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Sub: Notice of the Convened Meetings of Prakash Industries Ltd.

Dear Sir/Madam

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosures Requirements) Regulations,
2015, We wish to inform you that a meeting of the equity shareholders, unsecured creditors and
secured creditors of Prakash industries Ltd. (the Company) has been convened and will be held at its
Registered office at 15 Km. Stone, Delhi Road, Hissar - 125044 on Saturday, the 2™ day of June,
2018 at 11.30 AM., 1.30 P.M and 3.30 P.M. respectively for the purpose of considering, and if
thought fit, approving with or without modification, the proposed scheme of demerge between Prakash
Industries Ltd. and Prakash Pipes Ltd. and their respective shareholders and creditors under section
230 to 232 of the Companies Act, 2013. This is as per an order of the Hon'ble Bench of National
Company Law Tribunal (NCLT) at Chandigarh on Wednesday, the 11" day of April, 2018,

The Company is providing E-voting facility to enable the shareholders to vote on the resolutions
proposed in the aforesaid notice of the NCLT Convened meeting of the equity shareholders. The
Company has engaged CDSL for the purpose of providing e-voting facility to all of its shareholders.

The E-voting in connection with the resolutions proposed in the Notice. will commence on and from
9.00 A.M on Wednesday, May 3, 2018 and ends on 5.00 P.M on Friday, June 1, 2018. The Company

Is also providing facility for voting by way of polling papers at the meeting of members attending the
meeting who have not cast their vote by e-voting.

We are enclosing herewith the copy of the notices of the aforesaid meetings. The said Notice is also
available on the Company's website www.prakash.com

Kindly take above on record.
Thanking you,

Yours faithfully,
For Prakash Industries Limited

' jl ;-‘l‘\ \"\"‘)'}\;' t(-f }'G]q };»_;‘»f

Ashwini Kumar
Company Secretary

Encls : as above

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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MEETING OF EQUITY SHAREHOLDERS OF PRAKASH INDUSTRIES LIMITED
(convened pursuant to order dated April 11, 2018 passed by the National Company
Law Tribunal, Chandigarh Bench (NCLT))

MEETINGS:
Day Saturday
Date June 02, 2018
Time 11:30 A.M.
Venue 15 Km Stone, Delhi Road, Hissar-125044

REMOTE E-VOTING

Start Date 09:00 A.M. on Thursday, 3" May, 2018
End Date 05:00 P.M. on Friday, 1* June, 2018
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT CHANDIGARH
CAA. NO. CA (CAA) No.07/Chd/Pb/20180F 2018

In the matter of the Companies Act, 2013;
And
In the matter of application under section 230 to 232 of the Companies Act, 2013;
And
In the matter of Scheme of Arrangement between

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

..................... Applicant Company No. 1/ Demerged Company

AND

PRAKASH PIPES LIMITED, a public company incorporated under the provision of Companies Act, 2013, having its registered
office at Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Punjab).

..................... Applicant Company No. 2/ Resulting Company

And
Their respective shareholders and creditors
NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY NO. 1

To,
The Equity Shareholders of Prakash Industries Limited (“the Company”),

Notice is hereby given that by an order dated April 11, 2018, the Chandigarh Bench of the National Company Law Tribunal
(“Tribunal”) has directed a meeting to be held of the equity shareholders of the Company for the purpose of considering,
and if thought fit, approving with or without modifications, the scheme of arrangement between Prakash Industries Limited
(“PIL” or “Demerged Company” or “Applicant Company No. 1”) and Prakash Pipes Limited (“PPL” or “Resulting
Company”) and their respective shareholders and creditors which, providing for transfer of the PVC Pipes Business
Undertaking of the Applicant Company No. 1 as a going concern to its wholly owned subsidiary i.e. PPL under Sections
230-232 of the Companies Act, 2013 (hereinafter referred to as the “Scheme”).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the equity
shareholders of the Applicant Company No. 1 will be held at 15 Km Stone, Delhi Road, Hissar-125044 on Saturday, the
02" Day of June, 2018 at 11.30 A.M. at which time and place the said equity shareholders are requested to attend.

Copies of the aforesaid Scheme of Arrangement and of the statement under Section 230 of the Companies Act, 2013 read
with Rule 6(3) of the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 can be obtained free of
charge at the registered office of the Company. Persons entitled to attend and vote at the meeting may vote in person or
by proxy, provided that all proxies in the prescribed form are deposited at the registered office of the Company at 15 Km
Stone, Delhi Road, Hissar, Haryana - 125044 not later than 48 hours before the meeting.

The Form of proxy can be obtained free of charge on any day (except Saturday, Sunday and public holidays from the
registered office of the Company.

Take Further Notice that in compliance with the provisions of (i) Section 230(4) read with Section 108 of the Companies
Act, 2013 (ii) Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (iii) Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rule, 2014; (iv) Regulation 44 and other applicable
provision of the Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations,
2015 and (v) Circular No. CFD/DIL 3/CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board of
India (referred to as SEBI Circular), the company has provided the facility of voting through E voting so as to enable the
equity shareholders to consider and approve the Scheme by way of aforesaid resolution. Accordingly, voting by equity
shareholders of the company to the Scheme shall be carried out through E voting system and by voting in person at the
venue of the meeting to be held on June 02, 2018.

The Tribunal has appointed Shri B.C. Rajput, Retd. District & Sessions Judge (M) as a Chairperson and failing him Shri
Keshav Pratap Singh, Advocate, Punjab and Haryana High Court as the Alternate chairperson of the said meeting. The
above mentioned arrangement, if approved by the meeting, will be subject to the subsequent approval of the Tribunal.
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This notice convening the Meeting alongwith the requisite
documents is placed on the website of the company viz.
www.prakash.com and is being sent to Securities and
Exchange Board of India, BSE Limited and NSE of India
Limited.

The Scrutinizer will submit his report to the designated
Chairperson upon completion of scrutiny, in a fair and
transparent manner, of voting through e-voting platform
within stipulated time period. The Chairperson shall be
responsible to report the result of the meeting to the Tribunal
in Form No. CAA 4, as per Rule 14 of the Companies
(Compromise, Arrangements and Amalgamations) Rules,
2016 within 07 days of the conclusion of the meeting.

The Result will also be displayed at the notice board at
Registered Office of the company and posted on the
Company’s website, besides communicating the same to the
National Stock Exchange of India Limited and Bombay Stock
Exchange Limited.

ltems of business requiring approval of shareholders as
Special Business:

ITEMNO. 1
APPROVAL TO THE SCHEME OF ARRANGEMENT

To consider and if thought fit to pass, with or without
modification(s) the following resolution:

“RESOLVED THAT pursuant to the provisions of Section 230
to 232 of the Companies Act, 2013 and applicable provisions, if
any, of the Companies Act, 2013 including any statutory
modification or re-enactments thereof for the time being in
force, and subject to the relevant provisions of the
Memorandum & Articles of Association of the Company and
subject to the approval of National Company Law Tribunal,
Chandigarh Bench (“Tribunal”) and subject to such requisite
approvals of the concerned Stock Exchanges in accordance
with the regulations/guidelines, if any, prescribed by the
Securities and Exchange Board of India or any other relevant
authority from time to time to the extent applicable and subject
to such approvals, consents, permissions and sanctions of the

appropriate authorities as may be necessary/required and
subject to such conditions as may be prescribed, directed or
made by any of them while granting such approvals, consents
and permissions, and further based on Share Entitlement
Report dated August 24, 2017 from M/s Price Waterhouse &
Co LLP, Chartered Accountants, Fairness Opinion dated
August 24, 2017 from Finshore Management Services Limited,
Merchant Banker and Certificate dated August 24, 2017 in
accordance with Regulation 37 of the SEBI (Listing Obligations
and Disclosures Requirement) Regulations, 2015 obtained
from M/s Chaturvedi & Co., Statutory Auditors, regarding the
accounting treatment being followed in the Scheme is in
compliance with all the applicable Accounting Standards and
on the recommendation of the Audit Committee and other
relevant documents placed before it, the consent and approval
of the Company be and is hereby accorded for the Demerger
of PVC Pipes Business of Prakash Industries Limited
(“Demerged Company”) into Prakash Pipes Limited
(“Resulting Company”) with 1st April, 2018 as the Appointed
Date.

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds, matters and things, as
may be considered requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively
implement the arrangements embodied in the Scheme and to
accept such modifications, amendments, limitations and/or
conditions, if any, which may be required and/or imposed by
any authorities under law, or as may be required for the
purpose of resolving any doubts or difficulties that may arise in
giving effect to the Scheme, as the Board may deem fit and
proper.”

For and on behalf of
Prakash Industries Limited

Dated this 1" day of May, 2018
Sd/-
P.L. Gupta
Whole Time Director & CFO
(Authorised Representative)

Registered office:
15Km Stone, Delhi Road,
Hissar, Haryana — 125044



NOTES:

1.

Only registered equity shareholders of the Demerged
Company may attend and vote either in person or by
proxy (a proxy need not be an equity shareholder of the
Demerged Company) or in the case of a body corporate
by a representative authorized under Section 113 of the
Companies Act, 2013 at the meeting of the equity
shareholders of the Demerged Company. The authorized
representative of a body corporate which is a registered
equity shareholder of the Demerged Company may attend
and vote at the meeting of the equity shareholders of the
Demerged Company provided a copy of the resolution of
the board of directors or other governing body of the body
corporate/RFPI/FIl authorizing such representative to
attend and vote at the meeting of the equity shareholders
of the Demerged Company, duly certified to be a true copy
by a director, the manager, the secretary or other
authorized officer of such body corporate/RFPI/FII is
deposited at the registered office of the Demerged
Company not later than 48 (forty eight) hours before the
scheduled time of commencement of the meeting of the
equity shareholders of the Demerged Company.

As per Section 105 of the Companies Act, 2013 and the
rules made there under, a person can act as proxy on
behalf of not more than 50 (fifty) equity shareholders
holding in aggregate, not more than 10% (ten percent) of
the total share capital of the Demerged Company carrying
voting rights. Equity shareholders holding more than 10%
(ten percent) of the total share capital of the Demerged
Company carrying voting right may appoint a single
person as proxy and such person shall not act as proxy for
any other person or equity shareholders.

The form of proxy can be obtained free of charge from the
registered office of the Demerged Company. A copy of
Proxy Form is also enclosed with the notice.

Person desirous of voting at the meeting by proxy, should
deposit the proxies in the prescribed form at the registered
office of the Company at 15 Km Stone, Delhi Road,
Hissar, Haryana - 125044 not later than 48 hours before
the meeting.

All alteration made in the form of proxy should be initialed.

During the period beginning 24 (twenty four) hours before
the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, an equity
shareholder would be entitled to inspect the proxies
lodged at any time during the business hours of the
Demerged Company, provided that not less than 3 (three)
days of notice in writing is given to the Demerged
Company.

NCLT by its Order has directed that a meeting of the equity
shareholders of the Demerged Company shall be
convened and held at the registered office of the
Demerged Company on Saturday, the 02nd Day of June,
2018 at 11.30 A.M. for the purpose of considering, and if
thought fit, approving, with or without modification(s), the
arrangement embodied in the Scheme. Equity
shareholders would be entitled to vote in the said meeting
either in person or through proxy.

In compliance with the provisions of (i) Section 230(4)
read with Section 108 and 110 of the Companies Act,
2013; (ii) Rule 6(3)(xi) of the Companies (Compromise,
Arrangement and Amalgamation) Rules, 2016; (iii) Rule
22 read with Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules,
2014; (iv) Regulation 44 and other applicable provisions of
the Securities and Exchange Board of India (Listing

10.

1.

12.

13.

14.

15.

16.

17.

Obligations and Disclosure Requirement) Regulation,
2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated
10" March, 2017 issued by the Securities and Exchange
Board of India, the Demerged Company has provided the
facility of e voting so as to enable the equity shareholders,
which includes the Public Shareholders, to consider and
approve the Scheme by way of the aforesaid resolution.
Accordingly, voting by equity shareholders of the
Demerged Company to the Scheme shall be carried out
through e voting or ballot or polling paper at the venue of
the meeting to be held on 02nd Day of June, 2018.

The quorum of the meeting of the equity shareholders of
the Demerged Company shall be 300 in number and 25%
in value.

A registered equity shareholder or his proxy, attending the
meeting, is requested to bring the Attendance Slip duly
completed and signed.

The registered equity shareholders who hold shares in
dematerialized from and who are attending the meeting
are requested to bring their DP ID and Client ID for easy
identification.

The registered equity shareholders are informed that in
case of joint holders attending the meeting, only such joint
holder whose name stands first in the register of members
of the Demerged Company/list of beneficial owners as
received from National Securities Depository Limited
(“NSDL”)/ Central Depository services (India) Limited
(“CDSL”) in respect of such joint holding, will be entitled to
vote.

The document referred to in the accompanying
Explanatory Statement shall be open for inspection by the
equity shareholders at the registered office of the
Demerged Company between 10.30 A.M. and 05.30 P.M.
on all days (except Saturdays, Sundays and Public
holidays) up to the date of the meeting.

Equity shareholders (which includes Public Shareholders)
holding equity shares as on January 31, 2018 being the
cut off date, will be entitled to exercise their right to vote on
the above resolution.

The notice, together with the documents accompanying
the same, is being sent to all the equity shareholders
either by registered post or speed post/airmail or by
courier service or electronically by e mail to those equity
shareholders who have registered their e mail ids with the
Demerged Company/registrar and share transfer
agents/NSDL/CDSL, whose names appear in the register
of members/list of beneficial owner as received from
NSDL/CDSL as on January 31, 2018. The notice will be
displayed on the website of the Demerged Company
www.prakash.com.

A person whose name is not recorded in the register of
members or in the register of beneficial owners maintained
by NSDL/CDSL as on the cut off date i.e January 31, 2018
shall not be entitled to avail the facility of e voting or voting
at the meeting to be held on 02nd Day of June, 2018.
Voting right shall be reckoned on the paid up value of the
shares registered in the names of equity shareholders
(which include Public Shareholders) as on January 31,
2018. Persons who are not equity shareholders of the
Demerged Company as on the cut off date i.e. January 31,
2018 should treat this notice for information purpose only.

The Voting by the equity shareholders (including the
Public Shareholders) through e voting shall commence at
09.00 A.M. on 3" May, 2018 and shall close at 05.00 P.M.
on 01% June, 2018.



18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

The notice convening the meeting will be published
through advertisement in (i) “ Statesman” (English,
Haryana Edition) in the English Language; and (ii)
“Jansatta” (Hindi, Haryana Edition) in Hindi Language.

In accordance with the provisions of Section 230-232 of
the Companies Act, 2013, the Scheme shall be acted
upon only if a majority of persons representing three fourth
in value of the equity shareholders of the Demerged
Company, voting in person or by proxy or e voting agree to
the Scheme.

Further, in accordance with the SEBI Circular, the Scheme
shall be acted upon only if the votes cast by the Public
Shareholders (through voting in person or e voting) in
favour of the aforesaid resolution for approval of Scheme
are more than the number of votes cast by the Public
Shareholders against it.

The Demerged Company has engaged the services of
Central Depository Services (India) Limited (CDSL) for
facilitating e- voting for the said meeting to be held on
02nd Day of June, 2018. Equity shareholders desiring to
exercise their vote by using e voting facility are requested
to follow the instruction mentioned in the Note No.28
below.

Mr. H.S. Nanda, Company Secretary, [Membership No.
F5199, CP No. 4293] has been appointed as the
scrutinizer to conduct the e voting process and voting at
the venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his report to the Chairman of
the meeting after completion of the scrutiny of the votes
cast by the equity shareholders.

The equity shareholders of the Applicant (which include
Public shareholders) can opt only one mode for voting i.e.
by e voting or voting at the venue of the meeting.

The equity shareholders of the Demerged Company
attending the meeting who have not cast their vote
through e voting shall be entitled to exercise their vote at
the venue of the meeting. Equity shareholders who have
cast their votes through e voting may also attend the
meeting but shall not be entitled to cast their vote again.

The e voting period will commence at 09.00 A.M. on 3“
May, 2018 and shall end at 05.00 P.M. on 01 June, 2018.
During this period the equity shareholders of the
Demerged Company holding shares either in physical or
in dematerialized form, as on the cut off date i.e January
31,2018 may cast their votes electronically.

Any queries/grievances in relation to the e voting may be
addressed to Mr. Ashwini Kumar, Company Secretary
cum Compliance Officer of the Demerged Company at
Srivan, Near IOCL Petrol Pump, Najafgarh-Bijwasan
Road, Bijwasan, New Delhi-110061 or through email to
pilho@prakash.com.

Voting through Electronic Means

In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies

(Management and Administration) Rules, 2014 and
Regulation 44(1) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the

Company is pleased to offer e-voting facility to its
Members in respect of the businesses to be transacted at
the Meeting of Shareholders. The Company has engaged
the services of Central Depository Services (India) Limited
(“CDSL”) as the Authorised Agency to provide e-voting
facilities.

Members are requested to note that the business may be
transacted through electronic voting system and the
Company is providing facility for voting by electronic
means. It is hereby clarified that it is not mandatory for a
Member to vote using the e-voting facility. A Member may
avail of the facility at his/her/its discretion, as per the
instructions provided herein:

Instructions:

The instructions for members voting electronically are as
under:

(i)

(vi)

The voting period begins on 09.00 A.M. on 3 May, 2018
and shall close at 05.00 P.M. on 01% June, 2018. During
this period members’ of the Company, holding shares
either in physical form or in dematerialized form, as on the
cut-off date 31% January, 2018 may cast their vote
electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

Members who have already voted prior to the meeting
date would not be entitled to vote at the meeting venue.

The members should log on to the e-voting website
www.evotingindia.com.

Click on Shareholders / Members.
Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits
Client D,

c. Members holding shares in Physical Form should
enter Folio Number registered with the Company.

Next Enter the Image Verification as displayed and Click
on Login.

(vii) If you are holding shares in demat form and had logged on

to www.evotingindia.com and voted on an earlier voting of
any Company, then your existing password is to be used.

(viii)If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical
Form

PAN

Enter your 10 digit alpha-numeric PAN issued
by Income Tax Department. (Applicable for
both demat shareholders as well as physical
shareholders)Members who have not
updated their PAN with the Company/
Depository Participant are requested to use
the first two letters of their name and 8 digits
of the sequence number in the PAN field. In
case the sequence number is less than 8
digits enter the applicable number of O’s
before the number after the first two
characters of name in CAPITAL letters. Eg. If
your name is RAMESH KUMAR with
sequence number 1 then enter RA0O0000001
in the PAN field.

Dividend
Bank
Details or
Date of
Birth (DOB)

Enter the Dividend Bank Details or Date of
Birth (in dd/mm/yyyy format) as recorded in
your demat account or in the Company
records in order to login. If both the details
are not recorded with the depository or
Company please enter the member id/folio
number in the Dividend Bank details field as
mentioned in instruction (v).




(ix)

(x)

(xi)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

After entering these details appropriately, click on
“SUBMIT” tab.

Members holding shares in physical form will then
directly reach the Company selection screen. However,
members holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new
password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions
of any other Company on which they are eligible to vote,
provided that Company opts for e-voting through CDSL
platform. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

For Members holding shares in physical form, the details
can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN of “Prakash Industries Limited”.

On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option “YES” or “NO” as
desired. The option “YES” implies that you assent to the
Resolution and option “NO” implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

After selecting the resolution you have decided to vote
on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

(xvii) You can also take a print of the votes cast by clicking on

“Click here to print” option on the Voting page.

(xviii) If Demat account holder has forgotten the changed login

(xix)

(xx)

password then Enter the User ID and the image
verification code and click on Forgot Password & enter
the details as prompted by the system.

Members can also cast their vote using CDSL's mobile
app m-Voting available for android based mobiles. The
m-Voting app can be downloaded from Google Play
Store. Apple and Windows phones users can download
the app from the App Store and the Windows Phone
Store respectively. Please follow the instructions as
prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians

- Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as
Corporates.

- A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

- After receiving the login details a Compliance User
should be created using the admin login and password.
The Compliance user would be able to link the
account(s) for which they wish to vote on.

- The list of accounts linked in the login should be mailed
to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

20.

30.

31.

- A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding
e-voting, you may refer the Frequently Asked Questions
(“FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an
email to helpdesk.evoting@cdslindia.com

Shri H.S. Nanda, Company Secretary has been
appointed as the Scrutinizer to scrutinize the remote e-
voting process and voting through Ballot paper in the
meeting, in a fair and transparent manner.

The Scrutinizer, after scrutinizing the votes cast at the
meeting through ballot paper and through remote e-
voting, will not later than three days of conclusion of the
Meeting, make a consolidated scrutinizer’s report and
submit the same to the Chairman.

In the event of poll, please note that the members who
have exercised their right to vote through electronic
means as above shall not be eligible to vote by way of
poll at the meeting. The poll process shall be conducted
and report thereon shall be prepared in accordance with
Section 109 of the Act read with relevant rules. In such an
event, votes cast under Poll taken together with the votes
cast through remote e-voting shall be counted for the
purpose of passing of resolution(s). No voting by show of
hands will be allowed at the Meeting.

Subject to receipt of sufficient votes, the resolution(s)
shall be deemed to be passed at the Shareholders
Meeting of the Company scheduled to be held on 02nd
Day of June, 2018. The Results shall be declared within
48 Hours from the conclusion of the meeting. The
Results declared alongwith the Scrutinizer’s Report shall
be placed on the Company’s website, www.prakash.com
and on CDSL’'s website, www.cdslindia.com/
www.evotingindia.com within 48 hours of passing of the
Resolution(s) at the meeting and communicated to the
Stock Exchanges.

Members are requested to bring their duly filled
Attendance Slip enclosed herewith to attend the meeting
along with their copy of Notice.

The Ministry of Corporate Affairs (MCA) has taken a
“Green Initiative in Corporate Governance” and allowed
Companies to send documents through electronic mode
to its members. As per Regulation 36(1) (a) of SEBI
(Listing Obligation and Disclosure Requirements)
Regulations, 2015 Companies shall send soft copies of
Annual Report and other notices to all those members
who have registered their email id’s for the said purpose.
Members are requested to support this Green Initiative
by registering/updating their email id’s for receiving
electronic communications.

Members holding shares in electronic mode are
requested to update their email id’s with their respective
DP’s and those holding shares in physical mode are
requested to update their email id’s with the company
at SRIVAN, Najafgarh-Bijwasan Road, Bijwasan,
New Delhi-110061.

A route map to the venue of the EGM alongwith
prominent landmark for easy location is enclosed.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT CHANDIGARH
CAA. NO. CA (CAA) No.07/Chd/Pb/2018 OF 2018

In the matter of the Companies Act, 2013;

And

In the matter of application under section 230 to 232 of the Companies Act, 2013;
And

In the matter of Scheme of Arrangement between

Prakash Industries Limited, a public company incorporated under the provision of Companies Act, 1956, Having its
Registered Office at 15 Km Stone Delhi Road, Hissar — 125044 (Haryana).

..................... Applicant Company No. 1/ Demerged Company
AND

PRAKASH PIPES LIMITED, a public company incorporated under the provision of Companies Act, 2013, having its registered

office at Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Punjab).

And

..................... Applicant Company No. 2/ Resulting Company

Their respective shareholders and creditors

EXPLANATORY STATEMENT UNDER SECTIONS 230 to 232
AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS)RULES, 2016

1.

In this statement Prakash Industries Limited is referred to
as the “Demerged Company” and Prakash Pipes Limited is
referred to as the “Resulting Company”. The other
definitions contained in the Scheme of Arrangement
between the Demerged Company and the Resulting
Company and their respective shareholders and creditors
(hereinafter referred to as the “Scheme”) will also apply to
this statement under the aforesaid provisions of the
CompaniesAct, 2013 (“Explanatory Statement”).

A copy of the Scheme between the Demerged Company
and the Resulting Company setting out the terms and
conditions of the Scheme is attached to this Explanatory
Statementas Annexure 1.

Pursuant to the Order dated the April 11, 2018 passed by
the Hon’ble National Company Law Tribunal, Chandigarh
Bench in Company Application referred to above, a
meeting is being convened on, Saturday, the 02" Day of
June, 2018 at 11.30 A.M. at 15 Km Stone, Delhi Road,
Hissar-125044, of the Equity Shareholders of the
Demerged Company for the purpose of considering and, if
thought fit, approving, the Scheme between the Demerged
Company and the Resulting Company and their respective
shareholders and creditors.

OVERVIEW

4. The proposed Scheme envisages the transfer of the PVC

Pipes Undertaking (as defined under the Scheme) of the
Demerged Company as a going concern to the Resulting
Company and the consequentissuance of equity shares on

a proportionate basis as consideration by the Resulting
Company to the shareholders of Demerged Company
under Sections 230-232 and other applicable provisions of
the Act with effect from April 1, 2018 (the “Appointed
Date”).

PARTICULARS OF THE DEMERGED COMPANY

5.

10.

The Demerged Company is a public limited company and
was incorporated on 31* July, 1980 under the Companies
Act, 1956.

The registered office of Demerged Company is at 15 Km
Stone, Delhi Road, Hissar, Haryana — 125044. The email
address of Demerged Company is pilho@prakash.com.

The equity shares of Demerged Company are listed on BSE
Limited (“BSE”) and National Stock Exchange of India
Limited (“NSE”).

The Corporate Identity Number of Demerged Company is
L27109HR1980PLC010724. Demerged Company along
with its nominees hold 100% of the paid-up equity share
capital of the Resulting Company.

The Permanent Account Number of Demerged Company is
AABCPG6765H.

The objects for which the Demerged Company has been
established are set out in its Memorandum of Association.
The same are briefly set out hereunder:

1. “To manufacture, produce, process, design, buy, sell,
import, export or otherwise deal in all kinds of tubes,
pipes, pipe fittings, components, 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,
Jjappaners, re-rollers, annealors, enamellers,
electroplators and to manufacture, produce, process,
design, repair, convert, buy, sell, import export, or
otherwise deal in such products, their bye-products
and commodities, raw-materials, stores, packing
materials, tools, plant and machineries whether in
India or abroad either on its own account or on account
of its constituents and either solely or in conjunction
with others.

To carry on business, whether in India or abroad, either
on its own account or on account of constituents solely
or in conjunction 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 fittings,
accessories, gadgets, parts, machinery, plants, tools,
packing materials, compounds, chemicals,
formulations and otherltems required for or used with
such pipes and tubes and tubular structures and
furniture made of pipes ortubes.”

(Haryana) to 15 Km. Stone, Delhi Road, Hissar-125044
(Haryana) with effect from 22™ December, 1998.

13. The capital structure of the Demerged Company as on 31
March, 2017 is as under:

Particulars
Authorized Share Capital

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

Total

Issued, Subscribed and Paid Up
Share Capital

13,90,46,331 Equity Shares of
INR 10 each fully paid up

Total

Amount (Rs.)

1,70,00,00,000

1,70,00,00,000

1,39,04,63,310

1,39,04,63,310

Post March 31, 2017, there has been a change in the
capital structure of the Demerged Company. The capital
structure of Demerged Company as on the date of this
notice is as under:

Particulars
Authorized Share Capital

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

Total
Issued, Subscribed and Paid Up

Amount (Rs.)

2,00,00,00,000

2,00,00,00,000

11. The Demerged Company is primarily engaged in the Share Capital
business of manufacturing and production of Steel and 15,68,83,536 Equity Shares of INR 1,56,88,35,360
PVC Pipes and power generation. 10 each fully paid up

12. The Demerged Company was incorporated on 31% July, Total 1,56,88,35,360
1980 in the name of Prakash Pipes and Industries Limited. As on the date of this notice, the Demerged Company has
Said name was subsequently changed to ‘Prakash outstanding FCCBs amounting to USD 1,84,50,000. Out
Industries Limited’ with effect from 1* November, 1990. of such FCCBs, USD 6,50,000 are due on 1% October,
The registered office of the demerged company was 2020 and USD 1,78,00,000 are due on January, 2023. On
changed from S-34, Model Town, Hissar-125005 their due date, such FCCBs holders have an option to

convertthem into equity shares or getitredeemed.
14. Detail of Promoters of Demerged Company
S. No.| Name Of Promoter Address Of Promoter

1. Shri Ved Prakash Agarwal

Golak Farms, Srivan, Najafgarh Gurgaon Road, Bijwasan,
New Delhi - 110061

Shri Ved Prakash Agarwal HUF

36/78, Punjabi Bagh West, New Delhi- 110026

Smt Mohini Agarwal

36/78, Punjabi Bagh West, New Delhi- 110026

Shri Vikram Agarwal

36/78, Punjabi Bagh West, New Delhi- 110026

Shri Kanha Agarwal

36/78, Punjabi Bagh West, New Delhi- 110026

Aircon Systems (India) Pvt Ltd

A-2/40 F/F, Safdar Jung Development Area, New Delhi 110016

Ambrosia Commerce Pvt Ltd

N-2/6,DLF Phase- I, Gurgaon, Haryana - 122008

@IN|D[a] A WIN

Chaibasa Steel LLP
(Formerly Known as Chaibasa Steel Pvt Ltd)

Srivan, Near locl Petrol Pump Main Najafgarh - Bijwasan Road,
Bijwasan New Delhi 110061

9. Dhruv Commerce LLP
(Formerly Known as Dhruv Commerce Pvt Ltd)

303, Himland House, D-5, New Delhi 110015

10. | Essential Electronics Pvt Ltd

303 Himland House D-5 Karampura Commercial Complex,
New Delhi 110015




S. No.| Name Of Promoter Address Of Promoter
1. Evershine Mercantile LIp N-2/6, DLF Phase -ll, Gurugram Haryana-122008
(Formerly Known as Evershine Mercantile Pvt Ltd)
12. | Excel Fincap LLP 303, Himland House, D-5, Karampura Commercial Complex,
(Formerly Known as Excel Fincap Pvt Ltd) New Delhi-110015
13. | Focus Securities & Credits Pvt Ltd N-2/6, DLF Phase- Il, Gurgaon, Haryana-122008
14. | Four Wings Marketing LLP 303, Himland House, D-5, Karampura Commercial Complex,
(Formerly Known as Four Wings Marketing Pvt Ltd) | New Delhi-110015
15. | GMK Builders Pvt Ltd N-2/6, DLF Phase - I, Gurgaon, Haryana-122002
16. | Goel Containers Pvt Ltd 303, Himland House, D- 5, Karampuracomm Complen,
New Delhi-110015
17. | Hissar Tubes LLP N-2/6, DLF Phase - Il, Gurugram, Haryana-122008
(Formerly Known as Hissar Tubes Pvt Ltd)
18. | Hi-Tech Mercantile (India) Pvt Ltd N-2/6, DLF Phase-Il, Gurgaon, Haryana-122008
19. | New Era Commerce and Securities Pvt Ltd Srivan Farms Near Indian Oil Petrol Bijwasan New Delhi-110061
20. | Ocean Ispat Pvt Ltd N-2/6, DLF Phase - I, Gurgaon, Haryana-122008
21. | Pareek Overseas Pvt Ltd N- 2/6, DLF Phase- Il, Gurgaon, Haryana-122008
22. | Prakash Capital Services Ltd 303, Himland House, D-5, Karampura Commercial Complex,
New Delhi-110015
23. | Prakash Industrial Finance Ltd 104, C Benhur, Lokhandwala Complex, Andheri (W),
Mumbai Maharashtra-400053
24. | Premier Fincap LLP N-2/6, DLF Phase Il,Gurgaon Haryana-122018
(Formerly Known as Premier Fincap Pvt Ltd)
25. | Primenet Global Ltd 25business Park Shivaji Marg Delhi-110015
26. | Prime Mercantile Pvt Ltd N-2/6, DLF Phase - II, Gurgaon Haryana-122002
27. | Prospero Securities Pvt Ltd 303 Himland House D 5karampura Commercial Complex,
New Delhi-110015
28. | Rourkela Steel Pvt Ltd 303 Himland Housed 5 Karampura Commercial Complex,
New Delhi -110015
29. | Shikha Mercantile Pvt Ltd 303 Himland Housed 5 Karampura Comm Complex,
New Delhi-110015
30. | Shree Labh Lakshmi Capital Services Pvt Ltd 302,Shivliok House-II, Karampura Commercial Complex,
Karampura, Delhi-110015
31. | Spring Mercantile LLP 303, Himland House, D-5, Karampura Commercial Complex,
(Formerly Known as Spring Mercantile Pvt Ltd) New Delhi-110015
32. | Style Leasing and Finance Pvt Ltd 303,Himland House D-5,Karampura Commercial Complex,
New Delhi-110015
33. | Sunvin Trading and Investment LLP 303,Himland House, D-5, Karampura Commercial Complex,
(Formerly Known as Sunvin Trading New Delhi-110026
and Investment Pvt Ltd)
34. | Suvarna Marketing LLP 303, Shivlok House-11, Karam Pura Commercial Complex,
(Formerly Known as Suvarna Marketing Pvt Ltd) New Delhi-110015
35. | Techdrive Software Ltd 301, 3rd Floor, 131,Dyvtha Plaza Residency Road Banglore,
Karnataka-560025
36. | Tools India Pvt Ltd 303, Himland House, D-5, Karampura Communication Comple,
New Delhi-110015
37. | Unity Mercantile PvtLtd 302 Shivlok House-11 Karampura ,Commercial New Delhi 110015
38. | Vanshi Farms Pvt Ltd N-2/6, DLF Phase - I, Gurgaon Haryana-122008
39. | Vision Mercantile Pvt Ltd N- 2/6, DLF Phase - II, Gurgaon Haryana-122008
40. | Welter Securities Ltd 91, Netaji Subhash Road, Kolkata West Bengal-700001
41. | Samyak Securities LLP N-2/6, DLF Phase - I, Gurugram Haryana-122008
(Formerly Known as Samyak Securities Pvt Ltd)
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Detail of Directors of Demerged Company

Sr. No. | Name Designation Address
1. Mr. Pancham Lal Gupta Whole Time Director G-6, Nice Apartments, 17/41, Punjabi Bagh (West),
New Delhi — 110026
2. Mr. Ved Prakash Agarwal Whole Time Director Golak Farms, Srivan, Najafgarh Gurgaon Road,

Bijwasan, New Delhi — 110061

Mr. Vikram Agarwal

Managing Director

36/78, Punjabi Bagh (W), New Delhi - 110026

Mr. Kailash Chandra Mehra Director 44, DDA SFS Flats, Kailash Kunj, Greater Kailash — I,
New Delhi — 110048
5. Mr. Mamraj Agarwal Director 10159, Padam Singh Road, Karol Bagh,
New Delhi — 110005
6. Mr. Sunil Kumar Independent Director Nearmata Mandir, Samaspur, Sector-51,

Near Sector-45,Gurugram-122003

Mr. Mangi Lal Pareek

Whole Time Director

A-110, Meera Bagh, New Delhi — 110087

Mr. Yoginder Nath Chugh Director

H.No. 1264, Sector-7, Urban Estate,
Karnal — 132001 (Haryana)

9. Mr. Kanha Agarwal

Managing Director

36/78, West Punjabi Bagh, New Delhi — 110026

10. Ms. Purnima Gupta Director

2/121, First Floor, Paschim Vihar, Sunder Vihar,
New Delhi - 110087

PARTICULARS OF THE RESULTING COMPANY
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17.

18.

19.

20.

. The Resulting Company is a public limited company and

was incorporated on June 29, 2017 under the
Companies Act, 2013.

The registered office of Resulting Company is at Darjiyan
Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112
(Punjab). The email address of Resulting Company is
pplho@prakash.com.

The Corporate Identity Number of Resulting Company is
U25209PB2017PLC046660. The Resulting Company is
the wholly owned subsidiary of the Demerged Company.

The Permanent Account Number of Resulting Company
is AAJCP2761K.

The objects for which the Resulting Company has been
established are set out in its Memorandum of
Association. The same are briefly set out hereunder:

1. To establish, own, run, manage and to carry on the
business as manufacturers, producers, developers,
traders, buyers, sellers, exporters, importers,
operators, engineers, fabricators, contractors, sub
contractors, brokers, assemblers, packers, re-
packers, jobbers, designers, laminators, merchants,
resellers, dealers, distributors, converters, recyclers
of all kinds of goods used for the purpose of
irrigation, water transportation, sanitary systems,
drainage system, cable ducting, or for any other
purpose wherein it can be used conveniently such as
pipes, tubes, hoses, sprinklers, polyethylene pipes
for sprinkler irrigation system, drippers, accessories,
fittings HDPE, PP, LLDPE, plastic resins, plastic
granules, polymers, monomers, polypropylene,
thermoplastics, foam, adhesive, synthetic resins,
emulsions, fibre glass, PVC compound, PVC
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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.

2. To construct, build, develop, maintain, operate, own,

and transfer, infrastructure facilities including water
supply projects, irrigation projects, inland waterways
and inland ports, water treatment system, solid waste
management system, sanitation and sewerage
system, or any other public facilities of a similar
nature; any projects for providing telecommunications
services.

3. To manufacturing, spinning, processing, weaving,

selling, buying, importing, exporting or otherwise to
deal in low and high density polythene,
polypropylene high molecular, high density polythene
films, sacks, Woven sacks, bags, HDPE bags,
sheeting, laying off flat tubing and to convert, any of
the polythene polypropylene HM/HDPE products 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, polypropylene
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.

4. To carry on the business as manufacturers, 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 pipe fittings, sanitary items,
tiles made from granite, marbles, ceramics, partition,
panel rods, plywood doors, windows made from
aluminium, PVC wood, rails, grills, door closures,



mirrors, fitting glasses, sanitary fittings, basin, Particulars Amount (Rs.)
shower, commode, pipe fittings, tap fittings, geysers, Authorized Share Capital
water filters, .el(.actric fittings a'nd a.ccessories, fans, 10,000 Equity Shares of INR 10 each 1.00.000
lamps, security items, and sanitary items.
Total 1,00,000
21. The Resulting Company is primarily engaged in the lssued, Subscribed and Paid Up
business of manufacturing and production of PVC Pipes. Share (’:apital
22. There has been no change in the name, registered office 10,000 Equity Shares of INR 10 each 1,00,000
address and objects of the Resulting Company in the last fully paid up
5 years. Total 1,00,000
23. The capital structure of the Resulting Company as on Post June 29, 2017, there has been no change in the
June 29, 2017 (date of incorporation) is as under: capital structure of the Resulting Company.
24. Detail of Promoters of Resulting Company
S. No.| Name Of Promoter Address Of Promoter

1. Shri Ved Prakash Agarwal

Golak Farms, Srivan, Najafgarh Gurgaon Road, Bijwasan,
New Delhi-110061

Shri Vikram Agarwal

36/78, Punjabi Bagh West, New Delhi-110026

Shri Kanha Agarwal

36/78, Punjabi Bagh West, New Delhi-110026

Prakash Industries Limited

15 KM Stone Delhi Road Hissar Haryana HR-125044

Committee of the Demerged Company at its meeting
held on August 24, 2017. The Audit Committee of the
Demerged Company took into account the Share
Entitlement Report, dated August 24, 2017 issued by
Price Waterhouse & Co LLP, Chartered Accountants (the
“Share Entitlement Report”) and the fairness opinion,
dated August 24, 2017, provided by Finshore
Management Services Limited, Merchant Banker
(“Fairness Opinion”), appointed for this purpose by the
Demerged Company. A copy of the Share Entitlement
Report is enclosed as Annexure 2. The Share
Entitlement Report is also open for inspection. A copy of
the Fairness Opinion is enclosed as Annexure 3. The

25. Detail of Directors of Resulting Company
Sr. No. | Name Designation Address
1. Mr. Ved Prakash Agarwal Director Golak Farms, Srivan, Najafgarh Gurgaon Road,
Bijwasan, New Delhi-110061

Mr. Vikram Agarwal Director 36/78, Punjabi Bagh (W), New Delhi-110026
Mr. Kanha Agarwal Director 36/78, West Punjabi Bagh, New Delhi-110026

CORPORATE APPROVALS

26. The proposed Scheme, was placed before the Audit Audit Committee based on the aforesaid, inter alia,

recommended the Scheme to the Board of Directors of
the Demerged Company for its approval.

27. The Scheme along with the Share Entitlement Report
was placed before the Board of Directors of the
Demerged Company, at its meeting held on August 24,
2017. The Fairness Opinion and the report of the Audit
Committee was also submitted to the Board of Directors
of the Demerged Company. Based on the aforesaid, the
Board of Directors of the Demerged Company approved

the Scheme.

The particulars of the meeting of the board of directors of
Demerged Company are set out below:

Sr. No. | Particulars of meeting of Board of Detail
Directors of Demerged Company

1. Name of Directors who voted in favour of the resolution Mr. Ved Prakash Agarwal, Mr. Vikram
Agarwal, Mr. Kanha Agarwal, Mr. Pancham
Lal Gupta, Mr. Mangi Lal Pareek, Mr. Satram
Lokumal Keswani, Mr. Yoginder Nath Chugh,
Mrs Purnima Gupta, Mr. Mamraj Agarwal,
Mr. Kailash Chandra Mehra

2. Name of Directors who voted against the resolution Nil

3. Name of Directors who did not vote or participate on the resolution Nil
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28.

The Scheme along with the Share Entitlement Report
was placed before the Board of Directors of the Resulting
Company, at its meeting held on August 24, 2017. Based
on the aforesaid, the Board of Directors of the Resulting

Company approved the Scheme.

The particulars of the meeting of the board of directors of
Resulting Company are set out below:

Sr. No. | Particulars of meeting of Board of Detail
Directors of Demerged Company
1. Name of Directors who voted in favour of the resolution Mr. Ved Prakash Agarwal, Mr. Vikram
Agarwal, Mr. Kanha Agarwal
2. Name of Directors who voted against the resolution Nil
3. Name of Directors who did not vote or participate on the resolution Nil

APPROVALS AND SANCTIONS IN RELATION TO THE
SCHEME

29.

30.

NSE was appointed as the designated stock exchange by
the Demerged Company for the purpose of coordinating
with the Securities and Exchange Board of India (“SEBI”),
pursuant to Circular No. CFD/DIL3/CIR/2017/21 dated 10"
March, 2017 (the “SEBI Circular”) issued by SEBI. The
Demerged Company has received observation letters
regarding the Scheme from BSE and NSE, respectively
on, January 15, 2018 and January 12, 2018. In terms of
the observation letters of BSE and NSE, respectively
dated January 15, 2018 and January 12, 2018, both BSE
and NSE, inter alia, conveyed their no adverse
observations/ no objection for filing the Scheme with the
Hon’ble High Court. Copies of the observation letters,
received from BSE and NSE, respectively, are enclosed
as Annexure 4 and Annexure 5. As required by the SEBI
Circular, the Demerged Company had filed the complaint
reports with BSE and NSE, both on October 6, 2017.
These reports indicate that the Demerged Company
received NIL complaints. Copy of the complaint reports
submitted by the Demerged Company to BSE and NSE,
both dated October 6, 2017 is enclosed as Annexure 6.

The Demerged Company and Resulting Company or any
of them would obtain such necessary approvals/
sanctions/no objection(s) from the regulatory or other
governmental authorities in respect of the Scheme in
accordance with law, if so required. The applications along
with the annexures thereto (which includes the Scheme)
were filed with the NCLT, Chandigarh Bench on February
27,2018.

SALIENT FEATURES OF THE SCHEME

31.

The salient features of the Scheme are as follows:

(@) The Scheme envisages demerger of the PVC Pipes
Undertaking (as defined in the Scheme) of the
Demerged Company into the Resulting Company.

(b) The appointed date of the Scheme is 1% April, 2018.

(c) Subject to the sanction of the Scheme, with effect
from the Effective Date but on and from the Appointed
Date, i.e., 1" April, 2018, the entire Undertaking of the
Demerged Company including but not limited to all
assets, properties, liabilities, contracts, employees,
legal and other proceedings, shall be and stand
transferred to and vested in and/ or be deemed to
have been transferred to and vested in the Resulting
Company on a going concern basis.
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(d) In consideration for the same, the Resulting Company
shall issue and allot to every equity shareholder of the
Demerged Company, holding fully paid up equity
shares in the Demerged Company and whose names
appear in the Register of Members of the Demerged
Company as on the Record Date (as defined in the
Scheme), 1 (one) fully paid up equity share of face
value Rs.10/- each of the Resulting Company, for
every 8 (eight) fully paid up equity share of face value
Rs.10/- each, held by such member in the share
capital of the Demerged Company.

(e) Rationale of the Scheme:

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 can chart out their own
independent strategies to maximize value creation for
their respective stakeholders. Demerger shall enable
enhanced focus to the operations of the PVC pipes
undertaking by PPL and the remaining business by
PIL.

c) 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 personnel, promoters, non-promoter
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 PVC pipes undertaking and the remaining
business of the PIL. Pursuant to this Scheme all the
shareholders of the PIL will get shares in PPL and there
would be no change in the economic 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 accordance 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 PVC pipes
undertaking of PIL will be demerged into PPL as a going
concern with effect from the Appointed Date. Accordingly,
the Board of Directors of PIL and PPL have decided to
make requisite applications and/or petitions before the
Tribunal as the case may be, as applicable under Sections
230 to 232 of the Act read with section 66 of the Act, and
other applicable provisions for the sanction of this
Scheme.

The aforesaid are only the salient features of the Scheme.
The members are requested to read the entire text of the
Scheme annexed hereto and get fully acquainted with the
provisions thereof.

SUMMARY OF SHARE ENTITLEMENT REPORT
INCLUDING THE BASIS OF VALUATION AND FAIRNESS
OPINION

32.

33.

Pursuant to the SEBI Circular, the Demerged Company
has obtained a Share Entitlement Report dated August 24,
2017 from Price Waterhouse & Co LLP, Chartered
Accountants and a fairness opinion from Finshore
Management Services Limited, Merchant Banker dated
August 24, 2017.

The Audit Committee of the Demerged Company had also
recommended the Scheme based on the Share
Entitlement Report and the fairness opinion for favourable
consideration by the Stock Exchange(s) and the SEBI.

A copy of the Share Entitlement Report is enclosed as
Annexure 2. A copy of the Fairness Opinion is enclosed
as Annexure 3.

EFFECT OF THE SCHEME

34.

35.

36.

The Scheme does not affect the material interests of the
Directors or Key Managerial Personnel (KMP) of the
Demerged Company and the Resulting Company.

Upon the Scheme becoming effective, the promoter and
non-promoter shareholders of the Demerged Company
will be allotted equity shares on a proportionate basis by
the Resulting Company as consideration for transfer of
PVC Pipes Undertaking as per clause 12 of the Scheme.
Thus, there is not impact on the interest of the
shareholders of the Demerged Company and the
Resulting Company.

The rights and interest of the creditors and debenture/
bond holders of the Transferor or Transferee will not be
adversely affected by the Scheme since there would be no
reduction or extinguishment in their claims/interest, and
dues, if any, will be paid off in the ordinary course of
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37.

38.

business. FCCB holders that exercise the option of
conversion (“Converting FCCB Holder”) after the record
date, Resulting Company shall issue corresponding
number of equity shares, as per the share entitlement
ratio, to such Converting FCCB Holders upon allotment of
equity shares of Demerged Company.

There shall be no change in the terms of employment of
the employees of the Demerged Company, to their
prejudice, and all employees of the Demerged Company
shall be deemed to be employees of Resulting Company,
without any break in service, as per clause 9 of the
Scheme.

There are no depositors or deposit trustee in the
Demerged Company and Resulting Company and hence,
there is no question of the Scheme affecting their interests.

GENERAL

39.

40.

41.

42.

43.

The total amount due to the secured and unsecured
creditors of the Demerged Company as on 31* January,
2018 is Rs. 434.99 Crore and Rs. 616.58 crore,
respectively. Total amount due to the secured and
unsecured creditors of the Resulting Company as on 31%
January, 2018 is Nil.

No investigation proceedings have been instituted or are
pending under Sections 235 to 251 of the Companies Act,
1956 or the corresponding provisions of the Companies
Act, 2013 against the Demerged Company and against
the Resulting Company.

No winding up proceedings are pending against the
Company

The copy of the proposed Scheme has been filed by the
Company before the concerned Registrar of Companies
on April 24th, 2018.

The following documents will be open for inspection or for
obtaining extracts of or making copies of, by the members
and creditors of the Company between 10.30 A.M. and
05.30 P.M., on any working day (except Saturdays,
Sundays and Public Holidays), at the Registered office of
the Company:

(a) Copy of the Order dated April 11, 2018 passed by the
Hon’ble National Company Law Tribunal, Chandigarh
Bench in Company Application No. CA (CAA)
No.07/Chd/Pb/2018, inter alia, directing Demerged
Company and Resulting Company to convene/
dispense with the meeting of its equity shareholders
and creditors along with a copy of the application;

(b)
(c)

Copy of the Scheme of Arrangement;

Certificate issued by the Auditor confirming that the
accounting treatment proposed in the Scheme is in
conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013;

(d) Annual Reports of the Demerged Company for
FY2016-17 including audited financial statements;

(e)

Copy of accounting statement of the Demerged
Company for the period ending March, 31*2018

(f)

Copy of Memorandum and Articles of Association of
the Demerged Company;
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(h)

(i)

)

(k)

Share Entitlement Report dated August 24, 2017,
issued by Price Waterhouse & Co, LLP

Fairness Opinion dated August 24, 2017, from
Finshore Management Services Limited, Merchant
Banker

Copy of the complaints report, dated 06/10/2017
submitted to BSE and NSE

Copy of Board resolution dated August 24, 2017
approving the Scheme

Copy of the observation letter dated January 15, 2018
and January 12, 2018 issued by BSE and NSE
respectively.

()

A copy of the certificate issued by Chaturvedi & Co.,
Chartered Accountants for non-applicability of
requirement prescribed in paragraph [(A)(9)(a) of
Annexure 1 of SEBI Circular

For and on behalf of
Prakash Industries Limited

Dated this 1% day of May, 2018

Registered office:
15Km Stone, Delhi Road,
Hissar, Haryana — 125044

Sd/-

P.L. Gupta

Whole Time Director & CFO
(Authorised Representative)
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SCHEME OF ARRANGEMENT

BETWEEN

PRAKASH INDUSTRIES LIMITED (DEMERGED COMPANY)

FRAKASH PIPES LIMITED (RESULTING DDOMPANY)

THETR RESFECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 VO 232 OF THE COMPANIES ACT, 2013 READ
WITH SECTION &6 OF THE COMPANIES ACT, 2013

15
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FREAMBLE

This Scheme (hareinnfter defined) i preser e under Section 230 to 232 of the 20 3 Act (hereinsfier defined)
pexd with sectios 66 of the Act, and other reievant provisions of the Act, as applicable Fom tims o Gme, for
the transier and vesting of PYC Pipes Undertaking (heremafier defned) of PIL (hersinafier defined) o FFL
with effect from the Appointed Date (hereinsfier defined), and upon the ocourrence of the Effective Date
(hersinafier defined). In sddiion, this scheme of arangement olo provides for verwes oiher matiers
catgeguentinl or ctherades Integrally connected herewith,

A Backpround

I

Prakash Industries Limited (“PIL" or the “Demerged Company™) is a public fimited compary
incorporated ander the provizsions of Companies Acl, 1956 oni July 31, 1980 bearing Corporaie
Identification Number L2TIOFHRISEOPLCOI0T24, The fepistered -D'Iﬁl:t of PIL ks witueviesd af 15
Em Stene Delhi Road, Hissar = 125044 (Hamana) The cormespondence email address of PIL 13
pilbogpmkash.com, The equity shores of PIL are |isted on Bombay Sieck Exchangs Limited
(“BSE" & Mational Siock Exchange of Indin Lisited (“NSE™).

FIL iz primary engaged in the frflowing buinesses:

a) Sweek
b} Power ; and
e] PV papes

2 Prakash Flses Limdied (“FPL™ ur the Resultlap Company) i n public fimited compasy
incorpomied wndar the provisions of the Companies Aet, 2013 on June 28, 2017 bearing

(]
Carperite ldestification Number UZS209FEI0 TELOMGSED, The registered affice af FFL s
situmsed s Darjiyan Wall Oull, Reywe Teh-Babn Bakols, Amrissr-143102 (Funjpb). The
correspandence email address of PPL iz pplhai@prakazh cam, The equity shares of PPL. are i
lseed om aow siock Sxchinie
PiL is the halding compeny of PPL. As o the date of filing of the Scheme, PIL along with its
nominsss holds 1008 aguity shass capitel of FPL.
I Fationsle far the Scheme of Arrangemen

The srmagement ls aimed at demerger of "PYC pipes anderaking” (hersinafier defined) of PIL into
I'PL ta segregsie the syid business, (be transfer and vesting by way of @ demerger shall schieve the
falkreng bevefis for PIL and PP

1) The PVC pipes undersaking carried on bry PIL has significant potential for growth,  The nature of

risk, competition, challenges, appoausities and buskaess meshods for the PYC pipes underaking
i separwic and distinot from the other busiresses of the Company. The PYC pipes underiaking
wiild become capahle of attzacticg 2 different set of investoss, strategic pariners, lenders apd
other sakebolders.
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bi  PIL & well 58 PPL would have its own management teams, Board of Directars, whe cen chan
out their awn indepesdent stmtepies 1o maximize valee creation for their respective stakehokders.
Demerger shall enable enhanced focus to the operstions of the PVC pipes undertakisg by PPL
nnd the remaining husiness by PIL.

[
€] The demerger will permit incressed focus by PIL and PPL ow their resgreciive businesses in order

1o better meet thelr respective customers' needs and priorities, develop thelr own netwark af
lliances and bent models thar are criticel to success,

There is no adverse effect of Scheme on any disecices, key manegement personnel, promotess, non-

promober members, ereditors and employees of PPL. The Schemse would be in the best interest of all
sinkelaldem in PIL.

The trassfer and vesting of the PVC pipes undertaking (Bereinafier defined) isto PPL would bein the
best incerests of the shareholders, creditors and employess of PIL and FPL, respectively, s it wouald
rezult in enhanced valiee for the shareholders mnd allow fooused strategy in operation of the PVC pipes
underaking and the remaining besiness of the PIL. Pursusnt o this Sclveme all the shareholders of the
PiL Hhmﬂm;h?ﬂmmﬂtwuldhnmu}mnpﬁh'w tnteresi for ey of the
shareholders of PIL pre and post implementation of the Scheme. Helders of FOCH of PIL shall be
elipible 1o receive sharss of PPL upon conversion of FUCB subject to and in scoordance with the

Scheme.

There lg no adverse effect of Schems on eny direciors, key management personnel, promoters, fan-
promoter menbers, crednon and emplovees of PIL. The Scheme would be i the best interest of all.
siakeholders in FPL,

In view of the above rationale, the Board recommended & Scheme of Armagement whereby the PV
pipes undertaking of PIL will be demerged into PPL as a going concern with effect from the
Appointed Diare (heremafter defined). Accordinghy, the Board of Direstors of FIL and FPL have
decided fo make requisite spplications snd'ol petitions before the Tribunal (hereinafier defired) a5 the
case may be, &3 applicable under Tections 230 10 232 of the Act (hereisafier defined) read with
seetban 66 of the Act, and other applicnble grovialons for the sanctian of this Schams.

Treatment of Scheme for the purpeses of TacomeTax Acl, 1961

The provisions of thla Scheme have been drawn up fo comply with the conditions relming 1o
“Digrerger™ a3 defined under Section 2(19AA) of the Income-tax Act, 1961 {“TT Act™) If any terms
or provisions of the $cheme are found or interpreted to be inconsisient with the provisions of the said
Section ot o loter date including resulting fram an amendment of law or for any other reason
whatsoever, the provigions of the said Sectian of the [T Act shall pravall and the Scheme shall stand
modified o the extent determined necessary ta eomply with Section 2(19AA) of the IT Act Such
modificatioss will however not affect te efher provisions of the Scheme,

The Behuime is divided into the following paris:
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PART B deals with the transfer and vesting of the PVC Pipes Usdertaking (beremafier defimed) nf
PIL o and with PPL in secordance wish section T30 0 237 of the Act (heremafter defined) read wigh
section 66 of ihe Aci, other applicabls provisions of the Act and’ or the 1956 Act (hereinafior
defined), aed in sccordance with sestice 2(19AA) of the 1T Ace,

PART C denls with Geasral terms and condBions tat would be spplicable o the Schame. !
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FART & - DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, anisss moonsistent with the subject, the following cxpressions shall have the
mesnings mspeciively assigned against thers:

L1

12

1.3

1.4

“201Y Ack™ or “fhe Act™ means the Companics At 2013, es-notified, snd cedinusoes, nales
and regalations made therennder and shall include sany swnaiory modification, r=-enactment of
amendments thereal,

“19%6 Act™ means the Compenics Act, 1936 (as spplicable) and ardinances, ‘moles and
regulstions made thereunder and shall include any swiutory medification, re-ensctment o
amendments thereof. '

“Appolnied Date™ means 1™ April, 2016 or such other date as may be decidad by the Roard
of the Demerged Company and the Besulting Compamy with the cocsent or as per the
diresticn by the Tribimnal

“Board of rectmz™ o “Baand™ means arsd includes the respective Boards of Dirsctarm of
th: Dlemerged Company and the Rewlting Company ar any mm.wumund by such
‘Haard of Nlirectors for the purposes of the Scheme.

APV plpes busipiss of PILT or “PYC pipes eadertnldog™ meens oll, the businegoes,
undertakings, sotivilies, proparties end liabilities, wheisocver pafure “and  Kind " and
wheresapver siaated, of PH pertaining 1o the PYC pines business, inchsding specifically the
following:

L.51 el immovabic properties iz band together wish the buibdingy and strucures standing
therena {whether freshald, lessehald, leave and licensed, right of way, tenancies or
peherwise) inchuding asses situated of Sartaskhemn, Gangapur Rakoa, Kudaivoswala,
Ciserles- Wb Saph Magne [Unsrmkhand) nsdd Industeial dres Mo, 3. Tebhiil- [has,
Fithampur- (M1}, olfces, strucsures, warchouses, workshop, sheds, siores, DG
Raoom, roads, Isboratory, boundary walls, sodl filling woeks, benefits of any reamisl
agreerent for use of pramises, merkeling officos, skare of any Jain assets, oba,
which immoyahle progenties are curently being wsdd for the perpese of and in
feletion to the PY'C plpés business and all documents {mcluding panchramas,
deelarations, roccipts) of filbe, righis and easemends in pelstion thersio and sl righis,
cavenants, eentnng tighia, tile and mterest in conmection with the sald mmmovabls

propertios:

152 el assets, as awre inovabds in nelse pectaining f0 and in relation to the PVC pipes
bistingss, whether prees! ar fulure or contingeet, tanphle or aaagibie, o posseasios
e reversice, corporeal or incorporeal (iecluding plant amd smachinery, capital work in
progreas, storss under progress, olectrical fistings, farnibure, fixiares, appliasces,
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153

194

bl

Enstablations, vehickes, inventory and tools and plamsy, sock-In-usde, sicck-in-trnst,
raw mesteriale, finiehed good packaging items, actionable claims, carmem assets,
eamest monies a6 sandry deqtors, financial assets, cutstanding [oans and advances,
pecoverabde in cash or in kind or for valee s be received, priwisions, receivables,
fursls, csah oo bank balasces and deposits including ncerucd isterest thaneta with
Govermment, semi-Goverament, local sad other suthorities wnid badis, hanks,
customers and otver, persuns, insumasces, the benefits of amy bank pasamises
pecfornsance gumraraees ard leters of credit, and tx related assets, including bt ol
limiced to service tax inpot credits, CENVAT credits, svalue addedisales mentry tax
credsis or set-olf;, sdvance tax, micimam afemete X credit deferred inx
axzislmbiliies, m deducted 8t source and s relucds;

ofl permits, licenses, penmissions includiag municipal permissions, right of way,
opprovals, cletrnces, consents, benefits, regisirations, rights, eolitbements, eredits,
certificeles, awards, sanctions, allorments, quoses, oo chiecton cerificatss,
cxemptions, occnoossioms,  subaldies, 'I.ibm‘bui arid l:l\'lnr.qn I:rhth.i'-‘rllE
canssnt’dathosaation prasted by relevert Polluticn Cootrol Boards aod  atiber
Ibcenses/permits gmnied/issoed’ given by any govertmenial, stalibary of reeulslory o
el or admizimre ive bodies for the parpose of camrying ta the PV pipes businesa
or in conmection Lherewith) incloding those melating ic privileges. poavers, fzilities of
every kind snd descripnion of whatsoever netse and the berefits thereto that pertain
cuclusively to the PVE pipes hsiness

all contmcts, agreements, parchase ordersfservice orders, operstan and malsteRsoe
canirncts, memonndn of sndersmnding. memorands of underiakEgs: nm:u‘udl af
ngreements, memormds of agreed peins, nsinnes of mestimgs, bids, tenders,
expression of interest, letter of imtent, hire and purchnse arrargements, leaseflicence
dghecmatits, tenancy rights, agresmenta/panchimmas for right of way, eqoipment
purchass agresments, sgrocineat wish custoners, purchase asd otber agreements with
the suppliedmanufoctmer of goodsfesrvice providers, other smangemeats,
undertakings, desds. bonds, schemnes. insuance covers and clzims, clearances amd
other mstrements -of whatiorver natum mwd doscription, whelhe wrtien, o) of
elerwtie and all raghts, thle, irteredts, clesme and benefitn thereunder penubning to
the VL pipes business;

all applications (including  herdware, software, looises, source  eodes,
paramelerization naed scripgs), regetrations, Beenses, e nomes, service marks,
irademasks, coprrights, patesis, domain maiwes, designs, insellectund property righis
{whether owned, licenssd or olherwise, :nd.ul:d.i'r:r reg istered :rruru'l:gi.ﬂlm:mﬂ.. LEaile
derils resgarch and atadies, technkaal knovahew, conflidental nformation and' all
sixch rights of whatseever description pnd natur= that perin exclusively to the FYVE
e Busingss;

all rights top ase ard avail selephones, islexes, fhesimile, email, Imemet, leased lise
contvecisons and iastelletioes, wtilities, elocimcity and oibe services, FESSTVER,
arowisiona, funds, beneflis of sapsis of propenies of other julerssss hedd in trusts,
registraiiong, contreets, engagements, B of all kind, prvilegee and all
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5.7

1.5.8

15%

A )

other rights. emsoments, [berlies snd advantages of whatsoever =sture and
wheresoever aitunted belonping o or in the oamership, power or possession and
comtrod of or vegted in ar granted in fivour of or enjoyed by PIL permining to o in
connection with or relsting @ the PVC pipes buslisess and all other, meresss of
whatsoever noture balopging to or in the ownerthip, power, possession or cantml of
ps veted in or grantad (n faveur of o beld for the benefit of or enjoved by FIL and
pertaining 1o the PYC pipes business,

all books, records, files, papers, engineering- snd process infoemation, soffware
licenses {whether propristary or otherwise), test reports, compater rOgERRMES,
drawings, manuals, dets, dansbases including dmabases for procuremen, comimercial
end mamagement, cattlogues, quotetions, sales and advertising materinls, pradust’
regiatrstions, domiers, produs! master cards, liste of present and famer cusiomers
and suppliers inclading service providers, othér cumtomer mifcrmation, customer
credit infm'm.llﬂﬂ. pugicmesisupplier pricing information, snd afl other books and
records, whesher in physical or electronic form thet pertain ta the FYC pipes
Eupalness,

all debes, Habilitie: incleding comtingem lishilities, duties, taxes snd chligaticas of
PIL pertaining to the PVC pepes business endlor arising our of andior relatable 1o the
PV pipes business including

a) the debes, lahilities, dutkes and obligtions of PIL which arises o of the
aetivithes or operations of the PYG plpss basiness;

b) specific loars aad bormwings reived, incurred and etilized solely for the setivities
o operaticas of or persining o the PV C pipes Brsiness; and

¢} liabiinies othe- than those referred to in sub-cliuses o) and b) above and not
directly rolatble ro the Remaining Business of PIL, being the amounts of generad
and multipurposs hormwiegs of PIL shall be allocated to the PYC pipes
indermking in the same progorian which ibe velus of asets transferred undes
this Scheme ks 1o the tonl vabee of PIL immediately before giving effect 1o
Fart [ of the Scheme,

[t i ekarified that other than workiag cepitel bormowing, all other leans! borrewings
FOOHEy debis hove bean mised gnd otilized galely for Stee] & Power hugisss

all emplayess of PIL employed/esgaged m the PYC pipes butivess 8 on the
Effective Date; amd

all legal or ather proceedings of whatsoever nature thal periein fo the PV pipes

husinsss

“Demerped Company™; meass Prakash ndustnes Limised (o “PIL"

“Pffeetive Date™ meane the date on which the st of the conditions mentioned in Cleose |§-
of Par © of the Scheme |5 Buififled. Any references in this Scheme to the “date of coming into
e of this Scheme® or V' foctiveness of the Scheame™ or “Scheme taking effeec” tholl mess

tie Effective Date, _,.-"'"E-'.'-l"“'_l':r'“h

L]
T

o

o
L g
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1.8

.10

114

11§

“Motional Compony Law Tribapal® orf “MCLT™ or “Tribunal™ sesnp the Macional
Company Law Tritnsnal. Chand|geth Basch,

“Hecord Date™ means the date fined by the Boerd of Direciors of the Besulting Compaiy or
eny comnmittes thersof in copsudimtion with the Demerged Compeny, for the parpose of
determining nnmes of the equity shareholden of the Demerged Company, who ssall be
entitled to receive the equity shares in the Resaking Compeny porsuant tn Cleuse 12,1 of the
Gchame, upan coming imte effect of thiz Scheme

“Remnining Business™ rmeans all pssets, Habifties, borinesses, activities and -:pcm'mru ol
the Demerged Campany otker than the Demenpsd Underaking.

“Hesalting Ecm.pllr‘mﬁ'nﬁ:uh I"'q:m Limited {ar “TTL"})

*RoC™ mesns Reglairar of Companies. Funjab snd Chandigarh, and Registrar of Companies,
Drelhi and Haryane,

“Beheme” ar “fhe Schoma® or "ikla Beheme® means thiy Schene of Amangement among
the Demerged Compeny, the Resalting Company and their respective sharehodders and -
credibors pursunnt 10 the provizions of Sections 110 io 232 of the Act read with section 56 of
ithe At mad sihsr applicable proviaions of ihe Azl or tke [956 Axt, as the cass may bs, 1 ils
present foom o with amy mod ificstionds) made neder Clouse 17 of the Scheme by the Roasd
of Drirectors of the Demerged Company and the Resulting Company, and’ or a5 approved or
directed by the Tribunsl, as the cxse may ba

*SEBI™ means Securitbes and Exchangs Board of India esiablished under the Securities and
Exchmnge Doard of Indin Ao, |992

“SEET Cirealars™ means “Jircular Mo, CFIVDILWACTRACMDZ01 7721 deted March 10, 2017,
izseed by SEBI pod a5 smendsd from time o Time or any other carculams izseed by SEBI
spplicable 1o 8 scheme of mmargenent.

Al wrms and words not defined @ this Scheme shall, unless repugnant or contrary &0 the
garext of mekning thereof, have the same meening es=ribed 10 them under the Acs, the
Spourities Coatrect Regulstion Aci, 1956, the Depositories Act, [996, SEB] Circulers axd
ather apphicebie lows, miles, regulsiions, byelaws, ne the eme may be or any stsiumoey
msdiflication or reenactmert thereod from time Le ibme.

BATE OF TAKING EFFECT ANDP OFERATIVE DATE

The Schims sef oul hemsn in s presest foon or with my medificaiionds) aad omendmentsis) made
under Clowse 17 of the Schame, approved or Impoesed o dipecied by the Tobunal a3 the cate may be,
es applicable, shall be effective fiom the Appoimied Thate, as the case may be, but shall ke mads
cpernttve from the Effective Date

CAPITAL STRUCTURE OF THE COMI ANIES

N

The shero capital of ML 25 at Masch 31, 2007 e under
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Partieslars Amount (TNR)
Authrized Share Capital

17,00,00,000 Equity Shares of THE. 10 sach 1,70,00,00,000
Total L, 70,00,00.000
Issued, Subscribed and Paid Up Share Capital

13,90,46.33 | Equity Shares of TNR. 10 each 1.19,04,63,310
fully paid op

Total ' 139,04,63 310

Since Marck 31, 2017 and as oo the date of filing of this Scheme, thare has been & change in
the eapétal structure of FIL. Post March 31, 2007 PIL has allotied 1,34,61 466 Equiny Shares
upon canversion of FOCHs as detsilzd below:

Dhate of allotment of Eq.lﬁ,-mﬂ. T}E&ﬂqm:ﬂmﬂ o mnvmhr-.
03.04 2017 497,961

18,04 2017 : 13,779,945

26.04.2017 10,5958

07.06.2017 37,09.453 |
24.06.2017 2650950

FO.07.2HT 520,570

C2.08B.200 7 20,20,E81

Tuial 134,61 466

Accordingly, the share capital of PIL &5 a3 24% Augest 2017 is &5 under

Farticulurs Arnaunt (IR
Authorized Share Cupital

2100, 110,18 Eguity Shares of (MR 1 each 2 AN 00T D0
Tatal . IO, T

Issacd, Sebseried and Paid Up Share Capital

5,25 07,797 Equity Shares of IR 10 zach L5E,50,77,570
| fully patd up
Tudal L5Z,50,77.9M

The Compagy®s remaining cutstasading FOCBs hive an gption i comvert Into squity shares
Fl .:;\ll.'r".E s
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welsich may result in en moresss o ithe issued and peid up capital of PIL.

The mnmu.plulanPl. a5 ot June 249, 2017 (date of incorpomtion) is as undsr

Pirticulars Ampunt (INR)
Autborized Share Caphial

14,000 Equity Shares of INR 10 cach 100,00
Tatul 1,00, 006
Iseued, Bubseribed and Paid Up Share Cojsilsl

10,000 Equity Shares of INE 11 each Rilly paid up 1,100,000
Tatal 1[0 1R

Sipce Jume, 29, 2017 (i foen the date of Eneorporetion of PPL) and &t an the s of (ling
of shin Scheme, there bas been po change in fw cepinl stroctare of PPL,

Tha entire dhaseholdisg of PPL {2 held by PIL snad i nosnenees.

4. MAIN OBJECTS

d.1,

A2,

The mnn objects aof PIL er= o3 follows:

'

The main chjects of FEL are w8 follows

To morngfacrure, produse, peocess, desipn, duy, noll bmpart, expoes or otherwise deal im
wll kindy of fubes, Wpes, Fﬂmﬂm CampOne D, DoCEsarier gl l:ﬂ'l.d-.: of hardware
iters whcrther made of steed, ollogs, siainless sivell PV.C, plasitcs, or amy other metal
flerrrus or pap-farro) or subriance oy mateeial, w0 act as and'ar carrey on- ke buriness
af galvamizerds, japprers, reoofiers, onneclors, emrmellens, efeciroplatons and fo
mpm.:,l"w. Fniuu procery, n:ﬁ.ﬂpu.. ulpd.l-. camvarf, hey, rall, impert axport or
oiferwine dea! in such prodwcts. thele fyesprodecen. omd cormmodisier, rmecmateriols,
siores, packing marerinly, faols, plant and machimeries whether éin India or abroad sither
an iy own accoumd oF oR aocemt of iy carstunts o sither palely oe v posfumetion
with oifers,

T carry on besiness whethor in dndio or ghrogd, either ou it ol gocousr aF a8 aocoumd
af comufinesmts sodely o n o poqlimedion Wil edkers o memgiciurers,  produoers,
Froressey, dealera, importess, exporiers, Bbupers, sellecs. efinfeibatory, sockin, agead
pudine guppdiers of wbes and pupes end peler made parily, or wholly of srecl, P V.C
Plasrie: any atfer seefal cesienl, conprefe, winer cfay Umber, feck boared, Fllwe,
Filbweglers, Fervows, Mooy Allgg, Sodpe, Sheets, poper, plass, rbber, amy ofber
ratiral or nnthetic substance or compaund aun el pen of Mitlngs, aevessl,
gudpeis, pards, mechinery, plaaly, teelr, pocking maferials, compounds chemicals,
Seroradationg and oifeerfies pegeired for dr wied with fuel pipes and e g fubidan
afrecrnees ard frmituee made af piper o tebes
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To ewabfizh, owy, mm, marage ad lo parey oot fusimess ax mrefAcroreTs,
praduress, developers, caders, bepers, sellers exporiers.  Imporiers,  DpERmd,
enpinrers, fabriccion, coiractord, sel conractars, brobers, aseemilers, pockerz, ve-
packers, jobbers, designers, lombnaiors, merchous, reseillers, dealers, dismritrutors
vorveriers, recpeira of alf kinds af goeds wed for the purpose o mifanas, woer
franspoarion, panilary spstews, drgingpe system coble ducting or for any other
purpose whereln it con be uted comveriemaly such ax pipes, tubes, hoses, sprinklerss,
palpetkylara pipas for sprinkler irvigation geaiem, drippers, aceessories, fittings HDPE,
PP, LLDPE, plastic retins plastic gramdes, polimers, monawers, polyproppiens,
thermoplasiics, foam, adhesive, synihetio resing, amulrions, fiver ploss, PRC compound,
PUC Drpblend, PVC pramiz and the fiks whatever name colled or their derivatives/
mixtures and o do alf incldental eots and things mecessary for the witaimment of e abeve
profect

To cooviruct, build, develop  moliiole, operme own, amd rearlr, imfrasruciers
facdlivies ineluding warer yupply projecy, breigmion prejects, infimd waterways and
iikirad powss, waler temiment sysiem, solid warie monogemert systeve, sanilcion ard
sewerage spriem, ov muy odher pwhlic facilities of o smifar sanere; any projects for
providiag Inlseomumuicanions services

To momfachiring spineing, processing, weavng, reliing. buping, imporing. exparting
or aiherwise o del i low and hgh denstty palythens, polypropylens high mofecnlor,
Frigh censity polpchens fims, sacke Woves sacks, bogs, HDPE bags, shesiing, ‘aping off
At g avd to covery, any of the pedhere polprepyene FAMHDPE products mio
@y S m.upape,&:rm i percking and wrapping of ol variedes of goods gnd (o print
all plasrics, high demslny low density polyshene, palypropiene HMHDPE products
whether righd or flexible jor packing, weapping ond for use @t siafonary orficles,
pubiicity and display ard for daily domestics or commercial industrial use.

T corry om the buFinesy o momwiberees, Impors, exporters, dealers, (both whoisseler
oid retailer) processors, stockints, agenls, disetbwars. fraders, in ol kind af PPC
HDPE [LOFE PLB, Cable, Duel pipe. Hose pipe, FYC pipe fittings, sandiary them, tiles
wide from granite, marbics, ceromics, partitian, pamel eodt, plneond dooes, wimfioes
piade from alumindum, PIC wood, raily prifls, dode clogures, mirroes, firmg glagees,
sarrdicry fitings, barin, shower, commody, pipe fittngs, fap ftings, peyeers, water filters:
cleciric fittings and aecasrories, fGwis, lamps, securily items, and ooy itz
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PART B - TRANSFER ANI VESTING OF PYC PIPES IINDERTARING FROM PIL TO PPL

5 THANSFER AND VESTING OF PVDC PIPES UNDERTAKING FROM DEMERGED
COMPANY T0O RESULTING COMPANY

51

54,

15,

Upen the coming, inte effect of this Scheme apd wich effecy from the Appoived Duie, ibs
PYC pipes underaking (incleding all the siare, asseis, rights, cinbms, e isterest and
auhorithes including accretions and appartenances of the PVC pipes usderaking) shall,
syithout amy fusther el mstrumend, deed, mstter or thing,” be demerged from PIL and
trenaferred b0 oand vested m PPLmh:dmﬂmﬁmbnmdmumﬁmHL,mﬂ'
transferred to and vested in PIL a2 goimg concemn, so & 1o become ay and from the
Mpmﬂmndtuﬂm.mm.ﬁghmuhhgﬁﬂu,hmﬂphﬁﬂn!m
PUFSLEAT I6 Section 231 of the Act

In reapset af such of the assss of the PVC plpes underiaking as s movable io nature asdlor
othepaiss capable of trensfer by manue] or constroctive delivery of peasession andlor by
endarsement and delivery, the sume shall be s transferred by PIL 1o PPL upon the coming
imo effesy of this Scheno pursuaed to the provisions of Section 232 of the Act withoul
regqulsing sny desd or nsmamest of converance for ransfer of the same, snd ghall Beeame the
property af PPL as en imegmd parnt of the PVC pipes undertaking.

In mqpnﬁtql':l]'l.t movahle asseds other thas those dealt with in clauss 5.2 sbove, including Dol
not limised o sundry debes, wtionsble cluims sames montes, r\-ul-:-E'll.-'l]:!l:l'.hl bills, credsis,
loans, mdvaness end deposis with the Government, gemi-Governmests local sod any other
authéeities and bodies andior customers, i any, whether recovernble |n canh ar b kind or for
yalue io be received, bank balences, sic_the same shall sand tansferred to-and vested i FPL
without any motce or other intimastion 0 amy person in purssance of the provizions of
Bections 230 s 232 rend with other relovamt pravindons of the Act to the end andl injent that
the right of PIL w0 mecoves or realize rhe same stands transferred 10 PPL. PPL shall, a1 i3 sols
discretbon but without besmy ohliped, give motice in such form s it mey ds2m fit and proper,
to sach person, ps the sose mny e, thal the said debt, receivable, bill, oredit, loan, ndvence or
depnait stapds tennefarmed 1o and vestad dn FPL and that spproarsty modifcation sheald b
el i theil respective bookarecongs fo neflect the aloresn’d changes

In respect of such of the. asssty belonging to the PV'C pipes undertsking other than those
referred o in claves 5.2 and 5.3 above, the same shall, as more pancubcly provided m clmse
5.1 abave, withour an funher s, instrureent or deed, be demerged from PIL and tansfeered
to and vested im endior ba deomed to b demecged Fom PIL and tansferrad to snd vested in
PR, en the ecning mbo effect of this Scheme and with effect from the Aﬂmirﬂﬁ{ [lage
pursuani oo the proyvissoss of Secions 210132 of the Act,

All osaetm, righes, title, |sterescs ond investmests of PIL in relotine o the PV pipes
inideraking shall alea witheart any further acl, instrumest or desd stand raesfemed t5-pad
vested inoand be deemesd 0 hove been tromsfzimed 1o and veated i PPL upon U ccining 1o
effeat of this Scheme and wath effect from the Appointed Date pursuart to the pa'nvi.':iulu. of
Spotions 234-237 of the Act.
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Withpat prajisdics 1o the generalsty of the foregoing, uphn the caming inta effoct of thiz
Scheme, ull the rights, Gile, imeres and ¢laims of FIL in sy leaseholdleave md licencefright
af way properties of PIL in relotion to the PV pipes undertaking, shall, pursuant to Seetion
232 af the Act, without any furlher act or deed, be transfesred o and vested in oo be-deemed,
1o have béen transferred o ar vested in PPL astomsdically and on the mme torms and
canditins,

For the avaidence of doubt end withoot Fﬂjuﬂbhﬂ;ﬁﬁﬁ:lil}ffﬁﬁ:ﬂlh
expressly ¢lardied that upan the coming il efect of this Scheme, el permils, |cemses,
permissans, right of wey, spprovals, cleannces, consents, benefits, regisoations,
entitlensents, eredits, certificates, awards, sanctions, ellotrnents, quotes; no ohjestion
mmwﬁm.mmmmmmwmdt:wmmdilﬁvwnf&nﬂ
the rights ond benefits under the same, in 3o foras chey relae o te PVYC pipes undenabing
and all gaility cestafications and approvals, bedemorks, tmade memes, service marks, copy
r|ﬂh.dﬂl‘l:lhl'l.l:ﬂ.lu. le.MMMﬂimﬂm techaical keowhaw amd
atner intellscrual properties (whether owned, Neensed or atherwise, ardd wiather regismered or
unregiziered} and all other brisrosts relating 10 the goods or services being dealt wiih by the
PVC pipes undertskieg and the benefit of o)l petoteey and peguistsry permissiont,
environmental approvals and consentd, registration o olhsr Feenses, amsd comients acqisired
by PIL, in selatian 16 the PVT pipes underiaking shall be transferred to and vested in PFL and
the rancerned licensors and grantess of such approvale, clemsnces, permiishons, e, shall
el s, hﬂlm.-ﬂ.m.iumﬂmuﬂqlnﬂ,hnmnfrﬂuiﬂ
approvals, slearances, permissicns and facilitste the sppioval and westing of the seme &s pari
of the PV pipes underaking and eantinuation of operaiions pertalning o the PVC pipes
undertaking im FFL withow! bindruncs and that sich spprovals, clearances sng permissions
ehull remabn in full fonce and effect in Brvour of or agnmst FPL, an the case may be, and may
e enforosd ns fully and =fectually as if, insteed of PIL, PPL ko been & pery or beneficiany.
o obiliges theretn.

It is Tunzor clerified that PPL shall be entithed 1o wse the corporais/ masier brand name
“Prnkash’ snd its related tradomarks Logo vpon coming ingo effect of this Scheme as per the
terims musually sgreed wpon by the board of PIL oed PPL.

[2 ao far as verious incentives, swhsidies, excmgtions, speclel sarus, servics 1 benefits,
incairss wx holidmdbenefittosses and other bepefits o0 =xemptions or privileges enpoyed,
pronged by any Gaovernment body, reguiaory sutharity, locnl sutbaciy or by any ather person,
aravmibed of by PIL are ooomemed, the same shall, withoat any Furthes aci or desd, (n so far
ns they relaie to the PV pipes undentaking, vest with and be available 1 M'PL on the same
Lerns and conditions, as if *he same had been alboted and/os grasted and'ce sancloned andfor
illvwedd po PPL.

Any claims due do PIL fram iis sustamess o othervise and sahich hove not besn received by
PIL 23 on the dete immediaggly preceding the Effective Dale 251k case may be, in relation o

ar i concection with the PVIC pipes umdertaking, shall abie belong 10 and be moived by
FPL.
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415,

Drats aad prior & the Effective Dme for opsratkon of te PYC pipes endsriaknig shall alga
stamd transferred 1o and verted in PPL upon the comiag @ato effect of this Scheme.

Lpon ithe coming irto effedt of this Scheme, all debes, dufies, obhiganons wnd Finhil#ies
{In;]ld.i.lgmrlingm] Ill.HH.Lin:] af PIL refating lo e 'P‘:!u"l',: pil;q:|mdm1n] shal | ﬂil:-uhi
any furfer sct, Snetrument or deed be and stosd trarsferred to PPL and shall thereupan
becimee the dedis, duries, obligaions and lishiSlies of PPL, which il undenskes o meed,
discharge and sotisfy to the exclusion of PIL ané o0 kesp PIL Indemmified at sl times from
and against all such debls, duties; obligations aad lichilities end from and against all zcsions,
demands and procesdings in respest thereto. It shall not be pacesssry fo obbain the consemt of
any third party or other pomsom, who 5 a party o as act or arrangement by virue of which
such debts, obligations, duties end Habilities have arisen i order o give effect to the
provisians of this cluase.

Upon the Schems coming into effect from the Appoimed Diste, all debiz babilities, .
contingent linbilitics, dutics and abligations, scowed or unsecured, relating o the PYC Pipes

Underiaking. whether provided for or not in the books of socoumis of PIL or disclosed in the

belapce sheet of suck FYC Pipes Underaking, Including general amd mulilpurposs

borowings, i’ sny, deslt with in sccordsnce with Ssction 3 19AAY of the IT Act, shall

become and be deemed o be, the debis, lishilites, contingent liabilities, Suties and

obligatkons of PPL. withow: any fember act, instrunient or deed reqeired by esther PIL or FPL.
PPL undertakes w0 meet, discharge end satisfy e same w dve enchesion of the FIL, [t is

harkey ¢lurifled that it shall not be neceseary to chiain the consent of any third party or other

person, who i B party t0 any comtmol or srmngement by vinue of which such debts,

fiabilitzes, dutios and obligations have arisan in order o give effect 1o the provisioss of this

sub-clause. However, PIL and PPL shall, il required, (il sppropriate forms with the Bol

nceompenied by the sansticn onder of the Cour or a cenifled copy themeal ind excouls

necorsary deeds or documerds in relation to creationssatis factbonmodificatlos -pl'»;b.uﬁu i

tha saisfaction of the lundors, m relation to the asess being tansferred &0 PPL gs part of the

PYE Pipes Usdertaking asd'ur in relsthon to the assets remaining in PIL afier the demerger
and vesting 'of FVC Pipea Undectaking im PPL punsuant (o this Schame becoming effective a

spcopdeite with ihe terma hereof. Where any of the loene, linbilities md obligations

sttributed 1 PVC Fipes Undentaking have been discharged by PIL on behatl of FPL after the

.ﬁpplﬂh'rl:d Dare, such din:h.urg,u thall be deamed to heve besn done b}' FIL far and on bebalf
of PPL

Subjéct to glause 5. 12 above, from the Effectve Dare, FPL alome ghall be lishle o pecfonn all
obligaions in reipect of the lishilites of the FYC pipes undertsking &s the bomower/ssuer
thereod, and FIL shall pot havs any obligstions in respect of the aald lisbilitles,

Where any of the Habilites gad obiipaiions of FIL &t on (ke Appoinged Date deermed fo ha
transfermed o PPL, have beso discharged by PIL efier the Appointed Dac and prior o the
Effectve Date, such discharge shall be deemed 10 hwva besn for and on nscount of PPL and
all Halilites and obligarions incerred by PIL for the cperations of the PVC plpes underiaking
after the Appoirted Date and price te the Effeclive Dsde shall be desmed 10 have been
incurmed for and an behalf of PPL and to the extem of their outstanding on the Effective Dinbe,
shall alsn witkoot any further st of desd be raailermed 1o PPL and shall becaine
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the lisbilities ard obligations of PPL, whickh shall meet, dischasge and sarisfy the anme

Any cluims, Enbilities or demands arsing o aceonsnt of the PVC plpes underaking of PIL
which relsies o the period priov o the Appoinsed Dmse bur arises @ nny tkme afer ihe
Effeciive Date chall ke enticely borma by FPL- Ik the svunt that such linbility is incummed by o
such claim ar demand is made upon PIL, then PPL shall indemnify PIL for any pasvmenis
made bn relation i the sme.

Hltinjuﬁtinﬁttﬂ'rh‘lﬂﬂiﬁu af tha Scheme, in so far as the asscis of the PYC pipes
underinking are concemed, the secarity, pledpe, exivting charges and marigages, over such
assets, 10 U exlent they relsie 1o any loams o borrowings of the Refmaining Rasiness of FIL
shall, without any farther act, instrement o deed be released and discharged from the same
and shall a0 longer be wmilable as security, pledge, charges and morigiges in relatbon 1o
thase liabilities of PIL whick ane nat transferes o FFL.

As per the terma and conditions &3 ssf out in the Offering Chreulars duied Apedl 26, 2010,
September 30, 2015 and August. 2017 Reed 0 respect of the FOCBa ("Ofering Circolar™)
Tor isswe of FCCBs, by PPL, upon the coming into effect of this Schemes and subject 1
applicable law, FPL shall guaripics the dee pmaneat of all sums cxproased fo be payabic by
Pﬂ.i’ﬂlhlmlﬂﬂhﬁFi‘ﬂEhﬂHﬁluﬂhtﬁhrﬂ#ﬂdﬂllm‘hﬂlﬂq mu:hd“?:[ur
document, as may be required, with the ruses of the owtstanding FOUB holders 1o give effect
e Ehoe aforesaid. In case of payment of any cussinnding sum & the cutsnding FOCR holder
by PFRL, &: per thie terms apd condition: set ot in the Offerimg Circolar, PIL shall, without
ny fusther acy, Imstrument, desd, masier or thing, make the paymest to FPL witkin sich
pericd as may be metualby decided between PIL 2nd PPL,

I 82 far as the assets of the Hemzining Busimess of PIL are concemed, the mnir;.l,-plbd‘:,
existing chirges and morigeges cver such mssecs, ta the exiens they relue to any loans or
borrowings of the PVC pipss underinking shall, withou sny further sot, instrument or doed be
released and discharged froom such security, pledge. charges and mortgages. The amenoe of
eny formal amersdment which may be reyuired by a ok sndfor financiel instistion o onder
1o affect such rel=ase shall not sffect the operstian of this elasie,

In sp far as the existing security |B reapéct of the loans and odher lizbilities relsting to the
Ftlﬂ-l-lﬂiﬂ-; Dumdivzis af PIL wre concersed, sich security shnll, withour sny fisther sct,
imssrumen: or deed be contineed with PIL only ca the atests which are rervaimng with PIL-

Witheul any prejudice 1o the provisions of the foragoing elauses and upon the Scheme heing
efferuwe, PIL, and PPL shill estale dny nstrurmsenl(s) andior dosuments) andior do all the
scts and desde sk may be requmed, Ecloding ihe filing of necessary particulars and'ar
modificetionds} of charge, with the Regimmr of Compansss, Funjab and. Chacdigarh o give
foermal effeet 1o the provisions of this clouse and forepoing clauses, i regulred,

Upon the coming mio effect of this Scheme, PIL alooe shall be lishle 10 perfocs &l
obligadons in respect of all debts; liabilittes, duties and obligations perialning fo the
Kemaining Business of PO and I'PL shall not hsve sny obBgations in respect of the
Remaining Bominess of PIL .
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snv instrument. deed or writlag of the verss of sapetion of Seae oF any seeurty documents,
all of whish irstruments, desde o wreitlngs shall send medified anidior saperseded by the
foncgning provisions,

On and from the Effective Date, and thereafies, FFL shall be entifled &0 opemiz all bank
nccounts of FIL, in relation o or in connection with the FY'C pipss underaking, and realize
all monkes and complete and enforce all peading contrmcts and transasthons and 1o scoept
ok rerirns and issue credit notes i nespest of FIL, in relation to or in connection with the
PWC pipes underiaklng, Iruh:mnfﬂhmr:';mh:wrunﬁ]u:m&mf
rights and sblipadons of the PVC pipes usdertaking to PPL under this Scheme Eave besn
formaily given effiect to ender sieh contracts and transactions,

For avoidance of doubt and without prefudics to tbe genesality of the applcable provisions of
tha Schartse, it i clasified that with effect from the Effestive Date and til such tisis that the
nasmie Al bapk accounts of PIL. n relation b of b connection with the PVC piped undentaking,
have been mplaced with that of PPL, PI'L shell be entitied 1o operate the bank scsounds of
PIL. i relstian t9 or-in coanection with the PYVC FiP.EEl.II'd-EﬂlE“" it the nuee of PIL 6 85
far as may be necessary. All chegues and other negotiable instruments, peyment osders
reccived oo presested for encashment, which are o' the namse of PIL in relstion oo or in
conseciion with the FVC pipes undestaling, affer the Effective Dabe shall bo ascepled by the
bankers of PPL aad cradied o the account af FPL, if presented by FPL. PPL shall be allowed
to maintain bank sccounts in the name of TIL for such time a3 may be detemined to be
necestary by PPL fof pessesitation and depotithon of cheques ued pay coders that have been
issued in the neme of PIL. in relsion (o or in connection with the PVC pipes undertaking. It is
hereby expresaly clarified that ey legal proceedings by o agains: PIL, in celation fo or m
conpesion with the PYC pipes underinking, in relation 1o the cheques and olher pegsiiabie
Instremests, payment andsrs received o presenied for encashment, which are in the name of
PIL shall be nsitsied. or a8 he case may be, conlinecd by ar agninst PPL afler the coming
imse effect of this Sehamse.

e G citrlﬁnd that in order 1o ewwene the smoob trensition and sales of products and inventory
of PIL, m relation i or it connection with the PVC pipos undertsking, manufnohured and'se
Bmnded sndfor Inbedled sndfoe ymttﬂ n the meme of PIL '|'|-n.|:|.r in the Effective Daie, PIL
aball have the right e swn, use, market, sell, eahaw ot in any monmer deal with ney sach
pmdum amd inv.uﬂ.l-uq' I:inrﬂ.u-:EﬂE pn:ﬂ.:i.uaI ru.u.luiltj- [u:m:irrini o the PVC pipﬂ wderl:l’.h;
sl menufaciurng locations or warehosses or weinil steres or elsewhorn, withoul making any
mpdifications whatsoever 0 soch products and'or thesr breading, packing or labeliing. AN
inwaicestpayment relased documents perimining 0 such produocts and inventory (ineluding
recking matorialy s5&ll be ratsed in the name of FPI. wfier the Effective (ate,

It is hevely clarified that all sssets and tinkilities of the PWC pipes urdertaking, which are 528
forth in the closing kalance sheel of PIL as on the close of busimess hoirs an the date

immadiately preceding the Apprinted Dwte, shall e franafemed st valosy appearing in the
books of secount of FIL as on e Appoinesd Daie,
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6.1,

Upen the corming meo effest of the Scheme, all legal on ather proceedings (Inctuding before
any stututory o quasi-judicial autharity or wibunal) by or against PO, mder aay shatuse,
whether perding on the Appeintad Date, or which may be instilcied any Gime m 15 Alure
and in sach relating Lo the PVC pipes uncertaking shall be contisued and enfored by or
agninst PPL after the Effective Dute. In the event that the legal proceedings referred to herein
roquire PIL asd PPL ta be [oictly treated as parties (hersto, PPL shall be added as a party i
such procecdings @nd shall prosecuie and defend such proosedings i co-operatian with PIL.
[ the event of any différence oc difficalty in determining as 1o whether any specific legal o
ather proceedings relate 1o the PVC pipes underiaking or not, & decision joinily wken by the
Baard af Directors of PIL and PPL in ikls regerd, bl be conc luslve evideace of the matter.

Il proseedings ars taken against PIL in regpect ol the matters refomed to i claass 6.1 above, it
shall defend the same m nccondance with the sdvice of PPL and wm the cosi of PPL, and ihe

lapier shall rEIm’tluH and indemmnify FIL againgm afl the |inbilnes and obligations mourred by
PIL =0 respedt thereo !,

FPL ghall hive all legal or ofher proceedings inftgned by or against PIL with respect ta the
PYC pipes undenpidng, wansierrsd ime i pame snd 10 bave the same continued, prosecuted
wsdl enforced by or egnimst FPL s the exclasion of PIL.

7. CONTRACTS, DEEDS, ETC.

1L

Tl

A

Upon the coming lmo effecs of thls Scheme and subject 1o te provisioms of this Scheme, all
conireets, desds, beads, egreemsnts, schemes, mrmagements and other insiramegts of
whaleseves nfare i relakion 19 the PYC pipas indestaking to which FIL is s party ar it the
besiefit of which FIL may be eligibie, and which are subsiydng or have effect immedinely
bwlore tho Effective Date, shali bs in full force ard al'h:l'l::'ara;u.hrt or In favour of PPL, A5
the oese may ba, and may b2 enforced 2c Flly and =Aectually as if, inst=ad of PIL, PPL bad
been a party or beneficiary or ohliges thereso.

Mopwithstending the Esct thot vesting of the PYC pipes unmdesinking occws by vimue of this
Scheme itsell, PPL may, ai any time sfter ihe coming imio effecs of this Scheme, in
secordamce with the provisions bereaf, i so required, mke such aciions asd execute such
deedy {including deeds of sdhemince), confirmatioas ar other Writings or iripariibestt with
By pady 1o Ry contrmet of wmengesment to which PIL 5 8 party o &0y seilings as miy' be
neemiary Lo be eneguted m order to give formal efect 1o the tbove provisions, PPL will, if
necessary, nlso be a party 1o the abowve, PPL shall, under the provisias of des Scheme, be
deemed 10 be suthorized o execvle any aich writings an behalf of PIL and o carmy out or
perform ol such formslives or compiasses referred o above an the past of PIL 1o be camied
nutwmh'm-n?.

‘Without peejucice 1o the aforssaid, it is slarifiod that ifany assets (esiate, clnims, rights, title,

interests in or authorities relating ta 1mch aasess) ar any conlrace, decds, boads; agrosments,

schemes, ArrAngements or riker insrumens of whalsbeser nabure in relation t the FYC pipes

urdertzking which PIL own or o which PIL is & party 1o, cannot be tansferred ta PPL. for

any resion whatssever, FL shall hold soch =met or comrect, deeds, bands, BEFESMENLs,

schemes, urangsments of ather insnimands ”%{'fs'iﬂ‘” nture in trust for the b:ru.-.ﬁ'l af
Py -

b

;%
RN {
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FPL, in 50 far as @ s permissible s 40 do, 611 such tme as the iranafer [ effected,

SAVING OF CONCLUDED TRANSACTIONS

The transfer and the vesting of the assets, liabilitios: and cbligationz of the PVC plpes
underinking under clause 3 bersof snd ke conthance of proceedinge by of againat PPL
umder clguse & hereaf shall not affect any trapsscticn or proceedings alresdy completed by
PIL an or aftes the Appoited Diate, to the end asd imtent that PPL accepts all scts, decds and
thiags done #sd exscuted by andfor an bebalf of FIL as acts, desds and things made, done and
mecuted by mnd oo behsllof FPL.

STAFF, EMPLOYEES & WORKMEM

1.

k

.1

2.

Upon the coming into effect of this Scheme, al the smplovess refating s the FVWC pipes
undertsking thay were enpleyed by PTL. immedistely befione the Effective Date, skall besoms
thir smployess of PPL withow say boesk o interuption of scvice and with the bensfit of
contlmaity of servios on terms aml condivions whizh are not ks fevoarnbls than the terms and
conditicns ax were applicabls o sisch emplovees relating to the PVC pipes undenoking of PIL
immeediately prior ta the demerger of the PV pipes undertaking.

PPL ngrees that the service of all employees peraining io e PYC pipes enderaking with
PIL up to ibe Effective Date shall be caken ints accoust for the pu.rpu-uflllrlﬁﬂrlﬂ
benefits to which they may be eligible i PIL up to the Effective Date, PPL fusther agrees that
far the purpose of payment of sny netrenchment compensation, gratuity of other tenminal
bonefits, =much past ssrviee with PIL, shall abe be taken o sccoust ond egress and
urderakes to pay the same es and when payable.

Lpon the coming mto effect of this Scheme, FPL sholl male all tse necessary Lﬂmﬂ'ﬂﬂ-ﬂiﬂllﬁ
for such transferred employees reluting to the PYC pipes undentaking, and depasit the same m
providest fuund, gratuiry fusd or superannuation fisd or any other specisl fond or staff welfire
seheme or any other speziel scheme. PPL will absa file relevant imEnations i respecs of the
MW pipoy underitaking to ihe simluicry anthonities ceneemed wha dksll ke &z mms on
feeard and substitute the nome of PPL. far PIL.

In so for oas dee exidieg providest Cand, gratuby fund eod pension asd for yeperninustion
fund/tnesta, rebirement Funds or employess stats fnsusures schefes or pengion scheme or
employes deposit linked msurance scheme or any other benelels, of mny, ereated by FIL far
emplovess of the PYC pioes undertaking are cuncerned, ssch propomion of the funds,
cantributions to the fusds o the scheme or the investiments made nto Bhe funds relamble 1o
ilse employess peraining o dbe PV pipes undertaking 21 oo the Effective Liats, who e
being trarsfirred along witls ibe FYC pipe undueking in eoma of tie Scheme, vpon the
coming e effect of this Seheme, shall be transferred to the necessary funds, schemes or
rruetz: of PEL. and fill the fime such necessry funds, schemes or tnarts are craated by PRL, nfl
caneribating shall continue 1o be made o the eximting funds, schemes uf russ ol PIL,
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.

CUNDUCT OF BUSINESS

1.1

0.2

0.3,

14,

With efect from the Appaintad Dietz and up tosnd inzluding the Effective Dage;

a)  PIL undertakes ta camy oo snd shall be deemed o carry om all businesses arnd
sctivitied and stand possessed of the properties and sssets of the PV pipes
onderisking, forand on sceount of and & trest for PRI

b} All prefits socruing ta the PTL and | taxes therean or losses arismg or incurmed by i
with respect 10 the PYC pipes und=rtaking shall, fisr all purposes, be treated 2 and
deermred 10 be the profits, tases or losses, as the case may be, of PFL

e} All nocretions and depletions (e rélation 1o the PVC pipes undertaking shall be for
and on azeount of the PPL

With effect from the cete of sppeoval 10 the Sehies by the Board of Directors of PIL amd
PPL, and upto and iscleding the Effective Dats:

o} PIL shall ceery oo the busineis of the PVC pipes wndertaking with reasonable

difigence and business prudence and | the mme manner ae i had been dolng
kithertn.

k) Exeegt with the consert of thear respective Board of Directars, PIL agd PPL shall not
make any changs in 15 reapective capital strocture either by any incresse (hy issue of
equity shares, banas sheres, comvertible debentures or otherwise), decroass,
reductbon, reclassification, sub-division or consolidation, re-ceganization, or in amy
uther manner effecr the reomardmtion of capilal of PPL.

PPL shall also be emirled, punﬂ.ir.@ the sanction of the Schem=, w spply to the Ceontral
Covernment, Stete (overnment, and nl| other ageneies, departments and sntsony ailbariies
concerned, whorever necessary, o such corseels, approvals snd p.:|.|'|.|::i|:|1'|=|: which PPL may
require inchading the registration, approvals, exemptions, celiefs, esc., as moy ke reguined!
grenied under any law for time being in fores for cerrying ob basness of PYC pipes
andsriaking

From the dete n'-l'l'lili-.ns cf this Scheme with the Tritiwas| and opeo and iz ludiss the Effective
Dmee, PIL and PPL hall, undess expressly peohibiled under this Schema, carry om their
respective basiness in ordinary course, inchuding payvment of any dividerd amd with the
spproval of thals respective Board any otber setvity or basinsss sz may be desmsd necessary
o expedient in the oplnion of the Board,

TREATMENT OF TAX

111

PPL will be the smoeessor of PIL vis-3vis the BV pipes umdesmaking. Henes, (t will be
deemed thit the benefits of aey tax credity. whether contral, state, or local, .:}njhd vis-a-vis
the PVC pipes onderinking and the obligstions, f ey, for payment of tuces o6 any sssets af
1he FVC pipes undestnking or thelr eréction aadior imtallatiaor, eic. shall be deemed o have
bzen avidled by PEL, oras the cose may be docimed to be the obligaticn af TPL

With affec: from the Appaisted Dabe and upos the Bcheme becoming effective, all taves,
T

I-.._'|‘: ﬁ .

g ¥,

.
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[ e 1
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113,

1.4,

115,

116

L1.7.

i1.8

1149,

distiss, cess, recsivahles’ pavables by PIL relabing to the PYC pipes undertaking iscluding all
or any refands’ credits’ ¢laims! tioo kosses’ wmabsorbed deprecistion relating thereio shall be
treeted a5 the assels! Habilit or refund! credit’ claims! tax kosses’ unabsarbed deprociatan, as
the case may be, af PFL.

PIL anid PPL are expressly peaniged 1o revise their 15x relans incloding ta deductsd @
sowrce [TDHS') cemificstes’ returma wnd to elaim refind, sdvence s, oredia, excise and
sarvice tax credits, set off eto. on the bacds of the sceoants of the PVC pipes usdarinking s
vested with PPL upon coming bt effect of this Scheme.

Any refimd, under the Income-tax Act, 1961, Goeds & Service Tas, Bervies Tas lavws, Bxcise
Dty lawas, Contral Sales Tax, applicable Saw Vilue Added Tas laws o other applicable
Inws! regulations dealing with taxss' dutles’ levies due to PVC pipes undertaking af PIL
consequet to the msszssment mede on PIL aod for which no credst is rken in the accounts as
o the dak [mmettlaely preceding the Appoisted Ditte shall lsc belong to and be received by
PPL wpomn this Scheme beeoming effective,

The tox payments {incloding, withowt Enitation ficome tin, Goods & Service Tax - Service
Tax, Exoise Duty, Ceniral Sules Tax, applionhbe Surte Value Added T, ete.) whether by way
of i deducted 81 source, sdvance inx, all oermest mwordes, secirity deposiee prosfibonsal
payments, paynegnd under protest or olerwiss howsoever, by the PIL wilh respest 1o the
PV pipes undertaking after the Appointed Date, shall he deomed to be paid by the PPL and
shall, i sl proceedings, be dealt with sceordmglhy,

Furcher, any tax deducted sl source by PIL § PPL wiile respect to PYO plpes usderinking on
transactions with the FILS FEL, if any (from Appoimed Date to Effective Date} shall be
deemed o be advance tax paid by the PPL and shall, in 8l proceedings, be deall with
aeeordingy.

Cdigation far dedwction of tax &t soasce on eay payment made by or to be made by PIL shall
b mnde oF desmied 1o buve bees msde and duly complisd with by FPL

Upon the Scheme becoming ¢iTective, all unevadled credis sand exempiions, benefly of carried
forwand lostei nod other sntwiony benefits, i'h:'ludlrl.g. in respect of meome ik, (oeds mnd
Service Tax, Cenvat, Customs, VAT, Sabes Tax, Servies Tax etc. relating to the PVC pipes
usderiaking 1o which FIL is antitied to shall be available to and vest in PPL, without ary
further act or deed,

The Baard of Directors of PIL shall be empowersd o determine I any specific tax hability ar
any iax procecding relaes o the PWC pipes undermakisg and whether the same would be
tranafarred to PPL.

CONSIDERATION

Upon the coming ko effect ol this Schame and in cossiderntion of the iransler and vesiag of
the PV pipes undersaking of FIL in FPL. PPL shall, without any flarther act or deed, issus
and aflet to the equity sharehniders of FIL, whose pames appesr in the Register of Members
wf PIL. on o date fhereimafier mismed o s "Recard Daie®? b ke Gaed o bt bebalf by the
Board of Dérectors of FIL in consubation wigh-D

L i the pamposs of mekoning the aames of
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1.3,

LA

116,

the equity sharchaldzrs of PIL, ie considerstion for ibe transfer of the FYC plpes inderaking
in the following proporiion nemely,.

“for every B equity share of face value of INRIC [(Rupeey Ten only) emch beld bn PIT s
an the Recaord Dure, the aquity rharcholders of PIL shall be bsued | equiny share of face
vaiue INRI- [Rupees Ten only) each crediied a5 fuliy patd-up in PPL®

e iszoe and sllotment of soch shares ps aforegiid, the frectioes] entitlements of ghares a[l.u}:
sharchalders of PIL shall mor be mken into socoont, boat such shares representing fractionel
entitlements shall be sliotied to Compasy Secretary af PPL upon trust! or sepamte trusies
nominated by FPL, who will sell them oa the dece of listmg of FTL or within such pericd af
1u1'u1:-:|fPPL|._rmrl:l:d:r.'id=d bw the Baoard of Directars of FPL, and digtribute ther sale

proceeds (less caponses, Ef'mrj to the shereholders of PLL, who are satitled w such (ot
sharee

The new equily shares szusd, pursuard to clsses |2, 1 showve, shall be izcned and silofied inop
demateilalized form 1o tese equity shaebodss who hold equity sheres in PIL i
dematerialized form, intz the sccouet with the depository participant in which the mjaity
shares of PLL are held or wich ather account with the deprannry paribcipant as b bndmaced by
the wouity sharelmlders of PIL fo PPL before the Record Date. ﬁ.l'lﬂml equity sharshoklecs
of PIL who held equity shares of PIL in physical form shall also bave the option fo mesive
e new eqisity shares, us the cace muy be, 10 demateradized form, provides the detsilz of thea
peroant with the deposkoy panlcipant are itimaied in wriging © PPL beftrs the Resond
Drate. In the event that FPL has received notles from any equity shareholder of PIL thai squiry
shares are to he issued i physicsl faem or (f asy squity shanchaolder has nol prosided e
requisiie delails relating o hkher'its occount with o deposibary pq,rl:l:.-lpuu or othar
confimations as may be required or i ibe details fumisbed by any squity shersholder do nal
permit elestronie credit of the shares of PPL. then PPL shall issue new aquity shares of PPL

in accordance with clauses 12,0 sbove, a3 the case may be, in physical form o such equity
shareholder,

T new equity shares of PYL 10 be issued in the sharehalders of FIL in terma of this schem,
shall bo schject to the provisions of the Memorandim of Association snd Anfcles of

Associution of PPL and shall rak paci-passd, m el respecis with the then existing equity
shares in PPL in all respects incledisg dividends

Whers the new equity shares of PPL are to be allaftsd, pursuant to this schems, o hairs,
cupcubors of bdministraiors or, s9 the case may he, w sucsessoss of decessed equiny
shareholders of PiL, e concemed hedrs, exeanors, admmisiraions or suczessors shall be
ahliged 1o produce evidence of title satsdnsiory 43 the Board of Dieciors of PPL

The pew equity shares o bz smied by PPL, peraant Lo this scheme, in respect of any equity
ghares of TiL. which are held @ sbeyonee under the providions of Section 126 of the Act of

attisrwias shall, pensling allobmeni ur settlement of dispuie by opder of coust or olliervlss, be
held i nheyanee by FRL.

FIZCB holders that exerclse ke option of conversion (“Canverting FCCE Holder') sfer the
regord dme, TPL shall imue comesponding mimber of equity shares, o3 por the sharo
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13,

11.8,

1.9,

IL14.

1111,

I 3% I

allotmend of equidy shires of PIL.

The squiry shases allamed by PPL g the Coaverting FCCB Holder o tenme of elause 12.7
gheye, will be Ested end nimined to trad mg o the BSE and NSE i terma of the proviskors
of applizable law.

The approval of this Scheme thall ke deamed to ba due eompliance of the provisions of
section 62 of tee Act end witeer rebovany asd the Aci aml spplicable pruvisions of the Act, for
the iasise end alboiment of new equity sheres by PPL w the sharshelders and Converting
FCCR Holder, as provided in this Scheme,

In the event of there being aay pending share fransfers, whether lodged or sutstanding. of any
sharchalders of FIL, the Board of Directors of FIL shall be empowensd I appropriste cases,
Fl"-'.'-l"hﬂ"ﬂ'«"l'ﬂ |ﬂqpﬂ@hﬂmﬂﬂﬂ,hm!ﬁlmﬁmnﬂm
chenge ini the registered holder were operative s an the Resord Date, n onder 10 remave any
diffsculises arising to FIL cr PPL of equity sharss in PPL. {sswed by PFL opon the coming inta
effict of this Scheme. '

PPL shall, it end i the exteat required i, spply for andior [miimaie andior chimin amy
spprovels from the concerned regulstory suthomtiss. PPL shall comply with the relsvant and
pplicable rules and regulstors including ibe provislons of Forelgn Exchange Banegement
Ak, 19, 6 amy, 1o enable PPL to Bsue and allast mew squity sharss w0 the nes-residents, if
Amy.

The new eguity sheres io be issuzd by PPL, ml.url'ru:-l:ll:"lh'nEl:huTu. will be listed andfor
sdmisted g2 vnding on tee BSE and NSE, whee the mlﬁ'iﬁuﬁ of PIL wre lsted andfor
sdmitted 0 trading in teres of the provisions of Secorities asd Bxchange Boord of Indis
(Essue of Capital and Disclosure Reguiremends) Regulstions, 2009 and otber apglizable
regubstion:, PFL shell enter nta such sreangemesis asd pive such canfirmations andior
nderinkings &5 may be nevensary in accordacce with the spplicable ws or regulations for
complying wah the fomalities of the aforesaid stoek exchasges, On such formaliies being
filfilled the said sock edehonges shall list and for admit such pew equity sharey alss for the
Tﬂ.-"Pﬂ af irmding. The sew sguity saared allofied by PPL, piersuant 86 this sohems, hall

remain frogen in the deposkosies sysem oill the |sing/mading permidssion is given by the BSE
Bl MEE.

ACCOUNTING TREATMENT

Accounting ireatment n the boohks ol the Pl

On effectivensss of the Scheme snd with affect fross the Appaited [aee, PIL ghall sccount for
Demerger of the FVC Pipes underiaking in its books of mecount in accordanca with the Indian
Accountlig Staodard (IND AS) prescribed under Secticn 133 of the Companies Ace, 2013, us potified
ucder she Empun.'ﬂ {Indian Accoanting Standerd) Rules, 2015 and l:nu.ll}- "'-'-“F“'i siccoumisd
principhes, 48 chay be armended from Gime 16 e, a5 uhder

13.5:

Al the Aoaseds and the liabilities of the PYC pipes undenaking shall be reduced at chelr Pook
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i,

132, The differesce betweoen the book value of aswets amd book walue of lishilities of the PVC
i
pipes umdertaking shall be adjusied first pgaing the Capital Reserve aml balanos sgainst the
Securities Premivm Beserve may be decided by the Bosrd of Darectors of FIL.

113 Upon the Schemes being effective, the ievesimant of PIL in PPL shall stand cancelled. Upaon
cancellation, PIL shall eredit s lnvestrmend in PPL, the value of leeestrent beld by PIL in
PPL, which stands cancellad and the smme shall be debited 1o the reserves ol PIL.

13.4. If conmidenst approprisie for complinmoe with Accounting Stendsrds, Pll. may make woitable
odjestment to the socounting tresiment asd adjus the effect thersod m the manmer determined
by the Board of Directors of PLL.

Acconsting treatosent in the books of FFL

Om effectiveness of ibe Scheme snd with effect from the Appainted Diate, since the transactian
invalves entities which are ukimately controfled by the mme party before and afier the tmnsacthon,
the Resulting Company shall account for Demerger of the Demerged Underaking In i books of
accoant i accardancos with Appendin C *Business condinations of entities under comitvon eoptrol” of
the ledien Accounting Standard (TND AS) 100 Tor Buginess Combination prescribed under Section
133 of the Companies Act, 2013, sz netdied wnder the Companies (Indian Accowting Standasd)
fuies, 3015 and genemlly scceprod sccounied principles, a5 may be emended from time 1o time, a8
under

1%5 PPL shall recond the nssets end linbilisies of the PVC pipes undennking vestzd in i parssani
tor Ehisg Sebmme & the respeetive Book Valaes themoll

134, PPL shall sredis {8 share capltal sccouid with the apgregale foce value of the rew equily
shared iasmed by it to the members of PIL pursaiant (o Clause 11 of this Scheme

137,  In respect of cancellation of shares heid by PIL, PPL shall debit 1o its Equity Share Capitsl
Accoont, the aggreguie facs value of extling equity shares beld by PIL wn PL with a
pomesponding credit 10 the Capiial Res=rves of FFL.

13.B.  The différence between clause 135 ored clause |36 sbove shall be recorded as capitsl reserve:

135 For issue of equity shares 1o the Converfing FCCRB Holder after ihe record date, PPL shall
crodil itd Equity Share Capital Acuoant the aggregaie face value of the equity shenes Esusd
and. elbatied to the Converting POCH Hobder with 8 correspording debdt -t the Capital
Retarves of FPL

15,00, If considensd appropriste for the peposs of spplicatien of wifonn sccoatting palisies and
method or for compliance with the applicable Accounting Siasdards, PPL may make suitablo
adjnsiment ond adjust the effest thereol in the manser determined by the Board of Directors
af FRL

HEDUCTION OF SHARE CAPITAL OF PPL and PIL
14}, REDUCTION OF SHARE CAPITAL OF FPL

With the sue and afllotment of the mew eqaity ghares by FPL ta the egaliy
sharcha of PIL in sooordance with clapes 12 of the Scheme, in the books of
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PPL, nll the equoity shares jmued my PPL fo PIL ard held by PIL shall stand cancelied,
extiguished snd anralled on ared firom the Effective [ate

b The cancellation, &5 aferesaid, which smodnt o medeton of share caplial of PPL
shall be effecesd as an imiegral past of this Scheme jtsedf in occordence with the
provisions of section §6 of the Act and the onder of the Tribund| sansticning the
Scheme shall be desmed 10 be also the onder under Sestion 66 of the Act for the
paipose of confimming the reduction, The reduction would net inveive either o
diminution of linbility in respect of umpaid share cepital or poyment of prid-up share
capial.

cl Motwithsmmding the reduction ax meationed ghove, PFL shell not be regaired to add
“end redueced” ns saffic io = name and Fﬂ:hﬂmﬂrﬂqhiﬁni!ﬂ“

142. REDUCTION OF SHARE CAPITAL OF PIL

a) The reduction under Cleuse 13 n the capital reserve and securilzes premiufs BESHURE
of ML shall be =ffected w= an integml part of the Scheme in accordanse with the
provisions of Sections &6 of the Act and the order of the Tribunal, as ihe case may be,
as applicable sanctioning the Scheme shall be decmed te be also the order wmder
Seetion &6 of the Act for the purpose of confirming the redustion. The approval
granted by the sharehalders to the Scherne shal! b deemed tor be the approval for the
parpose-of Section 66 and cther relevant provisions of the Act. PIL and FPL shall mot
be obbiped or required 10 call for & separass mestmg of fe shasshelders’ creditos for
abeaining their approval for sanctioning: the redustion in capiml reserves and / or
spcuritbes prembim aceaust. The redisstion docs ned tivelvs eiiber A diminution of
I.q'hﬂhr B rEEpeet af uuluh;l shore Ln?-hknrpl}ﬂm-pflulrd up share capital urider
thie provisians of Section 64 of the A

El Motwithstanding the redoctian nx mentioned sbove, PIL shall not be rvnql.llmd ta wdd
“and rediced” as suffix io s name and FIL shall cominise In s exisig name,

5 REMAINING HUSINESS TO CONTINUE WITH PIL

151  The Bemeining Bosicess and all the assets, lizbilities and obligasions pertnining thereto ghall
corlinee 1o belang ta-and be vesied dn and be managed by PIL suhjest 1o the pravislons of the
Schome,

152 All legal or other procsedings by or against PIL under any statute, whetler pending on the
Appointed Date or which may be instifuted In futie whetber or not in respect of ooy maiver
arnseng befers the Effective Date sod relating %o the Remainmg Bosinesa [includimg those
mednling e ary propesty, tight, power, liab#xy, obligation or distves of PIL & respest af the
Remakning Business) shall be coovtinued and enforced by or againss PIOL. PPL shall in oo even
by rewponsible or lioble in re'ation 12 any such lega! ar other prossedings by or agairat L,

With effect fromn the Appodnted Date and up te and inskading the EMestrve Dabed

§ a) FIL shall LN ardl shall be deemed o hove been carrying om &ll bosiness and
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k)

)

activities relating tn the Reimainiug Busimess for and on its gwn behalf,

all profids and income aceruing or assing to PIL, and any cost, charges, losses and
expendinure arising - or mcarmed by it {incloding taxes, if any, sccruing or pasd in
relation 1o aity profils oc income) relating 1o the Remalning Brsmess skall, for.all
Pﬂﬂﬁmihtﬂﬂhﬂ as and he deemed 19 be the profits income, losses or expendibure,
25 the case may be, of PIL; and

all employess relatabis o the Remaining Business shall continue 1o be grsploved by
PIL and FPL shall wol in ey evest be lable or regponsibde for any claims whalsoever
regerding such employvess,
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i,

17,

15

FART C - GENERAL TERME & CONDITIONS

AFPLICATION TO THIBLUMAL

The Companiex shall, with ol reasonable dispetch, make recessary applications'petitions under
Sections 230 1w 232 of dw Act read with section &6 ol the Act, aod other apphcabie proviskons of the
At to the Tribunal far seeking sanctron of this Scheme,

MODMFICATION OR AMENDMENTS TO THE SCHEME r

7.1

17.2.

PIL and PP, by their reapective Boards af Directors (the “Bl:-'d, which tezm ahall fnelude
commidtes thereal andfar person(s} auibomized by the Board or the commitiss), may assent
tadmake end'or consent to ary modificetitnsiamendments of any kind to the Scheme or toany
condiEons or mitaticns that the Tribonal, as the case mey be, 2= applicable andior ey otheér
awihorlfy {ictiding SEBI and stock enchanges) usder lew may deem i 1o disest o imposs,
ar wiich may otherwiss he considered mecessary, desirable or approorciabe 24 a resalt of
aubcguent events of otherwise by theas (e the Boand)

PIL and PPL, by their respactive Board are awihorized to ke all such sieps an may be
nieceisary, desirnble or proper i resalve any doabts, dafficultes or qusstinns whetsoever Tar
camying the Bcheme oo effect, whetba by nmson of eny directive or arder of zay other
snithonilies of dtheninse howsaevers, arising oul of or under or by virbae of ihe Scheme nndfor
mny matter concerred or connected therewst

CONDITIONALITY OF THE SCHEME

Thi% Bcheme is and shall he conditicnal upon and subject t2:

182

153,

18.4.

18.5,

The regmisitz consent, spproval or permaszsion from BSE snd NSE andier SEBL under
FEeguiaieon 37 of the Securitive ond Exchenge Board of Indis {Ldsting Chiligetion: and
Diselosurs Requirement] Hegubmions, 2015, which by liw or atberwiss moy be necessary for
thee imnplomentation of this Scheme In mrqﬂl-qnu-iﬁ the provisians of SEBI Circular;

The approval of ithe Scheme by the mypective T'E’.I].li‘h!' majorities of the sharehoiders andior
credrnes (wherg applicabde) of the Compandes In sceardance with Section 230 to 232 of the
At resd with sscdion 66 of the Act;

This Schams being panctioned by the Trbunal in terme of Sestions 23 ta 233 read with
section 66 of the Act and other relevast provisions of the Act and thie requisite orders of the
Trbunak,

Swch cther opprovels and samctions inclding from gevernment asthonities or cootractng
party os may be required by liw ar contract for the Sehema,

Cegtified coples of the orizrs of the Tribumal saactioning thie Scheme being filed wih the
FoC by PIL: and PPL as per the provisions of the Act,
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EFFECT OF NON-RECEIFT OF APPROVALS

In ihe eveni of any of the approvels or conditlons eaumerssed In the Scheme not being chiakned oo
complied with, or for any other resson, this Schems: cannot be implemented, then the Board of
Directors of the Companies shall mutaslly wwive such condiions &s they may consider appropriate 1o
give effect, as for as possible, to this Scheme and failing sach muteal agreement the Scheme shall
become null and void and eack party shall bear and pay their respective costs, charges and expenses in
entection with this Scheme,

Irmmufmilﬁd}mm'uMrdmf:mmhmwhhhfmuqyrmmﬂm,mum
shall not, subject to the decision of the Board nfﬂﬁ'mlnrsaflhuﬁhn[unhu-ﬂ'm the validity or
implesnentation of the sther parts asdior provisions of dis Schene.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if eny (save a2
expresaly oustrwise agreed} of PIL and PPL arising out of or incurred in commectlon with nnd
implementing this Scheme and marters meddental therets shall be bome by PIL.

41



Pvvexive .2

Price Waterhouse & Co LLP
Arcmantarss

Private and Confidential
24 August 2017 )
Board of Directors Board of Direstors
Prakash Industries Limited Prakash Pipes Limited
1% KM Stone Darjiyan Wali Gali,

hi Road Rayyn The-Baha Bakala,

iBgar - 1250.44, India Amritsar - 143012, India
Digear Sir,
Subject: Share Enfitiement Fntio Report
1 CONTEXT AND FURPOSE

1. Werefer to the engagement letter (EL'} dated 06 June 2017 and the subsequent discussions we
had with you, wherein you have requested our report on the ratie of allotment of shares of the
resuitant company (Resulting Company’ or ‘Prakash Pipes Limited” or ‘FPL') to be {ssued tothe
shareholders of Prakash Industries Limited (PIL" or the 'Company”), togethor referred to as the
Bpecified Companies’, in connection with the iudﬂunﬂgﬂufﬂuﬁﬂp]pmhmnm
["Bpecified Business) of Prakash Industries Limited into Prakash Fipes Limited, with effect from
1 April 2018 (Appointed Dase'),

- BACHKGROUND

21 Prakash Industries Limited (PIL' or the ‘Company’] is a public limited company incorporated in
[mdia. The equity shares of P10 are listed on the Bombay Steek Exchange {(BSE") and the National -
Stock Exchange ('NSE’). PIL is engaged in the production of ferra alloys, M8 TMT/MS Coil and
allied products, HB Wire Hod, and C Plpe and Sockets. PIL's key busineas segments inclode:
1) Stee] menufacturing, b) PYC pipe, and ¢) Power generation. Forther, we understand that FIL's
upnrati-undla:J] facilities are bocated af Champa, Haipur, Ksshipur, Koira, Destt. Koenjhar and
Muppan

| Tho FVC pipes divisbon ('Specified business’) of PIL comprisss manufacturing, processing and
dealing of variouws kinds of ubes and pipes.

2.4 We understand that the Managessenst of PIL ("Management') & contemplaling a restructuring by
de=merging the Specified Business into a newly incorporated wholly mcl:FIu'bﬁ.dElry of PIL, |
Prabash Pipes Limitad (PPL’ or "Resulting Company’), with effect from 1 April 2mB ['Appointed

- Date’) [the 'Propesed Transaction’ or the "Demerges’). The Demerger is propesed to be camried
oul through & Scheme of Arrspgement (“Schieme of Demerger’) under the provision of Sectiona
230 1o 232 of the Act read with section 66 of the Compnnies Act, 2003, il

24 Ineonnection with the Demerger, the monagemsnt of PIL (‘Management’) has requested Price
Waterhoose & Co LLF{"PW & o'/ “us'/ ‘we’) to provide s report on the raticol slleiment of shares
of the Resulting Company 10 be issued 1o the shareholders of F1L ('the Services'). Such ratio of

allotment is propesed by the Management of PIL ﬂ-i{ﬁﬂn‘-i_:! I @O

#.5  We understand thet comsequent to the Demerger there will be no impact on the economic
beneficial interest of the shareholders of FIL. £y

Price Waterhause & Co LLF, Building No. 10, t7th Flaor, 7
T dg2 [124) 3506000, Fr 430 (134} 3306960

Frappam el W gl o nd =g Tocmis Bhawee, 14, Vb Diginber L e

Fhn PRt 0 b Pram — Y
Yroer el B, A P-bu_nhi-wnhu.n.mwr
veini [T PR
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4.3

Price Waterhouse & Co LLP

Chartered Accoumtants PPL - Share Entitlemsst Eatha Faport
24 August 2017
Page 3

PREOCEDLURES

The procedures used in our analysis included such substantive steps sy we considered necessary
under the circumstances, including, but not necessarily limited to the following:

s  Considered the sudited financial statements of PIL for the year ended 51 Mareh 9017, carved out
fnancials of the Specified business for the year ended 31 March, 2017 which are based on the
audited financials of FIL;

#  Considered the number of egquity shires of the Resulting Compamny proposed to be bzued to the
shareholders of PIL on the Demerger of the Specified business into the Resulting Comparny;
Considered the drafi Scheme of Amangement for the Demerges (“Draft Scheme™);
W&mmmﬁand&wmmmd
the Reeulting Company;

«  Interdews and rorrespondence with-the Mamnpement-on whoek e beve relied, and

= Buch ather analyses, reviews and inguiries, as we considered netessary,

RATIO OF ALLOTMENT

The Management has proposed the following Share Entitlement Ratio: _
= 1 fully paid up equity share having face value of INR 10/- each of the Resulting Company for
8 fully paid up equity share of INR. 10/- each in PIL.

We have considered the outstunding number of equity shares of PIL and the envisaged number

of equity shares of the Resulting Company as foll ows:

=  Asof the Report Date, the iaswed, subseribed and paid up capital of PIL consists of 15,25.07,797
equaty shares of INR 10/- each;

* As of the Report Date, the initial issued, subseribed and paid up capital of the Resolting
Company is envisaged to comprise of 10,000 equity shares of INR 10/~ cach. The enfire paid-up
and isswed capital of the Resulting Companyis proposad to be held by PIL prior to the Demerger;

« As of the Report Date, PIL has outstanding Foreign Currency Convertible Bonds (FOCBsT)
amounting to USD 25,15 million that have an option to convert imto equity shares (hased on theie

ive termng ). Further, PIL has & forsign currency debt obligation of USD 17.85 million that
PIL I% in discussfon with the respective Bond Holders to restructure into new FOCBs. As perthe
Management if all such FOCEs (Ineluding 1SD 17 85 milion) are converted into equity shares it
wiild result in an inerease in the tesued and pald wp capital of PIL to 18,08, 70,565 equity shares
(ie. on & fully diluted hazis).

Pursuent ix the Draft Schems:

= The Besulting Com pany, 0 order to comply with the intent of mamtaining the ecomomic interest
of the sharehobders of PIL shall issue 100,63,475 equity shares of INR 10/« each to-all the Equity
Shareholders of ML

= 1the initial issued, subseribed and paid wp eapital of the Resulting Company consisting of
10,000 equity shares of INR 10/- each shall stand cancelled on the demerger bei ]-;:5 effective;
and if any FOCBs holder exercizes the option of conversion {"'Converting FCCB Holder') even
after therecord date {as mentioned in the Draft Scheme), PPL shall issue cotresponding numbser
of equity shares, s per the Share Entithernent Ratio mentioned: in clauses 4. above, to such
Converting FCCE Holder upon allatment of equity shares of P11

1{ all FCCEs {Imhidim USD 1785 milllon) are converted into aquity shares gt the Record Date
it would result inizsuanes of an additional 35,20, 346 equity shares of PPL 1o such sharehaolders
of PIL (i.e. 35,20,346 equity shares of PPL for the nqu:l:;.r shares uthLthd; iy be issued to
the FCCE holders of PIL post conversion)JERT " [ CRESET

For PRAKASH INDUSTRIES LD WEUR

> G

ECTOr E:-E.-r s
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Price Waterhouse & Co LLP

Chartered Accouniamnts

PPL — Share Exitlemen Ratle Report
25 Augsst 2007
Fage 3

The Draft Scheme provides that in case any members' sharsholding in the PIL is such that such
member beeotnes entitled to a fraction of one equity share of the Resulting Company, the
Fesulting Company shall nat allot fractional shares to such member but shall consolidste such
fractions and issue consolidated equity shares to a separate trustes nominsted by Resulting
mmmwﬂmmlwmﬂmMMMﬂHMﬁh&n&ﬂmmm
such period of listing of PP'L as may be decided by the Board of Directors of PPL and distribute

the net sale procesds (Jess expenses as applicable) to the members of PIL, in proportion to their
fractional entitlements.

Based on the aforemegtioned, in particular read with pqn#n_pﬂui;ndq..i—_q.ﬁahnwudm
below, and considering that all the current sharehodders of PIL sre and will, upon demerger, be the
ultimate bemeficial economic owners ufq:: Besulting Company and that the uwpon allotment of

mmhinluma!ﬁem;hnﬂmmthemﬁiydﬂuﬁmﬂmcmpmyﬂlh&zmnh
15 in the equity of FIL; the above Share Entitlernent Fuatio is fair in relation to the Demerger.

CAVEATS

We have relied upon the information, dsta and explanations detailed in parsgraphs 2 and 3
above, for the purpose of reporting on the ratio of allotment of the equity shares of the Resulting
Company to the sharcholders of PIL in connection with the pro Demerges.

Far th:ptw“m the Share Entitlement Ratio we have used financisl and other
information provided by the Management, which we believe to be reliable and our conclusions
are depandent on such Information being complete and securate in all material « Onar
scope of wark dpes not enable us to sccept respansibility for the accuracy and comp of
the finaneial and other information provided wo us by the Management. W have, therefors, not
carried oot any doe dilizence review, ndent audit or other test or validation of such
financial and other information to establish the accuracy or sufficiency of the financial statements
referred to above or of the informetion, explanations and representations provided o us. We have
thus relied upon the udits carried out by Chaturvedi & Co. of the financials of PIL provided to
ws. Accordingly, we do not express any opinion oF any other form of assuranes thereon and aceept
no responsibility for the same. F

we have made no investigation of, and assume no respansibility for the titke to, or liahilities
against, the équity of PIL -

The Business af PIL is proposed to be demerged inta the Resuliing Company with effect from the
Appointed Date and we have considered the financial stotements of PIL asat 31 Macch 2017. The
Management has explained that the Business would be carried on in doe course of business 4l
the Appointed Date and subsequently, tll the Scherme le approved. The Management has
represented that financial statements of PIL as st 31 March 2007, provided 1o us, include all
disclosures necessary for & fair presentation of its finanecial position and results of operations in
accordance with generally accepted accounting principles in India consistently applied, and
disclosures otherwise required by the laws and regulations to which they are subject, The
Managerment has lurther represented that the Management does nat enticipate any changes in

thefinancal position of the Specified business, other than that in ordinary eosrse of businass till
the Appointed Dote,

SE T F
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6.3

Price Waterhouse & Co LLP

Chartered Accounmants

PPL— Share Extitlement Batio Report
24 AUEDSE 2007
Page 4

Our seope of work is limited to expression of our view on the proposed Share Entitlement Ratio
and its impact on the economie interest of the shareholders of the Specified Companies. Our
report iz not, nor should it be construed as, our opining or certifying the ance of the
propesed demerger of the Demerged Underiaking with the provisions of any ineluding
companies, FEMA and taxation related laws or as regards any legal implications or issnes arising
from smich proposed demerger.

Valuation of companies and businesses i2 not a precise schence snd the conchusions arrived at in
many cases will, of necessity, be subjective and dependent on the exercise of individual
judgement. There is, therefore, no indisputable single Share Entitlement Batio, While we have
provided our view on the Share Entitlement Ratic based on the information available to us snd
within the scope and constraints of our engagemnent, others rmay have a different opinion. You

and-agree-that-you tave the final responsthiliey for devermtmaian of the Share
Entitlement Ratio for the proposed Demerger and factors other than our report will need to he
taken into account in determining such ratios; these will include your own assessment of the
proposed Demerger and may inelode the input of other professional advisors

DISTRIBUTION OF OUR REPORT

This letter report is prepared for the Board of Directors of PIL and the Resulting Company and
to the extent mandatorily required under applicable laws of India, may be produced before
judicial, regulatory or government authorities, in connection with the Proposed Transastion.,

Further, it is clarified that once Resulting Company is incorporated,; the Board ﬂfmrﬂ:t:‘rﬂﬂf
Besulting Company (a5 one of the Specified Companses) may rely on our repors in terms of our
EL dated June of, 2007, subject to Resulting Company ratifying the terma of our EL. We shall
provide you with a format recording such ratification when requested by PIL and the Resulting
Comipany.

In no event shall we be liabls for any loss, damages, cost or expenses ansing in any wey from
fraudulent acts, mizrepresentations or willful defanlt on part of the Specified Companies, their
directars, employees or agents, In no cincumstances shall the liability of Price Waterhouse & Co,
LLP, its partners, directars or employess, relating to the services provided in connection with the
engagement set out in this report exceed the amount paid to us in respect of the fecs charged for
thege servioss

We would like to record our appreciation for the courtesy and eo-operation received by us during the

eourse of our work. CERTIFIED TRUE
ﬁ;l-lflﬁd-f.hsn INDUSTRE: - B U
s faithfully &y t‘)]
o i W DAtk G
]
. - ; | BRECTOF ?:r* "“;‘;
_'Eﬁgﬁ'r-‘-:i-hnmn P. L GUPTH e
Partmer
Membership Mumber: ogoa7s
For and on behall of
Price Waterhouse & Co LLP

1CA] Begistration No 016844 N, N-sooos
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Ta, Doted - 14™ Aupesd, 2017
The Hosrd nf Directors,

Prokask [ndestrise Limited

15 K= Stope Delbl Boad,

Higsar - 125 Gelad (Huryam)

Sub: Oraiios on the share entitlement rwtlo on the propossd scheme of arrangement for demerger of PVC
Pipes Undertaking of Frakesh [odssiries Limited and subsequext amslgamating with its whelly
owned subaldisry, Prajosh Pipes Limited,

Drear Megmbers af the Board:

We ureesad thet Board of Director] of Prekash Indumries Limited (here in after refomed as Demerged
Company! PIL} is considering stheme of amangement for demarger of PV Fipes Undenaking of the Company
wel Appointed Date Le. April 1, 2008 trough ¢ schome of smangoment {Seheme’) uader section 230 - 253 read
with nectaan bf and dtihee applicahle prodisions of te Compenies Act, 2013

The scheme of mangement provides for -

3. Demesger of PVC Pipes Undestaking (Dwtwgsd Underialding) of the Demerged Compey into its whaolly
pamed sohsbdbary, Prakash Pipes Limited (here in afber meferred as Besubiing Company! PRLYL on 2 going
corcem hazis, ard

b hsuanze of equity shares by the Beauiiing Company to the shareholiders of Frakash Pipes Linmirad in the rate.
ps provided in classe 13 of the scheme, a5 per the teseses o condltdons more Fully ser forth bn the draft
scheme of seranpement. The shares issued nod aliotted by Resshing Company shall be lisied af BSE Limited
(B5E) wod Mntiomet Siock Exchanpe of Indla Limieed (MSE), the Stock Eschanpes where the slares of
Diemizeged Company wne presenily Haied
Cancellntion of shares. hald by the Demerped Company in e Besultng Commpany. Aciordingly past
temerger there would be mirmor image propoctionsts sharcholding of Demerged Company énd Besulting
Company i, econtmic ineras: of sharoholders abal | remain irtec and in b2 same ratio.

d. The Demerped Compeny hes issusd Foceign Currsncy Coavertible Bomds (FCCHs) A3 per the scheme, ol
the FOCB holdere, that exencise the opton of soevensioa of FOCBe imlo squsly shores posi feened dan |5
cefined in scheme), shall elsp be issued equity_ FPL in the macio s providsd o dieuse 13 of che

CERTIFED TRUE @opy

Seneme, which shall be lated m BEE and WIE
For PRAKASH INLIUSTRIES LTL

FIRSHORE MANALCEMENT SERVICES LIMITED =
{E UTAS00WIIR 0 LPLETE03PT)

Repistared Office - “Aeandio” raee
I Fresr, Binck-A, Roeen Ro. 207,

127, A )€ Begr Anad, Kalkara-5T00 020 Wen Bengal. edia
Pho; B33 Z2H0 5101 -

Wethisie - wewnac N Ehregrou 2o

. DIRECTOH
P b 0 PTA /RBUE
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The share entislement ratio for e propased scheme of ermangement for demerger hus been determined by bdis
Price Wiethause & Co LLP. Chanersd Accountenis; vide their wlustion report dated August 24, 2007,

Ir teren ef Regulation 37 of SEB] (Listing Obligatiors and Disclosure Requirsments), Regulations, 2015 (LOGR
Regulationg} saad with SEB] Cireular MNo. €FDY DILSACIRS 201771 dased Murch [0, 2017, the |isted componies
undertakirig 1 scheme of asrangement |3 required 1o submit to stock exchangs, cogy of faimess opsien obtained
from five Merchant Basiker oo ths valustion of shares | msse2 of the companles done by the independent valuer,

Witk reference ta sbava, we Firshore Mansgement Services Limited, & SER] Registered {Cat-T) Merchant Barker
kinve been appointed by the demenged company 1o provide gur falrness apinien an the seme.

Hrief Background of the Compenses, our opinion and basis for forming an opinion and cavests s as hereunder -

(23L Backgrossd of companies
N 1.1, Pralash Tndustries Limited [Demerged Company)
Prakash Industries Limited is & public limived compary incorparated under the provisians of Campanies
Al 1956 on July 31, 1980 bearing Corporate Idenification Mumber LlﬂWH_E.IQBDFLmlm! The
Regisiered Office of PIL i situsted 13 Km Stone Delhi Road, Hissar - 125044 (Haryara). The equicy
shares of PIL are listed on BSE and NSE, The Foreign Curmenty Convertibie Bonds of the Company e
listed on Singapore Exshange Securities Trading Limised.

FIL is primarily sngaged in the foliowing busloesses:
a}  Stesl;
b} Power, and
o} PWE pipes

L1 Preknsh Pipes Limited (Resalting Company)
Prakash Pipes Linsitad is a public limised company incorpocated under the pravisions of the Compasies
At 2013 on Jene 29, 2017 besring Gorporate [dentification Mumber LZ5209FB201TPLCIM666D, The
regisigred offiee of PPL i sinmied st Dasjiyen Wall Geli, Rayys Teh-Baba Bakola, Amnisar-143112
{Punjsk). The squity tmees af PEL, see not lsed on eny stock svchangs.

P, is she holding campesy of FPL. As onvhe deie of filing of the Scheme, PIL. along wilh it nominess
holds 100% oquty share oxpital of PPL. CERTIFIFT ™o @hpy
For PRAKASH INDUSTRES LTD

FINEROAE MAMACEMENT SRIVIERS LEMITED

(T3 ¢ UT4900WR 20 1PLEI&RITT) L
ek D+ s ricliade™ i

Znd Feoar, Block-A. Boom Mo 207,

27, A | € Roaw Rosd, Kelkats-700 520 West Bengal. frdla

B, 03I 2789 5101

Webslie : wwne insheregrosp oom

Farierprise
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1. Hasis of cur apining
Ll Hatiomale af the drafi scheme of arrnopement (a3 per extract of draft scheme dated Awpest I4,
01T
The armangement is aimed ot demenger of "PYC pipe: undenaking” of PLL inby PPL 1 segrepate the sand

zinzss Thse transfer and vesting by way of & derserges thall sckieve the following bensfits for PIL end
[ F-

@) The FYC pipes vradartsking cartied on by PIE has significant potential for growi  The nature of -
risk, competition, challenges, epportunitics and business methods for the PYC pipes undertaking is
seperate: ased distivet from the ofver busssees of the Company. The PVYC pipes undertaking wiould

tecome capable of sfracting & diffecett set of imwesiors, stmisgic panners, ferders and oiher
arakehioiders.

] PIL as well 83 FTL would have ils can menegement teams, Board of Direcsors, wiho can chee ool
their own independend sirategies W meximize velue cresfion for their respective stakeholdens
Demerger shall enshle enbarcod fiscus 1 the operations of the PVC pipes undertaking by PPL and the
remaining husiness by FiL.

£ The demerger will permit increased ficus by PIL end PPL on their respective businesses in arder io

betier meet thelr repesctne customers’ recds and prioritics, develop their own neswork of alliances
wridl 1alent models that are-eritical fo success,

These iy ne adverse effict of Scheme oo asy dlrectors, key manegement persomnel, peomciess, non-
promoter members, cradifors ond smplovess of FFL. The Scheme would be In the besr inperes of all
nakchelders a FIL.

The wunsfer and vesting of the PV pipes undertaking (hereinnfier definsdyinto PPL would be in dhe best
inseresis of the starsholders, credibors and emplovess of PIL and PPL, respectively, as it would result in
enhanced valwe fior the sharehalSers and allow fecuted strilegy m operation of the FYC pipes undertaking
e the remmiring busiees of Y PIL. Pursuesd to this Scheme oll the shareholders af the PIL will pei
shares in PPL snd dheee mﬂhmw in fhe sconnmic fnbsnest far eny of the :hl_r\d'mld:r; of PIL
pre and post implemenation of the Scheme. Halders of FOCB of PIL shall h:.zl:ili];llz 10 receive shases off
FPL mmdmm%q and in m_rﬂn;jﬂﬁ%ﬁ:.’iﬂmme_

For FRAKASH INDUETRICS 4.

FINSHDRE MARAGEMENT SERVICES LIMITED ~
(CIM  UF4S0 0WBI0L IPLC1693TT) T
Rmglstered CMce - *Anan i

nd Foor, Black-A, Heom No_ 207,

I3V AL C Soce Road, Holkata-700 02 West Bengal, India
P 5 03 33839 5101
Wehsite | mowwShshomroupoom
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1.1 Bewrces of Informatian
il Dmft scheme of srangement.
it} Share Entienwssi Ratio repor dated Augus 24, 1017, [ssued by Price Waterhmse & Co LLF,
Chartared Azecnmnisnls,

il Audied Balance Sheet and Income Swtemem of the Demerged Company for the financial year ended
hasch 30, 2017,

L3 Valwers Apnlysis

Cluse 4 of shire seeitlecsent ratio mpor provides that retio of allotment for ehares (n FPL, shell be s
Fall s -

1 deered fally peid ap squity share haviag fage watee of DR 10V cneh of the Besulung Compeny for B
izight) Fully paid wp equity share af TR 100- sash i PIL

. Conclusion apd Qor Outales

7 3.1 With reference 1o sbove end based an information prowided by the KMP's and afer discussions with the
Waluers, we undersinnd that the present scheme u-fm::ugl_'nn'rr.}m been strucivred o ennble PV Pigas
Linderiaking 1o copitalize on grows oppomundiies and wicck (5 poventisl walue of cach business of (e
Demarged Company, Pumsuant to achene of arranpemient the shares of the Resalting Compeny shall be

lisned eon the same sinck exchanges on which the siiares of the Demerped company are linied,

313 We abso undersiand thet, ke propossd canceflatios and reduction of shere capilal of the Resaldng
Campany 1o the exient held by tae Demerged Compeny, should result in erettion ol marrer image
proporanae sharchalding of e Resultlng Company as thes of Demesged Company (1.2 ecomomic
interest af both companies shall pemain imbact in the hands of commun shareghalders and on the Fame
ravin.) Thius, the interest of sharebolders remakns unaffeced post demerge:

13 Furher, in regand io POCEs the scheme nghdy pm-id:;n-ﬂ:.t Resdiing Compeery +hall izses @5 equiry
siares f0 4l (b FOUS holders who exsreite the option of canwersion of FOCHs Inm eqalry dhares posi
Fleped Digte, in accoedasce with the ghare entitlement raiko oy provided in clease |2 oFthe scheme. Thy
equity shares alloned by the resulting company post posverthan of FCCRe chall be llsted &1 the Seock

— CERTIFIED TRUE GOFY

For PRAKASH MOUSTRIL S L0 x‘mu

NEEORE MANAGEMENT SERVICES LIMITEDR HEECTE‘JF
[ UT4 I OWHEE11FLCLE8TT)

J'r
e g “Anand|ok” P LoGutT
d Fioos, Hlock-A, Room Mo, 297,
TA . C Boae Road, Telborn-700 020 Wt fieogal, india
HA3 1204 5101
biite : W finshoraproupcom
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"Craeideting above and rubiect fo our cmveats af provided I grnerse we ar o Merchasr Sonber berely
ceriify thay we have raviswed the share et snt ratio report for the proposed teheme of arreogeren for
demerger of PYT Piper Underroking of Prakosh Indestries Limdfed smd subtequen? merger with in wholly
awmed tubsidioy Prakarh Pipes Lirmited and are of the opindon thar shere entitlement retio gf | fane) equey
vharex of face value of VR M MRigpees Tenl conk af par in Resulfing Compang far every ¥ (rigal) eguiry
sharer of frce vatug of INR 10 (Rupees Tem| heisl i demeryrd company, a2 falr and reasomabls fo e ey
sharehoiders af Prokash [ndwsiries Linited "

Thanking Yo,
For Flashare Manngemeni Sarviees Limlted ERTIFIED '_r':'EHE EE}P?

N
ix{%m -")':;1 For PRAKASH INDUS TRIES LYD

utharioed Signatary

-

F SIS0 RE BLANAGEMENT SERVICES LIMITED

[EEN - UT4 900 EZ011FLCTE93TT)

Laghstened Office  “Anandiok’ Page 5 of €
Ened Floss Black A, Reern Ha 207,

77, & | L Hose Read. Kolicta- 700 020 West Bengal, Indis
hoi 033 2735 518

Wabgite ; wewlisshoregoupoom

L A anonlng Values
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Annezure

Caveats

L. Our opiréan and snslyais is limitod to the et of roview of documerits &8 provided 1o us by the KMPMs of
Prakash industies Lisnited ims3uditg he share entiffertens retio repon prepered by Price Waternouse & Co
LLF, Chanered Accountasis and deaft scherme. of arasgement for demerger, We have relied on accumey and
compheieness of afl the informetion and explamesiors provided by the KMPs. We bave oot carried out any due
diligence pe independerst verdfication or validstion to esmblish o acewwey o sufficlency. We have moi
varducied any indepemident valustion or apgersiss] of sy of the asser or liabilites of demerped company
resulling eompatyy or their sussidisries, i any.

1 Thescope of our work has been limdted both in termns af the areae of the bitiness and opermians which we
Favve fevigwsd and e extent to which we have reviswed them. There may be mstters, cther than (hose moied:

,_E; in 1k Kepon, which mig be nelevant in the costext of the ransaction and which & wider scope migh
UNEOvEr,

1 We have po present or planned futare kneeest in Prakesh Industries Linvitsd / Prakash Pipes Lindied and the
fee payeble for this opinion is ol comtingest upon the opinicn mpored herein, The company has been
provided with an opporsunity to review the drall apinicn as n ot of aur standard prastice to mwke sure thai
factus] accumcy ¢ omissicons ene avolded in s el opinioa.

d. Oir firmess opinion is not nkended to and does mot constisie & recommendation to eny alarsholers as o

b siach holder should vess or act in comnestion with e scheme o sny matser reluted thereto.

The Dpinlon conteiresd hersin 4 not itended to mepresent ol any time ather than the dace dhag i3 specifically

sated inthis Repart. This apinion iy seosd en the undemstending thed the KPPy of Praknth Industries Limited

b drawn e aivestbon bo all metiers of which they are awars, which may have 5o jmpect on cur epinion w o

thi date of sipnsture. We have Ao responsbility i update this repoct for events and circomsonces oocurring

aftes che date of this Bepos,

:-’II'Ju.r report shoald o be comstrand 2 an opinfon or serdficas cenifving 1= comptiance of the propased
scheme of demerger with the prowithons of sty bew fnoluding Companiss Agt, 2011, Income Tax Act, 1961

.

SHONE MANAGEMENT SERVICES LIMITED
1 D749 00WEIDL I PLC1E%ETT)

tetrred DS : Amandiok” Fage §of 6
Fiaor, Block-A, Bodm Ka. 257,

A G Boir Rond Kallas-700 020 West Beagal, ladis
(3 2300 5101

ke - wwrw lInsho repreagcom
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EXPERERMCE THE MEW

CCSIARMALIPE/ RSP OZBZD1 T-18 danuary 15, 318

Thi Compary Secratary
Frakazh Industies Linsibed
15 K. Slocs, Mers Delhi Foad,
Hiesd | Hawryana 725044

Wia ara ) racaspl of Deadl Soheme of Amangemont bobweon Praxash indisbries Limited and Prokash Pipss
Limyted fied as iequined undar SEBI Ceculed Mo, CFOWDILRNCIRRZEF2 daled March 10, 2017, SERI vida im
kedar dated denoary 11, 2010, b inbar afa given B foflosdng commatis) on The deafl scheme ol arasgamanl:

«  “Campemy shall ensurg that inlormaton, i eny, schmittsd by iba Compary, after filing the
sichema wilh ike sinck axchange, from the date of recelpt of this fetter is displayed on tha
wulriikes of 1B lnled sampany,™

= “Cemgany shall duly comply with various provisions of the Circolars.

= “Gompany s advised that fhe obeerations of SEBFScck Exphanges skl Dy fiscos poramed 1n
the patitian o be flled before Nationsl Compeny Lase Tehunal (RCLT) and the compaivy 19
akliged to Brirg the chservatlons to the notice of MCLT =

= Ul o lse mmalec that the pelitions am flled by the compary Balore MGLT alter procesding umnd
tammuaication of commontsiohservatlons en draft sekbaime by SEBlwtcck axcharge. Monco, the
uoinpany is not requined to send natics Tor reprasantation as mandated under section ZHHS) of
Lampankes &, 2002 to SEBI aguin lor its cemmarits § cbeervations § represontations.”

Aomordingly, based on aloresskd comment affecea by SEBI, 1o company b heroby advisesd

- To provide addidonal indorreedian, il ey, (s shilad acoes plorg wath vasous documans o e
Exchange for tunhar Jigseminalion on ‘El:f-'"ﬂl'l]th‘ﬂb‘!ﬂ.l:'
= T ansure that edditionnl infoemadion, & any, (2a staded alaresail) akong wilh vanous documents s

dsgamrmted on ther foompany) wabsdn
+  Todudy comaly with varisus provsions of tha circulars

In fgks of fhe sbove, we Denely advise thal we neve np adverse obeervalions with limiled refersnce to thoss
mafters having @ bocring or Egling/de-linglenstmuoee iefirg rmguroments wihin ke provisicrs of Lialing
Agremnanl, 50 85 oanabss 1he compeny o Mk M scheme wilh Henble BCLT

Feoweoyer, e kSing of goasty #hanes of Frakash Fipes Limitad shal be subjecd o 5E Bl graniing malacatiae under
Fuale 18035 (b} of tha Secieilios Conlras! [Regulation ) Rules, 1957 ard conpliance wilh the reguirsmercts of SEQ)
oroiiar Mo CRENL3ACIRZH1727 daded March 30, 2097 Furtber, Pmkash Pipes Limted shell comply wih
HEBI Act, Fules, Fegulatiors. dinssfons of M SEBRI and iy Obhai slekcory sdlliorily and Fdes. Byslows, and
Regdsinins nf the Eaxhange

The Cormpssny nhad fullll the Excsange’s aiiteria for isang e securzios of gueh company and fas sorply wis
mher applcsita slahsiony requirements. However, the isling of shaes of Prakash Fopes Limited s &l the
docmiion of the Exchange. In gkiiion 1o the above, the iBing of Prakash Pioes Limded pursus o lhe
Schema of Arrangement shadl be aubjes 1 SERN sparaesl and ha Company salisfsg Hha teliosimg conditions:

)
[2) et
S&P @ B N i R s oo

=d N1 T30 20 S7a Saa3
SI:N SE:{ TH:ILEHIHUPJHNUHNHH!TFHE}TW
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i Te sdtmil fhe Idammation Mamonencdum aontaning ail Ik irfarmation aooul Prakash Piges Limded In
ling wath tha disdosure requirsments applicebls for pelle Bouse wilh BSE, for mekirg Te aama
avaliabie 2 ihe pubic hrowgn the weksse of (ha Exchenga, Funher, e company B oiso advised 1o
make the seme availabie i tha pybdls through s wibsil

7. To padiah an agverdisement i ihe newspapers contaring il the informatian of Prakasn Pipes Limiled
in Ane wilk ne dslais requred s pes the sloresald SEBI croular ng CFOVDELICIRARDT 721 datad
Rarch 10, 2017, Tha sdvefsemen showlo daw & spaclfic refersnce fo tha afsessic nfoemeplion
Mamorendum availanig oo ihe websits of tha company as well a3 BSE.

1 To disclode w5l P malerisl irformabon aboul Prakash Pipes Limded an o confmucun birsls 50 a3 (o

mag ihe same pablic. In addlion s e regubements iF any, specsded in Lsting Agresmend for
fiscicaures ahout the subsidiaries

4, The lollowng provisons shall be notiperaled in the sthems.

ik, “The snnres allafed pursuarl 1o the Schema shall remoin Frezen B the deposdory systern [l
shingiracing pemssicn i gvon by Ihedesignaled Slook exchange.”

k.  “Thern stafl be no change i the sharehclding paltern of Prokash Pioes Limied betwesn the recard
dule and e =390 which may affiss] the siolas of thia sppoval ™

Furfus vou aré alied adwised & Dvig 0 contenta of s lelles O the solice of your sharehclders, af isavant
avthorties == desmed fit, and alza in your sppication for approval of the scheme of Arrangemant

Kimdly rete  that @2 cequied  under Reguabon 3703 of SERI |Usiing Obigations and Diackesrs
Feguesrnsnds] Fegadabione, 2015, be validly of this Cbhservalion Lotier ahall be Six Momife o the dale
ol this Lalblar, wikin shich tha schema shall e submilled bo tha KCLT Furbsn, parsuant o e above SEE
croulam, upon sanclion of the Scheme by e Honbie RCLT, the lisied company shall suomid ic #e siock
wnchange the foowing:

= Copy of twe NCLT approwed Schame,

o Rl al vedlng By sharaholders Bl spdiovimg e Scleie,

« Sialerman] espleining chasges, ¢ amy, and resscrs 1or such chadgas camed oul @ fha Approved
Schame ve-g-vis the Draft Schame

Copy of tho pbaarafian lefer ssusd by all the Stock Exchanges whane Company e iehed

Slalies of comrpiinice willl B Dbasralion Lalheris o the stk

Tre spplcation sbeking mosrrplion nern e 102N 0 of SCRR, 1887, wienevar sppiicabls; sad
Complainls Raport &3 per frazxure W alllils Cholar

Any ol documaniidEsciosem aa infonmad by e Sxchangs

The Exchange reserves ifs right Sowithdraw i "o edverss chssrvaban’ at any siags if the informalion submBed
io the: Frezharge s found o he incornplets § inodmect fmiskesdirg § Slea o for any conbseeention of Riles, Bye.
lawe and RAsguinficns of e Exchénge. Lisling Agresmes|, GuideilnéaRaguldtions mausd by slalubary
autFigrilieg

Plaase o0le 1hal e alcesssid obsarsalions doqs ool preciucs the Lompany Fom complyng wilh any oihoo
IEEmen s

Faurs inifully,
£
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NATIONAL STOCK EXCHANGE NIF TS

OF INDIA LIMITED &
Ref: NSESLIST/ 13124 January 12, 201 8
The Company Secretary

Prakash Indusiries Limiied
Srivien, Mear 1OCL Depod
Bipwasen

Mew Delhi— 110 6]

Kind Atin.: Mr. Ashwini Kumar
Dear Sir,

Sub: Observation Letter for Deaft Scheme of Arrungement between Prakash Industries
Limited and Prokash Pipes Limited

Wi are in receipt of the draft scheme of arrangement between Prakash Industries Limited and
Frukash Pipes Limited and their respective shareholders and creditors filed by Prakash
Industries Limited vide application dated September (01, 200 7,

Based on our fenter reference no Ref: NSE/LIST/24889 submitted 10 SERI and pursuant o
SER Circolar Mo, CTDILIACIRZ2017/21 dated March 10, 2007 (-Cucular’), SEB] vide
wetter divted Bonoary 11, 20008, has-given Toliwing cormmenis:

i e Company shall erswee thot addfiefomnd fefarmasian, i any, sieheritied by the
Conyprny, after filfmg the scheme with the stock excihage, mod from the receid of ihia
detter 1y dispienaed on the website of the listed compary

b The Urenpany shudt ety compl with varions prow oy of e Civcalars,

. The Company i aehised that the ahservations of SEBL Stock Exchanges thal] he
incorporated i the petition o be filed before National Compeeny Law Tribemal (NCLT)
woricd gt ooy (0 ahfieeed r bring the cbwervalions fo the nitice of NCLT

o ik be aaded thar e peritions ore filed by the compuny befive NCLT after
JASCERRIRG ol commnitiodtion Of ormmeisiobservationy an draft soheme e SER
stivck exchamee. Henge, the company @ ol regeired (e send notice fy represeniiion
ay wreardeted wader section 23HE of Conrpreries Act, 2003 o SEB apai for i
COMRIREIES ehservalens vepresemtol oy

Based on the draft scheme amd other documents sibmitted by the Company.  imcluding
unlerteking piven in terms of regolation 11 of SERI (LODR) Regulation, 2015, we herehy
comviey ol "N o-ohjection” in terms of regulatonm Y94 o SEB {1LODIE) i{Eglll:ll'il.'m, MI1S. s as
Loy enable She Company o (ke the drafl seheme with NCLT.

Hiwever, the Exchange reserves its rights o raise obicctonm i any stage |1 the nformation
submitted o the Exchange is found o be incomplere! incorrect/ misleading/ fake or for amy
contravention of Rules. Bye-laws and Regulntions of the Exchange. Listing Regulations,
Condelines ¢ Regulations issued by statwory authorities.

Byl OMles 12 . B 1 5 Blaes Remdd fi-badts ©ampibes, Bandhio | EL Bummba SM-051 hadsa
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Continuation Sheet

e validity of this “Obscrvation Letter™ shall be six months from Janusry 12, 2008, within
which the stheme shall be submitted to MCLT. Further, purseant o the above SEBI circular,
wpon sanction of the Scheme by the NCLT, vou shall submit tn NSE the following:

a.
b.

=

il.
. The application seeking exempton from Rule |9(2)b) of SCRR, 1957, wherever

Copy of Scheme as approved by the NCLT;

Result of voting by shareholders for approving the Scheme;

Staternenl explaining changes, if any, and reasons for such changes carried oot in the
Approved Scheme vis-a-vis the Draft Scheme

Status of compliance with the Observation Letter's of the stock exchanges

applicable; und
Report on Complamts & per Annexure 111 of SEOI Circular Mo, CFOVDI L3CIRZ01 7721
doted  March 10, 2017,

Yomars Fainlifully,
For National Stock Exchange of Indis Lid.

Hiren Shah
Muanager

* % Checklist for all the Further Tssues is available on website of the exchange ot the following
LIRL hatp-/fwww nseindis comdcorporatescontentfurthorissues him

¥ Tas Cveurw i & Dpiady Sores
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