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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION
COMPANY PETITION NO. 177 QF 2014

CONNECTED WITH

puliedon w2 'J”}UC{)MPANY APPLICATION NO. 13 OF 2014

dy on :
oiifind Og .&3'/} /
k wpy Delivered on » 2814
Sirnt by
Re:gd_. 'H.y Post -

Dy. . o‘%ﬁ\

1 _ . . AND

Az In the matter of Scheme of Arrangernent under

. ey

- Bections 391 to 394 read with Section 78 and 100

to 103 of the Companies Act, 1956;

- In the mattér of
Asahi Songwon Colors Limited. -
A Compary incorporated under the Companiés Act,
1956 and having its rcgmtered office at 167/168,
Village lquad Kadi Kalol I‘oad Mehsana, 382 727 in
- the state of Gujarat.
AND
In the - matter of Composite Schemé of

Arrangéiment in the nature of de-merger and
g .

transfer of CPC Green Division of Asahi Songwon
Colors Limited to AksharChem (India) Limited and-
consequential restructure of the share canital of

Asahi Songwon Colors Limited.

Asahi Sengwon Colors Limited.

A Company incorporated under the Companies Act,
1956 ;m.d having its registered office at 167;’ 168,
Village:llndraci, Kadi Kalol Road, Mehséna, 382 727

in the state of Gujarat.............., Petitioner Demerged Company
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION |
COMPANY PETITION NO. 178 OF 2014
| CONNECTED WITH
COMPANY APPLICATION NO. 135 bF 2014
In the matter of Scheme of Arrangement under
Sections 391 to 394 read with Section 78 and lbO
to 103 of the Companics Act, 1956;
AND
In the rﬁatter of
~ AksharChem (India) Limited.
A Cofﬁﬁany 'in’corporafed under the Companies Acf,
1956 and having its registered office at 166/169,
9@” ' ' Village: Indrad, Kadi Kalol Road, Mehsana, 382 727 in
the stétc of Gujarat.
AND
In_the r'natte'.r | of Composite Scheme of
Arfangement in the nature of de-merger and

transfer of CPC Green Divis.ion of Asahi Songwon

Colors Limited to AksharChem ({India) Limited and
consequential restructure of the share capital of

Asahi Songwon Colors Limited. _'

AksharChem (India) Limited.

A Company incorpor_afed under the Companies Acf,
1956 and having its registeréd office at 166/ 169,
Village: Indrad, Kadi Kalol Road, Mehsana, 382 727

~ in the state of Gujarat............ ...Petitioner Resulting Companjr
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List of Assets of the CPC Green Division (De-merged Undertaking) of
Asahi Songwon Colors Limited as on 17m October, 2014 to be
transferred to AksharChem (India) Limited, pursuant to the acheme
sanctioned by the Hon’ble Gujarat High Court.

Schedule
Partt
Particulars of Freehold Properties
(i) Land: As per A.nnexure —.I

(i} Building: As per Annexure - II

Part II

Particulars of Leasehold Properties
() Land: NIL

9}—7 ' (ii) Building: NIL

; o ' © Part 1T
;9' : A, Particulars of Investiment in Shares & Securities: NIL

e

Asahi Songwon Colors Lid.

hsana, India. | sswesa i
“Asahi House” Chhatral - Kadi Road, Indrad - 382 721, Mgl = 3 e
Tele: 81-2764 233 053?' 10+ Fax: 91-2764 233 550 = E- mali: admm@asahlsongwon com . Lo

90PLCD14?89
Regd Office: 167~ 168 Village Indrad, Kadi-Kalol Road, Mehéana, Gujaral-382 ?15 India. www.asahisongwan.com CIN: L24222G14%
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B. Partjculérs of Bank Accounts:

Sr. | Bank & Branch 'I?p"e of Account Account No,

State Bank of India Current ' 33939874752
Overseas Branch, EPCC 34308094783
Ahmedabad CC-Stock 34308095391
: FCS8B - Non LC Bills | 3431538 1599
(C& ) '
EBR Non LC Bills 34319219894
- C&I USD _ .
BE Non LC Bills 34319221892 :
Cé&l '
‘EBR LC Bills (C&l) 34319595483
USD .

C. Registration with Various Autheorities under respective laws, Bodjes
ete. :

NAME OF - | NATURE OF REGSITERATION
AUTHORITY | REGISTERATION | NUMBER

}&; INCOME TAX PAN AAACAD713D
DEPARTMENT ‘ - _
%/ R TAN AHMADQ337B
| SALES TAX VAT NO. TIN 24040900504
DEPARTMENT ° : .
& . CSTTIN 24540900504 '
SERVICE TAX S.T.REG.NO. AAACAS713DSTO01
‘3/ . DEPARTMENT O '
_ INPUT SERVICE DISTRIBUTOR
' ' REG.NO. [
EXCISE & CUSTOMS | DGFT IE CODE NO. 0893007625
F BIN No, . AAACA9713DFT001
EXCISE CENTRAL EXCISE AAACA9713DXD00]
REGISTRATION NO. - - ' )
MINISTRY OF _ '
INDUSTRIES
GOVERNMENT OF .
INDIA

Asahi Songwon Colors Lid.

i Hoi i d - 382 721, Mehzana, Indla.
“Asahi House” Chhatral - Kadi Road, lndr? 2 i
Tele: 91-2764 233 3372 _13 = Fax: 91-2764 233 550 » E-mail: admin@asahisangwon.com

| i i 1 L24222G.1990PLCM4789
Regd, Office: 167-188, Viltage Indrad, Kadi-Kalcl Road, Mehsana, Gujarat-382 715, India, www.asahisongwan.cem  CIN
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REGISTRAR OF COMPANY'S CIN NO, L24222GJ1990PLC014789
SMALL SCALE DIC, Mehsana 24-004-13-00160
INDUSTRIES REG.NO. -
(GUJARAT)
DIC OFFICE
PF REGISTRATION GJ/AHD/0026472/000
NO. :
ESI REGISTRATION 37000193860000306
FACTORY LICENCE Mehsana 089015
2% NO, _
\=§ PROFESSIONAL TAX | Kadi | E223033172
REGISTRATION NO.
LIC GROUP GRATUITY NIL
POLICY NO.
Electric Connectlons UGVCL 19120 o

D. VEHICLES ;

Forsahi Songwon §

iy Paristy

fagiag tinestor

%

/

Asahi Songwon Colors Ltd,

(IF ANY) : As per Annexure - 111

Asahl House” Chhatral - Kadi Road, Indrad - 382 731. Mehsana, india. o s s

Tele: 91-2764 233 007 - 10+ Fax: 91-2764 233 560 » E-mail: admin@asahisongwon.com

AL W ATL oF P LA

1980PLCH4789
Regd. Office: 167-168, Village Indrad, Kadi-Kalot Road, Mehsana, Gujarat-382 715, india. wwwasamson.gwon .com cm L24222G)
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ANNEXURE - 1
PARTICULARS OF FREEHOLD PROPERTIES
COMPLETE . AREA IN SQ. BRIEF DESCRIPTION |
ADDRESS . METRES OF LOCATION
Village : Indrad : 30760.00 Free hold non
Kadi - Kalol Road ‘Agricultural land
Tal : Kadi, ‘bearing revenue
Dist : Mehsana - 382 survey no. 154/1,
727 154/2, 1585, i61 162,
Gujarat, India o 167, 168
. ' situated at Village :
Indrad
Tal : Kadi, Chattral
Kadi Rd
Dist : Mehsana - 382
: 727
Details of Area in Sq Metres survey no bams :
SURVEY NO(S) - AREA IN 8Q,
. METRES
154/1 1922
134/2 ' : 2023
155 3642 ]
161 : 4047
162 : - 7689
167 . 5162
168 6275
Total - | 30760.00
-
. ~
\Z
St

Asahi Sengwon Colors Ltd.

' Asahl House" Chhatral - Kadj Road, Indrad - 2382 721. Mehsana, India.
Tele 91-2764 233 007 - 10+ Fax: 81-2764 233 550 « E-mali: admin@asahisongwon.com-

Regd. Office:: 167-168, ‘Village Indrad, Kadl Kalol Road, Mehsana, Sujarat-382 715, India. www, asahlsongwgn .com  CIN: L24222GJ1990PLC014789
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PARTICULARS OF FREEHOLD BUILDING

Asah‘fson

on
N

ANNEXURE - II

BRIEF DESCRIPTION

COMPLETE ADDRESS AREA IN 8Q.
: : . METRES OF LOCATION
Asahi House 8194.00 Village : Indrad
Village : Indrad ' Kadi - Kalol Road
Kadi - Kalol Road Tal : Kadi,
Tat : Kadi, Dist : Mehsana - 382
Dist : Mehsana - 382 727
727 _ Gujarat, India
Gujarat, India )
Details of Building in Area in 8q Metres basis:
PARTICULAR OF . AREA IN 8Q.
‘BUILDING METRES
Security Cabin 8.00
Office and Laboratory 1056.00
{Building
Store Keeper Cabin 9.00 -
f Engineering Stores 32.00
Chemical Stores 54.00
Factory Building 322.00
Factory Shed 2130.00
Workers Rest Room 45.00
Bolier House 115.00
Parldng Shed 25.00
Transformer Roorn 75.00
ETP Plant Structure 1720.00
Car Parking Shed 73.00
Vessels Building 936.00
Open Shed 592.00
Compund Wall 1000.00
- Total £194.00

Asahi Songwon Colors Ltd,

“Asahi House” Chhatral - Kadi Road, Indrad - 382 721, Mehsana, India. ; .
- Tele: 91-2764 233 007.- 10 = Fax: 91-2764 233 550 = E-mail: admin@asahisongwan.com s orius wid

Regd. Office: 167-168, Village Indrad, Hadi-Kalol Road, Mehéana, Gujzrat-382 715, India. www.asahisongwon.com CIN: L24222G)1980PLCO14768
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ANNEXURE - Il

PARTICULARS OF VEHICLES
DESCRIPTION OF VEHICLE REGISTRATION NO.
Ford Figo Titantum (DSL) GJ-2-AP-3265
Hyundai Accent {DSL) GJ-1-KE-3587
Ford Figo Titantum (DSL) GJ-1-KE-4653
Ford Figo (DSL} Exi GJ-1-KE-4603
Ford Figo Titantum (DSL) GJ-1-KE-8679
Ford Figo {(DSL) Exi GJ-1-KE-8703
Ford Figo {DSL) Exi GJ-1-KE-8490
Ford Figo {DSL) Exi GJ-1-KE-8429
Ford Figo {(DSL) Exi GJ-6-D0Q-2303
Ford Figo {DSL) Exi GJ-6-DQ-2741 -
Mahindra Xyle GJ-1-KM-8954
i%/ 12. Maruti Fronti 800 GJ-2-R-6600
_ 13, Toyata Innova GJ-1-KG-8338"
_ 14 BMW - 525D | GJ-18-AM-7400
ity 15. | Nissan Tiana - GJ-1-RA-5885
“gL 16. | Hundai 120 | GJ-1-KB-5885
' 117, Honda Accord GJ-2-AC-8558

S

Asahi Songwon Colors Ltd.

“Asahi House" Chhatral - Kadi Road, Indrad - 382 721, Mehsana, India. s
* Tele: $1-2764 233 007 ~ 10+ Fax: 91-2764 233 550 » E-mail: admin@asahisongwon.com widihaey | WA

Regd. Office: 167-168, Village Indrad, Kadi-Kalo! Road, Mehsana, Gujarat-382 715, Indla. www.asshisongwon.com  CIN: L24222GMG90PLCO14789
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MINUTE UNDER SEC. 103 (1)
“The Securities Premium Account of Asahi Songwon Colors
. Limited 'was'by virtue of the resolution .dated 1st July 2014 passed at
the meeting of the Eq’ui.ty. Shareholders approiring the proposed
Comﬁositc 'Scheme of Arrangement, given by all the Equity
Shareholders of ' the company and by virtue of the s.anction granted by
the High Court of Gujarat o 17‘31; day of Qctober 2014, reduced to the
extent required to ad_juét the amount of difference in thé book value of

assets and liabilities of the de-merged undertaking transferred

pursuant to the scheme.”
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SCHEME OF ARRANGEMENT
IN THE NATURE OF DE-MERGER AND TRANSFER OF
DE-MERGED UNDERTAK!NG
-AND
CONSEQUENTIAL RESTRUGTURE OF SHARE CAPITAL OF
ASAH! SONGWON COLORS LIMITED
" BETWEEN
'ASAHI SONGWON COLORS LIMITED
AND
AKSHARCHEM (INDIA) LIMITED
| ~ AND | |
- THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

: Y

PREAMBLE

DESCRIPTION OF THE COMPANIES

~ Asahi Songwon Colors Limited is a public limited company incorporated under

the provisions of the Companies Act, 1956 on 19™ day of December 1990
haQing its registered office at 167/168 Village : Indrad, Kadi Kalof Road,
Mehsana, Gujarat — 382 727. It is engaged in the business of manufacturing
pigments which are basically colourarﬂe used in printing inks, paints plastics,
textiles, rubber, etc. It is in the manufacturing of the Pigment Greén- 7, Beta Blue
and CPC Blue Crude, exporting substantial production to Ieadmg MNCs around
the warld on account of quality of its products, The Equity Shares of Asahi
Songwen Colors Limited are listed on BSE Limited (‘BSE’) and National Stock
Exchange of India Limited (NSE"), B

AksharChem (India) Limited is a p_ub'lic limited company inco'rperated unger the
provisions of the Companies Act, 1956 on 4th Day of July 1989 having its

'reglstered office at 166/169, Indrad Village, Kadi KanI Road, Mehsana, Gujarat

~ 382 727. Itis primarily engaged in the business of manufacturing of dyes and
intermediaries and is one of the Ieadmg manufacturer and exportter of Vinyl

Sulphone. The Equity Shares of the AksharChem (India) Limited are listed on

BSE Limited {* BSE’ ) and Ahmedabad Stock Exchange Limited ('ASE").




Sl
B. RATIONALE AND PURPOSE OF THE SCHEME

This Scheme s presented under Sections 391 to 394 read with Sections 78,
100 to 103 and .other applicable provisions of the Companies Act, 1956 for
demerger of the CPC Green Division of Asahi Songwon Colors Limited {ASCL")
inte AksharChern {:ﬁam Limited (AGIL) and oensequential restructure of its
share capitai in form of Utilisation of Secuntles Premium Acqount of Aaam
Songwon Colors Limited (ASCL’)

ASCL has two manufacturing divisions namely CPC Green Division, which is

located at Kadi, Mehsana and Pigment Blue division, which is located at Padra,

Vadodara, both in the State of Gujarat. With a view to achieving operational
"efﬁciencies,' site synerdies and streamlining its current structure, ASCL has
decided to demerge its CPC Greeri Division into ACIL with primary intention to
focus its business synergies on Pigment Blue division.

The fransfer and vesting of the CPC Green Division of ASCL to ACIL pursuant

The re- orgamzaﬂon exercise would inter alia achieve the following advantages:
. Realigning assets to create an mtegrated business model; '
ii. More focused leadership and dedlcated management;

iit. - Greater visibility on the performance of Pigment Biue Division.

‘9» ' - In view of the aforesaid, the Board of Directors ef all the Compenies have
considered 'and proposed tHe Scheme of Arrangement in the nature of
De-merger and transfer of CPC Green Division of ASCL to ACIL, under the
provisions of 391 to 394 read with Section 78 and 100. to 103 of the
Companies Act, 1956 and the applicable provisions of the Compames Act,
2013, '

C.  PARTS OF THE SCHEME _

The Scheme is divided into the following parts:

1. Part A which deals with dsfinition, date of taking effect & share capital.

2. PART B which deals W|th demerger of CPC Green Division of ASCL to-
ACIL,

3. PART C which deals with Restructure of Share Capital in form of
Utilisation of Securities Premium Account. '

_4. PART D which deals with General terms and conditions.

VRUE COFY
. o
ADYOCATE



~Jd T

PARTA - DEFIN-ITION. DATE OF TAKING EFFECT & SHARE CAPITAL

1,

~ DEFINITIONS .
In this Scheme, unless inconsistent with the subject or context, the foliowing
expressiong shall have the mesnings respactively assignsd agalnst them:

1.1. “Act’ or “The. Act' means the Companies Act, 1956 and shall include thé
relevant and correspondmg sections under the Companies Act, 2013, as and
‘when the same are made applicable before the effective date of the Scheme.

1.2, “ACIL” or “Resulting Company” means AksharChem (India) Limited, a pdblic
limited company incorporated under the Companies Act, 1956 and having its
registered office at 166/169, Village: Indrad, Kadi Kalol Road, Mahsana;' Gujarat
- 382 727. -

1.3. “Appointed Date” means 1st day of'ApriI' 2014 or such other date as may be
“fixed or approved by the High Court of Gujarat or any other appropnate
authonty

14. "ASCL" or “Demerged Company means Asahl Sengwon Colers Limited, a
publlc Ilmited company incorporated under the Companies Act, 1956 and
having its registered offlce at 16?!168 Wlage Indrad, Kadi Kalol Road,
Mehsana Gujarat — 382 ?’27

1.5. “Court” or "High Court" means the. High Court of Gujarat and shall include the
National Company Law Tribunal, if and when applicable. '

1.8, "Demerged Undertaking” shall mean the entire business and undertaking of

ASCL relating to its CPC Green division and all and related activities carried on
'as a going concern basis and shall mean and include (without [imitation} the
following: '

a) All the assets and properties as on the Appointed Date (herecinafter
referred to as "the said assets”) pertaining to the Demerged Undertaking;

b) All the debts, liabilities, duties and obligations including contingent
liabilities pertaining to the Demerged Undertaking;

¢} Without prejudice to the generality of above, the Demerged Undertaking
shall include rights-over land, buildings, the movable properties covering
- plant and machinery, equment furniture, rxtures vehlcles leasehcld

| RUE COPY
5 3
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assets and other properties, real, corporeal and incorporeal, in possession

or reversion, pr_ésent and contingernit assets (whether tangible or intangible)

of whatsoever nature, assets including cash in hand, bank balance, bills of

. exchange, letter of intents, loans and advances, fnv_estmehts but other

than those forming part of Remaining Undertaking, claims, powers,
authorities, allotments, approvais, consents, letters of intent, registrations,

' licenses, contracts, agreements, enga'gu*ements‘ arrangements, rights,

credits, titles, interests, benefits, advantages, _Ieasehold rights,

sub-fetting tenancy rights, with or without the consent of the landlord as

_fnay be reqhired, goodwill, other intangibles, permits, authorizations,

trademarks, {rade names, iabels, brands, patents, batent rights, copyrights,
designs, and other industrial and intellectual properties and rights of any
nature whatsoever including labels, designs, know-how, domain names, or
any applications for the above, assignments and grants in respect thereof,

import quotas and other quota rights, right fo use and avail of telephones,

telex, facsimile and other communication facilities, connections,

instaltations and equipment; utilities, electricit'y and electronic and all other

services of every kind, nature and description whatsoever, provisions,

_ furids, and benefits of all agreements, arrangements, deposits, advé_nces,
recoverables and receivables, whether from government,

.semi;go_vernment, local autherities or any other persen including

customers, contractars or other counter parties, etc., all earnest monies

~and/or deposits, privileges, liberties, easements, advantages, benefits,

exemptions permissions, and approvals of whatsoever nature {including
but not limited o benefits of tax relief inciuding under the Income-tax Act,
1981 such as credit for advance tax, taxes deducted 4t source, minimum
alternate tax etc., unutilized deposits or credits, benefits under the VAT/
Sales Tax law, VATI sales tax set off, unut;llzed deposits or credits,
benef ts of any unutilized MODVAT/CENVAT/Service tax credits, etc. ) and
whgresoever situate, belonging to .or in the ownership, power or
possession or contrel of or vested in or granted in favour of or enjoyed by
the Demerged Unde&aking.

d) all permanent employees of CPC Green Division of ASCL engaged in or in

refation to the Demerged Undertaking as on the Effective Date.

e} all records, files, papers, engineering and process infarmation, cbmpuier

programs, computer softwares, manuals, data cataiogues, quotations,
sales and advertising materials, list of present and former customers and
suppliers, customers credit information, customers pricing information and

Zmen,,  TRUE COPY
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other records, whether in physical form or electroni¢c form in connection
- with or relating to the Demerged Undertaking.

: Ex'plar'l.ation A Whether any particular asset or employee should be included
as asset or employee of the Demerged Undeﬁakirig or otherwise shail be
decided mutually by the Board of Dirgctors or any commiittee thereof of
Demerged Company and Resulting Comipany.

Explanation B: For the purpose of this Sch_eme, it is clarified that fiabilities
pertaining to the Demérged Undertaking of ASCL shall comprise the liabilities,
borrowings, debts and [oans as agreed between Demerged Company and
Resulting Company which will cover: '

-a) The Iié;bilities, which arise out of the activities or operations of Demerged
Undertaking. ' '

b} Specific Ioéns and borrowings raised, incurred and utilized solely for the
%gr . ' activities or operation of the Demerged Undertaking.

&V ' Liabilities other than those referred to in sub-cl'ausés (a} and (b) above and
not directly relatable to the Remaining Undertaking of ASCL, being the
. amounts of general or multipurpose borrowings of ASCL. shall be aliocated to
% the Demerged Undertak'ing of ASCL in the same proporticn which the value
of the assets tfansferred under this sub-clause bears to the total value of the
assets of Demerged Company |mmed|ately before giving effect to th|s

Scheme

Any question that may arise as o whether a specified liability pertains or
does not pertain to the. Demerged Undertaking of Demerged Company or
whether it arises out of the activities or operations of Demerged Undertaking
of Demerged Company shall be decided by mutual agreement between the
Board of Directors or any Committee thereof of Demerged Company and
Resulting Company.

1.7. “Effectwe Date” means the last of the date on which the conditions spemfied

in Clause 18 of th:s Scheme are fulfilled with respect to a particular Part of the
Scheme.

1.8. “Record Date” means such date to be mutually fixed by the Beard of
Directors of ASCL and ACIL or any,,

mlttee / person duly authorized by the

\j} TRUE COPY
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respéctive Board 'of_ Directors, "éfter the Effective Date, to determine the
members of ASCL to whom equity shares of ACIL will be allotted pursuant to
.this Scheme.

1.9. “Rerﬁaining Undertaléing“ means all business and underiaking of the
Demerged Company other than the Demer_ge'd Undertaking.

1.10."Scheme” or "the Scheme" or "this Scheme” means this Scheme of
Arrangement in its present form or with any mod|f|cation(s) as approved or
directed by the High Court.

- All terms and words not defined in this Scheme éhall, .unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Securities Contract (Regulation) Act, '1'956, the
Securities and Exchange Board of India Act, 1992, the Depositories Act, 1996
and other applicable laws, rules, regulations, bye-faws, as the case may be
including any statutory mod ifications or re-enactment thereof from time to time.

' M 2, DATE OF TAKING EFFECT AND OPERATIVE DATE
T_he Scheme set out herein in its present form or with any médiﬁCation(s)
&/ -approved or imbosed or directed by the Court', shall be effective from the
| Appointed Date but shall be operative from the Effective Date. .
o= - |
‘é 3. SHARE CAPITAL

The share capi{al of ASCL as at 31 March 2013 is aé under:

Share Capital : Anicunt (in Rs.)

Authorized Share Capital :
' 2,00,00,000 Equity shares of Rs.10 each - 20,00,00,000
[ TOTAL 20,00,00,000

tssued, subscribed and paid-up Share'CapitaI'

122,72,262 Equity shares of Rs.10.each 12,27,22,620
| TOTAL _ - 12,27.22.620

: Subsequent to 31 March 2013 and ub to the date of approval of this Scheme

by the Beard of Directors of ASCL, there has been no change in the capital
- structure of ASCL. '

fRUE COPY
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The share capital of ACIL as at 31 March 2013 is as under:

Share Capital " [Amount (in Rs)
' Authorized Share Capital '

1 80, 00 000 Equity ahama Qf Rs '10 each .
TOTAL e R ¥ O
Ie‘.sued subscribed and paid-up Share Capltal .
49,52 850 Equﬂy shares of Rs.10 each
TOTAL | . 495,58 500

5,00,00,000

4,95,28,500 -

Subsequent to 31 March 2013 and up to the déte'of approval of this Scheme
by the Board of Directors of ACIL, there has been no change in the capital -
structure of ACIL.

PART B -DEMERGER OF CPC GREEN DIVISION OF ASCL TO ACIL

4, TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF ASCL
With effect from the Appointed Ijate, the Demerged Undertaking of ASCL shall,
n _ : in accordance with Section '2(19N\_) of the Income-tax Act, 1961, stand
% iransferred.to and Qes-t_ed in or deemed to be transferred to and vested in
i\y Resulting Company, as a goi_ng concemn and in the foliowing manner:
4.1. With effect from the Appointed Date and upon. the Scheme becoming
@G/V/ﬂ . effective, the whole of Demerged Undertaking and it rties, shatl t-
, ged Undertaking and its properties, shail pursuan
Lg" " to the provisions contained in Sections 391 to 394 and all other applicable
pravisions, if any, of the Act and without any further act, deed, matter or thmg,
stand transferred to and vested in and / or be deemed to be transferred o and

-vested in Resulting Company_ 50 as to vest in Resulting Company all rights, title
and interest pertaining to the Demerged Undertaking. )

a) All the movable assets pertaining to the Demerged Undertaking, which are
capable cf being pﬁysibaliy transferred including: cash on hand, shall be
physically handed over by delivery to Resulting Company to the end and
intent that the property therein passes’ to Resuiting Company. Such
delwery and transfer shall be made on a date to be mutually agreed upon
between the respective Board of Directors or Commlttees thereof of

- Demerged Gompany and Resulting Company:

b) In respect of other assets pertaining to Demerged Undertaking including
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actionable .claims, sundry: debtors, | outstanding leans, advances
reéovérable in cash or kind.or for vaiue to be received and deposits with
the Gavernment, semi-Government, focal and other authorities and bodies
and customers, Demsrged Company shall, on being so requested by '
Resulting Company,. :'iaéue notices in such form as Resulting Gempany m
ay specify stating. that pursuant to this Scheme the relevant debt, joan,
advance, deposit or other asset, be paid or made good to, or be held on
account of, Resultlng Company as the persan entitled thereto, to the end
and i.'ntent that the right-of Demerged Company to receive, reéove'r or
realize .the same, stands transferred to Resulting Company and that
appropriaie entries should be passed in their respective books to record
the aforesaid changes; '

c) In respect of such of the assets belonging to the Demerged Undertaking
other than those referred 1o in sub-clauses {i} to (ii}, the same shall be

_transferred to and vested in a_ndlor be deemed to be transferred to and
vested in Resulting Company on the Appointed Date pursuaht to the
provisions of. Section 394 of the Act. |

4.2, With effect from the Appointed Date and upon the Scheme.becoming
{Q‘/ effective, all debts, fiabilities including accrued interest thereon, contingent
: liabilities, duties and- obligations of every kind, nature and description of
p‘} Demerged Company peraining to the Demerged Uhdertaking under- the
' \g provisions of Sections 391to 394 and all other-applicab!e provisions, if any, of
the Act, and without any fusther act or deed, be {ransferred to or be deemed to
be transferred to Resuiting Company, so és'to become from {he Appointed Date
the debts, - liabilities including accrued interest thereon, contingent liabilities,
duties and obligations of Resulting Company and it shall not be nedessary to
obtain the consent of any third party or cther person who is a party to any
contract or arrangement by virtue of which such debts, iiabilities including
accrued interest thereon, contingent' liabilities; duties and obligations have
arisen in order to give effect to th.é provisions of this sub-clause.

4.3. With effect from the Appointed Date. and upon the Scheme becoming
effective any stafutdry licenses, per'missions or approvals cr consents held by

- Demerged Company required to carry on operations of the Demerged
Undertakmg shall stand vested in or transferred to Resulting Company without
any further_act or deed, and shali be app;opnately mutated by the statutory
authorities concerned therewith in favour of Resulting Company and  the
benefit of all statutory and regufatory permissions, environmental approvals and
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consents registration or other licenses etc. shall vest in and become available
to Resulting Company as if they were c)ngln::_lllyr obtained by Resulting Company.
-In so far ag the various incentives, sdbs_idies, rehabilitation schemes, special
sté_tus and other benefits or.privileg{és enjoyed, granted b‘y any Government
body, local aﬁtharity or by any other person, or availed of by Demerged
Company relating to the Demerged Underiaking, are concerned, the same shall
vest with and be available to Resuiting .Company on the same terms and
conditions as applicable to Demerged _Company, as if the same had been
allotted and/or granted andfor sanctioned and/or aliowed to Resulting Company.

4.4. The transfer and vesting of the Derherged Undertaking as aforesaid shall be
s.u'bject to the existihg securities, charges, mortgages and other encumbrances
if any, subsisting over or in'respect of thé property and assets or any part
thereof relatable to the Demerged Undertaking to the extent such securities,
charges, mortgages encumbrances are created to secure the fiabilities forming
part of the Demerged Undertaklng

In so far as any securities, charges, hypofhe_catibn and mortgages over the
assets comprised in the Demerged- Undertaking are securities for liabilities of
the Remaining Undertaking, the same shall, on the Effective Date, without any
further act,-instrument or deed be modified to the extent that all such assets
shall stand released and discharged from the obligations and secﬁrﬂy relating to
the:same and the securities, charges,. hypot_hecation and morgages shall'only
extend to and continue to operate against the assets retained by Demerged
Company and shall cease to operate against any of 'the assets transferred to
Resulting Company in terms of this Scheme. The absence of any formal
amendment which may be required by a lender or third party shall not affect the
operation of the above. The provisions of this Clause shall operate
notwithstanding anything contained in any instrument, deed or writing or terms
of sanction or issue or any security document, all of which instruments, deeds _
and writings shail stand modified and/or superseded by the foregoing provision.

In so far as any securitiés. charges, hypothecation and mortgages over the
assets comprised in the Remaining Undertaking are securities for liabilities of

the Demerged Under:aklng, the same shall, on the Effective Date, thhout any
further act, instrument or deed be modified to the extent that all such assets
shall stand released and discharged from the obligations and security relating to
the same and the securities, charges, hypotheéation and mortgages shall only
extend to and continue to operate against the assets transferred to Resulting:
Company and shall cease to operate against any of the assets_rétained in
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Demerged C_o_rnpany in terms of this Scheme. The absence of any formal
amendment which may be required bya lender or third party shall not affect the
operation of the above. The provisions of this Clause shall operate
not\arithstan'ding anything contained in any instrument, deed or writing or terms -
~ of sanction or issue or any security decument, all of which instruments, deeds
and wntmgs shall stand modified andfor superseded by the foregorng prowsron

Prd\riﬁed further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of Resulting
Company shall continue with respect to such assets or any part thereof of
Resulting Company and thiS'Scheme sha_l!’ not operate to e_nlarge such
'seeuriiies, charges, hypothecation or mortg'egee and shal! not extend or be
deemed o e)den_d, to any of the assets of the Demerged Undartaking vested in
Resulting Company, provided always that this Scheme shai! not operate to

. enlarge the security of any loan, deposit or facility created by Demerged
Company in relation to the Demerged Undertaking which shall vest in Resulting
Company by virtue of the veeting of the Demerged Undertaking with Resulting
Company and there shall not be any obligation to create any further or
additional securlty therefore after the Scheme has become effective.

Provided further that all the loans, advances and other facilities sanctioned to
.Demerged Company in relation to the Demerged Undertaking by its bankers
andfinancial institutions prior o the Appointed Date, which are parily drawn or
utilized shall be deemed-‘to be the loans and advances sanctioned to Resuiting
Company and the said loans and advances may be drawn and utilized either
partly or fully by Demerged Company from the Appointed Date till the Effective
Date and all the loans, advences_and other facilities so drawn by Demerged
Company: in refation to the Demerged Undertaking (within the averall limits
sanctioned by their bankers and financial institutions} shall on the Effective Date
be treated as loans, advances and other facilities made available fo Resulting
Company and all the obligations of Demerged Company in relatmn to the
Demerged Undertaking under any _Ioan agreement shall be construed and shall
beceme the obligation. of _Re'eulting'ComrJanyr without any further act or deed on
the part of Resulting Company.

4.5. It is clarified that if any assets, (estate, claims, rights, title, interest in, or
authorities relating to such assets) or any contract, deeds, bonds; agreements,
schemes, arrangements or other instruments of whatsoever in re'lation to any of
the Demerged Undertaking which Demerged Cempany owns or to which
Demerged Company is a party and which cannot be transferred to Resuiting
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Company or to its successor in business, for any reason Whatsoever,
Demerged Company shall hold such assets or contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatscever
hature in trust for the benefit of Resulting Company to which the Demerged
Undariaking is being transferred in'tgrrna_ of this scheme, in so far as it is
permissible s to do, till such time as the transfer s sffected. |

5. CONSIDERATION - . _

5.1. Upon this Scheme becoming effective, Resultihg Company shall without any
further appiication or deed, issue and allot Shares, credited as fully paid-up, to
the extent indicated below to the shareholders of Demerged Company, ho!ding
shares in Demerged Company and whose name appear in the Register of
Memﬁei’s on the Record Date or to such of their respective heirs, executors,
administrators or other fegal representatives or other successors in titie as may

be recognized by the respective Board of Directors in the following proportion:

5 (five) fuily paid up Equity Shares of Rs. 10/~ each of Resulting Company
shall be issued and aliotted for every 26 (twenty six) fully paid up Equity
Shares of Rs. 10/- each held in Demerged Company.

s

%ﬁ‘
]

5.2: ‘The equity shares issued and allotted by the Resulting Company in terms of
this Scheme ‘shall rank paripassu in all respects with the then existing equity

shares of the Resulting Company.

5.3. No fractional certificate(s) shall be issued by the Resuiting Company in
| respect of any fractions Which the members of the Demerged Company may be '
entitled to on issue and allotment of the New Equity Shares as aforesaid by the
. Company. The Board of Directors of the Resuiting Company shall in#te_éd, '
consolidate ali such fractional 'entit'lements and allot New Equity Sharés in figu
thereof to a Director or an officer of the Resuiting Company or such other
person(s) as the Board of Directors of the Resulting Company shail appoint in-
this regard who shall hold the New Equity Shares in trust on behalf of the
members entitled to such fractional entitlements with express understanding
that such director or officer or person(s) shall sell the same in market at such
time(s) (ndt later than 6 months upon coming into effect of this Scheme) at such

price(s) and to such person(s) as it/ he/ they may deem fit, and pay to the
Resuiting Company the net sale proceeds thereof, Thereupon the Resulting
Company shall distribute the net sale proceeds, after deduction of applicable
taxes/ duties/ levies, if any, to the members entitied in proportion te their
respective fractional entitements. In case the number of such shares to be
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 allotted to the Director/cfficer by virtue of consolidation of fractional entittements

is a fraction, one additional equity share will be issued in the Resulting

Company to such Director/officer.

5.4, Shares to be issued by Resuiting _Company pursuant to Clause 5.1 in respect
of any equity shares held-by shareholder of .Demerged Company which are held
in abeyance under the provisions of Secti_dn 208A of the Act or otherwise shall,
pending allotment or settler_nent of dispdte by order of Court or otherwise, also

be held in abeyance by Resulting Company.

5.5. In so far as the issue of eduity shéres pursuant to Clause 5.1 is concerned,

“the same shall be issued and allotted in dematerialized form to those equity

shareholders who 'h.old equity sharés in Demerged Company in dematerialized

form, in to the account with the Depository Participant in which the equity

shares of Demerged Company are he_id_ or such other account. with the

Depository Participant as is intimated by the equity shareholders to Resulting

Company before the Record Date. All those equity shareholders of Demerged

‘Company who hold equity shares of Demerged Company in physical form shall

: also have the option to receive the shares, as the case may be, in

\B/ dematerialized form provided the details of their account with the Depository
' Participant are intimated in Wriﬁng to Resulting Company before the Record
i.}/ Date. In the event that Resulting Company has received notice from any equ'ity

@fﬁ ' shareholder of Demerged Company that equity shares are io be issued in
L&J physical form or if any member has not provided the requisite details relating to
6} . his/herlits account with a Depository Participant or other confirmations as may

- be required or if the details furnished by any m'emHe.r do not permit_elect'ronic
credit of the shares of Resulting Company, then Resulting Compaﬁy'shall issue
equity shares of Resulting Company, in accordance with the Demerged
Company _Sha_re Entitlement Ratio, as the case méy be, in physical form to such
equity Shareholder. '

In the event of there being any pending share tranéfers, whether lodged ot

\ , outstanding, of any shareholder of 'Demerged Company, the board of directors
tor any committee thereof of Demerged Company shall be empowered in
3 appropriate cases, prior to or even subsequent to the Record Date, 1o effectuate

g / such a transfer in Demerged Company as if such changes in registered holder
; were operative as on the Record Date, in order to remove any difficulties arising
to the transfer of the share in Demerged Company and in relation to the shares

issued by Resuiting Company after the effectiveness of this Scheme. The board

12
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empowered to jointly remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in Resulting

Company on account of difficulties faced in the transaction period. -

8.7. The equity sharas iasuéd_by Rasuiting Gompafny. in tarma of Clause 6.1 of
this Scheme, will be Iistad'and!or ‘admitted fo trading on the 'stock exchange
whera the Resultmg Company shares are already’ traded subject to necessary
approval to be obtained from regulatory authorities and all necessary

~ applications and oomphances will be made in this respect by Resuiting
Company.- . . '

5.8. Approvat of this Scheme by the shareholders of Resultmg Company shall be
deemed to be the due compliance of the prowmons of Section 81(1A) of the Act
and the other relevant and applicahie prowsmns of the Act for the issue and

‘allotment of equity shares by Resulting Company to the equity shareholders of
Demerged Company, as provided in this Scheme.

5.9. The equity shares allotted pursuant to the Scheme shalt remain frozen in the
depositories system till listing/ trading permission is given by the desighated :

\W _ . stock exchange.

Qy 3.10.The equity shares to be issued by Resuiting Company shall be subject to the
Scheme and tho Memorandum and Articles of Association of Resulting

W/ . Company.

5 1. The Result:ng Company shall, if and to the extent required to, apply for and
obtain any approvals from the concerned regulatory authorities for the issue
and allotment by the Resulting Company of new equity shares to the equity
shareholders of the Demerged Comoony.

5.12. Resulting Comoany shall comply with the relevant and applioable rules and
regulations including provisions of FEMA fo enable it to issue shares pursuant
to this Scheme. '

TRANSFER OF AUTHORISED SHARE CAPITAL AND AMENDMENT TO
~ MEMORANDUM OF ASSOCIATION AND ARTICLES OF  ASSOCIATION
‘A RESULTING COMPANY

8.1. Capﬁal Clause

~ Upon the Scheme. belng effectwe the Authorised Share Capital of the
- Demerged Company amounttng to Rs.3,50,00,000/- shall be fransferred 1o -
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the Resuiting Comipany and accordingly the Authorised Share Capital of the
Resulting Company shall automatically stand increased by the said amount,
as on the effective date, without any further act or deed and without any
furthef payment of the stamp. duty or the registration fees and accordingly
Clayse V of the Memorandum of Agsaciation and Amc.la 3 of the Articles of
Assoc:atlon of the Resulting Company shall be. altered

6.2. Objects Clause | | |
Clause !} A of the Memdrandum of Association of the Resulting Company
shall be amended to add sub-clause 2 and 3 after sub-clause.1, as mentioned
'in the Schedule 2, attached herewith, without any further act or deed, to
enable the Resulting Company to carry onh the business of Demerged
Underaking. - '

B. DEMERGED COMPANY" .

'6.3. Upon the Scheme being effective, and on the proposed transfer of the
Authorised Shé're Cépita! ‘of the Demerged Company amounting to
Ré.3'.5(},00‘000;’- to the Resulting Company, the Authorised Share Capital of the
Demerged Company shafl automatically stand reduced to the said extent, as
on the effective date, without 'any furtther act or deed. Clause V of the
Memorandum of Association and Article 5 (a) of the Articles of Association of

the Demergéd Company-shali be accordingiy altered.

The Demerged Company and the Resulting Company will file hecessary forms

4

wuth concerned Registrar of Companres for increasing / reclassﬁcatton of
Authorised Share Capltal ' '

6.4. Under the accepted principle of Single Window Clearance, it is hereby
provided that the above referred améndmenté, viz. Chahge in the Capital
Clause of both Demerged Company and Resulting Company as well as Change
in the Objects Clause of the Resulting Company éhall become operative on the
scheme being effective by virtue of the fact that the Shéreholders of the

N Demerged Company and the Resulting Company, while approving the scheme
és a whole, have also r'eso'lved and accorded the relevant consents as required
respectively under Section 16, 17, 31, 94, 97 and 149 of the Companies Act, |
1956 or any other provisions of the Act and shall not be required to pass

separate resolutions as required under the Act,
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7. ACCOUNTING TREATMENT IN fHE BOOKS OF RESULTING COMPANY
On the Scheme becomlng effective and with effect from the Appomted Date the
Resuiting Company shall account for demerger in its books as under:

7.1. Resulting Company shall record the assets and liabilities pertaining to the

Demerged Undertaking at their respective book values.

7.2. Resulting Company shall credit to the Share Capital account in 'its books of
account, the aggregate face value of the shares issued and allotted as per
Clause 5.1 of the Schema to shareholders of Demerged Company.

7.3. The inter-company balances, if any, appearing in the books of accounts of
- ACIL and the Demerged Undeartaking being transferred, will stand cancelled.

7.4. The difference being thie excess of the Net Assets Value of the Demerged
Undertaking transferred to and recorded by Resulting Company as per
Clause 7.1 above and the face value of Shares allotted as per Clause 7.2 above,
after considering the adjustments mentioned in Clause 7.3 above, shall be
credited to General Reserve of Résulting Compahy. The shortfall, if any, shall
be debited to Goodwill account of Resuiting Company. {"Net Assets Valué" shall
be computed as the value of asseis less the value of liabilities, of the Demerged
Underlakihg transferred to Resulting Company and recorded in Resulting
Company in terms of Clause 7.1).

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY
On'the Scheme becaming effective and with effect from the Appointed Date, the
Demerged Company shall account for demerger in its books as under.

8.1, Upon the Scheme becoming effective and from the Appointed Date,
Demerged Company shall reduce from its books, the book 'va!ue of assets and
liablities transferred as part of the 'Demerged Undertaking to Resulting
Compah’y.- pursuant to the Scheme. |

8.2. -The difference in the book value of assets and the book value of liabilities
transferred pursuant to the Scheme shall be adjusted enﬁrely against the
Securltles Premium Account, (as provided in detail in clause 17 herelnbelow)

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
9.1 Demerged Company in respect of the Demerged Undertaking, shall carry on
_ and be deemed to have been carrying on the business and activities and shall

stand possessed qf and hold all of its properties and assets for and on account
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_of and in trust for Rééuiting Company. Demerged Company hereby undertakes
to hold the said assets with utmost prudence until the Effective Date,

9.2. ‘With effect from the Appbinted Date, all the profits or income accruing or
arising to Demerged Compahy in respéct of the Demerged Undertaking or
expenditure or losses arising to or incurred by Demerged COmpany in respect
of the Demerged Unde&aking, shall for all purposes and intents be treated and

" be deemed to be and accrue as the profits or incomes or expenditure or losses

‘{as the case may be) of Resulting Company.

9.3. Demerged Company in respect of the Demerged Undertaking shall carry on
the business and activities with reasonable diligence, business prudence and
shall not without the prior written consent of Resulting Company, alienate,
charge, morigage, encumber or otherwise deal with or dispbse off the
Demerged Undertaking or any part thereof except in respect of activities in the
ordinary course of business nor shall it undertake any new businesses within
the Demerged Undertaking or a substantial expansion of the Demerged
Undertaking. ' ' '

9.4, Demerged Corﬁp_any shall not vary the terms and conditio_né of service of the
?&V employees or conclude 's_ettlements with unions or émployees, except in the
ordinéry course of business or consistent with past practice or pursuant to any
((V pre-existing obligation without the prior written consent of the Board of Directors
' of Resulting Company. S

f 10. DECLARATION OF DIVIDEND | |
& ~ 10.1.For the avoidance of doubt it is hereby clarified that nothing in this Scheme
| shall prevent Demerged COmpany from dec'laring ' and paying dividends,
~ whether interim or final, to its equity shareholders as on the record date for the
. purpose of any such dividend., o

10.2.Demerged Company shall riot utilize the profits or income, if any, relating to
the Demerged Undertaking for the purpose of declaring or paying any dividend
to its shareholders or for any other purpose in respect of the period falling on
‘f:J' and after the Appointed Date, w1thout the prior written consent of the Board of
:” Dlrectcrs of Resu!tlng Company.

M. LEGAL'PROCEEDINGS
11.1.All legal proceedings of whatscever nature by or against Demerged
Company pending and/or arising before the Effective Date and relating to the
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Demerged Undertaking, shall hot abate of be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Schame but shall be continued and enforced by or against ACIL., as the case’

may bé, in the same manner and to the same extent as would or might have

been continued and enforced by or against Demerged Company.

11.2. After the Effective Date, if any proceedings are faken agéinst Bemerged
Company in respect of the matters referred to in the Clause 11.1 above, it shall
defend the same at the dost'of Resulting Company and Resulting Company
shall reimburse and indemnify Demerged Company against all labilities and -

obligations incurred by Demerged Company in respect thereof.

11.3.Resuiting Company undertakes to have all respective legal or other
proceedings ihitiated_by or against Demerged Company referred fo in Clause

- 11.1 andfor 11.2 above’ trah'sferred into its name and to have the same
continued, prosecuted and enforced by or against Res'ulti'ng Company as the
case may be, to the exclusion of Demerged Company. :

12. CONTRACTS, DEEDS, ETC.
12.1. Notwithstanding anything to the contrary contained in the contraét, deed,
| bond, agreement or any other 'instrume,nt, but subject to the ather provisions of
this Schemé, all contracts, deeds, bonds', agreements and other instruments, if
3?/ any, of,what_'so_ever nature and subsisting or having effect on the Effective Date
- and relating to the Demerged Undertaking, shail continue in full force and effect
Q‘\y against or in favour of ResUlting.Company and may be enforced effectively by
@Y/‘j‘;, or against Resulting Company as fully and éffectualiy as if, instead of
Lg’ Demerged Company, Resulting Company had been a party thereto,

"!2_.2. Reéu_lting Cormpany, at any time after the co_ming into effect of this Scheme in
accordance with the proviéions hereof, if so required, under any law or
otherwisé, enter into, or issue or execute deeds, -writings, confirrnétioﬁs,
novations, declarations, or other documents with, or in favour of any pérty to
any contract or arrangement to which Demerged Company ié a party or any
writings as may be necessary to be executed in order to give forma! effect to the
above provisions. Resulting Company shall, be deémed to be authorised to
execute ahy stich writings on behalf'of Demerged Company and to barry out or
perform all such formalities or compliances required for the purposes referred to

above on the part of Demerged Company.
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13. SAVING OF CONCLUDED TRANSACTIONS
The transfer of assets, properties and liabilities above and the continuance cf

proceedings by or against Resulting Company above shall not affect any
transaction or ‘proceedings already concluded in Demerged Comgany, in
rela{ion to the Demerged Undertaking on or after the Appointed Pate tilf the
Effective Date, to the .end and'in:tent, that Resulting Company acoepts and
adopts all acts deeds and things done and executed by Demerged Company,
in relation to the Demerged Undertaklng in respect thereto as done and

.executed on their behalf.

14, STAFF, WORKMEN & EMPLOYEES .

14.1.Upon the coming _ into sffect of this Scheme, all staff, workmen and

employees of Demerged Company engaged in or in relation to the Demerged

Undertaking and who are in such empioymerit as on the Effective Date shall

become the. staff, workmen and employees of Résulting Company from '

Appeinted Date or. their re'speoti\)e joining date, whichever is later and, subjeot

to the provisions of this Scheme, on terms and conditions not less favorable

than those on which they are engaged by Demerged Company and without any

\y\/ : mterruptlon of or break in service as a result of the transfer of the Demerged
" Undertaking.

14.2.1n so far as _the existing provident fund, gratuity fund and pension and/or

@‘fﬁ, : superannuation fund, trusts, retirement fund or beneﬁts'and'any cther funds or
q _ benefits created by Demerged Company for the employees related to the
OL Demerged Undertaking (coliectively referred to as the “Funds™), the Funds and

such of the investments made by the F_unds which are referable to the
employees related to the Demerged U'ndertaking being transferred to Resulting
Company, in terms of the Scheme ‘shall be' transferred to Resulting Company
and shall be held for their benefit puréuant to this Scheme in the manner
provided hereinafter. The Funds shall, subject to the necessary approvals and
permissions and at the d|soret|on of Resuitlng Company, either be continued-as
separate’ funds of Resuiting Company for the benefit of the employees related
to the Deme_rged Undertaking or be transferred to and merged with other similar
funds of Resulting Company. In the event that Resulting Company does not
| have its own funds in respect of any of the above, Resulting Company may, .
/ "subject to necessary approvals and permissions, continue to contribute to
relevart funds of Demerged Company, until such time that Resulting Company
- creates its own fund, at which time the Funds and the investments and
~ contributions pettaining to the employees related to the Demerged Undertaking

shall be transferred to the funds created by Resuitlng Company Subject to the
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relevant law, rules and regulations applicable to the Funds, the Board of
Directors or any committee_ther'e_of of Demerged Company and Resulting
Compa'n'y may decide to continue to make 1he said contributions to the Funds of
‘Demerged Company. It is clarified that the services of the employees of the

Damergad Undertaking will ba treated s having been continuous and not
interrupted for the purpose of the said fund or funds.

14.3. Any guestion that may arise as to whether any employee belongs to or does .
not belong to the Demerged Undertaking shall be decided by the Board of
~ Directors or Gommittee thereof of Demerged Company.

15. REMAININ.G UNDERTAKING OF DEMERGED COMPANY
It is clarified that, the Remaining Undertaking of ASCL shall con_tinu_e with ASCL
as follows: ' '
ay The Remaining Undertaking of Demerged Company and ail the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be

managed by Demerged Company;

b) All legal and other proceedings by or against Demerged Company under any
. statute, whether pending on the Appointed Date or which may be initiated in

onu : future, whether or not in respect of any matter arising before the Effective -
Date and relating to the Remaining Undertaking of Demerged Company
R‘V ' (including those 'reiating to any pfoperty, right, power, liability, obligation or
duty, of Demerged Company in respect of the Remaining Undertaking of
@Y/Yw/ -Demerged Compény) shall be continﬁed and enforced by or égainst
?. _ ) Demerged Company. . o

With effect from the Appointéd Date and including the Effective Date:

a) Demerged Company shall be deemed to have been carrying on and to be
carrying on all business and activities relating to the Remaining U_nde:"taking
of Demerged Company for and on its own behalf:

=1 b) All profit aceruing to 'Demerged COmpany thereon or losses arisfng or-

' incurred by it relating to the Rermaining Undertaking of Demerged Cdmpany' :

~shall, for all purposes, be treated as the profit, or fosses, as the case may be,
of Demerged Company,
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16. TAX CREDITS | 1 |
~ 18.1. Resulting Company will be the successors of Demerged 'Company vis-a-vis
the Demerged Undertaking. Hence, it will be deemed that the benefit of any tax
- : credits whether central, state or local, availed vis-d-vis the Demerged
‘ ' Undertéking and the obligations if 'ahy for payment of the tax eon ény assets
forming -'bart 6f the Demerged Undertaking or their erection and / or. ins_téllation_,
" efc. shall be deemed to havé been availed by Resulting Company or as the
éasé -may be deemed to be the obligations of Resulting Company. '
Coﬁséqﬂently, and as thé Scheme does not contemplate removal of any asset
by Resulting Company from the prerﬁises in which it is installed, no reversal of
any. tax credit needs to be ‘made or is required to be made by Demerged '
Company.

16.2. With effect from the Appo’infed Date and upon the Scheme becoming
effective, -all taxes, duties, cess payable}recéivabi_e by Demerged Company
. relating to the Demerged Undertaking including all or any refunds/credit/claims
relating thereto shall be treated as the asset/liability or refunds/credit/claims, as

the case may be, of Resulting Company.

16.3. Demerged C_o_mpany and Resulting Company are expressly permitted to

" revise their respective tax returns including tax deducted at source (TDS)
certificates/ re_turhs and to claim refunds, advance tax credits, excise and
service tax credits, set off, etc., on the basis of the-aécoun_ts of the Demerged_
Undettaking of Demerged Company as vested with Resulting 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 cléim
refunds, adjustments credits, set-offs, advance tax credits pursuant to the
sanction of this Scheme and the Scheme becoming effective is expressly
reserved.

RESTRUCTURE OF SHARE CAPITAL OF THE DEMERGED COMPANY IN |
FORM OF UTILISATION ©F ITS SECURITIES PREMIUM ACCOUNT '

17.1. Consequent to the demerger of the demerged undertaking of ASCL, the
de- -merged company, as enwsaged under clause 8.2 hereinabove, the amount
of difference in the book value of assets and the book vafue of liabilities
transferred pursuant to the Scheme shall be adjusted entirely against the
Securities Premium Account.
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17.2. The above referred proposal amounts to reductioh of capital under Section

78 as well as 100 to 103 of the Act. However, the same is 'consequential in
nature and is broposed to be effected as an integral part of the Scheme. The
approval of the members of the Demerged Compény to the propoéed Scheme
shall be deemed to be their approval under the provisions 6f Section 78 and 100
and all other applicable provisions of the Act and the Demerged Company shall
hot he require'd.to dndertake any separate proceedings for the same. The order.
of the Honorable High Court sanctibning the Scheme shall be deemed to be an
Order under Section 102 of the Act. In view of the' same, {he_ Demerged
Company shall not be required tc separately comply with Section 100 or ahy
other provisions of Act. '

17.3._Further, since the above. restructure.invol\fing the utilization of Securities
Premium Account of the combany is only deemed reduction under Section 78
read with Section 100 of the Act and there is no actual Reduction of Issued,
Subscribed and Paid up Share Capital of the company, the Demerged company
shall not be required to add the suffix-“and reduced’ to its name. |

PART D - GENERAL TERMS & CONDITIONS

18. 'CONDITIONALIT‘_( OF THE SCHEME
: % S This Scheme is and shall be conditional upon and subject to:
o a) The votes being cast by the public shareholders in favour of the proposal are
%;)/ more than the number of votes casts by 'public shareholders against it of both
_ the Demerged Company and the Resuiting Company in terms of the Securities
@f}‘ - and Exchange Board of India Circular CIR/CFD/DIL/8/2013 dated May 21, 201 3
t;ﬁ} _ read with Circular CIR/CFD/DIL/5/2013 dated February 4, 2013;

b) The Sch'eme b'eing approved by the requisi'te majority in nu'mber and vatue of
such classes of persons including the respective members and/or creditors of
Demerged Company and Resulting Company as may be directed by the High
Court;

' The sanction of the High Court under Sections 391 to 394 of the Companies Act,
1956 in favour of Demerged Company. and Resulting Company under the said
provéslohs and to the necessary Order under Section 394 of the said Act being
obtained;

d) Certified or authenticated copy of the Crder of the High Court sanctioning the
Scheme being filed with the Registrar of Companies,_ Gujarat by' Demerged
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Company and Resuiting Company as may be applicable;

¢} The requisite consent, approval or permission of the Government Autherity or-
any other statutory authority, which by law may be necessary for the -

implementation of this scheme. -

19. MODIFICATION OR AMENDMENTS TO THE SCHEME

19.1. Demerged Company and Resulting Company by their respective Board of
Directors or any duly authorised committee may make or consent to any
modifications or amendments to the Scheme or to any conditions or hmltatlons
that the Court or any other authority may deem fit to direct or impose or which
may otherwiée be considered necesséry, desirable or appropriate by them and
solve all difficulties that may arise for carrying out the Scheme and do all acts,
deeds and things necessary for putting the Scheme into effect.

19.2. Demerged Company and Resuiting Company shall be at 'Iiberty {o withdraw
from this Scheme, in case of'any condition or alteration imposed by the Hon'ble:
High Court or any other authority or any bank or financial institution is

unacceptable to them or otherwise if so mutually agreed.

g’_/ . 20. EFFECT OF NON-RECEIPT OF APPROVALS
&V In the event.of any of the approvals or conditions enumerated in the Scheme
not being cbtained or complied, or for any other reason, this Scheme cannot be
@r} implemented, then the Board of Directors of Demerged Company and Res&lting
‘-ﬁ - Company shall mutually waive such conditions as they consider appropriate to
give effect, as far as possible, to this Scheme and failing such mutual
agreement the Scheme shall become null and void and each party shall bear

and pay their respective costs, charges and expenses in connection with this
Scheme. '

COSTS CHARGES AND EXPENSES
ACIL shall bear and pay all costs, charges -expenses, taxes mciudlng dutles
levies in connection with the Scheme. '
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i | SCHEDULE -1

The statement indicating broad Assets and liabilities of the De_—rﬁ_&erged Undertaking

" based on the provisional financial statements as on 30 September 2013

| Particulars As_on 30
. _ September 2013 |
LIABILITIES ' |
| Non-current liabilities
{a) Long-term borrowings 36,193,769
{b) Deferred tax liabilities (Net) 23,856,605
{c) Leng-term provisions 7,248,235
Current liabilities '
{a) Short-term borrowings 172,696,718
(b) Trade payables 103,847,240
(¢} Other current liabilities 36,801,495
{d} Short term provisions 9,679,841
ASSETS
Non-current assets
Fixed assets
{i) Tangible assets 272,446,124
{ii) Intangible assets - '
{iii) Capital work-in-progress 50,802,746
' (iv} Intangible assets under- development 2,026,180
M ~{ (e} Long-term loans and advances 6,532,316
Current assets
QV_ (a) Inventories 85,657,503
(b} Trade Receivables 148,427,214
w (¢) Cash and cash equivalents 3,156,617
(d} Short term loans and advances 88,865,622
L?‘ () Other current assets 1,325,655
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SCHEDULE 2

‘Main objects to be added in Memorandum of Asso_ciation-of AkéharChem
{India) Limited pursuant to demerger of CPC Green Divislon of Asahi Songwon
Colors Limited with AksharChem (India) Limited - '

1. To manufacture, make, buy, sell, import, export, distribute, introduce or
' otherwise deal in decorative boards, laminates sheets, Boards, Wooden

Sheets, Plywood and Astificial Leather cloth and similar products in India
eisewhere, - '

2. To carry -of;_the business as manufacturers, importers, exporters, processofs,
buyers, sellers, dealers, consignors, agent, stock'ist, supbliers of all kinds,
types and nature. of pigments, dyes, chemicals, auxiliaries, intermediates,
Agro chemicals and chemfcal products of any nature and kind whatsoever, .

including heavy chemicals, fine chemicals, organic and inorganic chemicals
and allied chemicals,

In view of para 14 of the order dated 17% October 2014, and para 2 of the
order dated- 17t Novcfnber 2014, passed by the Hon'ble court {Coram:

Hon’ble Mr. Justice N. V. Anjaria) in Company Petitions No, 177 and 178 of

% 2014, the Scheme is hereby authenticated.

P
| \E\' %
Registr udicial)
This 34, th day of November 2014
()
%ﬁ‘ Zan ) .
{*Y 'U> (ﬂs‘ln}nl; &““J
. hi2eM-
@79 Sealer and Depity Registrar

This ng th Day of November 2014
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