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Prakash Industries Limited

‘“ :/ Near |.0.C.L. Depot, Najafgarh - Bijwasan Road,
4 Bijwasan, New Dethi-110061. CIN : 1.27109HR1980PL.C010724
Tel. : 25305800, 28062115, Fax : 91-11-28062119

E-mail : pilho@prakash.com, Website : www.prakash.com

Dated: 29th August, 2018
To,

BSE Limited,

Floor, 25, P.J. Towers, Dalal Street
Mumbai-400001

Sub: In the matter of Scheme of arrangement of Prakash Industries Ltd and Prakash
Pipes Limited

Kind Attention: Shri Hitesh Desai, Addl. General Manager

Dear Sir,

With reference to your letter no. LC/SD/183/2018-19 dated 24th August, 2018, we hereby
enclosed the copy of the affidavit and undertaking submitted by Prakash Industries Ltd., and
Prakash Pipes Ltd., respectively confirming the relevant observations and amendments
required by your goodself to be incorporated in the draft scheme of arrangement by the
Hon’ble NCLT, Chandigarh while approving the said Scheme of arrangement of Prakash
Industries Ltd and Prakash Pipes Limited.

We will update on this from time to time.

This is for your information & record.

Thanking You,,

Yours faithfully,

For Prakash Industries Ltd

Ashwini Kumar
Company Secretary
CC: Office of the Regional Director, New Delhi

National Stock Exchange of India Ltd, Mumbai
Encl a/a

Regd. Office : 156 Km Stone, Delhi Road, Hissar - 125 044
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHANDIGARH
CA(CAA) No. 07/CHD/PB/2018
Connected With CP(CAA) No.16/Chd/Pb/2018
(Under Section 235—232 of the Companies :&‘ct, 2013)
In the matter of Companies Act-2013
AND
IN THE MATTER OF

PRAKASH INDUSTRIES LIMITED, 2 public company ingorporated under the
provisions of Companies Act, 1956, Having its Registered Office at 15Km Stone
Delhi Road, Hissar-125044 (Haryana).

q -« Petitioner Company No.1/Demerged Campany,
AND
PRAKASH PIPES LIMITED, a public company incorporated under the

provisions of the Companies Act, 2013, Having its registered office at Darjiyan
Wali Gali, Rayya Teh-Baba Bakala, Amritsar 143112 (Punjab).

.««.Petitioner Company No.2 / Resulting Company

For Prakash Pipes Limited

N5

At.éthorised Signatory




AFFIDAVIT

I, Kanha Agarwal, son of Shri Ved Prakash Agarwal, -aged about 26 years re_sidént
of 36/78, Punjabi Bagh, New Delhi-110026, autheriz‘éd signatory on behalf of the
Petitioner Company No.2/Resulting Company, do hereby solemnly affirm and state

as under:

I} That, I am the authorized signatory of Prakash Pipes Limited (Petitioner

2)

3)

4)

5)

Company No.2/Resulting Company, and I am duly authorized vide board
resolution dated August 24, 2017, copy enclosed herewith, to swear this
affidavit. I am well acquainted with the facts and circumstances of the case

and competent and authorized to make and file this affidavit.

The statements made in deposition in forthcoming paragraph herein nov_(r are

trug to my knowledge, and I believe them to be true

It is brought to your notice that BSE Ltd (“BSE”), vide its gobservation letter
dated January 15, 2018 directed that the following shall be-incorporated in
the Scheme: :

“There shall be no change in the shareholding pattern of Prakash Pipes
Limited between the record date and the listing which may affect the status
of this approval”,

In the light of the above direction in the observation letter of BSE, 1, on
behalf of Prakash Pipes Limited (Petitioner Company. No.Z/Resuiting
Company) undertake that there shall be no change in the &h&reholding
pattern of Prakash Pipes Limited between the record date and the listing
which may affect the status of this approval.

Further, amendments have been carried out in the Scheme to incorporate the
observation made by BSE. The declaration required by BSE has been
incorporated under Clause 12.13 of the Scheme. A copy of the amended

Scheme has been enclosed Lzrewith as Annexure — 1.
H

For Prakash Pipes Limited

Authorised Signatory




6) That, on the basis of the above undertaking, it is humbly prayed that the
present Scheme of Arrangement of the above named ompanies bc

sanctioned by this Tribunal in terms of the prayer made in the petition.

For Prakash Pipes Limited

\o22¥

Authorised Signatory

VERIFICATION

Verified at , on this of , 2018 that the comtents of the

above paragraphs of the affidavit are true and correct to the best of my knowledge
and belief and information therein is derived from the records of the Resulting

Company. No part of it is false and nothing material has been concealed therefrom.

Pt

\oosr For Prakash Pipes Limited

Authorised Signatory

NOTARY Pusuc |

| = 97 AUS 2018
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHANDIGARH
CA(CAA) No. 07/CHD/PB/2018
Connected With CP(CAA) No.lﬁ/ChdbelZQiS
{Under Section 230-232 of the Companies Act, 201 3)
In the matter of Companies Ac{:‘-2013
AND

IN THE MATTER OF

PRAKASH INDUSTRIES LIMITED, a public company incorporated under the
provisions of Companies Act, 1956, Having its Registered Qffice at 15Km Stone
Delhi Road, Hissar-125044 (Haryana). |

.....Petitioner Company No.1/Demerged Compfény
AND

PRAKASH PIPES LIMITED, a public company incorporated under the
provisions of the Companies Act, 2013, Having its registered office at Darjiyaﬁ
Wali Gali, Rayya Teh-Baba Bakala, Amritser 143112 (Punjab).

.....Petitioner Company No.2 / Resulting Companjr

For PRAKASH INDUSTRIES LD
#

P

" DfRECTOR

i '
Recd. Ho. 10638
{xpiry Dald




Lty

r'd ..'YV
oS

AFFIDAVIT

I, P L Gupta, son of Late Shri Shiv Dayal Gupta, aged about 66 years resident of
G-6, Nice Apartments, 17/41, West Punjabi Bagh, New Delhi - 110026 authorized
signatory on behalf of the Petitioner Company No.l/Demerged Company, do

hergby solemnly affirm and state as under:

1) That, I am the aythorized signatory of Prakash Industries Limited G?etitigner
Company No.1/Demerged Company, and I am duly authorized vide board
resolution dated August 24, 2017, copy enclosed herewith, to swear this
affidavit. I am well acquainted with the facts and cirqumstances of the .éase

and competent and authorized to make and file this affidavit.

2) The statements made in deposition in forthcoming paragraph herein no\_ﬁ? are

true to my knowledge, and | believe them to be true

3) It is brought to your notice that BSE Ltd (“BSE™), vide its observation 1@&@;‘
dated January 15, 2018 directed that the following shall bf}f incorporated. in

" the Scheme:

“There shall be no change in the shareholding pattern of Prakash Pipes

Limited between the record date and the listing which may affect the status

éry of this approval”.

4) In the light of the above direction in the observation letter of BSE,
amendments have been carried out in the Scheme to incorporate the
observation made by BSE. The declaration required by BSE has been
incorporated under Clause 12.13 of the Scheme. A copy of the amended

Scheme has been enclosed herewith 25 Anncxure -1,

5) That, on the basis of the above undertaking, it is humbly prayed that the
present Scheme of Arrangement of the above named -companies_ be

sanctioned by this Tribunal in terms of the prayer made in the petition.

For PRAKASH INDUSTRIEZSNLTD

Regd. No. 10638
. Fxory Dale

DEPONENT
%21 ONE




VERIFICATION

Verified at - , on this of , 2018 that the contents 'of'.thef

above paragraphs of the affidavit are trye and correct to the best of my knowlédgg
and belief and information therein is derived from the records of the Defné_’g&d

Company. No part of it is false and nothing material has begn concgaled therefrom,

ForPRAKASHiNDUSTR&SLfD

N

RECTOR

~/ DEPONENT




SCHEME OF ARRANGEMENT

BETWEEN

£

PRAKASH INDUSTRIES LIMITED (DEMERGED COMPANY)

PRAKASH PIPES LIMITED (RESULTING COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 READ
WITH SECTION 66 OF THE COMPANIES ACT, 2013

For Prakash Pipes wimitad

e

firector
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PREAMBLE

This Scheme (hereinafter defined) is presented under Section 230 20_232 of the 2013 Act (hereinafter defined)
read with section 66 of the Act, and other relevant provisions of the Act, as applicable from time to time, for
the transfer and vesting of PVC Pipes Undertaking (hereinafter defined) of PIL (hereinaﬁer defined).to PPL
with effect from the Appointed Date (hereinafter defined), and upon the occurrenge of the Effective Date
(hereinafter defined). In addition, this scheme of arrangement also provides for varipus other matters

consequential or othgrwise integrally connected herewith.

A. Background

[. Prakash Industries Limited (“PIL” or the “Demerged Company”) is a public limited '_c_.c‘_smpgn)z
ingorporated under the provisions of Companies Act, 1956 on July 31, 1980 bearing Co_morate
identification Number L27109HR1980PLCO10724, The registered office of PIL is situated aﬁ 15
Km Stone Delhi Road, Hissar — 125044 (Haryana). The correspondence email addréss of PIL is
ptbo@prakash.com. The equity shares of PIL are listed on Bombay Stock Exchange Limited
(*BSE"} & National Stock Exchange of India Limited (*NSE”).

PIL is primary engaged in the following businesses:
aj Steel:

b) Power; and

¢} PVC pipes

2. Prakash Pipes Limited (“PPL” or the Resulting Company) is a public limited company
incorporated under the provisions of the Companies Act, 2013 on June 29, 2017 bearing
Caorporate Identification N!umbcr U25209PB2017PLC046660. The registered office of P?L is
situated at Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Punjab). The
correspondence email address of PPL is pplho@prakash com. The equxty shares of PPL arg not

- listed on any stock exchange.

PIL is the holding company of FPL. As on the date of filing of the Scheme, PIL along with ifs
rominees holds 100% equity share capital of PPL.

B. Rationale for the Scheme of Arrangement

The arrangement is aimed at demerger of “PVC pipes undertaking” (hereinafter defined) of PIL into
PPL to segregate the said business. The transfer and vesting by way of a demerger shall achieve the
following benefits for PIL and PPL: -

a) The PVC pipes undertaking carried on by PIL has significant potential for growth. The nature of
risk, competition, challenges, opportunities and business methods for the PVC pipes undertaking
is separate and distinct from the other businesses of the Company. The PVC pipes undertaking

would become capable of attracting a different set of investors, strategic partners, lenders and




other stakeholders.

b) PIL as well as PPL would have its own management teams, Board of Directors, who ¢an chart
out their own independent strategies to maximize value creation for their respaz;tive stakeholders.

Demerger shall enable enhanced focus to the operations- of the PVC pipes undertakmg by PPL

and the remaining business by PIL.

¢) The demerger will permit increased focus by PIL and PPL on their respective businesses in order
to better meet their respective customers' needs and priorities, develop their own network of

alliances and talent models that are critical to success,

There is no adverse effect of Scheme on any directors, key management personnad, promoters, non-
promeoter members, creditors and employees of PPL. The Scheme would be in the best interest of all

stakeholders in PIL.

The transfer and vesting of the PVC pipes undertaking (hereinafter defined) into PPL would be in the
best interests of the shareholders, creditors and employees of PIL and PPL, respectively, as. it would
result in enhanced value for the shareholders and allow focused strategy in operation of the PY.C pipes

undgrtaking and the remaining business of the PIL. Pursuant to this Scheme all the shareholdérs of the

PIL. will get shares in PPL and there would be no change in the egonomic interest for any of the
shareholders of PIL pre and post implementation of the Scheme. Holders of FCCB of PIL-:;shall be
eligible to receive shares of PPL upon conversion of FCCB subject to and in acgordance with the

Scheme,

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-
promoter members, creditors and employees of PIL. The Scheme would be in the best interest of all
stakeholders in PPL.

In view of the above rationale, the Board recommended a Scheme of Arrangement whereby the PV(C
pipes undertaking of PIL will be demerged into PPL as a going concern. with eﬂ”eci from the
Appointed Date (hereinafter defined). Accordingly, the Board of Directors of PIL and PPL have
decided to make requisite applications and/or petitions before the Tribunal (hereinafier defi ned) as the
case may be, as applicable under Sections 230 to 232 of the Act (hereinafter defi ned) read with

section 66 of the Act, and other applicable provisions for the sanction of this Scheme.

Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the. conditions relating to
“Demerger” as defined under Section 2(19AA) of the Income-tax Act, 1961 .(_“IT Act”). If any terms

‘or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the said

Section at a later date including resulting from an amendment of law or for any other reason

whatspever, the provisions of the said Section of the IT Act shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(i9AA) of the IT Act Such

modifications will however not affect the other provisions of the Scheme.

The Scheme is divided into the following parts:




PART A deals with Definition and share capital of the companies.

PART B deals with the transfer and vesting of thg PVC Pipes Undertaking (herainafter defined) of
P11, to and with PPL in acgordance with section 230 to 232 of the Agt (harqiixéﬁcr defined) read with
section 66 of the Act, other applicable provisions of the Agt and/ or theii?ié Act (hereinafier
defined), and in accordance with section 2{19AA) of the IT Act.

PART C deals with General terms and conditions that would be applicable to the Scheme.




}

PART A - DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions "shall have the

mganings respectively assigned against them:

1

“2013 Act” or “the Act” means the Companies Act, 2013, as notified, and ordinances, rules
and regulations made thereunder and shall include any statutory modification, re-cnactment of

amendments thereof

“1956 Act” means the Companies Act, 1956 (as applicable) and. ordinances, rules and
regulations made thereunder and shall include any statutory modification, re-enactment or

amendments thereof,

“Appointed Date” means 1% April, 2018 or such other date as may be decided by the Board
of the Demerged Company and the Resulting Company with the consent or as’per the

direction by the Tribunal.

“Board of Directors” or “Board™ means and includes the respective Boards of Directors of
the Demerged Company and the Resulting Company or any committee constituted by such

Board of Directors for the purposes of the Scheme.

“PVC pipes business of PIL” or “PVC pipes undertaking” means alf, the businesses,

undertakings, activities, properties and liabilities, whatsoever nature and kind and

wheresoever situated, of PIL pertaining to the PVC pipes business, including specifically the.

following:

I.5.1  all immovable properties i.¢. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or
otherwise) including assets situated at Sarbarkhera, Gangapur Rakba, Kudaiyonwala,
District- Udhazp Singh Nagar (Uttarakhand) and Industrial Area No. 3. Tehsil- Dhar,

(3

Pithampur (M.P.), offices, structures, warehouses, workshop, sheds, stores, DG

Room, roads, laboratory, boundary walls, soil filling works, benefits of any rental
agreement for use of premises, marketing offices, share of any joint assets, eic.,
which immovable properties are currently being used for the purpose ﬁf ‘and in
relation to the PVC pipes business and all documents (including panchnamas,
declarations, receipts) of title, rights and casements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said_im@ﬁbvable

properties;

1.5.2  all assets, as are movable in nature pertaining to and in rﬁiétian to the PVC pipés
business, whether present or future or contingent, tangible or intangible, in possession
or reversion, corporeal or incorporeal (including plant and machinery, capital work in
progress, stores under progress, electrical fittings, furniture, fixtures, appliances,

accessorics, power lines, office equipments, computers, communication facilities,
3



1.53

.54

1.5.5

1.5.6

installations, vehicles, inventory and tools and plants), stock-in-trade, stock-in-transit,
raw materials, finished good packaging items, actionabieﬁ;c‘,iaims, gurrent assets,
earnest monies and sundry debtors, financial assets, outstanding leans and advances,

recoverable in'cash or in kind or for value to be received, provisions, rje;ce,iyab'les,

funds, cash and bank balanges and deposits including accrued irterest thereto with

Government, semi-Government, local and other authorities and bodies, -banks,
customers and other, persons, insurances, the benefits of any bank guarantees,
performance guarantees and letters of credit, and tax related 5ssets, including but not
finited to service tax input credits, CENVAT credits, value addedésales tax!entry tax
credits or set-offs, advance fax, minimum alternate tax credit, deferred tax

assets/iiabilities, tax deducted at source and tax refunds;

all permits, licenses, permissions including munigipal permissions, right of wéy,
approvals, clearances, consents, benefits, registrations, rights, entitlements, 'credits,
certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liherties and  advantages (including
consent/authorisation granted by relevant Poliution Control Boards and other
licenses/permits granted/issued/ given by any gavernmantai, statutary or regulatory or
focal or administrative bodies for the purpose of carrying on the PYC pipes business
or in connection therewith) including those relating to privileges, powers, fagilities of
every kind and description of whatsoever nature and the benefits thereto that pertain
exclusively 1o the PVC pipes business;

all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, jitenders,
expression of interest, letter of intent, hire and purchase arrangensents, fease/licence
agreements, tenancy rights, agreements/panchnamas for right of way, eq'uipmcnt
purchase agreerents, agreement with customers, purchase and other agreements with
the supplier/manufacturer of goods/service providers, . other arrangemf:nts,
undertakings, deeds, bonds, schemes, insurance covers and claims, ciearaﬁées and
other instruments of whatsoever nature and: description, whether writien,.‘ oral or
otherwise and all rights, title, interests, claims and benefits thereunder pcnéining to

the PVC pipes business;

ali  applications  (including hardware, software, licenses, source - codes,
parameterization and seripts), registrations, licenses, trade names, se_rvice. marks,
trademarks, copyrights, patents, domain names, designs, intellectual property rights
{whether owned, licensed or otherwise, and whether registergd or mregisfered), trade
secrets, research and studies, technical knowhow, confidential information and all
such rights of whatsosver description and nature that pertain exclusively to.the PVC

pipes business;

all rights to use and avail teleplones, telexes, facsimile, email, Internet, leased line
connecticns and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,

registrafions, contracts, engagements, arrangements of all kind, privileges and all
&



1.5.7

158

1.5.9

£5.10

other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed by PIL p&rtaining‘.'to or in
connection with or relating to the PVC pipes business and all other intefe&s of
whatsoever nature belonging to or in the ownership, power, possession or ¢ontrol of
or vested in or granted in favour of or held for the benefit of .or enjoyed by'PIL and

pertaining to the PVC pipes business;

all books, records, files, papers, enginceriné— and process -infermation, éoﬂware
licenses (whether proprietary or otherwise), test reports, computer programmes,
drawings, manuals, data, databases including databases for progurement, commercial
and management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former c_;;_;stomgrs
and suppliers including service providers, other customer information, customer
credit information, customer/supplier pricing information, at_id all other books and
records, whether in physical or electronic form that pertain to the PVC pipes

business;

all debts, liabilities including contingent liabilities, duties, taxes and obligations of
PIL pertaining to the PVC pipes business and/or arising out of andfor relatable to the
PVC pipes business including: '

a) the debts, liabilities, duties and obligations of PIL which arises out of the

activities or operations of the PVC pipes business;

b) specific loans and borrowings raised, incurred and utilized solely for the activities

or operations of or pertaining to the PVC pipes Business; and

c} liabilities other than those referred 1o in sub-clauses a}.a.nd b) above and not
directly relatable to the Remaining Business of PIL, being the amounts of general
and multipurpose borrowings of PIL shall be aI!océtéd to the PVC pipes
undertaking in the same proportion which the value of assets transferred- under
this Scheme bears to the total value of PIL immediately before giving effect to

Part H of the Scheme.

It is clarified that other than working capital borrowing, all other loans/ borrowings/
FCCBs/ debts have been raised and utilized solely for Steel & Power business. |

all employees of PIL employed/engaged in the PVC pipes business as-on the
Effective Date; and

all legal or other proceedings of whatsoever- nature that pertain to the PVC pipes

business.

“Demerged Company”: means Prakash Industries Limited {or “PIL").

“Effective Date” means the date on which the last of the conditions mentioned in Clause 18

of Part C of the Scheme is fulfilied. Any references in this Scheme to the “date of coming into

effect of this Scheme” or “effectiveness of the Scheme” or “Scheme taking effect” shall mean

the Effective Date.

15
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“National Company Law Tribgnal” or “NCLT” or “Tnbuual” means the Nat:ona]
Company Law Tribunal, Chandigarh Bench.

“Record Date™ means the date fixed by the Board: of Directors of the Resulting Company Qr
any committge thereof in consultation with the Demerged Company, for the purpose of
determining names of the equity shareholders of the Demerged Cumpmy,._x&ho-sh‘all be
entitled to receive the equity shares in the Resulting Company pursuant to Clause 12. l of the

Scheme, upon coming into effect of this Scheme.

“Remaining Business” means all assets, liabilities, businesses, activities and operations of

the Demerged Company other than the Demerged Undertaking.
“Resulting Company” means Prakash Pipes Limited_ﬁ(ar “PPL™).

“RoC” means Registrar of Companies, Punjab and Chandigarh, and Registrar of Companigs,

Delhi and Haryana.

“Scheme” or "the Scheme' or "this Scheme" means this Scheme of Arrangement.among
the Demerged Company, the Resulting Company and their respective shareholders and
creditors pursuant to the provisions of Sections 230 to 232 of the Act read with section 66 of
the Act, and other applicable provisions of the Act or the 1956 Act, as the case may be, in its
present form or with any modification(s) made under Clause 17 of the Scheme by the Board
of Directors of the Demerged Company and the Resulting Company, and/ or as approved or

directed by the Tribunal, as the case may be.

“SEBI™ means Securities and Exchange Board of India established ynder the Securities and
Exchange Board of India Act, 1992,

“SEBI Circulars” means Circular No. CFD/DIL3/CIR/CMD/2017/21 '.date@i March 19,2017,
issued by SEBI and as amended from time to time or any other circulers issued by SEBI

applicable to a scheme of arrangement.

Al tezms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contract Regulation Act, 1956, the Depositories Act, 1996, SEBI Cirgulars and
other applicable laws, rules, regulations, bye-laws, as the case may be or any s,tatuto,!y

modification or reenactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) and amendments(s) made

under Clause 17 of the Scheme, approved or imposed or directed by the Tribunal as the case may be,

as applicable, shall be effective from the Appointed Date, as the case may be, but shall be made

operative from the Effective Date.

CAPITAL STRUCTURE OF THE COMPANIES

=
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3.1.

The share gapital of PIL as at March 31, 2017 is as under:

R AR

PFarticylars

Authorized Share Capital

17,00,00,000 Equity Shares of INR 10 each 1,70,00,00,000

Total 1,70,00,00,000

Issued, Subscribed and Paid Up Share Capital

13,90,46,331 Equity Shares of INR 10 each 1,39,04,63,310
fully naid up '
Total ©1,39,04,63,310

Singe March 31, 2017 and as on the date of filing of this Scheme, there has been a cl;angé in
the capital structure of PIL. Post March 31, 2017 PIL has allotted 1,34,61,466 Eq_uity_ Shares

upon conversion of FCCBs as detailed below:

03002017 34,97,861

18.04.2017 13,77,945

26.04.2017 10,59,958

07.06.2017 137,09,853

24.06.2017 2,64,989 )
10.07.2017 529,979

02.08.2017 30,20,881

Total 1,34,61,466

Accordingly, the share capital of PIL as at 24" August 20E 7 is as unde:.':l

Particulars

Authorized Share Capital

20,00,00,000 Equity Shares of INR 10 each 2,00,00,00,000

Total 2,00400,00,000

Issued, Subscribed and Paid Up Share Capital

15,25,07,797 Equity Shares of INR 10 each 1,52,50,77,976
fully paid up




Il Total 1,53,59,77,970

The Company’s remaining outstanding FCCBs have an option to gonvert into equity shares

which may result in an increase in the issued and paid up capital of PIL.

3.2, The share capital of PPL as at June 29, 2017 (date of incorporation) is as under:

Particulars

Axthorized Share Capital

10,000 Equity Shares of INR 10 each 1,00,000

Total . 1,30;090

Issued, Subscribed and Paid Up Share Capital

10,000 Equity Shares of INR 10 each fully paidup - 1,600,000

Total v 1,060,000

Singe June, 29, 2017 (i.e. from the date of incorporation of PPL) and as om the data'_df filing

of this Scheme, there has been no change in the capital structure of PPL.

The entire shareholding of PPL is held by PIL and its nominees.

4. MAIN OBJECTS
4.1.  The main objects of PIL are as follows: N

I To manyfacture, produce, process, design, buy, sell, import, export or otherwise deal in
all kinds of tubes, pipes, pipes fittings, compaonents, accessories and all kinds of hardware
items whether made of steel, alloys. stainless steel, P.V.C.. plastics, or any other metal
(ferrous or non-ferrous) or substance or material, to act as and/or carry on the business
of galvanisers, jappaners, re-rollers, annealors, enamellers, electroplators and to
manufacture, produce, process, design, repdir, convert, buy, sell Import export, or
otherwise deal in such products, their bye-products and commodities, rawwmateri&ls,
Stores, packing materials, tools, plant and machineries whether in India or abfoad either
on its own account or on account of its constituents and either solely or in conjunction

with others.

2. Tocarry on business, whether in India or abroad, either on its own.account or on gceount
of constituents solely or in confunction with others as manufacturers, producers,
processors, dealers, importers. exporters, buyers, sellers, distributors, stockists, agents
and/or suppliers of tubes and pipes and poles made partly or wholly of steel, P.V.C.
plastic, any other metal, cement, concrete, stones, clay, timber, teak, board, Fibre,
Fibreglass, Ferrous, Nonferrous Alloys, Strips, Sheets, paper, glass, rubber, any other

natural or synthetic substance or compound and various types of Jittings, accessorigs,




4.2.

gadgels, parts, machinery, plants, tools, packing materials, CQmpourzd;, chemicals,
Jormulations and otherliems required for or used with such pipes and tubes and tubular

structures and furniture made of pipes or tubes.

The main objects of PPL are as follows:

i

To establish, own, run, mangge and fo carry on the business gs manirfdc;rurers,
producers, developers, iraders, buyers, sellers, exporters, importers, operators,
engineers, fabricators, contractors, sub contractors, brokers, gssemblers, paci;ers, re-
packers, jobbers, designers, laminators, merchants, resellers, dealers, distributors,
converiers, recyclers of all kinds of goods used for the purpose of irrigdiioﬁ,,waier
transportation, sanitary systems, drainage system, cable ducting, or for any other
purpose wherein it can be wsed convenigntly such as pipes, tubes, hoses, sprinklers,
polyethylene pipes for sprinkler irrigation system, drippers, accessories, fittings HDPE,
PP, LLDPE, plastic resins, plastic granules, polymers, monpmers, polypropylene,
thermoplastics, foam, adhesive, synthetic resins, emulsions, fibre ':glas&, PVC compound,
FVC Dryblend, PVC premix and the like whatever name called or their derivatives/
mixtures and to do all incidental acts and things necessary for the attainment of the above

project.

To construct, huild, develop, maintain, operate, own, and transfer, inﬁa&iructure
Jacilities including water supply projects, irrigation projects, inland waterways and
inland ports, waier treatment system, solid waste management system, sgnitation and
sewerage system, or any other public jacilities of a similgr nature; any prajects for

providing telecommunications services.

To manufacturing, spinning, processing, weaving, selling, buying, importing, e,xportiﬁg
or otherwise 1o deal in low and high density po@thene, polypropylene high mofecular.
high density polythene films, sacks, Woven sacks, ‘bag;s, HDPE bézgs, sheeting, laying off
Aat tubing and 1o convert, any of the polythene pblypmpyfene HM/HDPE pmdub:‘s into
any size or shape for use in packing and wrapping of all varieties of goods and to print
all plastics, high density/ low density polythene, palypmpyiené HM/HDPE products
whether rigid or flexible for packing, wrapping, and for use as stationary articles,

publicity and display and for daily domestics or commercial/industrial use.

To carry on the business as manyfacivrers, imports, exporters, dealers, (both wholesaler
and retailer) processors, stockists, agents, distributors, traders, in all kind of PVC,
HDPE, LLDPE, PLB, Cable, Duct pipe, Hose pipe, PVC Ppipe fittings, sanitary items, tiles
made from granite, marbles, ceramics, partition, panel rods, plywood doors, windows
made from cluminium, PVC wood, rails, grills, door closures, mirrors, Sitting glasses,
sanitary fiitings, basin, shower, conmode, pipe fittings, tap fittings, gevsers, water Sfilters,

eleciric fittings and accessories, fans, lamps, security items, and sanitary items.

9
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PART B - TRANSFER AND VESTING OF PVC PIPES UNDERTAKING FROMPIL TOPPL

5. TRANSFER AND VESTING OF PVC PIPES UNDERTAKING FROM DEMERGED
COMPANY TO RESULTING COMPANY |

5.1.

5.2.

3.3

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
PVC pipes undertaking {including all the estate, assets, rights, claims, title, interest and

- authorities including accretions and appurtenances of the PVC pipes undertaking) shall,

without any further act, instrument, deed, matter or thing, be demerged from PIL and
transferred to and vested in PPL or be deemed to have been demerged from PIL, and
transferred to and vested in PPL as a going concem, so as to become as and from the
Appomted Date, the estate, assets, rights, claims, title, intgrests and authorities of PFRL,

pursuant to Section 232 of the Act.

in respect of such of the assets of the PVC pipes undertaking as are movable in nature and/or
otherwise capable of transfer by manual or constructive delivery of possession and/or by
endorsement and delivery, the same shall be so transferred by PIL to PPL upon fche:i coming
nto effect of this Scheme pursuant to the provisions of Seqtion 232 of the Act without
requiring any deed or instrument of conveyance for transfer of the same, and shall bﬁ@bme the

property of PPL as an integral part of the PVC pipes undertaking.

In respect of the movable assets other than those dealt with in clause 5.2 above, ineluding but
not limited to sundry debts, actionable claims, earnest monies, receivables, bi!is,-{ Gregits,
loans, advances and deposits with the Govermment, semi-Government, local and aﬁy other
authorities and bodies and/or customers, if any, whether recoverable in cash or in kihd or for
vaiue to be received, bank balances, etc. the same shall stand transferred to and vested in PPL
without any notice or other intimation to any person in pursuance of the provisions of
Sections 230 to 232 read with other relevant provisions of the Act to the end and intent ti‘iat
the right of PIL to recover or realize the same stands transferred to PPL. PPL shall, at its sole
discretion but without being obliged, give notice in such form as it may deem fit and‘prepczr,
to such person, as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in PPL and that appropriate modification should be

made in their respective books/records to reflect the aforesaid changes.

In respect of such of the assets belonging to the PVC pipes undertaking other than those
referred to in clause 5.2 and 5.3 above, the same shall, as more particularly pmvidéﬂ in clause
5.1 above, without an further act, instrument or deed, be demerged &om Pl and transferred
to and vested in and/or be deemed to be demerged from PIL and transferred to and vested in
PPL upon the coming nto effect of this Scheme and with effect from the Appointed Date
pursuant to the provisions of Sections 230-232 of the Act.

All assets, rights, title, interests and investments of PIL in relation to the PVC pipes
undertaking shall also without any further act, instrument or deed stand transferred :tp and
vested in and be deemed to have been transferred to and vested in PPL upon the coming into
effect of this Scheme and with effect from the Apswi .
Sections 230-232 of the Act.
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56.  Without prejudice 1o the generality of the foregoing, upon the coming into effegt of this
Scheme, all the rights, title, interest and claims of PIL in any leasehold/leave and licence/right
of way properties of PIL in relation to the PVC pipes undertaking, shall, pursuant to Section
232 of the Act, without any further act or deed, be transferred to and vested in or be-degted
to have been transferred to or vested in PPL automatically and on the same terms and

conditions.

5.7.  For the avoidance rof doubt and without prejudice to the general'iw'_of the foregoing, it is
expressly clarified that upon the coming into effect of this Schem@, all permits, licenses,
permissions, right of way, approvals, clearances, consents, benefits, registrations,
entitiements, credits, certificates, awards, sanctions, allotments, _-'quoms, no objection
certificates, exemptions, concessions, issued to or granted to or executed in favour of PIL, and
the rights and benefits under the same, in so far as they relate to the PVC pipes undertaking
and all quality certifications and approvals, trademarks, trade names, servige mérks," copy
rights, domain names, designs, trade secrets, research and studies, technical knowhow and

other inteliectual properties (whether owned, licensed or otherwise, and whether registered or

£TY

A unregistered) and all other interests relating to the goods or services being dealt with by the

PVC pipes undertaking and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and consents agquired
by PIL, in rglation to the PVC pipes undertaking shall be transferred to and vested in RPL, and
the concerned licensors and granters of such approvals, clearances, perméssions, efc.', s!ia—.jlk
endorse, where necessary, and record, in accordance with law, the name of PPL on such
approvals, clearances, permissions and facilitate the approval and vesting of the same as part
of the PVC pipes undertaking and continuation of operations pertaining 1o the PVC pipes
undertaking in PPL without hindrance and that such:aﬁpmvais, clearances and permissions
shali remain in fult force and effect in favour of or against PPL, as the case may be, and may
be enforced as fully and effectually as if, instead of PIL, PPL had been a party or beneficiary

ot obligee thereto.

. It is further clarified that PPL shall be entitled to use the corporate/ master brand name
*Prakash’ and its related trademark/ Logo upon coming into effect of this §cheme as'iper the
terms mutually agreed upon by the board of PIL and PPL.

5.8. In so far as various incentives, subsidies, exemptions, special status, service tax benefits,
income tax holiday/benefit/losses and other benefits or exemptions or privileges .énjoyed,
granted by any Government body, regulatory authority, local authority er by any other person,
or availed of by PIL are concerned, the same sﬁaii, w.ithout any further act or deed, in-so far
as they relate to the PVC pipes undertaking, vest with and be available to PPL on the same
terms and conditions, as if the same had been allotted and/or granted aﬁdfor sanctione& andfor
allowed to PPL. | ' '

5.9

Any claims due to PIL from it customers or otherwise and which have not been recéived by
PIL as on the date immediately preceding the Effective Date as the case may be, in relation to
or in connection with the PVC pipes undertaking, shall also belong to and be recei_‘ved by
PPL.

All assets, estate, rights, title, interest and auvthorities acquired by PIL after the Apbointed

I3
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Date and prior to the Effective Date for operation of the PVC pipes undertaking s_jI'iaH also

stand transferred to and vested in PPL upon the coming into gffect of this Seheme.

5.11.  Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities
(including contingent liabilities) of PIL relating to the PVC pipes undertaking shall without
any further act, instrument or deed be and stand tr_ansfﬁmaci to PPL and shall Eﬁérﬁ:upon
become the debts, duties, obligations and liabilities of PPL, which it undertakes to meet,
discharge and satisfy to the exclusion of PIL and to keep PIL indemnified at all times from
and against all such debts, duties, obligations and liabilities and from and sgainst all-actions,
demands and proceedings in respect thereto, It shall not be necessary to chtain the consent of
any third party or other person, who is a party to an act or arrangemént by virtue of which
such debts, obligations, duties and liabilities have arisen in order to give effect to the

provisions of this clause.

5.12. Upon the Scheme coming into effect from the Appointed Date, all debts, liabilitigs,
contingent liabilitics, duties and obligations, secured or unsecured, relating to the PVC Pipes
Undertaking, whether provided for or not in the books of accounts of PIL or disclosed in the
balance sheet of such PVC Pipes Undertaking, including general and mulfiburposc
borrowings, if any, dealt with in accordance with Section 2(19AA) of the IT Aét, shall
become and be deemed to be, the debts, liabilities, contingent Mabilities, duties and
obligations of PPL, without any further act, instrument or deed required by either PIL or PPL.
PPL undertakes to meet, discharge and satisfy the same to the exclusion of the PIL. It is
hereby clarified that it shall not be necessary to obtain the consent of any third party or other
person, who is a party to any contract or arrangement by virtue -of which such debts,
liabilities, duties and obligations have arisen in order to give effect to the provésioné of this
sub-clause. However, PIL and PPL shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the Court or a certified copy thereof and axecﬁte
necessary deeds or documents in relation to creation/satisfaction/modification of charges to
the satisfaction of the lenders, in relation to the assets being transferred to PPL as part of the
PVC Pipes Undertaking and/or in relation to the assets remaining in PIL after the c‘iem&rgﬁr
and vesting of PVC Pipes Undertaking in PPL pursuant.to this Scheme becoming effective in
accordance with the terms hereof. Where any of the loans, liabilities and obligations
attributed to PVC Pipes Undertaking have been discharged by PIL on behalf of PPL after the
Appointed Date, such discharge shall be deemed to have been done by PIL for and on behalf
of PPL.

5.13.  Subject to clause 5.12 gbove, from tie Effective Date, PPL alone shall be lable 10 perform-all
obligations in respect of the liabilities of the PVC pipes undertaking as the borrowerfissuer

thereof, and PIL shall not have any obligations in respect of the said liabilities,

5.14.  Where any of the liabilities and obligations of PIL as on the Appointed Date deeméd to be
transferred to PPL, have been discharged by PIL after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of P?L and
all liabilities and obligations incurred by PIL for the operations of the PVC pipés.undertaking
after the Appointed Date and prior to the Effective Date shail be deem&d'.to' ‘have been
incurred for and on behalf of PPL and to the extent of their outstandi:i_g on the Effective Datg,
shall alsg without any further act or deed be and stand transferred to PPL and shall become

14
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the liabilities and obligations of PPL, which shall meet, discharge and satisfy the same.

515, Any claims, [iabi]'itias or demands arising on account of the PVC pipes undertaking of PIL
which relates to the period prior to the Appointed Date but arises at any time after the
Effective Date shall be entirely borng by PPL. In the event that such liability is inqurred by or
such claim or demand is made upon PIL, then PPL shall mdemmfy PIL for any payments

made in relation to the same,

5.16.  Subject to the other provisions of this Scheme, in so far as the assets of the PVC pipes
undertaking are concerned, the security, pledge, existing charges and mortgages, over such
assets, (o the extent they relate to any loans or borrowings of the Remaining Business of PIL
shall, without any further act, instrument or deed be released and discharged from 'i:h§ same
and shall no longer be available as security, pledge, charges and mortgages in relation to
those liabilities of PIL which are not transferred to PPL. "

5.17. As per the erms and conditions as set out in the Offering Circulars dated April 26, 2010,
September 30, 2015 and August, 2017 issued in respect of the FCCBs ("Offering Circular")
for issue of FCCBs, by PPL, upon the coming into effect of this. Scheme and subject to
applicable law, PPL shall guarantee the due payment of all sums expressed to bg payabla by
PIL to the outstanding FCCB holders and in this regard shall enter into such deed or
document, as may be required, with the trustee of the outstanding FCCB holders to give effect
to the aforesaid. In case of payment of any outstaudi'{ig sum 1o the outstanding FCCB holder
by PPL. as per the terms and conditions set out in the Offering Circular, PIL shall, without
any further act, instrument, decd, matter or thing, make the payment to PPL within such
period as may be mutually decided between PIL and PPL.

5.18.  In so far as the assets of the Remaining Business of PIL are concerned, the security, pledge,
existing charges and mortgages over such assets, to.the extent they relate to any loans or
borrowings of the PVC pipes undertaking shall, witho_ié! any further act, instrument or.deed be
released and discharged from such security, pledge, charges and mortgages. The absenge of
any formal amendment which may be required by a bank and/or financial institution in order

to affect such release shall not affect the operation of this clause.

5.19. In so far as the existing security in respect of the loans and other liabilities relating to the
Remaining Business of PIL are concerned, such security shall, without any further act,

mstrument or deed be continued with PIL only on the assets which are remaining with PIL.

3.20.  Without any prejudice to the provisions of the foregoing clauses and upon the Scheme being
effective, PiL, and PPL shall execute any instrument(s) and/or document(s) and/or do all the
acts and deeds as may be rcquiﬂz"‘- including the filing of necessary particylars. and/or
modification(s) of charge, with the Registrar of Companies, Punjab and Ctmndsgarh 1o gwc

formal effect to the provisions of this clause and forego:ng clauses, if required.

3.21. Upon the coming into effect of this Scheme, PIL .alone shall be liable to. perform all
obligations in respect of all debts, hiabilities, duties and obligations pertaining: to the

Remasning Business of PIL and PPL shall not have any cbligations in respect of the

Remaining Business of PIL..




ez nN

i

6.

5.23,

3.25.

5.26.

LEGAL PROCEEDINGS

g

any instrument, deed or writing or the terms of sanction or issug or any security do@ﬂm@nts
all of which instruments, deeds or writings shall stand modifigd and/or Wf}ersaded by the

for agemg pFOV!SEOﬂS

On and from the Effective Date, and thereafter, PPL shall be entitled to operate .'aii bank
ageounts of PIL, in relation to or in connection with the PVC pipes undertaking, and realize
all monies and complete and enforce all pending contracts and transactiens and ié)_' aggapt
stock returns and issue credit notes in respect of PIL, in relation to or in gonnection with the
PVC pipes undertaking, in the name of PPL in so far as may be necessary until the transfer of
rights and obligations of the PVC pipes undertaking to PPL under this Ss;heme have been

formally given effect to under such contragts and transactions.

For avoidance of doubt and without prejudice to the generality of the applicablg provisions of
the Scheme. it is clarified that with effect from the Effective Date and tili such time that the
name of bank agcounts of PIL, in relation to or in connegtion with the PVC pipes undertaking,
have been replaced with that of PPL, PPL shall be entitled to operate the bank agooynts of
PIL, in relation to or in connection with the PVC pipes undertaking, in the name of PIL in so
far as may be necessary. All cheques and other negotiable instryments, payment. orders
received or presented for encashment, which are in the name of PIL in relation to or in
connection with the PVC pipes undertaking, after the Effective Date shall be accepted by the
bankers of PPL and credited to the account of PPL, if presented by PPL. PPL shall be allowed
to maintain bank accounts in the name of PIL for such time as may be determined o be
necessary by PPL for presentation and deposition of cheques and pay orders that have been
issued in the name of PIL, i relation to or in connection with the PVC ;Sipes undertaking. Ttis
hereby expressly clarified t}mt any legal proceedings by or against PIL, in relation to or in
connection with the PVC pipes unde_rtdking, in relation to the e‘:heqﬁes ang other .naggtiable
instruments, payment orders received or presented for encashment, which are in the name.of
PIL shall be instituted, or as the case may be, continued by or agamst PPL after the coming

into effect of this Scheme.

It is clarified that in order to ensure the smooth transition and sales of products and inventory
of PIL, in relation to or in connection with the PVC pipes undertaking, manufactured and/or
branded and/or labelled andfor packed in the name of PIL prior to the Effactive Daté, PPL
shall have the right to own, use, market, sell, exhaust or to in any manner deal with any such
products and inventory (inzluding packing materiai_'} pertaining to the PVC pipes undertaking
at manufacturing locations or warehouses or retail stores or elsewhere, without makiﬁg any
modifications whatsoever to such. products andfor: their branding, packing or !abell'ing All
invoices/payment related documeass pertaining to such products and inventory (mciudmg

packing material) shall be raised in the name of PPL after the Effectlve Date.

't is hereby clarified that all assets and liabilities of the PVC pipes undertakiag, which are set

forth in the closing balance sheet of PIL as on the close of business hours cn the dafe
immediately preceding the Appointed Date, shall ber transferred at values &ppaariﬂg- in the
books of account of PIL, as on-the Appointed Date.
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6.1.

6.3.

Upon the coming into effect of this Scheme, all legal or other procegéings (including before
any statutory or quasi-judicial authority or tribunal) by or against PIL, ander any statutg,
whether pending on the Appointed Date, or which may be instituted any time in the future
and in gach relating to the PVC pipes undertaking shall be continued and enforged "by or
against PRL after the Effective Date. In the event that the legal proceedings mferred to herein
require PIL and PPL to be jointly treated as partiesi thereto, PPL shall be added as a party to
such proceedings and shall prosecute and defend such progeedings in co-operation W‘ith PIL.
in the event of any difference or difficulty in determining as to whether any specific legal or
other proceedings relate to the PVC pipes undertaking or not, a decision jointly taken by the
Board of Directors of PIL and PPL in this regard, shall be conclusive evidence of the matter,

If proceedings are taken against PIL in respect of the matters referred to in clause 6.1 above, it
shall defend the same in accordance with the advice of PPL and at the cost of PPL, and the
latter shall reimburse and indemnify PIL against all the liabilities and obligations incurred by

PIL in respect thereof.

PPL shall have all legal or other proceedings initiated by or against PIL with respect to the
PVC pipes undertaking, transferred into its name and to have the same continued, prosecuted
and enforced by or against PPL to the exclusion of PIL. '

CONTRACTS, DEEDS, ETC.

7.1.

7.2,

7.3.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments' of
whatsoever nature in relation to the PVC pipes undertaking to which PIL is a party or to the
benefit of which PIL may be eligible, and which 'arersubsisting or have effect immediately
before the Effective Date, shall be in full force and effect by or against or in favour of -?PL, as
the case may be, and may be enforced as fully and effectually as if, instead of PIL, PPL had

been a party or beneficiary or obliges thereto.

Notwithstanding the fact that vesting of the PVC pipes undertaking occurs by virtue of this
Scheme itself, PPL may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required, take such actions and execute such
deeds (inciuding deeds of adherence), confirmations or other Writings or tripartitenits with
any party 1o any contract or arrangement to which PIL is a party or any writings as may be
necessary to be executed in order to give formal effect to the above provisions, PPL. will, if
hecessary, also be a party to the above. PPL shall, under the provisions of this Sché;me, be
deemed to be authorized to execute any such writings on behaif of PIL and to carry oyt or
perform all, such formalities or compliances referred to above on the part of PIL to be carried

out or performed.

Without prejudice ro the aforesaid, if is clarified that if any assets (estate, claims, rights, title,
interests in or authorities relating to such assets) or any contract, deeds, bonds, agreements,

schemes, arrangements or other instruments of whatsoever nature in relation to the PVC pipes




8.

9.

b

any reason whatsoever, PIL shall hold such asset or contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of

PPL, in so far as it is permissiblg so to do, till such time as the transfer is effected.

SAVING OF CONCLUDED TRANSACTIONS

8.1

The wansfer and the vésting of the assets, liabilities and obligations of the PV:{;‘ pipes
undertaking under clause 5 hereof and the continuance of proceedings by or against PPL
under clause ¢ hereof shall not affect any transaction or proceedings already completed by
PiL on or after the Appointed Date, to the end and intent that PPL accepts gl acts, deeds ard
things done and executed by and/or on behalf of PIL as acts, deads and things made, dong and
executed by and on behalf of PPL.

STAFF, EMPLOYEES & WORKMEN

9.1.

9.2,

9.3.

9.4,

Upon the coming into effect of this Scheme, all the employees relating to the PVC pipes
undertaking that were employed by PIL, immediately before the Effective Date, shall become
the employees of PPL without any break or interruption of service and with the benefit of
continuity of service on terms and conditions which are not less favourable than the terms and
conditions as were applicable to such employees relating to the PVC pipes undertaking of PIL
immediately prior to the demerger of the PVC pipes undertaking.

PPL agrees that the service of all employees pertaining to the PVC: i)ipes undertaking withr
PIL up to the Effective Date shall be taken into account for the phrpose of all retirement
benefits to which they may be eligible in PIL up to the Effective Date.-.zPPL further agrees that
for the purpose of payment of any retrenchment compensation, gratuity or other iarminal
benefits, such past service with PIL, shall also be taken into account and agrees angd

undertakes to pay the same as and when payable.

Upon the coming into effect of this Scheme, PPL shall make all the necessary contributions
for such transferred employees relating to the PVC pipes undertaking, and deposit the same in
provident fund, gratuity fund or s’uperannuaﬁon fund or any other special fund or staff welfare
scheme or any other special scheme. PPL will also file relevant intimations ini reSpect of the
PVC pipes undertaking to the statutory authorities concerned who 'shall take the: same on
record and substitute the name of PPL for PIL.

In so far as the existing provident fund, gratuity fund and pension and /or superannyation
fund/trusts, retirement funds or employees state insurance schemes or peasion scheme or
employee deposit linked insurance scheme or any other benefits, if ahy, created by PIL for
employees of the PVC pipes undertaking are concerned, such proportien of the funds,
contributions to the funds or the scheme or the investments made inlte the funds relatable to
the employees pertaining to the PVC pipes undertaking as on the Effective Date, who are
being transferred along with the PVC pipes undertaking in terms of the Scheme, upon the
coming into effect of this Scheme, shall be transferred to the neceséary funds, schemes or

trusts of PPL and till the time such necessary funds, schemes or trusts are created by PPL, all




16.  CONDUCT OF BUSINESS

10.1.

10.2.

10.3.

10.4.

With effect from the Appointed Datg and up to and including the Effective Date: -‘

a) PIL undertakes to carry on and shall be deemed to carry on all busingsses and
activities and stand possgssed of the properties and assets of the PV(C pi'pgs
undertaking, for and on aggount of and in trust for PPL.

b) Al profits accruing to the FIL and all taxgs thereon or losses arising or incurred by it
with respect to the PVC pipes undertaking shall, for all purposes, be treated as angd

degmed to be the profits, taxes or losses, as the gase may be, of PPL.

o) All accretions and depletions in relation to the PVC pipes undertaking shall be for

and on account of the PPL.

With effect from the date of approval to the Scheme by the Board of Disegtors of PIL and
PPL, and upto and including the Effective Date;

a) PIL shall carry on the business of the PVC pipes undertaking with reasonable
diligence and business prudence and in the same imanner as it had been doing

hitherto.

m Except with the consent of their respective Board of Directors, PIL and PPL shall not
make any change in its réspective capital structure either by any increase (by: issye of
equity shares, bonus shares, convertible debentures or otherwise), decrease,
reduction, reclassification, sub-division or consolidation, re-organization, or in any

other manner effect the reorganization of capital of PPL.

PPL shall also be entitled, pending the sanction of the Scheme, to apply to the Central
Government, State Government, and all other agencies, departments and stafutory authorities
concerned, wherever necessary, for such consents, approvals and sanctions which PPL may
require including the registration, approvals, exemptions, reliefs, etc., as may be r‘t‘fquired/
granted under any law for time being in force for carrying on businass of PVC pipes

undertaking.

From the date of filing of this Scheme with the Tribunal and upto and including the Effective
Date, PIL. and PPL shall, unless expressly prohibited under this Scheme, carry on their
respective business in ordinary course, including payment of any dividend and with the
approval of their respective Board any other activity or business as may be deemed necessary

or expedient in the opinion of the Board.

1. TREATMENT OF TAX

11.1,

PPL will be the successor of PIL vis-a-vis the PVC pipes undertaking. Hence, it will ‘be
deemed that the benefits of any tax credits whether central, state, or local, availed vis-a-vis
the PVC pipes undertaking and the obligations, if any, for payment of taxes on any assets. of
the PVC pipes undertaking or their erection and/or installation, etc. shall be deemed to have

been availed by PPL, or as the case may be deemed tosbe the obligation of PPL.




11.2.

11.3.

114.

1.5,

11.6.

1L.7.

11.8.

11.9.

With effect from the Appointed Date and upon the Schemsg becoming effective, all taxes,
duties, cess, receivables/ payables by PIL relating to the PVC pipes méertuking;inci_&ding all
or any refunds/ credits/ claims/ tax losses/ unabsorb&ﬁ depreciation r;latia;g thereto :shall be
treated as the assets/ liability or refund/ ¢redit/ ¢laims/ tax losses/ unabsorbed depregiation, as

the case may be, of PPL.

PIL and PPL are expressly permitted to revise their tax returns ingluding tax deducted at
source ('TDS" certificates/ returns and to ¢laim refund, advance tax, credits, ek'eise and
servige tax credits, sef off etc. on the basis of the accounts of the PVC pipes underta,kmg as
vested with PPL upon ¢oming into effect of this Scheme.

Any refund, under the Income-tax Act, 1961, Goods & Service Tax, Service Tax laws, Excise
Duty laws, Central Sales Tax, applicable State Value Added Tax laws or other applicable
laws/ regulations dealing with taxes/ duties/ levies due to PVC pipes undertaking of PIL
consequent to the assessment made on PIL and for which no credit is taken in the acgounts as
on the date immediately preceding the Appointed Date shall also belong to and be receiv::d‘by

PPL. upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Servige Tax, Service
Tax, Excise Duty, Central Sales Tax, applicable State Value Added Tax, etc.) whether by way
of tax dedugted at source, advance tax, all eamest'moniesi security deposits provisional
payments, payment under protest, or otherwise howsoever, by the PIL wﬁh rgspect to the
PVC pipes undertaking afier the Appointed Date, shall be deemed to be paid by the PPL and

shall, in all proceedings, be dealt with accordingly.

Further, any tax deducted at source by PIL / PPL with respect to PVC pipes undertaking on
transactions with the PIL/ PPL, if any (from Appointed Date to Effective Date) shall be
deemed to be advance tax paid by the PPL and shall, in all proceedings, be dealt with

accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by?!L shall

be made or deemed to have been made and duly complied with by PPL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of carried
forward losses and other statutory benefits, including in respect of income tax, Goods and
Service Tax, Cenvat, Customs, VAT, Sales Tax, Service Tax etc. relating to the PVC pipes
undertaking to which PIL is entitled to shall be available to and vest in PPL, without any

further act or deed.

The Board of Directors of PIL shall be empowered to determine if any specific tax liability or
any tax p:ocaedmg relates to the PVC pipes andertakzng and whether the same would be
transferred to PPL. )

12. CONSIDERATION

12.1,

Upon the coming into effect of this Scheme and in consideration of the transfer and vgsting of
the PVC pipes undertaking of PIL in PPL, PPL shall, without any further act or deed, issue

and allot to the equity shareholders of PIL, whose names appear in the Register of Members
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12.2,

12.3.

12.4.

12.5.

12.6.

2

Board of Directors of PIL in consultation with PPL for the purpose of reckoning the namgs of
the equity sharehoiders of PIL, in consideration for the transfer of thg PVC pipes undertaking

in the following proportion namely,:

“for every 8 equity share of face value of INRIO/- (Rupees Ten only) each held in PIL as
on the Recard Date, the equity shareholders of PIL shall be issued 1 equity share of Jace
value INRI0/ (Rupees Ten only) each credited as fully paid-up in P.?L”

In issue and allotment of such shares as aforesaid, the fractional entitlements of shargs of any
shareholders of PIL shall not be taken into account, but such shares representing fractional
entitlements shall be allotted to Company Secretary ‘of PPL upon trust/ or separate trustee
nominated by PPL, who will sell them on the date of ?isting of PPL or within such ;jerioéi of
listing of PPL as may be decided by the Board of Di;rectars of PPL, and distribute their sale
progeeds (less expenses, if any) to the shareholders of PIL, who are entitled to such fractional

shares.

The new equity shares issued, pursuant to clauses 12,1 above, shall be issued and allotted in a
dematerialized form to those equity shareholders. who hold equity shares in PIL _'in
dematerialized form, into the account with the depository participant in which th’é,‘equity
shares of PIL are held or such other account with the depository pax’tic_ipant as is intimated by
the equity sharehplders of PIL to PPL before the Record Date. All those equity sﬁaréholdcrs
of Pil. who hold equity shares of PIL in physical form shall also have the option to recgive
the new equity shares, as the case may be, in dematerialized form, provided the details of their
account with the depository participant are intimated in writing to PPL before the -Record
Date. in the event that PPL has received notice from any equity shareholder of PIL that equity
shares are to be issued in physical form or if any equity shareholder has not proﬁdad the
requisite details relating to his/her/its account with a depository pasticipant ér_ other
confirmations as may be required or if the details furnished by any eq:_;lity $hareholde§' do not
permit etectronic credit of the shares of PPL, then PPL shall issue new equity shares. of PPL
in accordance with clauses 12.1 above, as the case may be, in physical form to suaﬁ equity

shareholder.

The new equity shares of PPL to be issued to the sharehoiders of PIL in terms of this scheme,
shall be subject to the provisions of the Memorandum of Association and Articles of
Association of PPL and shall rank pari-passu, in all respects with the then existing equity

shares in PPL in all respects including dividends.

Where the new equity shares of PPL are to be allotted, pursuant to this scheme, to heirs,
executors or administrators or, as the case may be, to successors of deceased eqﬁity
sharehoiders of PIL, the concerned heirs, executors, administrators. or successors shall be

obliged 16 produce evidence of title satisfactory to the Board of Directors of PPL.

The new equity shares to be issued by PPL, pursuant to this scheme, in respect of any equity
shares of PIL, which are held in abeyance under the provisions of Section 126 of the Act or
otherwise shall, pending allotment or settlement of dispute by order of court or otherwise, be

held in abeyance by PPL.

FCCB holders that excrcise the option of conversion ("Converting FCCB Holder") after the

Z1
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entitlement ratio mentioned in clauses 12.1 above, to such Con\rcrting FCCRB Holders upon

allotment of equity shares of PIL.

12.8.  The equity shargs allotted by PPL to the Converting FCCB Holder in terms of clausg 12.7
above, will be listed and admitied to trading on the BSE and NSE in terms of the provisions

of applicable law.

12.9.  The approval of this Scheme shall be deemed to be due compliance of the provi‘sions of
section 62 of the Act and other relevant and the Act and applicable provisions of the Agt, for
the issue and allotment of new equity shares by PPL to the shareholders and Cﬂnva&ing
FCCB Holder, as provided in this Scheme. '

12.10. In the event of there being any pending share transfers, whether lodged or gutstanding, of any
shareholders of PIL, the Board of Directors of PIL shall be empowered in appropriate cases,
prior to or even subsequent to the Record Date, to effectuate such a transfer in PIL as if such
changes in the registered holder were operative as on the Record Date, in order to remove any
difficulties arising to PIL or PPL of equity shares in PPL issued by PPL upon the Gcm{ng into

effect of this Scheme.
i

12.11. PPL shall, if and to the extent required to, apply for and/or intimate and/or obtain any
approvals from the concerned regulatory authorities. PPL shall comply with the relevant and
applicable rules and regulations including the provisions of Foreigﬁ-Exchﬁnge Management
Act, 1999, if any, to enable PPL to issue and allot new equity shares to the non-residents, if

any.

12.12. The new equity shares to be issued by PPL, in terms of this Scheme, will be listed and/or
admitted to trading on the BSE and NSE, where the equity shares of PIL are listed and/or
admitted to trading in terms of the provisions of Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 and other applicable
regulations. PPL shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or regulations for
compiying with the formalities of the aforesaid stock exchanges. On such formalities béing
fulfilled the said stock exchanges shall list and /or admit such new equity shares also for the
purpose of trading. The new equity shares allotted by PPL, pursuant to this scheme, shall
remain frozen in the depositories system till the Eistingftrading permission is given by the BSE
and NSE,

12.13. There shall be no change in the shareholding patiern of PPL between the record date and the

listing which may affect the status of this approval.

ACCOUNTING TREATMENT
Accounting treatment in the books 6f e PIL

On effectiveness of the Scheme and with effect from the Appointed Date, PIL shall account for

Demerger of the PVC Pipes undertaking in its books of account in accordance with the: Indian

Accounting Standard (IND AS) prescribed under Section 133 of the (Jompanies Act, 2013, as niotified
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13.1.  All the Assets and the liabilities of the PVC pipes undertaking shall be reduced at their Book

Vaiue,

13.2. The difference between the book value of assefs ang! book value af_ liabtlities of the PVC
pipes undertaking shall be adjusted first against the Capital Reserve and balance against the

Securitigs Premium Reserve may be decided by the Baard of Directors of PIL.

13.3.  Upon the Scheme being effective, the investment of PIL in PPL shall stand cancelled. Upon
cancellation, PIL shall credit its investment in PPL, the value of investment held by PIL in

PPL, which stands cancelled and the same shall be debited to the reserves of PIL.

13.4.  If considered appropriate for compliance with Accounting Standards, PIL. may make suitable
adjustment to the accounting treatment and adjust the effect thereof in the manner determined

by the Board of Directors of PIL.
Accounting treatment in the books of PPL

On effectiveness of the Scheme and with effect from the Appointed Date, sineg the transaction
involves entitigs which are ultimately controlled by the same party b;:fore and after the transaction,
the Resulting Company shall account for Demerger of the Demerged Undertaking in its E?oks of
account in acgordance with Appendix C ‘Business combinations of entities under cammon control’ of
the Indian Accounting Standard (IND AS) 103 for Business Combination prescribed undci;?_Saation
[33 of the Companies Act, 2013, as notified under the Companies (Indian Accounting Standard)
Rulgs, 2015 and generally accepted accounted principles, as may be amended from time to {time, as

undar:

13.5.  PPL shall record the assets and liabilities of the PVC pipes undertaking vested in it pursuant

to this Scheme at the respective Book Values thereof,

13.6.  PPL shall credit its share capital account with the aggregate face value of the new equity

shares issued by it fo the members of PIL pursuant to Clause 12 of this Scheme.

13.7.  In respect of cancellation of shares held by PIL, PPL shall debit to its Equity Share Capital
Account, the aggregate face value of existing equity shares held by PIL in PPL with a
corresponding credit to the Capital Reserves of PPL.

13.8.  The difference between clause 13.5 and clause 13.6 above shall be recorded as capital reserve.

13.9. For issue of equity shares to the Converting FCCB Holder after the record date, PPL shall

credit its Equity Share Capital Account the aggregate face value of the equity shares issued
and allotied to the Converting FCCB Holder with a corresponding debit to the Capital

Reserves of PPL.

13.10. If considered appropriate for the purpose of application of uniform accounting poligies and
method or for compliance with the applicable Accounting Standards, PPL may make syitable
adjustment and adjust rihe effect thereof in the manner determined by the Board of Directors
of PPL. |

REDUCTION OF SHARE CAPYTAL OF PPL and PIL

14.1. REDUCTION OF SHARE CAPITAL OF PPL
23
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a) With the issue and allotment of the new equity shares by PPL to the equity
shareholders of PIL in agcordance with clausgs 12 of the Scheme, in the books of
PPL, all the equity shares issued by PPL to PIL and held by PIL shall stand cancelled,

extinguished and annulled on and from the Effective Date.

b} The cancellation, -as aforesaid, which amounts to reduction of share capital of PPL,
shall be effected as an intggral part of this S¢heme itself in aceordance with the
provisions of section 66 of the Act and the order of the Tribunal sanctioning the
Scheme shall be deemed to be also the order under Section. 66 of the Act for the
purpose of confirming the reduction. The reduction would not involve gither a
diminution of liability in respect of unpaid share capital or paymem of paid-up share
gapital.

3 : .
¢) Notwithstanding the reduction as mentioned above, PPL shall not be required to add
"and reduced" as suffix to its name and PPL shall continue in its exigting name.

142. REDUCTION OF SHARE CAPITAL OF PIL

a) The reduction under Clause 13 in the capital reserve and securities prémivym agoount
of PIL shall be effected as an integral part of the Scheme in aceordance with the
provisions of Sections 66 of the Act and the order of the Tribunal, as the case may be,
as applicable sanctioning the Scheme shall be deemed to be alse the order under
Section 66 of the Act for the pdrpose of confirming the reduction. The approval
granted by the shareholders to the Scheme shall be deemed to-be the approval for the
purpose of Section 66 and other relevant provisions of the Act. PIL and PPL shall not
be obliged or required to call for a separate meeting of its shareholders/ cr@ditﬁrs for
obtaining their approval for sanctioning the reduction in capital reserves and / or
securities premium account. The reduction does not involve either a diminution of

liability in respect of unpaid share capital or -payment of paid up share capitgf under

the provisions of Section 66 of the Act.

b) Notwithstanding the reduction as mentioned above, PIL shall not be required to add

"and reduced” as suffix to its name and PIL shall continue in its existing name.

15, REMAINING BUSINESS TO COLTINUE WITH PIL

I5.1 The Remaining Business and all the assets, liabilities and obligations pertaining therefo shall
continue to befong to and be vested in and be managed by PIL subiect to the provisions of the

Scheme,

15.2  All legal or other proceedings by or against PiL under any statute, whether pending on the
Appointed Date or which may be instituted in future whether or not in respect of &ny matter
arising before the Effective Date and relating to the Remaining Busmess (mcludmg thosg
refating to any property, righr, power, liability, obligation or duties of PIL in respect of the
Remaining Business) shall be continued and enforced by or against PIL. PPL shall in no event

be responsible or liable in relation to any such legalg Ather proceedings by or agamst PIL.
/S0
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15.3  With effect from the Appointed Date and up to and ingluding the Effective Date:

aj

b)

<)

=

PIL shali carry on and shall be deemed to have begn carmrying on all bysitiess and
agtivities relating to the Remaining Business for and on its own behalf:

all profits and income accruing or arising to PIL, and any cost, charges, losses and
expenditurg arising or incurred by it (Enciuding taxes, if any, acgruing or paid in
relation to any profits or ingome) relating to the Remaining Business Shall, for all
purposes, be treated as and be deemed to be the profits income, losses or expenditure,

as the case may be, of PIL; and

all employees relatable to the Remaining Business sha!l continue to be employed by
PIL and PPL shall not in any event be liable or responsible for any claims whatsoever

regarding such employees.
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17.

18.
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PART C - GENERAL TERMS & CONDITIONS

APPLICATION TO TRIBUNAL

The Companies shall, with all reasonable dispatch, make necessary applications/petitions under

Sections 230 to 232 of the Act read with section 66 of the Act, and other app}ic;able provisions of the

Actto the Tribunal for seekingisanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

17.1.

i7.2.

PIL and FPL, by their respective Boards of Directors (the “Board”, which term shall in¢lude
committee thereof and/or person(s) authorized by the Board or the committge); may assent
to/make and/or consent to any modifications/amendments of any kind to the Scheme or to any
conditions or limitations that the Tribunal, as the case may be, as applicable and/or any other
authority (including SEBI and stock exchanges) under law may deem fit to direct aor 'impos'f;,
or which may otherwise be considered necessary, 8esirabie- or appropriate as a resylt of

subsequent events or otherwisz by them (i.e. the Board).

PIL and PPL by their respective Board are authorized to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or guestions whatsoever for
carrying the Scheme into effect, whether by reason of any directivé_ or order of any other
authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or

any matter concerned or connected therewith,

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to;

i§.1.

18.2,

18.3.

18.4.

15.5.

The requisite consent, approval or permission from BSE and NSE and/or SEBI urider
Regulation 37 of the Securities and Exchange Board of India (Listing Qbligations and
Disclosure Requirement) Regulations, 2015, which by law or otherwise may be necessary for

the implementation of this Scheme in compliance with the provisions of SEBI Circular;

The approval of the Scheme by the respective requisite majorities of the shareholders and/or
creditors (where applicable) of the Companies in accordance with Section 230 to 232 of the

Act read with section 66 of the Act;

The Scheme being sanctioned by the Tribunal in terms of Sections- 230 to 232 read with
section 66 of the Act and other relevant provisions of the Act and the'requisite erde;é of the

Tribunai;

Such other approvals and sanctions including from government authorities or contracting

paity as may be required by law or contract for the Scheme.

Certified copies of the orders of the Tribunal sanctioning this Scheme being filed with the
RoC by PIL and PPL as per the provisions of the Act;




19.

24.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvais or conditions enumeratéd in the Scheme not being obtained or
gomplied with, or for any other reason, this Scheme c¢annot be implemented, then the anrd of
Directors of the Companies shalt mutually waive such gonditions as they may consider appropriate to
give effect, as far as possible, to this Scheme and failing such muytual agreement the Scheme shall
become null and void and each party shall bear and pay their respective costs, charges and éxpenses in

connection with this Scheme.

If any part of this Scheme is found to be unworkable or unviable for any reason whatsoever, the same
shalt not, subject to the decision of the Board of Directors of the Companies affect the vahdlty or

implementation of the other parts and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of PIL and PPL arising out of or incurred in conmection wn:h and

implementing this Scheme and matters incidental thereto shall be borne by PIL.

27
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== Prakash Industries Limited _

T e Sy

| Y 7 Near .0.C.L. Depot, Najafgarh - Bijwasan Roagd, -
Bijwasan, New Delhi-110061. CIN : L 27108HR1980PLCA10724
Tel. : 25305800, 28062115, Fax : 91-11-2806211%
E-mail : pilho@prakash.com, Website : www.prakash.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF PRAKASH INDUSTRIES LIMITED ("THE COMPANY') IN THEIR MEETING HELD ON
24" AUGUST, 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, BETWASAN,
NEW DELHI- 110061

Approval of Scheme of Arrangement between Prakash Industnes Limited_ and Ptakasi‘x
Pipes Limited and their Respective Shareholders and Creditors ("the Scheme)

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 read with section 66 and other

applicable provisions, if any, of the Companies Act, 2013 and related .applicable rules and regulations
{including any statutory medification{s) or re-cnactment(s) thereof), relevant prgvisiens of the
Memorandum of Association and Articles of Association of the company, the recommendation of the
Audit Committee of the company vide its report dated 24™ August 2017, and subject to the requisite
approvals of shareholders and ¢reditors of the company and other approvals and permissions of the Stock

Exchange, Securities and Exchange Board of India (“SEBI"), National Company Law Tribuna-l,,

Chandigarh Bench {"NCLT"), and other regulatory or government bodies, as may be necessary under tﬁé
appiicable laws, the draft Scheme providing for the demerger of PVC Pipes undertaking (as defined in the

- Scheme} of the company into Prakash Pipes Limited, as per the draft Scheme of Arrangement between

Prakash Industries Limited and Prakash Pipes Limited and their respective shareholders and creditors
("the Scheme’), placed before the Board and initialed by the Chairman of the Meeting for the purpose of

identification, be and is hereby approved.”

“RESOLVED FURTHER THAT the appointed date shall be 1 April, 2018, or such other date as may
he mutually decided by the Board of Directors of the company and Prakash Pipes Limited, or such date as
may be medified / fixed by the order of the NCLT.”

“RESOLVED FURTHER THAT the net worth certificate dated 24t Aungust, 2017 issued from M/s
Chaturvedi & Company, Chartered Accountants, Statutory Auditers of the Company , be and is hereby

taken on record and approved.”

Regd. Office 1 15 Km Stone, Deihi Road, Hissar - 125 44
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Prakash Industries LiIﬂifed Continuation Sheet [P

“RESOLVED FURTHER THAT the certificate dated 24 August 2017 issued by M/s Chaturvedi &
Caompany, Chartered Accountants, Statutory Auditors of the Company , certifyin‘g' percentage turnover
and profitability of the division being hived off vis-d-vis the other divisions of the company, be and is
hereby taken on record and approved.” '

“RESOLVED FURTHER THAT the National Stock Exchange of India Lmuted ("HSE”) is hereby
appointed as the designated stock exchange for the purposes of coordination with the Stock Exchanges
and the SEBI in respect of the above Scheme and matters connected therewith.”

“RESQLVED FURTHER THAT the report from the Audit Committee dated 24% August 2017,
recommending the draft scheme for favorable consideration by the stock exchanges and SEB] and
accordingly in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read
with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 1ot March, 2017 (“SEBI- Circelar™} be a_nd is
hereby approved for submission to the stock exchanges and SEBL”

“RESOLVED FURTHER THAT the appointment of Price Waterhouse & Co. LLP, Chartered
Accountants as Valuer, and Finshore Management Services Limited as the Merchant Banker, be and is
hereby approved and ratified, and hereby authorize Mr. Vikram Agarwal, Managing Director and Mr.

Kanha Agarwal, Joint Managing Director to fix their remuneration.”

“RESQLVED FURTHER THAT the following documents pursuant to SEBI Circular are cousidered
and hereby approved by the Board: ‘
(a) Share entitlement Report from Price Waterhouse & Co. LLP, Chartered Accountants providing

the share entitlement ratio 2s under:

“for every 8 (Eight) equity shares of face value of Rs.10/- (Rupees Ten only) each held in Prakash
Industries Limited as on the Record Date, the equity shareholders of Prakash Industries Limited
shall be issued 1 (QOne) equity share of face value Rs.10/- (Rupees Ten only) each eredited as fu!ly'
paid-up in Prakash Pipes Limited”;

(b} Fairness Opinion from Finshore Management Services Limited, Merchant Banker: and
{c} Certificate as per para I(AY5) of Annexure ~ 1 of the SEBI Circular from M/s Chaturvedi &
Company, Chartered Accountarts, Statutory Auditors of the company, confirming the compliance

{d) with the applicable accounting standards notified under ‘the Companies Act, 2013 and other

generally accepted accounting principles.”
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Prakash Industries Limited Continyation Sheet ...

“RESOLVED FURTHER THAT an undertaking certified by M/s Chaturvedi & Company, Chartered -
Accountants, Statutory Aunditors stating the reasons for non-applicability of the conditions as mentipned
in Pava 9 of Annexure I of the SEBI Circular be and is hereby reviewed, noted and approved.” '

“RESOLVED FURTHER THAT Mr. Vikram Agarwal, Managing Director, Mr. Kanha Agarwal, Joint
Managing Director, Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and Mr. Ashwini
Rumar, Company Secretary of the Company, be and are hereby severally authorized on behalf of the
Board, inter alia, to:

(a) Finalizing and sending of Notice and Explanatory Statement uncier Section 102 of the Com;;anies
Act, 2013, publication of advertisement, etc.;

{b) Finalise and settle the draft Scheme with such modifications as they may deem fit which do not
amount to a material change in the substance of the Scheme;

(¢) Make and agree to such alterations, conditions and changes to the Scheme as may be necessary
for satisfying the requirements or conditions prescribed or imposed by the Central Gevernment or
the NCLT, or any other authority concerned (including stock exchanges, SEBI, Registrar of
Companies (“ROC"), Regional Director, tax authorities, etc.) and to sign/ execute all such
applications, letters, writings, undertakings, certificates, confirmations and all other documents,
deeds as may be necessary in this regard;

(d} Make applications, petitions, replies, affidavits and file forms to the relevant authonhes, ,
including stock exchanges and other persons (including shareholders and creditors) for their -
approval to the Scheme, and fo make such disclosures to the government and reguiatory
authorities concerned (including stock exchanges, SEBI, Registrar of Companies (" ROC™},
Regional Director, tax authorities, etc.) and other persons as may be required in relation o the
Scheme or giving effect to theretn and for that purpose to undertake all: necessary actions
including signing / executing all such applications, letters, writings, affidavits, undertakings, .
certificates, confirmations and all other documents, deeds, ete. as miay be necessary in this regard;

(e} File application with NCLT or such other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necéssary,
to take steps to convene and hold such meetings as per the directions of NCLT/ other authontses
concerned;

() Appoint, engage, renew or terminate any lawyers, advocates or firm of advocates, legal adwsors
chartered accountants, valuers, merchant bankers, service providers and consultants on such
terms and conditions as deemed fit, to complete the demerger process under the provisions of
sections 230 to 232 read with section 66 of the Companies Aet, 2013 and related applicable rules
and regulations; .

3%
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{g} Execute, sign, submit and deliver all necessary petitions, pleadings, afﬁ'd'a:vits., notices for
summons, vakalatnamas, applications, letters, writings, undertakings, certificates, confirmations,
issye public advertisement, and/ or any other documents and/ or papers;

(hh}) Move/ initiate appropriate pro’ceedings in the relevant NCLT and/ or other regulatory authoritiesl,
for giving effect to the Scheme of Arrangement for the said demerger and to arj_cept and carry out
any alterations, changes, deletions, amegndments, ¢tc. to the Scheme or to any of the documents in
connection with the Scheme as may be required by the NCLT or Central Government or any of ltS
departments or by SEBI or any other authority as aforesaid or as may deemed expedlent or
Necessary;

(i) Represent the company before NCLT, any other regulatory and/or statutory authorities and
departments in connection with the above matter;

(3) Settle any questions, remove any difficulties or doubts that may arise from time to timeé in regard
to the preposed Scheme; _ '

(k} Accepting services of notices or other process which may.from time to time he issued in
connection with the matier aforesaid and also to serve any such notices or other processes to
parties or persons concerned; .

(1} Delegate to any other officer of the company or any lawyer or counsel as may be deemed
necessary or prudent, any or all of their powers in connection therewith;

{m} Affix common seal of the company, if required, on any deed or documents in thxs regard as per the
provisions of the Articles of Association of the company;

{r} Do all such acts, deeds, matters and things as may be deemed necessary, expedient, mcxdental or
consequential in connection with the approval and zmplementaﬁon of the Scheme including
satisfaction of the conditions of effectiveness of the Scheme and the closing actions under the

Scheme. and as may be required to be done to give effect to this resolution.”

“RESOLVED FURTHER THAT Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and
Mr. Ashwini Kumar, Company Secretary of the Company be and is hereby authorized severally to issue
any fresh resolution on all or any of the matters referred above or intidental thereto and to do all such
acts, deeds and things as may be required to be done to give effect to the above resclution including

furnishing certified copy of the resclution to any authority, person or géverrzment body.”

Certified to be true

For Prakash Industries Limited

—%@RL{\M Kty

Ashwini Kumar

Company Secretary
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CERTIFIED TRUE COPY OF THE RESQLUTION PASSED DY THE BOARD OF DIRECTORS
OF PRAKASH PIPES LIMITED ("THE COMPANY") IN THEIR MERTING HELD ON zg™
AUGUST 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, NAZAFGARH
BIJWASAN ROAD, BLJWASAN, DELHI-110061

Approval of Scheme of Arrangement between Prakash Industries Mﬁd and Prakash
Pipes Limited and their Respective Shaveholders and Creditors ("the Scheme")

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 read with section 66 and other
applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and regulations
(including any statutory modification(s) or re-enactment(s) thereof), relevant provisions of the
-Memorandum of Association and Articles of Association of the company, and subjest to the requisite
approvals of shareholders and creditors of the company and sanction of the Natisnal Company Law
Tribunal, Chandigarh Bench ("NCLT”) constituted under the provisions of the Companies Act, 2013, and
such ather regulatory or government bodies, as may be necessery under the appliceble laws, the draft
Scheme providing for the demerger of PVC Pipes undertaking (as defined in the Scheme) of Prakash
Industries Limited into the company, as per the draft Scheme of Arrangement between Prakash Industries
Limited and Prakash Pipes Limited and their respective shareholders and creditors (‘the Scheme"), placed
 before the Board and initialed by the Chairman of the Meeting for the purpose of identification, be and is
hereby approved.”

“RESOLVED FURTHER THAT the share entitlement report dated 24% August 2017 prepared by M/s
Price Waterhouse & Co. LLP, Chartered Accountants providing the share entitlement ratio in connection
with the Scheme, as placed before the Board, be and is hereby taken on record and approved for the
purposes of the Scheme,”

“RESOLVED FURTHER THAT the net worth certificate dated 24 August 2017 issued by M/s G.R.
Keswani & Co., Chartered Accountants/ Statutory Auditors, be and is hereby teken on vecord and
approved.”

“RESOLVED FURTHER THAT Mr. Vikvam Agarwal, Director, and Mr, Kanha Agarwal, Dn‘ef:tor of
the Company, be and are hereby severally authorized on behalf of the Board, to finalise and sign the
Seheme and to make such alteration and changes therein as may be expedient or necessary for satisfying
the requirements or conditions imposed by auy relevant authority including but not limited to, National

Regd. Office : Darfiyan Wall Gall, Rayys Tha-Baba Bakala, Amritsaﬁﬁaﬁa’l'lz {Pb.}
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" Company Law Tribunal, any court of competent jurisdiction, or relevant regulatery or government
authority and do all such acts, deeds and things on behalf of the company in connection with the Scheme
or with respect to any condition under the Scheme including any conditions as to effectiveness or with
respect to any other filings that may be required to be performed by the company.”

“RESOLVED FURTHER THAT Mr. Vikram Agarwal, Director and Mr. Kanha Agarwal, Divector of the
Company, be and are hereby severally authorized on behalf of the Board, inter-alia, to take all sych steps
‘as may be necessary in connection with the following: '
(a) To make such filings as may be necessary with any court/ tribunal/ autherity of competent
jurisdiction or regulatory authority in any relevant jurisdiction;

{b) To take all steps as may be required, including without limitation for ah@éi::ing approvals,

~ consents, and/ or orders of the shareholders, creditors, banks, financial instimtions, other third
parties and other regulatory authorities or entities or agencies or the court/ tribunal of competent
 jurisdiction as may be required from time to time in that behalf;
(¢} Make and agree to such alterations, conditions and changes to the Scheme as may be necessary

- for satisfying the requirements ox conditions prescribed or imposed by the Central Government or

the NCLT, or any other authority concerned (including Registrar of Companies (*"ROC"), Regional
Director, tax authorities, etc.) and to sign/ execute all such applications, letters, writings,
undertakings, certificates, confirmations and all other documents, deeds a3 nzay be necessary in
this regard;

(d) - Make applications, petitions, replies, affidavits and file forms to the relevant authorities,
including stock exchanges and other persons (including shareholders and ereditors) for their
approval to the Scheme, and to make such disclosures to the government and regulatory-
authorities concerned (Registrer of Companies (“ROC”), Regional Director, tax authorities, ete.)
and other persons as may be required in relation to the Scheme or giving effect to thereto and for
that purpose to undertzke all necessary actions including sigming / executing sl such

. applications, letters, writings, affidavits, undertakings, certificates, confirmations and all other
documents, deeds, ete. a5 may be vecessary in this regard;

(e} File application with NCLT ¢r satli other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necessary,
to take steps to convene and hold such meetings as pér the directions of NCLT/ other authorities
concerned; : ,

(f) To take necessary acton in this regard and take ell necessary steps as ame required for the
implementation of the Schems in all respects whatsoever and to give such dzmtwn as they may
consider necessary to settle any question or difficulty arising under the Schemaor in regard to
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and of the meaning or Interpretation of the Scheme or implementatigy theresf or in any manney
conngeted therewith or 1o review the position relating to the satisfaetion of the various conditions
of the Scheme and if negessary, to waiye any of those (ig the extent permissiple under law);

(g} To engage such gthey cicmsujtants; advocates, financial gng legal advisgrg on behalf of the
tompany, in respect of the Scheme;

() 'ro execute, sign and issue, the requisite approvals/ authcrizat:iomf consents/ no-gbjections, on
behalf of the tompany, in respect of the Scheme; _ . :

() Represent the Company before NCLT, any othar regulatory angd/or Statutery authoritis and
departments in connection with the ahove matter,

G) 1o sign ai) documents, applications, petitions, affidavits, Vakalatnamsg, Tepresentations,
pleadings, eto. which gre required to he signad, execuied, delivered for carrying intg effect the said

from the NCLT) and to deliver certified Copy of this resolution tg 80Y obncerned party or
authorities and for this Purpese, to appear in berson and/ or represent the tompany before the
NCLTor any other anthority; and
U] Accepting services of Botices or other progesg which may from time to time be isgyeg

connection with the matrer aforesaid and alsg to serve any syuch notices or other Processes to
Parties or persons concerned; '

() Delegate to any other gfficer of the Company or any lawyer or counsel ag may be deemed
necessary or Prudent, any or all of their Powers in connegtigp therewith:

{m} Affix Cormmon seal of the company, if Tequired, on any deed or documents ip this regarg ag per the

certified copy of the resolution to any authority, person Or governnient body.”
Certified 1o be trye ’

For Prakagh Pipes Limiteg

Kanha Agarwal
Director

DIN: 06885529

Regd, Office : Barjivan Way Gall, Rayya Yhe-Baha Bakaia, Amritsar-»‘msﬂz {Ph.)




