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HIGH COURT OF MADHYA PRADESH
BENCH AT INDORE
(SB: HON. SHRI JUSTICE PRAKASH SHRIVASTAVA)

Company Petition No.13/2015

In the matter of the Companies Act of'1 956;
AND

in the matter of summons for Directions under Sections 391
to 394 of the Companies Act, 1856;

AND
in the matter of Scheme of Amalgamation of Ad'itya Birla

Chemicals (India) Limited with Grasim Industries Limited
and their respective shareholders and creditors;

AND
In the matter of
Grasim Industries Limited ' ... Petitioner

Company

i
o

Shri A.K. Chitale, learned senior counsel with Shri
B.A. Chitale, learned counsel for the petitioner.
Shri Deepak Rawal, learned counsel for the R.D.

Whether approvéd for reporting :

ORDER
(Passed on 9" October, 2015)

1/ This petition under Section 391 to 394 of the

.Companies Act, 1956 has been filed by the petitioner Grasim

Industries Limited in the matter of Scheme of Amalgamation of
Aditya Birla Chemicals (India) Limited with the petitioner




INDORE
ORIGINAL COMPANY JURISDICTION

COMPANY PETITIONNO. |2 OF 2015

CONNECTED WITH
COMPANY PETITION NO. 7 OF 2015

In the matter of the Companies Act, 1956;
And

In the matter of Summons for Directions
under Sections 391 to 394 of the Companies
Act, 1956,

And

In the matter of Scheme of Amalgamation of
Aditya Birla Chemicals (India) Limited
with Grasim Industries Limited and their

L‘ﬁb\,m,l ‘ respective shareholders and creditors;
And
In the matter of
Grasim Industries Limited

a4 company incorporated under the Gwalior
Companies Act (1 of Samvat 1963) and
now deemed to be incorporated under the
Companies Act, 1956/2013 as an “existing
company” and having its registered office
at Birlagram, Nagda - 456 331, District ... Petitioner
Ujjain, Madhya Pradesh Company

MAY IT PLEASE YOUR I.ORDSHIP

The petitioner above named humbly submits as under:

1. The object of this petition is to seek sanction of this Hon'ble Court
to the Scheme of Amalgamation of Aditya Birla Chemicals
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Company and for the approval of the Scheme of Amalgamation
in this regard. The registered office of the petitioner-transferee
company is Iocated at Birlagram Nagda, District Ujjain within
the territorial jurisdiction of this Court, whereas the reglstered
office of the transferor company namely Aditya Birla Chemicals
(India) Ltd. is located at Garhwa Road, P.O.-Palamau,
Jharkhand and it has been submitted by counsel for the
petitioner that the transferor company has filed a separate
petition before the Jharkhand High Court.

2/ In the first stage proceedings, this Court vide order
dated 22.4.2015 in Company Petition (Application) No.7/2015
had directed the mesting of the equity shareholders, secured
.creditors and unsecured creditors of the petitioner-Company.

. The report of the Chairman has been enclosed with the petition
disclosing that the shareholders, secured creditors and
unsecured creditors have approved the Scheme in the meeting.

3/ In the present petition, this Court vide order
dated 6.7.2015 had issued nofice to the Registrar of
Companies, Madhya Pradesh and Chhattisgarh, Gwalior
and Regional 'Director, Western Region, Ahmedabad and
had also directed-adveﬁisement of petition in accordance
with the Rules in the official gazette of the State and two
. daily newspapers namely ‘Nai Dunia' (Hindi) and 'Free
" Press (English) having CIFCU[atIO!"I in Indore. The affidavit
of complrance has been filed in the matter.

4/ From the record, it is found that the petltmner-
transferee company was incorporated as.'Gwahorl- Rayon
Silk  Manufacturing (Weaving) Company Limited' on
25.8.1947 and its name was subsequently changed to
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“Grasim Industries Limited on 22.7.1986. The company is

primarily engaged in the manufacture and sale of viscose

staple fibre, chemicals, textiles and cement (through its

“subsidiary). The Article and Memorandum of Association

as also the last audited balance-sheet of the petitioner-

.. Company as on 31.3.2014 has been filed.

5/ So far as the transferor company Aditya Birla
Chemicals (India) Limited is concerned, it was originally

incorporated on 20.7.1876 and its name has subsequently

been changed. The transieror company is .inter alia
engaged in the business of manufacture of Chlor Alkali and
allied chemicals._ The Article and memorandum of
association along with the last audited balance-sheet of the
transferor company as on 31.3.2014 has been ﬁled.

| 6/ The Scheme of Amalgamation has been
proposed to consolidate the Group's Chlor-Alkali business
into the petitioner-Company in line with the Group's

philosophy to unify similar business in one company, sihce

- the petitioner-Company and transferor company are also

engaged in the business of Chlorine derivatives in a
substantial manner. The object of amalgamation is to
strengthen the petitioner Company's existing portfolio of

viscose staple fibre, caustic soda and allied chemicals and

to enable the geog'raphical diversification for the petitio'ner- |

Company. | |
7/ The scheme of amalgamation has been
approved by the Board of Directors of the petitioner as weli

as transferor company on 11.2.2015. The detailed scheme
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has been filed as Exhibit 'F".
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8/ - In pursuance to the hotice issued by this Court,

“the Regional Director has filed the report raising certain
objections. These objections are decided hereunder :-

The Regional Director has raised the objection
that the transferee company is listed with the
BSE ‘and NSE and, therefore, it is required to
comply with various provisions of the Circulars of
SEBI and also required to take NOC from SEBI.

An affidavit dated 21.9.2015 has been filed by

the petitioner in response to the objection
cllarify'ing that the petitioner will comply with the
SEBI Circular and in the SEBI Circular dated
4.2.2013 and 21.5.2013, there is no requirement
of obtaining the NOC.

“In view of this the objection raised by the RD
does not survive. '

B) The Regional Director has also raised an

objection that 3.49% of equity shares of the
petitioner-Company are held by the foreign
national/NRI/foreign bodies corporates,
therefore, the petitibner should disclose about
the compliance of FEMA and RBI guidelines. |
The " petitioner in response thereof has
disclosed in the affidavit dated 21.9:2015 that
though 3.49% of equity shares are held by the
foreign nationals but the Scheme does not
involve violation of ‘any provisions of the Fareign
Exchange Management Act, 1999 or any
guidelines of the RBI, therefore, no special
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permission of RB! is required.

C) TheR.D. has also raised an objection that the
communication dated 27.7.2015 was sent by the
R.D. to Chief Cornmissioner of Income Tax with
a request to give specific cdmments of the
Income Tax Depariment about the pfoposed
scheme but no reply has been receiv'ed,
thefefore, the petitioner s_houid undertake
compliance of provisions of the Income Tax Act
and Rules.

In this regard, in the reply dated 21.9.2015 the

petitioner - has disclosed that in terms of the |

Circular dated 15.1.2014 of the Ministry of
Corporate Affairs, if no response is received from
the Income Tax Department within 15 days of
receipt of notice, it is 1o be presumed that the
Income Tax Department has no objection against
the proposed Scheme of Amalgamation under
Section 391 to 394 of the Act. That apart, the
petitioner has ‘also undertaken f{o ensure
compliance of the provisions of the Income Tax
Act.

* 9/ Apart from the above, no other objection has been

raised by the RD.  In the report RD has disclosed that there is

no othe’r"“'é‘bmplaint against the pe'titioner and the R.D. has not
received any objection to the Scheme or affidavit opposing this
petition, and that the Scheme may be sanctioned.

10/ Héving considered the scheme and oh perusal of
the record and reports, the -scheme appears to be fair and
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reasonable and not opposed to public interest.
11/ Accordingly, the Scheme of Arrangement filed as
h Exhibit 'F* to the petition is hereby approved. The said scheme
may be read as part of this order. The petitioner company
shall, within 30 days of this order, file with the Registrar of
Companies, Madhya Pradesh a certified Copy of this order.
The sanction of scheme by this order will be subject to the
outcome of the peﬁtion filed by the transferor Company before
the Jharkhand High Court,
12/ The Petitioner Company to pay the cost of

weeks from today.

13/ In view of the foregoing discussion, it is hereby
| directed that no formal order is required to be drawn up in terms
) of Rule 37 in Form No.41 and 42. This petition thus stands
:5' disposed of as éfor.esaid.

i C.C. as per rules.

- (PRAKASH SHRIVASTAVA)
- Company Judge

Trilok.

Rs.7,500/- to the counsel for Regional Director within four
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NNEXURE
SCHEME OF AMALGAMATION ~
) (UNDER SECTIONS 381 TO 394 OF THE COMPANIES ACT, 1956 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013)
OF
ADITYA BIRLA CHEMICALS {INDIA) LIMITED nips o
- . CERTIFIED TIZ COPY
: WITH FOR GRASIM IDUSTRIES L!NIITED
GRASIM INDUSTRIES LIMITED W

AND e
BUTOA%H WADIA

B g s :"_“-,“—» K3
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORSCOMPANY StikEd ARY

This stheme of amalgamation (herein after referred to as the “Scheme”} pravides for the

amalgamation of Aditya Birla Chemicals (Indla) Limited with Grasim industries Limited pursuant to
" provisions of Sections 391 to 394 of the Companies Act, 1856 and other applicable provisions of the

Companles Act, 1956 and /or the Companies Act, 2013 (to the extent notified and applicable).

<
1

DESCRIPTION OF THE TRANSFEROR AND THE TRANSFEREE COMPANY

; Aditya Birla Chemicals {India) Limited is a public company, fimited by shares, incorporated under the

provisions of the Companies Act 1956, under Corporate Identity No. {24100JH1976PLCO01255 and

having its registered office at Garhwa Road, P.O.- Rehla, Palamau, Jharkhand 822124 ("Transferor

Company”} and 1s inter alic engaged In the business of manufacture of Chlar Alkali and allied

< chemicals. The equity shares of the Transferor Company are listed on BSE Limited and the National
Stock Exchange of India Limited.

Grasim Industries LUimited is a public company, limited by shares, Incorporated under the provisions
of the Companles Act 1356, under Corpprate ldentity No. 117124MP1947PLCO0D410 and having its
registered offlce at Birlagram, Nagda, Dist. Ujjain, Madhya Pradesh 456331 ("Transferee Company”)
and is inter oliv engaged in the business of manufacture of viscose staple fibre, chemicals and
cement {through its subsidiary), The equlty shares of the Transferee Company are listed on BSE
Limited and the National Stock Exchange of India Limited. -

RATIONALE

The rationale for the proposed amalgamation of Aditya Birla Chemicals (India) Limited with Grasim
(ndustries Limited is, inter alia, as follows: :

la} The nature of the business of the Transferor Company and the Chemical business of the
Transferee Company is similar to each other. It is considered desirable to amalgamate the
Transferor Company into the Transferee Company to Integrate and consolidate the chemical
businesses in a single entity. The combined entity will have geographically diversified
rmanufacturing operations spread across the country. The proposed amalgamation will enable
better and efficient management, contral and running of the businesses to attain operational
efficlencies, cost competitiveness, create synergles and will be beneficial for capitalizing on
the growth opportunities to the fullest extent.

(b) The proposed amalgamation and vesting of the Transferor Company into the Transferee
Company, with effect from the Appointed Date, [s In the interest of the shareholders,
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creditors, employees and other stékeholders of both the companies, as it would enable a
foctised business approach for the maximization of benefits to all stakeholders and afford the
advantages of synergies of their businesses

(¢}  The amalgamation of the Transferor Company with the Transferee Company will combine the
business activities and operatlons .of the Transferor Company and the Transferee Company
into a single company with effect from the Appointed Date and shall be in compliance with
the provisions of the Income Tax Act, 1961, Including Section 2{(1B} thereof or any
amendments thereto. '

GENERAL
This Scheme is divided into the following parts:

(2) Part | of the Scheme deals with definitions and interpretations, and sets out the share capital
of the Transferor Company and the Transferze Company;

(b} Part Il of the Scheme deals with the amaigamation of the Transferor Company with the
iTransferee Company; and

(c) Part It of the Scheme deals with'the dissolution of the Transferor Company and the generat
terms and conditions applicable to the Scheme.

PART |
L DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless tnconsistent with the subject ar context, the following expressions
shall have the following meanings:

“Act” or “the Act” means the Companles Act, 1656 (as amended) and any corresponding
provisions of the Companies Act, 2013 (to the extent notified) {including any statutory
modifications{s) or re-enactment(s) thereof) and rules and regutations made thereunder, far
the time being in force, and which may relate or are applicable to the amalgamation.

“Applicable Law” means any statute, natification, bye laws, rules, regulations, guidelines,
rule of common law, policy, code, directives, ordinance, orders or Instructions having the
force of law enacted or issued by any Appropriate Authority in indla, including any statutory
maodification or re-enactment thereof for the time being In force.

“Appointed Date” means 1 April 2015 or such other date as may be agreed by the
Transferor Company and the Transferee Compary and approved by the High Court(s) or
directed by or imposed by the High Court.

“Appropriate Authority” means any applicable centrg] state or local government, [egislative
body, regulatory, admlmstratlve or statutory authorlty, agency or commission or
department or public or judicial bodv or authority, Inctuding but not limited to Securities and
Exchange Board of India, Stock Exchanges, Registrar of Companies, Competition Commission
of India, National Company Law Tribunal (to be constituted under the Companies Act, 2013),
Reserve Bank of India and the High Courts.

“Board” In refation to the Transferor Company and the Transferee Company, as the case
may be, means the board of directors of such company, and shall include a committee of
directors or any person authorized by the Board or such committee of directors duly

constituted and authorlized for the purposes of matters pertaining to the amalgamation, this
R f‘"“ ("MDY ':_\
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Scheme and/or any other matter l'elatlng thereto.

“BSE” means the BSE Limited.

“Effective Date” means the last of the dates, i¥ applicable, on which the certified or
authenticated copies of the order({s) sanctioning the Scheme passed by the High Courts or
any other appropriate authority, as the case maybe, Isfare filed with the Registrar of
Companies, Bihar & Jharkhand an'd the Reglistrar of Companies, Madhya Pradesh.

"Employees” mean all the employees of the Transferor Company as on the Effective Date.

“High Court” means the Hon'ble High Court of Jharkhand having jurisdiction in relation to
the Transferor Company and the Hon'ble High Court of Madhya Pradesh, Bench at Indare

having jurisdiction in refation to the Transferee Company and “High Courts” shall mean both
of them,

It is hereby clarifled that in the event that the provisions of the Companles Act, 2013
pertaining to scheme(s) of arrangement(s) become applicable and effective for the purposes
of this Scheme, all reference to the High Court(s) shall be deemed to include reference to
the National Campany Law Tribunal to be constituted under the Companies Act, 2013,

"NSE” means the National Stock Exchange of India Limited.
“parties” means the Transferor Company and the Transferee Company, collectively.
“party’ means the Transferor Company or the Transferee Company, Individually.

“Record Date” shall be the date or dates to be fixed by the Board of the Transferee
Campany for the purpose of determining the names of the equity shareholders of the
Transferor Company for issue of shares of the Transferee Company pursuant to this Scheme,
upon amalgamation of the Transferor Company wlth the Transferee Company.

“Scheme”, “the Scheme”, “this Scheme” means this scheme of amalgamation in its present
form submitted to the respective High Courts or any other Appropriate Authority in the
relevant jurisdictions with any riadification(s) thereof made under Clause 15 of the Scheme
or as directed by the High Courts or any other Appropriate Authority and accepted by the
Parties.

! = .
"SERI” means the Securities and Exchange Board of India.

“SEBI Circulars” shall mean the circulars issued by the SEBI, being Circular CIR/CFD/DIL/5/
2013 dated 4 February 2013 and Clrcular CIR/CFD/DIL/8/2013 dated 21 May 2013 and any
amendments thereof,

"Stock Exchanges” means BSE and NSE, as may be applicable.

"Transferor Company” means Aditya Birla Chemicals {India} Limited, a public company,
limited by shares, incorporated under the provisions of the Companles Act 1956, under
Corporate Identity No. 124100JH1976PLC0O01255 and having its registered office at Garhwa
Road, P.O. - Rehla, Palamau, Jharkhand - 822 124.

“Transferee Company” means Grasim Industries Limited, a public company, limited by
shares, incorporated under the provisions of the Companies Act 1956, under Corporate
Identity No. L17124M P1947PLCO00410 and having Its registered office at Birlagram, Nagda,
Dist. Ujjain, Madhya Pradesh - 456 331, iz GOV
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“Undertaking” shall mean and include the entire business, all the undertakings, properties,
investments and Habillities of whatsoever nature and kind and wheresoever situated, of the
Transferor Company, on a going concern basls, together with all its assets, rights, licenses
and lfahilities and shall include [wl&hcut limitation):

(a) All the assets and pro!Pertles (whether movable or Immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature}, whether situated in Indla or
abroad, including but not limited to manufacturing facilities, laboratorles, land
{whether leasehold or fréehold), jetty, salt works, including those described in the
Schedule 1 hereto, plant and machinery, D.G. Sets, equipments, buildings and
structures, affices, resldential and other premises, capital work-in-progress,
furniture, fixtures, vehicles, office equipments, computers, appliances, accessories,
power lines, stocks and Inventory, leasehold assets and other properties,
guesthouses, godowns, warehouses, rallway lines and sidings, water pipelines,
depots, power generation undertakings Inciuding the power plants, fly ash handling
sysiems, cash In hand, amounts lylng In the banks to the credit of the Transferor
Company, investments of all kinds (Including shares, scrips, stocks, bonds,
debentures stocks, units, or securities of all kind and nature), claims, powers,
authorities, allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, club
memberships, advantages, leasehold rights, memorandum of understandings,
brands, sub-letting tenancy rights, with or without the consent of the landiord as
may be required by law, licensee and licensor rights, goodwill, other intangibles,
industrial and other licenses, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties
and rights of any naturé whatsoever including know-how, domain names, or any
applications for the above, asslgnments and grants in respect thereof, import quotas
and other quota rights, right to use and avail of telephones, telex, facsimile and
other communication facllities, connections, Installations and equipment, utilities,
electricity and electronlc and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits of all agreements, arrangements,
deposits, advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers, contractors
or other counter parth:as, etc., all earnest monies and/or deposits, privileges,
libertles, easements, advantages, benefits, exemptions, licenses and approvals of
whatsoever nature including but not Jimited to benefits of tax exemnptlions/benefits
and/or exemption entitls_ﬁments, all tax holiday, tax relief including under the income
Tax Act, 1961 such as credit far advance tax, taxes deducted at source, brought
forward accumulated tax losses, unabsorbed depreciation, Minlmum Alternate Tax
credit {"MAT”"}, etc. and under indirect taxes such as CENVAT credit, and
wheresoever situated, belonging to or in the ownership, power or possession or
control of or vested in or granted in favour of or enjoyed by the Transferor Company
as on the Appointed Datég;

(b) All agreements, rights, contracts (Including but not limited to agreements with
respect to Immoveable and maovable properties being used by the Transferor
Company by way of leasehold, license or any other rights or privileges or other
arrangemenis), bids, tenders, letters of intent, expressions of interest, entitlements,

. ficenses, permits, permisslons, incentlves, approvals, registrations, tax deferrals &
) exemptions and benefits, subsidles, income tax benefits and exemptions Including
the right to deduction under Section 801A of the Income Tax Act, 1961 in respect of
the profits of the undertaking for the residual pertod, i.e., for the period remaining
as on the Appointed Date out of the total nerlod for which the deduction is available

ey
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in law if the amalgamation pursuant 7o this Scheme does not take place,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and
other benefits or privileges and clalms as to any patents, tradernarks, designs,
quotas, rights, engagements, arrangements, authorities, allotments, security
arrangements, benefits of any guarantees, reversions, powers and facilities of every
kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other ‘nterests in connection with or relating to
the Transferor Company and al! other approvals of every kind, nature and
description whatsoever relating to the Transferor Company business activities and

operations and that may be required to carry on the operations of the Transferor
Company,;

{c) Amounts claimed by the Transferor Company whether or not so recorded in the

" books of account of the Transferor Company from any Appropriate Authority, under

any law, act, scheme or rule, as refund of any tax, duty, cess or of any excess
payment;

{d) All other obligations of whatsoever kind, Including liabllities of the Transferor
’ Company with regard to their employees, with respect to the payment of gratuity,
superannuation, pension beneftts and the provident fund or other compensation or
benefits, if any, whether In the event of resignation, death, retirement,
retrenchment or otherwise;

(e) Alt Employess engaged by the Transferor Company at various locatiors;

(f} &lf the debts, liahilitles, idutles and obligations induding contingent (iabilities of the
Transferar Cornpany as on the Appeinted Date; and

{g) Al boaks, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their licenses,
drawings, manuals, data, catalogues, guotations, sales and advertising materials,
lists of present and former customers and suppllers, customer credit information,
customer pricing Information and other records whether in physical or electronic
farm, in connection with or relating to the Transferor Company,

{h) Right to any claim not preferred or made by the Transferor Company in respect of
any refund of tax, duty, cess or other charge, including erronecus or excess payment
thereof made by the Transferor Company and any Interest thereon, with regard to
any Applicable Ltaw, act or rule or Scheme made by the Appropriate Authority, and in
respect of set-off, carry forward and unabsorbed losses, deferred revenue
expenditure, deductlon, exemption, rebate, allowance, amortization benafit, etc.
under Income Tax Act, 1961, or any other or like benefits under the said acts or
under and in accordance with any Applicable Law or act, whether in india or cutside
India. '

All terms and words not defined In this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contracts {(Regulation) Act, 1956, the Depositories Act, 1996, Income Tax Act, 1961
and other Applicable Laws, ruies, regulations, bye laws, as the case may be, including any
statutory modification or re-enactment thereof from time to time.

In this Scheme, unless the context otherwise requires:

1.2.1 words denoting singular shall include plural and vice \.re:r.r.aéIJPV X
: Oy
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1.2.3  headings and bold typéface are only for convenience and shall be lgnored for the
purposes of interpratation;

1.2.4  references to the word "Include” or “including” shall be construed without
limitation;

1.2.5 areference to an artlclp, clause, section, paragraph or schedule is, uniess indicated
to the contrary, 2 refefence to an article. clause, section, paragraph or schedule of
this Scheme;

1.2.6  unless otherwise defined, the reference to the word “days” shall mean calendar
days;

1.2.7 references to dates and times shall be construed to be references 1o Indian dates
and times;

1.2.8 referencetoa document}inc]udes an amendment or supplement to, or repiacement
or novatian of, that document;

1.2.9  word(s) and expression(s) elsewhere defined In the Scheme will have the meaning(s)

¢ respectively ascribed to them; and

1.2.10 References to a person Include any individual, firm, body corporate {whether
incorporated), government, state or agency of a state or any joint venture,
assodlatlon, partnership, warks councll or employee representatives’ body (whether
or not having separate legal personality).

2. SHARE CAPITAL

2.1 The share capital of the Transferor Company as or 10 February 2015 is as under:

414

reference in the Scherr|1e to “coming into effect of this Scheme* or “upon scheme
becoming effective” shall mean from the Effective Date;

Authorised Share Capital Amount {Rs)
2,45,00,000 equity shares of Rs, 10 each 24,50,00,600
50,000 11% redeemable cumulative preference shares of Rs. 50,00,000
100 each ' .
Total 25,00,00,000
Issued, Subscribed and Fully RaidUp:Share Capital. ~__ Amount {Rs)
2,33,86,500 equity shares of R4, 10 each - 23,38,65,000
! Total 23,38,65,000

There has bewn no change in the authorized, issued, subscribed and paid-up share capital of

the Transferor Company tiHl the date of approval of the Scheme by the Board on 11
February, 2015,

2.2 The share capital of the Transferee Coripany as on 10 February 2015 Is as under:

Authorised Share Capital - ..+ Amount (Rs)
9,50,00,000 equilty %' sres of Rs, 10 each 95,00,00,000
1,50,000 15% -_.ct>mahle cumulative preference shares of 1,50,00,000
Rs.100 each i '
1,060,000 8.57% redeemable cumulative preference sharesk of — 1,00,00,000
Rs.100 each - Fale COPY
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3,00,000 9.3% redeemable cumulative preference shares of 4,00,00,000
. Rs.100 each
N ‘ ' Total ' 100,50,00,000
t Issued, Subscribed and Fully'Paid up Share Capital Amount in {Rs)
j 9,18,52,185* equity shares of Rs. 10 each ; 91,85,21,850
| Share Capital Suspense: 1,48,780
e |
| 14,879 equity Shares of Rs. 10 each to be issued as fully pald-up
: pursuant to acquisition of Cemént Business of Aditya Biria Nuvo
Limlited under the Scheme of Arrangement without payment
being received in cash j
Total ) 91,86,70,640

* Includes 1,30,23,739 equity shares represented by GDRs.

There has been no change in the authorized, issued, subscribed and pald-up share capital of
g the Transferee Company tilt the date of approval of the Scheme by the Board on 11
i February, 2015,

The Transferee Company has outstanding employee stock options under its Existing Stock
Option Schemes, the exercise of which may resul: in an Increase in the issued and paid-up
share capital of the Transferee Company.

23 Date of taking effect

F}

The Scheme, though operative from the Appointed Date, shall come into effect on the
Effactive Date, :

N
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PART Il - SCHEME OF AMALGAMATION

i

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Upon the Scheme becoming effective and subject to the provisions of this Scheme in
relation to the mede of transfer and vesting of the Undertaking, the Undertaking shall,
without any further act, instrufment or deed, be and stand transferred to and vested in,
and/or be deemed to have been and stand transferred to and vested in the Transferee
Company, so as to become on and from the Appointed Date, the estate, assets, rights, title,
interest and authoritles of the Transferee Company, pursuant'to Section 394(2) of the Act,
subject however, to all charges, liens, morigages, then affecting the Transferor Company or
any part thereof. Provided however, any reference in any security documents or
arrangements to which the Transferor Company is a party and under which the assets of the
Transferor Company stand offergd as security for any financial .assistance or obligation, shall
be construed as reference to the assets pertaining to the Undertaking of the Transferar
Company only as are vested in the Transferee Company by virtue of this Scheme. Provided
always that the Scheme shall not operate to enlarge the scope of security for any loan,
. deposit or facility created by orfavailable to Transferor Company, which shall be deemed to
have been vested with the Transferee Company by virtue of the amalgamation, and the
Transferee Company shall not{ be obliged to create any further or additional security
therefore upon coming into efffect of this Scheme or otherwise, except In case where the
required security has not been'created and in such case if the terms thereof require, the
Transferee Company will create ithe security in terms of the issue or arrangement In relation
b thereto. Similarly, the Transferée Company shall not be required to create any additional
f; security over assets acquired by it under the Scheme for any loans, deposits or other
financial assistance availed/to be availed by it. TF:E’E fa?‘f
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Provided that for the purpose of giving effect to the vesting order passed under Sections 391

«£0 394 of the Act in respect of: this Scheme, the Transferee Company shall at aii times be
entitied to get effected the change in the title and the appurtenant legal right(s) upon the
vesting of such properties {including all the immovable praperties} of the Transferor
Company in accordance with the provislons of Section 391 to 394 of the Act, at the office of
the respective Registrar of Assurances or any other Appropriate Authority, where any such
property Is situated, '

With respect to the assets forming part of the Undertaking that are movable in nature or are
otherwise capahble of being transferred by manual delivery or by paying over or
endorsement and/or delivery, the same may be so transferred by the Transferor Company
without any further act or execution of an Instrument with the Intent of vesting such assets
with the Transferee Company as on the Appointed Date.

With respect to the assets of the Undertaking other than those referred to in Clause 32
above, the same shail, without any further act, instrurnent or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the Transferee Company on
the Effective Date pursuant to the provisions of Section 394 of the Act, with effect from the
Appointed Date, It is hereby clarified that all the investments made by the Transferor
Company and all the rights, title and Interests of the Transferor Company In any leasehold
propertles in relation to the Undertaking shall, pursuant to Sectlon 394(2} of the Act and the
provisions of this Scheme, without any further act or deed, be transferred to and vested in
or be deemed to have been transferred to and vasted In the Transferee Company. With
regard to the licenses of the properties, the Transferee Company will enter into novation
agreements, if It Is so required. -

Without prejudice to the aforesaid, upon the Scheme coming into effect and with effect
from the Appointad Date, the Undertaking, including all immoveable property (Including but
not limited to the fand, jetty, salt works, buildings, offices, facteries, sites, laboratories and
other immovable property described in Schedule | hereto, including accretions and

. appurtenances), whether or not Included In the books of the Transferor Company, whether
- freehold or |easehold (including but not limited to land, buildings, factories, sites and
. immovable properties and any other document of title, rights, interest and easements in
“relatlon thereto) shall stand transferred to and be vested in the Transferee Company, as

successor to the Transferor Company, without any act or deed to be done or executed by the

. Transferor Company and/or the Transferee Company. The Transferee Company shall be
- entitled to exercise all rights and privileges and be liable to pay all taxes and charges and

fulfil all its obligations, in relation to or applicable to all such immovable properties. The
mutation and/or substitution of the ownership or the title to, or interest in the Immovable
properties shalt be made and duly recorded by the Appropriate Authority(ies) In favour of
the Transferee Company by the appropriate governmental authorities arnd third parties

_pursuant to the sanction of the Scheme by the High Courts and upon the Scheme being

effective in accordance with thefterms hereof without any further act or deed to be done or

. executed by the Transferor Company and/or the Transferee Company. It is clarified that the
. Transferee Company shall be entitled to engage In such correspondence and make such
?‘representations, as may be necessary for the purposes of the aforesaid mutation and/or

substitution,

‘ Notwithstanding any provision tp the contrary, upon the Effective Date and until the owned
property, leasehold property and related rights thereto, llcense / right to use the Immovable
property, tenancy rights, liberties and special status are transferred, vested, recorded
effected and or perfected, in the record of the Appropriate Authority, In favor of the
Transferee Company, the Traniferee Company Is deemed to be authorized to carry on
business in the name and style of the Transferor Company under the relevant agreement,
i TUPY
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deed, lease and/or license, as the case may be, and the Transferee Company shall keep a
record and/or account of such transactions.

For the avoidance of doubt, it is diarified that upon the coming into effect of this Scheme;
and in accordance with the provisions of relevant laws, consents, permissions, licences,
certificates, authorities {Including for the operatlon of hank accounts), powers of attorney
given by, Issued to or executed in favour of the Transferor Company, and the rights and
benefits under the same shall;, and all guality certifications and approvals, trademarks,
brands, patents and domaln names, copyrights, Industrial deslgns, trade secrets and other
intellectual property and all other interests relating to the goods or services being dealt with
by Transferor Company, be transferred to and vest in Transferee Company.

Subject to the other pravisions of the Scheme, al! contracts, deeds, bonds, agreemenis and
other Instruments of whatsoever nature to which the Transferor Company is a party
subsisting or having effect on or Immediately before the Effective Date shall remain in full
force and effect against or in favour of the Transferee Company and shall be binding on and
be enforceable by and against the Transferee Company as fully and effectually as if the
Transferee Company had at all material times been a party thereto. The Transferee
Company will, if required, enter into a novation agreement in relating to such contracts,
deeds, bonds, agreements and’ other instruments as stated above. Any iner-se coniracts
between the Transferor Company on the one hand and the Transferee Company on the
other hand shalt stand cancelled and cease to operate upon the coming into effect of this
Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking oceurs by virtue of this Scheme, the Transferee Company may, at
any time after the coming Into effect of this Scheme, in accordance with the provisions
hereof, if so required under any law or otherwlise, take such actlons and execute such deeds
(including deeds of adherence), confirmations, other writings or tripartite arrangements
with any party to any contract or arrangement tc which the Transteror Company is a party
or any writings as may be necessary In order to give formal effect to the provistons of this
Schemne, The Transferee Company shall under the provisions of this Scheme, be deemed to
be authorized to execute any such writings on behalf of the Transferor Company tc carry out
or perform all such formalities ar compliances referred to above on the part of the
Transferor Company, to be carried out or performed.

in so far as the varlous incentlves, tax exemptlon and benefits, service tax benefits,
subsldies, grants, special status and other beneflts or privileges enjoyed, granted by any
Appropriate Authority, or availed of by the Transfaror Company are concerned as on the
Appointed Date, including income tax benefits and exemptions including the right to
deduction under Section BOIA of the Income Tax Act, 1961, the same shall, without any
further act or deed, vest with ‘and be available to the Transferee Company on the same
terms and conditlons on and from the Effective Date,

Upon the coming inta effect of this Scheme, all debts, liabilities, duties and obligations of the
Transferar Company shall, pursuant to the provisions of Section 394(2) and other applicabie
provisions of the Act, without any further act, instrument or deed be and stand transferred
to and vested In and/or deemed to have been and stand transferred to and vested in the
Transferee Company, so as to bécome on and from the Appolnted Date, the debts, liabilities,
duties and obllgations of the Transferee Company on the same terms and conditions as were
applicakle to the Transferor Co?npany and it shall not be necessary to obtain the consent of
any person who is a party to contract or arrangement by virtue of which such liabilities have
arisan in order to give effect to the provisions of this Clause.
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All debts, liabilities, duttes and obligations of the Transferor Company as on the close
of business on the dayiimmediately preceding the Appointed Date and all other
debts, llabilities, dutles and obligations of the Transferor Company which may accrue
or arise from the Appointed Date but which relate to the period up to the day
immediately preceding the Appointed Date, shall become the debts, liabilities, duties
and obligations of the Transferee Company.

Where any of the [iabi]itlies and obligations attributed to the Transferor Company on
the Appointed Date has ‘heen discharged by It after the Appointed Date and prior to
the Effective Date, suchdischarge shall be deemed to have been, for and on behalf
of the Transferee Company. Where after the Appointed Date and prior to the
Effective Date, the Transferor Company has taken any further loans, liabilities ar
obligations, such further loans, llabllities or obligations shall also be deemed to have

been, for and on behalf of the Transferee Company, and the Transferee Company
will assumne Nabllity for the same.

Without prejudice to the provisions of the foregoing Clauses, and upon the Scheme
becoming effective, the Transferor Company and the Transferee Company shall
execute any and all instruments or documents and do all the acts and deeds as may
be required, including filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies, Bihar & Jharkhand at Ranchi, Jharkhand
and Registrar of Companies, Madhya Pradesh at Gwalior, Madhya Pradesh to give
formal effect to the above provisions.

If and to the extent there are loans, deposits or balances or other outstanding inter-
se between the Transferor Company and the Transferee Company, the obligations in
respect thereof shall, on and from the Appainted Date, come to an end and suitable
effect shall be given in the books of the Transferee Company. For removal of doubts,
it is hereby darified that with effect from the Effective Date, there would be no
accrual of interest or other charges in respect of any such loans, deposits or
batances inter-se betwéen the Transferor Company and the Transferee Company,
from the Appointed Date.

With effect from the Effective Date, there would be no acerual of income ar expense
on account of any transactions, Including inter alia any transactions in the nature of
sale or transfer of any goods, materlals or services between the Transferor Cormpany
and the Transferee Combany from the Appolnted Date,

Any tax llabilities under.the Income Tax Act, 1961, fringe benefit tax laws, Customs
Act, 1862, Central Excise Act, 1544, value added tax laws, as applicable to any State
in which the Transferor: Company operates, Central Sales Tax Act, 1956, any other
State sales tax / value added tax laws, or service tax, ar corporation tax, or other
Applicable Laws and regulations dealing with taxes/ duties/ levies/cess (hereinafter
in this Clause referred to as "Tax Laws") to the extent not provided for or covered by
tax previslon in the Transferor Company’s accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Transferee
Company. Any surplus in the provision for taxation/ duties/ levies account including
advance tax and tax deducted at source, tax refunds and MAT credit entitlement as
on the date immediatel}y preceding the Appointed Date will also be transferred to
the account of and belong to the Transferee Company.
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(&) Any refund under the Tax Laws due to the Transferor Company consequent to the
assessment and which have not been received by the Transferor Cornpany as on the
date immediately preceding the Appointed Date shall also belong to and be received
by the Transferee Company,

th) Without prejudice to the generality of the above, all benefits including under Tax
Laws, to which the Transferor Company Is entitled to In terms of the applicable Tax
Laws of the Union and, State Governments, including but not limited to advances
recoverable in cash or kind or for value, and deposits with any government/other
authority or any third party/entity, shall oe available to and vest in the Transferee
Company.

{i} All debentures, bonds, other debt securities and other instruments of like nature
(whether convertible .into equity shares or not) including non-convertible
debentures Issued to/held by the Transferor Company, shall upon caming into effect
of this Scheme pursuant to the provisions of Sections 391 to 394 and other relevant
provisions of the Act, without any further act, Instrument or deed shali stand
transferred to and vested in or be deemec to have been transferred w0 and vested in
the Transferee Company.

it is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies etc,
the Transferor Company shall, if so required by the Transferee Company, issue notices n
such form as the Transferee Company may deem fit and proper stating that pursuant to the
High Court having sanctioned this Scheme under Sections 391 to 394 of the Act, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made good or held an account of the
Transferee Company, as the person entitied thereto, to the end and intent that the right of
the Transferor Company to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries should be passed In their respective sooks to record
the aforesaid changes.

Without prejudice to the provisions of this Scheme, with effect from the Appointed Date, all
inter-party transactions between the Transferor Company and the Transferee Company shail
be considered as Intra-party transactions for all purposes, from the Appointed Date.

On and from the Effective Date, and thereafter, the Transferee Company shzll be entitled to
operate all bank accounts of the Transferor Company and reallze all monies and complete
and enforce all pending contracts and transactions and to accept stock returns and issue
credit notes in respect of the Transferor Company in the name of the Transferee Company in
so far as may be necessary aritil the transfer of rnghts and obligations of the Transferor
Company to the Transferee Company under this Scheme have been formally given effect to
under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of the applicable provisions
of the Scheme, it is clarified that with effect from the £ffective Date and till such time that
the name of the bank accounts of the Transferor Company would be replaced with that of
the Transferee Company, the Transferee Company shall be entitled to operate the bank
accounts of the Transferor Company in the name of the Transferor Company in 50 far as may
be necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company after the
Effective Date shall be accepted by the bankers of the Transferee Company and credited to
the account of the Transferee Company, if presented by the Transferee Company. The
Transferee Company shall be allowed to maintaln bank accounts in the name of the
Transferor Company for such time as may be determined to be necessary by the Transferee
Company for presentation and deposition of cheaues and pay orders that have been issued
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“in the name of the Transferor Company. it Is hereby expressly clarlfied that any lega!
proceedings by or against the Transferor Company in relation to the cheques and other
negotiable instruments, payment orders recelved or presented for encashment which are in
the name of the Transferor Company shall be instituted, or as the case maybe, continued by
or against the Transferee Company after the coming into effect of the Scheme.

For avoidance of doubt and without prejudice to the generality of any applicabte provisions
of this Scheme, It is clarified that in order to snsure the smooth transition and sales of
products and inventory of the Transferor Company, manufactured and/or branded and/or
labelled and/cr packed in the name of the Transferor Company prior to the Effective Date,
the Transferee Company shall have the right to own, use, market, sell, exhaust or 1o in any
manner deal with any such products and tnventory {including packing material) pertaining to
the Transferor Company at manufacturing locations or warehouses or retail stores or
elsewhere, without making any modifications whatsoever to such products and/or their
pranding, packing or labeling. All Invoices/payment related documents pertalning to such
products and inventory (including packing materlal) may be raised In the name of the
Transferes Company after the Effactive Date,

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, approvals, incantives, subsidies, rights, claims, leases,
tenancy rights, liberties, rehabilitation schemes, special status and other benefits or
privileges enjayed or conferred upon or held or avaited of by and all rights and benefits that
have accrued to the Transferor Company, pursuant to the provisions of Section 354(2) of the
Act, shall without any further act, instrument or deed, be transferred to and vest in or be
deemed tc have been transferred to and vested in and be availzble te the Transferee
Company so as to become as and from the Appointed Date, the estates, assets, rights, title,
interests and authortties of the' Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible in faw. Upon the
Effective Date and untii the lcerises, permits, quotas, approvals, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation schemes, speclal status are
transferred, vested, recorded effected and or perfected, in the record of the Appropriate
Authorlty, in favor of the Transferee Company, the Transferee Company is authorized to
carry on business in the name and style of the Transferor Company and under the relevant
license and or permit and / ar approval, as the case may be, and the Transferee Company
shall keep a record and/or account of such transactions.

EMPLOYEES

{a) Upon the Scheme coming into effect and with effect from the Appointed Date, the
- - Transferee Company undertakes to engage all the Employees of the Transferor
Company on the same'terms and conditions on which they are engaged by the
¢ Transferor Company wlithout any interruption of service as a result of the
: amalgamation of the Transferor Company with the Transferee Company. The
i Transferee Company agrees that the services of all such employees with the
* Transferor Company prigr to the amalgamation of the Transferor Company with the
Transferee Company shall be taken intc account for the purposes of all benefits to
. which the said Employees may be elligible, including for the purpose of payment of
© any retrenchment compensation, gratuity and other terminal benefits and to this

effect the accumulated balances, if any, standing to the credit of the employees in
, the existing provident fund, gratuity fund and superannuation fund of which they
: are members will be ‘transferred to such provident fund, gratulty fund and

superannuation funds nominated by the Transferee Company and/or such new

provident fund, gratuity fund and superannuation fund to be established and caused
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to be recognized by the Appropriate Authorities, by the Transferee Company.
Pending the transfer .as aforesald, the provident fund, gratuity fund and
superannuation fund dues of the Employees waould be continued to be deposited in
the existing provident fund, gratulty fund and superannuation fund respectively of
the Transferor Company. 1t is dlarified that upon transfer of the aforesaid funds to
the respective funds of the Transferee Company, the exlsting trusts created for such
funds by the Transferor Company shall stand dissolved.

{b) it is clarifled that save as expressly provided for in this Scheme, the Employees who
become the employees of the Transferee Company by virtue of this Scheme, shall
not be entitled to the erpployment policies and shall not be entitled to avail of any
schemes and benefits that may be applicable and available to any of the other
employees of the Transferee Company iincluding the benefits of or under any
employee stock option schemes applicabie to or covering all or any of the other
employees of the Transferee Company}, unless otherwise determined by the
Transferee Company. The Transferee Company undertakes to continue to abide by
any agreement / settlement, if any, entered into or deemed to have been entered
into by the Transferor Company with any union / employee of the Transferar
Company.

LEGAL PROCEEDINGS

If amy suit, cause of actions, appeal or other legal, guasi-judicial, arbltral or other
administrative proceedings of whatever nature (hereinafter called “the Proceedings”) by or
agalnst the Transferor Company.be pending on the Effective Date, the same shall not ahate,
be discontinued or be in any way prejudicially affected by reason of the fransfer of the
Undertaking or of anything contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforcad by cr
against the Transferor Company as if the Scheme had not beean made. On and from the
Effective Date, the Transferee Company may initiate any legal proceeding for and on behalf
of the Transferor Company.

The transfer and vesting of the Undertaking under the Scheme and the continuance of the
proceedings by or against the Transferee Company under Clause 6.1 above shall not affect
any transaction or proceeding already completed by the Transferee Company on and after
the Appointed Date and till the Effectlve Date to the end and intent that the Transferee
Company accepts all acts, deeds and things done and executed by and/or on behalf of the
Transferor Company as acts, deeds and things done and executed by and on behalf of the
Transferee Company.

CONSIDERATION

Upon the Scheme becoming effective and In consideration of the amalgamation of the
Transferor Company into the Transferee Company, Including the transfer and vesting of the
Undertaking In the Transferee Company pursuant to provisions of this Scheme, the
Transferee Company shall, without any further act, deed, Issue and allot to each member of
the Transferor Company, whose pame is recorded in the register of members of the
Transferor Company and whose names appear as the beneficial owners of the sharss of the
Transferor Company In the records of the depositories {or to such of their respective heirs,
axecutors, administrators or other legal representatives, or successors in title as may he
recognized by the Board of Directors of the Transferse Company), as on the Record Date in
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accordance with the terms of the Scheme and without any further application, act, deed
payment, consent or instrument, 1 (one) fully paid up equity share of Rs. 10 (Rupees Ten)
sach of the Transferee Company each credited as fully pald up for every 16 [sixteen) fully
paid up equity shares of Rs, 10 (Rupees Ten) each held by such member or his/her/its heirs,
executors, administrators or successors In the Transferor Company {"New Equity Shares”}.
The ratio in which equity shares of the Transferee Company are to be issued and allotted to
the shareholders of the Transferor Company Is referred to as the “Share Exchange Ratio”.

The New Equity Shares issued and allotted In terms of Clause 7.1 shall, in compiiance with
the applicable regulations, be Hsted and/or admitted to trading on the relevant stock
exchanges in India where the equity shares of the Transferee Company are listed and
admitted to trading as on the Effective Date, Including the Stock Exchanges. The Transferee
Company shall enter into sych arrangements and give such confirmations and/or
undertakings as may be necessary In accordance with Applicable Laws or regulatlons for
complying with the formalities of the Stock Exchanges. The New Equity Shares allotted
pursuant to this Scheme shall remain frozen in the depositories system till relevant
directions in refatlon to listing/trading are provided by the relevant Stock Exchange(s). The
New Equity Shares to be issued and allotted as provided In Clause 7.1 above 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 with the then existing equity shares of the
Transferee Company after the Effective Date including with respect to dividend, bonus, right
shares, voting rights and other corporate benefits,

In case any shareholder’s holding In the Trarsferar Company Is such that the shareholder
becomes entitled to a fraction of an equity share of the Transferee Company, the Transferee
Company shall not issue any fractional shares to such shareholder but shalt consolidate such
fractions and Issue consolldated equity shares to a trustee nominated by the Transferee
Company in that behalf, who shall hold these equity shares in trust for and on behalf of the
shareholders entitled to such fractional entitlements with the exXpress understanding that
such trustee shall sell such shares at such time or times and at such price or prices to such
person or persons as he/she may deem fit and shall distribute the net sale proceeds [after
deduction of applicable taxes and other expenses incurred) to the shareholders entitied to

" the same in proportion as their respective fractional entitlements bears to the consolidated

fractional entitlements.

The Transferee Company shall apply for listing of the equity shares issued in terms of Clause
7.1 above on the Stock Exchanges in terms of the SEBI Circulars, upon the receipt of the
order of High Court and in compliance of the SEBI Circulars.

Unless otherwise determined by the Board of the Transferee Company, the allotment of
equity shares in terms of Clause 7.1 shall be done within the prescribed statutory period
fram the Effective Date.

The equity shares to be issued pursuant to this Scheme by the Transferee Company in
respect of the equity shares of Transferor Company which are held in abeyance under the
provislens of Section 126 of the Companles Act 2013 (erstwhile Section 206A of the
Companies Act 1956) or otherwlse shall, pending allotment or settlement of dispute by
order of High Court or otherwise, be held in abeyance by Transferee Company.

In the event of there being anyf pending share transfers, whether lodged or cutstanding, of -
any shareholder of the Transferor Company, the Board of the Transferee Company at its sole
discretion, shall be empowered In appropriate cases, prior to or even after the Record Date,
as the case may be, to effectuate such a transfer in the Transferor Company as if such
charnges in registered holder wére operative as on the Effective Date in order to remove any
difficuities In relation to the new shares after the Scheme becomes effective and the Board
of the Transferee Company shdil be empowered to remove such difficulties as may arise in
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the course of implementation of the Scheme and reglstration of new members in the
Transferee Company on account of difficulties faced in the transition period,

The issue and allotment of the New Equity Shzres to the shareholders of the Transferor
Company as provided in this Scheme, is an integral part thereof and shall be deemed to have
been carried out without requiring any further act on the part of the Transferee Company or
its sharehotders and as if the procedure lald down under Section 62 of the Companies Act
2013 and any other applicable provisions of the Act, as may be applicable, and such other
statutes and regulations as may be applicable were duly complled with,

Upon the coming into effect of this Scheme and upon the New Equity Shares being issued
and allotted as pravided in this Scheme, the equity shares of the Transferor Comparty, both
in dematerialized form and In physical form, shall be deemed to have been automatically
cancelled and be of no effect on and from the Record Date. Wherever applicable, the
Transferee Company may, instead of requiring the surrender of the share certificates of the
Transferor Company, directly issue and dispatch the new share certificates of the Transferee
Company.

The New Equity Shares shall be issued in dematerialized form to those equity shareholders
who hold shares of the Transferor Company In dematerialized form, provided all detalls
relating to their accounts with the depository participants are available with the Transferee
Company. A those equity shareholders who hold equity shares of the Transferor Company
in physical form, shall be issued New Equity Shares in physical or electronic form, at the
option of such shareholders to be exercised by them an or before the Record Date, by giving
a notice in writing to the Transferee Company; and if such option is not exercised by such
shareholders, the New Equity Shares shall be issued to them in physical form,

The Transferee Company shall obtain prior aparoval of Appropriate Authorities before

Issulng New Equity Shares to non-resident shareholders of the Transferor Company, if -~

required.
PART Iil
GENERAL PROVISIONS
COMBINATION OF AUTHORISED CAPITAL

Upan the Scheme becoming effective, the authorised share capital of the Transferor
Company will get merged with that of the Transferee Company without payment of any

additiona! fees and duties as the sald fees have already been pald. The authorised share

capital of the Transferee Company will automatically stand increased to that effect by simply
filing the requisite forms with the Appropriate Authority and no separate procadure or
Instrument or deed or payment of any stamp duty and registration fees shall be reguired to
be followed under the Act,

Consequently, the Memorandum and Articies of Association of the Transferee Company
shall without any act, instrument or deed be and stand altered, modifled and amended
pursuant to Sections 13 and 14 of the Companies Act 2013 and Section 394 and other
applicable provisions of the Companies Act 1956 and Companies Act 2013, as set out below!

Aa} The authorised share jcapital of the Transferee Company is Rs. 125,50,00,600

(Rupees One hundred twenty flve crores and fifty ‘akhs) divided into 11,95,03,000
{eleven crores ninety five lakhs) equity shares of Rs. 10 (Rupees Ten) each, 1,50,000
{one lakh fifty thousand) 15% redeemable cumulative preference shares of Rs. 100
{Rupees One hundred) ieach of Series “A*, 1,00,000 {One Lakh) B.57% redeemable

Im L ':L_:g‘e’ .
"5 | 23

TR it K

ymar Harcas
2

Advocest

TR T T




8.3

Y

{b)

43y

cumulative preference shares of Rs. 100 {Rupees One hundred) each of Series “B",
3,00,000 (three Iakhs)!g.s% redeemable cumulative preference shares of Rs, 100
(Rupees One hundred) each of Serles “C” and 50,000 ({fifty thousand) 11%
redeemable cumulative preference shares of Rs. 100 {Rupees One hundred) each.

Clause V of the Memorandum of Association of the Transferee Company shall,

without any further act, instrument or deed, be and stand altered, modified and.

amended pursuant to Sections 13 and 61 of the Companies Act 2013 and Section
394 and other applicable provisions of the Cormpanles Act 1956 and Companies Act
2013, as the case may be, and be replaced by the following clause:

“The Authorised Share Capital of the Company Is Rs. 125,50,00,000 {Rupees One
hundred twenty five crores and fifty lakhs} divided into 11,95,00,000 feleven crores
ninety five lokhs) equity shares of Rs. 10 {Rupees Ten) each, 1,50,000 (one lakh fifty
theusand) 15% redeemable cumulotive @reference shares of Rs, 100 (Rupees One
hund-ed] each of Series "% 1,00,000 (one lakh} 8.57% redeemable cumulative
preference shares of Rs. 100 (Rupees Gne hundred) eoch of Series "B”, 3,00,000
(three lakhs] 9.3% redeemable cumulative preference shares of Rs. 100 (Rupees One
hundred) each of Series, “C* and 50,000 {fifty thousond) 11% redeemable cumulative
preference shares of Rs. 100 (Rupees One hundred) eoch with power to clossify or
reclassify, increase and reduce the capital of the Company or to divide the shares in
the capital for the time being into severa! classes and to attach thereto respectively
any preferential, deferred, qualified or speclal rights, privileges or condition as may
be determined by or in occordance with the Articles of Assoclation of the Company
and to vary, modify or abrogate any such rights, privileges or conditions iIn such
manner as may be for the time being provided by the Articles of Assoclotion of the
Company and the legislutive provisions for the time being in force ”

Clause 3 of the Articles of Assoclation of the Transferee Company shall, without any
further act, instrument or deed, be and stand altered, modifled and amended
pursuant 1o Section 14 of the Companies Act 2013 and Section 394 and other
applicable provisions of the Companies Act 1956 and Companies Act 2013, as the
case may be, and be replaced by the fallowing clause:

“The Authorised Share Capital of the Company is Rs. 125,50,00,000 {Rupees One
hundred twenty five crores and fifty lakhs) divided into 11,95,00,000 feleven crores
ninety five lakhs} equity shares of Rs. 10 {Rupees Ten) each, 1,50,000 {one lakh fifty
thousand) 15% redeemable cumulative preference shares of Rs. 100 (Rupees One
hundred) each of Series “A*% 1,00,000 {one lakh} 8.57% redeemable cumulotive
preference shares of Rs. 100 (Rupees One hundred) each of Series “B*, 3,00,000
(three lakhs) 9.3% redeemable cumulative preference shares of Rs. 100 (Rupees One
hundred)} eachof Series “C* and 50,000 {fifty thousand) 11% redeemable cumulative
preference shares of Rs. 100 (Rupees One hundred} each with power to classify or
reclassify, increase ond reduce the capitai af the Company or to divide the shares in
the capital for the tlmeibefng into severai classes and to attach thereto respectively
any preferential, deferred, qualified or special rights, privileges or condition as may
be determined by or inlaccordance with the Articles of Association of the Company
and to vary, madify or abrogate any such rights, privieges or conditions in such
manner as may be for the time being provided by the Articles of the Company and
the legislative provisions for the time being in force.”

It is clarified that upon approval of the Scheme by the High Courts, the Transferee Company
shall not be required to seek separate consent/ approval of Its shareholders for the
alteration of the Memorandum and Articles of Association of the Transferee Company as
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required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and other applicable
provisions of the Companies Act 2013 and the Companies Act 1956,

DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to declare and pay
dividends, whether Interim or flnal, to thelr respective shareholders in respect of the
accounting perlod ending 31" March, 2015 consistent with the past practice. Any other
dividend shall be recommended/declared only by the mutual consent of the Parties.

On and from the Effective Date the profits of the Transferor Company, for the period
beginning from the Appainted Date, shall belorng to and be the profits of the Transferee
Cornpany and will be available to the Transferee Company for being disposed of in any
manner as it thinks fit, ‘

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
Interim or final) are enabling provisions only and shall not be deemed to confer any right on
any member of the Transferor Company and/or the Transferee Company to demand or
claim or be entitled to any dividends which, subject to the provisions of the said Act, shal! be
entirely at the discretion of the respective Boards of the Transferor Company and/or the
Transferee Company as the case may be, and subject to approval, if required, of the

shareholders of the Transferor Company and/or the Transferee Company as the case may
be,

K

ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF THE
TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books as under:

{a) On the Scheme becoming effective, the Transferee Company shall account for the
amalgamatlon of the Transferor Company in its books of account with effect from
the Appointed Date.

{b) The Amalgamation of the Transferor Company shall be accounted for in the boaks of
account of the Transferee Company In accordance with “Pooling of Interests
Method” of accounting as per the Accounting Standard (AS) 14 ‘Accounting for
Amalgamations’ issued by the Institute of Chartered Accountants of India, as notified
under Section 133 of the Companies Act, 2013, '

b
{c} All assets and liabllities, including reserves, of the Transferor Company transferred
to the Transferee Comgpany under the Scheme shall be recarded In the books of
account of the Transferee Company at their existing carrying amounts and in the
«¥ same form as recorded in the hooks of account of the Transferor Company.

{d) The balance in the reserves & surplus account of the Transferar Company shall be
- transferred 1o the corresponding raserves in the Transferee Company. In other
wards, identlity of reserves of Transferor Campany shall be preservea.

{e) The balance of the Proﬂt and Loss Account of the Transferor Cormpany shall be
aggregated with the balance of the Profit and Loss Account of the Transferee
Company.
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f) The difference between the share capltal of the Transferor Company and face value

. of New Equity Shares issued by the Transferee Company in terms of Clause 7.1
above to the shareholders of the Transferor Company shall be adjusted in the
Capital Reserves of the Transferee Com pany.

() tn case of any dlfferencp In 2ccounting pelicy between the Tra nsferor Company and
the Transferee Company, the impact of the same till the Appointed Date will be
quantified and adjusted In accordance with Accounting Standard (AS) S ‘Net Profit or
Loss for the Perlod, Prior Period Items and Changes in Accounting Policies’, In the
books of the Transferee Company 1o ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent:
accounting policy.

(h) All inter-carporate depaosits, loans and advances, outstanding balances or other
obligations between the Transferor Company and the Transferee Company shall be
cancelled and there shall be no further obligation/ outstanding in that behalf,

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR THE TRANSFEREE
COMPANY

Unless otherwise stated hereinunder, with effect from the Appointed Date and up to and
including the Effective Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on its
business and actlvities and shall be deemed to have held and stood possessed of and shall
hold and stand possessed of the Undertaking of the Transferor Company for and an account
of, and in trust for the Transferee Company. The Transferor Company hereby undertakes to -
hold the said Undertaking with Utmost prudence until the Effective Date.

With effect from the date of the Board meeting of the Transferce Company and the
Transferor Company approving the Scheme and up to and including the Effective Date, the
Transferor Company shall preserve and carry on its business and activities with reasonagbie
diligence and business prudence and shail not, without the prior consent in writing of any of
the persons zuthorised by the Board of the Transferee Company, undertake any additional
financial commitments of any nature whatsoever, bortow any amounts or incur any other
liabilities or expenditure, issue any guarantees, indemnities, letters of comfort or
commitments or seli, transfer, dlienate, charge, mortgage, encumber or otherwise deal with
its fixed assets or any pant thereof, except In the ordinary course of business, or pursuant to
any pre-existing obligation(s} undertaken hy the Transferor Company. It Is clarified that if
such matters are sought to be undertaken outside of the ordinary course of business, the
same may be undertaken with the prior written consent of any of the persons authorised by
the Board of the Transferee Company.

All the profits and income accruing or arising to rhe Transferor Company and losses, costs,
charges, expenditure arising or incurred by the Transferor Company (including taxes, if any,
accruing or pald in relatien to any profits or income} shall, for all purposes, be treated and
be deemed to be and accrue a5 the profits, income, losses, MAT Credit, costs, charges or
expenditure {including taxes), as the case may be, of the Transferee Company.

With effect from the date of thle Board meeting of the Transferee Company approving the
Scheme and up to and Including the Effective Date, the Transferor Company shall not,
without the prior consent in writing of any of the persons autharised by the Board of the
Transferee Company, undertake (i) any material decision in relation to Iis business and
affairs and operations; (1) any agreement or transaction {other than 351 z?’g:rreement or
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transactian in the ardinary course of business); and (iii) any new bus|ness, or discontinue any
existing business or change the capacity of facilities.

with effect from the date of the Board meeting of the Transferee Company approving the
Scheme and up to and fncluding the Effective Date, the Transferor Company shall not vary
the terms and conditions of employment of any of its employees, without the prior consent
In writing of any of the persons guthorised by the Board of the Transferee Company, except
in the ordinary course of business or pursuant to any pre-existing obligation undertaken by
the Transferor Company prior to such date.

With effect from the date of the Board meeting of the Transferee Company approving the
Scheme and up to and including the Effective Date, the Transferor Company shall not,
without the prior written approval of any of persons authorised by the Board of the
Transferee Company, make any.change in its capital structure, whether by way of increase,
decrease, reduction, re-classification, sub-division, cansolidation or re-organfsation, orin any
other manner.

Wwith effect from the date of the Board meeting of the Transferee Company approving the
Scheme and up to and including the Effective Date, the Trahsferee Company shall be entitled
to depute its employees and/or representatives to the office(s} of the Transferor Company
to ensure compliance with the provisions of this Scheme.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
the Appropriate Authorities and all other agencies, departments and authorities concerned
as are necessary under any law for such consents, approvals and sanctions which the
Transferee Company may require to carry on the business of the Transferor Company and to
give effect to the Scheme. '

Notwithstanding anything stated in this Scheme, upan the Scheme becoming effective, and
, I required, the Transferee Company is authorized to execute all such deeds and documents,
whauoever, that may be reqmred and/or ought to have been executed by the Transferor
Campany, as if the Transferor Company was in existence,

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upan the coming into effect of this Scheme, the resolutions of the Transferor Company, as
are considered necessary by the Board of the Transferee Company and which are valid and
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable statutory provisions,
then said limlts as are considered necessary by the Board of the Transferee Company shall
be added to the limits, if any, under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

On this Scheme becoming effective, the Transferor Company shail stand dissolved without
winding up and without any further act by the parties to the Scheme. On and from the
Effective Date, the name of the Transferor Company shall be struck off from the records of
the Registrar of Companies, Bihar & Jharkhand.

APPLICATIONS/PETITIONS TO THE KIGH COURT AND APPROVALS

The Transferor Company and the Transferee Company shall dispatch, make and file al
applications and petitions under Sections 391 to 394 and other applicable provisions of the
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Act before tha High Courts, under whose Jurisdiction the respective registered offlces of the
Transferor Company and the Transferee Company are situated, for sanctian of this $cheme
under the provisions of Applicable Law, and shall apply for such approvals as may be

required under Applicable Law and for disselution of the Transferor Company withaut being
wound up, '

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
any Appropriate Autharity, if required, under any Applicable Law for such consents and
approvals which the Transferee Company may require to own the Undertaking and to carry
on the business of the Transferor. Company.

11k

MODIFICA'I’IONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferge Company, through their respective Boards or
such other person or persons, as the respective Boards may authorize, including any
committee or sub-committee thereof may, in their full and absolute discretion, make and/or
consent to any meodiflcations / amendments to the Scheme or to any conditions or
limitations: {i) which the respective Boards of the Transferor Company and the Transferee
Company or any other person or persons, committee or sub-committee which the respective
Board may authorize, as the case may be, deem fit, {ii} which the High Courts, Stock
Exchanges(s), SEB! and any other Appropriate Authority may deem fit to suggest / impose /
direct, and (iii) effect any other modification or amendment which the High Courts and any
other Appropriate Authority may consider necessary or desirable and Eive such directions as
they may consider necessary or desirable for settling any question, doubt or ¢ifficulty arising
under the Scheme, whether by reason of any directive or orders of any other authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or any matter
concerned or connected therewith or In regard to its Implementation or in any matter
connected therewith (including any question, doubt or difficulty arising in connection with
any deceased or Insolvent shareholder of the Transferor Company or the Transferee
Company} and to do all acts, deeds and things as may be necessary, desirable or expedient
for carrying the Scheme Into effect.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, :the delegate{s} of the Transferor Company andfor the
Transferee Company may give and are hereby authorized to determine and give all such
directions as are necessary Including directions for settling or removing any question of
doubt or difficulty that may arise and such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as if the same were spacifically
incorporated in this Scheme,

Upon the coming into effect of this Scheme, the Transferce Company shall be entitled to fite
/ revise its Income Tax returns, -TDS Certificates, TDS returns, wealth tax returns and other
statutory returns to the extent:required. The Transferee Company shalt be entitled to get
credit/clalm refunds, advance tax credits, credit of tax under Section 1158 of the Income
Tax Act, 1961, credit of Tax Deducted at Source, credit of foreign tax paid/ withheld, etc., If
any, as may be required consequent to the Implementation of the Scheme.

The Transferee. Company shall be entitled, pending the sanction of the S&heme, to apply to
any Governmental Authority, if required, under any law for such consents and approvals
which the Transferee Company may require to carry on the business of the Transferor

Comnpany. TRUE COPV
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The Scheme is conditional on an-:i subject to:

la) The sanctlon or approval of the Competition Commission of India and other
sanctions and approvals (as may be requirad by law) in respect of the Scheme being
obtained in respect of any of the matters in respect of which such sanction or
approval is required or on the expiry of any statutory time period pursuant to which
such approval Is deemed'to have been granted;

(b} Approval of the Scheme.by the requisite majority of each class of members of the
Transferor Company and the Transferee Company, as required under the Act and as
may be directed by the High Courts;

(c} The sanctions and orders of each of the High Courts, under Sections 331 to 354 of
the Act, being obtained by the Transferor Company and the Transferee Company,

{d) The Parties complying with other provisions of the SEBI Circulars, Including seeking
approval of the members of the Partles through postal ballot and e-voting. The
Scheme shall be acted upon only if the votes cast by the public sharehclders in
favour of the proposal -are more than the number of votes cast by the public
shareholders against it as required under the SEBI Circulars;

{e) Requisite approval / no. objectlon certificates from the Appropriate Authority(ies)
required under Applicable Law, being obtalned pursuant to the Scheme, for the
transfer and vesting of the estate, assets, title, interest and other rights in the
immoveable properties of the Transferor Company set out In Clause 3.4 above, in
favour of the Transferee Company, unless this condition Is waived by the Board of
the Transferee Campany; and

(f) Certifled/authenticated copies of the orders of the High Court(s), sanctioning the
Schemne, being filed with the relevant Reglstrar of Companies having jurisdiction.

It is hereby clarified that submission of the Scheme to the High Court and to Appropriate
Authorities far thelr respective approvals is without prejudice to all rights, interests, titles or
defences that the Transferee Company may have under or pursuant to all appropriate and
Applicable Law. :

On the approval of this Scheme by the shareholders of the Transferor Company and the
Transferee Company such shareholders shall also be deemed to have resolved and accorded
all relevant consents under the Act or otherwise to the same extent applicable in relation to
the amalgamation set out In thisiScheme, related matters and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS AND MATTERS RELATING TO
HEVOCATION / WITHDRAWAL OF THE SCHEME

in the event of any of the said sanctions and approvals not being obtained and/or the
Scheme not being sanctioned by the High Courts, and/or the order ar orders not being
passed as aforesald on or before 31 December 2016 or within such further perioed or periods
as may be agreed upon between the Transferor Company and the Transferee Company
through thelr respective Boards,l the Scheme shall become null and vaold and each Party shall

bear and pay its respective costs, charges and expenses for and/or In connection with the
Scheme. '

The Transferor Company and/ér the Transferee Company acting through their respective

Board shall each be at fiberty to withdraw from this Scheme, in case (i) any condition or
alteration imposed by any Appropriate Authority / person is unacceptable to any of them; or
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{ii) they are of the view that coming Into effect of the Scheme with effect from the

Appointed Date could have -adverse implications on the combined entity post-
amalgamation.

In the event of revocation / withdrawal under Clauses 18.1 and 18.2 above, no rights and
liabilities whatsoever shall accrue to or be incurred inter se the Transferor Company and the
Transteree Company or their respective shareholders or creditors or employees or any other
person save and except In respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obiigation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or in a¢cordance with the Applicable Law and in such case, each
Party shail bear 1ts own costs, unless otherwise mutually agreed.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same
shall rot, subject to the decision of the Transferor Company and the Transferee Company
through their respective Boards, affect the validity or implementation of the other parts
and/or provisions of this Scheme,

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses {including, but not limited to, any taxes and duties, stamp
duty, registration charges, etc,] of the Transferor Company and the Transferee Company
respectively in relation to carrying out, iImplementing and completing the terms and
provisions of this Scheme and/or incidental to the completlon of this Scheme shall be borne
and paid solely by the Transferee Company. Stamp duty on the orders of the High Courts,'if
any and to the extent applicable, ‘shall also be bornz and paid by the Transferee Company.
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SCHEDULE 1 | LIST OF IMMOVEABLE PROPERTIES

SLIND-. - [ Xocationof the Bropetty. - Approxifaate Aréa (in
R I P Acre) ST
1. Rehla, Ghordiha & Belchampa, 201.54
Jharkhand _
2, Renukoot, Uttar Pradash 376.88
3. Karwar, Karnataka 262.69
q, Singach, Gujarat 3026.41 ]
5. Veraval, Gujarat 0.041
5. *Ganjam, Odisha 141.40
7. 1610.87

*Pundi, Andhra Pradesh

* The lands referred above are subject matter of the Business Transfer Agreement dated 8
September 2014 executed betwean Jayshree Chemicals Limited and the Transferor Company. The
said Agreement is pending completion of condition precedents and thereafter will go for closing.
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