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N THE BIGH COURY OF GUJABAT AT AHMEDABAD

COMPANY PETITION NO. 266 of 20156

In COMPANY APPLICATION NO. 193 of 206

APAR LUBRICANTS LIMITED....Patitionar(s)
Varsus '
e Fashohdeny(s)
SREEENRaR NG RTEEE o immm e T Ty
Anpaaranog;

MRS EWAT! SOQPARKAR, ADVOCATE for the Paetitioner{s) No. 1
MR DEVANG VYAS, ADVQCATE {or the Flospondani(s) No. 1

HERSNANE RSSO AS R RS R R W ors iy e e SEGRESNOERRTNEET R

CORAM: HONOURABLE MRJUSTICE VIPUL M. PANCHOLL

Date : 23/10/2016

ORAL ORDER
1. This 1z a ©petition filed by apar

Lubrigants Limited {erstwhile Apar cChematekx
Lubriosnte Limited), the transferor company, for
the purpose of obtaining the sanotion of this
court to & Soheme OF Arrangement in the nature of
Amalgamacion of Apsar Lubricants Limited with Apar
Industries Limitced, the transferes gompany,
proposed  under section 321 and 394 of the

Companies hot, 1256,

2. , It has bezen pointed out that the
transfercr ogompany was originally promoted as
Joint Venture Company between Apar Industries
Limited (AIL) and ChemateK SpaA, Italy, being
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egual parthers, aAftsr the saxit of the Chematek
gpa Erom the 88id srrangemsnt, oy aselling its
holding to AIL; the company has becoms wholly
owned Subsidiary (W08) of the ATL. vVide oxder
dated &6t July 2015 passed in Cowmpany Application
No.194 of 2015 the separate prooeedings for the

tcransferes cowpanhy had been dispensed with.

3, It has been submitted that both the
gowpanies belong to the same group of wmanagement.
The tranzferor company is engaged in the business
of markering and dilsvribution ©Ff & Iull line of
Automartive lubricants /olls and as gelecbed
spegialized line of industriasl lubricants/oils of
petrochemical nature elc. It is a profit making
agompany with gooxd growth potantial, The
traneferee company 18 & listed public limited
oompany having ites sharsg listed in Bombay Stook
E¥xchange Limited and National &srtock Exchange
{India) Limited. It ig presently engaged in the
manufaature of Transformer 0Cils, sSpecial Grade
Pharmaceutical ©i1ils, other Specialty Qils, &All
Aluminum Conductors (Aac), All Aluminum Alloy
Conductors {ARAC), Aluminum Cenductor Steel
Reinforoed (ACBR) Conduotors, Aluminum Rods
{suitable for furcther manufacture of AAC, AAAC
and ACSR); Elegtrical and Telecormunicacion
Cahles eto, It is & profit making asnd dividend

paying company. amalgamation of these cowpanies

Fagu 2ol 1o
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1s  propored £0OY  synergle  benefits. It is
envisaged that the amalgamation  shall be

beneficial for rapid growth and expsnsion and
acdhieve greatey administvative efficienoy and

reduction in administrative snd operational cost.

4, " It has been furcher pointed out that
Apar Industries rLimited, the transferee company
being a 1lsted public limited company, in
gompliance with oglause zétfi of the listing
agreemant, and SEBEX oirvculars dated 4th February
2013 and 21 May 2013, the traneferee company had
already approached the concerned stook exohanges.,
The approvels/olearances obtained from both the
RBSE Limited and Narional stock Exchange of India
Limited had been placed on record. Further, under
the specific direction issued by SEBI, the
company was required to undercake approval of the
sgheme by postal ballot and e voting. The
transferee company undertook the said exercige,
followed the requisire procedure for the same and

made requisite submissions for the same to the
gcook Exohanges f£or Che sams. The result of cthe
same in form of the Sorutiniser’s report has
placed on record and perusal of the zame confirms
that the proposed scheme has been approved by

9.929% of the public shareholders cascing the

1

gaild vote.

5. It has been further pointed out that

Paga 2ot 10
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vide order dated &% July 2015  passed  in
Co.Bppl.No.19: of 2015, wmeetings of rhe eguity
shareholders of the petitioner transferor gompany
was dispensed with in view of the approval
granted to the =schems by all  the equity
shareholders in form cf written consent letters.
There aye no secured or unsecursd creditors of

the petiticoner transferor cowpany.

6. The sibstantive petition for the
sanotion of the gcheme was [iled by the
cranefsror oowpany anéd it was sdmitted on  7th
august 2015, The nocice for the hearing of the
perition was dQuly eadvertisaed in the Vadodara
edicions of the newspapsrs 'being "Indian
Express’, English daily and “Divya ERhaskser’,
gujarati daily dated 252 August 2015, and the
publicacion in the Government  Gazette  was
dispensed with as directed in the sald order.
Dursuant ko the said publication in the
newspapers, no objecrlons were recelved by Che
petitioner or its advocate, The said faot has
peen confirmed vide the oommon additional

affidavit dated 15% October, 2015,

7. Notice of the peticione of the
rransfercr company was served upcen the offioial
Liguidator attached to Gujarat High Court. vide
the report dated 12% Qctober, 2015, filed by the
cffincial Liguidator, it 1e cbserved that Che

Faje 301 1%
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affairs of the tranzferor compeny have not bsen
sonducted in manner prejudicial to the interear
of their mewbers or to the public  interest,
However, the official Liquidator has reguestad
thie ocourt to direct the transferee COMPAany £o
preserve the bocks of accounts snd records of the
Lranafercr cowpany for & pericd of 5 vears from
the date of sancticoning the scheme and not Lo
dispose off the same without prior permissicon of
the Central Government, The peticicner company is
ﬁdac-rdingly directed to preserve the books and
records of the transfercr company for a reriocd of
& years from the date of ganctioning the scheme
and not to dispose of the same without prior

permission of the central Government.

8,  Notioce oOf the petition has been served
upcn the 'Cantral Government and Shri Devang Vyas,
learned Assistant solicitor Genersal appears for
the Central Government, An affidavit dated 13%
october 2015 has been filed by Mr.Blhambhu Kumar
Agarwal, tha2 Regional Director, North-Western
Region, Ministry of Corporate Affairs, whereby

several observarions are made.

a, The attention of this court is drawn to
the Additionel Affidavit dated 15t October 2015
filed by Mr.sanjaya Kunder, the authorized
signatory of the pertirioner transferor COmMpany

whereby &ll the akove issues have been dealt

Paga 548 1D
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wlth. I have further heavd submissions made by
the learned occunsel appesring for the central
Sovernment &ncl Mra, 2warl Boparkar, lesrned
advodate sppearing For the petitioners on the

said ohservations;

(1) The obgsrvations wmade vide 2{a), 2{b) and
2{c}l of the affidavit of the Regional Director
refer to the factusl position and require no
Yesponss .,

{11} vide pera 2(d), it has bheen observéd by the
Regional Dirsoncr that Apar Industrias Limited,

- the transferee cowpany, keing the listed gompany

had approached the concezﬁed stook exahangés,
viz.B8E and WSE, snd obtained the requisite
observation letters from the said exchanges.
However, under the SEBI circulars dated 4t
February 2013 and 21% May 2013, the approval from
SEBEI has te pe cbtained. It has been submitted by
the petitioner that che company was required to
obtain SEBI approval through the stock exXchanges
enly and the said exchanges have actually granted
the observaticn letter only after obtaining
Qleavance from SEEI.

(1ii) It has bsen further pointed out that under
the speolfic direction issued by BERI, the
transferee ocompany was reguired tpo undertake the
exercise to obtain spprovel o the proposed

poheme from divs puklic sharerclders through

Fage gel 19
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postal kallot and e  wvoting., Ths transfar&e
sompany underconk the ssid exercise, followed the
reguisite preoecedure for the =zame and mads
reguizite submnissions for the same to the Shook
Exohangss for the same. The result of the same in
form of the Scrutiniser's report has been placed
¢n reaord., Perusal of the eame makes it clear
that the proposed sobhewe has been spproved by
99,95% of the public shareholders casting the
galid wvote., 8ince the transferee company hae
glready cowplied with the zaid SEBI clirculers, i1t
has besn submitted that no further directions are

reguirad to bz lasued.

{iv} The next observation made vide para 2(e)
refers Lo the eBhares ©f che transferee cowmpany
held by NRI/foreign body corporate to the extent
of 0.284%. It has Dbeen olarified by the
petitioner ocowpany that factually apart from
individual helding by NRI to the extent of
0.284%, other foreign pbediesa Corporate including
Foreign Institutional Investors hold 14.281%. It
has been submitted chat under the said BAc¢ts,
{(viz.FEMA and RBI guidelines}, no pricr approval
iz reguired to be obtained for the proposed
gocheme of Arrangement. Further, the pregent
soheme does hot envisage any isasue of new shares
or payment tgo any of its NRI or foreign

shareholders. In view of the same no provisions

Fage 727 10
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of the sbove referred Aot are attracted For the
purpose of sanction or iwplementation of the said
sohene and hence no directions are required to be

issued to the petitioner in this regarad.

(V) The next observation of the Regicnal Direccor
vide para 2/f) pertains tc the letter dated 3gth
Augusat 2015 sent to the Income Tax Pept., to

invite their objections, if any. In rthis regard,

it has been submirted that sinee no response has
Peen reageived from the Incomes Tax Dept., 1t oan
ke assumad that bthe Income Tax Dept., has no
objection to the proposed scheme. Howaver, the
peritioner company shall conply with applicable
provisions of Income Tax Act and Rules.,

10. consldering all the facts and clroumstances
and taking inte acoount all the contantions
raised by the affidavits and reply affidavits and
the submissions Auring the course of hearing, I
am satisfled that the obzervations made by the
Regicnal Director, Ministry of Corporate Affairs
do not survive. I have come to the conclusion
that the present scheme of arrangement is in the
interest of its shareholders and creditcrs a&as
well as in the public interest and rthe same

deserves to be sanctioned,

1l. Prayers in terms of paragreph 17(a) of the
Company Petition MNo.266  of 2015 for the

Fage dat 10
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transferor cOMpany are hereby grahted,

12, The peticion is disposzed of accordingly. Eo
Far as the ooets to be palid to Lhe Central
Goverament standing counsel 1s  ooncerned, I
quantify the samse at Rs.7,500/- for the
petitioner oompany. The =same may be pald to the
learned granding Counsel sppearing for the
Central Government. <osc of Es.7,500/- be pald to
the offige of the officlal Liguidator towards

0@.’5‘:6 Lor the Cransieror oompany.

13. The petitionsr cchmpany is further directed to
lodge & copy of this order, the detalled sohedule
of immovable asgets of the transferor company and
the esheme duly asuthencicated by the Reglistrar,
High ¢Court of Gujarat, with the conoerned
Buperintendent of gtamps, for the purpose of
adiudivation of stémp dguty, if any, on the same

within 60 days from the date of the order.

l4. The petiticner cowpany is directed to file a
aopy of chis order alongwith a copy of the scheme
wicth the c¢concerned Registrar of Companies,
eleotronically, along with INC-25 in addicion to

physical oopy as per relevant provisions of the

ACL.

15, Filing and issuvance of drawn up order is

hersby dispensed with,

Fapa Rof 10
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1 All gonearned suthorities o aot on & oopy of

Ty

¥

his Grder along with Ehe soheme dauly

T

aunrhanticated oy Gthe Rkegilstray, High cCourc of
Gujarat, The Registrar, High Court of Gujarat
shall igsue the suthenticated copy of this order

along with Sohems as expesditiously as possible,

gl

{VIPUL M. PANCHOLY, J.)

Erisna

mmmﬁ%ﬁwmw[_
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' By Ao IN THE HIGH COURT QF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION
w2333 Heo
Mo, Mo, (fis.) 32 COMPANY PETITION NO. 266 OF 2015 '
Comparing & Copies Charges '

Total Re. v 22 Z I CONNECTED WITH Section Officorg

Decree Department

COMPANY APPLICATION NO. 193012015 e £ /1 1201 7~

In the matter of Scheme of Amalgamation under

Sections 391 to 394 of the Companies Act, 1956;

And

In the matter of Apar Lubricants Limited.,

(erstwhile Apar ChemateK Lubricants Limited)

A Coméany registered under the Companies Act,
1956 and having its registered office at 301,

Panorama Complex, R. C, Dutt Road, Vadodara 390

007 in the state of Gujarat.

And

In the matter of Scheme of Amalgamation of Apar

Lubricants Limited (erstwhile Apar ChemateX

Lubricants Limited) with Apar Industries Limited,

Apar Lubricants Limited.

(erstwhile Apar ChemateK Lubricants Limited)
A Company registered under the Companies Act,
1956 and having its registered office at 301,

Panorama Complex, R. C. Dutt Road, Vadodara

390 007 in the state of Gujarat .......ccvvv.... Petitioncrr Transferor Company




. 0{ — 18 17.C., MIDC INDUSTRIAL AREA,
THANE BELAPUR ROAD, OPP. RABALE

APAR LUBRICANTS LTD, s =

L(+91) (22) 6123 7555
{Formerly Apar Chematek Lubricants Lid.) F o (+91) (22) 2760 2692
E : markefing.ali@cpar.com
url: www.apar.com
url ; wyrw.oporivbricants.com

List of Assets of Apar Lubricants Limited as on 23rd Qctober, 2015
to be transferred to Apar Industries Limited, pursuant to the
scheme sanctioned by the Hon’ble Gujarat High Court,

Schedule
Part I

Particulars of Freehold Properties
{iy Land: Nil
(i} Building: Nil

(iii) Plant and Machinery: {if any, imbedded or attached to earth) Nil

Part II
articulars of Leasehofd Properties
i{f) Land: Nil
(i) Building: Nil
(iii) Plant and Machinery: (if any, imbedded or attached to earth) Nii
Part III
A.  Particulars of Investment in Shares & Securities :

No. of shares and description : Union KBC Ultra Short Term Debt
Fund - Growth 44209.892 units.

C’E;K B. Particulars of Bank Accounts :
\ _ S8t. | Bank & Branch Type of Account No.
;e No. Account
1 HDFC BANK- Nanik Motwani Current 00602320013522
Marg- Fort — 400 001
2 SBI - Balard Estate, Fort , Current 32173507505
Mumbai
..... 2
457
A, REGD. OFFICE : 301, PANORAMA COMPLEX, R. C. DUTT ROAD, VADS ‘fé.sroour, GUJARAT. INDIA
T {+91)(265) 2323175/2323176/ 2322798 o F : (+91) (265) 2330309 » E: aparbaroda@apar.com e ul : wwaw.cparcom
CIN : U23209GJ2006PLC0O8222]



Apar Lubricants Ltd, COnttl i,

n2n
C. Registration with Various Authorities under respective laws, Bodies
ete,
Name of Authority  Nature of registration Registration Number
INCOME TAX PAN AAFCA9468A
DEPARTMENT
TAN
SALES TAX 27870856513V
DEPARTMENT 27870856513C
SERVICE TAX S.T.REG.NO. AAFCA9468ASTO01
DEPARTMENT
: INPUT SERVICE DISTRIBUTOR
REG.NO,
MINISTRY OF
INDUSTRIES
GOVERNMENT OF
INDIA
REGISTRAR OF COMPANY’'S CIN NO. U23209GJ2006PLCC82221
PF REGISTRATION - | Provident Fund MH/TH/VSH/117534
NO.

PROFESSIONAL TAX | Professional Tax 27870856513P
REGISTRATION NO.
LIC GROUP 701609 /715000980
GRATUITY POLICY
NO.

D. VEHICLES : Fiat Linea MH - 43 - AL - 1688,

o FOR APAR LUBRICANTS LTD.
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DRAFT SCHEME OF ARRANGEMENT
IN THE NATURE OF AMALGAMATION OF

APAR LUBRICANTS LIMITED

{Corporate Identification Number : U23209GJ2006PLC08B2221)
{formerly Apar ChemateK Lubricants Limited)
WITH

APAR INDUSTRIES LIMITED

{Corporate Identification Number : L91110GJ1989PLC012802)

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

This Scheme of Arrangement provides for amalgamation of Apar
Lubricants Limited, (formerly Apar ChemateK Lubricants Limited), with
Apar Industries Limited pursuant to the provisions of Séctions 391 to

394 and other relevant provisions of the Companies Act, 1956 .

PREAMBLE

A, Description of Companlies:

. 1, Apar Lubricants Limited, The Transferor Company:-

Apar Lubricants Limited (ALL} (formerly Apar ChemateK
'\ Lubricants Limited) is a company incorporated on September 14th
2{2006 in the State of Maharashtra under the provisions of the
f Companies Act, 1956. Currently, its Registered Office is situate at
301, Panorama Complex, R. C, Dutt Road, Vadodara - 390 007 in
the State of Gujarat. It was originally promoted as Joint Venture
Company between Apar Industries Limited (AIL) and ChemateK SpA,
Italy, being equal partners. After the exit of the ChemateK SpA from
the said arrangement, by selling its holding to AIL; the company
has become Wholly Owned Subsidiary {WOS) of the AIL. The name
of the company was changed to Apar Lubricants Limited (ALL) with

effect from September 5, 2014 and its’ registered office has been




_ | _ -

o shifted to the State of Gujarat, ALL has been engaged in marketing
and distribution of a full line of Automotive lubricants/oils and as

selected specialized line of industrial lubricants/ails of

petrochemical nature etc, manufactured by AlL.

2. Apar Industries Limited, The Transferee Company :-

Apar Industries Limited (AIL) is a company registered under the
provisions of the Companies Act, 1956 with its Repistered Office at
301, Panorama Complex, R. C. Dutt Road, Vadodara 390 007
Gujarat. It was incorporated on September 28, 1989 as “Gujarat
Apar Polymers Limited”, The name of the Company was changed to
“Apar Industries Limited” w.e.f. April 19, 1999, AIL is presently
engaged in the manufacture of Transformer Oils, Special Grade
Pharmaceutical Qils, Automotive Lubricants/Qils, Other Speciality
Qils, All. Aluminium Conductors (AAC), All Aluminium Alloy
Conductors (AAAC), Aluminium Conductor Steel Reinforced (ACSR)
Conductors, Aluminium Rods (suitable for further manufacture. of
AAC, AAAC and ACSR), Electrical and Telecommunication Cables
etc. The equity shares of AIL are listed on the BSE Limited {the
“BSE”) and on the National Stock Exchange of India Limited (the
“NSE”).

B. Rationale for the Scheme of Arrangement:
It has been realised by the Board of Directors of both the companies
that the amalgamation of both these companies shall be helpful to
@/‘3& achieve the following ohjectives:-
a._ {a) simplify management  structure, leading to  better
administration and a reduction in costs from more focused
operational  efforts, rationalization, standardization and
simplification of business processes, and the elimination of

duplication, and rationalization of administrative expenses;

te s 'S
Aohenouie
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{b) simplify shareholding structure and reduce shareholding
tiers; and

{c) direct and indirect tax efficiencies.

C. Operation of the Scheme:

(a) The amalgamation of the Transferor Company with the
Transferee Company pursuant to this Scheme shall take
place with effect from the Appointed Date {as hereinafter
defined).

{b} The amalgamation of the Transferor Company with the
Transferee Company in accordance with this Scheme will
be in compliance with the provisions of Section 2{1B] of the
Income Tax Act, 1961, such that:

{i) all the properties of the Transferor Company, immediately
before the amalgamation, shall become the property of
the Transferee Company, by virtue of the amalgamation;
and

(i) all the liabilities of the Transferor Company, immediateiy
before the amalgamation, shall become the liabilities of

the Transferee Company, by virtueofthe amalgamation,

(c) Since the Transferee Company is the sole shareholder of the
Transferor Company, the shares of the Transferee Company
in the Transferor Company will stand cancelled as a result of

- the armalgamation. No new shares shall be issued by the
Transferee Company towards consideration. There shall not be

@%X’ any change in the Post Shareholding Pattern of the Transferee

Company consequent to Amalgamation.
% pany q 14

(d) The amalgamation shall imply the transfer and vesting of the
entire undertaking of the Transferor Company in the

Transferee Company as a going concern.
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[e) Various other matters consequential or otherwise integrafly
connected herewith, including the reorganization of the capital in
the form of the consolidation of the Authorised Capital of the
Transferor Con'lpany and cancellation of the existing share capital

of the Transferor Company shall form integral part of the scheme.

(i The scheme shall be in compliance with the applicable SEBI
guidelines including particularly the recent circulars being
CIR/CFD/DIL/5/2013 dated February 4, 2013 and Circular
CIR/CFD/DIL/8/2013 dated May 21, 2013; and other applicable
provisions of RBI guldelines as well as FEMA regulations, if

applicable.

1, DEFINITIONS:
In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the meaning given hereunder: -

‘() “"Act” means the Companies Act, 1956 as may be applicable,
including any statutory modifications, re-enactments or
amendments thereof and shall include the relevant and
corresponding sections under Companics Act, 2013, as and when

the same are made applicable before the effective date of the

Scheme.
&
(b) “Appointed Date” means 1%t January, 2015 or such other date as
o may be approved by the High Court of Gujarat at Ahmedabad.

(c)"Applicable Laws" means any statute, notification, bye-laws, rules,
regulations, guidelines, Common law, policy code, directives,

ordinance, schemes, notices, orders or instructions, laws enacted or
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issued or sanctioned by any appropriate authority in India including

any modifications or re-enactment thereof for the time being in force.

{d) “Court” or “High Court”, means Hon’ble High Court of Gujarat at
Ahmedabad, as applicable, and shall include the National Company

Law Tribunal, as and when made applicable,

{e) “Effective Date” means the last of the dates on which the
sanctions / approvals or orders as specified in Clause No. 17 & 18 of
this Scheme has been obtained and / or filed by the Transferor
Company and the Transferee Company with the Registrar of

Companies, Gujarat and other Governmental Authorities.

(i “Governmental Authority” means any applicable Central, State or
local Government, statutory, regulatory, departmental or public
body or authority of relevant jurisdiction, legislative body or
administrative authority, agency or commission or any court,

7“:'}\tribuna1, board, bureau or instrumentality therecf including

e - .

.- Pecurities and Exchange Board of India, Stock Exchanges, Registrar
P

r i

‘. .of Companies, Regional Directors, Foreign Investment Promotion

I Board, Reserve Bank of India, or arbitration or arbitral body having

L F

EE

* jurisdiction, Courts and other government and India in each case.

(g) “Scheme" or "the Scheme" or "this Scheme" means this scheme
of amalgamation in its present form as submitted to the High Court
(ﬁ?/,@ at Gujarat and this scheme with such modification(s), as may be

made.
{(h) "The Transferor Company" means Apar Lubricants Limited {ALL),

{Formerly Apar ChemateK Lubricants Limited), a Company

incorporated under the provisions of the Companies Act, 1956,

Aclyn ook




— 4~

having its Registered Office at 301, Panorama Complex, R, €. Dutt
Road, Vadodara 390 007 in the state of Gujarat.,

(i) “The Transferee Company” means Apar Industries Limited (AIL}, &
Company incorporated under the provisions of Companies Act, 1956
having its Registered Office at 301, Panorama Complex, R. C. Dutt
Road, Vadodara 390 007 Gujarat, '

i) “Undertaking” means and includes the entire business and the
whole of the undertakings of the Transferor Company as a going
concern, all its assets, rights, licenses and powers, and all its debts,
outstandings, liabilities, duties, obligations and employees as on the

Appointed Date including, but not limited to, the following:

{i) All the assets and properties (whether moveable or immoveable,
tangible or intangible, real or perscnal, in possession or reversion,
corporeal or incorporeal, present, future or contingent) of the
Transferor Company, whether situated in India or abroad,
including, but not limited to manufacturing facilities, laboratories,
land (whether leasehold or freehold), processing plants, plant and
machinery, computers, equipment, Dbuildings and structures,
offices, residential and other premises, diesel generator sets,
stock-in-trade, packing material, raw materials, formulations,
active pharmaceutical ingredients and drugs intermediaries,
capital work in progress, sundry debtors, furniture, f{ixtures,
interiors, office equipment, vehicles, appliances, accessories,
power lines, depots, deposits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scripts, subsidiaries,
stocks, bonds, debenture stocks, units or pass through
certificates} including shares or other securities held by the

Transferor Company, cash balances or deposits with banks,
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cheques on hand, loans, advances, contingent rights or benefits,
book debts, receivables, actionable claims, earnest moneys,
advances or deposits paid by the Transferor Company, financial
assets, leases (including but not limited to lease rights of the
Transferor Company), hire purchase contracts and assets, lending
contracts, rights and benefits under any agreement, benefit of any
security arrangements or under any guarantees, reversions,
powers, bids, tenders, letters of intent, expressions of interest,
development rights (whether vested or potential and whether
under agreements or otherwise), municipal permissions, tenancies
or license in relation to the office and for residential properties
(including for the empioyees or other persons), guest houses,
godowns, warehouses, licenses, fixed and other assets, intangible
assets (including but not limited to software), trade and service
names and marks, patents, copyrights, desipns and other
intellectual property rights of any nature whatsoever, rights to use
and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or
properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other
rights, title, interests, other benefits {including tax henefits),
export incentives accrued, dérivative instruments, forward
contracts, insurance claims receivable, tax holiday benefit,
incentives, credits (including tax credits), minimum alternative tax
credit entitlement tax losses, rights, easements, 'privileges,
liberties and advantages of whatsoever nature and wheresoever
situate belonging to or in the ownership, power or possession and
in the control of or vested in or granted in favour of or enjoyed by
the Transferor Company or in connection with or relating to the

Transferor Company and all other interests of whatsoever nature
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belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company, in each case, whether in
India or abroad.

(ii) All agreements, rights, contracts, entitlements, licenses,
permits, permissions, incentives, approvals, reéistrations, tax
deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other
benefits or privileges and claims as to any patents, trademarks,
designs, quotas, rights, engagements, arrangements, authorities,
allotments, security arrangements (to the extent provided herein),
benefits of any guarantees, reversions, powers and all other
approvals of évery kind, nature and description whatsoever
relating to the Transferor Company business activities and
operations.

(iif) All intellectual property rights, engineering and process

information, software licenses (whether proprietary or otherwise},

drawings, records, files, books, papers, computer programmes,
manuals, data, catalogues, sales and advertising material, lists of
present and former customers and suppliers, customer credit
information, customer pricing information, other customer

information and all other records and documents, whether in

physical or electronic form, relating to the business activities and
operations of the Transferor Company.
(iv) Amounts claimed by the Transferor Company whether or not
so recorded in the books of account of the Transferor Company
& from any Governmental Authority, under any law, act, scheme or
q?/y rule, as refund of any tax, duty, cess or of any excess payment.
& (v) Rights to any claim not preflerred or made by the Transferor
Company in respect of any refund of tax, duty, cess or other

charge, including any erroneous or excess payment thereof made
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by the Transferor Company and any interest thereon, under any
law, act, rule or scheme, and in respect of set-off, carry forward of
un-abaorbed losges, deferrad revenue expenditure, deduction,
exemption,_ rebate, allowance, amortization benefit, etc. whether
under the Income-tax Act, 1961, the rules and regulations
thereunder, or taxation laws of other countries, or any other or
like benefits under the said acts or under and in accordance with

any law or act, whether in India or anywhere outside India.

(vi) All debts ({secured and unsecured), liabilities including

contingent liabilities, duties, leases of the Transferor Company
and all other obligations of whatsoever kind, nature and
description whatsoever and howsoever arising, raised or incurred
or utilized. Provided that if there exists any reference in the
security documents or arrangements entered into by the
Transferor Company under which the assets of the Transferor
Company stand offered as a security for any financial assistance
or obligation, the said reference shall be construed as a reference
to the assets pertaining to the Undertaking of the Transferor
Company vested in the Transferee Company by the virtue of the
Scheme. The Scheme shall not operate to enlarge the security for
any loan, deposit or facility created by the Transferor Corhpany
which shall vest in Transferee Company hy virtue of the
amalgamation. The Transferee Company shall not be obliged to
create any further or additional security thereof after the

amalgamation has become effective,

(viiy  All other obligations of whatsoever kind, including liabilities

of the Transferor Company with regard to their employees, or the
employees of any of their subsidiaries, with respect to the
payment of gratuity, pension benefits and the provident fund or
compensation, if any, in the event of resignation, death, voiuntary

retirement or retrenchment;
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(viiip  All permanent and temporary employees engaged by the

Transferor Company at various locations.

All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act, the Securities
Contracts (Regulation} Act, 1956 and other applicable laws, rules,
regulations, by-laws as the case may be or any statutory

modifications or re-enactment thereof from time to time.

2. SHARE CAPITAL
{a) The Share Capital of ALL, the Transleror Company as per the

audited Balance Sheet as on December 31, 2014 is as under:

Authorised ‘ Amount In Rs.
1,00,00,000 Equity shares of Rs. 10/~ each 100,000,000
Issued, Subscribed & Paid Up
67,67,250 Equity shares of Rs. 10/- each fully 67,672,500
paid up

The Transferce Company presently holds 100% of the Issued,
Subscribed and Paid Up Equity capital of the Transfleror
' Company, and hence the Transferor Company is the Wholly

Owned Subsidiary of the Transferee Company. There is no
change in the capital structure of the Company since the

aforesaid date.

(b) The Share Capital of AlL, the Transferee Company as per the
p.

Balance Sheet as on December 31, 2014 is as under:
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Bﬂ:horised Amount In Rs,
. 9,19,98,750 Equity shares of Rs. 10/- each 919,987,500
Issued Subscribed & Paid Up
3,84,95,356 Equity shares of Rs. 10/- each

fully paid up 384,953,560

The Board of Difector's/Committee of Board of Directors of the

Transferee Company at their meeting held on February 5, 2015
has issued and allotted 1,147 Equity Shares of Rs. 10/- each

fully paid-up to the Employees of the Company in terms of the

‘Apar Industries Limited Stock Option Plan - 2007°, Further, 266

Equity shares have been allotted at their Meeting held on May

14, 2015 to the Employees of the Company under above Stock

Option Plan, Accordingly, the paid up Share Capital of the

Company as on May 14, 2015 is as under :

Authorised - Amount In Rs, |.
9,19,98,750 Equity shares of Rs. 10/- each 919,987,500
Issued Subscribed & Paid Up
3,84,96,769 Equity shares of Rs, 10/- each 384,967,690
fully paid up ]
TRANSFER AND VESTING OF UNDERTAKING:
Generally
3.1 Upon the coming into effect of the Scheme and with elfect

from the Appointed Date and subject to the provisions- of this

Scheme and, pursuant to the provisions of Section 394 and other

applicable provisions of the Act, if any, the Undertaking of the

Transferor Company shall, without any further act, instrument or

deed, be and stand transferred to and / or vested in or be deemed to

11
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o have been and stand transferred to or vested in the Transferee
Company as a going concern so as to become as and from the
Appointed Date, the estate, rights, titles and interests and
authorities including accretions and appurtenances thereto such as
dividends, or other benefits receivable, Undertaking of the
Transferee Company by virtue of and in the manner provided in this

Scheme.

TRANSFER OF ASSETS

3.2., Without prejudice to the generality of Clause 3.1 above, upon
the coming into effect of this Scheme and with effect from the
Appointed Date; '

(i) All assets and properties of the Transferor Company as on the
Appointed Date, whether or not included in the books of the
Transferor Company, and all assets and properties which are
acquired by the Transferor Company on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and
sﬁall become the assets and properties of the Transferee
Company, and shall under the provisions of Sections 391 to 394
and all other applicable provisions, if atty, of the Act, without any
further act, ihstrument or deed, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in

the Transferee Company upon the coming into effect of this

Scheme pursuant to the provisions of Sections 391 to 394 of the
Act.

(i) In respect of such assets owned and belonging to the
&% Undertaking of the Transferor Company as are movahble in nature
or are otherwise capable of transfer by manual delivery or by
endorsement and delivery, the same shall be so transferred by the

Transferor Company, and shall become the property of the

12
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Transferee Company in pursuance of the provisions of Section
394 and other applicable provisions of the Act.

(if) In respect of movables other than those dealt with in Clause
3.2 (il} above including without any further act, instrument or
deed of the Transferee Company, the sundry debts, receivables,
bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any Government,
quasi government, local or other authority or body or with any
company or other person, the same shall on and from the
Appointed Date stand transferred to and vested in the Transferee
Company without any notice or other intimation to the debtors
(alfhough the Transferee Company may without being obliged and
il it so deems appropriate at its sole discretion, give notice in such
form as it may deem fit and proper, to each person, debtor, or
depositor, as the case may be, that the said debt, loan, advance,
balance or deposit stands transferred and vested in the Transferee

Company).

(iv) All consents, permissions, licenses, permits, quotas,
approvals, certificates, clearances, authorities, leases, tenancy,
assignments, allotments, registrations, incentives, subsidies,
concessions, grants, rights, claims, liberties, special status, other

benefits or privileges and any powers of attorney given by, issued

to or executed in favour of the Transferor Company including in
relation to the Undertaking, and all rights and benefits which
have accrued to the Transferor Company shall, under the
&% provisions of Section 391 to 394 and other applicable provisions,
il any, of the Act, stand transferred to and vested in, or shall be
deemed to be transferred to or vested in, the Transferee Company,

as if the same were originaily given by, issued to or executed in
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favour of the Transferee Company, so as to become, as and from
the Appointed Date, consents, permissions, licenses, permits,
quotas, approvals, certificates, clearances, anthorities, leases,
tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special
status, other benefits or privileges and any powers of attorney of
the Transferee Company which are valid, binding and enforceable
on the same terms, and the Transferee Company shall be bound
by the terms thereof, the obligations and duties there under, and

the rights and benefits under the same shall be available to the

Transferee Company.

TRANSFER OF LIABILITIES
3.3, Without prejudice to the generality of Clause 3.1 above, upon the
coming into effect of this Scheme and with effect from the
Appointed Date;

(i) All the liabilities including all secured and unsecured debts,
(whether in Indian rupees or foreign currency}, sundry creditors,
contingent liabilities, duties, obligations and undertakings of the
Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized
for its business activities and operations ({the “Liabilities”) shall,
without any further act, instrument or deed, be and the same

shall stand transferred to and vested in or deemed to have heen

transferred to and vested in the Transferee Company without any
further act, instrument o;" deed, along with any charge, lien,
encumbrance or security thereon, and the same shall be assumed
& to the extent they are outstanding on the Effective Date so as to

% become as and from the Appointed Date, the debts, liahilities,
i duties and ohligations of the Transferee Company and further that

it shail not be necessary to obtain consent of any third party or

t4
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other person who is a party to the contract or arrangements hy
virtue of which such debts, Habilities, duties and obligations have
arisen, In order to give elfect to the provisions of this Section.
Further, all debts and loans raised, and duties, liabilities and
obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date till the Effective Date,
shall be deemed to be and shall become the debts, loans raised,
duties, limbilities and obligations incurred by the Transferee

Company by virtue of this Scheme.

(if) Where any of the debts, liabilities, loans raised and used,

liabilities and obligations incurred, duties and obligations of the
Transferor Company as on the Appointed Date deemed to be
transferred to the Transferee Company have been discharged by
Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for

and on account of the Transferee Company.

' \ (iii) All loans raised or used and all labilities and obligations

incurred by the Transferor Company for the operations of the
Transferor Company after the Appointed Date and prier to the
Effective Date, shall, subject to the terms of this Scheme, be
deemed to have been raised, used or incurred for and on behalf of
the Transferee Company in' which the Undertaking shall vest in,
in terms of this Scheme and to the extent they are outstanding on
the Effective Date, shall also without any further act or deed be
and stand transferred to and be deemed to be transferred to the
Transferee Company and shall become the debts, liabilities, duties
and obligations of the Transferee Company which shall meet

discharge and satisfy the same.

15
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(i) The Transferor Company may, if required, give notice in such
form as it may deem fit and proper to each party, debtor or
borrower aé. the case may be that pursuant to the High Court
sanctioning the Scheme, the said debt, loan, advance, etc, be paid
or made good or held on account of the Transferee Company as

the person entitled thereto,

() The Transferee Company may, if required, give notice in such
form as it may deem fit and proper to each person, debtor or
borrawer that pursuant to the High Court having sanctioned the
Scheme, the said person, debtor or borrower shall pay the debt,
loan or advance or make good the same or hold the same to its
account and that the right of the Transferee Company to recover
or realise the same is in substitution of the right of the Transferor

Company,

(vi) The transfer and vesting of the assets comprised in the
Undertaking to and in the Transferee Company under this
Scheme ‘shall be subject to the mortgages and charges, if any,
affecting the same, as and to the extent hereinafter provided. All
encumbrances, if any, existing prior to the Effective Date over the
assets of the Transferor Company which secures or relate to the

Liabilities shall, after the Effective Date, without any further act,

instrument or deed, continue to relate and attach to such assets
or any part thereof to which they are related or attached prior to
the ‘Effective Date and as are transferred to the Transferee
Company. Provided that if any of the assets of the Transferor
Company have not been encumbered in respect of the Liabhilities,
@% such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall

not operate over such assets, Further, such Encumbrances shall
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not relate or attach to any of the other assets of the Transferor
Company, Thf: absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the
operation of the above,

(viiy  Without prejudice to the provisions of the foregoing Sections
and upon the effectiveness of this Scheme, the Transferor
Company and the Transferee Company shall execute any
instruments or documents or do all the acts and deeds as may be
required, including the filing of hecessary particulars and / or
modification(s) of charge, with the Registrar of Companies,

Gujarat to give formal effect to the above provisions, if required,

(viii) It is expressly provided that no other term or condition of the
liabilities transferred to the Transferee Company is modified by
virtue of this Scheme except to the extent that such amendment is

required by necessary implication.

3.4, Subject to the necessary consents being obtained in
accordance with the terms of this Scheme, the provisions of this
Section 3 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of
sanction or issue or any security document, all of which

instruments, deeds or writings shall stand modified and / or

superseded by the foregoing provisions.

3.5. Subject to the terms of this Scheme, the transfer and vesting

of the Undertaking of the Transferor Company under this Scheme

& shall not affect any transactions or proceedings already concluded
’& by the Transferor Company on or before the Appointed Date or
L concluded after the Appointed Date till the Effective Date, to the

7
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end and intent that the Transferee Company accepts and adopts all
acts, deeds and things made, done and executed by the Transferor

Company as acts, deeds and things made, done and executed by ar

on behalf of the Transferee Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS:
Subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever
nature to which the Transferor Company is a party or to the benefit
of which the Transferor Company may be eligible, and which are
subsisting or having effect immediately before the Effective Date,
shall continue in full force and effect against or in favour of the
Transferee Company as the case may be and may be enforced as
fully and effectively as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary thereto. The
Transferee Compa'ny shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into a tripartite
arrangement, confirmation or novation to which the Transferor
Company will, if necessary, also be a party in order to give formal

effect to this clause, if so required or become necessary.

LEGAL PROCEEDINGS:

(i) Upon coming into effect of this Scheme, all suits, claims, actions
and/or proceedings by or against the Transferor Company, arising
after the Appointed Date but before the Effective Date shall be
continued and be enforced by or against the Transferee Company
as effectually as if the same had been pending and / or arising by
or against the Transferee Company.

(ifj The Transferge Company will undertake to have all legal, judicial
or other proceedings initiated and for to be initiated after the

Effective Date by or against the Transferor Company referred to in

18



sub-clause (i) ahove transferred to its name and to have the same
continued, prosecuted and enforced by or against the Transferee
Company, The Transferor Company and the Transferee Company
shall make relevant applications in that behalf and the Transferor
Company and the Transferee Commpany shall co-operate with each
other in respect of any such legal and other proceedings.

(iii)y Upon coming into effect of this Scheme, all suits, claims, actions
and/or proceedings by or against the Transferor Company
pending on or pertaining to the period prior to the Appointed Date
shall be continued and be enforced by or against the Transferee
Company as effectually as if the same had been pending and / or

arising by or against the Transferce Company,

6. OPERATIVE DATE OF THE SCHEME:
This Scheme though effective from the Appointed Date shall be

operative from the Effective Date.

‘CONDUCT OF RBUSINESS BY TRANSFEROR COMPANY AND
RANSFEREE COMPANY TILL EFFECTIVE DATE:
ith effect from the Appointed Date, and upto the Effective Date:

')"’\ . J/"(i) The Transferor Company shall carry on and shall be deemed to
\“\_-.f?-f."'!' sf have carried on all the business and activities as hitherto and
| shall be deemed to have held and stood possessed of the
undertaking on account of, and for the benefit of and in trust for

the Transferee Company.

(K? (iif All the profits or income accruing or arising to the ‘I'ransferor

Company or expenditure or losses arising or incurred (including

)

the effect of taxes, if any, thereon) by the Transferor Company
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shall, for all purposes be treated and be deemed to be accrued as

the profits or income or incurred as the expenditure or losses or

—

taxes of the Transferee Company, as the case may be.

(i} The Transferor Company shall carry on its business and

activities with reasonable diligence and business prudence,

(ivy The Transferor Company shall not vary the terms and
conditions and employment of permanent employees of the
Company except in the ordinary course of business or with prior

written approval of the Transferee Company.

(v} The Transferor Company shall not, without prior written consent
of the Transferee Company, take any major policy decisions in
respect of management of the company except in the ordinary

course of business,

(vi} The Transferor Company and the Transferce Company shall
co-operate with each other for smooth transfer of the Undertaking
from the Transferor Company to the Transferee Company and any
director of the Transferor Company and any director of the
Transferee Company shall be empowered to give effect to the
scheme in all aspects as may be necessary or expedient inchuding
settling any question or difficulties arising in relation to the
Scheme in such manner as they deem fit to attain the objectives
of this Scheme and their decision in this regard shall be final and

binding,

It is hereby agreed and clarified that whenever under this Scheme,
the approval of the Transferor Company is required to be
obtained, it shall be the approval of any one of the directors of the
Transferor Company and whenever under this Scheme, the

approval of the Transferee Company is required to be obtained, it
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shall be the approvat of any one of the directors of the Transferee

Company.

8. CONSIDERATION BY THE TRANSFEREE COMPANY;
 The Transferor Company is the wholly owned subsidiary of the
Transferee Compahny and hence the entire share capital of the
company is held by the said Transferee company. Upon the Scheme
becoming finally effective, the entire share capital of the Transferor
company shall get automatically cancelled/ extinguished. The
Transferee Company shall not be required to issue and allot any
shares as the Transferee Company and its nominee are themselves

the only shareholders of the Transferor Company.

9. ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND

RESERVES OF THE TRANSFEROR COMPANY

(i) Upon this Scheme becoming effective, the Transferee Company
shall account for the amalgamation / merger in its books, as per
the “Purchase Method” under the Accounting Standard 14
“Accounting for Amalgamation” issued by the Institute of

Chartered Accountants of India, as specified hereunder:

{iif All the assets and liabilities recorded in the books of the
Transferor Company shall stand transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be
recorded by the Transferee Company at its' carrying amount as

appeating in the books of Transferor Company except that;

(a} fixed assets will be recorded at its estimated market value

based on valuation report obtained from Registered Valuers as

on the Appointed Date; and
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(b} adjustments shall be made wherever necessary to confirm to

the accounting policies and methods adopted by the Transferee

Company.

(iiiy ~The excess, if any, of the amount of the investment in the
Transferor Company held by the Transferee Company as
appearing in the books of the Transferee Company, as on the
Appointed Date over the value of the net assets {after considering
the values of the assets and liabilities as arrived at under clause
9(i) & (i) above) of the Transferor Company acquired by the
Transferee Company upon its’ transfer to and vesting in the
Transferee Corhpany under the Scheme shall be debited to

“Goodwill Account”,

(iv) The excess, if any, of the aggregate value of the net assets
(after considering the values of the assets and liabilities as arrived
at under clause 9(i) & (i) above) of the Transferor Company
acquired by the Transferee Company upon their transfer to and
vesting in the Transferee Company under the Scheme over the
amount of investment in the Transferor Cémpany held by the
Transferce Company as appearing in the books of the Transferce
Company, as on the Effective Date shall be credited to “Capital
Reserve Account”.

{v)Goodwill Account, if any, (net of Capital Reserve Account, if any),
as per clauses 9(i} and 9(iii above, shall be written off in
accordance with the Accounting Standard — 14 issued by the

Institute of Chartered Accountants of India.

Lo 10, EMPLOYEES:
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{il On the Scheme taking effect as aforesaid, all employees of the

Transferor Company, shall be engaged by the Transferee
Company, without any interruption of service and on such terms
and conditions, as are no less favourable than those on which

they are currently engaged by Transferor Company.

{ify With regard to provident fund, employee state insurance

contribution, gratuity fund, superannuation fund, staff welfare
scheme or any other special schemes or benefits created or
existing for the benefit of such employees of Transferor Company,
the Transferee Company shall, upon this Scheme becoming
effective and with effect from the Appointed Date, stand
substituted for Transferor Company for all purposes whatsoever,
including with regard to the obligation to make contributions to
the said funds and schemés, in accordance with the provisions of
such schemes or funds in the respective trust deeds or other
documents. The existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, the staif -
welfare scheme and any other schemes or benefits created by
Transferor Company for such employees shall be continued on the
same terms and conditions or be transferred to the existing
provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme, etc., being
maintained by the Transferee Company., Pending such transfer,
the contributions' required to be made in respect of such
employees shall continue to be made by the Transferee Company

to the existing funds maintained by Transferor Company.

(i) The Transferee Company agrees that for the purpose of payment

of any retrenchment compensation, gratuity and other terminal

benefits to the permanent employees of the Transferor Company,
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the past services of such employees with Transferor Company

shall also be taken into account and agrees and undertakes to

pay the same as and when payable.

11. SAVING OF CONCLUDED TRANSACTIONS:-
The transfer of assets, properties and liabilities above and the
continuance of proceedings by or against the Transferee Company
shall not affect any transaction or proceedings already concluded
in the Transferor Company on or after the Appointed Date till the
Effective Date, to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and executed
by the Transferor Company, in respect thereto as done and

executed on its behalf,

12, TAX CREDIT/DUTIE-S!CESS:ETC. _

(i)  The Transferee Company will be the successor of the Transferor

Company. Hence, it will be deemed that the benefit of any tax credits

whether central, state or local, availed by the Transferor Company

and the obligations if any for payment of the tax on any assets of the

&/{;}N\ Transferor Company or their erection and / or installation, etc. shall
be deemed to have been availed by the Transferee Company or as
the case may be deemed to be the obligations of the Translerce
 Company. Consequently, and as the Scheme does not contemplate
removal of any asset by the Transferee Company from the premises
in which it is installed, no reversal of any tax credit needs to be

made,

€4 (ii} With effect from the Appointed Date and upon the Scheme
becoming effective, all taxes, duties, cess payable/receivable by the
Transferor Company including all or any refunds/credit/claims

relating thereto shall be treated as the assetfHability or
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refunds/credit/claims, as the case may be, of the Transferce

Company.

(i) The Transferee Company is expressly permitted to revise its tax

returns including tax deducted at source (TDS) certificates/ returns
and to claim refunds, advance tax credits, excise and service tax
credits, set off, etc., on the basis of the accounts of the Transferor
Company as vested with the Transferee Company upon coming into
effect of this Scheme, and its right to make such revisions in the
related tax returns and related certificates, as applicable, and the
right to claim refunds, adjustments, credits, set-offs, advance tax
credits pursuant to the sanction of this Scheme and the Scheme

becoming effective is expressly reserved.

DISSOLUTION OF THE TRANSFEROR COMPANY:
Upon the Scheme being effective, the Transferor Company shall be
dissotved without winding up upon an order made by the High Court

of Gujarat in accordance with the provisions of the Companies Act.

CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT
TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE
TRANSFEREE COMPANY

{a) Capital Clause:

Upon coming into effect of the Scheme, the Authorised Share Capital
of the Transferor Company as mentioned in Clause 2{a) amounting
to Rs. 10,00,00,000/-or such amount as may be on the effective
date, shall be added to the Authorised Share Capital of the
Transferee Company, as on the effective date, without any further
act or deed and without any further payment of the stamp duty or
the registration fees and Clause V of the Memorandum of

Association and Article 5 {a) of the Transferee Company shall be
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amended accordingly.

(b) It is hereby further provided that the above referred amendment,
viz. Change in the Capital Clause shall become operative on the
scheme being effective and subject to the requisite resolutions
passed at the subsequent Annual General Meeting of the Transferee

Company,

APPLICATIONS TO THE HIGH COURT:

The Transferor Company shall make all applications/petitions under
Sections 391 to 394 of the Companies Act, 1956 and other
applicable provisions of the Act and Applicable Laws to the High
Court of Gujarat and the Governmental Authority, as applicable, for
sanctioning of this Scheme for carrying this Schetme into effect and
obtain all approvals as may be required under law, However, the
Transferee Company shall make the requisite application to the High
court of Gujarat for seeking dispensation of further proceedings in
light of the fact that the Transferor Company is a Wholly Owned
Subsidiary of the Transferee Company. It shall undertake the
requisite proceedings, if so directed by the High court of Gujarat,

MODIFICATIONS, AMENDMENTS TO THE SCHEME:

(i) The Transferor Company (by its Directors) and the Transferee

Company {by its Directors) may in their full and abéolute discretion
assent from time to time on behalf of all persons concerned to any
modifications or amendments or addition to this Scheme or to any
conditions or limitations which the Hon'ble High Court of Gujarat at
Ahmedabad or any authorities under the Law may deem fit to
approve of or impose and / or to resolve any doubt or difficulties
that may arise for carrying out this Scheme and to do and execute

all such acts, deeds, matters and things as tay be necessary,
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desirable or proper for carrying the Scheme into effect.

(ii) For the purpose of giving effect of this Scheme or to any
modifications or amendments, thereof, any of the Directors of the
Transferor Company and any of the Directors of the Transferee
Company'may give and are authorised to give all such directions
that are necessary or are desirable including directions for settling

any doubts or difficulties that may arise.

(iii) Further any of the Directors of the Transferor Company and any of

17.

the Directors of the Transferee Company shall be entitled to modify
any of the terms of this Scﬁeme in future to settle any of the
difficulties or to implement the provisions of this Scheme smaothly
and hassle free manner, if such need arises and for ail purposes the
Effective Date for such subsequent modified scheme shall be the

same as specified in this Scheme.

SCHEME CONDITIONAL UPON APPROVALS[SANCTIONS:
This Scheme is specifically conditional upon and subject to:

(i) The Scheme being approved by the requisite majority of the
respective members and such class of persons of the Transferor
Company as may bhe directed by the High Court;

(i) The Scheme being approved by the concerned Stock Exchanges
in compliance with the terms of the listing agreement and
guidelines issued by Securities and Exchange Board of India and
in particular vide Circular CIR/CFD/DIL/5/2013 dated February
4, 2013 and Circular CIR/CFD/DIL/8/2013 dated May 21, 2013;

(iif) Compliance of the direction issued by SEBI in terms of its above
Circulars through the observation letters issued by BSE and NSE
dated 19t May 2015 as reproduced herein below:

‘a, The scheme shall provide for voting by public shareholders
through postal ballot and e-voting w.r.t, the acquisition of shares in
the past by AIL from the shareholders of ALL which are also the
promoters of AIL, after disclosure of all material facts in the
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explanatory statement sent to the shareholders in relation to such
resolution and that the scheme shall be acted upon only if the votes
cast by the public shareholders in Javor of the proposal are more
than the number of votes cast by the public shareholders against it,
in compliance with para 5.1 6(a) of aforesaid SEBI Circular.

b. The company shail duly comply with various provisions of the
Circulars”,

(iv) The sanction of the Hon’ble High Court of Gujarat at

Ahmedabad being obtained under Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 or any other
Governmental Authorities if so required on behalf of the

Transferor Company.

(v] The certified copies of the High Court orders referred to in this

Scheme being filed with the Registrar of Companies, Ahmedahbad,
Gujarat, as applicable,

(vi) The requisite consent, approval or permission of the Government

Authority or any other statutor}" authority, which by law may be

necessary for the implementation of this scheme.

OPERATIVE DATE OF THE SCHEME

This Scheme although to come inte operation from the Appointed

Date shall not come into effect until the last date viz.:

The date on which the last of all the consents, approvals,
permissions, resolutions, sanctions and/or orders as are
hereinabove referred to have been obtained or passed; and

The date on which all necessary certified copies of the order
under sections 391 and 394 of the Companies Act, 1956 are duly
filed with the Registrar of Companies, Ahmedabad, Gujarat and
such date shall be referred to as Effective Date for the purpose of
the Scheme All other compliances relating to filing and stamp

duty etc., if applicable shall be done on or after the Effective Date,

(ili) It is the intention and understanding of the parties hereto that
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accounting and commercial effect of the Scheme shall take effect

from the Appointed Date despite the Scheme becoming effective from

Effective Date under the relevant laws.

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION:

In the event of any of the said sanctions and /or approvals referred to
in the scheme above not being obtained and/or the Scheme not being
sanctioned by the Hon’ble High Court or any other Governmental
Authorities and/or the Order(s) not being passed or sanctions not
being granted as aforesaid, the Board of the Directors of the
Transferor Company and the Transferee company are hereby
empowered and authorised to revoke and/or cancel the proposed
scheme and to resolve that the scheme be of no effect save and except
in respect of any act or deed done prior thereto as is contemplated

hereunder or as to any right, obligation and/or liabilities which might

“il|have arisen or accrued pursuant thereto and which shall be governed

%i/land be preserved or worked out as is specifically provided in this

Scheme and or otherwise arise as per Law.

EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges and expenses, including any taxes and duties of the
Transferor Company and the Transferee Company respectively in
relation to or in connection with or incidental to this Scheme and of
carrying out and completing the terms of this Scheme shall be borne

and paid by the Transferee Company.

In view of para 16 of the order dated 231 October 2015, passed by the

Hon’ble court (Coram: Hon'ble Mr. Justice V. M. Pancholi) in Company

Petition No. 266 of 2015, the Scheme is hereby authenticated.

Registrar (Judicial)
This th day of November 2015

%%7//!5
(c.C.
Sealer and Deputy Registrar,

This ft th day of November 2015
TRUE COpRY
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ASSISTANT HEGISTHAR

THIS lb'\{}%or:
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