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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"d day of June.
2018 at 11.30 AM, 130 PM and 3.30 PM. 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 11m 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 AM on Wednesday, May 3. 2018 and ends on 5.00 PM on Friday, June 1, 2018. The Company
is also prowding 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

Ashwini Kumar

Company Secretary

Encls : as above

Regd. Office : 15 Km Stone, Delhi Road, Hissar - 125 044
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Prakash Industries Limited
CIN : L27109HR1980PLC010724

Registered Office : 15 Km. Stone, Delhi Road, Hissar – 125044 (Haryana)

E-mail: pilho@prakash.com Phone: 011-25305800 Fax: 011-28062119

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

Date

Time

Venue

Saturday

June 02, 2018

11:30 A.M.

15 Km Stone, Delhi Road, Hissar-125044

REMOTE E-VOTING

Start Date

End Date

rd
09:00 A.M. on Thursday, 3  May, 2018

st
05:00 P.M. on Friday, 1  June, 2018



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

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.

Items of business requiring approval of shareholders as

Special Business:

ITEM NO. 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.”

st
Dated this  1   day of May, 2018

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

For and on behalf of 
Prakash Industries Limited

Sd/-
P.L. Gupta

Whole Time Director & CFO
(Authorised Representative)
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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/FII 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.

2. 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.

3. 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.

4. 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.

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

6. 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.

7. 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.

8. 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

Obligations and Disclosure Requirement) Regulation,
2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated

th
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.

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

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

11. 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.

12. 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.

13. 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.

14. 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.

15. 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.

16. 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.

17. The Voting by the equity shareholders (including the
Public Shareholders) through e voting shall commence at

rd
09.00 A.M. on 3 May, 2018 and shall close at 05.00 P.M.

st
on 01 June, 2018.
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18. 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.

19. 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.

20. 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.

21. 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.

22. 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.

23. 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.

24. 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.

25. 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.

rd
26. The e voting period will commence at 09.00 A.M. on 3

st
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.

27. 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.

28. Voting through Electronic Means

A. 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.

B. 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:

rd
(i) The voting period begins on 09.00 A.M. on 3 May, 2018

st
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

st
cut-off date 31 January, 2018 may cast their vote
electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

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

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

(iv) Click on Shareholders / Members.

(v) Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

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

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

(vi) 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 0’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 RA00000001

in the PAN field.

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).

Dividend
Bank
Details or 
Date of 
Birth (DOB)
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(ix) After entering these details appropriately, click on
“SUBMIT” tab.

(x) 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.

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

(xii) Click on the EVSN of “Prakash Industries Limited”.

(xiii) 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.

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

(xv) 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.

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

(xix) 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.

(xx) 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.

- 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.

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

D. 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.

E. 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.

F. 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.

G. 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.

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

30. 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.

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

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

And

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

ANDAMALGAMATIONS) 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”).

2. 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

Statement as Annexure 1.

3. 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
nd

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 consequent issuance 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. The Demerged Company is a public limited company and
st

was incorporated on 31 July, 1980 under the Companies

Act, 1956.

6. 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.

7. The equity shares of Demerged Company are listed on BSE

Limited (“BSE”) and National Stock Exchange of India

Limited (“NSE”).

8. 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.

9. The PermanentAccount Number of Demerged Company is

AABCP6765H.

10. 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
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Particulars Amount (Rs.)

Authorized Share Capital

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

Total 1,70,00,00,000

Issued, Subscribed and Paid Up 
Share Capital

13,90,46,331 Equity Shares of 1,39,04,63,310
INR 10 each fully paid up

Total 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 Amount (Rs.)

Authorized Share Capital

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

Total 2,00,00,00,000

Issued, Subscribed and Paid Up 
Share Capital

15,68,83,536 Equity Shares of INR 1,56,88,35,360
10 each fully paid up

Total 1,56,88,35,360

As on the date of this notice, the Demerged Company has

outstanding FCCBs amounting to USD 1,84,50,000. Out
st

of such FCCBs, USD 6,50,000 are due on 1 October,

2020 and USD 1,78,00,000 are due on January, 2023. On

their due date, such FCCBs holders have an option to

convert them into equity shares or get it redeemed.

as and/or carry on the business of galvanisers,

jappaners, 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.

2. 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, NonferrousAlloys, 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 otherItems required for or used with

such pipes and tubes and tubular structures and

furniture made of pipes or tubes.”

11. The Demerged Company is primarily engaged in the

business of manufacturing and production of Steel and

PVC Pipes and power generation.

st
12. The Demerged Company was incorporated on 31 July,

1980 in the name of Prakash Pipes and Industries Limited.

Said name was subsequently changed to ‘Prakash
st

Industries Limited’with effect from 1 November, 1990.

The registered office of the demerged company was

changed from S-34, Model Town, Hissar-125005

(Haryana) to 15 Km. Stone, Delhi Road, Hissar-125044
nd

(Haryana) with effect from 22 December, 1998.

st
13. The capital structure of the Demerged Company as on 31

March, 2017 is as under:

14. Detail of Promoters of Demerged Company

1. Shri Ved Prakash Agarwal Golak Farms, Srivan, Najafgarh Gurgaon Road, Bijwasan, 

New Delhi - 110061

2. Shri Ved Prakash Agarwal HUF 36/78, Punjabi Bagh West, New Delhi- 110026

3. Smt Mohini Agarwal 36/78, Punjabi Bagh West, New Delhi- 110026

4. Shri Vikram Agarwal 36/78, Punjabi Bagh West, New Delhi- 110026

5. Shri Kanha Agarwal 36/78, Punjabi Bagh West, New Delhi- 110026

6. Aircon Systems (India) Pvt Ltd A-2/40 F/F, Safdar Jung Development Area, New Delhi 110016

7. Ambrosia Commerce Pvt Ltd N-2/6,DLF Phase- II, Gurgaon, Haryana - 122008 

8. Chaibasa Steel  LLP Srivan, Near Iocl Petrol Pump Main Najafgarh - Bijwasan Road,

(Formerly Known as Chaibasa Steel Pvt Ltd) Bijwasan New Delhi 110061

9. Dhruv Commerce LLP 303, Himland House, D-5, New Delhi 110015

(Formerly Known as Dhruv Commerce Pvt Ltd)

10. Essential Electronics Pvt Ltd 303 Himland House D-5 Karampura Commercial Complex, 

New Delhi 110015

S. No. Name Of Promoter Address Of Promoter
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11. Evershine Mercantile Llp N-2/6, DLF Phase -II, 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- II, 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 - II, 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 - II, Gurugram, Haryana-122008

(Formerly Known as Hissar Tubes Pvt Ltd)

18. Hi-Tech Mercantile (India) Pvt Ltd N-2/6, DLF Phase-II, 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 - II, Gurgaon, Haryana-122008

21. Pareek Overseas Pvt Ltd N- 2/6, DLF Phase- II, 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 II,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,Shivlok 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 Pvt Ltd 302 Shivlok House-11 Karampura ,Commercial New Delhi 110015

38. Vanshi Farms Pvt Ltd N-2/6, DLF Phase - II, 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 - II, Gurugram Haryana-122008

(Formerly Known as Samyak Securities  Pvt Ltd)

S. No. Name Of Promoter Address Of Promoter
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15. 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

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

4. 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

7. Mr. Mangi Lal Pareek Whole Time Director A-110, Meera Bagh, New Delhi – 110087

8. 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

16. The Resulting Company is a public limited company and

was incorporated on June 29, 2017 under the

Companies Act, 2013.

17. 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.

18. The Corporate Identity Number of Resulting Company is

U25209PB2017PLC046660. The Resulting Company is

the wholly owned subsidiary of the Demerged Company.

19. The Permanent Account Number of Resulting Company

is AAJCP2761K.

20. 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

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 densi ty 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,
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mirrors, fitting glasses, sanitary fittings, basin,

shower, commode, pipe fittings, tap fittings, geysers,

water filters, electric fittings and accessories, fans,

lamps, security items, and sanitary items.

21. The Resulting Company is primarily engaged in the

business of manufacturing and production of PVC Pipes.

22. There has been no change in the name, registered office

address and objects of the Resulting Company in the last

5 years.

23. The capital structure of the Resulting Company as on

June 29, 2017 (date of incorporation) is as under:

Particulars Amount (Rs.)

Authorized Share Capital

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

Total 1,00,000

Issued, Subscribed and Paid Up 
Share Capital

10,000 Equity Shares of INR 10 each 1,00,000
fully paid up

Total 1,00,000

Post June 29, 2017, there has been no change in the

capital structure of the Resulting Company.

24. Detail of Promoters of Resulting Company

1. Shri Ved Prakash Agarwal Golak Farms, Srivan, Najafgarh Gurgaon Road, Bijwasan, 

New Delhi-110061

2. Shri Vikram Agarwal 36/78, Punjabi Bagh West, New Delhi-110026

3. Shri Kanha Agarwal 36/78, Punjabi Bagh West, New Delhi-110026

4. Prakash Industries Limited 15 KM Stone Delhi Road Hissar Haryana HR-125044

S. No. Name Of Promoter Address Of Promoter

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

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

3. Mr. Kanha Agarwal Director 36/78, West Punjabi Bagh, New Delhi-110026

26. The proposed Scheme, was placed before the Audit

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

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

CORPORATE APPROVALS
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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. KanhaAgarwal

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. 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”),
th

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.

30. 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:

(a) The Scheme envisages demerger of the PVC Pipes

Undertaking (as defined in the Scheme) of the

Demerged Company into the Resulting Company.

st
(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
st

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.

(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

12



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. 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.

33. 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. The Scheme does not affect the material interests of the

Directors or Key Managerial Personnel (KMP) of the

Demerged Company and the Resulting Company.

35. 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.

36. 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

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.

37. 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.

38. 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. The total amount due to the secured and unsecured
st

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
st

unsecured creditors of the Resulting Company as on 31

January, 2018 is Nil.

40. 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.

41. No winding up proceedings are pending against the

Company

42. The copy of the proposed Scheme has been filed by the

Company before the concerned Registrar of Companies

on April 24th, 2018.

43. 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) Copy of the Scheme of Arrangement;

(c) 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
st

Company for the period ending March, 31 2018

(f) Copy of Memorandum and Articles of Association of

the Demerged Company;
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(g) Share Entitlement Report dated August 24, 2017,

issued by Price Waterhouse & Co, LLP

(h) Fairness Opinion dated August 24, 2017, from

Finshore Management Services Limited, Merchant

Banker

(i) Copy of the complaints report, dated 06/10/2017

submitted to BSE and NSE

(j) Copy of Board resolution dated August 24, 2017

approving the Scheme

(k) Copy of the observation letter dated January 15, 2018

and January 12, 2018 issued by BSE and NSE

respectively.

(l) A copy of the certificate issued by Chaturvedi & Co.,

Chartered Accountants for non-applicability of

requirement prescribed in paragraph I(A)(9)(a) of

Annexure 1 of SEBI Circular

st
Dated this  1   day of May, 2018

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

For and on behalf of 
Prakash Industries Limited

Sd/-
P.L. Gupta

Whole Time Director & CFO
(Authorised Representative)
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