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SEC/3108/2015 By Fax & Hand Del. 31% August, 2015
\/National Stock Exchange of India Ltd. BSE Ltd.

“Exchange Plaza”, DeEartment of Corporate Services,

C-1, Block G, 27" Floor, Phiroze Jeejeebhoy Towers,

Bandra- Kurla Complex, Dalal Street, '

Bandra (E), Fort,

Mumbai — 400 051. Mumbai - 400 001.

Scrip Symbol : APARINDS Scrip Code : 532259

Kind Attn.: The Manager, Listing Dept. | Kind Attn. : Corporate Relationship Dept.

Sub.: Copies of Notices of Postal Ballot and E-voting — Under Clause 31 of the
Listing Agreement.

Ref.: (1) Observation Letter No. NSE/LIST/26733 dated 19.05.2015 of NSE and
(2) Observation Letter No. DCS/AMAL/KS/24(f)/354/2015-16 dated
20.05.2015 of BSE.

Dear Sirs,

As required under Clause 31 and all other applicable clauses, if any, of the Listing
Agreement, we are sending herewith six copies of Notice of Postal Ballot and E-voting
pursuant to Section 110 of the Companies Act, 2013 read with Companies
(Management and Administration) Rules, 2014 for seeking approval of Public
Shareholders in respect of Amalgamation of Apar Lubricants Limited, Wholly-owned
Subsidiary (WOS) of the Company, with the Company.

Kindly take note of above and bring the same to the notice of members and investors.

Thanking you,

Yours Faithfully,
For Apar Industries Limited

(Sanjaya Kunder)

Company Secretary
Encl. : As Above

REGD. OFFICE : 301/306, PANORAMA COMPLEX, R. C. DUTT ROAD, VADODARA - 390007. INDIA
T:(+91)(265) 2323175/ 2323176 / 2322798 o F : (+91)(265) 2330309 ¢ E : apar.baroda@apar.com e url : www.apar.com

CIN : 191110GJ1989PLC012802
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Regd. Office : 301, Panorama Complex, R.C. Dutt Road, \adodara — 390 007 (Gujarat).

Phone : 0265-2339906, 2331935 Fax:0265- 2330309
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NOTICE FOR POSTAL BALLOT AND E-VOTING

1 Contents - R R Arjﬁeiure No.

1. Notice and Resolution of Postal Ballot and - o R
' | E-Vofing. - v : : ' ‘

2. : Explvanaibry ,S'tateni'e_nt‘undef _Section 102
| ofthe CompaniesAct, 2013. ‘ 1 I R

3. ) “Sch‘erhe of Amalgamation under Section |- ) a2
39116394 of the CompanjesAct, 1956. | L o2

4, Observation Letter dated 19th -May, 2015
- from National - Stock Exchange of India N x
Limited (NSE) conveying no objection for : 2 19
| filing the Scheme with the Gujarat High ' » :
_ Court. - SRR :

5. Observation Letter dated 20th May,. 2015

: from BSE Limited (BSE) conveying no- '}

S S : objection for filing the Scheme with the "}
SRR | GujaratHighCourt. . .

6. | Complaints Report dated 30th March, 2015 ,
| submitted by the  Company to BSE cand | 4 R
NSE. - o E I

7. Fairness,Report dated 5th February, 2015 s
oflngaCapital»PrivateLimited._ , R S S
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| . NOTICE FOR POSTAL BALLOTAND EvOTING ,
\NOTICE PURSUANT TO SECTION 110 OF THE COMPANIES AcT. 2013 (“ACT") READ WITH THE. COMPANIES (MANAGEMENT AND
%’ADMINISTRATION) RULES, 2014 (“THE RULES”) AND OTHER APPLICABLE PRbVlSIONS,'IF ANY; OF THE ACT (INCLUDING ANY

‘Dear Shareholders,

The Board of Directors of Apar Industries Limited (the “Transferee Company”), ata meeting held on 5th February, 2015, approved a draft Scheme of
- ‘Arrangement under Sectioris 39110394:and other relevant provisions of the Companies Act, 1956 and any amendments.thereto orreplacemernts
thereof (the “Scheme™)inthe nature of amalgamation of Apar Lubricants Limited(ALL)a wholly owned subsidiary company (“Transferor Company”), -
with Apar Industries Limited (AIL), (“Transferee Company”). . . : » e e )

.The NSE and BSE while conveying “No-objeotion' to the “Scheme” have Communicated vide theerbse’rvallOn Letters dated 19th May, 2015 and
20th May, 2015 (collectively referred to as “Observation Letters”) to the Company to obtain the approval of its' P'ublic.Shareholders to the Scheme by
. way of Postal Ballot and E-voting. Hon'ble High Court vide its Oral Order dated 6th July, 2015 hés-dispenSdeimthé' Meeting of equity shareholders
‘and creditors of Transferee Company for seeking approvals for the same and directed to the. Company o comply with conditions of Securities and
Exchange Board of India (SEBI) provided in the SEBI Circulars with regard to obtaining the approvalof Public Shareholders,

The T rahsferee Companyis seeking the approval of its Public Shareholders to the Schemse by way of.ﬁostaliB;lqu and E-voting pursuant to the SEBI
Circulars. For this purpose, the terms *Public” shall have the meaning assigned to itin Rule 2 ofthe Securities Contract (Regulation) Rules, 1957 and

‘the terms “Public Shareholders” shail be construed accordingly. All required materiaf factsare disclosed irithe attached explanatory statement,

Accordingly, the proposed Reédlﬁﬁon and the Explanatory Statement thereto are being sent to you: alongiwith a Postal Ballot Form for your’
. ‘consideration. : : . . _ ‘i . el :

‘ln terms of SEB| Circulars, the Scheme ofAmalgamation shall be acdted upon only if thér'VOtes cast by the Pnblio’Sﬁareholders of Company in favour
| reholders against {Dissent) t’ Any votes received from non-public

Assent) of the Praposal are more than the number of votes cast by the Public Shal
shareholders will be considered invalid, so far as this resolution is concerned.

You are requested to Peruse the proposed Resolution along with. Explanatory Statement, read the instructions printed in the accompanying Postal -
v;iaallot Form and return the same along with your Assent (FOR) or Dissent (AGAINST), in the solf—addre§sed-postage pre-paid business reply
‘envelope, enclosed with this Notice, so as to reach the Scrutinizer on or before 17.00 Hrs. on Wednesday, k.30th§eptember, 2015. Postal Ballot forms
‘can also be downloaded from the website of the Company viz. www.apar.com. Please note tfiat afiy Postal Ballot Form(s) received after the saiddate

‘and time will be treated as nothaving been received. ;

In compliance with Clause 35B of the Equity Listing Agreement and Section 110 of the Act read with Companies {Management and Administration)
" ;Rules, 201 4, the Company is pleased to offer e-voting facility as an alternate, for its Public Shareholders which would enable them to cast their votes
-lelectronically, instead of physical postal baliot form.. ' . . o . ) )

?The Company has appointed Mr. Hemang M. Mehta, Praoticing Company S

Tespect of public shareholdersv opting for e-voting mode as above, they should cast their votes onfine from 10.00 Hrs on Tuesday, 1st September,
2015t 17.00 Hrs. on Wednesday, 30th §ep§'ember, 2015 as per e-voting and other instructions Provided with Postal Ballot Form. E-Voting shall
‘notbe allowed beyond 17.00 Hrs. on Wédnojsdajyv, 30th September, 2015, e :

i : : - ' : . ;
bnly members entitled to vote are entitled to fill in the Postal Ballot Form and senq it to the Scrutinizer or vote underthe e-voting facility offered by the
Company, and any other recipient of the Notice who has no voting rights should treat the Notice as an intir_nation only. ) '

%

The Scrutinizer will submit his report to the Chairman of the Company after completion of the scrutiny of the postal ballots including e-voting and the
Results of the Posta) Ballotand e-voting will be announced bythe Chairman of the Company orperson authorised by him in writing on Saturday, 3rd
"October, 2015 at 4.00 P.m. at the Corporate Office of the Company. The results together with the Scrutinizer's Report will be posted on the
Company’s website viz. www.apar.com and also on the website of CDsL h(l;ps://www:odslindia.com/evoting/EvotinglnstanceAndResults.aspx

besides being communicated to the BSE and NSE where the Company's shares are listed.

fUnder the SEBI circulars, the following resolution is to be passed by the Public Shareholders of the Transferée Company through Postal Ballot ancl
e-voting. - - ‘ . 4 . ) :

1
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,ngoposen' RESOLUTION: o
Joconsiderand, Hthoughtfit, 0 pass, with orwithout modifications), the following resolution:
- N . N

" To approve the proposed Scheme of Amalgamation of Apar Lubricants Limited (“ALL” or “Transferor Company”) with Apar Indu_striqs
Limited (“AlL" or “Company” ot “Transferee Company”) (“Scheme of Amalgamation”) ey : :

“RESOLVED THAT pursuantto the provisions of Sections 391 to 394 of the Companies Act, 1956 and/or under the corresponding provisions ofthe,
. Comipanies Act, 2013, the ules, circulars and notifications there under, (including any statutory modification‘or re-enactiient thereof) as may be
_ applicable, the - Securities and Exchange Board of India Circulars bearing Nos. CIR/CFD/DIL/5/2013 dated 4th “February, ‘2013 and
CIR/CFD/DIL/8/201 3dated 21st May, 2013, the Observation Letters dated 19th May, 2015 issued by the National Stock Exchange of India Limited
-(NSE)and dated 20th May, 2015 issued by BSE Limited (BSE) and relevant applicable provisions of law and subjectto the approval of the High Court

of Judicature at Anhmedabad, the ‘arrangement. as embodied in the proposed Scheme of Arrangqment in the nature of Amalgamation of Apar
Lubricants Limited (“ALL” or “Wholly aned Subsidiary” or “WOS” or “Transferor Con_\pany”) which is a wholly owned subsidiary Company
" of Apar Industries Limited with Apar Industries Limited (“AIL” or “Company” or Holding Company. of “Transferee Company”) and their
respective shareholders and creditors (“Scheme of Amalgamation”) be and is hereby approved with Iwithout modifications and / or conditions, if

any, asmaybe carried outby the Hon'ble High Court of Judicature atAhmeQabad orby any other authorities _mg!er the appiicabie law.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for-removal of any difficulties or doubts; the:Board of

Directors of the Transferee Company (herein referred to as the “Board”, which term shall bedeemed to include any committee or any person(s) which

' the Board may constitute / constituted or nominate to exercise its powers, including the powers conferred under this resolution) be and is hereby.

authorized to do all such acts, deeds, matters and things as it may, in‘its absolute discretion, deem necessary, expedient, usual ‘6r proper, and to
settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and Jor making such adji;stménts in the
books of accounts as considered necessary to give effectto the above resolution, or to carty outsuch modifications / directions as may be required
and/ orimposed by the High Court of Judicature a  Ahmedabad while sanctioning the Scheme, orby.any other authorities under applic’gbl_e-jgw.’

- - , . By Order of the Board

: : .For Apar Industries Limited .
/ , ‘ R T R . sd-
Date: 7thAugust, 2015. S : : e : Sl . Sanjaya Kunder

Place: Mumbai. N SR ) ‘ : . SR e -, Company Secretary



Notes:

'ThetExplanatory - Statement pursuant to -Section 102 of the Companies . Act, 2013 setting” ‘out. material facts isappended a
hereto. : : : : o .

~

. Consideration ang app,roval of the Public ‘Shareholders of ‘the. Transferee Company. by postal baljot and e-voting is
résolution, : . o

sought for the above

Resolution passed" by -the VShareholders through: Postal Ballot and e-voting is deemeq 0 have been passed at a General

Meeting of the shareholders

-10.

.

The_ mateﬁafkdoggméht’s :refer‘r_‘éd: to in_the accompariying -Expianagoly Statement shall be open for inspection by the
Equity Shateholders ' at the Regrlstered" Office of the -Company on all. working: days -except’Saturdays, Sundays and Public |

" Holidays (between 03.00" p.fi. to 05.00 p.m.) up“to the last date for receipt of the Postaj Ballot Form je. Wednesday, 30th-
September, 2015.© . - S AR AN L

The Notice, together _with :the documents. accompanying the same, s being ‘sent' to all the public shar'eﬁoldersq by
courier whose names appear in the: Register of Members / fist of Beneficial Owners as received from the National Securities Depository
Services Limited (NSDL) / Central Depository Services (India) Limited (CDSL) or Registrar and Share Transfér Agent as on 21st”

- August, 2015, The Notize will be displayed.oh the wabsite of the Transferee Company viz. www.apar.com and of CDSL,

The Transferee C:om;;a,ny'h'a;s- ‘appointed Mr. Hemang. M. Mehta, Practicing ;:C_ompany Secretary of Mss, H M. Mehta &

.- Associates, Vadodara, .as the Scrutinizer to conduct the postal bailot .and e-voting Process "in -a fair ard transparent
Mmanner. R . : : i o ‘ ) R , ) ‘

Voting rights shall be ‘reckoned: on the paid up value' of the ‘shares  registered
August, 2015:’ The resolution- shall be consideéred approved - by ‘the Public: Sha
resolution are more than the votes cast against the resolution.

Incomplete, unsigned, improperly: or inoorrectly tick marked postal ballbtfom;lswilllbe'rejected. There will be only 1 (one) postal ballot

~ formfor eévery registered folic / client IDirrespective of the number of joint members.

The postal ballot form should be completed . and signed by the Public Shareholder (as Per _specimen - signature registered
with the Transferee Company and / or furnished. to National Securities Depository Limited -1 Central Depository Services
(India) Limited). In case, shares are jointly held, this form should be completed and signed by the first named member
and, in his / her absence, by the next named - member. Holder(s) of Power of Attorney (*PoA™) on behalf of a Public
Shareholder may vote on the postal ballot mentioning the registration - number - of the PoA with the Transferee Company
or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies etc., the duly
completed postal bailot form should be accompanied by a certified copy of the board resolution / authorisation giving the -
requisite authority to the Person voting on the postai ballot form, C '

r

The instructions for the Public Sha‘ieholders for voting.electronically are as under:-
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INSTRUCTIONS FORE-VOTING

. Members are requested 1o follow the below mentioned instnjcﬁon§ to cast their vots through e-voting:

| P

U] The shareholders should log onto the e-voting website www.evoﬁngindia.oom. ;
+ (i) . Clickon Sharehoiders. ' '
(il Now Enter your UseriD
s, ForCDSL: 16 digits beneficiary 1D, : . ,
b. For NSDL: 8Alpha-numericDP 1D followed by 8 Digits Client1D,” - .- " ‘“ IR TR ; ) . v )
.C. Mgmbers holding shares.in Physical Form should enter-Folio Number registered with the Cempany. .~ - oD wtho
(v)  Nextenter the Image Verification as displayed and Click on Login. ' ) » _
W) Ifyouare holding sharesin ﬁemat formand had loggedonto www.evotingindia.com and castedyour vote earlier forany.company, then yourexisting password
is to be used. If youare afirsttime usef, foliow the steps giveninthe table below. : S , ) o
For Members lolding shares in Demat Form and Physical Form o : - TR ]
pAN = Enter your 10.digit élp_ha—numeric *PAN issued by Income Tax Department (Applicable for. both demét sharehalders as well as physiéal
shareholders) - - ' : 4 : o S -
* © Members who have not updatad their PAN with the Company | Depository Participant are requested to use the first two letters of their
name and the 8 digits ofthe sequence numberinthe PAN field ag mentionedon themailing address sticker. o
* “Incasethe sequénoe-number is |éss than 8di§its, enter thé épplicable number of 0's before the number after the first Mo-Wﬁ;ofm_e
" namein CAPITAL letters. €. ifyournameis Ramesh Kumar with sequence number 1 then enter RA00000001 inthe PAN field.
B * N o - L . -
| Dividend * _ Enterthe Dividend Bank Details or Date of Birth (in dd/mmiyyyy format) as recorded in your demat account orinthe company recordsin
Bank Details’ - ordertologin. - . . S o .
lor - Ifboth the details are not recorded with the depository or company, please enter the member id/ folio number in the Dividend Bank details’
o field as mentioned in instruction (). : L : ) : o
Birth (DOB)
()  After entering these details appropriately. click on “SUBMIT" tab. . : _ ,
(i) Members holding shares in physical form will then reach directly o the EVSN selection screen. However: members holding shares in derniat form wil now
s reach 'Password Creation’ menu wherein they are required to ‘mandatorily enter their login-passwofd in the new- password field. Kindly note that this
password is tobe also used by the:demat holders for voting for resolutions of arly other company on which they are eligible to vote,fprovided that company
optsfore—votingthrough CDSL platform. itis strongly recommended notto share your password with-any other person and take utmost care to keep your
pa’sswordoonﬁdential, I pr - I g ! . ; . .
(viii) For Members holding shares in physicd form, the details can be used only for e-voting on the resolution oontained in.this Notice.
(i) -Clickon EVSN-of APAR INDUSTRIES LTD. Lo R g SRR g
. (x) ‘On the voting page, you will see Resolution Description and‘against the same, the option “Y ES/NO™ for voting. Select thé option YES or NO as desired.
Y77 ‘The option YES umphés that you assent to the Resolution and option NO implies that you dissent to the Resolution.~ "~ *~ g ) i
(xi) Click on the “Resolutions File Link” if you wish to view the Resolutidri. s v : S » v
ety - After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation-box will be displayed: 1f you wish to confirm your vote, click on
SR elseto change your vote, click on “CANCEL" and actordingly modify your vote. : @5 R R
(xiij ~ Once you ‘C"GN#IRM' your vOt'ekoh the resolhﬁon, you will not be allowed to modify your vote. _
N (xiv) You-can also léke out print of the voting done'by you by clicking on “glick here to prinf' o{)tion o.r}the' Voting page: :
(xv). *ifyouare a Demat account holder and have forgotten your password then enter the User 1D and then enter the Characters or enter the image verification
) code as displayed and click on Forgot Password & enter the relevant details as.prompted by the system. D o : :
_(xvi)  Note for Corporate Shareholders : -
~ " Note for Non — Individual Sharsholders and Custodians S e
L _Non'-individuékéhafanddérs (i.e- ofher than Individuals, HUF, NRI etc.) and Custodian are required tg'log on to www.evolinigindia.éom and register
(o themeelves as Corporates: < ) REREE ‘ B H
. A scanned copy of the Registration Form bearing the stamp and sign of the entity should 'be ‘amailed 16" helpdesk.evoting‘@cdslindia.oom.
. After recsiving the login details a Compliance User should be createdusingthe adminloginand password. The Compliance Userwould be able o
s ink the account(s) for which they wish to vote on. S RN Co T : o
. Th:t Itifs;tel of ;;:ounts linked i the login should be mailed to helpdesk.evoting@odsﬁndia.oom"and on approval of the accounts they would be able to
. A scanned topy of the Board Resolution and Power of Atlomey (POA) which they have issued in favour of the Custodian, if-any, should be
uploaded in PDF format in the system for the scrutinizer to venfylhe same. - B R .
©_(xvily  In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questiéns (“FAQs”) and e-voting ménual available at
www.evotingindia.com, under help section or write an email to helpdesk.evoting@odslindia.com. ]
: (xviii) You can opt only one mode of voting i.e. ‘éither by Physical Ballot or e-voting. If you are 6pﬁng for e-voting, then do not vote by Physical Ballot‘also and
ol vice versa. However, in case shareholders cast their vote by Physical Ballot “and evoting, then voting done through valid Physical Ballot shall prevail and -
yoting done by e-voting will be treated as invalid. . . ’
{xix) Mr Hemang M. Mehta, Practicing Company Secretary, Vadodara, Gujarat (Membership No: FCS - 4965 & Certificate of Practice No. 2554) has been

apppinted as the Scrutinizer to scrutinize the e-voting and Postal Ballot process in a fair-and transparent manner.



o)

(xi)

The Scrutinizer shali after the conclusion of voting will first-count the votes cast and thereafter unblock the votes cast throtigh e-voting in the presence of\
least two witnesses who .are. not in the employment ' of the Company and shall make, not later than three days of the conclusion of the voting,. .. -
consolidated scrutinizer's ‘report-of the total votes cast in‘favor or against, if any, to the Chairman or a person authorized by him in writing, who shall
countersign the same and declare the result of the voting forthwith, i
. . 1 P . . ’
The Resuilts declared along with the report of the Scrutinizer shall'be placed on the wabsite of the Company at Www.apar.com and on the website of CDSL. *
Il-r{:jmed‘:"art“eslyEaLf!er the declaration of resylt by the Chairman or a person authorized by him in'writing. The results shall also be immediately forwarded to the BSE  *
. an imited. . : ' )

* EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, >2013 TO THE NOTICE .OF POSTAL BALLOT AND E-VOTING FOR
CONSIDERING AND APPROVING SCHEME OF AMALGAMATION . OF ‘APAR ' LUBRICANTS LIMITED (TRANSFEROR COMPANY / ALL) WITH APAR

10.

1.

12

13,
+ and National Stock Exchange of india Limited (NSE).

14.
15.

- of the Transferor Company was changed to present name “Apar Lubricants Limited” (the word
Incorporation pursuant to change of name issued on September 5, 2014 by the Registrar of Companies.

' approving with or without modiﬁcaﬁon(s), the amalgamation embodied in the Scheme of Amalgamation,

ALL was incorporated in the name of “Apar Chematsk Lubricants Ltd. vide Certificate of Incorporation issued by the Registrar of Companies, Maharashira
on 14th day of September, £006. The said Company was incorporated pursuant to the Memorandum of Understanding entered on June 20, 2006 betwaen
Chematek SpA, italy and Apar Industries Limited for the establishment 50:50 Joint Venture Company (Jv) for marketing of automotive lubricants.

Dr.N. D. Desai, Mr. Kushal N. Desai and Mr. Chaitanya N. Desai (hereinatfter referred to as NDD, KND and CND respectively) are the Promoters of AIL. At

the time of incorporation of ALL they subscribed to the Memorandum of Association (MOM) of Transferor Company subscribing each of them 1 6,700
shares tc;f the f::dce value of Rs. 10/- each; totaling 50,100 shares at total consideration of Rs 5,01,000/-. They were aiso the promoters of AIL at the time of
subscribing to MOM. o . e S . . i '

In November 2006, AIL bought alf the shares held by. NDD, KND and CND totaling 50,100 shares at parie. of Rs. 10/- each ONLY for the same total
consideration of Rs 5,01,000/- to-establish 50:50 yv. After further allotment of shares fo both Jv Partners, i.e. AL and Chematek SpA, each of them were
holding 11,04,625 Equity shares in the total paid up capital of ALL comprising 22,09,250 Equity shares of Rs. 10/~ each- as on 31st March, 2007 as per
the terms of the Jv agreement. After the further allotment equally to Jv Partners, paid up capital of the Transferor Company enhanced to 8,767,250 equity
shares of Rs. 10/- each as on 31st March, 2012 and Jv partners were hoiding 3,383,625 Equity shares of Rs. 10- each equally.

In August, 2012, Chematek SpA sold 32,14,444 number of equity shares (47.5%) of their total holding in ALL to AIL ain& in May, 2014, balance 1,69,181
number of equity shares (2.5%) were sold. After the sale ALL ceased to be the Jv Company and became wholly-owned subsidiary of AlL. ‘Thereafter, name
“ChemateK™ was deleted) vide fresh Certificate of

At the time of acquisition /subscription of these 50,100 shares in November, 2006, the Amalgamation of the Transferor Company (ALL) with thé Transferee

Gompany . (AlL) was not at all -envisaged. The Amalgamation is Proposed in the- financial year 2014-15 ‘after about 9 years from the date of -

* - acquisition/subscription of above 50,100 shares that too after exit of ChemateK SpA from the JV Company. Thus, neither any sham nor any other benefits

are acaruing to the promoters or their relatives consequent upon the proposed amalgamation of the Company. . »
As required by the SEBJ Circulars, ‘the Trahsferee Company has filed the oompléints report with the relevant Stock Exychanges‘ on 30th March, 2015.
Copies of the same are formiing part of the Annexures (Refer Sr. No. 4 of Annexures).

-The Stock'Exchanges vide théir‘respecﬁve Observation Letters dated 19th May, 2015 ang 20th’May, 2015, 'anveyed’ their 'No-Objection’ for filing the
‘Scheme of Amalgamation with the Hon'ble’ High Court, Copies of the afore-mentioned observation letters are also formiing part of the Annexures (Refer Sr.
No. 2.and 3 of Annexures), : A i .

In the above Observation Letters B E/NSE 'haveoom'm,uhicafedthat in terms of Clause 5,16 of SEB[ Circulars, Company has to obtain the approval of its’
public shareholders to the Scheme by way of Postal Ballot and E-voting consequent upon the acquisition of above 50,100 shares of Transferor Company in
the past by the Transferee Company from the shareholders of Transferor Company who are also the Promoters of Transferee Company.

Equity Listing Agreement executed by the Company with Stock Exchanges and other applicable provisions of the Act.

Further; the Hon'ble Gujarat High Coun also, in teltms= of Ciause 5.16 of SEBI Ciréﬂlars, vide its Order dated 6th July, 2015 has directed the Company to
seek approval of the Public Shareholders . of the Company by means of postal ballot and @-voting for the purpose of oonsideri_ng and, if thought fit,

" Background of each company = RTINS L

‘Paﬂr'ticulars of the Transferee COn':pany

The Transferee Company, namely/Aéag{ndustﬁes.Limiled,,was inoo,rporatedhnder the Act on September 28, 1989, as “Gujarat Apar Polymers Limited”.
The name was changed to “Apar industries Limited w.e.f. Aprit 19,1 999. The equity shares of the Transferee Company are listed on BSE Limited (BSE)
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pasticulars of the Transferor Company _ ' SRR

»

CN L The apthorized, issued, subscribed and paid-up share capital of the Transféree.Company as on June 30,2015 s asunder - T T

AT

18.
) 19.

'20.

':“~»»Aﬁghbﬂsreg_' S T o Amount In Rs.

0,19,08,750 Equity shares of Rs. 105 each - | 919987500

" Subscribed & Paid Up _

3,84,96,769 ‘Equity shares of Rs. 10/- each fully paid up o . B . 384,967,690

P

The Transferor Company, namely Apar Lubricants Limited, was incorporated-under the provlsnonsof the Act on September-14, 2006 as Apar Chemate_K
Lubricants Limited. The name of the Transferor Company was changed to Apar Lubricants Limited vide a cemﬂcate dated September 5, 2014. The equity
shares of the Transferor Company are not listed on any stock exchange. o B ! E = .

The Trénsferor Company has its Registered Office at 301, Panorama«Complex, RQC,Duﬁ Road, Vadodara — 390 907, Gujarat, India.

The objects of the Transferor Company as set out in Clause Uil (A) of its Memorandum of Association which are being pursuéd _by the _Transfgror Com_pény
are inter alia - marketing and distribution of a full line of Automotive lubricants { oils .ang as selected .spedialized line of industrial \ubricants / oils of
petrochemical hature etc. manufactured byAlL. SRR EE AR [

The authorize&f issued, subscribed and paid-up share capital of the Transferor Company as on 31st Deoember; '2014 and as of date is as follows:

" Authorised : B S e .ot AmountInRs.
1,00,00,000 EquﬁyshareS'ofﬁé;_1ol-eaCh_’ R 100,000,000
“ssued, Subscribed & Paid Up _ e I
" 67:67,250 Equity shares of Rs. 10/- each fully paid up . T ereraso ]

Description and Rationale for the Scheme

21

22,

o "(G)r- 'dirs;‘_,tand indirect tax efficiencies. - T

The Scheme provides for the -amalgamation of the: Transferor Company with the Transferee Company pursuant to Sections 391 1o 394 and other relevant
provisions of the Act and any amendments thereto or replacements thereof, as applicable. The Scheme proposes the transfer and vesting of the whole of
ihe. undertaking and entire business of the Transferor Company: with. the Transferee Company and without any consequentissue of new equity shares by
the Transferee Company to the equity shareholders of the Transferor Company, and matters incidental and consequential theretg. Upon the coming into

effect of the Scheme, the Transferor Company shalt stand dissolved without winding up, and the board of directors of the Transferor Company and any
- committees thereof, shali, without any further act, instrument or deed, stand dissolved. e e . .
It has been realised by the Board of Directors of both the compariies that the amalgamation of both these companies shall be helpful to achieve the
following objectives:- ' i . - s P e EITIy o

Thgie

(a) éimplify mamgemént structure, leading to be_ﬁer‘admihistratigu ‘and-a reduction in costs_from more focused operat_ionél efforts, rationalization,
standardization and simplification -of pusiness processes, ang-the elimination of duplication, and rationalization - of administrative expenses;

) - “simplify shareholding structure and reduce shareholding tiers; and

Sallent Foaturos of the Scheme

23.

). ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR COMPANY -

The salient féatures of the Scheme are as follows:

@) - The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company pursuant to Sections 391 to 394 and other

relevant provisions of the Act and any amendments thereto or replacements thereof, as applicable. p
T *Appointed Date” means opening of business on January 1, 2015 or such other date ‘as may be agreed between {he Fransferor Company and the
‘o Transferee Company and approved by the High Court. : . : ‘

{iiiy- - “Effective Date” means the last of the dates on which the sanctions / approvals or orders as specified in Clause No. 17 & 18 of the Scheme has
. .- been obtained and 1 or filed by the Transferor Company and the Transferee Company with the Registrar-of Companies»,:,Gujafat.and other
Governmental Authorities. o " : v

(@iv) CONSIDERATION BY THE TRANSFEREE COMPANY:

The Transferor Company is the wholly owned subsidiary of the Transferee Company and hence the entire share capital of the company is held by
_the . said. Transferee eompany. Upon the: Scheme:becorning finalty effective, - the entire share capital .of the Transferor. company shall get K
automatically cancelled/ extinguistied. The Transferee Company shali.not be required to issue and aliot any shares as the. Transferee Company and

* its nominee are themselves the only shareholders of the Transferor Company, B : )

. i

® Ubon this SGhéme,bec;dming effective, the Trénsferse Company shall account for the'aﬁialgamatioh | merger in itS‘b(;)OkS, és per the
.. ."Purchase Method” under the Accounting - Standard .14.“Accounting for Amalgamation” issued by the- Institute ‘of Chartered Accountants of
. India; as specified-hereunder: .- . NREe : . N e :

(i) Al ihe assats 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 appearingin the: books of
Transferor Company except that: ) ) : 2

(@) fivdassets wil be recorded at ts sstimated market value b sad on valuation raport obtained from Registerod Valuers 2s.an theAppointed

oo Dateands poi e IR Conte T nos T TR IR :

. {b) adjustments shall be made wherever necessary to confirm to the aocdunting policies énd méthods adbbtéd by the 'fransféfee Company.

".gii).-  The excess, if.any, of the amount of the investment in thebTra sferor Company-held by the Transferee Company as appeannghthe ‘books of
© the Transferee Company, as on the Appointed- Date over the value of the net assets (after considering the values-ofthe assets and liabilities

as arrived at under para () & (ii) above) of the Transferor Company acquired by the Transferee Company upon its' transfer to and vesting in
the Transferee Company under the Scheme shall be debited to “Goodwill Account”. E

6

S .




(V). Goodwill Accourit, if any, (net of Capital Reserve Account, if any), as per Para i) and (i) above, shall be written off in accordance with the
" ‘Accaunting Standard 14 isstied by the Institute of Chartered Accountants of Inﬁ!ia. ) ’ ’

v

(V) DISSGLUTION OF THE TRANSFEROR COMPANY:

. -Upon the Schgrne being effective, the Transferor Company shall‘ be dissolved withnut winding up upon an order made by the High Court of Guijarat in
accordance with the provisions of the Companies Act, : ' Co . e o

- (i) scuéue'conpmbmi. UPON APPROVALS/SANCTIONS:

This Scheme is specifically conditional upon and subject to:

(0] Th‘eSchémebeinga I ved by the requisite majority of the respective members and such class of ofthe Ti : 4 3
directed by the High Court; ’ ) ; ) persons ® franstoror Company as meybe

(i), ;’he S.(t:iheme !:’eill'isg ggprovedB by :ge ocforlw:med,Stock Exchanges in compliance with the terms of the listing agreement and guidslines issued by
ecurities - and Ex ange ‘Boa India and. in particular vide " Circular CIR/CFD/DIL/5/2013 dated February 4, 2013 Circul
_ CIR’/CFDIDILIB/2913 dated May 21, 2013; ’ v and Gireular

Compliance of the difection issued by SEBI in terms of its above Circulars through the observation letters issued NSE and BSE dated 19th -
May 2015-and 20th May 2015 respectively as reproduced herein below:: : i .

‘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- AlL._from- the sharehoiders of AL| which are also the promoters of AL, after disclosure of all m:‘t::ﬁal facts in the explana‘t’gry
siate_ment sent to the sharsholders in relation to such resolution and that the scheme shall be acted upon only if the votes cast by the
public shareholders in favor of the roposal are more than the number of votes cast by the public shareholders against it, in.compliance
‘with para 5.16(a) of aforesaid SEBI Circular.

b. The company shail 'duly comply with various prbvisions‘of the Circulars™.

(iii) ' _The sanction of the Hon'ble High Coun of Gujarat at Ahmedabad being obtained under Sections 391 to 394 and other applicable provisions of the
N 'CompaniesrAct,’ 1956 Or-any other Governmental Authorities if so required on behalf of the Transferor Company: ) .
‘ (iv) The Gérﬁﬁed copies of the ‘High Court orders‘ referred to in this Sciheme~being filed with the Registrar of Combanie's, Ahmedabad, Gujarat, as

. applicable. - = o ' . .

(v) The réquisite consent, approval or permission of the Government Authority or ény other statutory authority, which by law may be neoéssary forthe
implementation of this scheme. . : ) -

(vi,ii} EXPENSES CONNECTED WITH THE SCHEME:

All costs, charges ‘and oxpenses, including any taxes and duties of the Tran‘sibmr’Company and the Transferee Company respectively in
 refation to or in cornection with or-incidental to this Scheme and of carrying out and completing the terms ‘of this Scheme shall be borne ang
paid by the Transferee Company. » p .

"The va'foresaid are only the salient features of the ‘Scheme. The members are requested to r‘eéd the entire text of the Scheme annexed hereto -
and get fully acquainted with the provisions thereof. L : : :

Approvals and Actions Taken in relation to the Scheme

24,

26.
27,
28,

29,

Extract of thie Faimess Opinion is reproduced beiow :

“On the basis of our Scope and Limitations as mentioned in this report and considering the Retionale of the Scheme of Amalgamation, the Scheme of
Amaigamation of ALL with AL, in our opinion is fair.” ) , S : . :

A copy of the Inga Faimess Opinion is enclosed. as Annexure 5. On the basis of its evaluation and independent judgment; the Audit Committee has
recommended the Scheme to the Board of Directors of the Transferee Company. . : ) R

The Board of Directers of the Transferee ‘Company, at their meeting dated 5th Feb_rdary, 2015, took into account the recomimendation of the Inga Faimess

Opinion and the independent recommendations of its Audit Committee.- v

On' the basis of their own independent judgment, and ha\)ing oonsidéring the aforementiqned,repons and opinions together with the benefits of the
Scheme, the Board of Directors -of the Tranisforoe Company has, at its meeting held on Sth'February, 2015, has-approved the Scheme, Separately, the

Board of Directors of the Transferor Company, at its meeting held on 5th Febtuary, 2015, approved the Scheme.

The National Stock Exchange of India Limited (NSE) was appointed as the designated stock exchange by the Transferor Company and the Transferee
Company for the purpose of coordinating ‘with the SEBI, pursuant to the SEBI Circulars. The Transferee Company has received observation letters
regarding the Scheme fromi the National Stock Exchange of India Limited on 19th May, 2015 and from BSE Limited on 20th May, 2015, pursuant to which
each of the stock exchanges have respectively coriveyed their no objection for filingthe Scheme with the High Courts. Copies of the observation letters
dated:19th May, 2015 and 20th May, 2015 are enclosed as Annexures 2 and 3 respectively. . : S : S

The Scheme were filed by both the Trénsferee'Company and Transferor Company with thé High Court of Judicature at Ahmedabad on 23rd June, 2015,
The Hon'ble High: Court vide'its Oral Order dated’ 6th July, 2015 has dispensed-withfthe’-meeting‘ of ‘equity -shareholders :and creditors of Transferee
Company for seeking approvals for the same and directed to the Company to comply with conditions of Securities and Exchange Board of india (SEBI)

with regard to obtaining the approval of Public Shareholders.
L F S B RN N
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30.  The finangial position of the Transferee Campany will not be adversely affected by the Sgheme. The Transferee Company will be able to meét and pay its

Compariy will nat be prejudiced by the Scheme.

3 debts ss and when they arise and ~qumq'due. The rights ame interests of the members and the qreditors'af the Transferor Company or the Transferee

31. No invest.igaﬁon' brooeedings have been instituted or are pendmg in reiation to the Transferee Company wxderfecﬁdﬁs 21010 2290{ the Companies Act, -
) 2013 o¢-under. the corresponding provisions of the -Act. No winding ‘up petitions have -been admitted or filed against the Transferee Company. No~

é g ! L 9
- proceedings are pending in relation to the Transferee Company under provisions of the (hitherto) Monopolies and Restrictive Trade Practices Act;
the Competition Act, 2002. . . i . . . .

32,4 : ;rhe details offtﬁek;resent direétors of the Trangferor Compény are as follows: L . - S
i ﬁlo Name of Director - - Designation - Date of Appointment | N;.i ;’S;‘:e‘;,‘bzz"z’mﬂ“
1. | e Kushal N. Desai ¥ Chaiman T 24002006 - | o 3
2. | Mr. Chaitanya N. Desai ‘ Director ‘ 14,09.2006 .- . bo.ow. 0. . )
3. Dr. Narendra D. Desai Director . 26.00.2012 S R [+ N .
4, Mr. Himatial N. Shah Director - » 26.09.2012 - ) S 10 L
33 The defails of the present directors of the Transferee Company are as follows: ) e
- L ' ~ — PP AU
ﬁ'o Name of Director  ~ Designation , ‘.Date_oprpoinunéht‘ S ;;st gs;'“mbb,; @‘&""
T4 | brN.D.Desai 1 cnaiman © 28.09.1989 ’ 271761
2. Dr. N. K. Thingalaya *  Independent Director T 27.07.2001 s o
3. . |. shdF.B. Virani ] . Independent Director - 27.07.2001 oo 7,833
1 4. | shriKushal N.Desai : Managing Director o .24,03.1999 : ‘7378428 -
5. Shri Chaitanya N. Desai ' Managing Director 29.05.1993 o 73.67.260 .
6. Shri Rajesh Sehgal . Investor Director © . 27.06.2011 | S : .
7. Shri Suyash Saraogi - | Independent Director - ) 30.05.2014. .~ . > -
8. Smt. Nina Kapasi : Independent Director 30.05.2014 B

* as 1st January, 2015 being the Appointed Date:

34. v None of the Promoters, Directors the Key Managerial Peisonnel (as defined under the Companies Act, 2013 and rules framed thereunder) of the
Transferee Company and. their-respective Relatives (as defined under the Companies Act, 2013 and rules framed théreunder) have any interest inthe . .

Scheme, except as shareholdersin general of the respective companies, the extent of which is as stated below.

Sl Shareholdingin® Shareholding In
No. | Names : S . - Transferor Company as on Transferee. Company ag on
S 31st December 2014 31st December 2014 - .
. . -~ *andasofdate - *and as of date..
| Promoters of the Company
1. | DLN.D.Desai - ) e ' 10 g 72,711,761
2. Kushai N. Desai , ’ - 10 . N TR ‘13,78/428. .
'3, - | Chaitanya N: Desai e ) 10 . 7367260, .
4 | Chaitanya'N. Desai Family Trust- D . L R T
‘ Trustee Dr. N. D. Desai : - ) e L 95238
5. . | Kushal Chaitanya N. Desai Family Trust - - . ’ . ey Lo s
Trusteg Dr. N. D. Desai . ‘ o , - o r , 72,634
6. Rishabh K. Desai o : S )= co 6,081
T. Gaurgngi K. Desai : } S - : e 3,200
8. Noopur K. -Desat- - = = -7 s - B PR : ’ -7 2,160
9. Scope Private Limiteg - 7t i is oy e s EERE o e B4
- -] 10." -| Apar Corporation Private Limited ) R - i 1,10,654 :
oo b1 [ ALBenefitTrust o Temao o e 1835387 - e
: 12, | Maithili Trusteeship Services Pvt. Lid. - e , - 360 =
13. - | Maithili N. Desai Family Pvt. Trust - S : : :
*|Trustee $hri K. N. Desai and Shri C. N. Desai S S : : 1,00,000
Directors-of the Company o
1 Dr. N K. Thingalaya : o B . Nil
5 |'shiF.B.Viani ) : ' . L. cn Tt 78880
3. -Shri Rajesh Sehgal S ) - T . - o - " Nit
4 Shri Suyash Saraogi - ) . ) - : SR N
- 15, Smt. Nina Kapasi ) ‘ ) . — ST o NIl
1 Key Managerial Personnel (KMP) of the Company : ) e
1. V. C. Diwadkar ) : ) . - 4,962 0
2. | Sanjaya Kunder - ol : , - - ) C4830

+  as 1stJanuary, 2015 being the Appointed Date.

35 * - None of the directors of the Transferor Company or the ‘Transferee Company have given ény loans to 'either company.

36. Thé pre-amalgamation shareholding pattern of the Transféror Company and the Transferee Company.and the post amalgamation shafehdlding pattern of

the Transferee Company are as under:

-8 .



- Pre-amalganiation shareholding pattern of Transferor COmpany as on December 31, 2014 (as 1st January 2015 belng the Date of Appolntment)

| 'Sl L Oategory of Shaﬁhm Totat number " Percentage of total J
No. S : of Shares - number of Shares
() (i) WA v) -
TAA) Promohr and' Promoter Group
1.V indian v
Indmduaf / Hindu Undrvuded Famlly - -
Central Government / State Government - o .
Bodies Corporate - Apar Industries L'td. (AIL) - .67,67,180 99.999 -~
Financial Institutions fBanks : - -
AnyOtherfSpeoriy)’ EN - T
Nontined of AL~ "~ 70 0.001
Sub-Total (A)(1) 67,67,250 100.00
”2. Forel gn N o i ) .
Individuals (Non-Resrdent Individuals / Foréign Nationals) - -
Bodies Corporate - ' - -
Institutions . e - - b
Qualified Foreign Investor - -
Any Other (Specify) : - N -
. Sub-Total (A2 - - - -
Total Shm&fding romotor and Promoter . -
] Group (R} f{iﬂf) + (A)(Z) 67,67,250 100.00
. '(B) Public :
] Instituuons )
(a) | Mutuai Funds / UT) - -
(b) - | Financial Institutions / Banks - -
(c) Central Government / State Govemment - -
(d)’ - | Venturé Capital Funds ’ - -
(¢) | Insurance Companies - -
U] Foreign Institutions investors’ - -
(9) Foreign Ventute Capital investors - -
(h) Qualified Foreign Investor . - -
Sub-Total (B)(1) = -
2. '[:Non-institutions
[.(8) | Bodies' Corporate ] - -
() Individuals - ,, .
. i. Individual Shareholders holdmg nominal share Capital
uptoRs1takh. ~ _ B L - -
. Individual: ‘Shareholders holdrng nominal share capital
"'méxce§sofRs1Lakh : . R -
(c) CQuialified Forefgn Investor - -
(d) Any Other - -
(d-i)" |"Foreign Individuials (NRIl) - - -
{d-ii) | Hindu Undivided Families (HUF) - -
(d-iii) | Trust & Foundations - -
Sub-Total {B)}2) - 0- 0
Total Public’ Shareholding (B)=(B)(1_) + (B)(2) 0 0 .
Total (A)+(B) . 67.67,250 100,00
(C) | Shares held by Custodians and against which Depository ) ‘ :
Recelpts have been issued 0 0
1 Promoter and Promoter Group 0 g
2 Public .0 0
Sub-Totat (C) . : 0 . [}
Grand Tota1 (A)+(B)+(C) 67,67,250 100.00

Post the, Amalgamatlon, enﬁre share capital of the Transferor COmpany shall getcancelled/extinguished in terms ofthe Scheme

A B

Pre-amalgamaﬁon shareho‘lding pattern of Transferee Company as on December 31, 2014 (as submitted to BSE Limited and tho Naﬂonal Stock Exchange of

india Limited on 19.01 .2015):

- . Sl Category of Shareholder : Total number " Percentage of total.
No. : . of Shares number of Shares -
® : (i) = (i) S )

‘(A) ' | Promoter and Promoter Group J ’
1. Indian .
" | Individuai / Hindu Undivided Farmly 2,21,96,762 57.659
. Central Gavemnment / State Government NS -
Bodies Corporate , 1115278 .-0.289
| Financial nstitutions / Bariks - - -
Any Other (Speclfy) - : o
AlL Bensfit Trust 16,35,387 4,248 .
Maithili N. Desa: Family Private Trust 1,00,000 - - - 0.260--
Sub-Total (A)(1) 2,40,43,427 _ -62.458
2 Foreign . ’ : .
Individuals (Non-Resldem lndrvrduals / Foreign Nationals) - -
Bodies Corporate : S ’ - -
Institutions - -
| Qualified Foreign investor " © - - - : -
Any Other (Specify) - N -
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Totat Shareholding of Promoter and Prometer :
- Group (A) (A)(1) + (A)(Z) o 2,40,43,427 62.458
[ (B) | Publig ~ -
1, | Institutions P e o
(@) | Mutual Finds / UTI 3594623 | 9.338
1) | Financial'tnstitutions / Banks _ 2,489 0:006-
11{e)~ | Centrai Govemment / State Govemment Lo s
J4Ad) | venturs Capital Funds - z
(e) Insurance Companies -
() Foréigh Institutions Investors 18,61,307 .83
(@) | Foreign Venture Capital Investars - L
(h) '} Qualiified Foreign Investor T . .. i
| sub-Total (B)(1) ‘54,58,419 14179
2. | Non-institutions N T - L
(a) | Bodies Corporate. .~ s 57,89,844 15.040
(b) Individuals — ~
i. Individual Shareholders holding nominal share o
Capital up to.Rs. 1 Lakh - 22,53,522 -5.854
ii. Individual Shareholders holding | nommal share R
. . |-capital inexcess of Rs. 1Lakh. 7,06,08Q :: 1.834 .-
(c) Qualified Foreign Investor ; (TR v
(d) . | Any Other - )
(g-), | Foreign' Individuals (NRI) e - “ -+1,09,235 0.284
(d-ii) | Hindu Undivided Families (HUF) 1,34,781 0.350"
(d-iii) | Trust & Foundations - : ... A8, '0.000..;
Sub-Total (B)2) R *89,93,510 23363
Total Public, Sharohnkimg (B),:(B)(1) +{B}2) 1,44,51,929 37542 -
Total (A)+(B) : i 3,84,95,356 10000 ..
(C) | Shares held by Custodlans and agamst whieh Deposuory
<f oo | Recelpts have beenvissued ] : . -0 0.800.
1 | Promoter and Promoter Group 0 T3();000: =
2 . | Public . .0 " 0.000
", ['SubTotal (C) 0. " 0.000:
Gragdtotal(&-b@)&(c) Rt .-3,84,95,356 10000
Post - amalgamation shareholding ttgm of Transferee Company ason January 01, 2015 (Appomted Date)
SL . L Category of Shareholder Total number Pereenhge of total
- | 'No. ] K . ) - of Shares numberof Shares
REUS oL - B L) () : (iv)
(A) | Prorhoter and Promoter Grorlp
1. indian .
-1 Individual / Hindu Undivided Family : 2,21,96,762 57.659
Centraf Government / State' Government - -
Bodies Corporate 1,11,278 0.289
Financiat Institutions / Banks ‘ - -
Any Other'(Specify) ! . ,
AlL Benefit Trust 16,35,387 4. 248 :
. Maithili N. Desai Family Private Trust -1,00,000 L0260
“2f- .7 Sub-Total (A)(1) ‘ 2,40,43,427 -5 62458 .
H 2 2113 Fmign . .
g ‘Individuals (Non-Resident Individuals / Forelgn Nahonals) - -
Bodies Corporate - -
«| Institutions - . : - -
" | Qualified Foreign Investor - -
Any Other (Specify) - -
Sub-Total (A){(2) : - -
Total Shareholding of Promoter and Promoter .
Group (A) = (A}1) + (AX2) . 2,40,43,427 62.458.
(B) Public. -
Institutions -
! (a) Mutual Funds / UTI 35,94,623 9.338
(6) | Financial Institutions / Banks 2,489 0.006
{c) Central Government/ State Govemment - -
() Venture Capital Funds - -
(e)- ‘| Insurance Companies - -
(f) .- | Foreign Institutions Investors 18,61,307 4,835
(9) Foreigh Venture Capital Investors - -
“th) | Qualified Foreign Investor - -
Sub-Total (B)(1) 54,58,419 14.179
2. | Non-institutions ) T
(a) Bodies Corporate 57,89,844 15.040
(b) Individuals — ‘ .
i. Individual Shareholders holding nominal share
Capital up to Rs. 1 Lakh ' 22,563,522 . 5.854
ii. Individual Shareholders holding nominal share '
capital in excess of Rs. 1 Lakh. 7,06,080 1.834

(c)‘ Qualified Foreign Investor
(d) ‘Any.Other

10



(d-iy | Foreign Intividuals (NRI) ) C 4 10923 . C.0.284 : ~
(d-ii) | Hiridu Undivided Familles (HUF) * . .. - . ) .o134781 0 ) . -0.350 '
(d-iii) | Trust & Foundations : T : : 48 | .~ 0.000
Sub-Total (B)(2) . : | soesst0 23.363
Total Public Shareholding (B)=(B)(1) + (B)}2) , S 1,44,51,929 . 371542
Total (A)+(B) o . . i 3,84,9535  |. +1.100.00
(C) | Shares heid by Custodians and agalnst which Depository P o _ .
Racaipts have been Issued : 0 0.000
1 Promoter and Promoter Group . - 0 0.000
[ 2 Public . . e Y 0 , .. 0000
. Sub-Total (C) : . o o. . o L0000,
Grand Total (A)+(B)+(C) o _ o 3,84,95356 - 1. ' 100,00 -

It may be observed ﬁlét there is no change in the shareholding pattemn of the Transferee Compény post the Amalgamation, asemlré ‘share capital of the
Transferor Company gets cancelled / extinguished and Transferee ‘Company not required to issue any shares in terms of thé Scheme. - o
Inspection of Documents T , : Wl o
~/31. The following documents will be open for inspection by the equity shareholders and the Putflic Shareholders of the 'l_fiansfei'ee Company at the Registered
' -Office of the Transferee' Company.at 301, Pancrama Complex, R. C. Dutt Road, Vadodara — 390 007, Gujarat between 3.00 p.m. and 5.00 p.m. on any
‘working day, except Saturdays and Sundays and Public Holidays, up to last date of the receipt of the Postal Ballot.Form. . P

/ dispensing with.

4

(i)  Certified True Copies of the Orders passed by the Hon'ble High Court of Judicature at Gujarat on Juiy?S_tt} 2015 dlwchng

Gy _ Copies of the Memorandum and Anfﬁclgg of Association of the Transferor Company and the Transferee Company;

(iiiy - Copies of the annual accounts of the Transferor Company for-the period ended 31t December, 2014 and for the financiai year ended 31st March,”
. 2015'and'the Transferee Companyfor the financial year ended March 31, 2015; : E

() Copy ofthe.Certificate dated 5th-February, 2015 prepared by Sharp & Tannan, Statutory Auditors of the-Transferee Company. and issued to the
: | respective. Boards of Directors of the Transferor Company and the Transferee Company; © - i e

v) Copy,é;\ xhg faimess opinion, dated 5th February, 2015, issued by Inga Capital to the Board of Directors of the Transferee Company;

(i) Copy. f the complaints report, ‘dated 30th March, 2015 submitted by-the Transferee Company to BSE Limited (BSE) and fhe National Stock
Exchange of India Limited (NSE): , - o oo

(Vi) Copy of the no-objection certificates issued-by National Stock Exchange of India Linited dated 19th May, 2015 and by BSE Limited dated 20th
" May, 2015 to the Transferse Company; C : . o _

(vii) ~ Copy of the Scheme;

A copy of the Scheme, the Explanatory Statement and the Proxy Form may. be obtained from the Registered Office of the Transferee Conipény during
ordinary business hours on any.working day (except Saturdays and Sundays) up to last date of the receipt «of the Postal Ballot Form. * ' :

- Dated this 7th Day of August, 2015. .. - :

Registersd Office o : : _ - ByOrdér of the Board of Directors

Apar Industries Limited S T o c + +  ForAparindustries Limited

301, Panorama Complex; ) S ) Coe - R : :

R. C. Dutt Road, Vadodsira.— 390007 e . : S g Sd-

CIN: L91110GJ1989PL.C012802 - - S . o : . e wry, - Sanjaya Kunder
i N B - - Gompany Secretary

Encl: As indicated hereinabove : : L e - T e,
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" Inthis Scheme, tnless inconsistent with the sisbjsct or context, the following expressions shall fiave the meaning given hereunder: -

scu;neounmﬁuem SR A o ... ANNEXURE - 1

IN THE NATURE OF AMALGAMATION OF
B ‘APAR LUBRICANTS LIMITED
‘= (Corporate Identification Number : U23209GJ2006PL C082221)
: } (formerly Apar ChemateK Lubticants Limited
SRR e L L R APARINDUSTRIES LIMITED - .
o ' - {Corporate Idéntification Number : L91110GJ1989PLC012802)-

o UNBER,SEG]:IO,NS 39170 394 OF TH_E COMPANIES ACT,‘IQSQ

This Schem of Arangement provides for amalgamation of Apar Lubricants Limited, (formerly Apar ChemateK Lubricants Limited), with Apar industries Limited pursuant
v,toﬁ\eprovisionsofs_ectiansss‘t toBMandotherrelevambrovisjonsofmeCompamesAc_t, 1956. e Ty - o o '

PReANBLE

* Description of Companies:

Apar Lubricants Limited (ALL) (formerly Apar ChemateK Lubricants Limited) is a company icorporated on Seplember 14th, 2006 in the State of

- :Maharashtra under the provi -of the Companies Act, 1956. Currently, its-Registared Ofﬁeecssituaﬁe at-301, Panorama- Complex, R. C.Putt Road,

Vadodara - 390 007 in the State of Gujarat. It was originally promoted as Joint Veriture Company between Apar-Industries Limited {AlL) and ChemateK
SpA, ltaly, being equal partners. After the exit of the ChemateK SpA from the said arrangement, by salling its holding to AlL; the' company has become
- Wholly Owned Subsidiary (WOS) of the AlL. The name.of the company. was-changed o Apar Lubricants Limited-(ALL) with efféct from September 5, 2014
-and its" registered. office :has-been shifted to the State of Gujarat. ALL-has been engaged. in markefing. and distribution. of ‘a:full line of Automotive
lubticants/oils and as-selected specialized line of industrial lubricants/oils of petrochemical nature etc. manufactired by AlL: Lo s 2

P

Apar Industries Limited (AIL) is a company registered unider the provisions of the Companies Act, 1956 with its Registered Office at 301, Panorama Complex,
R.C. Dytt-Road; Vadodara 390 007 Gujarat. ‘It was incorporated on Septerober 28, 1989 as."Gujarat Apar Polymers Lirnited”. Thename of the Company was
<changed to*Aparindustries Limited” w.e.f. April 19, 1999, AlL is presently engaged.in the manufacture of Transformer Qils, Special ‘Grade Pharmaceutical Oils,
Automotive ‘Lubricants/Oils, Other Speciality Oils, Alt Aluminium Conductors (AAC), All Aluminium Alloy Conductors (AAAC), Aluminiym Conductor Steel
‘Reinforced (ACSR) Conductors, Aluminium Rods (suitable for further manufacture of AAC;AAAC and ACSRY), Electrical and Telecommunication Cables etc.

: Theequtyshares of All.are listed on the BSE Limited (the BSE")and on the National Stock Exchange of India Limited (the “NSE”). -

It Has been realsed: by the Board of Directors of both ihe companies that the amaigamation of both thess companies shall be helpful to achieve the

a) .- simpiify management structure, eading to better adminisiration: ‘and _a reduction in costs from more focused operationsl efforts, rationalizatin,
standardization and. simplification of business. processes;. and- the: elimination” of duplication, and rationalization of -administrative expenses;
i (b) stmpllfy Wdinéﬁstﬁicture and reduce shareholdmgtlers and - B T B

' Operation of the Scheme: ' )

B

(a) T};écza'naiéamaﬁon of the Tlansierdr Company with me Transfeme Companyl.pursuaht to this Scheme éha!l take place with effect from the
; 1.5 Appointed Date (as hereinafier defined). - e ; . . : oo

: {b) Theamalgamation of tﬁe Transféro: Company wﬂh theTfansiomo Gompany in awordan&e -with this Scheme will bein »compliance with the

* - provisions.of Section 2(18) of the income TaxAct, 1964, suchithat: -

. (i) all the pfobertiés-‘of'the Trénsfém Company, immediat"ely befora “the amalgamation, shall become the p}operfy of the Transferes Company, by
virtue of the amalgamation; and : . .

(iiy ««ally the |iabilhie§of the Trahsféror Cp!hpany iﬁlmediafely befwe the. amalgama_ﬁ_qn, shall become bthe liabiliﬂesrof‘ me‘Transféree Company, by -
_virtue of the amalgamation. ..~ - T - N B . '
(c) Sinoé the Trénsfereé Coiﬁp_ahy is the sole shareholder of the Transferor Companylhe shares of the. Transferee Company in the Transferor
Company. will stand cancelled as a result of the amaigamation. No new shares shall be issued by the Transferee Company towards consideration.
-, There shalinot be any-change-in the Post Shareholding Pattern of the-Transferse Company consequent to Amalgamation. : .

: {d) afl‘he amdgaméﬁon shaftimply the transferand vsstmg of the entire undeﬁaking of the Transferor Company in the Transferee Company as a going

W

(@) yanousom matters :consequential ‘or otherwise integrally-connected. herewith, ,iﬁduding_:uae reorganization. of .the capital..in the form of the
- consolidation of the Autharised Capital of the Transferor Company and cancellation of the existing-share. capital .of the Transferor Company shall

. formintegral part of the scheme.

(7 The scheme shall be in compliance with the applicable SEB guidelines including particularly the recent circutars being GIRICFD/DIL/5/2013 dated

«-February ‘4, 2013 and:Circular- CIR/ICFD/DIL/8/2013 dated May 21, :2043; and other applicable provisions'of RBY guidelines as well as FEMA
.regulations, if applicable. : Sl : O R S el - R e e -

~
S
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(a) " “Act’ means the Companies Act, 1956 as may be applicable, including any §tatutory modifications, re-enactmems or amendments thereof and sha/™™
~include the relevant-and commesponding.sections under Companies Act, 2013, as and when the same are made applicable before the effective dat. _ -
of the Scheme. : . EEERE o TR : : :

(b)  “Appointed Date” means 1st January, 2015:0¢-such other date as may. be approved by the High Court of Gujarat at Ahmedabad. ’ .

(c) "Applicable 'Laws" means any statute, notification, bye-laws, fulés, regulations, guidelines; Common law, polilcy' ,codé., directives,.'ordipanoe,
schemes, notices, orders or instructions, laws enacted or issued or sanctioned by any appropriate authority in India including-any modifications or
re-enactment thereof for the time being in foros:~ f -~ R TN

(d) . “Court’ or “High Court’, means Hon'ble High Coutt 'of Gujarat at Ahmedabad, as‘applicable;, and shall include thé National Company Law Tribunal,
‘as and when made applicable. ) ‘ : i

R 5

(é) - “Effective Date” meéns thelast of the dates on which the sanctions / approvals or orders as specified in-Clause No. 17 & 187 flrt.is"séheme'ﬁas -
been obtained and / or filed by the Transferor Company and the Transferee Company with the Registrar of Companies, Gu;arat and other
Govemnmental Authorities. . : - Sl

(U] “Governmental Authority” means any applicable Central, State or local Government, statutory, regulatory, departmental or public 'body_oﬁéuthoﬁty _of
relevarit jurisdiction, legislative body or administrative authority, agency or commission or any court, 'ﬁbuna!, boand bureau or_mstrumentahty
thereof including Securities and Exchange Board of India, Stock Exchanges, Regisirar: of .Companies, Regioral Directors; ‘Forelgn Investment

. Promotion Board, Reserve Bank of India, or arbitration or arbitral body having jurisdiction, Courts-and other government and India in each case.

(6) “Scheme® or “the-Sehiemé" or "t Scheme® eans this schéme of amalgamation in its-present form-as submitted to the High Court at Gujarat and

“Thos this scheme withisuch-modification(s), as'may be‘made. T e o ; :

(ﬁ), "The T@%wt Company' niea,ns Apar Lubricants uifpited (ALL), (Formerly-Apar ChemateK Lubricants Limited), a Company-incorporated under.

"’ the provisions of the CompaniesAct, 1956, having its-Registered Office af 301, Panorama Complex, R: C. Dutt Road; Vadodara <:390-007 in the
state oqujarap S N e [T SIS AT . . - i RO R B Py i ‘

(0) “The Transferee Company” means Apar Industries Limited (AIL), a Company incorporated under-the provisions of :Companies Ast; 4956-having its

- Registered Office at'301, Panorama Complex, R. €. Dutt Road, Vadodara - 390 007 Gujarat. :
Ca : S Wt s T R T SRR Y

423

Gy “Undestaking’ Man"sj?andéindudes the- eritiré business dnd.the whoie of {te-undertakings of the Transferor Company-as a -going ‘concem, all its
o - -assetszrights, licensd@s and:powers, and ail ts debts, outstandings, liabilities, duties, obligations ahd employees a5'on the Appointed Date including,
** but not fimited to, the following;’ e T e ‘

N . PRRTHENY

(i) -Alithe assets and propsrties:(whether moveable orimmoveable, tangible orin ible, real.or personal, in possession.or reversion, corporeal or
incorporeal, present, future or contingent) of the Transferor Company, whether sftuated in India or abroad, including, but not limited to ~
manufacturing facilities, laboratories, land (whether leasehold or freehold),processing plants;: plant-and machiriery, computers,: equipment,
buildings and structures, ‘offices, residential and other premises, diesel generator sets, stock-in-trade, packing material, raw materials,
Sl formuletions, active pharmaceutical ingredients and drugs intermediaries; capital work in progress, sundry debtors, fumniture, fixtures, interiors,
office equipment, vehicles, appliances, accessories, power lines, depots, deposits, all stocks, stocks of {uel, assets, investments-of all kinds
(including shares, scripts, subsidiaries, stocks, bonds, debenture stocks, units or pass through certificates) including shares or other securities
.. held bythe Transfaror-Company, cash balandes or deposits with banks .cheques on hand, loans, advandes; contingent rightsor benefits, book
debts; recaivables; actionable claims, earnest moneys, advances or deposits paid by the Transferor: Company, finanicial assets, leases (including
but riot fimited 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
licanse in relation to the office and /or residential properties (including for the employees or other persons), guest houses, godowns, warehouses,
licenses, fixed and other assets, intangible assets (including but not fimited to software), trade.and service names and marks, patents, copyrights
,designs and other intellectual property rights of any nature whatsoever, rights to use and avail of telephones, telexes, facsimile; email, internet,
Jleased 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 alf kind; privileges and ali-other rights, title, interests, other
benefits (including tax benefits), export incentives accrued, derivative instruments, forward contracts; insurance clairns receivable, tax holiday
benefit, incentives, credits (including tax credits), minimum alternative tax credit entitlementtax losses, rights, easements;, privileges, liberties and
. advantages of whatsbevernature and wheresoever situate belonging to o in the bwnership, power or possessionand in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company oriin connection with or relating tothe Transferor Company and all other interests of
- whatsoever nature 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
orenjoyed by the Transferor Company, in eachicase, whetherin Indiaorabroad. - i : : D :
(i) - All agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals, registrations, 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, aliotments, securityarrangetsents (to the extent provided
herein), benefits of any guarantees, reversions, powers and all other approvals of every kind, nature and descripfion whatsoever relating to the
"Transferor Cempany business activities and operations. s R TR i TR -

(i) Al intellectuat 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-informatioh;, 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. T

“ (ivys+ Amounts clalmed by the Trainsferor Company whether-or not so-recorded i the books of -account of the Transferor Company from any
T * -Governmental Authority; under-any law, act; scheme or rule; as refund of any tax, duty; cess orof any excess payment. - ’

(v)  Rightsto any claim not preferred ‘or made by.the Transferor Company in respect of any refund of tax, duty, cess or other charge, including any
: ‘@froneous or-éxcess payment thereof made by the Transferor Company and any interest-thereon, under ahy law, act, rule or scheme, and in -
. rédpect of set-off; carry forward-of un-absorbed losses, deferred revenue expenditure, deduction, exemption, rebate; allowance, amortization

* penefit, 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 actsor under and in accordance with any law or act, whether in India or anywhere outside India.

(vi)  Alidebts (secured and unsecured), liabiliies including contingent liabilities, duﬁeé, leases of the Transferor Company-and all other obligations of
- whatsoever kind, nature and description whatsoever and howsoever arising, raised or incurred or utllized. 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 Trénsferor
Company stand offered as a security for any financial assistance or obligation, the 'said reference shall be construed as a reference to the

13
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(@)

®

assets pertarnmg to the Undertaking of the-Transferor: Company vested in the Transfereo Company hy the vrrtue of the Scheme. The
-~ -Scheme shall not operate to enlarge the security-for any loar;deposit or facility created by. the Transferor CGompany which shall vest-in
- Transferee: Company by virtue of the amalgamation. The Transhee Cempany shali not be ohlrged to create anyixrrther ot-additional security

-ﬂmofaﬂermeamalgamahonhasbeoomeﬁschve :

kS

(vil) . Ali other obligations of whatsoever kind, mcludlnglrabdmes ofthe TransferorCompanymtl'r regard totherremploym or theemployees ofanyof -

their subsidiaries, with respect to the payment of grafuity, pehsion-benefits and the providentfund or compengation, if any, in the event of
resrgnatron death voluntary retrrement or retrenchment

pennanent and temporary employees engwed by*’lhe Transferor Company at various lomns : : b, 5

All terms and wordsnot deﬁned itrthis: Scheme shall unless repugnaot Qr conlrary to the context 6r meaning lhereof have lhesame meaning ascribed to

them under the Act, the Securities: Contracts (Regulatron)Act, 1956 :and- other. apphwble IBWS rules, regulatrons, by-laws ag the case may be or any
statutory modrﬁcanons or. re-enastmentthereoffrom hme lolrme YUY g
SHARECAPHAL. - . ,' A DR

The Share Capital of ALL, the Transferor Company as per the audited Balance Sheet as on December 31, 2014 is as under: |~

Big Uil xadt oy

Authorised “AmountInRs. .
1,00,00,000 Equity shares of Rs. 10/- each 100,000,000
 lssued, Subscriied & Paid Up SRR R 7

567, 67 250EqmtysharesofRs 10/-eaohfullypaldup e ’ 67,672,500

XYy

The Transferee ‘Company prmntly holds 100% of-the Issued Subsonbed and Pard Up Equrty wpml of the. Transfemr Company, and hence the
+ Transferor Company is me Wholly Owned Subsldrary -of the Trensferee Gompany There s no changa in the caprtal structure of- the Cempany since the

aforesald.dale

The Share Capnal of AIL the Transferee Gompany as par the Balanoe Sheetas on December 31 2014 isas under

i DRI N

. Authorised O L r,,‘z“,"""““l‘f'“ Rs.
" 9,19,98,750 Equity shares of Rs. 10/-each™ ‘ ‘ " 919,087,500
' lssued, Subscribed & Paid Up ..
© 3,84,95,386 Equuy shares of Rs. 10/-each fully paid up 384,953,560 ‘ :

The Board of D|rectors/Comm|tMe of Board of Dmectors of the Transferee Company at their meeting held on Febmary 5, 2015 has lssued 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 heid 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

“Athoun ,gr‘nh's.’*

Authorigsed . N
9,19;98;750 Eqity sharesof Rs. 10/- each B : ‘919,987,500
Issued, Subscribed & Paid Up )

3, 84 .96, 769 Equrty shares of Rs. 10/- each fullypaldup s . = K 7 ’ 384,967,690

: maamovesnne OFUNDERTAKING: o

34

Upon'the. coming into effect of the Scheme and with effect from the Appolnted 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
»‘ad.mstmmentordeed be and stand transferred to and / or vested in or. be deemed to have been and’ stand ‘transferred to or vested in the
Transferee Company as a going concern so as to become as and from 1 the Appointed Date, the estate, rights, titles and interests and authorities
\lncludrngaocrehons and appurtenances thereto such as dlvrdsnds or other benefits reoervable Undertaking of the. Transferee Company by virtue
of and in the manner provrded in this Scheme.

TRANSFER OF ASSETS

32 -

a.’

e

‘ Wrthout prejudloe to the generalrty of Clause 3.1 above, upon the coming. rnto elfeot of this Scheme and with effoct from the Appointed Dale

All assets and properties of the Transferor Company -as on.thie Appointed Date, whether or nat included in the books of the Transferor Company,

and all:assets and-properties which are ‘acquired by the Transferor Company on or after: the‘Appainted Date but prior to the Effective Date, shall be

deemed to-be.and-shali-become:the assets and properties of the. Transferee Company, and shall under.the pravisiens of Seetions 391 to 394 and
" all other applicable provisions;-if any, of the. Act, without any. further_act, instrument 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 oomrng |nto effect of thrs Scheme pursuant to the provrsrons
. ofSections 391 to394 oftheAct

i respectoisuohassets ownedand belongmgtothe Undertaking of the Transferor Companyasare movable ifinature orare . otherwise capable of .
“transfer: by manual delivery or by endorsément and delivery, the same shall: be so fransferred by the Transferor Company, and ‘shall.-become the
property of lhe Transferee Campany in pursuance of the provisions of Sectrorr394 and other applrcable prowsrons of the Act. :

. ’ 14



¢ In respect of movables-other than those dealt with-in Clause 3.2 (ii) above including without any-further act, instrument.or deed of the Transfer?-\
(s Company, the -sundry debts, receivables, -bills, .credits, -loans -and advances;-if any, whether.recoverable-in- cash-or in‘kind or for value to
.+ eceived, Bank balances, investments, eamest meney and deposits with any Gevernment, quasi government, local:or-other authority or body.or with" ~ -
any company or other person, the same shall on-and from the Appointed Date:stend transferred:to and vested in-the Transferee Company without
any notice or other intimation to the debtors (although the Transferee' Company may without being obliged and if it so deems appropriate at its sole
- discration; give notice in-such form as it may-deem fit and proper, to each person; debtor; or depositor, as the oasemay be, that the said debt, loan,
" advance; balance or deposit stands transferred andvested inthe Transferee Cempeny) o : ‘

d. Al consents, .permissions,. licenses, permits, quotas, approvals, cerhﬁcates, dearanoes, authorities, Ieases, tenancy, assignments, allotments,
registrations; -Incentives, subsidies, concessions;.grafts, rights, claims, liberties; special status,” ather: benefits or privileges ‘and any powers of
attomey given by, issuedto or executed in favour of the Transferor Company including in relation to the Undertaking, and ali rights and benefits
which: havemoomed to-the Transferor Company shall;; under the provisions of ‘Section 391 to 384 and other applicable provisions, if any, of the Act,
stand-{ransfarred to:and vested in, or shall:be desmed: to be fransferred to-or vésted in, the Transferes’ Company, as if the same were originally
given by, issued to or executed in favour of the Transferee Company, so.as:to-become; as'and from the Appointed:Date; 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 attorey of the Transferee
Company which are valid, binding and enforceable on the same terms, and the Transferee Company-shall be bound by the tertns thereof, the

" obligations and dubes there under and the ngh\s and beneﬁts under the same shall be avallable to the Transferee Company _

TRANSFER OF LIABILIT IES

S g

33 - ,thoutpre;udioe o'thegenerahty of Clause'3.1-above, upon the coming into effect ofthtsScheme and wrth effect from theAppomtedDate

(i) All the habdmesmcludlng all secured and unsecured.debts, (whether in‘Indian:rupees or foretgn currency) sundry credrtors 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
shail stand ransferred to and vested in or deemed to have beén transferred to and. vested:in. the. Transferee Company without any further act,

. instrumhent -or-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, liabilities, duties and obligations of the Transferee

- <. Company -and forther that it shall not be necessary to obtain oonserﬂofanthdparﬂoroﬂaerpersonwhors -a party tothescontract or
viow ~-arrangements’ by virtge of which such-debits, fiabilities, duties and obiigations :have arisen;-in order to give effect to the provisions-of this Section.

Further, all debts and loans raised, and- duties, liabilities dnd obligations incurred or which arise -or accrue o the Transferor

Company. on or after the Appointed Date till the Effective Date, .shall be deemed to be and shall become the debts, Ioans ralsed

duties, liabilities and obttgatlons incurred by the Transferee Company by vutue of this Schemef :

(i) Where any, of the debts Ilab||rties, loans raised and used, Ilablhtnes and obllgatlcms incurred, duties and obhgatrons of the Transferor Company as :
on:the AppointedDate “deemed. to be transferred to the Transferée Company have been discharged by Transferor- Company after the Appomted
Date and pnor fothe Effecbve Date, such d|scharge shall be deemed to have been for and on account oﬂhe Transferee Company..

(iiiy  Allloans ralsed or used and all I|ab|t|t|es and obligations incurred by the Tranﬁeror Company for the operations. of the Tlansferor Company after the
-+ - Appointed Date and prior to the Effective Date,-shall, subject to the terms of this Scheme, be deemed 1o have been raised; used or-incurred for and
on behalf of the. Transferee Company in which the Undertaking shall vest in, in terrs of this Scheme and {0 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 deb\s Ilabllmes duties and obhgatlons of the Transferee Company which shall meet dlseharge and satisfy the same.
() E TheTransfaer Companymay rfteqmred gwenohce in such form as it may deemﬁt and proper:o each party debtor orborroweras the case may
S be that pursuant te-the High Court sanctioning thé Scheme, the said debt, loan, advanoe, etc bewpa:d;er made good or held on. account of
the Transferee Company as the person entitied thereto. X 2 : e .

W) The Transjeree Company may, if required, give notice in such form as It may deem fitand pmper to each person, debtor of bonower that pursuant fo
.. theHigh Courthaving sanctioned the Scheme, the said person, debtor or borrower shall pay the debt, loan or advance or make good!he same or hold the
same toits acootmt 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 vestmg of the assets oompnsed in the Undertakmg to and in the Transferee Company under this Sehem shall be subject to the
mortgages and oharges if any, affecting the same, as and to the extent hereinafter provided. All encumbrances, if any, existing prior o 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 1o reiate:and attach to uch assets or any part thereof to which they are related or attached prior to the Effective Date
and as are fransferred to the Transferee Company. Provided that if any of the assets. of the Transferor Company have not been encumbered in

_respect of the Liabilities, such assets shall remain unencumbered and the.existing Encumbrance refeired to abové shall not be exterided to and

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

<2 (i) Without prejudice to the prowsrons of the foregomg Sectnons 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 necessary
parhoutars and I or. modtﬁeatton(s) of charge with: the Registrar of Companies, Gujarat to grve format effect-to the above provisions, if required.

- (viil) R is expressiy provrded that no other term.or oondthon of the liabilities transferred to.the Transferee Company is modvf ed by virtue of this Scheme

_except to the extent that such amendment is reqmred by necessary implication. - . .

3.4 Subject to the necessary consents being obtained in accordance with the terms of th|s Scheme, the provisions of this Section 3 shall operate,
notwithstanding anything to the contrary'oontamed in any instrument, deed or:writing or the terms of sanction or issue or any security document, all
of which instruments; deeds or writings:shaft stand modified and / or'superseded by the foregaing pmws:ons

3.5 -Subject tocthe terms of this:Scheme; the transfer and.vesting of the' Undertakmg of the Transferor Company under this Scheme shalt notaffect any
: % - fransactions or proceedings ‘already.concluded by the Tranisferor Company on or before the Appointed Date- or concluded after the Appointed Date

" il the Effective:Date, 1o the end and intent that the Transferee Company accepts and adepis alt acts, deeds.andthings made, done and executed
by the Transfetor Company asaots deeds and thmgs made done and executed by oron behalf ofthe Transferee Company

CONTRACTS DEEBS AND OTHER INSTRUMENTS

*Bubjecttothe provisions-of this Soheme,all contracts, deeds, bends, agreements; arrarigements 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 efigible, and which are subsisting'or having effect inmediately
before the Effective Date, shall-continue-in full force and-effect agairist or in favour of the Transfereée 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
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i - *-Company shall enter into vandléf issue. and/or execute deeds; ‘wiitings or. confirmations ‘or enter into a tripartits arrangement, cenfirmation:or novation
f'\ to-which the Transferor Company will, if nhecessary, also be & party in order to give formal effect to this clause, if so. required or become necessary.

. 5. LEGAL PROCEEDINGS: _

2wy o= o Kipon-comifg into effect of this Scheme, alt suits,'uaims,?actionsf?andlmp'mceedings By of -againstthe: Transferor Company,. arising after the

S »ernn s Appointed:Date but before the Effective Date be:continued .and. be: enforced by or-against.the Transferee Company as-effectually as if the
s same had been pejiding and / or arising by or against the Transferee Company. ‘ TR

Vel ‘:(‘ii), - The.:]’rahsfemecdfimany will.undertake-to hayeall*lmah:judhialnnbﬂwr proceedings initiated and /or to be iniﬂ_ated after.the-Effective: Date by or

(i
© & - . OPERATIVEDATE OF THE SCHEME: . P A e -
. This Schéme though effective from the Appointed Daté shall be operative from the Effecive Date, - :
7. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY AND TRANSFEREE COMPANY TILL EFFECTIVE DATE:
[ 'With eflect from the Appointed Date, and upto the Effective Date: - . . . iy : a

= {i) . The Trasforor Gompany shall carry on and shall be deemad to have carried on all the business and-activities as hithertd and shaill be deemed fo

(i) All the proﬁls or income accruing or arising to the Transferor Company or expendifure or losses arising.of incurred -(including the effest.of taxe.s,'if

[
i ; g A i
- , any, thereon) by the Transferor Company shall, for all purposes be treated and be deemed to be accrued as the profits or income or incurred as the
. s 9xpendituretorslns§es ortaxes of the Transferee Company; as the-case maybe. - - . o ’ :
;_‘ (i) - ‘ Tha Tram Gbﬁlpany,shall carry on its business and activitieswth‘ wasonabls diligenc,é and business pmdsnse.

C(iv) k The' 'i'}snsfemr ‘Company shall not vary the terms and conditions and e'mploymentf of permaneﬁt erhbloyees of the Combany except in the ordinary
- . course of business or with prior written approval of the Transferee Company. ) R i

4

S (v}.+-.-The-Transferor cémpany shall not; without pnor wﬁﬂerylwsoﬁslent?of the Trsnsferee .Company, take any- major: policy.-decisions in respect of -
- . management of the company except in the ordifary course of business. . R - s

i)+ The “Transteror:Company and the Transforee Company shall co-operate with each other for smaoth transfer of the Undertaking from the Transferor
Company Yo the Transferee Company-and any. director of the Transferor Company: and any -direcior of the Transferee .Company. shall be
empoweredito give effect 1o the. scheme in aff aspects as miay be-necessary or expedient-including settiing any question or difficulties arising in

: - % "5 roletion: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
: S . and binding. IR - . : i R C ol . ..

" Itis hereby agreed and clarified ﬂ{at whenever under ihis Scheme, the approval of the Ifansieror'Gompanyis‘required to:be obllained, 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 shall be the approvat of any one-of the directors. of the Transferee Comipany. Co ST :

8. 'CONSI ATION BY THE TRANSFEREE COMPANY: :
B The Transfemr Cqmpany' is the wholly owned subsidiary oftﬁé Transferse Cbmbahy and hence iheéntire shére cépital of>th'eycompany 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 shareh'oiders_of the Transfemr Company.. - . S . :

9. - ACCOUNTING TREATMENT OF ASSETS, LIABILITIES AND RESERVES OF THE TRANSFEROR COMPANY:

'(i) ) 'Upon this Scheme beéoming effective, the Transferee Company shaﬂ account for the amalgamation / merger in its: bboks;- ésper the “Purchase
‘ Method” under the Accounting Standard 14 “Accounting for Amalgamation” issued by the Institute of Chartered Accountants of India, as specified
' hereunder:. - .- . k R o s e . SO ;

. (i) All the assets and liabilities recorded in the books of the: fran'sfe_ror 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.appearing in the books
B : ‘of Transferor Company except that: : : . S : . ‘

{(a) ﬁxed assets will be recorded at its estimated market valug-based on-valuation repott obtained from Registered Valuers as on the Apbointed
e Pate; and - - - Laora : . e B e 2 .

7 (ﬁ) - adjustménts shall be made wherever neeesser:ykto,oonﬁmimat,he accounting' policies and: msthods adopted by the Tiransferee Company.b

(i) © The exoess, i any, .of the amount of the investment in the Transferor Company held by the Tfansferee Company as appearing.in the books .
-of the Transferee Company, as on the Appointed Date over the value of the nét assets (after considering the values of the -assets and liabilities as

: (i§/) The exbess,' if any, of the aggregate value of the net assets (after considering the values of the assets and fiabilities as arrived at under clause 9(i)

Transferee. Company, as on the: Effe_eﬁv,_e Date shall be credited to “Capital Besewémunt”.

R
)
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< {v) " Goodwill: Account, # any, (net 'of Capital Reserve Actount, if any), as per clauges: 9(ii) 'and 9(iii) above, shall pe- written off in accordance
« -~ with the Accounting: Standard — 14.Issued by the- Institute of Chartered Accountants-of India: i E : . ')

10. EMPLOYEES: E . : B o B o
@) - Onthe Schermetaking effect as.aforesaid, all employees of the Transferor Company, shall be-engaged by the Transferee Company, without any
. " -intetruption.of Service and on-sich terms and conditions,as are no less favourable than theseon which they are curiently engaged by Transferor .
Company. : s R N R v

B (1) ~With-régard-to-provident fand, employes state-insurarce eontribution, gratuity fund; superannuation fund, ‘staff welfare scheme or any other special
.- schemesorbenefits'created orexisting for the beriefit ol such emplayees of TransfeforCompany, the Transfares Company shatl, upon this Scheme
= < becoming effoctive-and with-sfféct from the Appéinted-Date, stand substituted for Transferor Compariy-for all purposes whatsoever, including with
. ragard-to the obligation to make contributions to-thessaid-funds and schemes, n aiccordance with the provisions-of-such schemes or funds in the
respective trust deeds or other documents. Thie existing provident fund, employee state insurance contribution, gratuity funid, superannuation fund,
the staff welfare scheme and any other schemes or benefits created by Transferor Company for such employees shall be continued on the same
germs ‘@hd" coriditions or be transferred to the-existing:provident fund, employee state insurance contributioi; gratuity fund, ‘superannuation fund,
 stalff weltire:schems; ote.; being maintained by-the Transféree 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.-~ Co

(i) -~ The Transferee C.ompahy agrees that for the purpose of payment of any retrenchment compensation;:gratuity ‘and-other tenviinal-benéfits to the
_permanent emplayees of the Transferor Company,: the past services of such employees with Transferor Company shall also be taken into
account and agrees and undertakes to pay the samé as and when payable.: - - Lo A S ey

¢

1. SAVING OF CONCLUDED TRANSACTIONS:- -~ =%~ =~

The transfer of assets, properfies and liabilities above. and the continuance of proceedings by or against the Transferee Company: shall-not affect-any

transaction or proceedings already concluded in thie 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 r9$pect thereto as done and
executed orvits behalf~+ 5oL I ‘ ) Lo - R L ; s :

-

12.  TAXCREDIT/DUTIESICESSETC, =« .~

(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 orocal, availed by the Transferor Company and the obligations if any for payment of the tax on any assets of the Transferor Company
or their erection-and .ot instaliation, etc: shall be deemed to have beeivavailed by the Transferse Company.or as the case may be deemed to be
“the- obligations of the Transferee Company.. Consequently, and as the Scheme does not contemplate removal of any asset by the Transferee -
“Company from-the premises in which it is instatled, no reversal of any tax credit needs to be made. :

(i)  With effect from the Appointed Date -and upon the Scheme becoming effective, all taxes, duties, cess payable/receivable by the Transferor
Company including alt:or any refundsicrédit/claims relating thereto shall bé treated as the asset/liability or refunds/credit/claims, as the case may
. be, of the Transferee Conipany. o R . v :

(it} - The Transferes. Gompany is expressly permitted to revise-its-tax returns including tax deducted at source (TDS) certificates/ -retums and to claim
© .- - refunds; advance tax:cradits; excise and service tax credits, set off, etc., on the basis of the accounts of the Tl ransferor Company as vested with the
Transférse Company UpoR-coming into effect of this Scheme, and its right to make such revisions in the related tax returns and related certificates,
as applicable, andthe rigtit to claim refunds; adjustments, credits, setoffs, advance tax credits pursuantto the sanction'of this Schemeand the

Scheme becoming effective is expressly reserved. : : ’

- 43, ‘DISSOLUTION OF THE TRANSFEROR COMPANY:

Updn the Scheme being eﬁecﬁve, the-Transferor Company shall be dissolved without winding up upon an order made by the High Court of Gujarat in

‘accordance with the provisions of the Companies Act. - - ) ) ’

14. CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE TRANSFEREE
COMPANY: - 7 = o S : o ' S S

@  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
Memorandumm of Association and Article 5 (a) of the Transferee Company shall be amended accordingly. - . : _—

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

15.  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 trie High Court of-Gujarat and the Govemmenital Authority, as applicable, for sanctioning of this Scheme for canying this
Scheme 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 Trahsferor Company is a Wholily Owned Subsidiary of the
Transferse Company. It shall undertake the requisits proceedings, if so directed by the High court of Gujarat. ’ P

16. © MODIFICATIONS, AMENDMENTS TO THE SCHEME:

(i)~ - The Transferor Company :{by its Directors) and the Transferee Company (by its Directors) may.in their fult.and absolute 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 difficiities that may arise. for carrying out this Scheme and to do and execute ‘all such-acts; deeds, matters and things as may be
necessary, desirabie or proper-for canying the Scheme into effect. . T R

(ii) For the purpose of giving effect of this' Schenie or to any modifications or.amendments, thereof, any of the Directorédfﬂwe»‘?ransferor 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. i .

. - . 17 Lo
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18.

19,7

EFFECT OF NON-RECEIPT OF APPROVALIBANCTION: ©~~ © .

P . . ) -

") - Further any of the Directors of the Transferor Company and any of the Directors of the Transferee Company shall be entitled to modify any of the

erms of this Scheme in future to settle any of the difficulties or to.implement the provisions of this Scheme smoothly and hassle free manner, if
such need arises and for all purposes the Effective Date for such subsequent.modified scheme shall be the same-as specified.in this Scheme:.

'SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS:

This Sohemels specifically pondiﬁaﬁal 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 Cbmpany' as may be
: directed-by the High Court; . T : ‘ :
“{ii)” " The Seheme being approved by the concemed Stock Exchanges in compliance with the terms of the listing agreefment and guideliriés. issted 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; : : . .

e

(i) Compiiance of the direction issued by SEBI in terms of its above Circulars through the observation letters issued:by BSE.and NSE dated 19th May,
2015 as reproduced herein below: . ’ ! . ' '
“a. - The scheme shall provide for voting by public shareholders through postal ballot and e-voling w.r.t. the acquisition of -shares in the past by
AlL from the shareholders of ALL which are also the promoters of AlL, after disclosure of all material facts in, the explanatory-statement sent
to the shareholders in relation to such resolution and that the scheme shall be acted upon only if the votes cdst by the public sharehisiders in )
favor of the proposal are more than the number of votes cast by the public shareholders against it, in compliance with para 5.16(a) of
aforesaid SEBI Circular. L S . s : }

b. The company shall'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 o 394 and other‘applicabley.l provisions of the
- Companies Act, 1956 or any cther Governmental Authorities if.so required on behalf of the Transferor Company. . '

(v).  The certified copies of the High Court ordérs }ef_,smd' to in this Scheme being filed with-the Registrar of Companies, Ahmedabad, Gujarat, -as '
: E STV e B et o e b A A L e

G dpplicanesil n s
(vi)  The requisite consent, approval or permission of the Government Authority or any other statutory autho: ty, which by law may bhe necessary for the
"implementation of this scheme: ) ' D
}; v A(::V : 'M";; ',:f.‘k:» j, oot 1',\;1.' AT - a.
OPERATIVE DATE OF THE SCHEMEj:_,\ R e vy s . oo . e

_' This Sﬁhéhe'although to come into operation from the Appointed Date shall hot come into effect until the last date viz.:

£y

¥ L

6 Tast of all the corigents, approvails, permiSsions; resolutions; sanction's ahd/or orders as are here i above Teferred to have -
sads dnds G . R I R L : .

B T

H eI i

Registrar of Companies, Ahmedabad, Guijarat-and such date shall be referred to as Effective Date for the purpose of the Schieme All other
compliances relating to filing and stamp duty etc., if applicable shall be done on or after the Effective Date. :

k @) < The d&éﬁon whuch all néces}sargy ceftified copies of mg”ia;der urider sections 391 and 394 of the Companies Act, 1956 ‘are duly filed with the

@y It'is the intention' and understanding 'of-the parties hereto that the ‘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. - CLe e

of any of the said sanctions and/or approvals réfenéd 1 in the scheme above not being obtained ,,andilbrAthe Scheme n@t being sanctioned by
- “the Hon'ble High Court-or aniy other Governmental Authorities andior 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 empoweregd.and authorised to.revoke and/or cancel the proposed

scheme and to resolve that the schemé 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 have arisen or*accrued pursuant thereto and which shall be governed. and be presened or

. worked out as is specifically provided.in this Scheme.and or atherwise arise as per Law. . .. L

20.

EXPENSES CONNECTED WITH THE SCHEME:

o :AII costs charges and expéﬁseé; ihc!u;diﬁg‘aqy taxes and duties of the Transferor ‘Comgany and the Tmﬁéferee Company respectively inrelation to orin .

connection with or inciderttal to this Scheme and of camying out and compisting the terms of this Scherme shall be bome and paid by the Transferee
Company. ' - L Ly T i R T
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" This has reference to draft Scheme of Arrangement in the nature of Amalgamauon of Apar Lubncants ermted

e S . : e ANNEXURE - gomy

RefNSBAIST/26733 oo s Mayl9,2015

The Company Secretary

Apar Industries Limited -~ . Do S

301, Panorama Complex, . , : o Co :
- RC. ButtRoad T T R

_Kind Attn.: Ms. Sanjaya Kunder

Sub; Observatlon letter for draft Scheme' of Arrangement in the nature of Amalgamatmn of Apar'
Lubrlcants lelted with Apar Industrlos anted

with Apar Industries Lmnted submltted to- NSE vrde your letter dated March 2, 2015
Based on._our letter reference no Ref NSE/LIST/2239 submrtted to SEBI and pursuant to SEBI Circular No.

CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21,
2013, SEBI has vide letter dated May 19, 2015 has given fqllow_rng gepnn‘nentg on the draft Scheme of

: Arrangement in the ‘nature of Amalgamauon

- .“a..The scheme shall provzde for voting by publw shareholders through postal ballot and e-voting w.r.t. the

acquisition of shares in the past by AL from the shareholders of ALL which aré also the promoters of AIL, after
disclosure of all material facts in the. 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 favor of

the proposal are more than the number of votes cast by the publlc shareholders agamst lt in complmnce with

- para516(a)ofaforesatdSEBlCzrcular o R e . 1

| b. The company shall duly comply with various provzswns of the Ctrculars” e h | SRR ' .

We hereby convey our ‘No-ob]ectlon with limited reference to those matters havmg a bearmg on listing/ = .
delisting/ continuous listing requirements within the provisions of the L1st1ng Agreement, 50, as to enable the

‘ Compames to file the Scheme with Hon’ble ngh Court B : - o _ SIS

However, the Exchange reserves  its nghts to raise objections at any stage if the mformatlon submltted to the

~ Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws and ’ :
;Regulationsﬁ of the Ex’change, Lrsung Agreement, Guidelines / Regulatlons 1ssued by statutory authorities.

" The validity of this “Observation Letter” shall be six months from May 19, 2015 within which the Scheme shall
" be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI c1rcu1ars upon sanction’ of the .

Scheme by the Hon’ble ngh Court, you shall submit to NSE the foIlowmg




. e . . e
- - N

Continuation Sheet

Copy of Scheme as approved by the High Court;

- Result of voting by shareholders for approving the Scheme; = A

. _C."."Statement explaining changes, if any, and reasons for such changes carried out in the Approved -
" Scheme Vis-a-vis the Draft Scheme. : - o

Status of compliance with the Observation Letter/s of the stock exchanges o
The application $eeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

Complaittts Report as per Annexure II of SEBI Cireular No, CIR/CFD/DH/5/2013 dated February 4,

;c" ol

-

Yours faithfully, - o
- . For National Stock Exchange of India Limited -
«  Kamlesh Patel.. - i

Manager -

- PS. Checkhstforallthe Fﬁrther Tssues s -available “ofi website of the “excliange at the' following URL
http://www.ns: corporates/co tent/further_issues.htm - . R R

*

~This Documert is Digitally Signed
- " . Signer: Patel Kamiesh -
: S a o Date: Tue, May 19, 2015 20:00:43 GMT+05:30
i @ "SE Location: NSE i
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BSE Limited Registered Office : Roor 25, P | Towers, Dalal Street, Mumbai 400 00l Inda — -"
T-491222972 1234133 F4912222721003 wwwibseindiacom

< Pl

Corporate ldentiq( Number ; U67120MH2005PLCISS188 . * EXPERIENCE THE NEW

DCS/AMALIKSI24(f)/35412016-18 ‘ o May 20, 2015

The Company Secretary, oo ! SRR N R
AparlndustrlesLt(i. BRI :
301, Panorama Compiex, -

R C Dutt Road, '

Vadodara,

Gujarat, 390 007.

Sub: Observation letfer regarding ,
Apar Lubricants Limited with M/s Apar Industrios Limited.

We are In récetpt of Scheme of Arrangement involving Amalgamation of M/s Apar Lubricants Limited ‘

(ALL) with M/s Apar industries Limited (AlL).

As required under SEBY Circular No. CIRICFD/DIL/5/2013 dated February 4, 2013 & SEBI Circular

No. CIR/CFDI/DIL/8/2013 dated May 21, 2013; SEBI vide its letter May 19, 2015 has inter alia given
the following comment(s) on the draft scheme of arrangement: : o

N > The scheme shall provide for voting (by publié shareholders through postal ballot and .
e-voting w.r.t. the acquisition of shares in the past by AlL from the shareholders of .

- ALL which are also the promoters of AlL, after disclosureé of all material facts in the

~ explanatory statement sent to shareholders In relation fo such resolution and that the
scheme shall be acted upon only If the votes cast by the public shareholders In favor
of the proposal-are more than the number of votes cast by the public shareholders
against It, in compliance with para 5.16(a) of the aforesald SEBI circular. -

» Company shall duly comply with various provisions of the Circulars.
Accordingly, based on aforesald comment offered by SEBI, the company is hereby adviéed:

» To provide'additiohal information (as stated -above) along with various documents to the
Exchange for further dissemination on Exchange webs‘rte. : .

> To ensure that additional information (as stated aforesaid) aldng with various documents are_

dlsseminated on their (company) website.
- > To duly comply with varibt_.ts brovisions of the circulars

~ In light of the abové, we hereby advise that we have no adverse observations with limited réference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court. : : ’ o

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme; '
Result of voting by shareholders for approving the Scheme; - ; :
Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme; ' :
. Copy of the observation letter issued by all the Stock Exchanges where Company is listed. -
. Status of compliance with the Observation Letter/s of the stock exchanges; o ,
The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
Complaints Report as per Annexure It of this Circular. - : .
Any ather document/disclosure as informed by the Exchange.

‘oTw

Fe oo
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The Exchme ressrves its right to wathdraw :ks ‘No adverse. observatson .at any stage if thef ,

“information submifted to the Exchange is-found to be incomplste / incorrect / misleading / false or for
any con&;aveaﬂan of Rules, Bye-laws and Regulations of the Exchange Listing Agreemenf.); :
GtHdelineisegulaﬂons lssued by statutory authormes =

Please note that the aforesald obsewatmns does not prec}ude the Company from complying with any

other requirements.

Yours faithfully,

Nitin Pgfari

- Manager: -

22 -
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0oja Sanghvl
Asst. Manager
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. | mw&m .. - k R : éslNGA

" The Board of Directors,
Wiﬂﬂ%ﬂ&#m‘
301, Panorama Complex;

‘R G Dutt Road, - .
szmmm mmm

s*rm:zm‘“

‘Dear sirs,

We hm been mu&t@d by the mnmmm of Apar lndustﬂgs umked (hemzimﬁer zeferfed toas
"ML" gxtkt”’cﬁmnam to give fairndss mmmmmmmammﬂm afmr
mmm {forr Apar Chamatek. Luhfim Lmaitgé} i!mema%f feferred to as "M,L"L

with ‘the. Wﬁy {together referred to as "Cﬁmyankf‘i We have been iwfameﬁ that the K
' mmmwwm amamaﬁmkmuw 1,3&15-

1.1l Awummmmm

Apar Industries Limited {AlL} is a mmwr@m under :heprwisﬁms of the Cempanies
Am,l&&%withﬁs wmmamaam %mm Complex, R, C Dutt Road, Vadadatx 390
D07 Gujarat. It was incorporated on September 28, 1585 'a5 “Gujéivat Apar Polymers Limited”,
The mmx of the &fmpmms ebar@aﬁ to “Apar Industries Limited” wie.f. April 19, 1999. AL
presently engaged in the nranufacture of Transformer Oils, Special Grade Pharmaceutical
- Auminim Alloy Conductors (AKAC), munmm Conductor Steel Reinforced {ACSR)
: onductors, Ahmfiwm Rods {su?tabia for fwthm' maﬁﬁfactum of AAC, AAAC and AC&R;
E&nﬁtﬁcal and Taiammmm}saﬁm Cables eic. Th& ;qumr shares of AlL are listed on the BSE

Limited (tha "ﬁﬁ") and on tha» &aﬁanai Stock W of lmiis umfteﬂ {It‘;@ NSE").

12 Ammkrm Limited

Aaar wbﬁ@m Limited {ALL) (formerly Apar Chematek Lubricants Limim;i) is a company
immwrated on September 14™ 2006 in the State of Maharashtra under the provisions of the

ﬁnﬁz@arﬁeﬁ Act, 1&5& mm Wmd Office is ﬁtﬁm at 3&1, ?mé!ﬁﬁ Complex, R.

" Inga Capital PVE. Ltd. Naman Midtown | 21st Floor, ‘A Wing | Senapati Bapiat Marg | Elphinstarie (West) | Muirnbai - 400013, iridis

¥
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& Lubiricants/Oils, Other gpmm Olls, All Alunﬁﬁum Conductors {AAC), Al
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e

‘W&ﬁm{ line efmdmlal kzb*rieants{ws of petroche

i v)
4 Vadodara v the Stat dmitmwm&mmaswim
Compan mnsvmmumm {Ait):and Chematy «$pA, aly, being equal
ermm@fm Chematek SpA from the said rangefment; by selling its holding
1was} afzhem The name of company .

‘_wmammwwmumemmmmmm and its’
' Wzﬂnﬁk&hﬁmwmwmm&muﬁLm&me

marketing and distribution of 4. full line of automotive lubricants/cils and as sefected
ical rature etc, manutactured by All,

L. mm:t]:,wm:mammafmmmmmmmmmm -

,mmwmm&mm under the provislons of Sections 391 maea
.. and other relevant mvimns of the W&; Act, 1956 (kmﬁmfwr referre
'smme afmtamm')

|+ Wehave been informed that ALL s wholly owned sdbsidisry of L.

3. ' SOURC]

- meﬁmm&mnmmm&mm#aw Y

* &smmedmmmmaymmﬁm ﬁﬁlh%s&h&mmﬂdnﬁmw

emﬁhamsefﬁuhwbykmﬁmﬂﬁandcammmmmw:
' mmmmmmmmmmmofmmmmﬁmummmm
oftiolding of the AlL INALL, |

- mwismmm tmn\anmaf#ﬁhﬁewm@w&mammm the

&m of the Scheme of Amalgamation as per the requirements. of Securities Exfinage

Board of india Circular No. cm;cmfmusﬁm dated February &, 2013 read with §£81

Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 and listing agreement sntered by
: -mm BSE uwméﬁmmmmaf India umad, aurswwefmrk

atio mmwmmammmm% 1956,
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8.

%

g:} ;

mﬁmmwaﬂ, standardization and s}mptmm o buifﬁm processes, and the ‘
aﬁffmﬁm fxf éﬁpﬁwﬁm snﬂ aﬁmmm afaﬂm‘inmmmm ‘

e Inthe pfowmd Scheme of Amalgamation, the entire'share capital éf m held by-AlL shall

b«e wa&ll&danﬂ there shaﬂ be no change in tHeshare hﬂémg pamm ef AlL.

. oA per para 4.2 of SEBI Circular No. cszﬁmfzm dated May 21, 2013 ma‘ .

together $EBI Clrcular no. mmfmtfsjzm dated Febtuary 4, 2013, ’Vatuaﬁcn report

foran independent Chartered Accountant’ need not be reiquired in ﬁﬁses where there is -

mmmin the shareholding pattern of the listed company. ‘ : :

. &mﬁ on tﬁa abw& ‘stated ’pam the Campanv has not aiz!aixmr a&y va!uat‘mn Rewt
gepent utmarm Atcountant fartﬁepmfx:ﬁd schieme afmmamamn

Tha msnmmem; ufther cmﬁaanieg has prupmd that ;m malgamﬁm cf ﬁLL with All.alf

! MMW by ALL and held hym&;am! cancalied and amumn and in lieu

reof maxmmofm stmwsshaubemadna amwmwmame

g ?.Jﬂn..i, Ai‘ 3

Qnm mfs d’»ww and umitamﬁsas mentioned in this report and it g the .

Rationale of the. Sﬁmm&afmmmmian, the Szmme of Amalgamation of ALL with AlL, in
our apinien“iswr

’ wmsmmmwmmdewndmmmmmwmmm tie%ng' »

‘complete &mm&in all material respects, Our scope afmf&m not énable us to
" accept respensibility for the accuracy and completaness of the information provided to
us. The scape of our assignment did ot involve us performing audi tests for the purpose
of muﬁm an opinion ‘on the fairness or accuraoy of any. f'manuizl or amiytié&i




-

VB
~ infg w*» -used during: the course of our work. We have not p@rfmed any audlt,
‘ W or examinations of any of the historical or s&msmcﬁve information used and,
therefore, d&mm any opinion with regard to the same. In addition, we do not take
any mmﬁhiﬁw for any changes in the information used for any reason, which may
‘occur subsequent tothe date of out certificate. | |
Cow Thismﬁﬁmﬁzmnmmmﬁmi:edwmlmzﬂﬁanﬁﬁedjmﬂﬁﬂieram
o will be mnfmmaz being for use only to whom it is issued. It must not be cqpteﬂ,
| ~ disclosed m‘ circulated in any carmsgmﬁemt or discussions with any person, except to
- whom it is issued and to those who are involved in tms tmnsanﬁnn and for \zaimus
. ipprﬁws farthtstﬁan@cﬁm S ‘
¢ Our apmm is not, nor should it be mﬁs&med as our dpining or certifv ng the mmpﬁam:& '
of praposed amalgamation of ALL with AIL with the provision of any law including
 ‘Cornpaniés Act, Incéme Tax Act and capital market related laws-or as regards any bg;i'
g zmmm« issues arising thereon.

’ . mﬂ&m; -

(mrmm)
‘Place: Mumbai
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| APAR INDUSTRIES LIMITED

(CIN : L91110GJ1989PLC012802)

Regd. Office : 301, Panorama Complex, R. C. Dutt Road, Vadodara — 390 007 (Gujarat).
Phone : 0265-2339906, 2331935 Fax: 0265- 2330309

Email : com_sec@apar.com Website : www.apar.com

POSTAL BALLOT FORM

(Please read the instructions carefully before completing this form)

1. Sequence No.

2. Name and Registered Address of the Sole /
First named Member
[ in Biock Letters ]

3. Name(s) of the Joint holder (s), if any
[in Block Letters]

4. Registered Folio No. / DP ID No. / Client ID No.*
*(Applicable to Members holding Shares
in demateriaiised form)

5. Number of Shares Held

6. 1/ We hereby exercise my / our vote in respect of Resolution to be passed through Postal
Ballot for the business stated in the Notice of the Company dated 7th August, 2015 by
sending my / our assent (FOR) or dissent (AGAINST) to the said Resolution by placing tick

(/) mark at the appropriate box below :

(Tick in both the boxes will render the ballot invalid)

Description No. of
Shares

(For)

(Against)

| / We assent to
the Resolution

I/ We dissent to
the Resolution

To approve the proposed Scheme of
Amalgamation of Apar Lubricants Limited
(Transferor Company) with Apar Industries
Limited (Transferee Company) and their
respective shareholders and creditors.

Place
Date

(Signature of the Member)

Last date for receipt of Postal Ballot Forms by Scrutinizer is Wednesday, 30th September, 2015.

Note : Please read the instructions printed overleaf carefully before exercising your vote.




INSTRUCTIONS :

1.

10.
1.
12.

13.

A Member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and
send it to the Scrutinizer in the attached pre-paid self-addressed envelope. Postage will be
bome and paid by the Company. However, any envelope containing Postal Ballot Form, if
deposited in person or if sent by courier at the expense of the Member, will also be accepted.

'Please convey your assent / dissent in this Postal Ballot Form. The consent must be accorded

by recording the assent in the column “FOR” and dissent in the column “AGAINST" by placing
a tick (/") mark in the appropriate column. The assent or dissent received in any other Form
shall not be considered valid.

This Postal Ballot Form should be duly completed and signed by the Member. In case of joint
holding, this Form should be completed and signed (as per the specimen signature registered
with the Company or furnished by National Securities Depository Limited (NSDL)/ Central
Depository Services (India) Limited (CDSL) to the Company, in respect of shares held in the
physical form or dematerialized form respectively) by the first named Member and in his / her
absence, by the next named joint-holder.

Where an authorized representative of a body corporate has signed the Postal Ballot Form, a
certified copy of the relevant authorization to vote on the Postal Ballot should accompany the
Postal Ballot Form.

A Member may sign the Form through an Attorney appointed specifically for this purpose, in
which case, an attested true copy of the Power of Attorney should be attached to the Postal
Ballot Form.

Unsigned, incomplete or Incorrect Postal Ballot Forms shall be rejected.

Kindly ensure that duly completed Postal Ballot Form reaches the Scrutinizer before close of
working hours of Wednesday, 30th September, 2015. Postal Ballot Form received after
Wednesday, 30th September, 2015 will be strictly treated as if, the reply from the Member(s)
has not been received.

The self addressed envelope bears the name and postal address of the Scrutinizer appointed
by the Board of Directors of the Company.

A Member may request for a duplicate Postal Ballot Form, if so required, and the same duly
completed should reach the Scrutinizer not later than the date specified under instruction 5
above i.e. on or before Wednesday, 30th September, 2015.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the
Member as on the date of dispatch of the Notice.

Members are requested not to send any other paper along with the Postal Ballot Form in the
enclosed pre-paid self-addressed envelope. The Scrutinizer would destroy any extraneous
pa_perfound insuch envelope.

A Member need not use all his / her votes nor he / she needs to cast all his / her votes in the
sameway.

Members are requested to fill the Postal Ballot Form in indelible ink (and avoid filing it by using
erasable writing medium/s like pencil).

There will be only one Postal Ballot Form for every Folio / Client ID, irrespective of the number
of joint holders.

The decision ofthe Scrutinizer on the validity of the Postal Ballot will be final.



