o

4

g1l

|

=
.

Coram:

NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP (CAA) 32/NCLT/AHM/2017
In CA(CAA) No. 2/NCLT/AHM/2017

Present: Hon'ble Mr. BIKKI RAVEENDRA BABU
MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD
BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 01,06,2017

Name of the Company: Grasim Industries Ltd.

Section of the Companies Act: section 230-232 of the Companies Act, 2013
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Learned Advocate Mr. Pranjal Buch present for Petitioner.

Common Order pronounced in open Court. Vide separate sheet.
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NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
AHMEDABAD

CP (CAA) No. 31/NCLT/AHM/2017
IN
CA (CAA) No. 1/NCLT/AHM/2017
WITH
CP (CAA| No. 32/NCLT/AHM/2017
IN
CA (CAA) No. 3/NCLT/AHM/2017
WITH
CP (CAA) No. 33/NCLT/AHM/2017
IN
CA (CAA) No. 3/NCLT/AHM/2017

CORAM: BRI BIKKI RAVEENDRA BABU, MEMBER JUDICIAL
(Date: 1*t day of June, 2017)

[n the matter of: -

1. Aditya Birla Nuvo Limited,
a company incorperated under
the  provisions of  the
Companies Act, 1956 and
having its registered oflice at
Indian Rayen Compound,
Veraval, Gujarat- 362 266.
Petitioner Company
(Transleror Company)

2. Grasim Industries Limited,
a company incorporated
under the provisions of the
Gwalior Companies Act, (1 of
Samvat 1963) and having its
registered office at Birlagram,
Nagda, District Ujjain,
Madhye Pradesh- 456 331,
Petitioner Company
{(Demerged Company)

d. Aditya Birla Financial
Services Limited,
a company incorporated
under the provisions of the
Companies Act, 1956 and
having its registered office at
Indian Rayon Compound,
Veraval, Qujarat- 362 266,
Petitioner Company
(Resulting Company)

Appearance:
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CP{CAA)} 3] w33 0l 2017

1. Mr. Mihir Joshi, Senior Advocate, Mr. Sandeep Singhi and Mr.
Pranjal Buch, advocates, lor M/s. Binghi & Co., Advocates, for
the Petitivner Companies.

2. Mr. Pratik Acharya, Advacate, for the Official Liquidator, Gujarat
High Court, in all the matters.

COMMON FINAL ORDER
(Date:01.06.2017)

1. Heard Mr. Mihir Joshi, Senior Advocate on behalf of the
Petitioner Companies and learned Advocale, Mr. Pathik

Acharya, appearing {or the Official Liquidator.

2. These are the petitions filed by the three Petitioner
Companies for sanctioning of the Composite Scheme of
Arrangement between Aditya Birla Nuvo Limited, Grasim
Industries Limited and Aditya Birla Financial Services
Limited and their respective sharcholders and creditors

{Scheme].

3. The Petitioner of the CP (CAA) No. 31 /NCLT/AHM/2017,
i.e., Aditya Birla Nuvo Limited, had filed an application
belore this Tribunal being CA[CAA) No.
1/NCLT/AHM/2017 for the requisite directions for
holding and convening separate meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors
(including debenture holders) of the said Company. This
Tribunal vide its order dated 6.2.2017, inter alia, directed
convening and holding of the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors

(including debenture holders) of the said Company.

4. The Petitioner of the CP (CAA) No. 32/NCLT/AHM/2017,

i.e., Grasim Industries Limited, had filed an application

/g,uh___ﬂ
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CP{CAA) 31 1o 33 of 2017

belvre this Tribunal being CA[CAA) 2/NCLT/AHM/2017
for the requisite directions for holding and convening
scparate meetings of the Equity Sharcholders, Secured
Creditors and Unsecured Creditors of the said Company.
This Tribunal vide its order dated 6.2.2017 and as rectified
vide order dated 14,2.2017, inter alia, directed convening
and holding of the meetings of the Equity Shareholders,
Secured Creditors and Unsecured Creditors of the said

Company.

. The Petitioner of the CP (CAA) No. 33/NCLT/AHM/2017,

i.e., Aditya Birla Financial Services Limited, had filed an
application this Tribunal being CA(CAA)
J/NCLT/AHM /2017 for dispensing with the convening
and holding of the meetings of the Equity Shareholders

before

and Preference Shareholders of the Petitioner Company.
This Tribunal vide its order dated 6.2.2017 and as rectified
by order dated 14.2.2017, inter alia, directed convening
and holding of the meetings of the Equity Shareholders

and Preference Shareholders of the said Company.

. The Petitioner of CP (CAA) No. 33/NCLT/AHM/2017 after

passing of the order dated 6.2.2017 and as rectiflied by
order dated 14.2.2017, filed an application being IA 34 of
2017 in CA (CAA) No. 3/NCLT/AHM /2017 (IA 34 of 2017),
inter alia, invoking the inherent powers of this Tribunal
under rule 11 of the National Company Law Tribunal,
Rules, 2016 and sought modification of the order dated
6.2.2017, inter alia, on the ground that (i) 30,70,00,000 -
0.01%
Preferenice Shares of Rs. 10/- each [CCPS) were converted

Non-Cumulative  Compulsorily  Convertible

to equity shares of the face value of Rs. 10/- each on

16.2.2017; (ii) 1,47,11,10,000 - 6% Non-Convertible Non-

/\W
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Cumulative Redeemable Preference Shares of Rs. 10/-
each [NCNCRPS) were redeemed cn 2.3.2017. It was
further contended that as before the cut-off date i.e.
4.3.2017, there were no preference shareholders, the
question of convening of the meeling of the erstwhile
preference sharcholders of Aditya Birla Financial Services

Limited did not arise.

. This Tribunal passed an order dated 16.3.2017 in the said

IA 34 of 2017, inter alia, observing that the said aspect of
change of shareholding pattern can be brought on record
by Aditya Birla Financial Services Limited at the time of
filing of the petition or by the Chairman appointed for the
said meetings while filing the Chairman’s report and,

accordingly, disposed of the said 1A No. 34 of 2017.

. Notice of meetings was sent individually to the Equity

Shareholders, Secured Creditors and Unsecured Creditors
(including debenture holders) of the Petitioner Company of
CP (CAA) No. 31/NCLT/AHM/2017, i.e., Aditya Birla Nuvo
Limited, pursuant to the order dated 6.2.2017, together
with a copy of the Scheme, a copy of the Explanatory
Statement required to be furnished under Section 230-232
read with Section 102 of the Companies Act, 2013 and the
prescribed Form of Proxy, amongst others to the Equity
Shareholders as on 4.3.2017 and to the Secured Creditors
and Unsecured Creditors (including debenture holders) as
on 31.1.2017, respectively, being the cut-off dates for the
purpose of sending the aforesaid notices. The notice of
meetings was also advertised as directed by this Tribunal
vide its order dated 6.2.2017 in English daily, “Indian

Express’, all Editions and Gujarati daily, “Sandesh”,

/S
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Rajkot Edition on 8.3.2017, Mr. S.C. Bhargava, the
Chairman of the meetings has already filed the requisite
affidavit dated 28.3.2017 in respect of service of notices
and appearance of advertisements of the said notice
amongst others. The arrangement embodied in the
Scheme was approved by more than the requisite statutory
majority by the Equity Shareholders (which includes
Public Shareholders) either in person or by proxy or,
through postal ballot, e-voting and through voting at the
venue; by requisite statutory majority by the public
shareholders in accordance with the SEBI Circular dated
30.11.2015 and unanimously by the Secured Creditors
and Unsecured Creditors (including debenture holders) of
the said Company at the meetings held on 10.4.2017. The
Chairman’s report dated 12.4.2017 has also been filed
before this Tribunal along with the CP (CAA) No.
31/NCLT/AHM/2017.

9. Notice of meetings was sent individually to the Equitly
Shareholders, Secured Creditors and Unsecured Creditors
of the Petitioner of CP (CAA) No. 32/NCLT/AHM/2017,
i.e.,, Grasim Industries Limited, pursuant to the order
dated 6.2.2017 and as rectified by order dated 14.2.2017,
together with a copy of the Scheme, a copy of the
Explanatory Statement required to be furnished under
Section 230-232 read with Sectivn 102 of the Companies
Act, 2013 and the prescribed Form of Proxy, amongst
others to the Equity Shareholders as on 28,2.2017 and to
the Secured Creditors and Unsecured Creditors as on
31.1.2017, respectively, being the cut-off dates for the
purpose of sending the aforesaid notices. The notice of

meetings was also advertised as directed by this Tribunal

po—
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vide its order dated 6.2.2017 and as rectified by order
dated 14.2.2017 in English daily, “Indian Express”, all
Editions and Hindi daily, *“Nai Dunia”, Indore Edition on
4,3.2017. Mr. Shailendra K, Jain, the Chairman of the
meelings has already filed the requisite aflidavit dated
29.3.2017 in respect of service of notices and appearance
of advertisements of the said notice amongst others. The
arrangement embodied in the Scheme was approved by
more than the requisite statutory majority by the Equity
Shareholders (which includes Public Shareholders) either
in person or by proxy, through postal ballot, e-voting and
through voting at the venue; by requisite statulory
majority by the public shareholders in accordance with the
SEBI Circular dated 30.11.2015 and unanimously by the
Secured Creditors and Unsecured Creditors of the said
Company at the meetings held on 6.4.2017. The
Chairman's report dated 10.4.2017 has also been filed
before this Tribunal along with the CP (CAA] No.
32/NCLT/AHM/2017.

10. Notice of meeting was sent individually to the Equity
Shareholders of the Petitioner of CP (CAA) No.
33/ /NCLT/AHM/2017, ie.,, Aditya Birla Financial
Services Limited, pursuant to the order dated 6.2.2017 as
rectified by order dated 14.2.2017 and order dated
16.3.2017 passed in IA 34 of 2017, together with a copy of
the Scheme, a copy of the Explanatory Statement required
to be furnished under Section 230-232 read with Section
102 of the Companies Act, 2013 and the prescribed Form
of Proxy, amongst others to the Equily Sharcholders as on
4.3.2017, being the cut-off date for the purpose of sending

the aforesaid notices. The notice of meeting was also

A o—
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advertised as directed by this Tribunal in English daily,
“Indian Express”, all Editions and Gujarati daily,
“Sandesh”, Rajkut Edition on 8.3.2017. Mr. S.C.
Bhargava, the Chairman of the meeling of the equity
shareholders has already [iled the requisite aflidavit dated
2B.3.2017 in respect of service of notice and appearance
of advertisements of the said notice amongst others. The
arrangement embodied in the Scheme was approved
unanimously by the Equity Shareholders ol the said
Company at the meeting held on 10.4.2017. The
Chairman's report dated 12.4.2017 has also been filed
before this Tribunal along with the CP (CAA] No.
33/NCLT/AHM/2017.

11, The Petitioner Companies therealler [iled the present

petitions seeking sanction of the Scheme.

12. The Petitioner in CP {CAA) No. 33/NCLT/AHM /2017,
ie. Aditya Birla Financial Services Limited, filed an
affidavit dated 27.4.2017, inler alia, stating that the
change in shareholding pattern of Aditya Birla Financial
Services Limited has not changed the voting rights of
Aditya Birla Nuvo Limited in Aditya Birla Financial
Services Limited, so as to in any manner impact the
results of the voting and that the equity shareholders of
Aditya Financial Services Limited, namely, Aditya Birla
Nuvo Limited and its nominees, have approved and agreed

to the resolution approving the Scheme unanimously.

13. This Tribunal by its orders dated 4.5.2017 passed in
CP (CAA) No. 31/NCLT/AHM/2017 to CP (CAA) No.
33/NCLT/AHM/2017, admitted the aforesaid Company

& v
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Petitions, while observing that the aspect of change in
shareholding pattern of Aditya Birla Financial Services
Limited will be considered at the stage of final hearing after
hearing statutory authorities and objection from public, if
any. This Tribunal further directed issuance ol notice of
hearing of petition to (i) the Regional Director and (ii)
Registrar of Companies, Gujarat/Madhya Pradesh. This
Tribunal further directed issuance of notice ol hearing of
petition to Mr. Mukesh Mohan Chandiramani (holding 8
equity shares in Aditya Birla Nuvo Limited as on 4.3.2017
and 15 equity shares in Grasim Industries Limited as on
28.2.2017, respectively) in CP (CAA) No.
31/NCLT/AHM/2017 and in CP (CAA} No.
32/NCLT/AHM/2017. This Tribunal also directed
publication of notice of hearing of the petitions in English
daily, “Indian Express”, All Editions and in Gujarati daily,
“Sandesh”, Rajkot Edition in respect of CP (CAA} No.
31/NCLT/AHM/2017 and CP  (CAA) No.
33/NCLT/AHM /2017 and in English daily, “Indian
Express”, All Editions and in Hindi daily, “Nai Dunia”,
Indore Edition in respect of CP (CAA) No.
32/NCLT/ANM/2017.

14, Pursuant to the order dated 4.5.2017 passed by this
Tribunal, the Petitioners of CP ([CAA] No.
31//NCLT/AHM/2017 and CP  [CAA]  No.
33/ /NCLT/AHM/2017 have published the notices of
hearing of the petitions in English daily, “Indian Express”,
All Editions and in Gujarati daily, “Sandesh”, Rajkot
Edition on 6.5.2017. Further, the Petitioner of CP (CAA)
No. 32/NCLT/AHM /2017 has also published the notice of

hearing of the petition in English daily, “Indian Express”,

(you—
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All Editions and in Hindi daily, “*Nai Dunia”, Indore Edition
on 6.5.2017. The affidavits of service, on behalf of Aditya
Birla Nuvo Limited and Aditya Birla Financial Services
Limiled, both dated 9.5.2017 and of Grasim Industries
Limited dated 10.5.2017, have been filed confirming the
publication of the notices in the newspapers as directed
and also the notices of hearing of the petitions being served
upon the concerned statutory authorities and the proof of
notices Mukesh
Chandiramani in CP (CAA) No. 31/NCLT/AHM/2017 and
in CP [CAA) No. 32/NCLT/AHM/2017.

being served upon Mr. Mohan

In response to the notice to the Regional Director,
Ministry of Corporate Affairs, the Regional Director has
filed dated 30.3.2017.

paragraph 2 (b) of the said common representation it is

common representation In
mentioned by the Regional Director that Aditya Birla Nuvo
Limited and Grasim Industries Limited should comply
with of the SEBI Circular No. CIR/CFD/CMD/16/2015
dated 30.11.2015. In paragraph 2 (c) of the said common
representation it is mentioned by the Regional Director
that this Tribunal be pleased to direct Grasim Industries
Limited to ensure about the compliances of FEMA and RBI

guidelines.

Learned Senior Advocate, Mr. Joshi, stated that one
of the Petitioner Companies, namely Aditya Birla Nuvo
Limited, has filed necessary affidavit in reply dated
13.4.2017 to the common representation dated 30.3.2017
filed by the Regional Director. The Petitioner Company, ie.
Aditya Birla Nuvo Limited in paragraph 3 of its reply has,

inter alia, stated that the Petitioner Company and Grasim

f—
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Industries Limited have complied with the said SEBI
Circular. In light ol the aforesaid, this Tribunal is of the
view that the observations of the Regional Direclor at
paragraph 2(b) of the common representation stand

satisfied.

7 In respect of the observations made by the Regional
Director at paragraph 2(c) of the common representation,
the Petitioner Company in paragraph 4 of its reply has,
inter alia, stated that under the Scheme, the Petitioner
Company is not required to obtain any prior permission of
FEMA or RBI for allotting shares in terms of the Scheme,
to its foreign shareholders. It is further stated that the
Petitioner Company shall obtain the necessary approval
from RBI, as may be required under the law and as
envisaged in the Scheme. It is further stated that the
Petitioner Company had also sent a notice under Section
230(5) of the Companies Act, 2013 to RBIl to which the
Petitioner Company has not received any representation
from RBIL In light of the same, the observations of the
Regional Director at paragraph 2(c) of the common

aflidavit stand answered.

18. In response lo the notice to the Official Liquidator in
the aforesaid Petitions, the Official Liquidator, Madhya
Pradesh has filed his representation dated 31.3.2017 in
CP(CAA) No. 32//NCLT/AHM/2017 to which Grasim
Industries Limited has filed its affidavit dated 13.4.2017.

19, In respect of the observations made by the Official
Liquidator, Madhya Pradesh in paragraph 15 of the
representation, in paragraph 3 of the reply, it is stated that

st222a.  the Scheme is, inter alia, in compliance with Section 2(1B)

Py
e bHY g
e~
:! 1‘-‘("",."’ .{;ri_%l \-’:‘:1" o
N s
{"'_.'ll. -'-"I:'L.- } "_h. b
Y Page I0]17
k e _'_'__..-'/ Al
L\'_'?’,'.-Ir;- 0 .uﬁ'::;:"
S b
ww W



CI{CAA) I W 33 af 2017

of the Income Tax Act, 1961 and it was further stated that
Grasim Industries Limited undertakes to discharge the
Income Tax/Service Tax and other taxes, if any, in
accordance with the law, after implementation of the

Scheme.

20, In respect of the observations made by the official
Liquidator, Madhya Pradesh in paragraph 16 of the
representation, in paragraph 4 of the reply, it is stated that
Grasim Industries Limited shall preserve its books of
accounts, papers and records and the same shall not be
disposed of without prior permission of the Central

Government.

21, In respect of the observations made by the official
Liquidator, Madhya Pradesh in paragraph 17 of the
representation, in paragraph 5 of the reply, it is stated that
Grasim Industries Limited has already produced a copy of
the certificate of the Statutory Auditor of Grasim
Industries Limited, as Annexure “Z° in CA (CAA] No.
2/NCLT/AHM/2017, inter alia, stating that the
accounting treatment proposed in the Scheme is in
compliance with the provisions of the Section 133 of the

Companies Act, 2013,

o, In respect of the observations made in paragraph 19
of the representation, it is submitted in paragraph 7 of the
reply that the Scheme nowhere prescribes with regard to

absolving the statutory liability of Grasim Industries

Limited.

23. In response to the notice to the Official Liquidator in

the aforesaid Petitions, the Official Liquidator, Gujarat has
Ao
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filed his representation dated 4.4,2017 in CP (CAA) No. 31
of 2017, to which Aditya Birla Nuvo Limited has filed its
affidavit dated 20.4.2017.

24, In respect of the observations made by the Official
Liquidator, Gujarat, in paragraph 14 of the representation,
in paragraph 3 of the reply, it is stated that the Chairman
appointed for the meetings, which were convened on
10.4.2017, has already filed his affidavit of service on
28.3.2017 in CA (CAA) No. 1 of 2017 before this Tribunal.
It is further stated that the Chairman has also filed his
report dated 12.4.2017 in CA (CAA) No. 1 of 2017,
declaring the results of the meectings convened on

10.4.2017.

25, In respect of the observations made by the official
Liquidator, Gujarat in paragraph 16 of the representation,
in paragraph 5 of the reply it is stated that Grasim
Industries Limited shall preserve the books of accounts,
papers and records of Aditya Birla Nuvo Limited and shall
not be disposed of without the prior permi;iﬂir:}n of the

Central Government.

26, In respect of the observations made at paragraph 18
of the representation, it is submitted in paragraph 7 of the
reply that the Scheme nowhere prescribes with regard to
absolving the statutory lability of Aditya Birla Nuvo
Limited.

i In respect of the observations made at paragraph 20

of the representation, it is submitted in paragraph 9 of the

2255ii3.,  reply that Aditya Birla Nuvo Limited shall file necessary

/5 o—
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form with the concerned Registrar of Companies, once the

order sanctioning the Scheme is passed by this Tribunal.

In response o the notice to the Official Liquidator in
the aforesaid Petitions, the Official Liquidator, Gujarat,
has filed his representation dated 4.4.2017 in CP (CAA)
No. 33/NCLT/ AHM/2017 to which Aditya Birla Financial
Services Limited has filed its allidavit dated 20.4.2017.

[n respect of the observations made by the Official
Liquidator, Gujarat in paragraph 14 of the representation,
in paragraph 3 of the reply, it is stated that the Chairman
appointed for the meetings, which were convened on
10.4.2017, has already [liled his affidavit of service on
28.3.2017 in CA (CAA) No. 3 of 2017 belore this Tribunal.
1t is further stated that the Chairman has also filed his
report dated 12.4.2017 in CA (CAA) No. 3 of 2017,

declaring the results of the meeting convened on

10.4.2017.

In respect of the observations made by the official
Liquidator, Gujarat, in paragraph 15 of the representation,
in paragraph 4 of the reply, it is stated that Aditya Birla
Financial Services Limited shall preserve its books of
accounts, papers and records and shall not be disposed of

without the prior permission of the Central Government.

In respect of the observations made by the official
Liquidator, Gujarat, in paragraph 16 of the representation,
in paragraph 5 of the reply, it is stated that the provisions
of Section 232(7) of the Companies Act, 2013 nowhere

contemplates filing of certain documents before the

o
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sanction of the Scheme. However, Aditya Birla Financial
Services Limited shall file necessary forms with the
concerned Registrar of Companies aller the Scheme is

sanclioned by this Tribunal.

32. In respect of the observations made at paragraph 18
of the representation, it is submitted in paragraph 7 of the
reply that the Scheme nowhere prescribes with regard to
absolving the statutory liability of Aditya Birla Financial

Services Limited.

33. Pursuant to the Notice under Section 230(5) of the
Companies Act, 2013, Reserve Bank ol India has
addressed a letter to Grasim Industries Limited, inter alia,

giving their No-objection” to the Scheme.

34, Pursuant to the notice cof hearing issued to Mr.
Mukesh Mohan Chandiramani in CP (CAA) Nos. 31 and 32
of 2017, the said person did not appcar belore this
Tribunal and, therelore, the contents his letters dated
28.3.2017 and 27.3.2017 in CP {CAA) No. 31 of 2017 and
in CP (CAA) No. 32 of 2017, respectively, need not be

looked into for the purpose of sanctioning the Scheme.

3s. This Tribunal, while admitting the CP(CAA) No.33 of
2017 filed by Aditya Birla Financial Services Limited
(ABFSL), observed that whether non-convening ol meeting
of preference shareholders by ABFSL, as directed by this
Tribunal in CA{CAA) No.3 of 2017, would have any effect
on the implementation of the Scheme or not could be
considered at the stage of final disposal of the petition. In

this connection, an affidavit of the Company Secretary ol

P por—
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the petitioner-company is filed. A perusal of the said
affidavit shows that ABFSL is a wholly owned subsidiary
of Aditya Birla Nuvo Limited (ABNL). It is stated in the
alfidavit that, as envisaged in the Scheme and with a view
to ensure simple capital structure, ABFSL, before the cut-
off date of 4t March, 2017, (a) converted the CCPS held by
ABNL into equity shares on 16% February, 2017; (b)
redeemed the NCNCRPS held by ABNL on 2 March,
2017; and (c) made a rights issue of ils equity shares on
16t February, 2017. It is also stated in the affidavit that,
ABNL Investment Limited, a wholly owned subsidiary of
ABNL, translerred its equity shares held by it in ABFSL to
ABNL on 6% February, 2017. Since ABFSL is a wholly
owned subsidiary of ABNL, even the conversion of
preference shares into equity shares did not make any
change insofar as the result of the meeting of equity
shareholders of ABFSL. Similarly, the redemption of
NCNCRPS held by ABNL also may not have any eflect on
the Scheme and it has nothing to do with the result of the
meeting. Coming o the rights issue by ABFSL it is
contemplated in the Scheme in clause 20.13, it is stated
by the learned counsel for the petitioners that Article 14(1)
of the Articles of Association of ABFSL empowers the
Board or the Company to issue rights shares, It is also
stated by the petitioner-company that in the Board
meeting held on 11 August, 2016, it was decided to issue
rights shares to the existing shareholders of ABNL, the
holding company of ABFSL. The said rights issue was
there in the draft scheme approved by the Board. It is
stated that all necessary formalities in regard to issuance
of rights shares have been complied by the petitioner-

company. Therefore, this Tribunal is of the view that the
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above said aspects would not come in the way of

sanctioning of the Scheme.

36. Considering the entire facts and circumstances of the
case and on perusal of the Scheme and the proceedings, it
appears that the requirements of the provisions of sections
230-232 of the Companies Act, 2013 are satisfied. The
Scheme is genuine and bona fide and in the interest of the
shareholders and creditors. I, therefore, accordingly allow
the Company Petitions and approve the Scheme. The
Scheme, which is at “Annexure J" to the respective
Company Petitions, is hereby sanctioned and it is declared
that the same shall be binding on Aditya Birla Nuvo
Limited and Grasim Industries Limited and Aditya Birla
Financial Services Limited and their respective
shareholders, creditors and all persons concerned under
the Scheme. It is hereby directed that Aditya Birla Nuvo
Limited, on Effective Date 1 shall stand dissolved without
winding up. Prayers made in the respective Company

Petitions are hereby granted.

2 i The petitions are allowed accordingly. Fees of Official
Liquidator, Gujarat, are quantified at Rs. 15,000/ -, each
in CP (CAA) No. 31/NCLT/AHM/2017 and in CP (CAA) No.
33/NCLT/AHM/2017. The said fees would be paid by
Aditya Birla Nuve Limited and Aditya Birla Financial
Services Limited, respectively. Fees of Official Liquidator,
Madhya Pradesh are quantified at Rs. 10,000/- in CP
(CAA) No. 32/NCLT/ AHM/2017. The said fees would be

paid by Grasim Industries Limited.
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a8, Filing and issuance of drawn up orders are dispensed
with. All concerned authorities to act on a copy of this
order along with the Scheme duly authenticated by the
Registrar of this Tribunal. The Registrar of this Tribunal
shall issue the authenticated copy of this order along with

the Scheme immediately.

39, These Company Petitions are disposed of
accordingly.

: A
/];lmu RAVEENDRA HABU
MEMBER JUDICIAL

Pronounced by me in open court
on this 1# day of June, 2017.

Assit. Registrar
NCLT Ahmedabag Bench
Ahmedabad
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. 31/NCLT/AHM/2017

CONNECTED WITH

CA (CAA) /NCLT/AHM/2017

Aditya Birla Nuvo Limited,

a company incorporated under the
provisions of the Companies Act, 1956
and having ils registered office at
Indian Rayon Compound, Veraval,
Gujarat- 362 266,

In the matter of the Companies Act, 2013;
And

In the motter of Sections 230 - 232 read with
other relevant provisions of the Companics
Act, 2013;

And

In the matter of Aditya Birla Nuvo Limited;
And

In the matter of the Composile Scheme ol
Arrangement between Adilya Birla Nuvo
Limited and Grasim Industries Limiled and

Aditya Birla Financial Services Limited and
(heir respeclive shareholders and creditors;

Petitioner Company

TRUE COPY

/),
5w |05/

Asstt. Registrar
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BEFORL THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. 3/NCLT/AHM/2017

CONNECTED WITH

CA (CAA) ZINCLT/AHM/2017

Grasim Industries Limited,

a company incorporated under the
provisions of the Gwalior Companies Act
{1 of Samvat 1963) and having its
registered office at Birlegram, Nagda,
District Ujjain, Madhya Pradesh- 456 331,

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013,

And

In the matier of Grasim Industries Limited;
And

In the matter of the Composite Scheme of
Arrangement befween Aditya Birla Nuvo
Limited and Grasim Industries Limited and

Aditya Birla Financial Services Limited and
their respective sharcholders and creditors;

Petitioner Company



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. 33/NCLT/AHM/2017

CONNECTED WITH

CA (CAA) 3/NCLT/AHM/2017

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 20_13;

And

In the malter of Aditya Birla Financial
Services Limited;

-~ And

Aditya Birla Iinancial Services Limited,

a company incorporated under the
provisions of the Companies Act, 1956 and
having its registered office at Indian Rayon
Compound, Veraval, Gujarat- 362 266,

In the matter of the Composite Scheme of
Arrangement between Aditya Birla Nuve
Limited and Grasim Industries Limited and
Aditya Birla Financial Services Limited and
their respective shareholders and creditors;

Petitioner Company



COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

ADITYA BlﬁLA NUVO LIMITED
_ AND

GRASIM INDUSTRIES LIMITED
| AND

ADITYA BIRLA FINANCIAL SERVICES LIMITED
AND
THEIRVR'ESPECTI\!E SHAREHOLDERS AND CREDITORS

{UNDER SECTIONS 391 TO 394 OF THE COMPAN?ES ACT, 195G AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013}

A,

(a)

PREAMBLE

This composlte schéme of arrangement (herelnafter referred to as the “Scheme"”), Inter alla,
provides for: :

amalgamation of Aditya Birla Nuvo Umited with Grastm Industrles Umited pursuant to the
provisions of Sectlons 391 to 394 of the Companles Act, 1956 and other applicable .
provisions of the Companles Act, 1956 and for the Companles Act, 2013 {to the extent
notified and applicable); and ' '

subject to satisfactory fulfilment of (1) above Le, upon amalgamatien of Aditya Birla Nuve
Limited: with Grastm Industries Limited becoming effective, demerger of the flnanclal
services business of Grasim industries Limited, the Demerged Undertaling (as defined
herelnafter), and transfer of the same to Aditya Birla Financlal Services Limlted pursuant to
the provisions of Sectlons 391 to 334 of the Companles Act, 1956 and other applicable
provislons of the Companies Act, 1956 and for the Companies ‘Act, 2013 {to the extent
notified and applicable),

DESCRIPTION QF THE TRANSFEROR CGMPANY THE TRANSFEREE COMPANY/ THE
DEMERGED COMPANY AND THE RESULTING COMPANY

Aditya Birla Nuvo Umited 1s a public company, limited by shares, Incorporated under the
provisions of the Companles Act, 1956, under Corporate lIdentity No.
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(a)

)

c)

{d)

{a)

L171996J1956PLC001107 and having its registered office 4t Indian Rayon Compound
Veraval, Gujarat— 362 266 {“Transferor Company”}, The Transferor Company ls a diversifled
conglomerate with various business Interests Including manufacturing of fertilizers, viscose
filament yarn, chemlcals, Insulators, textlles, etc., financla! services and telecom. The equlty
shares of the Transferor Company are listed on BSE Limited anid the Natlonal Stock Exchange
of India Limited. The financlal services business Is a divislen of the Transferor Company
which Is engaged In the activity of fund based lending, making, holding and nurturing
Investments In financial services sector {“flnanclal services business”).

Graslm Industrles lelled Isa pubilc company, limited by shares; incorperated uider the
provisions of Gwallar Companles Act (1 Samvat 1963) and now deemed to be Incorporated
under the Companles Att, 2013 under Corporate Identity No., L171240MP1947PLCO00410 and
having Its registerad office at Birlagram, Nagda, District Uljaln, Madhya Pradesh - 456 331
{(“Transfaree Company” or "Defmerged Company”) and has business Interests Including
manufacturing of viscose staple fibre, textiles, chemicals and cement. The equity shares of
the Transferae Company are listed on BSE Limited and the Natlonal Stock Exchange of Indla
Limited and the Demerged Company GDRs *(as deﬁned herelnafter] are listed on the
Luxemhourg Stock Exchange. ‘ .

Adltya Blrla Hnanclal Services Limited Is a public company, limited by shares, incorporated
under the provisions of the Companles Act, 1956, under Corporate identity No,
1J67120GJ2007PLCOS8890 and having its registered offlce at Indlan Rayon Compound
Véraval, Gujarat ~ 362 266 {"Resulting Company”}. The Resulting Company s a systemlcally
important nen-deposlt taking core Investment company reglstered with the Reserve Bank of.
Indla and has buslness interests including that of nen-banking fnanclat Institytion, hotislng
flnance, asset mandgameant, brokerage, wealth advisory and health insurance. The entire
share capltal of the Resulting Company Is directly and indirectly held by the Transferor
Company. ) ‘

RATIONALE

The proposed restructuring will create a iarge and weil diverslfied company, havlﬂg 2
portfolio of leading manufacturing arid services businesses with healthy mix of steady cash
flows and fong-term growth opportunities.

The Demerged Company will be particimting In high growth flnanctal services business and
tap opportumities avallable In a low penetrated market with support from Its strong balance
sheet.

The proposed demerger of the flnanclal services buslness to the Resulting Company will
unlock value for the shareholders, attract Invéstors and provide better flexibillty In accessing
capital. '

It Is belleved that this Scheme will create enhenced value for shareholders and -allow a

focused growth strategy which would be In the best Interests of all the stakeholders. The
restructuring proposed by this Scheme will also provide flexibility to the Investors to select

Investments which best suit thelr investment strategles and risk proflle,

" GENERAL

This Scheme'ls divided Into the following parts:' ]

Part | of the Scheme deals with definitions and Interpretations, and séts out the share capital
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(b)

(c}

(d)

;:.‘

1.1

_ of the Transferor Company, the Transferee Company/ Demerged Company and the Resulting

Company;

Part H af the Scheme deals with the amalgamation of the Tmnsferor Comp'!ny with the
Transferee Company; :

Part. Hl of the Scheme deats with the demerger of the Demerged Undertaking from the
Demerged Company as a golng concern and transfer to and vestlng Into the Resultlng
Company; and . .

part IV of the Scheme deals with the general terms and condltions applicable to the Scheme.

In light of the foregoing and, subjact to the approval of the Securitles Exchange Board of
India, to simultanecusly achleve listing of the Resulting Company and procure compliance
with the minimum public shareliolding requlrement under Rule 13(2)(b} of the Securitles
Contracts (Regulatlon} Rules, 1957, the Demerged Company and the Resulting Company
propose that the Demerged Undertaking be transferred to and vested In the Resuiting

. Company by way of demerger undertaken through this Scheme under the provlsions of

Sectlons 39110394 and other relevant provistons of the Act,

- The arrangement under this Scheme will be effected under the provisiops of Sectlons 391 to

384 of the Companles Act, 1956 dnd other applicable provislons of the Companies Act, 1956

and Jor the Companles Act, 2013 (to the extent notlfied and applicable}, The amalgamation

of the Transferor Company with the Transferse Company/ Demerged Company and
demerger of the Demerged Undertaking shall be'in compliance with the provisions of
Section 2{18) and Section 2(19AA} of the Income-tax Act, 1961, respectlvely

PARTI
DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the followlng mean!ngs- .

“ABNL ES0S 2006” means Employee Stuck Options Scheme-2006, established as per the
Employee Stock Optlon Scheme by the Transferor Company under the provisions of
Securltles and Exchange Board of Indla {Employee Stock Optlon Scheme and Empioyee Stock
Purchase Scheme) Gutdeiines, 1999, as amended.

“ABNL ESOS 2013" means Employee Stock Optlons Scheme-2013, establlshed as per’ the
Employee Stock Optlon Scheme, including restricted stock units granted to Its employeas, by
theé Transferor Company under the provislons of Securities and Exchange Board of India
{Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guldelines, 1999, as
amended,

"ABN(ESOPS" means ABNL ES03 2006 and ABNL ESOS 2013, collectively.

"ABNL 5ARs" means stock appreciation rights granted by the ?r(ansfer'or Company.

“Act” or "the Act” means the Companles Act, 1956 {as amended) and'any corresponding
provisions of the Companles Act, 2013 {to the extent notified) {including any statutory

modifications(s) or re-enactment(s) thereof) and rules and regulations made thereunder, for
the time belng In force, and which may relate to or are applicable to the Scheme,
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““Applicable Law" means any applicable statute, notHication, bye faws, rules, regulations,

guldelines, rule of common law, policy, code, directlves, ordinance, orders or Instructions
having the force of law enacted or Issued by any Appropriate Authority, Including any
statutory modification or re-enactment thereof for the time being In force. .

© “pppropriate Authority” means any applicable central, state or local gov-‘er-nment, leglslatlve ‘

body, regulatory, administrative or statutory authorlty, agency or commisslon or
department or public or judiclal body or authority, Including, but not Hmited, to Securitles
and Exchange Board of Indls, Stock Exchanges, Foreign Jnvestment Promotion Board,
fegistrar of Companles, Competition Commisslon of Indlz, Natlonal Company.Law Tribunal,
insurance Regulatory and Development Authority of Indla, Reserve Bank of Indla and the
High Courts, '

“Board” In relatlon to. the Transferor Company, the Transferee Company/Demerged
Company. and the Resulting Company, as the case may be, means the board of directors of

- such company, and shall Include a committee of directors or any person autharlzad by the

Board or such committee of directors duly constituted and authorized for the purposes of
matters pertalning to the arrangement as contemplated under this Scheme and/or any other
matter relating thereto, ‘

“BSE" means the BSE Limited.

“gsL1” means Blrla Sun Life Insurance Cormpany Limited, a public Fmited compény, limited by
shares, Incorporated under the provislons of the Companles Act, 1956, under Corporate
ldentity No. U93999MH2000PLCI28110 and having Its reglstered office at One Indighulls
Centre, Tower 1, 16" Floor, Juplter MIll Compound, 841, 5. B. Marg, E1phin5tdne fload.
Mumbal, Maharashtra - 400 013, :

“Demerged Company” or “Transfersa Company” means Grasim Industries Limited, a publlc
company, llmited by shares, Incorporated under the provisions of Gwallor Companles Act (1
Samvat 1963) and now deemed to be Incorporated under the Companies Act, 2013, under
Corporate identlty- No. 117124MP1947PLCO00410 and having Kts registered office at
Birlagram, Nagda, District Ujjain, Madhya Pradesh - 456 331,

“Demerged Company GDRs" means global depository recelpts lssued by the Transferee
Company/ Demergey Company pursuant to the {ssue of Forelgn Currency Convertible Bonds
and Ordinary Shares (Through Depository Recelpt Mechanlsm) Scheme, 1893 {(netuding any
statutory modifications, re-enactment or amendments thereof for the time being in force]
and other Applicable Laws, and where relevant shall Include the underlylng equlty shares
related thereto. . .

"Demerged Undertaling” shall mean the flnanclal services business enpaged In the activity
of fund based lending, making, holding and nurturing Investments In financlal services sector
together with all lts undertakings, assets, propertles, Investments and labllittes of
whatsoever nature and kind, and wheresoever sltuated, of the Demerged Company, In
relation to and pertalning to the financlal services business, as on the Effective Date 2 {as
defined herelnafter) and shall include (without Hmitatlon):

a) all the movable and immovable properties, tangible or Intangible, Including all
' computers and accessorles, software, appllcations and related data, equity shares,

preference shares and other securltles of assoclate / subsldiary/ Jolnt venture
companles (excluding Investment In equlty and preference shares of the Resulting
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b)

g}

d}

o)

Company), plant and machinery, equipment, furniture, fixtures, vehlcles, stocks and
tnventory; leasehold assets and other propertles, real, corporeal and Incorporeal, in
possession or reversion, present and contingent assets (whether tangible or
Intangible) of whatsoever nature, assets including cashin hand, amounts lylng In the
banks, tnvestiments, escrow accounts, claims, powers, authoritles, allotments,
approvals, consents, letters of Intent, reglstrations, contracts, engagements,
arrangements, rights,* credits, titles, Interests, benefits, club mernberships,
advantages, freehold, leasehold rights, brands, sub-letting tenancy rights, with or
without the consent of the landlord a5 may be raquired by Applicable Law, goodwlll,
other Intangibles, Industrial and other ficenses, approvals, permits, authorisations,

- trademarks, trade names, patents, patent rights, copyrights, and other industrlal and

Intellectual propertles ahd rlghts of any nature whatsoever Including know-how, )
websltes, portals, domaln names, or any applications for the above, asslgnments
and grants In respect thereof, Import quotas and other quota rights, right to use and
avall of telephones, telex, facsimile, emall, Internet, leased lnes and other

- communication facilltles, connectlons, Installations and: equipment,  utiiities,

electricity and electronic and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits {Including all work-In progress), of all
agreements, arrangements, deposlts, advances, recoverahle and recelvables,

whether from governmant, semi-government, local authorltles or any other persan

Including customers, contractors or other counter partles, ete., all earnest menles
and/or deposlts, privileges, liberties, easements, advantages, banefits, exemptions,
licenses, privileges and. approvals of whatsoever nature and wheresoever situated,
belonging to or In the ownership, power or possesslon or control of or vested In or
granted In favour of or énjoyed by the Demerged Company In refation to the
financlal services business;

alt recelvabies, loans and advances, including accrued Interast ihereon, all advance
payments, earnest monles and/or security deposits, payment agalnst warrants, if
any; or other entitlements of the Demerged Company pertalning to the financial
services business; .

all employees of the Demerged Company engaged In ar In relation to the {inanclal
services business along with ali beneftts under employment including - gratulty,
superannuation, penslion beneflts and the provident fund or other compensatlon or
beneflts of such employees,

all the debts, Tlabllitles, duties and obligations Including contingent llabiitles of the
Demerged Company in relatlun to the financtal 5ervices buslness, and

¢

- all books, records, tHles, papers, engineering and process Information, records of

standard operating procedures, computer pragrams along with thelr ficenses,
drawings, manuals, data, catalogues, quotations, sales and _advertising materials,
Hists of present and former customers and suppilers, customer credit Informatlon,
custamer pricing Information and other records whether In physical or electronic
form, In conmectlon with or relatlng to the flnanclal services husiness of the
Demerged Company.

"Effactive Date 1" means openlng of business hours of the business day from tast of the
dates-on which the condltlons specified In Clause 26.1 and Clause 26,3 are complied with,
The Effective Date 1 shail be the appo!nted date for Part 1] of the Scheme,
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“Effective Date 2" means openlng of business hours of the last of the dates on which the
condltions specified in Clause 26.2 and Clause 26.3 are complied with or after two days of
Effective Date 1, whichever Is iater. The Effective Date 2 shall ba the appalnted date for Part
1l of the Scheme. : - ' :

"Employees” means all the enip[oyees of the Transferor Company, Transferee Company/
Demerged Company and/ or Resulting Company, as the case may be, as on the Fffective
Date 1 and/ or Effective Date 2, In relation to Part Ii and/ or Part Il of this Scheme,
respectively. ’

"Graslm ESOS 2006” means Emplayee Stock Options Scheme-2006, established as per the
Employee Stock Option Scheme by the Transferee Company under the provisions of
Securitles and Exchange Board of India {Employee Stack Option Scheme and Employee Stack
Purchase Scheme) Guidelines, 1998, as amended.

“Graslm ESOS 2013” means Employee Stock Options Scheme-2013, Including restricted
stock units, established as per the Employee Stock Optlen Scheme by the Transferee
Company under'the provislens of Securities and Exchange Board of India {Emplayee Stock
Optlon Scheme and Employee Stock Purchase Scheme) Guidellnes, 1998, as amended.

“Grasim ESOPs” means Graslm £505 2006 and Grasim ESOS 2013, collectively.

“High Court” means the Hon'lle High Court of Gujarat at Ahmedabad, having jurlsdictlon In
relatlon to the Transferor Company and the Resulting Campany and the Hon'ble High Court
of Madhya Pradesh, Bench at Indore, having Juriediction In’ relatlon to the Transferee
Company/Demerged Company and “High Courts” shall mean both of them., In the event that
the provislons 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 tha National Company Law Tribunal,

"LSE” means the Luxembouig Stock Excﬁange. :
“NCDs” means the Non-Convertllble Debentures Issyed by the Transferor Company.
“NSE” means the National Stock éxc!laﬂge of India Limlted,

“Partles” means the Transferor Com pany, the Transferee Compa nw’bemerged Com'pany and
the Resulting Company, collectively, as the case may be, -

"Partv" means the fransfemr Company, the Transferee Company/Demerged Company or
the Resulting Company, Indlvidually.

“Recerd Date 1" shall be the date to be fixed by the Board of the Transferee Company, for
the purpese of determining the aquity shareholders of the Transferar Company for lssue of
New Equity Shares {as Hefined In Clause 7.1}, pursuant to this Scheme,

“Recard Date 2" shall he the date ta be fixed by the Board of the Demerged Company in
consultation with the Resulting Company, for the purpose of determining the equity
shareholders of the Demerged Campany for fssue of Resulting Company New Equity Shares
(as defined In Clause 20.1 below}, pursuant to this Scheme.

“Remaining Undertaking” means all the undertakings, businesses, activitles and operations
of the Demerged Company other than those comprised In the Demerged Undertaking.
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“ltgsulting Company” means Adltya DBirla financlal Services Limited, a public company
limited by shares, Incorporated under tha provislons of the Companles Act, 1956, under
Corporate ldentity No. UE7120G12007PLCOSRRYG and having its registered offlce at Indlan -
Raych Compound; Veraval, Gujarat —362 266, , :

sschame” or “the Scheme” or "this Scheme” means this composlite scheme of arrangement
In s presant form submitted to the respective High Courts or any other Appropriate.
Authorlty In the relevant Jurlsdictlons with any modilication(s) thereof made under Clause
25 of the Scheme or as directed by the High Courts or any ather Appropriate Authority and
accepted by the Partles, ' )

“SEBY” means the Securlties and Exchange Board of Indla,

“SEBl- Clreular”  shall -mean the cl-cular issued by the S£8l, “belng Clreular
CIR/CED/CMD/16/2015 dated November 50, 2015, and any amendments thereof,

“stack Exchanges” means BSE and NSE, as may be appllcable. ~ - |

“Transferor Company” means Aditya Birla Nuvo Limited, a public company, limited by

. shares, [ncorporated under the provisions of the Companies Act, 1956, under Corporate

Identity No. L17199'GJJ¢955‘PLC061107 ahd having Jts reglstered offlce at Indlan Rayon
Compound, Veraval, Gujarat ~ 362 266. : .

"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, 1955, the-Depositorles Act, 1996, Income-tax Act, 1961
and other A?p;ltﬁlhle Laws, rules, regulations, bye laws, as the case may be, Including.any
statutory modificatlon or re-enactment thereof from time to time.

1n this Scheme, unless the context otherwise requires:

121 words denoting singular shall Inclide plurat and vice versa;

122 any referance to any Section of Companles Act, 1956, If so requlred and appllcéh!é,

would mean corresponding Sectlon of Compandes Act, 2013;

1.23  headings and bold lypeféce are only for convenlence and shall be lgnored for the
' purposes of Interpretation; . :

1.2.4  references to the word “Inclide” or “including” shatl be construed without
limitatlon; ’ -

125" a reference o an article, clause, section, parageapht ls, unless Indlcated to the
contrary, 8 reference to an article, clause, sectlon or paragraph of thls Scheme;

1,2.6  unless otherwlse speciled, the reference to the word “days” shall mean calendar
days; ' ’

1.2.7 references to dates and times shall be construed to be reforences to Indlan dates
and times;

1.2.8 reference o a Jocument Includes an amendment or supplement to, or replacement
ar novatton of, that document;
7] 42
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reference to any law or legistation or regulation. shall include amendment(s),

1.2.9
circulars, notifications; clarifleaticns or supplement{s} to, or replacement or
amendment of, that law or legisiation or regu]atlﬁn,

1,2,10 reference In thls Scheme to the date of “coming nto efl’ect of this Scheme or
elfectiveness of this Scheme”. shai! mean Effective Date 1 or {ffeamre Daie 2, as the
casa may be; :

1.2.11 ‘ward(s) and expression{s} elsewhere deflned In the scheme will have the meaning{s)
respectively ascribed to them; and

1.2.17 references to a person Include any dividual, firm, body corporate {whethar

Incorporated), government, state or agency of a state or any joint venture,

assoclatlon, partnership, works couricll or employee representatives’ body (whether

of not having separate legal persorality).
2. SHARE CAPITAL

.1

The share capital of the Transferor Company as on July 31,2016 is as under:

(AutHorlskRisharE Capitali e v - 0T = Amount (Rs)
17,50,00,000 Equity Shares of fis 10 each 175,00,00,000
5,00,000 Nedeemable Preference Shares of Rs 100 each ©5,00,00,000
Total 180,00,00,000
: c|gaitad] Share!CapItal,,,,#, vidn i b R R R

13,02,78,180 Equity Shares of s 10 each 130,27,91,800
Total 130,27,91,800

$5ubserbed and; Fully palit'UpShare; Capllal SR : .
13,02,24,146 Equity Shares of s 10 each, fuliy pald- up 130,22,41,460
Tatal 130,22,41,460

The equlty shares of the Transferor Company are Hsted on BSE and

NSE.

The Transferor Company has outstanding employee stock optlons under Its exlsting stock
option schemes, the'exercise of which may result In an increase In the issued and pald-up

share capltal of the Transferor Company.

under:

.The share capltal of the Transferée Company/ Demerged Company as on July 31, 2016 Is as

Authorised Share Capital Amount {Rs)
11,55,00,000 equity shares of fis 10 each 119,50,00,000
1,50,000, 16% “A” Serles Redeemable Cumufatlve Preference 1,50,00,000
Shares of s 100 each )
1,00,000, 8.57% "B" Serles Redeemable Cumulative Preference 1,00,00,000
Shares of Rs 100 each
3,00,000, 9.30% "C” Series Redeemable Cumulative Preference 3,00,00,000
Shares of s 100 each
50,000, 11% Redeemabla Cumuhtive Prn{elence Shares of Rs 50,00,000
100 each

Total 125,50,00,000
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ls‘sue’d‘,Subscr’lbed‘and,Fu!iy_PaidsupShare'Capltai, o] - Amount (Rs}

9,33,48,202 equity shares of 115 10 each ' ) 93,34,82,020
5)jare Capltal Susperse i 1,48,790

14,879 equity shares of s 10 each to be Issued as fully pald up
pursuant to aequisition of Cardeht Business of aditya flrla Nuvo
Limited under the Scheme of Arrangement

"~ Total 43,36,30,010

The equlty shares of the Transferee Company/Demerged Company are listed on psE and NSE
and the Demerged Company GDRs are listed on the LSE. The Issued and paid-up share
capital ihcludes 1,24,78,970 equity shares represented by 1,24,78,970 Demerged Company
GDRs as on July 31, 2016. o :

The Transferee Company/Demerged Company has oulstanding employee stock options
under Its existing stock optlon schemaes, the exarclse of which may rasult in an increase in
the lssued and pald-up share capltal of the Transferee Company/ Demerged Company.

Wit effect from October B, 2016, the equity share of Transieree Company/Demerged
Company having a face valus of Rs 10 each fuily paid-up have been sub-divided Into 5 (Flve)
equity shares of the face value of Rs 2 each fully paid-up. Accordingly, the share capital of
the Transferes Company/ Demerged Company as ol Cciober 8, 2016 is as under:

Authorised Share Capltal e S Amount (s} ‘
59,75,00,000 equity shares of Ris 2 each | ' 119,50,00,000 |
1,50,080, 15% “A" Serles pedeemable Cumulative preferehce

Shares of Rs 100 each ’ o : 1,50,00,000
1,00,000, 8.57% 4" Saries Redeemable cumuiative Preference § -

Shares of Rs 100'each 3 1'00’;00'9%
3,00,000, 9.30% “C™ Serles Radeemable Cumulative Preference

thares of Rs 100 each B 3*00'0"'9%
50,000, 11%6 Redeetmable cumulative Preference Shares of fs 100 50,00,000
gach .

Total 125,50,00,000

ssued; Subsciibed and Fully Pald up, Shard Capltal amount {Rs)
46,57,84,060 equity shares of Rs'2 each 94,35,68,120
Share Capltal Suspense ' &
74,395 equity shares of Rs 7 each ta ba 'ssued as fully pald up 1.48,790
pursuant to acqulsition of Cement Bustness of Aditya Birla Nuvo o
Limited under the Scheme of Arrangement

Total 93,37,16,910 |

The equity shares of the Transferee Compa'\y/l}emerged company are listed on BSE andNSE

and the Demerged Company GDRs are listatt on the LSE.

Maximum nurmber-of GORs that can be issued under Grasim GDR Program 15 G,

71,80,645

represented by eqjual number of underlying egqulty shares of fte, 2 each. The Issued and paid-

up share capital as on Gictaber 8, 2016 Includes 4,80,26,255 equity s

reprosented by 4,80,26,255 GDRs of the pemerged Company

nares of s, 2 each
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The share capltal of the Resulting Company ason July 31, 2016 Is as under:

Authorised Share Capltal .. - ; : : o . Amount {Nis)
1,00,00,00,000 equity shares of Rs 10 gach L 1000,00,00,600
3,00,00,00,000 preference shares of Rs 10 each . 3000,00,00,000
‘ ) Tatal 4000,00,00,000
~ [NIssued; Subscribett and Paldip:Share Capital, .

-1 79,60,10,000 equity shares of Rs 10 each fLily pald up 796,01,00,000
2,00,00,000 equlty shares of Rs 10 each partly pald up (Pald up 6,50,00,000
‘amount fis 3.25 per share) , :
33,65,00,000, 0.01% Non cumulative compulsorlly convertible " 336,50,00,000
preferance shares of fis 10 each fully pald up :

147,11,10,00¢, 6% Non convertible non cumulative redegmable . 1471,11,00,000
preference shares of Rs 10 each fully pald up :

Total 2610,12,00,000

The equlty shares of the ResuEtlr;g Company are not-iisted on any stock exchange In Indla.
The Resulting Company proposes Yo Issue additlonal shares and lssuance of such shares may
result In an Increase In the Issued, subscribed and paid up share capltal of the Resulting
Company, :

pART I
ANMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
TRANSFER OF ASSETS-AND LIABILITIES

Upon Pdrt 1l of the Scheme hecorﬁlng effective and with effect from the Effective Date 1 and
pursuant to the provislons of Sectien 394 and other applicable provislons of the Act, IF any,

“and in accordance with provislons of Sactlen 2{1B) of the Income-tax Act, 1861, the

Transferor Company slong witl all Its assets, Habilitles, contracts, employees, llcences,
records, approvals, etc. Lelng Integraf parts of the Transferor Company shall, without any
further act, Instrument or deed, stand amalgamated with and be vested In or be deemed to
have Wieen vested In the Téansferee Company'as a golng concern so as 1o became as and
from the Effective Date 1, the assets, llabifities, etc. of the Transferee Company by virtue of,
and In the manner grovided In this Scheme, o ’

Without prejudice to the generality of the above and to the extent applicabie, nless
otharwise stated heraln, upon Part 1l of tha Scheme bacoming effective and with effect from
the Effective Date 1 :

3.2.1 subject to the provisions of this Scherme in relatlon to the mode of transler and
vesting of the assets and [labliitles, the Transferor Company shall, witheut any
further act, Instrument or deed, be and stand transferred to and vested In, and/or
be deemed to have beén, transfarred to, and vested In, the Transferea Cornpany, so

-as to become, on and from the Effective Date 1, the estate, assets, rights, title,
interest and authorltles of the Transferee Company, pursuant to Sactlan 394{2) of
the Act and In accordance with the provislens of Section 2(1B) of the Income-tax Act,

1961, subject however, tq all charges, llens, mortgages, then affecting the Fransferor
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Company or any pait thereof; provided always that the Scheme shall pot operate to
gnlarge the scope of securlty for any loan, deposit or facllity created by or avallable
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 obllged to create any further or additionaf securlty therefore upah
coming into effect of this Scheme or otherwise, excapt In case where the requlred
securlty has net been created and In such case If the terms therzof require, the

- Transferes Company will create the securlty in terms of the issue or arrangement In
relation thereto. Similarly, the Transferee Company shal! not be required to create

- any additlonal securlty over assets acquired by it under the Scheme for any idans,
(Eermsits or other financial assistance avalled/to be auai%ed biy 1t

3.22  with respect to the assel$ of the Tlansferor Cemp"my that are movable in nature or
are otherwlse capabie of belng transferred by manual dellvery or by paying over or
endorsement and/or delivery, the same may be so transferred by the Transferor

- Company without any further act or executlon of an instrument with the intent of
vesting such assets with the Transferes Company as on the Effectlve Date 1.

3,23 subject to Clause 3.2.4 bé%uw, with respect to the assets of the Transferor Company
other than those referfed to in Clause 3.2.2 above, whether or not the same |5 held
In the name of the Transferor Company, the same shall, without any further act,
nstrument or deed, be transferred to and vested In and/or be deemed to be

_transferred to and vested In the Transferee Company pursuant.to the provisions of
Saction 394 of the Act, with effect from the Effective Date 1. It Is hereby clardfied
that all the Investments made by the Transferor Company and all the rights, title and
interests of the Transferor Company in any leasehold propertles of the Transferor
Company shall, pursuant to Section 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 beer transferred to and vested In the Transferee Company. With
regard to the licenses of the propertles, the Transferee Company wlli enter Into
novation agreements, If It isso requlred

3,24 without pre]udice to the aforesald, all the immaovable property {Including but not
: lmited to the land, bulldings, offlces, factorles, sltes, laboratorles and other
Immovable proparty, Incuding accretlons and appurtenznces), whether or not
ncluded {n the books of the Transferor Company, whether freehold or leasehold
{inchuing but not limited to any other document of title, rights, Interest and
easements In relation therelo, and any shares in cooperative houslng socletles
assoclated with such Immoveable property) shall stand transférred 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 andfor the
Transferee. Company. Fot the purpose of giving effect to the vesting order passed
under Section 394 of the Act In respect of this Scheme, the Transferee Company
“shall be entitled to exercise ali rights and privileges, and be liakble to pay alf taxes and
charges and fulfit all Its obligatlons, in relatlon to or.applizable to all such Immovable
properties, Including mutation and/or substitution of the owaership or the tltle 1o,

or Interest In the lmmovable properties which shall be made and duly recorded by

the Appropriata Authorlity{les} In favour of the Transferee Company pursuant to the
sanction of the Scheme by the High Courts and upor the effectiveness of Part Il of

this Scheme $n accordance with the terms hereaf, without any further act or deed to

be done or executed by the Transferor Company and/or the Transleree Company. It

ls clarified  that. the Transferea Company shall be entltied to engage n such
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3.2.6

3.2.7

3.2.8

* PO
£l g
correspondence and make such representatlons, as may be necassary, for the
purposes of the aforesald mutation and/or substitution.”

Notwlthstanding any provision to the contrary, until the owned property, leasehold
property and related. rights thereto, license / right to use the lmmovable property,
tenancy rights, diberties and 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 s deemed to be authorfzeg to
carry on business In the name and style of the Transferor Company under the
refevant agreement, deed, lease and/or Hcense, as the case may be, and the
Transferee Company shall keep a record and/or account of such transactions,

notwithstanding anythlng contalived in this Scheme, the immovalble propertles of
the Transferor Company sltuated within the State of Wast Bengal, Uttar Pradesh,
Delhl (NCRT), Maharashtra and such other states as the Board: of the Transferee
Company may d‘etermfne, whether awned or leased, for the purpose inter alla of
payment of stamp duty, and vesting unte the Transfaree Company and If the Board
of the Transferee Company so decide, the concerned partles, whether executed
before or after the Effective Date 1, shall execute and reglster or cause so to be
dane, separate deeds of conveyance aor deed of asslgnment of lease, as the case may
be, tn favour of the Translferee Company In respect of such immovable propertles,
Each of the Immovable properties, only for the payment of stamp duty, shalt be
deemed to be conveyed at a conslderation being the falr market value of such
properties (arrived at by a government approved Independent valuer}, The
execttion of such conveyance shail form an integral part of the Schamae, ’

for the avoldance of doubt, It Is clarifled that upon the effectiveness of Part 1) of this
Scheme and in accordanice with the provisions of relevant Applicable Laws, all
consents, peimlsstons, licenses, certlficates, autharities {Including for the operatlan
of bank accaunts), powers of attorney-glven by, Issued to or executed In favour of
the Transferor Campany, 'and the rights and bengfits under the same, and all quality
cerifications and approvals, trademarks, brands, patents and domain names,
copyrights, industrlal designs, trade secrets, trade formulae, and other Intellectual

' property rlghts of whatsoever nature and sl other Interests relsting to the goodsor

services betng dealt with by the Transferor Company, shall be transferred to and
vest In the Transferee Company. ’

subfect to the other provistons of the Scheme, all contracts, ‘deads, bonds,
agreements and other Instrumants of whatsoever natufe, subsisting or having effect
on or Immediately before the Effective Date 1, to which the Transferor Companyls s
party shall remaln In full force and effect agalnst or In favour of the Transferee
Company and shall be binding on and be enforceable by and agalnst the Transferen
Company as fully and effectually as If the Transferee Company had at all material
times been a parly thereto, The Transfarae Company will, If requlred, enter Into
naovatlon agreement(s) In relatlon to such contracts, deeds, bonds, agreements and
other Instruments as stated above. Any Inter-se conlracts between the Transferor
Company on the cne hand and the Transferee Company on the other hand shafl
stand cancelled and cease to operate tpon the effectiveness of Part il of this
Scheme.
without prejudice to the other provislons of this Scheme and notwithstanding the
fact that vesting of the assets and Nablilties of the Transferor Company oceurs by
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virtue of this Scheme, the Transferee Company may, at any time after Part il of the
Scheme coming Into effect, Iy accordance with the provislons hereof, If so requbred
under any Applicable Law or otherwlse, take such actionsand execute such deeds
{Including deeds of adherence}, corflrmations, other writings or. tr tpartite
arrangemants with any party to any contract or arrangement to which the
Transferor Company Is & party or any writlngs as may be necessary In order to glve
formal effect to the provislons of this Scheme: The Transferee Company shall uhder
the provislons of this Scheme, be deemed to be authorlzed to execute any such
wrltings on behalf of the Transferor Company lo carry out or perform all such
formalities or compllances referred to above on the part of the Transferor Company.

3,29 Inso far as the varlous incentlves, tax exemptjon and benefits, tax credits, subsldles, .
- grants, speclal status and’other benelits or privileges of whatsoever nature enjoyed,
granted by any Appropriate Authorlty, or avalled of and/or entitled to, by the
Transferor Company are concerned as on the Effectlve Date 1, ineluding Income tax
beneflts, deductlons, recogaltions ant exemptiens under applicable provisions of |
“the Income-tax Act, 1861, the same shall, without any further act or deed, vest with
and be avallable to the Trans{eree Campany on the same terms and condltlons with
effect from the Effective Date 1.

©3.210 =H debts, Nabllities; dutles and abllgatlons of 1§1e"§'ran‘5refof Company shall, pursuant
to the provislons of Sectlon 394(2) and other applicable provisions of the Act,
without any further act, Instrument or deed be transferred to, and vested In, and/or
" deemed to have been stood transferrad to, and vested in, the Transferee Company,
so as to bacoime on and from the Effective Date 1, the debts, Habllitles, duties and
obligations of the Transferee Company on the same terms and condltions as were
applicable to the Transferor Company and It shall not be necessary to abtaln the
consent of any person who Is a party to contract or arrangement by virtue of which
such Habllitles have arlsan In order to glve effect to the provislons of this Clause

3.2.10.

3.2.11 1Fand to the extent there are loans, deposits or balances or other outstanding Inter-
se betwegen the Transferor Company and the Transferee Company, the obligations In
respect thereof shall, on and from the Effective Date 1, come to an end and sultable
affect shall be glveﬂ In the books of the Transferae Company.

32,12 witly-effect from the Effectlve Date i, there would.be no accrual of Income or

) expense on account ofany transactlons, including fnter afia any transactions In the
nature of sale or transfer of any goods, materlals or services between he Transferar
Company and the Transferae Company,

3.2.13 any tax liablitles under the Incoma-tax Act, 1961, fringe beneflt tax laws, Cusioms
Act, 1962, Central Exclse Act, 1944, value added tax laws, as applicable to any State '
In which the Transferor Company operates, Central Sales Tax Act, 1956, any olhar
State sales tax / value added tax laws, or sarvice tax, or corporation tax, or other
Appllcable Laws and reguhtfons dealing with taxes/ duttes/ levies/cess (hereinafter
In this Clause 3.2 referred to as "Tax Laws"} to the extent not provided for or
covered by tax provision in the Transleror Company's accounts made as on the date
Immediately preceding the Effectlve Date 1 shall be transferred to the Transferse
- Company. Any surplus In the provision for taxatlon/ dutles/ levies account Including:
advance tax and tax deducted at source, tax refunds and MAT cradit entitlement as
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3.2.14

3,215

3.2.16

3,217

3,218

on the date immediately preceding the Effective Date 1 will also be transferred to
the account of and belong to the Transferee Company. ’

any refund under the Tax Laws due to the Transferor Company consequent to the
assessment and which have not been recelved by the Transferor Company as ol the

“date Immedlately preceding the Effeétive Date 1 shall also belong to and be recelved

by the Transferee Company.

without prejudice to the generallty of the above, all beneflls Including under Tax
Laws, to which the Transferor Company Is entitled to in terms of the appllcable Tax
Laws, Including but not Himited to advances recoverable in cash or kind or for value,

“and deposits with any Appropriate Authority or any third party/entity, shall be -

avaltable to and vest In the Transferee Company.

without prefudice to the f{}regoing" provislons of thls Clause 3.2, upon the
effectlveness of Part Il of this Scheme,.alf debentures, bonds, notes or other debt
securities and other Instruments of llke nature {whether convertible into equity
shares or not), Including the NCD$ of the Transferar Company, pursuant to the
pravislons of Sectlons 391 to 394 and other relevant provisions of the Act shall,
withdut any further act, Instrument or deed, become the debt securitles of the
Transferee Company on the same terms and conditions except to the extent
modifled under the provislons of this Scheme and all rights, powers, dutlestand
obllgations In.relation thereto shall be and stand transferred to and vested In or be
deemed to have been transferred to and vested In and shall be exerclsed by or
agalnst the Transl’eree.cbmpany as I it was the Issuer of such debt securitles, so
translerrad and vested, i the debt securitfes {Including the NCDs) are listed on any
stock exchange, the same shall, subject to Applicable Law and regulations, be listed
and/or admitted to tradlsig en the relevant stock exchanges In Indla where the debt
securities were listed and/or admitted to trading, on the same terms and condltions,
subject to the requirements, If any, Jmposed by tha Stock Exchanges, unless
otherwise modlfled In accordance with ‘Applicable Law,

with }esy3ect to the Investments made by the Transferor Company In shares, stocks,
bends, warrants, unlts of mutual fund or any other securitles, shareholding Interests,
memberships In other companies, whether quoted or unguoted, by whatever name

" called, the same shall, without any further act, Instrument or deed, be transferred to

and vested In and/or be deemed to ha transferred to and vested in the Transferee
Company on the Effective Date 1.

it ts hereby i:larlfled that In case of any refunds, beneflts, Incentlves, grants,
subsidlesetc, the Transferor Company shall, If so requlred by the Transferea
Company, Issue notlces in such form as the Transferae Company may deem flt and
proper stating that pursuant to the High Court(s) having sanctioned thls Scheme
under Sactlons 391 to 394 of the Act, the relevant refund, beneflt, Incentive, grant,
subsldias, be pald or made good or held on account of the Trapsferee Company, as
the person erititled thereto, to the end and Intent that the right of the Transferor

“Company to recover or reaflse the same, stands transferred to the Transferee

Comgany and that appropriate entrles should be passed In thelr respective books to
record the aforesald changes. '
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3.2.20

-3.2.21

3.2.22

3_.2.23

on and from the Effectlve Date 1, and thereafter, the Transfarce Company. shall be
entitted to oparate sll bank accounts of the Transferor Company and reallze all
monles and complete and enforce ali pending contracts and transactions and to
accept stock returns and Jssue cradlt notes In respect of the Transferor Company In
the name of the Transferor Company in so far as may be necessary untii the transfer
of rights and obligations of the Transferor Company to the Transferee Company
under thls Scheme have been formally glven effect to under such contracts and .
transactlons, : :

for avoldance of doubt and- without prejudice to the generality of the applicable
provistons of the Scheme, [tls clarified that with effect from the Effective Date 1 and
till such time that the name of the bank accounts of the Transferor Company have
been replaced with that of the Transféree Company, the Transferee Company shall
be entitled to operate the bank accounts of the Transferor Company In the name of
the Transferar Company In so far as may be necessary. All cheques and other
negotlable Instruments, payment orders received or presented for encashment
wisich are In the name of the Transferor Campany after the Effective Date 1 shall be
accepted by the bankers of the Transferee Company and credited to the account af
the Transferee Company, If presented by the Transferee Company. The Transferee
Company shall be allowed to malntain bank accounts in the name of the Transleror
Company for such {ime a5 may be determined to be necessary by the Transleree
Company for presentation and deposltion of cheques and pay orders that have been
1esued In the nama of thie Transferor Company. it s hereby expressly clasifled that
any legal proceedings by  or against the Transferor Coinpany in relation to the
cheques and other negotiable lnstruments, payment ordars 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 Part Il the Scheme,

for avoldance of doubt and without prejudice to the generality of any appllcable
provisiens of this Scheme, 1t Is clarifled that In order to ensure the smooth transition
and sales of products and Inventory of the Transferor Company, manufactured
and/or branded and/or tabelled and/or packed In the name, of the Transferor
Company prior to the Effectiva Date 1, the Transferae Company shall have the right
to own, use, market, sell, exhaust or to In any manner deat with any such products
and ventory {including packing material} partalning to the Transferor Company at
manufacturing locatldns or warehouses or retall stores. or elsewhere, without
maldng any modlficatlons whatsoever to such products and/or thelr branding,
packing or labelling. All -Involces/payment related documents pertaining to such
products and Inventory {Including packing material) shall be ralsed In the name of
thie Transferee Company after the Effective Date L.

without prejutdfce to the provisions of this Clause 3.2,.and upon the effectivenass of
Part 1l of this Scheme, the Transferor Company and the Transferee Company shall
execute any and all Instrursents or decuments and do all the acts and deeds as may
be required, Including filing of necessary particutars and/or modification(s) of
charge, with the concerned Reglstrar of Companies; 1o glve formal effect to the
ahove provisions.

upon the effectlveness of Part H of this Scheme, the Transferee Company shall be
antitied to file / revise income Tax eturns, TDS Certiflcates, TDS returns, wealth tax

15 { a2
TRUE COPY

(ABVOCRTE)



e
8
e
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4.2

5.1

:

returns and other statutory returns to the extent required for Itself and on and/ or
behaif of the Transferor Gompany, as the case may be. The Transferee Company
shafl be entftled to get credit/clalm refunds, advance tax credits, credit of tax
Including minfmum allernate tax, credit of tax deducted at source, credit of forelgn
tax pald/ withheld, etc,, If any, for and / ar on behalf of the Transferor Campany, as
may be required consequent to the Implementatien ofuPa%t i of the Scheme, -

3.2.24 any relmbursement of subsidy or racelpt of differentlal subsldy of earller years from
the concerndd Appropriate Authorlty and which has not been received by the
Transferor Company as on the date lmmedfately preceding the Effective Date 1 shalt
also belong to and be received by the Transferee Company.

PERMITS, CONSENTS AND LICENSES

Upon Part If-of this Scheme becoming effective, all the !i&enseé, permits, consents, guolas,
approvals, Incentives, subsldles, rlghts, claims, leases, tenancy rights, llbertles, allotments,
insurance cover, g%eafances, authorltles, privileges, afiillations, easements, rehabllitation
schemes, speclal status and other beneflts or-privileges enjoyed or conferred upan or held
or avalled of by, and all rlights and beneflts that have accrued i, the Transferor Company,
pursuant to the provisions of Section 394{2) of the Act, shall without any further act,
Instrument or deed, be transferred to, and vest In, or be deemed to have been transferred
to, and vested in, and be available to, the Transferee Company so as to become as and from
the Effectlve Date 1, the eststes, assets, rights, title, interests and authoritles of the
Transferee Company and shall remain valld, effective and enforceable on the same terms.
and conditlons to the extent permissible In Applicable Law, :

Upon the Effective Date 1 and untll the ficenses, permits, guotas, approvals, incentlves,
subsldles, rights, claims, ‘leases, tenancy rights, liberties, allotments, Insurance cover,
clearances, authoritles, privileges, easements, rehsbilitation schemes, special status are
transferred, vested, recorded, effecied, and/or perfected, In the record of the Appropriate .
Authorlty, In favor of the Transferee Company, the Transferee Company is suthorized to
carry on-buslness n the name and style of the Transferor Company and under the relevant
ficense and/or permit and/ar approval, as the case may be, and tha Transferee Company
shall keep a record and/or account of such transactions. '

EMPLOYEES

On and from the Effective Date 1, the Transferge Company undertakes to engage all the
Employees of the Transferor Company on the same terms and.condltlons on which they are
engaged by the Transferor Company without any interruption of service as a resuft of the
amalgamation of the Transferor-Company with the Transferpe Company. The Transleree
Company agrees that the services of all such employees with the Transferor Company prior
to the amalgamation of the Transferor Company with the Transferee Company shall be
taken Iitto account for the purposes of all benefits to which the sald Employees may be
eligible, Including for the purpose of payment of any retrenchment compensatlon, gratully
and other terminal benefits and to this effect the accumulated balances, if any, standing to
the credit of the employees In the exlsting provident fund, gratulty fund and superannuation -
fund of which they are members will be transferred to such provident fund, gratulty fund
and superanpuation funds nominated by the Transferee Company and/or such new
provident fund, gratulty fund and superannuation fund to be established and caused to be
recognized by the Appropriate Autharities, by the Transferee Company, or to the
government provident fund In relatlon to the employees of the Transfaror Company whd are
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not eligible to pecome members of the provident fund maintalined by the Transleree
Company, In relation to those Empk}yeés who are not covered under the provident fund
trust of the Transferar Company, and for whom the Transferor Company is making
contributtons to the government provident fund, the Transferee Company shall stand
sybstituted for the Transferor Company, for all purposes whalsoéver, inciuding relating o
the obiigation.to make contributions to the sald tund tn accordance with the provisions of
cuch fund, bye laws, etc. in respect of such Employees.

pending the transfer as aforesald, the provident fund, gratuity fund and superannuation
fund dues of the Employees would be continied to be deposited In the exlsting provident
fund, gratulty fund and superannuation fund respectively of the Transtarcr Company, It 1s
clarifled that upon transfer of the aforesald funds to the respective funds of the Transferee
Company, the existing trusts created for such funds by the Transferor Company shall stand
dissolved. :

Notwlthstanding the aforesald, the Board of Directors of the Transferea Company, If 1t
deems fit and subject 10 applicable laws, shall be entitled to: (1} retaln separate trusfs or
funds within the Transferen Compdny for the arstwhlle fund{sy of the Transferor Company;
or (il) merge with other similar funds of the Transferee Company.

1t Is clarified that save as expressly provided for in this Scheme, the Employess wha hecome
the employees of the Transferee Company by virtue of thls Schame, shall nat be entitled to
the employment policles and shall not be entitled to avall of any schemes and beneflts that
may be applicable and avallable to any of the other employees of the Transferee Company
{including the penafits of or under any amployee stock optlon schemes applicable 1o or
covering all or any of the gther employees of. the Transferee Company), unless gtherwlse
determined by the Transferee Company. The Transferee Company undertakes to continue 1o
sbilde by any agreement / settlement, If any, entered Into or deemed to have been entered
into by the Transferor Company with any unlon / employee of the Transferor Company.

Employee stock henefits

5.4.1 upon the effectivensss of Part Il of thls Scheme, the ABNL ESOPs arvd the ABNL SARs
shall automatically stand cancelied. Further and slmuitaneously with the
canicellation of ABNL ESOPs and ABNL SARs, the Transferee Company shall issue such
employees, holding optlens, restricted stock units and stock appreciation rights,
under the ABNL £50Ps.and/ or ABNL SARS, and such employees shall recelve stock
optlons, restricted stock units and/ or stock appreciation rights, as the case may be,
on the terms and coniitlons not Jass favourabile, elther under (1) Grasim £50Ps or {Ii}
a dlstinct and separate employee Incentive plan of the Transferee Company formed
and organlzed for granting Incentives to such employees {"Grasim Stuck Optlon Plan
- New"), : :

54.2 to lmplement the above provisions of this Scheme, the Transferee Company shall
{ssue stock options, stock appreciation rights and/or restricted stock unlts, as the
case may be, to such smployees of the Transferor-Company, on the basls of the
share Exchange Ratio In the follawing manner:

%.4.2.1, for every 100 {one hundred} optlons, whether vested or unvested, granted
undar ABNL ESOPs, the ellglble employees of the Transferor Company shall
be fssued 150 (ane hundred and fifty) options under the Grashm ESOPs or
the Grasim Stock Optlon Plan - New; :
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5.4,2.2, for every 100 .(one hundred} rest-icted stock units, whether vested or

unvasted, granted o gligible employees under the ABNL ESOPS, such eligtble

gmployees shall be lssued 150 {one hundred and {Hty) rastricted stock units
under the Grasim ESOPs or the Grasim Stack Optlon Plan - New;

5.4,2.3, each new optlon issued to the employees under the Graslm £50Ps or Graslm

srock Option Plan - New, as the case may be, shall have an exarcise price

per equlty sire-of the Transferee Campany agual to the quotlent of the
axerclse pice under the respective ABMNL E5OPs divided by the Share
gxchange Natlo {rounded up to the nearest highey whale rupee);

5.4:2.4. for ABNL SARS, whether vested or unvested, granted to eligible employees
of the Transferor Company, sach empioyees shall he lssued stock
appreclation rights granted by the Transferee Compaity, as per the Share

fachange fiatlo or Grashm £SoPs In lheu of ABNL SARs on the terms w}hich

shatl not be less favourabie to such ABNL SARUholders.

fractlonal entitiements, if any, arlsing pursuant to the applicablity of the Share
Exchange Ratlo as above shali be rounded off to the nearest higher Integer.

the grant of options,’stock appreciatlan rights to the efigible employees of the
Transferor Company pursuant to Clause 5,4.2 of this Schemne shalt be effected as an
integral part of the Scheme and the corsent of the shareholders of the Transferee
Company to.this scheme shall be deemed to be thelr consent in relation to all
matters partaining to Grastm ESOPs o7 Grasim Stock Optlon plan - New Including
without fimitatlon for the purposes of creating the Graslm' Stock Option Plan - New
and/or modifylng the Graslm £SOPs {tnzluding inéreasing the maximum of number
of equity shares that can be Issued corsequent to the axercise of the stock option
granted under thie Graslm ES0Ps and/or modiying the exerclse pricé of the stock

~ gption under the Grasim ESOPs), and all related matters. No further approval of the

shareholders of the Transferee Company would be required In this connectlon under
any Applicable Law, ncluding, without fritation, Section 62 of the Act or, the
Companles [Share Capital and Debentu-e) Rules, 2014 .

It Is hereby clarified that In relatlon to the optlons granted by the Transferee
Company to the allgible employees of the Transferor Company, the perlod during
which the optlons granted by the Transferor Company were held by or deemed Lo
have been held by such alipilile amployeés shall be taken Into account for
determining the minimum vesting parlod required under the Applicable taw of
apreement of dead for stock aptlons granted under {he Grasim Stock Optlon Plan -
New or the Grasim ESOPF:, as the case may be. :

the Boards of the Transferor Company and the Transferee Company Of any of the
committee(s} thereof, K any, shall take such actlons and execute such furthet'
documents as may be necessary ar desirable for the purpose of glving effect lo the
provisians of this Clause 5.4 of the Scheme. '

PROCEEDINGS ‘ .

If any sult, cause of actlons, appeal of other lapal, taxatlon, quasl-judiclal, arbitral,
admintsizative, 0F other proceedings of whatever natuie, under any Applicable law
{hereinafter referrad to as the nproceedings’) by or agalnst the Transferor Company be
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pending on the Effective Date 1, the same shall not abate, be discontinued or be In any way
prejudiclally affected by reason of the amalgamatlon or of anything contalned In the
Scheme, but such Proceedings may be continued, prosecuted, defanded, and enforced by or
against the Transferee Company in the same manner and 10 the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor Company
as If the Scheme had not been made. On and from the Effective Date 1, the Trahsferee
Company'may initiate any Proceedings for and on behatf of the Transferor Company.

CONSIDERATION

Upon-the effectiveness of Part Il of Lhls Scheme and Tn consideration of the amalgamation of
the Transfero'r‘tcmpany with the Transferee Company, cluding the transfer and vesting of
the assets and llabilities of the Transferor Company in the Transferee Company pursuant to
provisions. of this Scheme, the Transferee Company shall, without dny further act or deed,
1ssue and allot to each mernber of the Transferor Company, whose name s racorded In the
register of members and the records of the deposltory as members of the Transferos
Company an the Record Date 1, 15 {fliteen) equity shares of Nis 2 {Indlan Rupees Twa) gach
of the Transferee Company credited as fully pald up for every 10 {ten) equity shares of fis 10
{Indian Rupees Ten} each held by such shareholder ["New Equity Shares”}. No shares shall
be issued by the Transferae Company In respect of the shares held by the Transferes
Company In the Transferor Company. . : .

The ratlo In.which fche-_New Equi{v thares of the Transferee Company are to be issued and
allotted 1o the shareholdess of the Transferar Company pursuant to Part 1l of this Scheme Is
raferred to as the "Share Exchange Ratio”.

The New Equity Shares to be lssued and allotted as provided in Clause 7.1 above shall be
sublect 10 the provisions of the Memorandum and Articles of Association of the Transferee
Company and shall rank parl-possu in all respects with the then exlsting equity shares of the
Transferee Company after the Record Date 1 including with respect to dividend, benus
antitlement, rlghts’ shares' entitiement, voting rights and other corporate henefits.

The Transferee Company shall apply for listing of the New Equlty Shares on the Stack
Exchanges In terms of the SEBI Clrcular and Applicable Laws. The New Equity Shares shall be
listed and/or admitted o trading on the Stock Exchanges In India where the equlty shares of
the Transferee Company are fsted and admitted to trading, as per the Applicable Law. The
Transferee Company shall enter Into such arrangements and glve such conflrmations andfar
undertakings as may be necessary 1n accordance with Applicable Law for complylng with the
formalities of the Stock Exchanges. The New Egulty Shares ajtotted pursuant to thls S5cheme
shall remain frazen. in-the depository system Hll listing/trading permission 1s given by the
designated Stack gxchange. ;

In case any shareholder’s halding In the Transferor Company i such that the shareholder
becomes entitled to a fraction of an equity share of the ‘fransferea Company, the Transferee
Company shall not Issue any fractlonal shares to stich shareholder but shall consolidate such
fractions, and lssug and allot consolidated equlty shares Jn ffeu thereof directly to atrustee -
pominated by the Transferee Company In that behall, who shall sell such shares 1n the
market at such price or prices and on such time or times as the' trustae may in its sole
discretlon decide and on such sale, shall pay to the Transferse Company, the net saie
proceeds (after deduction of applicable taxes and other expenses Incurred), whereupon the
Transfarea Company shall, subject to withholding tax, if any, distribute such sale proceeds 10
the concerned shareholders of the Transferor Company In proportion to thelr respective
" fractional entitlements, C :
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7.10

7.1

T.12

Upon the affectiveness of ‘Part 11 of this Scheme, equity shares neld by the Transferee
Company In the Transferor Company shall be cancelled pursuant 1o this Scheme.

Unless otherwlse (ietermlhad py the Roard of the Transferee Company, the allotment of
New Equity Shares In terms of Clause 7.1 shall be done within the prescribed statutory
perlod from the Effective Date 1. '

the New Equity Shares issugd and/ of allotted pursuant to Clause 7.1, in respect of the
equily shares of the Transferor Company which are held In abeyance under the provisions of
Section 126 of the Act shall, pending settiement of dispute by opdér of court or otherwise,
be held In abeyance by the Transferee Company.

The New CGgulty Shares issued pursuant to Elause 7.1, which the Transferes Cotnpany s
unable to allot due to Applicable Laws (including, without Hmitation, the nan recelpt of

" approvals of an Appropriate puthority as required under Applicable Law} or any regulations

or otherwlse shall, pending allotment, be held in abeyance by Transierce Company and shiall
be dealt with In the manner as may be permissible under the Applicable Ltaw and deemed fit
by the Board of the Transferee Company inctuding to enable allotment and sale of sucl New
Equlty Shares 10 8 trustes as mentloned In Clause 7.4 above and thereafter make
distributlons of the net sales proceeds in Neu thereof {after the deductlon of taxes and
gxpenses incurred) to the eligible shareholders of the Transferor Company, In proportlon to
thelr entitiements, as per the process prascribed tn Clause 7.4. if the above cannot be
effected for any reason, the Transferee Company shall ensure that this does not delay
implementation of the Scheme; and shall, take all such appropriate actions as may be
necessary under Applicable Laws, The Transferee Company and / or the Depository shall
execute such further documents and take such further actlons as may he necessary or
appropriate in this ragard to enable actlons contemplated thereln.

In the event of there being any pending share transfers, wheiher lodged or outstanding, ef:

“any shareholder of the Transferer Company, tha Doard af the Transferee Company at Its sole

discration, shall be empowared I approprlate cases, prior to or even alter the Record Pate
1, as the case may be, to effectuate such a transfer In the Transfarar Company as if stich
changes n registered holder were operatlve as on the Effective Date 1 in order to remove
any difficulties in relatlon to the new shares after the Part !l of this Scheme hacomes
effective and the Board of the Transferee Company shall pe.empowered to remove such
difficulties as may arlse In the course of Implementatlon of the Scheme and registration of
new sharehoiders in the Transferee Company on account of difficulties faced in the
transition perlod. :

In the event that the Partles restructure thelr equity share capital by way of share split /
consoildation / lssue of bonus shares during the pendency of the $cheme, the Share
ewchange Natlo and the stock aptlens, restricted stock units and / or share appreciation
rights as per Clause 5.4, shail be ad]usted accardingly to take into account the effect of any
ech corporate actlons.

The issue and allotment of the New Equlty Shares tor the shareholders of the Transferor
Company as provided in this scheme, Is an Integral part theraof and shall be deemed to have
been carrled out without requlring any further act on the part of the Transferee Compary of
ite shareholders and as If the pracedure laid down under Section 62 of the Act and any-other
applicable provislons of the Act, as may be applicable, and such other statutes and
regulatlons as may ba spplicable wera duly complled with. '

Upon the effectiveness of part it of this Scheme and upon the New Eqdlty shares belng
issued and allotted as provided inthis Scheme, the equity shares of the Transferor Company,
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poth In dematerialized form and In physical form, shall be desmed to have been
automatically cancelled and be ‘of o effect on and from the Record Date 1. 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 Mew Equity Shares shalt be Jssued In dematerialized form to those equity shareholders
who hold shares of the Transferor Company in dematerlalized form, provided all datalls
relating to thelr accounts with the depository participants are avallable with the Transferee

"Company, Ali-those equity sharehoiders wiho hold equity shares of the Transferor Company

I physlcal form, shall be Issued-New Equity Shares jn physlcal or electronle form, at the
pption of sieh shareholders. Lo be exércised by them on or before the Record Date 1, by
glving a notice in writing to the Transferee Company; and 1f such option Is not axercised by
such shareholders, the New Equity Shares shalf be Jssuad to them in physical form,

The New Equlty Shares to e lssued in fieu of the shares of the Transferor Company heid in
the unclalmed suspense account shail be issued to the unclalmed suspense account created
for shareholdars-of the Transferee Company.

REORGANISATION OF AUTHORISED CAPITAL

. Upon. the effectlveneés‘ of Part It of this Stfheme, the authorlsed share capital of the

Transferor Company wil get marged with that of the Transferee Company without payment
of any additional fees and duties as the sald fees have already been pald. The authorised
shara capitat of the Transferse Company will automatically stand increased to that effect by
stmply {lling the requisite forms with the Appropriate Authority and no separate procedure
or further resolution under Sactlon 62 of the Act or Instrument or deed or payment of any
stamp duty aa)d registration fees shall be requirad to be followed under the Act.

Consequently, Clatse 5 of the Memorandum of Assoclation of the Transteree Company shall -
without any act, instrument or deed be and stand altered, modified and substituted
purstiant 1o Sections 13 of the Companies Act, 2013 and Section 394 of the Companies Act,
1956 and other appilcable provisions of the Act, as set out below:

The Authorlsed Shore Copltal of the Company Is ‘Re. 305,50,00,000 (Rupees three
hundred and five crore fifty lakhs) divided Into 1,47,25,00,600 {one hundred and forly
seven crores and twenty flve lakhs) equity shares of RBs. 2 {Rupees two) each, and
11,00,060 {elaven lakhs) redeerhable ‘preference shares of Rs. 100 {Rupees one
hundred} each with power to elussify or reclusslfy, Increase and reduce the copital of
the Company- or to divide the shores In the capllol for the tme belng Into several
classes ond to attach thereto respectivaly any preferentlol, deferred, qualiffed or spectal
tlghts, privileges or condition us may be determined by or In gecordance with the
Articles of Assoclation of the Company and to vary, modify or abragaie any such rights,
privileges or conditions in such manner as may be for the time being provided by the
Articles of Assoclatfon of the Company, and the leglsiative provisions for the tme being
in force.” ‘ ‘

Article 3 of the Articles of Assoclation of the Transferae Coripany shall, without any further
act, Instrument or deed, be and stant! altered, modified, amended or substituted pussuant to

Section 14 of the Companies Act, 2013 and Sectlen 394 of the Companles Act, 1956 and
other appilcable provislons of the-Act, as the case may be, as set out below:
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11.
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wrhe Authorized Share Copllal of the Company siall be such as specified In Cleuse 5 of
_ the Memorandum of Assoclation.” .

It is clarllied that the approval of-the shareholders of the Transferee Company to the
scheme shall be deemed Lo be their consent / approval also to the consequentlal alteration
of the Memarandum and Articles of Association of the Transferge Company and the
Transferee Company shall not be required to seek separate consent / approval of Its
shareholders {or such alteration of the memorandum and Articles of Association of the
Transfaree Company as required under Sectlons 13, 14, 61, 62 and 64 of the Companles Act,
2013 and other applicable provisions of the Act. ) .

. . |
DIVIDENDS

. The Transferor Compahy and the Transferee Company shall be entitled to declare and pay

dividends, to thelr respective shareholders In respect of the accounting pertod ending 31"
March, 2017 consistent with the past practice or I’ ordinary course of buslness, whether
interim or final Any other dividend shall be recormmended/declared only by the mutual
consent of the concerned Parties.

it is clarified that the aforesaid provisions In respect of declaration of dividends -{whether
interim or {inal) are enabling provisions only and shall not be deemed to confer any rlght on
any shareholder of the Transferor Company and/or the Transferee Company to demand or
clalm or he entitled to any dividends wivich, subject to thie provislons of the sald Act, shall be
entirely at the discretion of the respectlve Boards of the Transferor Company and/or the
Transferee Company as ‘the case may ke, and subject to ‘approval, If required, of the
shareholders of the Transferor Campany and/or the Transferee Company as the case may

. be.

ACCOUNTING TREATVENT IN THE BOOKS OF THE TRANSFEREE COMPANY
Upon the effectiveness of Part (1 0T this Scheme:

The Transferes Company shall account for the amalgamation (%hciudlng in respect of transfer
of assets and labllities of Transferor Campany, issuance of shares to sharehotders of
Transferor Company and difference, If any, between the value of net assats and shares
Issued) In Its books In accordance with principles as lald down In the applicable Indian
Accounting Standards, including, IndAS 103,.the applicable provislons of the Act, and
generally accepted accounting pricniples In Indla; and .

Inter-company holdings and balances, H any, between the Transferor Company and the
Transferee Company, shall stand cancelted, and shall be accounted In accordance wlith
Clause 10.1. ’ :

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY UNTILTHE EFFECTIVE DA'TF. 1,

With effect from the date of approval of this Scheme by the respective Boards of the
Transferor Campany and the Transferee Company, the Transferor Company undertakes to
carry on the business and -actlvities with reasonable difigence, buslness prudence and shalt
not except in the ordinary caurse of business or without prior wrltten consent of the
Transferee Campany or as provided in this scheme, allenate, charge, mortgage, encumber or

otherwlse deal with or dispose any business or part thereaf, provided that the Board of the
Transferor Company shall be permitted to enter Into vransactions for disposal of assets and/

v
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- 12,

13,

or undertaking, with third partles-on arms-length basls.

The Transferor Company and/or the Transferee Company shall not, except as may be
pxpressly required or permitted under this Scheme ar pursuant to exercise of stocl optlons
and restricted stock units granted as of the date of flilng of this Scheme with the Jitgh
Court(s), make any change In thelr respective capltal structure In any manrier efther Ly any
Increase {Including by way of Issue of equity and/or preference sharas on a rights basls or by
way of a public issue andfor convertlble debentures or otherwlse}, decrease, reductlon,

reclassification, consolldation, re-organization, or in any other manner which may, In any

- way, affect the respective Share Exchange Ratlo, except with the prior approval of the Board

of the Transferes Company and/ or the Transferor Company, respectively. o

With effect from the date of approval of this Scheme by the respectlve Boards of the

" Transleror Company and the Transferee Company, the Transferor Company shall notify the
Transferee Company In writihng as soon as reasonably practicable of anpy matter,

clreumstance, act or omlssion which is or may be a breach of this Clause 11,

On or belore the Effective Date T, compulsorlly convertible preference shares Issued by the
Resuiting Company (33,65,00,600 In number] and held by the Transferor Company, shall be
converted Into 3,36,50,800 equity shares of Rs 10 {Indian Rupess Ten) each fully paid-up of
the Resulting Company and issued to the Transferor Company, In accordance with the terms
and conditions of Its issuance

VALIDITY OF EXISTING RESOLUTIONS, £7C,

Upon the effectiveness of Part [# of this Scheme, the resolutions of the Transferor Company,
as ura considered necessary by the Board of the Transferee Company, and that are valld and
subslsting on the Effective Date 1, shall continue to he valld and subslsting and be
considared as resolutions of the Transferee Company, and If any such resolutions have. any
monetary imits approved under the provisions of the Act, or any other applicable statutory
provisions, then sald Hmis as are consldered necessary by the Board of the Transferee
Company shall be added to the'limits, IF any, under llke resolutlons passed by the Transfetes
Company and shall constitute the aggregate of the sald limlts In the Transferse Company.

ALTERATION OF THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

" 0n and fram the Effective Date 1, the cbjects of the Transferee Company shall be deemed to

have been altered by adding new clauses, in the objects clause (Clause 3} of the
Memotandum of Association of the Transferee Company, which shall stand Inserted
Immediately after existing clause 3{d}, and shait read as under:

“afa). To corry on the business of manufacturing, buylng, selling, marketing, troding,
tnporting, exporting, distributing, processing, exchanging, converting, oltering, tw';'sting or
otherwlse handiing or dealing in cellulose, viscose rayon yarns and flbres, synthetic flbres and
yarns, staple fibre yorns and such ather fibres or fibrous materlals, tronsparent paperiand
auxiliary chemicol products, allled products, by-products of substances or s_ubst!rutés for all
ar any of them dr yarn or yarns for textile or other use os the company may deem necessary
expedient or practicable.

3{f). To corry on the business of mmnufacturing, huying, selling, marketing, trading,
mparting, exporting, distributing, processing, exchanging, converting, altering, twilsting or
otherwise handling or dealing in insulators, Sertilizers and chiemicals of all types, and thelr by-

'
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prodiucts and derivatives (Including raw materlals, value added products) and mixtures
thereof. ' ' :

3fgl. To manufaciure ond deal In alf kinds of cotton, linen, silie, worsted and woollen goods
and goods made of Jute, hemp, finx, cellulosic fibres, metallic fibres, gloss fibres, proteln
fibres, rubber fibres, rayons, polyesters, all kinds of synthetle polynters and other fibres or
fibrous substances, natural or otherwise; to purchase cotton or all other flbrous materfuls

. glther In the raw or manufuctured state, to grin, comb, prepare, spin, double, twist, wind,

Bleach, dye, finish and do othef processes, connected with or Incidental to the general
marnufacture of the same; to manufacture and deal in afl kinds of yarn and thread Inclutiing
covered elastlc thread and covered rubber thread from any or off of ‘the sald fibres or fibrous
substances, required for ony of the purposes or weaving, sewlng, kiitting, embroldery,
tupestry, hoslery, texturlzing and ¢lf other speclal purposes In which any or alf such yorns and
threads could be used, to weave or atherwise manufocture, buy and sell ond deol In olf kinds
of fabric whether textile, filter, knitted, looped, bonded or otherwise made out of the sald
yarns or fibres; to manufacture and deal us o wholesaler, retafler, distributor, exporter,
broker, trader, agent, franchisee etc. in ail kinds of gorments, dresses, hoslery etc. mode from
out of the sald yarns, fibres and fubrics for every kind of use; to make vitrlol, bieaching and
dyelng materials; to operate as dyers, printers, bleachers, flnishers and dressers; to purchuse
faterlal for and to purchese or manufacture blocks, spools, bobbins, cones, boxes, tickets,
labels, wrappers, show cards, machines, tools and - other appliances required In ond
connected with the sald business; and to trade In, deal In, sell and dispose of lhe articles
purchased and manufoctured by the Company and to carry en any other operations and

activitles of whatsoever kind and nature in relation of Incidental to hereinubove.

afh). To promole, design, construct, establish, operate, fease, maintaln electricity generdting
stationfs) anif to corry on all or any of the business of procures, procurers, generators, energy
storage systems, suppliers, sellers, distributors, transformers, converters, transmitters,
producers, muonufacturers, pchessors, developers, lessors, stores, licensors and lcense
carrlers, Importers ind exporters of, and dealers In, eleclriclty, power and/or energy

| produced or generated by wind, solar, lydro, thermal, atomlc, nuclear, blomoss, coal, lignite,

gas, ocean energy, geothermal or any other form and any praducts or by-products derlved
there from and any products or by-products derived therefrom Including steam, watet, oll,
gos, wind, vapour, fly ashes and any other- business connected with electricity, power,
energy, heat, solar, wind, hydro wave, tidal, geothermal, biologlcal and nuclear efther for
self-consumption or otherwise and to Install la any premises or plant and to operate, use,
inspect, maintain, service, repalr, replace, refurblsh and remove meters or other devices for
assesstng the quality and/or quality of suppiiers of electricity, gas and other substunces and
Jorms of enargy and for other purposes connected with such suppilers and to do anything
that an electriclty generator, electricity suppller or electricity transmitter Is empowered,
enabled or required to do under or by virtue of, or under license or under any Power Purchase
Agreement(s) {PPAs) with government agencyfles) and/or autfority(fes), nen-governiient
agency{les} and/or authorityfles), private partyfies), and/or any ather agency{les} atid/or
authority{ies) publle ehd/dr private or exemption granted under any enactment or statutory
Instrument, .

3(1). To carry on business of designing, engineering, manufaciuring, producing, processing,
generating, accumulating, distrilizting, operating, testing, transferting, preserving, troding
in, hedglng and to sell, suppiy electrlclly power ar any other energy from conventional/non-
conventional/Renewalbile energy sources on a cammerclal bosls and to design, construct, lay
down, establish, operate, and'maolntaln power, energy generating statfons including

‘.
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bulldings, structures, works, transmisslon lines, substation bay equipment, machineries,

equipment, cables, and to undertake or carry on the business of managing, ownlng,
controlling, erecting, commissloning, operaiing, running, leasing or transferrlng to third

" person(s), power plants, plants bosed on conventional or non-conventional energy sources,

solar energy plahits, wind energy planis, mechanlcal, electriced, hydel, tidal, wave energy,
thermul, oll, gos, air, sea energy, dlesel oil, heavy furnace oll, naptha, blo-mass, bio-gos, codl,
fuel cell, civil engineering works and slmilar projects and supply of electricity to porticipating
industries, State Electricity Boards, and other boards for Industrial, commerclal, domestic,
pulbifle and other purpgse and olso to provide regular services for repalring and mafntenance
of all distribution and supply lines and renewal energy sources, waste treatment plants of alf
kinds and equipment thereof Iy indla and outslde india and also monufacturing, procuring,
denling in ali ancillery products ke transformer, hattery, cable, structural steel, civil work,

- Inverter etc., required for or capable of belng used In connection with abiove Industry,

af)) To carry on the business of researching, designing, developing, manufacturing,
processing, generating, “accumufating, representing, distributing, stocking, transferring,
marketing, selling, servicing, supplying, englheering, contracting, erecting, commissloning,
merchandlsing, managing, malntaining, leasing, utifizing and renting aos developers,
researchers, engineers, manufacturers, producers, consuftonts, Importers, exporters, buyers,
seflers, ussemblers, hirers, repalrers, dealers, distributors, stocklest, wholesalers, retallers,
Jobbers, traders, ogents, brokers, representotives, collaborators, partners and advisors for
all, any and every kind and types of plants, systeins, equipment, ltemns, devices, products,
machings, parts, components, spares, hardware, assembiies and sub-assemblles refated to
generation, use, application and utilzation of renewalie energy resources like solar, wind,
thdal, blo-mass, geothermal naturol gas, hydrogen, methane of all,.any and every kind'and
type Includihg photovoltaic cells, and modules, Concentrated Solar Power, Fuel cells,
windmills, wave motlon generators, blogas distribution and utilizing systems with battery
storage, tronsformers, lnverteis, charge controfers, Instrumentation and autg-switching,
water heaters and steam generators, incinerators, organic and Inorganic waste management
systems, bollers, vacuum tubes, radjotors, water coolers, lighting products, energy collectors,
gnergy qecumulolors, energy pumps, heat pumps, water distittation and desalinetion plants
and systems, refrigeration plants and cold storage plonts and systems, olr heating, ol
cooling and afr conditioning plunts and systems, heat exchangers, insulating systems,
including Insulating materlals, evaporelors, condensers and wbsorption systems, absorption,
adsorption and desiccant coolers, chillers and systems, ol circulating, alr suction ard delivery
fans and systems, alr flitration systems, solar light plpes, guides und vents, renewable energy
control tnstrumentotien ond . systems, humidificotion and dehumidification plonts and

) syster'ns, rengwable energy based household, consumer, educational and novelty products.

3fk]. To carry on husiness of piunnln'g, estabilshing, developing, manufacturing, buying,
selling, supplying, operating, managing, advistng and providing services of every description
and kind Including but nat limited to telecommunication towers, telecommunlcation systems
and reloted Infrastructure, systems and mechanical, electrical and electronic machinery,
equipment, opparatus and devices, Including surveying the site for feasibility, engineering,
construction, erectlon, instalfotion, commissioning, alteration, repalr, takeover of the site for
complete operation, and generating, producing, refining, recelving, Improving, buylng,
selfing, reselliig, ocquiring, using, transmitting, accumulating, employing, distributing,
developing, hendling, managlng, odvising, supplying,  maintenance, providing energy
management services through diversified conventional or nen-conventional power
sources, general housekeeping, carélaker services, security, site optimization, supply of
hydrogen and other incldental products, and olf other related, concerned and cansequentlol
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15.2

services - os requlred in this respect, whether covered herelnabove or not, “Including
arrangement and provision of any of the ebovementioned services by any other party(ies) on
hire, rentol, commission based or any other system ond fo carry on the ohove services in
indla and/or abroad for and on behalf of Hre Company as well as for others and to apply for
and obtaln reglstration os required.

3. To corry on husiness of englneering, procurement, construction, géneral enginéers,
mechanical englneers, process enginezrs, civil englneers, general mechanical and civil
contractors for power plant, solar plan®, and to enler into contracls and joint ventures in
relation to ond to erect, construct, supervise, maintain, aiter, repalr, pull down and restore,
efther alone or jolntly with other compantes or persons, worké of alf descriptions, including
plants of all descriptions, factarfes, mil's, refinerles, pipelines, gas works, electrical works,
power plants, water works, water treatment plants ond {o undertoke turnkey profects of
every description and to undertake the supervision of any plant or factory and to invest In or
acquire interest in compunles cartying on the above business.” .

It is hereby clarHied that for the purposes of this Clause 13, the consent of the sharehotders
of the Transferes Company te this Scheme shall be deemed to be sufflclent for the purposes
of effecting the alteration of the memerandum of assoclation under this Clause 13 and that
no further resolution under Sectlon 13 of the Act, would be required to be. separately
passed, The Transfaree Company shall fila the requlslte e-forms with the Reglstrar of
Companles {or alteration of its Memorandum of Assaclatlon.

DISSOLUTION OF THE TRANSFEROR COMIPANY

‘Upon 1he effectiveness of Part 1| of ehls Scheme, the Transferor Company shall stand
< dissalved without winding up. On and from the Effectlve Date 3, the name of the Transferor

Company shalt be struck ¢ff from the records of the concerned Reglstrar of Companies.
PARTIH

DEMERGER OF THE DEMERGED UNDERTAKING

- TRANSFER OF ASSETS AND LIABILITIES

Subjact to Implementation of Part Il of thls Scheme and with effect from the Effective Date
2, and subject to the provislons of this Scheme In relation to the mode of transfer and
vesting of the Demerged Undertaklng, the Demerged Undertaking shall, without any further
act, Instrument or deed, be and stand transferred to and vasted In, and/or be deemed to

" have been and stand transferred to and vasted In the Resulting Conipany on a going concern

basls, so as to become on and from the Effective Date 2, the estate, assets, rights, title,
Interest and autherltles of the Nesulting Company, pursuant to Sectlon 394{2) of the Act and
all other appllcable provistons, If any, of the Act and In accerdance with the provisions of
Section 2(19AA) of the Income- tax Acl, 1961,

Without prejudice to the generallty ofclause 15.1 above, on and from the Effective Date 2

15.2.1 the Demerged _Underta%dng including all tts assets, properties, 4Enveslmenis,
shareholding Interests In othar companles, clalms, titte, Interest, assets of
whatsoever nature such as licenses and al} other rights, title, Interest, contracts or

powers of every kind, rature and description of whatsoever nature and
wheresoever sltuated shall, pu-suant to the provislons of Section 384 and other

5] 42

TRUE COPY

(;;[fvocme)



B

1522

15.2.3

ap;nllcable provlslons,—if any, of the Act, and pursuant to the order of the High Court
sanctloning this Scheme and without further act or deed or Instrument, but sublject .
to the charges affecting the same as on the Effective pate 2, be and stand
transferred to and vestedin the Resulting Company as a golng concarn,

without prejudice to the generality of Clause 15.2.1 above, with respect to' the
assets forming part of the Demerged Undertaking that are mevable In nature or are
otherwlise capable of belng transferred by manual delivery or by paylng over or
endorsement and/or dalivery, the same may be so transferred by the Demerged
Company without any further act or execution of an Instrument with the intent of
vesting such assets with the fesulting Company.

without prejutice to the aforesald, the Demerged Undertaking, Including all

“tmmoveable properly, whether or not Included In the books of the Demerged

Company, whether freehold or leasehold {including but net limited to land,
bulidings, sites and Immovable propertles and any other document of title, rlghts,
Interest and easements in relatlon thereto) of the Demergad Undertaking shall stand

) transferred to and be vested in the Resulting Company, without any act or deed to

15.2.4

be dane or executed by the Demerged Company and/or the Resulting Company. For
the purpose of giving effect to the vesting order passed under Sectton 394 of the Act
In respect of this Scheme, tlse Resultlng Company shall be entltied to exercise all
rights and privileges and be jiable to pay all taxes and charges and fulfl all Its
obligations, iri relatlon to of applicable to all such !mmavable propertles, including
mutatlon and/or substitution of the ownership or the title to, of interest In the
Immovable properties which shall be made and duly recorded by the Appropriate
Authority(les} In favour of the Resulting Company purstiant to the sanctlon of the
Scheme by the High Coutls and upon the effectiveness of Part 1 of this Scheme In,
accordance with the terms heraof without any further act or deed to be done of
executed by the Demerged Company and/or the Resulting Company. it 15 clarifled
that the Resuiting Company shall be entitied to engage In stich correspandance and
make such representations, as may be necessary far the purposes of the aforesald
mutation and/or substitution.

Notwithstanding any proviston Lo the contrary, fram the Effective Date 2 and untll
the owned property, leasehald property and related rights thereto, license [ rlght to
usa the fmmovable propeity, tenancy rights, llberties and special status are
transferred, vested, racarded effected and or perfected, In the record of- the
Appropriate Authority, in favor of the Resulting Company, the Resulting Compaly Is
deemed to be authorlzed to carry on business In the name and style of the
Demerged Company unter the relevant agreement, deed, jease and/or ficense, as
the case may be, and the Resufting Cempany shall keep a record and/or-account of
such transactlahs, .

with respect to the assets of the. Demerged Undertaking other than those referred
o In Clause 15,2.2 ahove, whether or not the same s held in the name of the
Demerged Company, the same shall, without any further act, nstrument or deed, be
transferred toand vested In andfor be deemed to be transferred to and vested in
the Resulting Company on the Effective Date 2 pursuant o the provisions of Section
204 of the Act. All the rights, title and Interests of the Demerged Company inany

"taasehold propertles In relatlon to the Demerged Undertaking shall, pursuant 1o

Section 384(2) of the Act and the provislons of this Scheme, without any further act
or deed, be transferred to and vested In or be deemed t0 have heen teansferred to

i
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and vested in the Resulting Company, With regard to the licenses of the propertles,
the Resulting Company wiil enter Into novation agreements, If It Is so requlred. The
axecution of such documents shall form an Integral part of the Scheme.

15.2.5 the consents, permissions, licenses, certilicates, authorlsatlons (including for the
operation of bank accounts), powers of attorney given by, issued to or executed In
favour of the pemerged Company In refation o the Demerged Undertaking, and the
rlghts and benefits under the ssme shall, and all quality certificatiens and approvals,
trademarks, hrands, patents and domaln names, copyrights, Industsial dedlgns, trade
secrets, trade formulae, and other Intellectual property and all other Interests
relating to the goods or services belng dealt with by the Demerged Company In

~ relation to the Demerged Undertaking, be transferred to, and vest In, the Rasulting
Company. '

15.2.6 sulject to the other provislens of the Scheme, all contracls, deeds, bonds,
agreements and other instruments of whatsoever nature, In refation to the
Demerged Undertaking, lo which the Demerged Company |5 3 party subsisting or
having effect on or immediately befdre the Effective Date 2 shall rematn in full force
and effact against or In favour of the Resulting Company and shali be binding on and

.be enforceable by and agalnst the Resulting Campany as fully and effactually s If
the Resulting Company had at all materfal times been a parly thereto. The Resuiting
Company will, If required, enter Into a novation agreement in relatlon to such

. conlracts, deeds, bonds, agreements and other Instruments as stated above,

15.2.7 without prejudice to the other provislons of this Stheme and notwithstanding the
fact that vesting of the Demerged Undertaking occurs by virtue of this Scheme, the
Resulting Company may, at any time on or after the Effectlve Date 2, In accordance
with the provislons hereof, If so required under any Applicable Ltaw or otherwise, .
take such actions and execute such deeds {including deeds of adherence),
confirmations, other writings .or tripartite arrangements with any party to any
contract or arrangement te which the Demerged Company Is a party or any wrilings
as may be necessary In order to glve formal effect to the pravisions of this Scheme.
Fhe Resulting Company shall under the provislons of this Scheme, be deemed Lo he
authgrized ‘to execute any such wrltings on behalf of the Demerged Company to
carry out or perform all such formalities or compliances referred to above on the
part of the Demerged Company. )

15.2.8 1In so far as the varlous incantives, tax exemption and benefits, tax credits, subsidies,
prants, special stetus and other benefits or privileges enjoyed, granted by any
Appropriate Authorlty, or avalied of by the Demerged Company, In relatlon to or In
connection with the Demerged Undartaking, are concérnad as on the £ffective Date

2, Including Income tax deductlons, recognitions and exemptions under applicable
provistons of the Income-tax Act, 1961, the same shall, without any further act or
deed, vest with and be avallabla to the Resulting Company on the same terms and
conditions on and from the Effectlve Date 2.

]
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15.2.9

15.2,10

all debts, Hablittles, loang ralsed and used, obligations incusrad, dutles of any llclud,
nature or description (including contingent {labliities which arise out of the acli\!I%tEes
or operatlons of each of the Demerged Undertaking) of thé Damerged Company as
on.tlie Effective Date 2 and relatable to the Demerged Undertaking {“Transferred
Liabiiities”) shall, without any further act or deed, be and stand transferred to and
be deemed to be transferred to the Resulting Company to the extent that they are
outstanding as on the Effective Date 2 and shall become the debts, llabllitles, loans,
obligations and dutles of the Resulting Company which shall meet, discharge and
gatlsfy the same. The term "Transferrad Liabllitles” shall Include:

152.9.1, the llabflitles wihich arlse-out of the activitles or operations of the
‘pemerged Undertaking;

15.2.9.2. the specific loans or borrowlngs (Including debentures ralsed, ncurred
and utlilzed solely for the activitles or gperations of the Demerged
- Undertaking); and

16.2.9.3." In casas other than those referred o In Clauses 15.2.9.1 or 15.2.9.2

above, so much of the amounts of general or multlpurpose barrow|ngs,

. If-any, of the Demerged Company, a5 stand In the same proportion

which the value of tha assets transferred pursuant 1o the demérger bear

to the totat value of the assets of the respective Demearged Company
immediately prior to the Effective Date 2, ’

In so far as any encumbrance In respect of Transferred Uabilitles Is concerned, such
encumbrance shall, without any further act, Instrument ar deed being required be
maditied and shall be extended to and shali operate only over the assels comprised
In the Demerged Undertalking which may have been encumbered [n respact of the
Transferred Liabilitles as transferred to the Resulling Company pursuant to thls
Scherne. For the avaldance of doubt, itis herehy carified that in se far as the assets
comprising the Remalning Undertaking are concerned, the encumbrance, if any, .
over such assets relating to the Transferred Uabilities, without any further act,
Instiument or deed belng required, be raleased and discharged from the obligations

" and encumbrances refating to the same. Furthes, in so far as the assels comprised in

15.2.11

the Demerged Undertaking are concerned, the encumbrance over such adsats
relating to any leans, borrowlngs or other dabts which aré not transferred to the
Resulting Company pursuant to this Scheme and which shall continue with the
Demerged Company, shali withaut any further act or deed be releaged from such
encumbranice and shall no longer be avallable as security In relatlen to such
Halxlitles;

any tax liabllities under Customs Acl, 1962, Central Excise Act, 1544, value added tax
taws, as applicable to any State in which the Demerged Company operates, Central
sales Tax Act, 1956, any other State sales tax / value added tax laws, or service lax,
or corporation tax, or other Applicable Laws and fegulations dealing with taxes/
dutles/ levies/cess (herelnafter in this Clause 15.2 referred to as “Tax Laws"} to the
extent not provided for or covered by tax pravision In the Demerged Company's
accounts, in relatlon to or In connection with the Demerged Undertaking, made as
on the date Immediately preceding the Effective Date 2 shall be transferred to the
Resulting Company. Any surplus In the provislon far taxatlon/ duties/ levies account:
as on the date Immediately preceding the Eifective Date 2 In relstion tothe
Demerged Undertaking will also be transfesred to the account of and belong to the
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Resulting Company.

15.2.12 arﬁy clalms due to the pemerged Company from its customers or otherwise and

which have not beed recelved by the pemerged Company as on the date
immedlately preceding the Effective Date Z as the case may be, in relation to or in
cannection with the Demerged Undestaking, shall also belong to and be recelved by
the Resulting Company.

15.2.13 without prejudice o the ganerality of the above, all benefits Including under Tax

Laws, to which the Demerged Compahy, In relatlon to of In connection with the
Demerged Undertaking, s antitled to In terms of the applicable Tax Laws, Including,
but not fmited to advances recaverable in cash or kind or for value, and deposits
witl any Appropilate Authority or any third parly/entity, shall be available to, and
vest In, the Resuiting Company.

15.2.14 all debentures, bonds, other debt sacurltles and other instruments of [ike nature

{whather convertible Into equlty shares or not} nchuding non«c_mwer'lllhle

debentures. Issued to/held by the pemerged Company, in refatlon o ar In

connectlon with the Demerged Undertaking, shall upon coming Into effget of this

Scheme pursuant to the provisions of Sectlons 391 to 394 and other relevant

provislons, of the Act, without any further act, tnstrument or deed shall stand

transferred to and vested in or be deemed o have been transferred to and vested In "
the Resulting Company. :

15.2.15 with respect to the Investments made by the Demerged Company in shares, stocls,

bonds, warrants, units of mutual fund or any other securities, shareholding interasts
I other companies, whather guoted or unguoted, by whatever name calied,
forming part of the pemerged Undertaldng, the same ghall, without any further act,

- Instrument or deed, be transferred to and vested- In and/or be deemed to be

yransferred to and vested In the Resulting Company on the Effective Dale 2 pursuant
to the provistons of Sectlon 394 of the Act,

It 1s hereby clarifled that in case of any refuntls, benafits, incentlves, grants,
subisidles ete, In relation to or in connection with the Demerged Undertaking, the
Demerged Company shall, If so required by the Resulting Company, lssue notlces in
auch form as the Resulting Company may deem It and proper stating that pursuant
ta the High Court having sanctloned this Scheme under Sectlons 391 to 344 of the
Act, the relavant refund, benefit, incentlve, grant, subsidles, be pald or made good
or held on account of the Nesulting Company, as the person entitled thereto, to the

end and Intent that the right of the Demerged Company Lo recover or realise the

.same, stands transferred to the fesulting Company and that appropriate entries

should be passed In thelr vespactive books to record the aluresald changes.

15,2.16 on and from the Effectlve Date 2, and therealter, the Resulting Company shali be

antitled to operate ali bank accounts of the Dernerged Company, In relation to or in
connection with the pemerged Undertaking, and realize all monles and complete
and enforce all pending contracts and transactions and to accept stock returns and
issue credit notes:In respect of the Demerged Company, In relatlon to or in
connectlon with the Demerged Undertaking, in the name of the Resuiting Company
In so far as may be nacessary untll the transfer of rlghts and obiigations Gfi the
Demerged Undertaking to the Resultlng Company under this Scheme have been
formally given effect to under such contracts and transactlons,
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16.1

16.2

15.2.17 {or avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, It 1s clarifled that with effect from the Effective Date 2 and
till such time that the name of the bank accounts of the Demerged Company, In
relation to or In connection with the Demerged Undertaking, have been replaced
with that of the Resulting Company, the Resulllng Company shall be entltied to
operate the bank accopnts of the Demerged Company, In relation to or In
connection with the Demerged Undertaking, In the name of the Demerged Company
In su far as may be necessary. All cheques and other negotiable Instruments,
payment orders recaived ar presented for encashment which are in the name of the
Dernerged Company, in telation to or In connection with the Demetged Undertaking,
after the Effective Date Z shall be accepted by the bankers of the Resulting Company
and credited to the account of the Resulting Company, if presented by the Resulting
Company. The Resulting Company shall be alfowed to malntaln bank accounts In the

name of the Demerged Company for such time as may. be detemmined tg be
necessary by the Resulting Company for presentation and deposition of cheguesland

" pay orders thdt have been ssued tn the name of the Demerged Company, In relation
to or in connectlon with the Demerged Undartaking. it Is hereby expressly clarlfled
that any legal proceedings by ar against the Demerged Company, In relatfon to or in
connectlan with the Demergad Undertaklng, In relatlon to the cheques and other
negotizble Instruments, payment orders recelved or presented for encashment
which are In the name of the Demerged Company shall be Instituted, or as the case
maybe, continued by or against the Resulting Company alter Part 11l of this Scheme
coming Into effect, '

15.2.18 without prejudice to the provisions of the foregolng Clauses of this Clause 15.2, and
upon the effectivenass of Part 11l of this Scheme, the Demerged Company and the
Resulting Company shall execute any and all Instruments or documents and do all
the acts and deeds as may be required, Including filing of necessary partlculars
and/or maodification{s) of charge, with the Registrar of Companles, Gujarat at
Ahmedabad and Registrir of Companles, Madhya Pradesh at Gwallor, Madhya
Pradesh to give formal effect to the above provisions, . .

15.2.19 the Resulting Company sl}ali he entitled to get credit/claim refund regarding sny tax
pald and/or tax deduction at source cerliflcates, pertaining to the Demerged
‘Undertaking, : i

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, approvals, Incentives, subsidles, rights, claims, leases,
tenancy rights, liberties, allotments, Insurance cover, clearances, authorities, privileges,
afffllations, easements, rehabilitation schemes, speclal status and other béenefits or privileges
enjoyed or conferred upon or held or avalled of by and al dghts and benefits that have
gcertted to the Demerged Company, In relation to or In connectlon with the Demerged
Undartaking, pursuant \o the provisions of Sectlon 394{2) of the Act, shall without any
{further act, Instrument or deed, be transferred to and vest In or be deemed to have been
transfarred to and vested Iry and be avallable to the Resulting Company so as to bacome as
and from the Effactlve Date 2, the estates, assets, rights, title, Interests and authoritles of
the Resulting Company and shali remain valld, effective and enforceable on the same térms
and conditions ta the.extent permissile In Applicable Law,

Upon the Effective Date 2 and untll the licanses, permits, quotas, approvais, Incentives,

substdles, rlghts, clalms, leasas, tenancy rlghts, libertfes, rebabilitation schemes, speclat -
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17.1

17.2

17.3

17.4

status are transferred, vested, recorded, effectad, and/or perfected, in the record of the
Appropriate Authorlty, In favor' of the Resulting Company, the Resulting Company s
authorlzed to carry on business In the name and styfe of the Demerged Company, In relatlon
to or In connectlon with the Demerged Undertaking, and under the relevant license and or
permit and / or approval, as the case may be, and the Resultlng Company shall keap a record
and/or account of such transactions.

EMPLOYEES

Upon the affectlveness of Part I of this Schame and with effect {rom the Effective Date 2,
the Resulting Company undartakes to engage all the employees of the Dermergad Company,
engaged in or in relatlon to the Damerged Undertaking, on the same terms and condiliions
on which they are engaged by the Demerged Company without any Interruption of service as
a result of transfer of the Damerged Undertaking to the Resultlng Company. The Resulting
Company agrees that the sesvices of all such employees with the Demerged Company prior
tg the demerger shafl be taken Into account for the purposes of all beneflts to which the sald
employees may be ellgible, including for the purpose of payment of any retrenchment
compensation, gratulty and other terminal benellts and to this effect the accumulated
balancas, if any, standing to the credit of the employees In the existing provident fund,
gratulty fund and superannuation fund of which they are members wilt be transferred to
such provident fund, gratulty fund and superannuation funds nominated by the Resulting
Company and/or such new provident fund, gratulty fund and superannuation fund to be
establlshed and caused to be recognized by the Approprlate Authorities, by the Resulting
Company, or to the government provident fund In relation to tha employees of the
Demerged Company who are not eligible to become. members of the provident fund
malntalned by the Resuitlng Company. In relation to those Employees whe are not covered
under the provident fund trust of the Resulting Company, and for whom the Demerged
Company Is making contributions to the government provident fund, the Resultlng Company
shall stand substituted for the Demerged Company, for all purposes whatsoever, Including
refating to the obligation to make contributlans to the sald fund in accordance with the
provislons of such fund, bye laws, etc. in respect of such Employees,

Panding the transfer as aforesald, Lhe provident fund, gratulty fund and superannuailan
fund dues of the employees would be contlnued to be deposited Iy the exlsting provident
fund, gratulty fund and superanniation fund respectively of the Demarged Company.

It Is clarifled that save as expressly provided {or In this Scheme, the employees of the
Demerged Company who become employees-of the Resulting Coripany by virtue of this
Scheme, shall not be entitled to the employment policles and shall not be entitled to avall of
any schemes and benefits that may be applicable and avallable to any of the olher
employees of the Resulting Company {Inciuding the benefits of or under any employee stack
optlon schemes applicable to or ceverlng all or any.of the other employees of the Resulting’
Company), unless otherwise determlined by the Resufting Coimpany. The Resulting Company
undertakes to continue to ablde by any agreement / settlement, IF any, entered Into or
deemed to have been entered into by the Demerged Company with any employvee oft the
Demerged Company who are engaged inor in relatlon to the Damerged Undertaldng.

The transfer and vesting of the Demerged Undertaklng under the Scheme and the
continuance of the Proceedings by or agalnst the Resulting Company under Clause 19 befow
shall not affect any transactlon or proceedlng already completed by the Demerged Company
relatlng to the Demerged undertaking 13l the Fffectlve Date. 2 to the end and Intent that the
Resulting Company accepts all acts, deeds and things done and executed by and/or on
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181

18.2

18.3

1B.4

18.5

186

+

behall of the Demerged Company as.acté, deeds and things done and executed by and on
behalfl of the Resulting Company.

EMPLOYEE STOCK BENEFITS

Upon Part 1l of the Scheme becoming effectlve, employees of the Demerged Company
{irrespective of whether they continue to be ernpioyees of the Demerged Company) helding
options, restricted stock unlts, and / or stock appreciation rights (whether vested or
unvested‘} under the Grasim Stock Optlon Plan - New and / or under Graslm ES0Ps ("Part Ul
Eligllle Employees”) as on the Effectlve Date 2 {"Grasim Exlstlng Options”), shall continue ta
hotd such Grasim Exlsting Options an the respactive existing terms and condlllons ast has
been prior to the Effective Date 2, except for such modlfications as may he requlred to glve
effect to this Clause 18,

immediately upon Part it of the Scheme becoming effective, the Grasim Exlsting Options
shall contlnue, subject to such adjustments towards the demerger of the Demerged
Untlertaking, as may be deemed appropriate by the relevant committee of the Board of
Demerged Company In accordance with the provisions of the Grasim Exlsting Optlons, 1t Is
clarified that the optlons, restrigted stock unlts, and/or stock appreciation rights granted
under and pursuant tothe provisions of Clause:5.4.2 of this Scheme would contlhue and the
exerclse price of such aptions, restricted stock units, and/or stock appr eciatlon rights may be
sultably adjusted In order to provide for reductlon fn Intrinslc value of the Demerged
Company pursuant to the demerger of the Demerged Undertaking,

The Boards of the Demergad Company and the Resulting Cornpany shall togethér declde the
manner In which difference in the Intrinslc value created pursuant to the demerger of the
Demerged Undertaking Is to be compensated to the Graslm Exlsting Optlon holders. it Is
clarlfled that such compensation can be elther by issue of naw optlans, restricted stock units
and/or stock appreciation rights by the Demerged Company to the Graslm Exlsting Optlon
holders or by the Resulting Comp’my by adopting a new incentive plan (“ABFS lncentlve
Scheme").

Subfect to Applicable Laws, the adJustments to the exercise price per Graslm Exlsting Optlon,
entitlament of the employees of the Demerged Company towards additional options,
restricted stock unlts, and/or stock appreciation rights, proposed under Clauses 18.1 and
18.2, shall be appropriately reflectad s the accounts of the Demerged Company.

The adjustments to the Grasim Steck Optlon Plan - New and / or Grasim ESOPs, and the
creatlon of the ABFS Incentive Sebeme, allotment of opllons, restricted stock unlts and/or

stock appreciation rights under the ABFS Incentlve Scheme, shall be effected as an Integral -

part of the Scheme and the consent of the shareholders of the Partles to the Schema shall
he deemed to be thelr consent In relatlon to all matters pertalning to the Grasim Stock
Optlon Plan - New and / or Graslim ESOPs, and the creation of the ABFS incentlve Schema,
Weluding without Nmitatlon, for the purposes of creating the ABFS Incentive Schame,
modlIfying the Grasim Stock Optlon Plan - New and / or Graslih ESOPs, modifylng’ the
exercise price of the Grashm Exlsting Options and all related matters, and no {urther approval
of the shareholders of the Partles would be required In this connection under any Applicable

Law, Including, without limitation, Sectlen 62 of the Companles Act, 2013 or the Companles

{Share Capltal and Debenture) Rules, 2014,

The Board of Dlrectors of the Resulting Company has In-princlpaily approved that, uplo 1.5%
(one and a half percent) of the flly diluted paid up capiial of the Resulling Company, post

3342

TRUE COPY

o

(ADVO CATEY



18.7

19,

9.1

20

20.1

20,2

0.3

PRGCEED%NGS

demergar, shall be allacated towards !utme stock option scheme to he Tramed In
compllarice with Appiloable Laws. . :

The Boards of Directors of the Demerged Company and the Resulting Company shali take
such actlons and execute such further documents as may be necessary or desirable for the
purpose of glving effect to the provlsions of Clause 18,

. |
if any Proceedings by or agalnst the Demerged Company be pending, In refation to or In

‘connectlon with the Demerged Undertaking, on the Effectlve Date 2, the same shail not

abate, be discontinued or be In any way prejudiclally affected by reason of the transfer and
vesting of the Demerged Undeértaking or of anything contalned in the Scheme, but such
Proceadings may be continued, prosecuted, defended and enforced by or sgalnst Uwe
Resulting Company in the same manner and te the same extenit as It would or might have
been continued, prosecuted and enforced by or agalnst the Demerged Company as If the
Scheme had not heen made, On and from the Effective Date 2, the Resulting Company may
fnftlate any Proceedings for and an behalf of the Demerged Company fer matlers relating to:
or In connection with the Demerged Undertaking. The Resulting Company shall have afl
Proceedings Intlatad by or against the Demerged Company with respect 1o the Demerged
Undertaking, transferred Into Its name and to have the same contlnued, prosecuted and
enforced by or agatnst the Resulting Company to the exclusion of the Demerged Company.

CONSIDERATION

Upon the effectiveness of Part B of this Schema and in consideration of the transferjand
vesting of the Demerged Undeartaking nto the Mesulting Company pursuant to provisions of
this Scheme, thie Resulting Company shall, without any further act or deed, Issue and allot to
each shareholder of the Demerged Company, whose name is recorded in the reglster of
meshers and records of the depository as memlbiers of the . Demergad Company, on the
Record Date 2, 7 {seven) equity shares of Rs 10 (Indlan Rupees Ten) each of Resulting
Company credited as fully paid ug for every 5 {five) equity share of Rs 2 {Indlan Rupees Two |
each held by such shareholder In the Demerged Company ("Resulting Company New Equity
Shares”). The ratlo In which equity shares of the Resulting Company are to be Issued and

. allotted to the shareholders of the Demerged Company Is referred to as the “Share

Entitlement Ratio {Demerger)”. i1 clarifled that no cash conslderation shall be pald by the
Resulting Company Lo the Demerged Company or its shareholders, -

The Resulting Company New Equlty Shares to be Issued and allotted as provided In Clause
20,1 above shall be subject to the provisions of the Memorandum and Articles of Assoclation
of the Resulting Company and shalf rank porf-passu in all respects with the then exlsting
equity shares of the Resulting Company after the Record Date 2 including with respect to
dividend, bonus entltiement rlghts’ shares' entitlement, vating rights snd other corporate
benefits,

In case any shareholder’s shareholding in the Demerged Company Is such that such
shareholder becomes entitled to a fraction of an equity share of the Resulting Company, the
Resultlpg Company shall not Issus fractlonal share certiflcate to such sharsholder but shall
consolldate such fractions and Fssue and allot the consolidated shares directly to a truslee
nominated by the Board of the Resulting Company in that behalf, who shall sell such shares’
In the market at such price or prites and on such time or times as the trustes may n Its sole
discretion declde and on such sale, shall pay to the Resulting Company, the net sale proceeds
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20.5

20.6

20.7

(after deduction of appllcable taxes and other expensas Incurred), whereupon the Resulllng
‘Company shall, subject to withholding tax, i any, distribute such safe proceeds to the
concerned shareholdars of the Demerged Company In proportlon lo thelr respectlve
fr’actlunaE antitlernents,

The Resultlng Campany New Eqully Shares to be issued pursuant to Clause 20.1 above shall
be {ssued I dematerlalized formi by the Resuiting Company, unless atherwise notlfled In
writing by the shareholders of the Demerged Company.to the Resulling Company on or
before such date as may be determined by the Board of the Demerged Company. In the
event that such notice has not been received by the Resulting Company In respact of any of
the shareholders of the Demerged Company, the Resulting Company New Eqully Shares shall
he lssued to such shareholders In dematertalized form provided that the sharehoiders of the
Resulting Company shall be required to have an account with a deposltory particlpant and
shall be requlred to provide detalls thereof and such other confirmatlons as ay be
required. In the event that the Resulting Company has received notice from any shareholder
that Resulting Company New Equlty Shares are to be Issued [n physical form or If any
shareholder has not provided the requlsite detalls refating to his/hers/its account with a
depository participant or other conflrmations as may be required or if the detalls furnished

“by any sharehalder do not permit electronlc credit of the shares of the Resultlng Company,

then the Resulting Company shall Issie Resultlng Company New Equily Shares In physical
form to such shareholder or shareholders,

The Resulting Company New Equlty Shares issued and/ or allotted pursuant to Clause 20.1,
in respect of such of the equity shares of the .Demerged Company which are held in-
abeyance under the provisions of Section 126 of the Act shall, pending settlement of dispute
by order of court or otherwise, be held in abeyance by the Resulting Company. -

The Resuni:ig Company New .Eéulty Shares lssued pursuant to Clause 20.1, which the
Resulting Company Is unable to allot due to Applicable Laws {Including, without fimitation,
the non recelpt of approvals of an Appropriate Authority as reguired under Applicable Law}

_or any regulations or otharwise shall, pending aliotment, be held in abeyance by Resulting

Company and shail be dealt with in the manner as may be perrmilssible under the Applicable
Law and deemed fIt by the Board of the Resulting Company Including to enable allotment
and sale of such Resuiting Company New Equily Shares to a trustee as mentiened In Clause
20.3 above and thereafter make distributions of the net sales proceeds In leu thereof {alter
the deduction of taxes and expenses Incurred) to the eligible shareholders of the Demerged
Company, in proportlon to thelr entitlements as par the process specified In Clause 20.3
above, If the above cannot be effected for any reason, the Resultlng Compaly shall ensure
that this does not detay Implementation of the Schenie; and shall, take all such appropriate
actlons as may be necessary under Applicable Laws, The Resulting Company and / or the
Depository shall enter into sucls further documents and take such further actlons as may be
necassary or appropriate In this regard and to enable actions contemplated thereln,

In the evant of thare belng any pending share tfansfers, whether lodged or 0ut5téﬂdlng, of
any shareholders of the Demerged Company, the Board of the Demerged Company shall be
empowared prior to or ever subsequent to the Record Date 2, o effectuate such translers
i the Demerged Company as i such changes In registered holders were operative.as on the
fecord Date 2,'In ordey to remave any difficulties arising to the transferors of the shares in
relation to the shares issued by the Resultlng Company after Part I of the Scheme is
effected, The Board of the Demerged Company shall be smpowered to remove such
difficulties that may arlse In the course of Implémentation of thls Scheme and reglstration of
new shareholders In the Rlesulling Company on account of difficuftles faced In the transition
pettod.
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20.9

20.10

011

20,12

20,13

20,14

20.15

The fssue and allotment of the Resulting Company New Equity Shares In terms of this
Scheme shall be deemed to have been carrled out as If the procedure laid down under
sgzcuon 52 of the Companies Act, 2013 and any other appllcable provisions of the Act have

been coriyphed with.

The Resulting Company shall apply for [lst!ng of Its equity shares including Lhose Issuad in
terms of Clause 20.1 zbove on BSE and NSE In terms of and In comphance of the SEB!

Circular,

The Resulting Compfmy New Equity Shares aliotted by the Resuliing Company pursuant to
the Scheme shall remaln frozen In thé deposltory systam il listing/trading permigsion is
glven by the designated stock exchange.

In the avent that the Partles Festructure thelr equity share capita! by way of share split /
consolldation / lssue ‘of bonus shares during the pendency of the Schenie, the Share
Entitlement Ratlo {Demerger) shall be adjusted accordingly 1o take Into account the effect of

any such corporate actlons.

There, shall be no change In the shareholding pattern or control in the Resuillng Company
between the Record Date 2 and the listing which may alfect the slatus of the approvals
recalved from the Stock Exchanges.

. !
Notwlthstanding anything contalned under the Scheme, on or befere Lthe Effective Data 2,

the Resulting Company be and Is hereby permitted to Issue additional equity shares/
convertible nstrements to (§) the Transferor Company aggregating to upte 38,25,80,000
{Thirty elght crore twenty flve’lakly elghty thousand) fully paid up equity shares of Rs 10
(indlan Rupaes Ten) each of the Resulting Company on rlghts basls and; (i} one or more
financlal Investors not belng promaler{s} or persons acting In concert with the promoters of
the Partles, aggregating to not more than 5% of the fuliy diiuted share capltal of the
Resulting Company, by way of preferentlal allotment at falr value to ba determined by an
Independent valuer, In accordance with the provisions of Appticable Law. Itis clarlfled that,
far the purposes of computing the minimum public shareholding requirement of 25%
{twenty flve per cent) under Rule 19{2)(b} .of the Securltles Contracts (Regulatlon} Rules,
1957 and the SEB Circular, the equity shares/ convertiblé Instruments so lssued to such
financlal investors shall be excluded whila computing the minimum public shareholding
requlrement of 25% (twenty flve per cent). The equity shares so Issued te the Transferor
Company and such financlal lnvestors shall rank parf-passu with the existlng equlty shares
and the Resulting Company New Cqulty Shares. , .
Upon coming Into effect of Part Il of this Scheme and issuance of shares in the Share
Entitlament Ratle (Demerger) by the Resultlng Company pursuant to provisions of Clause
20.1 above, the Resulting Company shall Issue to the depository of the Demergéd Company
In relatloh to the Demerged Company GDRs {"Resuiting Company Deposltory”}, shares of
the Resulting Company In accerdance with the Share Entitlement fatio {Demerger). Subjact
to Clausa 20.15 below, the Resufting Company Depository shall hold such shares of the
Resulting Company on behalf of the holders of the Bemerged Company GDRs.

The Resulting Company shall enter into appropriate arrangements with the Resultlng
Company Depository appolnted by the Resulting Company pursuant to a deposlit agreement
to be entered into between the Resulting Company and the Resulting Company Depository
{"Resulting Company Deposltdry Agreement”), for Issuance of GDRs representing such
shares {"Resulting Company GDRs"), subject to the provisions of Clauses 20.18, on pro-rata
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20,16

20,17

20.18

20.19

20,20°

.21,

214

basis ta holders of GDRs, In accordance with the deposlt agreament entered Into between
the Demerged Company and Its depository {“Deposlt Agreament”).

The Resulting Company, the Resulting Company Depositary, the Demerged Company antl/or
the existing depository of the Demerged Company shalf execute such further documents and
take such further actlons as may be deemed necessary or approprlate by the Resulling
Company and/or the Demerged Company and the Resuiting Company Depository.

The Resulting Company GDRs issued pursuant to Clause 20,14 above shall have rlght to Issue
vating Instructions and shall be Hsted on the LSE. The Resulting Company shall take such
additional steps and do all such acts, deeds and things as may be necessary for purposes of
lsting the Resulting Company GORs.

The Resulting Company GDRs and the equity shares underlylng the Resulting Campany GDRs
may not be reglstered under the United States Securities Act of 1933, as amended (the
“Sacuritles Act") and the Nesulting Company may elect, In its sole discretlon, to rely upon an
exemptlon from the registration requirements of the Securltles Act under Sectlon 3(a){10)
thereof or any other exemptlon that the Resultlng Company may elect to rely upon. In the
avent the Resulting Company elects to rely upen an exemption from the reglstratlon
requirements of the Securilies Act under Section. 3(a){10) thereol, the sanctlon of the High
Caurts to this Scheme will be relled upen for the purpose of qualifying the Issuanceiand
distributlon of the Resulting Company GDRs and the equity shares of the Resultlng Company,
inciuding, without imitation,-the equity shares underlylng the Resulting Company GDRs, for
such an exemption frem the reglstration requirements of the Securilties Ack unde: Section
3(a}{10) thereof.

Notwlthstanding anything contained hereln, i the Board of the Resultlng Company
determines that it Is unable to issue the Resulting Company GDRs due to Applicable Laws
{including, without limitation, the non receipt of approvals of an Approprlate Authorlty as
required under Applicable Law), it may elect, |h Its sole discretion and subject to receipt of
such approvals as may be required, to enter Into suitable arrangements which may include
arrangements with the deposltory for providing for Issuance of aquity shares by the
Resulting Company to the Resultlng Company Depository, which represent the entitlement
of the holders of the. Demerged Company GDRs. I the above cannot be effected for any
reason, the Resulting Company and the Demerged Company shail ensure that this does not
delay implementation of the Scheme; and shall, in consultation with each other, take all such
actlons as may be necessary, Including sale of such number of shares, which represent the
entitlement of the holders of the Demerged Company GDRs, and thereafter, to remit net
sales proceeds (after deduction of appllcable taxes and expenses incurred), without delay to
the effectivaness or Implamantation of the Schema. The Resultlng Company, the Demerged
Company and/ ar the Resultlng Company Dapository shall execute such further documents
and take such further actions as may be necessary or appropriate In this behalf to enable the
actions contemplated herein.

The Resulting Campany New Equily Shares to be Issued In fflew of the shares of the Demerged

Company held in the unclalmed suspense account shall be Issued to & new unclalmed

suspense gccount created for shareholders of the Resulting Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COM{’ANY AND THE
RESULTING COMPANY

Accounting treatment In the boolss of the Demerged Company
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Upon the affectiveness of part 11 of this Scheme, In’ accordance witly the app!%c;ble
accounting standards, Compantes Act, 2013 and generally accepted accounting principles in

ndias

21.1.1 The value of all assets gsnﬂ [lablitles pertaining to the Demarged undertaking which
cease to be assets and fiabllities of the Demerpged Company shall be reduced by the
pemerged Company at thelr carrylng values; and ’

21.1.2 The dHference l.e. the excess or shortfall, as the case may be, of the value af
transferred assets over.the transferred llabilities pertalning to the Demerged
Undertaking and demerged from the Demerged Company pursuant Lo the Schema
shall ba adjusted to the reserves af the Demerged Company.

Accounting treatment In the books of the Resulting Company’

. Upon the effectiveness of Part 11l of this Scheme and with effect from the Effective Date 2

22,

23,

23.1

232

91.2.1 the Rbsulting Company si{all record translerred assets and liabilitles pertalning ta the
{Jemerged Undertaking at the respective carrylng values as appearing In the boois of
Demerged Company;

71.2.2- the Resulting Company shall lssue. shares to the sharaholdars of the Demerged
Company as per Clause 20 of this Scheme. These shares shall be lssued and recorded
at face vatue and accordIngiy the aggregate face value of the shares to be lssued
chail be credited to the Resulting Company's share capltal account; and

21,23 the difference, if any, between the value of-assets and value of ilabilities pertalning
to the Demerged Undertaking, after adjusting the amount crediied as share capital
as per Clause 21.2.2: above, shall be accounted In accordance with the appileable
accauriting standards, the Act and generally accepted aceounting principles I Indla,

CONDUCT OF BUSINESS BY '.THE DEMERGED COMPANY PERTAINING TO DEMERGED
UNDERTAKING UNTILTHE EFFECTIVE DATE 2 ’

With effect from Effective Date 1 tl{l Effective Date 2, the Demerged Company undertakes Lo

garry on the business and activities of the Demerged Undertaking with reasonable dlligence,
puslnass prudence and shall not except in the ordinary course of business or. without prior’
written consent of the -Resyltiﬁg Company or as provided In thils scheme, allenate, charge,
mortgage, encumber oy olfierwise deal with or dispose any busliess or part thereof.

REMAINING UNDERTAKING

The Remaining Undertaking snd all the assets, flabillties and ohligations pertainlng thereto
chall contlnue to beléng to and remaln vested In and be managed by the Demerged
Company.

Al proceedings by or agalnst the pamerged Company under any statule, whether pending
on the Effectlve Date 2 ar which may be Instituted at any time thereafter, and relating lo the
Remalnlng_uﬁdertaking of the Demerged Company (including those relating to any property,

right, power, llablity, phligation’ or dutles of the pemerged Company In raspect of. the
remalning business) shall be continued and enforced agalnst the Bemerged Company. :
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23.4

24,

241

24.2

25.

251

- t
If proceedings are taken against the Resulting Company In respect of matters re{erred o In
Clause 23,2 above rclating to the feémaining Undertaking, it shall defend the same In
acrordance with the advice of the Deméarged Company and at the cost of the Demerged
Company, and the latter shall ielmburse and indemnily the Resulting Company, agalnst all

" Habifltles and obligations incurred by the Resulting Company In respect thereof,

if proceedings are taken zgalnst the Demérged Company In respect of matters referred to In
Clause 23.2 above relating to the Demerged Undertaking, It shall defend the same In
accordance with the advice of the Resulting. Company and at the cost of the Resultlng
Company, and the latter shall reimburse and Indemnlfy the Demerged Company, agalnst all
Hallitles and obligations incurred by the Demerged Company in respect thereof.

PART IV
" GENERAL PROVISIONS
APPLICATIONS/ PETITIONS TO THE HIGH COURT AND ARPROVALS

The Parties shail dispatch, make and file all applications and petitions under Sections 391 to
394 of the Companles Act, 1956 and other applicable provistons of the Act before the High
Courts, under whose jurisdictlon, the registered offices of the respective Parties are sltuated,
for sanctlon of this Scheme undel the provisions of Applicable Law, and shall apply for such
approvals as may be required under Applicable Law and for dissolution of the Transferor
Company without belng wound up. '

The Partles shall be entltied, pending the sanctlon of the Scheme, to apply to any
Appropriate Authority, IF required, unéer any Applicable Law for such consents and
approvals which the Transferee Company/Demerged Company/ Resulting Company may
requlre to own the assets and/ or Habllitles of the Transferor’ Company/ Demerged
Undertaking .and to carry on the bustness of the Transferor Company/ Demerged
Undertaking. S

i

MODBIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferar Cormpany, the Transfaree Company/Demerged Company and the Resulting
Company, through thelr respective Basrds, acting collectively, I thelr full and absofute
discretlon, may make and/or consent to any modifications / amendments to the Scheme or
to any condltions or limitations: |

25.1.1 which they may deem fit; or

V

25.1.2 which the High Courts, Stack Exchanges(s), 5881 and any other Appropriate Authority
may deem flt to suggest / impose / ditect; or

75.1.3 effect any other modification or amendment which the High Courts and any other
Appropriate Authority may deem {it;

and glve such directions as they may consider necessary or deslrabile for settling any
question, doubt or difficully arlsing under the Scheme, whether by reason of any directive or
arders of any other authorltes or otherwise howsoever arlsing cut-of or under or by virtue

of the Scheme and/or any matter concerned or connecled therewith or In regard to its
Implementatlon or In any matter connected therewith {Including any question, doubt or
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25.2°

25,3

" 26

26.1

. 26.2

difficulty arlsing In connection with any decessed or Insolvenl shareholder of the Transferor
Company, the Transferee Company/Demerged Company or the Resulting Company, as the
case may be} and to do all acts, deeds and things as may be necessary, deslrable or
expedlent for carrylng the Scheme Into effect.

for the purpose of giving effec(i to this Scheme or to any modlfications or amendments
thereof or additlons -thereto, the authorised person of the Transferor Company, the
Transferee Company/Demerged Company and/or the Resulting Company may glve and are
hereby authorlzed to determine and glve all such directions as are neceésary Includlng
directions for settling or removing any question of doubt or difficulty that may arise and
such determinatlion or directions, as the case may be, shall he binding on all partles, In ihe
same pianner as if the same were speclilcally Incorporated In this Scheme

f, upon the Scherne becoming effective and upon the transfer and vestlng of the assets;and

labilitles of the Transferor Company lsto the Transferee Company, and Demerged
Undertaking Into the Resulting Company, as the case may be, and pursuant to the provisions
of Applicable Law, the Transferee Campany and/or the Nesulting Company 1s not permitted
under the Applicable Law to carey on the certaln buslness or hold assets, licenses, elc,

“transferred and vested pursuant to thls Scheme, the Board of the Transferee Company
and/or the Resulting Company, g5 the case may be, shall be perinitted and/or entitled to

divest such business or assets, license, In the manner as It may be deemed appropriate by Its
Board. The consent recelved by tha refevant company under the Scheme shall be deeimed to
be the consent received from the shareholders of such company under the provisions of
Sectfon 180 of the ‘Companles Act, 2013 and that no separate resolution to that would be
requiad to be passed In this regard.

CONDITIONS PRECEDENT

Part H of this Scheme s conditlcnai an and subléct to:

© 26.1.1 the sanction or approval of the Approprlété Authorltles Including Competjtion

Commisslon of Indla and other sanctlons and approvals (as may be required by
Applicable Law] In respect of Part 11 of the Scheme belng obtainad In respect of any
of the matters In resprect of which such sanction ar approval Is raqulred or on the
expiry of any statutory time per!od pursuant to which such approval is deemed to
have been granted; and

26.1.2 certifled/authenticated coples of the orders of the High Courl{s}, sanctiening the
Schems, being filed with the concerned Reglstrar of Companies having Jurlsdiction
for the Transferor Company and the fransferee Company In relation to Part # of thls
Scheme,

Part 1 of this Scheme Is conditlanal on and subject to:

26 2.1 the saﬂctlun or approval of the Appropriate Authoritles tncluding Forelgn Investmant
Promotion Board and other sanctlons and approvals {as may be required by
Applicable Law) In respect of Part HI of the Scheme belng obtalned In respact oz'l any

~of the matters In respect of which such sanctlon or approval is requlred or on the
expiry of any statutory tme period pursuant to which such approval Is deemed to
have been granted;

26.2.2 the Transferér Company shall have transferred shares held In BSL to the Resudiing
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26.4

26.5

26.6

Company, for a cash conslderatlon, in accordance with the provislons of Applleable
Law; and

26.2.3 certifled/authenticated coples of the orders of the fligh Courl(s), sanctloning the
Scheme, belng filed with:the concerned Reglstrar of Companles having Jurisdiction
by the Demerged Company and the Resulting Company in relatlon to Part 1l of this
Schema.

Othey conditions precedent for this Schemae;

26.3,1 approval of the Scheme by the requlsite majority of each class of shareliolders of the
Transferor Company, the Transferee Company/Demerged Company and the
Resulting Company, as appllcable or as may be required under the Act and as may
be directed by the High Courts; - '

26.3.2 the Partles, as the case may be, complying with ather provislons of the SEB Clreular,
Including seeking approval of the sharaholders of the Partles through postal ballot
and «-voling, as applicable, The Scheme shall be acted upon only If the votes cast by
the public shareholders In favour of the proposal are more than the number of votes
cast by the public shareholders, of the Transferor Company and the Transferee
Company, agalnst it as required under the 58RI Circular. The term "public’ shall carry
the same meaning as defined under Rule 2 of Securltles Contracts (Regulation)
Rules, 1857; and : :

26.3.3 the sanctions and orders of each of the High Courts, under Sections 391 to 394 of
- the Companles Act, 1956 being obtalned by the Transfaror Company, the Transferge
Company/Demerged Company and the Resulting Company.

it Is hereby clarifled that submission of the Scheme to the.Hlgh Court; and to Appropriate
Authorlties for thelr respective approvals is withiout prefudice to all rights, interests, titlés or
defences that the Transleror Company, the Transferee Cotnpany/Demerged Company
and/ar the Resulting Company may have under or pursuant to all appropriate and Applicable
Law, :

The effectiveness of: (a) Part I} of the Scheme shall be subject {o the satisfaction or walver (If
capable of walver) by the Board of the Transferor Company and the Transferee Company, of
the conditlons precedent as stated in Clause 26.1 and 26.3, at or prior to Effective Date 1;
and {b] Part 1 of the Scheme shall be. subject to the satlsfzction or walver {If capable of
walver) by the Board of the Demerged Company and the Resulting Company, of the
conditions precedent as stated In Clause 26.2 and 26.3, at or prlor to Effective Date 3, -
Notwithstanding what Is stated In this Clause 26.5: {x) Part | and Part IV of this Scheme shall

" be effective from the date of éppmvaf of this Scheme by the Seards of the Transleror

Company, the Transferee Company and the Resultlng Company; (y} Clause 11 shall be
effective from the date of approval of this Scheme by the Boards of the Transferor Company
and the Transferee Company untlf the Effective Date 1; and (z) Clause 22 shall be effective
from the Effective Date 1 until the Flfoctive Date 7. :

On the approvat of thls Scheme by the shareholders of the Transferor Campany, the -
Transferee Company/Demerged Coampany and the Resuiting Comgany, such shareholders

,shall also be deemed to have resoived and accorded all relevant consents under the Act or

otherwlse to the same extent applicable In relation to the amalgamation and demerger, as
the case may be, set cut in this Scheme, relatad matters and this Schame |iself,
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27.

7.1

27.2

27.3

274

27.5

27.6

28,

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

In the event of any of the sald sanctions and approvals not belsg obtalned and/ér the
Scheme not being sanctioned by the High Courts, and/or the order or orders not belng
passed as aforesald on or before 31 December 2017 or within such further perlod or periods

a5 may be agreed upon  between the Transferor Company, the Transferee

Company/Demerged Company and the Resulting Company through thelr respactive Boards,
the Scheme shall become nult and vold and each Party shall baar and pay Its respective costs,
charges and expenses for and/or In connectlon with the Scheme,

. i
The "Transferor Company, the Transferee Company/Demerged. Company and/ar | the
Resulting Company dcting through thelr respective Board shall ezeh he gt liberty to
withdraw from this Scheme, (I} in case any conditlon or aiteratlon imposed by any
Appropriate Authority / persori Is unacceptable Lo any of them or {1} they are of the view
that coming into effect of the respactive parts to thls Scheme could have adverse

Implications on the respective companies. ’

In the event of revocatlon/withdrawal under Clauses 27.1 and 27.2 above, no rights and
llabliities whatsoever shall accruk 1o or be curred Inter se the Transferor Company, the

Transferee Company/Demerged Compary and/or the Resuliing Company or thelr respective

shareholders or creditors or employees or ahy other person save and except In respect of
any act or degd done prior thereto as Is contemplated hereunder or as to any right, lability
or obllgation which has-arlsen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specliically provided In the Scheme or In accordance with
the Applicable Law and in such case, each Party shall bear its own costs, unless otherwlse
mutually agraed, ’

t
Each part In the Scheme shall be given effect to as per the chronclogy In which it has been
provided for in the Scheme,

If any part of this Scheme is Tuind to be unwarkable for any reason whatsoaver, the same
shall not, subject to the dacislon of the Transferor Company, the Transferee
Company/Demerged Company and the Resulting Company through thelr respective Boards,
affect the valldity or implementatlon of the other parts and/ar provisions of this Scheme.

In case whare the Transferee Company and/ ot the Resuiting Company are not permitted to
carry on the buslness or hold assets, licenses, ate, of the Transferor Company and/ or the
Demerget Company, respectively, then the Board of Directors of the respective companies
shall be permitted to divest such business, assels, iabllities, etc. as per Applicatile Law.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses {Including, but not Inlted to, any axes and duties,
reglstration charges, etc) of the Partles, respectively in re{atlmﬁ to canylng jout,
Implementing and completing the terms and provisions of this Scheme and/or incldental to
the completlon of this Scheme shall be borne by the respective Parties, as the case may be.
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| order dated 1** June 2017, jpassed by the How’ble

In view of paragraph no. 38 of the fina
(CAA) No. 32/NCLT/ ATIM/

NCLT in CP (CAA) No. 31/NCLT/ALM/2017 with CP

2017 with CP (CAA)Y No. 13/NCLT/AHM/2017, Lhe Scheme is hereby authenticated.

Registrar

This day of June 2017

Assit. Registrar
NCLT Ahmedahad gench
Ahmedabgd




