vote by selecting an appropriate 
option and click on “Submit”.

40.	 A confirmation box will be displayed. Click “OK” to confirm 
else “CANCEL” to modify. Once you confirm, you will not 
be allowed to modify your vote. During the e-voting period, 
equity shareholders can login any number of times till they 
have voted on the resolution.

41.	 Corporate/ Institutional equity shareholders (i.e. other 
than Individuals, HUF, NRI, etc.) are also required to send 
scanned certified true copy (PDF format/ JPG format) of the 
board resolution/ authority letter etc., together with attested 
specimen signature(s) of the duly authorized representative(s), 
to the scrutinizer at csankitauniyal22@gmail.com with a copy 
marked to evoting@karvy.com. They may also upload the 
same in the e-voting module in their login. The scanned image 
of the above mentioned documents should be in the naming 
format “Corporate Name_EVENT No.”.

42.	 Once the vote on a resolution is cast by an equity shareholder, 
the equity shareholder shall not be allowed to change it 
subsequently.

43.	 The scrutinizer shall on the conclusion of the e-voting period 
unblock the votes in the presence of at least two witnesses 
not in the employment of the Transferor Company and will 
prepare and submit, a scrutinizer’s report of the votes cast 
in favour or against, if any, forthwith to the chairperson or 
alternate chairperson (as the case may be) of the Meeting.

44.	 The results declared along with the scrutinizer’s report will be 
available on the website of the Transferor Company (www.
gsk-ch.in) and on Karvy’s website (https://evoting.karvy.com) 
and shall be communicated to the Stock Exchanges.

45.	 In case of any query and/ or grievance, pertaining to e-voting, 
please visit Help & FAQ’s section available at Karvy’s website 
https://evoting.karvy.com or contact Mr. Premkumar Nair (Unit: 
GlaxoSmithKline Consumer Healthcare Limited) of Karvy 
Fintech Private Limited Selenium Tower B, Plot number 31-
32, Gachibowli, Financial District, Nanakramguda, Hyderabad 
– 500 032 at evoting@Karvy.com or phone number 040-
67161522 or call Karvy’s toll free No. 1-800-34-54-001.

46.	 In case any person becomes an equity shareholder of the 
Transferor Company after dispatch of this notice and holds 
shares as on the cut-off date for e-voting i.e., Friday, April 
12, 2019, he/she may obtain the User ID and Password in 
the manner as mentioned below :

i.	 If the mobile number of the member is registered against 
shares held in demat form, the member may send SMS: 
MYEPWD<space> DP ID Client ID to 9212993399

Example for NSDL: 
MYEPWD <SPACE> IN12345612345678

Example for CDSL:
MYEPWD <SPACE> 1402345612345678

ii.	 If the mobile number of the member is registered 
against shares held in physical form the member may 
send SMS: MYEPWD<space> Event no. + Folio no. 
to 9212993399.

Example for Physical:
MYEPWD <SPACE> XXXX1234567890

iii.	 If e-mail address of the member is registered against 
Folio No./ DP ID Client ID, then on the home page of 
https://evoting.karvy.com, the member may click “Forgot 
Password” and enter Folio No. or DP ID Client ID and 
PAN to generate a password.

47.	 For equity shareholders whose mobile number and 
email address is not registered, may call Karvy’s toll free 
number 1800-3454-001 or may send an e-mail request 
to at evoting@karvy.com or to the Transferor Company at 
investor.2.co@gsk.com.

48.	 All documents referred to in the notice and the accompanying 
Explanatory Statement will be available for inspection by the 
equity shareholders at the registered office of the Transferor 
Company on all days, except Saturday, Sunday and public 
holidays, between 11:00 A.M. and 1:00 P.M. upto the date 
of the Meeting.

49.	 Any queries/grievances in relation to notice may be addressed 
to the Company Secretary of the Transferor Company at 
the registered office of the Transferor Company or through 
e-mail at investor.2.co@gsk.com. The Company Secretary 
of the Transferor Company can also be contacted at +91-
124-4336500.

Enclosures: As above
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 
232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 
TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING 
OF THE EQUITY SHAREHOLDERS OF GLAXOSMITHKLINE 
CONSUMER HEALTHCARE LIMITED

1.	 This explanatory statement is being furnished pursuant to 
Sections 230(3), 232(1), 232(2) and 102 of the Companies 
Act, 2013 (“Act”) read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 
2016 (“Rules”) (“Explanatory Statement”).

2.	 Pursuant to an order dated April 12, 2019 under Section 
230(1) of the Act in Company Application No. CA (CAA) No. 
4/Chd/Pb/2019 (“Order”), passed by the Chandigarh Bench 
of the Hon’ble National Company Law Tribunal at Chandigarh 
(“Tribunal”), a meeting of the equity shareholders of 
GlaxoSmithKline Consumer Healthcare Limited (“Transferor 
Company”) is being convened at Punjab Public School 
Auditorium, The Punjab Public School (Senior Wing), Nabha 
– 147201, Punjab on Saturday, the 1st day of June, 2019 at 
12:00 Noon (“Meeting”), for the purpose of considering and, 
if thought fit, approving with or without modification(s), the 
scheme of amalgamation among the Transferor Company and 
Hindustan Unilever Limited (“Transferee Company”, which 
together with the Transferor Company is collectively referred 
to as the “Companies”) and their respective shareholders and 
creditors under Sections 230 to 232 and other applicable 
provisions of the Act (“Scheme”). The Scheme as filed before 
the Tribunal is enclosed as ANNEXURE 1. Please refer to 
paragraphs nos. 50 and 52 of this Explanatory Statement for 
the rationale and salient features of the Scheme, respectively. 

3.	 Capitalized terms which are used in this Explanatory 
Statement but which are not defined herein shall have the 
meaning assigned to them in the Scheme, unless otherwise 
stated

4.	 In terms of the directions contained in the Order, “The 
quorum of the meeting of the equity shareholders shall be 
30 members personally present”. Further, the Order also 
directs that in case the required quorum for the Meeting is not 
present at the commencement of the Meeting, the Meeting 
shall be adjourned by 30 minutes and thereafter the persons 
present and voting shall be deemed to constitute the quorum.

5.	 For the purposes of computing the quorum, the valid proxies 
shall also be considered, if the proxy in the prescribed form, 
duly completed, signed and stamped or authenticated by the 
person entitled to attend and vote at the Meeting, is filed with 
the registered office of the Transferor Company atleast 48 
hours before the Meeting.

6.	 In terms of the Order, the Tribunal has appointed Mr. Atul 
V. Sood, Advocate, as the chairperson of the Meeting and 

failing him, Mr. Nishant Anand, Advocate, as the alternate 
chairperson of the Meeting, including for any adjournment(s) 
thereof. The Tribunal has also appointed Ms. Ankita Uniyal, 
practicing Company Secretary, as the scrutinizer for the 
Meeting, including for any adjournment(s) thereof.

7.	 The Scheme was placed before the Audit Committee of the 
Transferor Company (“GSK Audit Committee”) at its meeting 
held on December 3, 2018. On the basis of its evaluation and 
independent judgment and consideration of the report on 
recommendation of share exchange ratio dated December 3, 
2018 issued to the Transferor Company by Walker Chandiok 
& Co LLP (“Valuation Report”) and the fairness opinion dated 
December 3, 2018 issued to the Transferor by Axis Capital 
Limited (“Fairness Opinion”), a merchant banker registered 
with the Securities and Exchange Board of India (“SEBI”), 
the GSK Audit Committee approved and recommended the 
Scheme to the board of directors (“Board”) of the Transferor 
Company.

8.	 The Board of the Transferor Company, based on the 
independent recommendation of the GSK Audit Committee, 
at its meeting held on December 3, 2018, approved the 
Scheme pursuant to resolution dated December 3, 2018.

9.	 The Scheme was placed before the Audit Committee of 
the Transferee Company (“HUL Audit Committee”) at its 
meeting held on December 3, 2018. On the basis of its 
evaluation and independent judgment and consideration of 
the report on recommendation of share exchange ratio dated 
December 2, 2018 issued to the Transferee Company by 
SRBC & Co LLP and the fairness opinion dated December 3, 
2018 issued to the Transferee Company by HSBC Securities 
and Capital Markets (India) Private Limited, a merchant banker 
registered with SEBI, the HUL Audit Committee approved 
and recommended the Scheme to the Board of the Transferee 
Company.

10.	 The Board of the Transferee Company, based on the 
independent recommendation of the HUL Audit Committee, 
at its meeting held on December 3, 2018, approved the 
Scheme pursuant to its resolution dated December 3, 2018. 

11.	 The Scheme is presented pursuant to the provisions of 
Sections 230 to 232 and other applicable provisions of the 
Act read with Section 2(1B) and other applicable provisions 
of the Income-tax Act, 1961 and other applicable laws, 
for the amalgamation of the Transferor Company into and 
with the Transferee Company, on a going concern basis. 
Additionally, the Scheme also provides for various other 
matters consequential or otherwise integrally connected 
with the Scheme.

12.	 In terms of Sections 230 to 232 of the Act, the Scheme 
shall be considered approved by the equity shareholders of 
the Transferor Company if the resolution mentioned above in 
the notice has been approved at the Meeting by a majority 
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of persons representing three-fourths in value of the equity 
shareholders of the Transferor Company, voting in person or 
by proxy at the Meeting or through postal ballot or through 
electronic means.

Details of the Transferor Company as per Rule 6(3) of 
the Rules

13.	 Details of GlaxoSmithKline Consumer Healthcare Limited 
(i.e., Transferor Company)

GlaxoSmithKline Consumer Healthcare Limited
Corporate 
Identification No. 
(CIN)

L24231PB1958PLC002257

Permanent Account 
No. (PAN)

AACCS0144E

Incorporation Date October 30, 1958
Type of Company Public Limited Company
Registered Office 
Address

Patiala Road, Nabha – 147201, 
Punjab

Email investor.2.co@gsk.com
Stock Exchange(s) 
where securities 
of the Transferor 
Company are listed

(i)	 BSE Limited; and
(ii)	 National Stock Exchange 

of India Limited

14.	 Summary of the main objects as per the memorandum of 
association of the Transferor Company:

The main objects of the Transferor Company are set out 
under Clause 3 (i) to (ii) of its memorandum of association, 
which are as under:

“(i) 	 To carry on, develop, extend and turn to account the 
business of Manufacturers, Distributors, Importers, 
Exporters, Wholesalers. Retailers and Dealers in Food 
Products of every description, Drugs, Medicines. 
Pharmaceuticals and Chemical Substances of all 
kinds and of and in Apparatus and Equipment which 
can be used therefor.

(ii)	 To carry on the trade or business of Farmers and 
Market Gardeners in all their respective branches 
and Producers, Manufacturers, Purchasers, Vendors, 
Importers and Exporters of Milk and other Dairy 
Products and derivatives of any of them and any 
other trade or business whatsoever which can, in 
the opinion of the Company, be advantageously or 
conveniently carried on by the Company by way of 
extension of or in connection with any such business 
as aforesaid or is calculated directly or indirectly to 
develop any branch of the Company’s business or 
to increase the value of or turn to account any of the 
Company’s assets, property or rights.

(ii) a.	To carry on the business of manufacturing, buying, 
selling. exporting or otherwise dealing in real and 
synthetic hides and skins including the processing, 
tanning or treatment thereof, leather goods, and 
goods made of skins, of real or synthetic materials, 
including wearing apparel, boot and other footwear. 
Items of upholstery, furniture, travel accessories and 
other effects and to acquire and to dispose of any 
business or establishment, plant or machinery or other 
assets of whatsoever description concerned with 
such business.

(ii) b.	To carry on business as manufacturers and dealers 
whether as wholesalers or retailers, principals, 
agents or otherwise in all kinds of chemicals, acids, 
pharmaceuticals, drugs, formulations, antibiotics, 
fertilizers, plastics and resins, industrial preparations 
including detergents, dyestuffs. laboratory reagents, 
glue and adhesives, pesticides, insecticides and 
weedicides including formulations, and intermediates 
and raw materials for all or any of them.

(ii) c.	To manufacture, buy. sell. export. trade in and deal 
in and with, whether as wholesalers or retailers, 
principals, agents or otherwise. fish, fish products 
and sea-foods of all kinds including processing, 
canning, bottling or packing of dehydrated, frozen or 
concentrated products or extracts thereof.

(ii) d.	To carry on business as manufacturers of and /or 
dealers in animal casings, gelatin of all types and 
ossein and their derivatives and also of cattlefeeds 
and pet foods.

(ii) e.	To manufacture, process, buy, sell, export, trade in 
and deal in and with, whether as wholesalers, retailer, 
principals or agents or otherwise, bacon, pork-pie, 
sausages, potted and preserved meats, delicatessen, 
proteins and health foods, fine foods and processed 
foods of any kind.

(ii) f.	 To manufacture, process, bottle, buy, sell, export, 
trade in and deal in and with, whether as wholesalers. 
retailers, principals or agents or otherwise, chutneys, 
pickles, sauces, jams, jellies. squashes, syrups, 
juices and any preparation, whatsoever from fruits, 
vegetables or otherwise.

(ii) g.	To manufacture, sell, purchase, take on !ease or hire or 
in exchange, or otherwise acquire, operate and equip 
trawlers, vessels, plants and equipments for catching, 
procuring and processing fish and sea foods.

(ii) h.	To construct build, acquire, whether by purchase or 
on lease and to operate, equip and maintain cold 
storages, storage chambers, godowns, warehouses, 
freezing houses, deep freezers and coolers for 
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storing fish and sea foods, whether processed or 
otherwise.

(ii) i.	 To carry on the business of manufacturing, buying and 
selling all kinds of dietetic products, protein extracts, 
isolates, dextrose, glucose, beverages, minerals 
and aerated waters and other articles for human 
consumption and ingredients thereof.

(ii) j.	 To carry on business as bakers and to construct. 
acquire, hire. hold, let and sell, mills, factories, houses, 
machinery and appliances suitable for such baking, 
manufacturing and dealing.

(ii) k.	To carry on the business of hotel, restaurant, 
refreshment rooms and inn-keepers and licensed 
victuallers.

(ii) l.	 To carry on the business of manufacturers of and 
dealers in and exporters of essentials oils and their 
derivatives, perfumes, essences and flavours, toilet 
and other cosmetics.”

15.	 Clause 3(xiii) of the memorandum of association of the 
Transferor Company permits the arrangement envisaged 
under the Scheme:

 
“To amalgamate with any other company or companies and 
to promote and form subsidiary companies.”

16.	 Main business carried on by the Transferor Company:

The Transferor Company is primarily engaged in the business 
of manufacturing, marketing, distribution and/or sales of health 
food drinks products, in certain territories.

17.	 Details of change of name, registered office and objects of 
the Transferor Company during the last five years:

Change of Name: The Transferor Company was incorporated 
on October 30, 1958 under the provisions of the Companies 
Act, 1956 under the name “Hindustan Milkfood Manufacturers 
Limited”. Thereafter the name of the Transferor Company was 
changed to “H.M.M. Limited” on March 1, 1979 and again 
to “SmithKline Beecham Consumer Brands Limited” on 
September 16, 1991 and again to “SmithKline Beecham 
Consumer Healthcare Limited” on March 29,1994 and 
again to its current name i.e. “GlaxoSmithKline Consumer 
Healthcare Limited” on April 23, 2002. Accordingly, there 
has been no change in the name of the Transferor Company 
during the last five years.

Change of Registered Office: There has been no change in 
the registered office of the Transferor Company during the 
last five years.

Change of Objects: There has been no change in the 
objects clause of the Transferor Company during the last 
five years.

18.	 Details of the capital structure of the Transferor Company 
including authorized, issued, subscribed and paid-up share 
capital: 

Particulars Amount 
(in Rs.)

Authorized Share Capital as on March 31, 2019

6,00,00,000 equity shares of Rs. 
10/- each

60,00,00,000

Total 60,00,00,000

Issued, Subscribed and Fully Paid-up Share Capital as 
on March 31, 2019

4,20,55,538 fully paid-up equity 
shares of Rs. 10/- each

42,05,55,380

Total 42,05,55,380

19.	 Details of the capital structure of the Transferor Company post 
the amalgamation as envisaged under the Scheme: 

Upon the Scheme becoming effective, the Transferor 
Company shall stand dissolved without being wound up. 

20.	 Names of the promoters of the Transferor Company along 
with their addresses:

S. 
No.

Name of the 
Promoter

Address

1. Horlicks Limited 980 Great West Road, 
Brentford, Middlesex 
TW8 9GS, United 
Kingdom

2. GlaxoSmithKline Pte. 
Limited

23 Rochester Park, 
139234, Singapore

21.	 Names of the directors of the Transferor Company as on 
March 31, 2019 along with their addresses:

S. No. Name of the 
Director and 
Designation

Address

1. Mr. Patnam 
Dwarakanath 
(Chairman, Non-
Executive Director)

1018-A, The Magnolias
DLF Golf Links, DLF 
Phase V
Gurgaon 122009

2. Mr. Navneet Saluja 
(Managing Director)

24& 25 Floor, One 
Horizon Centre
DLF Phase - V, Golf 
Course Road,
Gurgaon 122 002
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3. Mr. Anup Dhingra 
(Director – 
Operations)

24& 25 Floor, One 
Horizon Centre
DLF Phase - V, Golf 
Course Road,
Gurgaon 122 002

4. Mr. Vivek Anand 
(Director Finance & 
CFO)

24& 25 Floor, One 
Horizon Centre
DLF Phase - V, Golf 
Course Road,
Gurgaon 122 002

5. Mr. Kunal Kashyap 
(Independent 
Director)

A-5, Victorian Villa
12, Alexandra Street
Richmond Town, 
Bangalore-25

6. Ms. Sangeeta 
Talwar (Independent 
Director)

S-373, Greater Kailash II
New Delhi 110 048

7. Mr. Naresh Dayal 
(Independent 
Director)

C-37, Ground Floor
South Extension, Part II
New Delhi 110 049

8. Mr. Subramanian 
Madhavan 
(Independent 
Director)

D-1063, New Friends 
Colony
Delhi - 110025

22.	 The date of the board meeting at which the Scheme was 
approved by the Board of the Transferor Company including 
the names of the directors who voted in favour of the 
resolution, who voted against the resolution and who did not 
vote or participate on such resolution:

The Scheme was unanimously approved by the Board of the 
Transferor Company on December 3, 2018. The details of 
the directors who voted in favour of the resolution, who voted 
against the resolution and who did not vote or participate on 
such resolution are as under:

S. 
No.

Names of the Directors 
(present at the board 
meeting)

Votes

1. Mr. Patnam Dwarakanath For the resolution

2. Mr. Navneet Saluja For the resolution

3. Mr. Anup Dhingra For the resolution

4. Mr. Vivek Anand For the resolution

5. Mr. Kunal Kashyap For the resolution

6. Ms. Sangeeta Talwar For the resolution

7. Mr. Naresh Dayal For the resolution

8. Mr. Subramanian 
Madhavan

For the resolution

All directors present in the meeting participated and voted in 
favour of the resolution approving the Scheme. No director 
voted against the Scheme. Thus, the Scheme was approved 

unanimously by the directors who attended and voted at the 
meeting.

23.	 As on December 31, 2018, the amount due to the unsecured 
creditors of the Transferor Company is Rs. 614,25,93,591/- 
(Rupees six hundred fourteen crore twenty five lakh ninety 
three thousand five hundred and ninety one).

24.	 Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of the 
Transferor Company: 

None of the directors, the “Key Managerial Personnel” (as 
defined under the Act and rules formed thereunder) of the 
Transferor Company and their respective “Relatives” (as 
defined under the Act and rules formed thereunder) have 
any material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in the 
Transferor Company or the Transferee Company, if any. None 
of the directors of the Transferor Company (individually or with 
other directors of the Transferor Company) or key managerial 
personnel hold shares exceeding two percent of the paid-up 
share capital of the Transferee Company.

25.	 Disclosure about the effect of the Scheme on the following 
persons in relation to the Transferor Company:

S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

1. Promoter & 
Non-Promoter 
Shareholders

Upon the Effective Date, the 
promoters of the Transferor 
Company (i.e., Horlicks Limited 
and GlaxoSmithKline Pte. Limited) 
as well as the non-promoter 
shareholders of the Transferor 
Company will be issued 4.39 
(four decimal three nine) 
Transferee Company Shares, 
each fully paid up, in respect 
of every 1 (one) Transferor 
Company Share, held by them in 
the Transferor Company.

The Transferee Company Shares 
to be issued and allotted by 
the Transferee Company in 
terms of the Scheme shall be 
subject to the provisions of the 
memorandum and articles of 
association of the Transferee 
Company and shall rank pari 
passu in all respects and shall 
have the same rights attached to 
the then existing equity shares of 
the Transferee Company.



13

S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

2. Key Managerial 
Personnel

Upon the Effective Date (as 
defined in Clause D.7.(G) of Part 
I of the Scheme), all employees 
of the Transferor Company shall 
be deemed to have become 
employees of the Transferee 
Company, without any interruption 
of service and on the basis of 
continuity of service and terms 
and conditions no less favourable 
than those applicable to them 
with reference to the Transferor 
Company. Under the Scheme, 
with effect from the Effective 
Date, the Transferor Company will 
stand dissolved without winding 
up. In the circumstances, the 
key managerial personnel of the 
Transferor Company will cease to 
be the key managerial personnel 
of the Transferor Company.

3. Creditors Upon effectiveness of the 
Scheme, all liabilities of the 
Transferor Company, shall, without 
any requirement of any further act, 
instrument or deed, be transferred 
to, and vested in, or be deemed 
to be transferred to, and vested 
in, the Transferee Company so as 
to become from the effectiveness 
of the Scheme, the liabilities of 
the Transferee Company and the 
Transferee Company undertakes 
to meet, discharge and satisfy the 
same.

Under the Scheme, there is no 
arrangement with the creditors of 
the Transferor Company. Upon 
effectiveness of the Scheme 
and as provided in the Scheme, 
the creditors of the Transferor 
Company shall become the 
creditors of the Transferee 
Company. No compromise 
is offered under the Scheme 
to any of the creditors of the 
Transferor Company. The liability 
of the creditors of the Transferor 
Company, under the Scheme, is 
neither being reduced nor being 
extinguished. The creditors of the 
Transferor Company would in no 
way be affected by the Scheme.

S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

4. Depositors/ 
Deposit 
Trustee

Not Applicable. As on date, the 
Transferor Company does not 
have any outstanding public 
deposits and therefore the effect 
of the Scheme on any such 
depositors and deposit trustee 
does not arise.

5. Debenture 
Holders/ 
Debenture 
Trustee

Not Applicable. As on date, the 
Transferor Company does not 
have any outstanding debentures 
and therefore the effect of the 
Scheme on any such debenture 
holders and debenture trustees 
does not arise.

6. Employees Upon the Scheme becoming 
effective, all employees of 
the Transferor Company who 
are in employment as on the 
Effective Date (as defined in 
the Scheme) shall become 
and shall be deemed to have 
become employees of the 
Transferee Company, without any 
interruption of or break of service 
and on terms and conditions 
no less favourable than those 
applicable to them with reference 
to the Transferor Company. In 
the circumstances, the rights of 
the staff and employees of the 
Transferor Company would in no 
way be affected by the Scheme.

7. Directors Upon the Effective Date, the 
Transferor Company shall stand 
dissolved without winding up 
and accordingly, the Board shall 
cease to exist.

26.	 In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of the Transferor Company, has adopted 
a report, inter-alia, explaining the effect of the Scheme on 
their respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of the Transferor Company is enclosed as ANNEXURE 9.

27.	 No investigation proceedings are pending in relation to 
the Transferor Company under Sections 235 to 251 of the 
Companies Act, 1956 or under Sections 206 to 229 (Chapter 
XIV) of the Act. 

28.	 To the knowledge of the Transferor Company, no winding-up 
petition (including under Section 433 read with Section 434 
of the Companies Act, 1956) and/ or insolvency proceedings 
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under the Insolvency and Bankruptcy Code, 2016 are pending 
against the Transferor Company.

29.	 The Transferor Company has filed a copy of the Scheme with 
the Registrar of Companies, Punjab and Chandigarh pursuant 
to Section 232(2)(b) of the Act. 

30.	 The audited financials for the financial year ended March 31, 
2018 and the limited quarterly review financials for the nine 
month period ended December 31, 2018, of the Transferor 
Company are enclosed as ANNEXURE 10 and ANNEXURE 
11, respectively.

Details of the Transferee Company as per Rule 6(3) of 
the Rules

31.	 Details of Hindustan Unilever Limited (i.e., the Transferee 
Company):

Hindustan Unilever Limited

Corporate 
Identification No. 
(CIN

L15140MH1933PLC002030

Permanent 
Account No. 
(PAN)

AAACH1004N

Incorporation 
Date

October 17, 1933

Type of Company Public Limited Company

Registered Office 
Address

Unilever House, B D Sawant Marg 
Chakala, Andheri East, Mumbai, 
Maharashtra

Email levercare.shareholder@unilever.com

Stock 
Exchange(s) 
where securities 
of the Transferee 
Company are 
listed

(i)	 BSE Limited; and 
(ii)	 National Stock Exchange of 

India Limited

32.	 Summary of the main objects as per the memorandum of 
association of the Transferee Company:

The main objects of the Transferee Company are set out under 
Clause 3 (a) to 3 (bbb) of its memorandum of association, 
which are as under:

“3(a)	 To establish and carry on the business of 
manufacturers of soap, soap-powders, detergents 
and toilet requisites, and to buy, sell, manufacture, 
refine, prepare and deal in all kinds of oils and 
oleaginous and saponaceous substances, and all 
kinds of unguents and ingredients.

(aaa) 	 To carry on the business of manufacturers of 
vegetable products margarine, and all kinds of fat and 

oleaginous emulsions and to buy, sell manufacture, 
refine, prepare and deal in all kinds of fats, oils 
and oleaginous substances and all the required 
ingredients for the manufacture of the Company’s 
products;

(aab) 	 To grow, cultivate, manufacture, treat, cure, blend, 
process, win, render marketable and transport 
whether in bulk or in packetted or concentrated 
forms, tea, coffee, cocoa or any other beverages, 
cinchona, chicory, rubber, jajoba, ratanjyot, neem, 
oil palm, coconut, saffron, hops, cardamom, gum, 
resin and other plantation crops of all varities and 
clones, citronella, palmarosa, vinca rosea, solanum 
khasianum and other produce of the soil whatsoever, 
whether of spontaneous growth or not; to carry on 
the business of plantation, horticulture, floriculture, 
sericulture, aquaculture, mushroom and other 
vegetable cultivation, dairy farming/poultry farming 
and related activities; to manufacture, buy, sell, and 
deal in citronella oil and machinery of all .kinds for 
processing of any or all of the aforesaid produce 
or commodities, things and products and for that 
purpose to layout, construct, purchase, take on 
lease, or otherwise acquire, alter, equip maintain and 
work estates, gardens, plantations, farms including 
the growing, cultivation and reproduction of tea 
seeds and other reproductive vegetative material 
of all types and manufactories or their properties 
in any place or places and to buy, sell store, further 
process, sort, grade or otherwise prepare, import, 
export, despatch, dispose of and deal in and trade in 
all or any of the aforesaid produce or commodities, 
things and products, either in processed, finished, 
manufactured or raw state, by retail, wholesale or 
otherwise.

(bbb) 	 To manufacture and deal in articles of food of all 
kinds.”

33.	 Clause 3(g) of the memorandum of association of the 
Transferee Company permits the arrangement envisaged 
under the Scheme:
“To acquire and undertake the whole or any part of the 
business, property and liabilities of any person or Company 
carrying on any business which the Company is authorized 
to carry on, possessed of property suitable for the purpose 
of this Company.”

34.	 Main business carried on by the Transferee Company:

The Transferee Company is engaged, inter alia, in the business 
of manufacturing, marketing, distribution and/or sales of fast-
moving consumer goods.

35.	 Details of change of name, registered office and objects of 
the Transferee Company during the last five years:
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Change of Name: The Transferee Company was incorporated 
on October 17, 1933 under the provisions of the Indian 
Companies Act, 1913 under the name “Lever Brothers (India) 
Limited”. Thereafter the name of the Transferee Company 
was changed to “Lever Brothers (India) Private Limited” on 
account of the coming into force of the Companies Act, 1956 
which inserted the term “private” in the name of the Transferee 
Company pursuant to Section 24(1) of the Companies Act, 
1956. Subsequently, the name of the Transferee Company 
was changed to “Hindustan Lever Limited” on November 1, 
1956 and again to its current name i.e. “Hindustan Unilever 
Limited” on June 11, 2007. Accordingly, there has been no 
change in the name of the Transferee Company during the 
last five years.

Change of Registered Office: There has been no change in 
the registered office of the Transferee Company during the 
last five years.

Change of Objects: There has been no change in the objects 
clause of the Transferee Company during the last five years.

36.	 Details of the capital structure of the Transferee Company 
including authorized, issued, subscribed and paid-up share 
capital:

Particulars Amount (in Rs.)

Authorized Share Capital as on March 31, 2019

2,25,00,00,000 equity shares of 
Re. 1/- each.

2,25,00,00,000

Total 2,25,00,00,000

*Issued and Subscribed Share Capital as on March 31, 
2019

2,21,78,23,381 equity shares of 
Re. 1/- each.

2,21,78,23,381

Total 2,21,78,23,381

*Fully Paid-up Share Capital as on March 31, 2019

2,16,47,04,405 equity shares of 
Re. 1/- each.

2,16,47,04,405

Total 2,16,47,04,405

* The difference between the issued and subscribed share 
capital and the paid-up share capital is due to the buyback 
made from open market as per special resolution passed 
through postal ballot on September 14, 2007 and July 26, 
2010. The total number of shares bought back under the 
schemes were 3,02,35,772 and 2,28,83,204, respectively.

The Transferee Company has outstanding employee stock 
options under the 2012 HUL Performance Share Scheme 
(as defined in the Scheme), the exercise of which may result 
in an increase in the issued and paid-up share capital of the 
Transferee Company.

Please refer to ANNEXURE 21 for details regarding the 
pre and post-arrangement, expected capital structure and 
shareholding pattern of the Transferee Company.

37.	 Names of the promoters of the Transferee Company along 
with their addresses:

S. 
No.

Name of the 
Promoter

Address

1. Unilever PLC Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

2. Unilever UK & CN 
Holdings Limited

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

3. Unilever Overseas 
Holdings B V

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

4. Unilever Overseas 
Holdings AG

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

5. Brooke Bond Group 
Limited

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

6. Brooke Bond Assam 
Estates Limited

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

7. Brooke Bond South 
India Estates Limited

Unilever House, 100 
Victoria, Embankment, 
London EC4Y0DY

38.	 Names of the directors of the Transferee Company as on 
March 31, 2019 along with their addresses:

S. 
No.

Name of the Director 
and Designation

Address

1. Mr. Sanjiv Soshil Mehta 
(Chairman, Managing 
Director and Chief 
Executive Officer)

Flat No.7A 7th Floor 
Wing 1, Urmi Aangan 
13A, Peddar Road, 
Mumbai 400026

2. Mr. Srinivas Phatak 
(Whole Time Director – 
Finance & IT and Chief 
Financial Officer)

Flat no. 305, 3rd 
Floor,  
A Wing, Oberoi 
Splendor, Splendor 
Complex CHSL, 
JVLR, Andheri (East), 
Mumbai 400060

3. Mr. Pradeep Jyoti 
Banerjee (Whole Time 
Director –Supply Chain)

D-507, Ashok Towers, 
Dr. S. S. Rao Road, 
Near ITC Grand 
Central Hotel, Parel 
Mumbai 400012
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4. Mr. Devopam Narendra 
Bajpai (Whole Time 
Director – (Legal and 
Corporate Affairs) and 
Company Secretary)

805/806, Meghdoot 
Tower, A Wing, 
Lokhandwala Back 
Road Opp. Jogging 
Track, Lokhandwala, 
Azad Nagar, 
Andheri(W), Mumbai 
-  400053

5. Mr. Aditya Narayan 
(Independent Director)

House No. -B- 20/2, 
DLF City Phase 1 
DLF QE Gurgaon - 
122002

6. Mr. Ramadorai 
Subramanian 
(Independent Director)

Flat No. 1, Wyoming, 
Little Gibbs Road, 
Malabar Hill, Mumbai 
400006

7. Mr. Om Prakash Bhatt 
(Independent Director)

Flat No. 3, Seagull, 
Carmichael Road,  
Mumbai - 400026

8. Dr. Sanjiv Misra 
(Independent Director)

1541 ATS Village, 
Noida Expressway, 
Sector 93-A, Gautam 
Buddha Nagar Noida 
- 201304

9. Ms. Kalpana Jaisingh 
Morparia (Independent 
Director)

A52 Ahuja Tower 
CHS, Rajabhau Desai 
Marg, Prabhadevi, 
Mumbai - 400025

10. Mr. Leo Puri 
(Independent Director)

Condominium, 37 D-L, 
Jagamohandas Marg, 
Napean Sea Road 
Mumbai 400037

39.	 The date of the board meeting at which the Scheme was 
approved by the Board of the Transferee Company including 
the names of the directors who voted in favour of the 
resolution, who voted against the resolution and who did not 
vote or participate on such resolution:

The Scheme was unanimously approved by the Board of the 
Transferee Company on December 3, 2018. The details of 
the directors who voted in favour of the resolution, who voted 
against the resolution and who did not vote or participate on 
such resolution are as under:

S. 
No.

Names of the Directors
(present at the board 
meeting)

Votes

1. Mr. Sanjiv Soshil Mehta In favour

2. Mr. Srinivas Phatak In favour

3. Mr. Pradeep Jyoti Banerjee In favour

4. Mr. Devopam Narendra Bajpai In favour

5. Mr. Aditya Narayan In favour

6. Mr. Ramadorai Subramanian In favour

7. Mr. Om Prakash Bhatt In favour

8. Dr. Sanjiv Misra In favour

9. Mr. Leo Puri In favour

All directors present in the meeting participated and voted in 
favour of the resolution approving the Scheme. No director 
voted against the Scheme. Thus, the Scheme was approved 
unanimously by the directors who attended and voted at the 
meeting. Further, Ms. Kalpana Morparia, was granted leave 
of absence from attending the meeting.

40.	 As on December 31, 2018, the amount due to the unsecured 
creditors of the Transferee Company is Rs. 33,45,29,91,735/- 
(Rupees three thousand three hundred forty five crores twenty 
nine lakhs ninety one thousand seven hundred and thirty five). 

41.	 Disclosure about the effect of the Scheme on the material 
interests of directors and key managerial personnel of the 
Transferee Company:

None of the directors, the “Key Managerial Personnel” (as 
defined under the Act and rules formed thereunder) of the 
Transferee Company and their respective “Relatives” (as 
defined under the Act and rules formed thereunder) have 
any material interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding in the 
Transferor Company or the Transferee Company, if any. None 
of the directors of the Transferee Company (individually or with 
other directors of the Transferee Company) or key managerial 
personnel hold shares exceeding two percent of the paid-up 
share capital of the Transferor Company. 
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42.	 Disclosure about the effect of the Scheme on the following 
persons in relation to the Transferee Company:

S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

1. Shareholders 
(including 
promoters)

(i)	 Upon the Scheme becoming 
effective and in consideration 
of the amalgamation, the 
Transferee Company shall allot 
equity shares, credited as fully 
paid up, to the members of the 
Transferor Company, holding 
fully paid up equity shares in 
the Transferor Company and 
whose names appear in the 
register of members of the 
Transferor Company and/
or whose name appears as 
the beneficial owner of the 
Transferor Company shares in 
the records of the depository 
on a specific record date and 
at a specific record time, or to 
such of their respective heirs, 
executors, administrators or 
other legal representative or 
other successors in title.

(ii)	 The equity shares of the 
Transferee Company to be 
allotted to the members of 
the Transferor Company shall 
be allotted in the following 
manner: “4.39 (Four decimal 
three nine) equity shares 
of the Company of face 
value INR 1/- each shall be 
credited as fully paid-up for 
every 1 (One) equity shares 
of GSKCH of face value INR 
10/- fully paid-up” (“Share 
Exchange Ratio”).

(iii)	The shares allotted to 
shareholders of the Transferor 
Company by the Transferee 
Company as set out above 
shall rank pari passu in all 
respects with the then existing 
equity shares of the Transferee 
Company and shall be listed 
on BSE Limited and National 
Stock Exchange of India 
Limited.

(iv)	The authorised share 
capital of the Transferee 
Company will be increased to 
INR 285,00,00,000 (Rupees 
Two Hundred and Eighty Five 
Crores only) comprising of 
285,00,00,000 equity shares 
of INR 1 (Rupee One) each, in 
accordance with the provisions 
of the Act, pursuant to the 
Scheme.

S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

(v)	 The amalgamation will result 
in dilution of holding of the 
shareholders of the Transferee 
Company by approximately 
7.86% and of the promoters 
of the Transferee Company 
by 5.28%, and in turn result in 
an increase in the public float 
of the Transferee Company’s 
shares by 5.28%. This will in 
turn increase the trading stock 
of the shares of the Transferee 
Company.

2. Promoters Please refer to S. No. 1 above for 
details regarding the effect on the 
shareholders.
The promoters of the 
Transferee Company shall 
continue to remain the promoters, 
even after the effectiveness of the 
Scheme.

3. Non-Promoter 
Shareholders

Please refer to S. No. 1 above for 
details regarding the effect on the 
shareholders.

4. Key 
Managerial 
Personnel 
(“KMPs”)

The KMPs of the 
Transferee Company shall continue 
as key managerial personnel of 
the Transferee Company after the 
effectiveness of the Scheme.
Please refer to S. No. 1 above 
for details regarding the effect 
of the Scheme on such KMPs 
who are also shareholders of the 
Transferee Company.
Other than the above, the KMPs 
are not affected pursuant to the 
Scheme.

5 Employees Under the Scheme, no rights of 
the staff and employees of the 
Transferee Company are being 
affected.

6. Creditors Under the Scheme, no 
arrangement is sought to be 
entered into between the 
Transferee Company and its 
creditors. The interest of the 
creditors of the Transferee 
Company shall not be impacted in 
any manner.

7. Depositors/ 
Deposit 
Trustee

Not Applicable. The Transferee 
Company does not have any 
depositors/deposit trustee.

8. Debenture 
Holders/ 
Debenture 
Trustee

Debenture Holders/ Debenture 
Trustee
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S. 
No.

Category of 
Stakeholder

Effect of the Scheme on 
Stakeholders

9. Director(s) The director(s) of the 
Transferee Company shall 
continue as director(s) of the 
Transferee Company after the 
effectiveness of the Scheme.
Please refer to S. No. 1 above 
for details regarding the effect of 
the Scheme on such director(s) 
who are also shareholders of the 
Transferee Company.
Other than the above, the 
director(s) are not affected 
pursuant to the Scheme.

43.	 In compliance with the provisions of section 232(2)(c) of 
the Act, the Board of the Transferee Company, has adopted 
a report, inter-alia, explaining the effect of the Scheme on 
their respective shareholders and key managerial personnel 
among others. A copy of the report adopted by the Board 
of the Transferee Company is enclosed as ANNEXURE 18.

44.	 No investigation proceedings have been instituted or are 
pending in relation to the Transferee Company under Sections 
235 to 251 of the Companies Act, 1956 or under Sections 
206 to 229 (Chapter XIV) of the Act.

45.	 To the knowledge of the Transferee Company, no winding-up 
petition (including under Section 433 read with Section 434 
of the Companies Act, 1956) and/ or insolvency proceedings 
under the Insolvency and Bankruptcy Code, 2016 have 
been filed/ instituted or are pending against the Transferee 
Company.

46.	 The Transferee Company has filed a copy of the Scheme with 
the Registrar of Companies, Maharashtra pursuant to Section 
232(2)(b) of the Act.

47.	 The audited financials for the financial year ended March 31, 
2018 and the limited quarterly review financials for the nine 
month period ended December 31, 2018, of the Transferee 
Company are enclosed as ANNEXURE 19 and ANNEXURE 
20, respectively.

48.	 Relationship between the Transferee Company and the 
Transferor Company:

The Transferor Company and the Transferee Company are 
unrelated.

49.	 Description of the Scheme

The Transferor Company and the Transferee Company have 
agreed to amalgamate the Transferor Company into and with 
the Transferee Company on a going concern basis vide their 
respective board resolutions dated December 3, 2018, in 
accordance with the Scheme.

The Scheme, inter alia, provides for:

(i)	 the amalgamation of the Transferor Company into the 
Transferee Company, by way of merger by absorption and 
dissolution of the Transferor Company without winding up 
and the consequent issuance of the Transferee Company 
Shares (as defined under Clause D.7.(AA) of Part I of the 
Scheme) in accordance with the Share Exchange Ratio 
(as defined under Clause D.7.(W) of Part I of the Scheme) 
to the Eligible Members (as defined under Clause D.7.(H) 
of Part I of the Scheme), in respect of each share of the 
Transferor Company held by them in accordance with the 
Scheme;

(ii)	 various other matters incidental, consequential or 
otherwise integrally connected therewith, including the 
increase in the share capital of the Transferee Company,

pursuant to Sections 230 to 232 and other relevant provisions 
of the Act in the manner provided for in the Scheme and in 
compliance with the provisions of the Income-tax Act, 1961.

50.	 Rationale of the Scheme and the benefits of the Scheme 

The rationale for and benefits of the Scheme, as reproduced 
from the Scheme, are as follows:

“(i)	The Transferor Company is one of the key players in 
the foods and refreshment (F&R) category with iconic 
brands such as ‘Horlicks’ and ‘Boost’ and comprises of 
a wide product portfolio. Pursuant to the strategic review 
of the ‘Horlicks’ and other consumer healthcare nutrition 
products business in India, the Transferor Company has 
decided to undertake amalgamation of the business of 
the Transferor Company with the Transferee Company.

(ii)	 The Amalgamation is in line with the Transferee 
Company’s strategy to build a sustainable and profitable 
F&R business in India. The Transferor Company and the 
Transferee Company expect significant synergies through 
supply chain opportunities and operational improvements, 
go-to-market and distribution network optimization, 
scale efficiencies in cost areas such as marketing, and 
optimization of overlapping infrastructure.

(iii)	The Amalgamation will result in consolidation of the 
businesses of the companies resulting in expansion of 
the consolidated business and creation of greater value 
for shareholders and all other stakeholders; and 

(iv)	The Amalgamation would be in the best interest of 
the public shareholders of the Transferor Company, 
as they would continue to play a part in the Indian 
consumer growth through one of India’s leading fast 
moving consumer goods companies i.e. the Transferee 
Company.”
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51.	 Appointed Date, Effective Date, Record Date and Share 
Exchange Ratio and Other Considerations:

Appointed Date: The appointed date for the Scheme is the 
Effective Date; 

Effective Date: The effective date shall have the meaning 
ascribed to term under Clause D.7(G) of Part I of the 
Scheme. Any reference in the Scheme to “upon this Scheme 
becoming effective” or “effectiveness of this Scheme” shall 
be a reference to the Effective Date.

Clause D.7(G) of Part I of the Scheme states that the Scheme 
shall become effective on the date, the Board meetings of the 
Transferor Company and the Transferee Company are held 
to declare the Scheme effective which will be no later than 
5 (Five) days (unless extended by mutual written agreement 
between the Transferor Company and the Transferee 
Company), following satisfaction or waiver of the conditions 
set out in Clause 26 of the Scheme;

Record Date: The record date means a date fixed by the 
respective Board of the Transferor Company and Transferee 
Company for the purpose of determining the shareholders of 
the Transferor Company to whom the Transferee Company 
Shares shall be allotted under the Scheme; 

Consideration for the Merger – Share Entitlement Ratio:

For details regarding the share exchange ratio and 
consideration, please refer to paragraph no. 53 below.

52.	 Salient Features of the Scheme:

A.	 Clause D.7.(D) of Part I of the Scheme defines 
“Appointed Date” as “shall mean the same date as the 
Effective Date or such other date that is mutually agreed 
in writing between the Transferor Company and the 
Transferee Company;”. 

B.	 Clause D.7.(G) of Part I of the Scheme defines “Effective 
Date” as “means the date of the Board meetings of the 
Transferor Company and the Transferee Company held to 
declare this Scheme effective, which will be no later than 5 
(Five) days (unless extended by mutual written agreement 
between the Transferor Company and the Transferee 
Company), following satisfaction or waiver (to the extent 
possible under Applicable Law) of the conditions set out in 
Clause 26 (other than those conditions that by their nature 
are to be satisfied on the Effective Date);”

C.	 Clause D.7.(H) of Part I of the Scheme defines “Eligible 
Member” as “shall mean each person whose name 
appears in the register of members of the Transferor 
Company and/or whose name appears as the beneficial 
owner of the Transferor Company Shares in the record 
of depositories on the Record Date at the Record Time;”

D.	 Clause D.7.(P) of Part I of the Scheme defines 
“Record Date” as “shall mean the date fixed by the 
respective Board of the Transferor Company and 
Transferee Company for the purpose of determining 
the shareholders of the Transferor Company to whom 
the Transferee Company Shares shall be allotted under 
this Scheme;”

E.	 Clause D.7.(AA) of Part I of the Scheme defines 
“Transferee Company Shares” as “means fully paid up 
equity shares of the Transferee Company, each having 
a face value of INR 1 (Rupee One only) and one vote 
per equity share;”

F.	 Clause D.7.(CC) of Part I of the Scheme defines 
“Transferor Company Employees” as “shall mean all 
the employees of the Transferor Company as on the 
Effective Date;”

G.	 Clause D.7.(DD) of Part I of the Scheme defines 
“Transferor Company Shares” as “means fully paid up 
equity shares of the Transferor Company, each having 
a face value of INR 10 (Rupee Ten only) and one vote 
per equity share;”

H.	 Clause D.7.(FF) of Part I of the Scheme defines 
“Undertaking” as “means all the undertakings and 
entire business of the Transferor Company, as a going 
concern, and shall include (without limitation):

(i)	 all assets and properties (whether movable or 
immovable, tangible or intangible, present or future, 
in possession or reversion, of whatsoever nature 
and wherever situate) of the Transferor Company, 
including the manufacturing facilities of the 
Transferor Company at Nabha (Punjab), Sonepat 
(Haryana) and Rajahmundry (Andhra Pradesh) 
and the underlying movable and immovable 
properties pertaining to such facilities, and including 
investments of all kinds including but not limited to 
securities (marketable or not), securitised assets, 
receivables and security receipts, mutual fund 
investments, all cash and bank balances (including 
cash and bank balances deposited with any banks 
or entities), money at call and short notice, loans, 
advances, contingent rights or benefits, reserves, 
provisions, funds, benefits of all agreements, 
bonds, debentures, debenture stock, units or pass 
through certificates, lands, buildings, structures and 
premises, whether leasehold or freehold (including 
offices, warehouses, sales and / or marketing 
offices, liaison offices, branches, factories), work-
in-progress, current assets (including sundry 
debtors, bills of exchange, loans and advances), 
fixed assets, vehicles, furniture, fixtures, share of 
any joint assets, and other facilities;
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(ii)	 all permits, registrations, rights, entitlements, 
licenses, permissions, approvals, subsidies, 
concessions, clearances, credits, awards, 
sanctions, allotments, quotas, no-objection 
certificates, subsidies, Tax deferrals, Tax credits, 
(including any credits arising from advance Tax, 
self-assessment Tax, other income Tax credits, 
withholding Tax credits, minimum alternate Tax 
credits, CENVAT credits, goods and services Tax 
credits, other indirect Tax credits and other Tax 
receivables), other claims under Tax laws, incentives 
(including incentives in respect of income Tax, 
sales Tax, value added Tax, service Tax, custom 
duties and goods and services Tax), benefits, Tax 
exemptions, Tax refunds (including those pending 
with any Tax authority), advantages, benefits and 
all other rights and facilities of every kind, nature 
and description whatsoever; authorities, consents, 
deposits, privileges, exemptions available to the 
Transferor Company, receivables, powers and 
facilities of every kind, nature and description 
whatsoever, rights to use and avail of telephones, 
telexes, facsimile connections and installations, 
utilities, email, internet, leased line connections 
and installations, electricity and other services, 
provisions and benefits of all engagements, 
agreements, contracts, letters of intent, memoranda 
of understanding, cheques and other negotiable 
instruments (including post-dated cheques), benefit 
of assets or properties or other interest held in trust, 
benefit of any security arrangements, expressions 
of interest whether under agreement or otherwise, 
and arrangements and all other interests of every 
kind, nature and description whatsoever enjoyed 
or conferred upon or held or availed of by and all 
rights and benefits;

(iii)	 all contracts, agreements, memoranda of undertakings, 
memoranda of agreements, arrangements, 
undertakings, whether written or otherwise, deeds, 
service agreements, or other instruments (including 
all tenancies, leases, and other assurances in favour 
of the Transferor Company or powers or authorities 
granted by or to it) of whatsoever nature along with 
any contractual rights and obligations, to which the 
Transferor Company is a party or to the benefit of 
which the Transferor Company may be eligible, and 
which are subsisting or having effect immediately 
before the Effective Date;

(iv)	 all intellectual property rights including patents, 
copyrights, trade and service names, service marks, 
trademarks, domain names and other intellectual 
property of any nature whatsoever, goodwill, 
receivables, belonging to or utilized for the business 
and activities of the Transferor Company;

(v)	 all records, files, papers, computer programs, 
software licenses, manuals, data, catalogues, 
quotations, sales and advertising materials, lists 
of present and former customers, suppliers and 
employees, customer credit information, customer 
pricing information, and other records whether in 
physical or electronic form belonging to or held by 
the Transferor Company;

(vi)	 all present, and contingent future liabilities of the 
Transferor Company including all debts, loans 
(whether denominated in rupees or a foreign 
currency), term deposits, time and demand 
liabilities, borrowings, bills payable, interest 
accrued and all other duties, liabilities, undertakings 
and obligations (including any postdated cheques 
or guarantees, letters of credit, letters of comfort 
or other instruments which may give rise to a 
contingent liability in whatever form); and

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

I.	 The Scheme provides that with effect from the Appointed 
Date, the Transferor Company shall stand amalgamated 
into the Transferee Company and its Undertaking shall, 
pursuant to the provisions of Sections 230 to 232 
and other applicable provisions, if any, of the Act, be 
and stand transferred to and vested in the Transferee 
Company, as a going concern without any further act, 
instrument, deed, matter or thing so as to become, the 
undertaking of the Transferee Company by virtue of and 
in the manner provided in the Scheme.

J.	 The Scheme further provides, inter alia, that:

(i)	 Without prejudice to the generality of the clause 
stated in paragraph I above, with effect from the 
Appointed Date, all the estate, assets, properties, 
rights, claims, title, interest and authorities including 
accretions and appurtenances of the Undertaking, 
of whatsoever nature and wherever situate, whether 
or not included in the books of the Transferor 
Company shall, subject to the provisions of Clause 
10 of Part II of the Scheme in relation to the mode 
of vesting and pursuant to Sections 230 to 232 of 
the Act and without any further act, deed, matter 
or thing, be and stand transferred to and vested 
in or shall be deemed to have been transferred to 
and vested in the Transferee Company as a going 
concern so as to become as and from the Appointed 
Date, the estate, assets, rights, claims, title, interest 
authorities of the Transferee Company.

(ii)	 Upon the Effective Date and subject to the 
provisions of the Scheme, all contracts, deeds, 
bonds, agreements, schemes, arrangements and 
other instruments of whatsoever nature, to which 
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the Transferor Company is a party or to the benefit 
of which the Transferor Company may be eligible 
or for the obligations of which the Transferor 
Company may be liable, and which are subsisting 
or have effect immediately before the Appointed 
Date, shall continue in full force and effect on or 
against or in favour, as the case may be, of the 
Transferee Company and may be enforced as 
fully and effectually as if, instead of the Transferor 
Company, the Transferee Company had been a party 
or beneficiary or obligee thereto.

(iii)	 With effect from the Appointed Date, all debts, 
liabilities, loans raised and used, duties and 
obligations of the Transferor Company, whether or 
not recorded in its books and records shall, under 
the provisions of Sections 230 to 232 and other 
applicable provisions, if any, of the Act, without any 
further act, instrument, deed, matter or thing, be and 
stand transferred to and vested in and be deemed 
to be transferred to and vested in the Transferee 
Company to the extent that they are outstanding 
on the Appointed Date so as to become as and 
from the Appointed Date the debts, liabilities, 
loans, obligations and duties of the Transferee 
Company on the same terms and conditions as 
were applicable to the Transferor Company and 
the Transferee Company shall meet, discharge and 
satisfy the same and further it shall not be necessary 
to obtain the consent of any third party or other 
person who is a party to any contract or arrangement 
by virtue of which such debts or liabilities have arisen 
in order to give effect to the provisions of Clause 
12 of Part II of the Scheme.

(iv)	 Upon the Effective Date, all legal, taxation or other 
proceedings, whether civil or criminal (including 
before any statutory or quasi-judicial authority or 
tribunal or courts), by or against the Transferor 
Company, under any statute, pending on the 
Appointed Date, shall be continued and enforced 
by or against the Transferee Company as effectually 
and in the same manner and to the same extent as 
if the same had been instituted by or against, as the 
case may be, the Transferee Company.

(v)	 Upon the Effective Date, all Transferor Company 
Employees shall become the employees of the 
Transferee Company, subject to the provisions 
hereof without any break in their service and on 
the basis of continuity of service and, on terms and 
conditions no less favourable than those on which 
they are engaged by the Transferor Company and 
without any interruption of service as a result of the 
Amalgamation. For the purpose of payment of any 
compensation, gratuity and other terminal benefits, 
the uninterrupted past services of such Transferor 

Company Employees with the Transferor Company 
shall also be taken into account, and paid (as and 
when payable) by the Transferee Company.

K.	 Issuance of Transferee Company Shares for 
Amalgamation

i.	 Upon the Effective Date and in consideration of the 
Amalgamation including the transfer and vesting 
of the Undertaking in the Transferee Company 
pursuant to this Scheme, the Transferee Company 
shall, as soon as possible after the Record Date and 
in any even no later than 15 (fifteen) days from the 
Record Date, or such other date as may be required 
by the Stock Exchanges, complete allotment of the 
Transferee Company Shares in favour of the Eligible 
Members such that 4.39 (four decimal three nine) 
Transferee Company Shares, shall be credited as 
fully paid‑up, for every 1 (one) Transferor Company 
Shares, held by each Eligible Member (the “Share 
Exchange Ratio”).

ii.	 If any Eligible Member becomes entitled to any 
fractional shares, entitlements or credit on the issue 
and allotment of equity shares by the Transferee 
Company in accordance with this Scheme, the 
Board of the Transferee Company shall consolidate 
all such fractional entitlements and shall, without any 
further application, act, instrument or deed, issue 
and allot such consolidated equity shares directly 
to an individual trust or a board of trustees or a 
corporate trustee or a SEBI registered merchant 
banker nominated by the Transferee Company (the 
“Trustee”), who shall hold such equity shares with all 
additions or accretions thereto in trust for the benefit 
of the respective shareholders, to whom they belong 
and their respective heirs, executors, administrators 
or successors for the specific purpose of selling 
such equity shares in the market at such price or 
prices and on such time or times within 60 (sixty) 
days from the date of allotment, as the Trustee may 
in its sole discretion decide and on such sale, pay 
to the Transferee Company, the net sale proceeds 
(after deduction of applicable taxes and costs 
incurred) thereof and any additions and accretions, 
whereupon the Transferee Company shall, subject to 
withholding tax, if any, distribute such sale proceeds 
to the concerned Eligible Member in proportion to 
their respective fractional entitlements.

iii.	 In the event of there being any pending share transfers, 
whether lodged or outstanding, of any member of 
the Transferor Company, the Board of the Transferee 
Company shall be empowered in appropriate cases, 
prior to or even subsequent to the Record Date, 
to effectuate such a transfer as if such changes in 
registered holder were operative as on the Record 
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Date, in order to remove any difficulties arising to the 
transferor of the shares in the Transferor Company 
and in relation to the shares issued by the Transferee 
Company, after the effectiveness of the Scheme. The 
Board of the Transferee Company shall be empowered 
to remove such difficulties as may arise in the course of 
implementation of this Scheme and registration of new 
shareholders in the Transferee Company on account 
of difficulties faced in the transaction period.

iv.	 Promptly upon the issuance of the Transferee 
Company Shares pursuant to this Clause 18, 
the Transferee Company shall prepare and file 
applications, along with all supporting documents, 
to obtain approval from SEBI and the Stock 
Exchanges, for listing of such Transferee Company 
Shares. Immediately upon receipt of such approval, 
the Transferee Company shall take all necessary 
steps to obtain trading approval for the Transferee 
Company Shares. The Transferee Company shall 
ensure that steps for listing of the Transferee 
Company Shares are completed and trading 
of Transferee Company Shares are completed 
and trading of the Transferee Company Shares 
commences within the period prescribed the time 
period under the SEBI Scheme Circular. The 
Transferee Company Shares allotted pursuant to 
this Scheme shall remain frozen in the depositories 
system till relevant directions in relation to listing/
trading are given by the relevant Stock Exchanges.

v.	 The Transferee Company Shares issued pursuant 
to this Scheme have not been, and will not be 
registered under the United States Securities 
Act of 1933 (“Securities Act”) in reliance upon 
the exemption from the registration requirements 
under the Securities Act provided by Section 
3(a)(10) of the Securities Act (the “Section 3(a)
(10) Exemption”). The sanction of the NCLT to 
this Scheme will be relied upon for the purpose 
of qualifying the issuance and distribution of the 
Transferee Company Shares issued pursuant to 
this Scheme for the Section 3(a)(10) Exemption, if 
applicable. Further, for purposes of ensuring that the 
Scheme complies with the requirements of Section 
3(a)(10) Exemption, each of the Transferor Company 
and the Transferee Company undertake that:

(a)	 Eligible Members, as against their equity shares 
in the Transferor Company, shall receive the 
equity shares of the Transferee Company and 
shall not receive cash or other consideration; 
and

(b)	 the Scheme shall become effective only after it 
has been approved by the NCLT following the 
hearings by the NCLT.

L.	 Changes to the Share Capital of the Transferor 
Company and the Transferee Company

i.	 Upon the Effective Date, in part or in whole, and as an 
integral part of the Scheme, the resultant authorized, 
issued, subscribed and paid up share capital of the 
Transferor Company shall be reclassified/ reorganized 
such that each equity share of Rs. 10/- each of the 
Transferor Company is reclassified/ reorganized as 
10 equity shares of Re. 1/- each.

ii.	 Upon the Effective Date and pursuant to the 
reclassification/ reorganization of the resultant 
authorized share capital of the Transferor Company 
as set out in this Scheme but prior to the issuance 
and allotment of Transferee Company Shares under 
Clause 18 of Part II of the Scheme (i.e. Issuance of 
Transferee Company Shares for Amalgamation), the 
resultant authorized share capital of the Transferor 
Company, shall be deemed to be added to the 
authorized share capital of the Transferee Company 
without any requirement of a further act or deed 
on the part of the Transferee Company (including 
payment of stamp duty and / or fees payable to the 
relevant Registrar of Companies), such that upon the 
effectiveness of the Scheme, the authorised share 
capital of the Transferee Company shall be INR 
285,00,00,000 (Rupees Two Hundred and Eighty 
Five Crores only) comprising of 285,00,00,000 
equity shares of INR 1 (Rupee one) each without 
any further act, deed, resolution or writing.

M.	 The Amalgamation will be accounted in accordance with 
the “acquisition method” prescribed under the Indian 
Accounting Standard 103 (Business Combinations) as 
notified under Section 133 of the Act, read together 
with Paragraph 3 of The Companies (Indian Accounting 
Standard) Rules, 2015.

L.	 Upon the Effective Date, the Transferor Company shall 
stand dissolved without winding up.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF 
THE SCHEME TO GET FULLY ACQUAINTED WITH THE 
PROVISIONS THEREOF. THE AFORESAID ARE ONLY 
SOME OF THE SALIENT EXTRACTS THEREOF.

53.	 Summary of the Valuation Report including basis of valuation 
and the Fairness Opinion of the Registered Valuer:

The Valuation Report recommends the following range of 
share exchange ratio for the proposed merger of the Transferor 
Company into the Transferee Company:
4.39 (four decimal three nine) Transferee Company Shares, 
shall be credited as fully paid‑up, for every 1 (one) Transferor 
Company Share, held by each Eligible Member.
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In terms of the Scheme, an Eligible Member means “each 
person whose name appears in the register of members of 
the Transferor Company and/or whose name appears as the 
beneficial owner of the Transferor Company Shares in the 
record of depositories on the Record Date at the Record Time”

Moreover, the Fairness Opinion has been issued in respect 
of the Valuation Report. No special valuation difficulties were 
reported by the valuers.

Please refer to the Valuation Report and the Fairness Opinion 
that are enclosed as ANNEXURE 3 and ANNEXURE 4, 
respectively. 

These will also be available for inspection at the registered office 
of the Transferor Company.

54.	 Details of capital or debt restructuring, if any: 

The Scheme does not contemplate any debt restructuring 
nor are the Transferor Company and the Transferee Company 
undergoing any debt restructuring.

55.	 Details of approvals, sanctions or no-objection(s), if any, 
from regulatory or any other governmental authorities 
required, received or pending for the proposed Scheme:

a.	 The equity shares of the Transferor Company are listed on 
the Stock Exchanges. Pursuant to Regulation 37 of the 
SEBI Listing Regulations read with the Circular No. CFD/
DIL3/CIR/2017/21 dated March 10, 2017, as amended 
from time to time, issued by SEBI (“SEBI Circular”), the 
Transferor Company had filed the Scheme with BSE and 
NSE on December 14, 2018 and December 15, 2018, 
respectively to seek their no objection to the Scheme. 
The Transferor Company has received observation 
letters, both dated February 15, 2019, from the Stock 
Exchanges wherein the Stock Exchanges have granted 
their no objection to filing the Scheme with the Tribunal. 
The said observation letters issued by the BSE and the 
NSE are enclosed as ANNEXURE 7 and ANNEXURE 
8, respectively.

b.	 The equity shares of the Transferee Company are 
listed on the Stock Exchanges. Pursuant to Regulation 
37 of the SEBI Listing Regulations read with the 
SEBI Circular, the Transferee Company had filed 
the Scheme with BSE and NSE, both on December 
13, 2018 to seek their no objection to the Scheme. 
The Transferee Company has received observation 
letters, both dated February 15, 2019, from the 
Stock Exchanges wherein the Stock Exchanges have 
granted their no objection to filing the Scheme with 
the Tribunal. The said observation letters issued by 
the BSE and the NSE are enclosed as ANNEXURE 
16 and ANNEXURE 17, respectively.

c.	 As required by the SEBI Circular, the Transferor Company 
has filed its Complaint Report with the BSE and NSE 
on January 10, 2019 and February 1, 2019, respectively. 
The Complaint Reports filed by the Transferor Company 
indicate that it has received ‘nil’ complaints. Copies of the 
Complaint Reports filed by the Transferor Company with 
the BSE and the NSE are enclosed as ANNEXURE 5 
and ANNEXURE 6, respectively.

d.	 As required by the SEBI Circular, the Transferee Company 
has filed its Complaint Report with the BSE and NSE 
on January 9, 2019 and January 21, 2019, respectively. 
The Complaint Reports filed by the Transferor Company 
indicate that it has received ‘nil’ complaints. Copies of the 
Complaint Reports filed by the Transferee Company with 
the BSE and the NSE are enclosed as ANNEXURE 14 
and ANNEXURE 15, respectively.

e.	 The necessary notification form has been jointly filed by 
the Companies with the Competition Commission of India 
(“CCI”) on December 19, 2018 under Section 6(2) of the 
Competition Act, 2002. The approval of the CCI on the 
transaction contemplated in the Scheme under Section 
31(1) of the Competition Act, 2002 has been received 
through the approval letter dated January 23, 2019 issued 
by CCI and the order dated February 18, 2019.

f.	 The registered office of the Transferor Company is 
situated at Patiala Road, Nabha – 147201, Punjab and 
accordingly the first motion application was filed by the 
Transferor Company with the Tribunal, on February 21, 
2019. Consequently, the Tribunal pursuant to its order 
dated April 12, 2019, has directed, inter alia, the convening 
of the Meeting. 

g.	 The registered office of the Transferee Company is 
situated at Unilever House, B D Sawant Marg Chakala, 
Andheri East, Mumbai, Maharashtra and accordingly, a 
corresponding first motion application by the Transferee 
Company shall lie before the Mumbai Bench of the Hon’ble 
National Company Law Tribunal at Mumbai.

h.	 The Companies have obtained certificates from their 
respective statutory auditors in terms of the provisos to 
Sections 230(7) and 232(3) of the Act.

i.	 The Scheme does not in any way violate, override or 
circumvent any provision of the Act and the rules and 
regulations issued thereunder.

56.	 Inspection of Documents: Copies of the following documents 
will be open for inspection to the equity shareholders of the 
Transferor Company at its registered office situated at Patiala 
Road, Nabha – 147201, Punjab on all days except Saturday, 
Sunday and public holidays between 11:00 A.M. and 1:00 P.M. 
up to the date of the Meeting:
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a.	 Order dated April 12, 2019 passed by the Tribunal in 
Company Application No. CA (CAA) No. 4/Chd/Pb/2019, 
directing inter alia, the convening of the Meeting;

b.	 Scheme, as filed before the Tribunal;

c.	 Valuation report on recommendation of share exchange 
ratio dated December 3, 2018 issued to the Transferor 
Company by Walker Chandiok & Co LLP;

d.	 Fairness opinion dated December 3, 2018 issued to the 
Transferor Company by Axis Capital Limited, a merchant 
banker registered with SEBI;

e.	 Complaint Report filed by the Transferor Company with 
the BSE on January 10, 2019; 

f.	 Complaint Report filed by the Transferor Company with 
the NSE on February 1, 2019;

g.	 Observation letters, both dated February 15, 2019, issued 
by the NSE and BSE to the Transferor Company; 

h.	 Certificate of Incorporation dated October 30, 1958 and 
the Fresh Certificates of Incorporation consequent on 
change of name dated March 1, 1979, September 16, 
1991, March 29, 1994 and April 23, 2002, respectively, 
along with copies of the memorandum of association and 
articles of association of the Transferor Company.;

i.	 Certificate dated January 9, 2019 issued by Deloitte 
Haskins & Sells LLP, Chartered Accountants, the statutory 
auditor of the Transferor Company in terms of the provisos 
to Sections 230(7) and 232(3) of the Companies Act, 
2013;

j.	 Valuation report on recommendation of share exchange 
ratio dated December 2, 2018 issued to the Transferee 
Company by SRBC & Co LLP;

k.	 Fairness opinion dated December 3, 2018 issued to the 
Transferee Company by HSBC Securities and Capital 
Markets (India) Private Limited, a merchant banker 
registered with SEBI;

l.	 Complaint Report filed by the Transferee Company with 
the BSE on January 9, 2019; 

m.	 Complaint Report filed by the Transferee Company with 
the NSE on January 21, 2019;

n.	 Observation letters, both dated February 15, 2019, issued 
by the NSE and BSE to the Transferee Company;

o.	 Certificate of Incorporation dated October 17, 1933 and 
the Fresh Certificates of Incorporation consequent on 
change of name dated November 1, 1956 and June 11, 
2007, respectively, along with copies of the memorandum 
of association and articles of association of the Transferee 
Company;

p.	 Certificate dated December 19, 2018 issued by BSR & Co. 
LLP, Chartered Accountants, the statutory auditor of the 
Transferee Company in terms of the provisos to Sections 
230(7) and 232(3) of the Companies Act, 2013;

q.	 Annual reports of the Companies for the last three financial 
years ended March 31, 2018, March 31, 2017 and March 
31, 2016;

r.	 Audited financial statements for the financial year ended 
March 31, 2018 of each of the Companies;

s.	 Limited quarterly review financials for the nine month period 
ended December 31, 2018 of each of the Companies;

t.	 Extract of the resolutions dated December 3, 2018 passed 
by the respective Boards’ of each of the Companies, inter 
alia, approving the Scheme and the filing thereof with the 
Tribunal;

u.	 Report of the Audit Committee of the Transferor Company 
dated December 3, 2018 recommending the Scheme to 
the Board of the Transferor Company;

v.	 Report of the Audit Committee of the Transferee Company 
dated December 3, 2018 recommending the Scheme to 
the Board of the Transferee Company; 

w.	 Reports adopted by the respective Boards of the 
Companies pursuant to Section 232(2)(c) of the Act; 

x.	 Approval letter and order of the CCI, dated January 23, 
2019 and February 18, 2019, respectively, approving the 
transaction contemplated in the Scheme under Section 
31(1) of the Competition Act, 2002;

y.	 Merger Co-Operation Agreement dated December 
3, 2018 entered between Hindustan Unilever Limited, 
Unilever Plc, GlaxoSmithKline Consumer Healthcare 
Limited, GlaxoSmithKline PTE Limited, Horlicks Limited 
and GlaxoSmithKline Plc.; and

z.	 Paper books filed in Company Application No. CA (CAA) 
No. 4/Chd/Pb/2019 including the application along with 
annexures.

Dated this 15th day of April, 2019.

For GlaxoSmithKline Consumer Healthcare Limited
Sd/-
Ms. Shanu Saksena
 (Company Secretary and Authorized Signatory)

Registered Office: Patiala Road, Nabha – 147201, Punjab
CIN: L24231PB1958PLC002257
Email: investor.2.co@gsk.com
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