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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
INDORE BENCH, AT AHMEDABAD
CA (CAA) No. 1/MP/2021

In the matter of the Companies Act, 20183;
And

In the matter of Sections 230 - 232 read with other relevant
provisions of the Companies Act, 2013;

And
In the matter of Grasim Industries Limited;
And

In the matter of Scheme of Arrangement between Grasim
Industries Limited and Indorama India Private Limited and
their respective shareholders and creditors;

Grasim Industries Limited, a company incorporated }
under the provisions of the Gwalior Companies Act
(1 of Samvat 1963) and now deemed to be incorporated
under the Companies Act, 2013 and having its registered } ...Applicant Company
office at P. O. Birlagram, Nagda - 456 331, District Ujjain, } (Transferor Company)
Madhya Pradesh, India.

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS (INCLUDING
UNSECURED DEBENTURE HOLDERS) OF THE APPLICANT COMPANY

To,

All the unsecured creditors (including unsecured debenture holders) of Grasim Industries Limited:

NOTICE is hereby given that by an order dated February 26, 2021 (“Order”), the Hon’ble National Company Law Tribunal,
Indore Bench at Ahmedabad (“NCLT”) has directed a meeting to be held of the unsecured creditors (including unsecured
debenture holders) of Grasim Industries Limited (“Applicant Company”) for the purpose of considering, and if thought
fit, approving with or without modification(s), the arrangement embodied in the Scheme of Arrangement between Grasim
Industries Limited and Indorama India Private Limited and their respective shareholders and creditors (“Scheme”) pursuant
to the provisions of Sections 230-232 of the Companies Act, 2013 and the other applicable provisions thereof and applicable
rules thereunder.

In pursuance of the Order and as directed therein further, this Notice is hereby given that a meeting of the unsecured
creditors (including unsecured debenture holders) of the Applicant Company will be held on Friday, April 16, 2021 at 5.00 pm
(1700 hours) IST through Video Conference (“VC”)/Other Audio-Visual Means (“OAVM”) (“Meeting”) in compliance with the
applicable provisions of the Companies Act, 2013 (“Companies Act”) and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™) and the said unsecured creditors
(including unsecured debenture holders) are requested to attend the Meeting. At the Meeting, the following resolution will be
considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions of the Companies
Act, 2013, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other rules, circulars
and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable,
Section 2(42C) of the Income-tax Act, 1961, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment thereof, for the time being in force)
the Securities and Exchange Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the observation letter/No-objection letter issued by each
of the BSE Limited and the National Stock Exchange of India Limited respectively, both dated February 5, 2021, and subject
to the provisions of the memorandum of association and articles of association of Grasim Industries Limited (“Company”)



and subject to the approval of Hon’ble National Company Law Tribunal, Indore Bench at Ahmedabad (“NCLT”) and subject
to such other approvals, permissions and sanctions of regulatory and other authorities or tribunals, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by the NCLT or by any regulatory or other
authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more committee(s)
constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including the
powers conferred by this resolution), the arrangement embodied in the Scheme of Arrangement between Grasim Industries
Limited and Indorama India Private Limited and their respective shareholders and creditors (“Scheme”) the draft of which was
circulated along with this Notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to the above resolution and
effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT or tribunals while sanctioning the arrangement
embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions
or doubts or difficulties that may arise or meaning or interpretation of the Scheme or implementation thereof or in any matter
whatsoever connected therewith, including passing of such accounting entries and /or making such adjustments in the books
of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that since this Meeting is held, pursuant to the Order passed by the NCLT, through VC/OAVM,
physical attendance of the unsecured creditors (including unsecured debenture holders) has been dispensed with. Accordingly,
the facility for appointment of proxies by the unsecured creditors (including unsecured debenture holders) will not be available
for the present Meeting and hence, the Proxy Form and Attendance Slip are not annexed to this Notice. However, in pursuance
of Section 113 of the Companies Act, authorized representatives of institutional/corporate unsecured creditors (including
unsecured debenture holders) may be appointed for the purpose of voting through remote e-voting, for participation in the
Meeting through VC/OAVM facility and e-voting during the Meeting provided that such unsecured creditor (including unsecured
debenture holder) sends a scanned copy (PDF/JPG Format) of its board or governing body resolution/authorization etc.,
authorizing its representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting
and/ or to vote through remote e-voting.

TAKE FURTHER NOTICE that

a) in compliance with the provisions of Section 230 of the Companies Act read with any other applicable provisions of the
Companies Act and the rules framed thereunder and following the operating procedure (with appropriate modifications
if required) of the General Circulars No. 14/2020 dated April 8, 2020; No. 17/2020 dated April 13, 2020; No. 20/2020
dated May 5, 2020 and No. 39/2020 dated December 31, 2020 issued by the Ministry of Corporate Affairs, Government
of India (collectively referred to as the “MCA Circulars”), the Applicant Company has provided the facility of voting by
remote e-voting and e-voting at the Meeting (Insta Poll) so as to enable the unsecured creditors (including unsecured
debenture holders), to consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by the
unsecured creditors (including unsecured debenture holders) of the Applicant Company to the Scheme shall be carried
out only through remote e-voting and e-voting at the Meeting (Insta Poll);

b) in compliance with the aforesaid Order passed by NCLT, (i) the aforesaid Notice, (ii) the Scheme, (iii) the explanatory
statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable provisions of Companies
Act and the rules made thereunder, and (iv) the enclosures as indicated in the Index (collectively referred to as
“Particulars”), are being sent (A) through electronic mode to those unsecured creditors (including unsecured debenture
holders) whose e-mail IDs are registered with the Applicant Company; and (B) through registered post or speed post
or courier, physically, to those unsecured creditors (including unsecured debenture holders) who have not registered
their e-mail IDs with the Applicant Company. The aforesaid Particulars are being sent to all the unsecured creditors
(including unsecured debenture holders) whose names appear in the record of the Applicant Company as on Thursday,
December 31, 2020;

C) the unsecured creditors (including unsecured debenture holders) may note that the aforesaid Particulars will be available
on the Applicant Company’s website www.grasim.com, websites of the Stock Exchanges i.e. BSE Limited and the National
Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com, respectively, and on the website of KFin
Technologies Private Limited (“KFinTech”) at https://evoting.kfintech.com;

d) copies of the aforesaid Particulars can be obtained free of charge, between 10.30 a.m. to 12.30 p.m. on all working
days, at the registered office of the Applicant Company, up to the date of the Meeting, at P. O. Birlagram, Nagda - 456
331, District Ujjain, Madhya Pradesh, India or from the office of its advocates, M/s. Singhi & Co., Singhi House, 1,
Magnet Corporate Park, Off Sola Bridge, S. G. Highway, Ahmedabad — 380 059, Gujarat, India;



9)

h)

the Applicant Company has extended the remote e-voting facility for its unsecured creditors (including unsecured
debenture holders) to enable them to cast their votes electronically. The instructions for remote e-voting and e-voting at
the Meeting (Insta Poll) are appended to the Notice. The unsecured creditors (including unsecured debenture holders)
opting to cast their votes by remote e-voting and e-voting during the Meeting (Insta Poll) through VC/ OAVM are
requested to read the instructions in the Notes below carefully. In case of remote e-voting, the votes should be cast
in the manner described in the instructions from Saturday, April 10, 2021 (9.00 am IST) to Thursday, April 15, 2021
(5.00 pm IST);

the NCLT has appointed Mr. N. Mohan Raj, Independent Director of the Applicant Company, and in his absence
Mr. Shailendra K. Jain, Director of the Applicant Company, and in his absence Mr. Dilip Gaur, Managing Director of the
Applicant Company to be the Chairman of the Meeting including for any adjournment or adjournments thereof;

one independent director of the Applicant Company and the auditor (or his authorized representative who is qualified
to be an auditor) of the Applicant Company shall be attending the Meeting through VC/OAVM;

Mr. Ashish Garg, Practicing Company Secretary (Membership No. FCS 5181 & C.P. No. 4423) has been appointed
as the scrutinizer to scrutinize the e-voting during the Meeting (Insta Poll) and remote e-voting process in a fair and
transparent manner;

the scrutinizer shall after the conclusion of e-voting at the Meeting (Insta Poll), first download the votes cast
at the Meeting and thereafter unblock the votes cast through remote e-voting and shall make a consolidated
scrutinizer’s report of the total votes cast in favour or against, invalid votes, if any, and whether the resolution
has been carried or not, and submit his combined report to the Chairman of the Meeting. The scrutinizer’s
decision on the validity of the votes shall be final. The results of the votes cast through remote e-voting and
e-voting during the Meeting (Insta Poll) will be announced on or before close of business hours on April 17, 2021.
The results, together with the scrutinizer’s report, will be displayed at the registered office of the Applicant Company,
on the website of the Applicant Company, www.grasim.com and on the website of KFinTech at https://evoting.kfintech.
com, besides being communicated to BSE Limited and the National Stock Exchange of India Limited;

the Scheme, if approved at the Meeting, will be subject to the subsequent approval of NCLT; and

a copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable
provisions of Companies Act and the rules made thereunder, the Scheme and the other enclosures as indicated in the
Index are enclosed herewith.

N. Mohan Raj
Chairman appointed for the Meeting

Dated this March 8, 2021
Registered office: P. O. Birlagram, Nagda - 456 331,

Notes:

1.

District Ujjain, Madhya Pradesh, India.

General instructions for accessing and participating in the Meeting through VC/OAVM Facility and voting through electronic
means including remote e-voting

() Pursuant to the Order passed by the NCLT, Meeting of the unsecured creditors (including unsecured debenture
holders) of the Applicant Company will be held through VC/ OAVM following the operating procedures (with
appropriate modifications if required) set out in the MCA Circulars.

(b) Since, the Meeting is being held pursuant to Order passed by the NCLT through VC/OAVM, physical attendance
of the unsecured creditors (including unsecured debenture holders) has been dispensed with. Accordingly,
the facility for appointment of proxies by the unsecured creditors (including unsecured debenture holders) will



not be available for the Meeting. However, in pursuance of Section 113 of the Companies Act, authorized
representatives of institutional/corporate unsecured creditors (including unsecured debenture holders) may be
appointed for the purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM
facility and e-voting during the Meeting provided that such unsecured creditor (including unsecured debenture
holder) sends a scanned copy (PDF/JPG Format) of its board or governing body resolution/authorization etc.,
authorizing its representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting
during the Meeting (Insta Poll) and/or to vote through remote e-voting, on its behalf.

The proceedings of this Meeting would be deemed to have been conducted at the registered office of the
Applicant Company located at Grasim Staff Club, Birlagram, Nagda - 456 331, Dist. Ujjain (Madhya Pradesh),
India.

The quorum of the Meeting of the unsecured creditors (including unsecured debenture holders) of the Applicant
Company shall be 5 (Five) unsecured creditors (including unsecured debenture holders) of the Applicant
Company. The unsecured creditors (including unsecured debenture holders) attending the Meeting through VC/
OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of the Companies Act.

The aforesaid Particulars are being sent (i) through electronic mode to those unsecured creditors (including
unsecured debenture holders) whose e-mail IDs are registered with the Applicant Company; and (ii) through
registered post or speed post or courier, physically, to those unsecured creditors (including unsecured debenture
holders) who have not registered their e-mail IDs with the Applicant Company. The aforesaid Particulars are
being sent to all the unsecured creditors (including unsecured debenture holders) whose names appear in the
records of the Applicant Company as on Thursday, December 31, 2020.

KFinTech, the Applicant Company’s Registrar and Transfer Agent, will provide the facility for voting by the
unsecured creditors (including unsecured debenture holders) through remote e-voting, for participation in the
Meeting through VC/OAVM and e-voting during the Meeting (Insta Poll).

All the documents referred to in the accompanying explanatory statement, shall be available for
inspection through electronic mode during the proceedings of the Meeting. Unsecured creditors (including
unsecured debenture holders) seeking to inspect copies of the said documents may send an email at
grasim.secretarial @adityabirla.com. Further, all the documents referred to in the accompanying explanatory
statement shall also be open for inspection by the unsecured creditors (including unsecured debenture holders)
at the registered office of the Applicant Company between 10.30 a.m. to 12.30 p.m. on all working days up to
the date of the Meeting. A recorded transcript of the Meeting shall also be made available in electronic form on
the website of the Applicant Company.

The Notice convening the Meeting will be published through advertisement in (i) Indian Express (All editions) in
English language; and (ii) translation thereof in Nai Dunia (Indore edition) in Hindi language.

The Scheme shall be considered approved by the unsecured creditors (including unsecured debenture holders)
of the Applicant Company if the resolution mentioned in the Notice has been approved by majority of persons
representing three-fourth in value of the unsecured creditors (including unsecured debenture holders) voting at
the Meeting through VC/OAVM or by remote e-voting, in terms of the provisions of Sections 230 — 232 of the
Companies Act.

Since the Meeting will be held through VC/OAVM in accordance with the Order passed by NCLT and the
operating procedures (with appropriate modifications if required) set out in the MCA Circulars, the route map,
proxy form and attendance slip are not attached to this Notice.

Procedure for joining the Meeting through VC/OAVM

(@)

The Applicant Company will provide VC/OAVM facility to its unsecured creditors (including unsecured
debenture holders) for participating in the Meeting. The unsecured creditors (including unsecured debenture
holders) will be able to attend the Meeting through VC/OAVM or view the live webcast of the Meeting at
https://emeetings.kfintech.com by using their remote e-voting login credentials and selecting the ‘EVENT’ for
the Meeting.

The unsecured creditors (including unsecured debenture holders) are requested to follow the procedure given
below:

i. Launch internet browser (chrome/firefox/safari) by typing the URL: https://emeetings .kfintech.com;

ii. Enter the login credentials (i.e., User ID and password for e-voting);

iii. After logging in, click on ‘Video Conference’ option; and



iv. Then click on camera icon appearing against NCLT EVENT of Grasim Industries Limited, to attend the
Meeting.

The unsecured creditors (including unsecured debenture holders) may join the Meeting through laptops,
smartphones, tablets or iPads for better experience. Further, the unsecured creditors (including unsecured
debenture holders) will be required to use internet with a good speed to avoid any disturbance during the
Meeting. Unsecured creditors (including unsecured debenture holders) will need the latest version of Chrome,
Safari, Internet Explorer 11, MS Edge or Mozilla Firefox.

Please note that the participants connecting from mobile devices or tablets or through laptops connecting via
mobile hotspot may experience audio/video loss due to fluctuation in their respective network. It is therefore
recommended to use stable Wi-Fi or LAN connection to mitigate any glitches. Unsecured creditors (including
unsecured debenture holders) will be required to grant access to the web-cam to enable two-way video
conferencing.

Facility to join the Meeting will be opened thirty minutes before the scheduled time of the Meeting and will be
kept open throughout the proceedings of the Meeting.

The facility of participation at the Meeting through VC/OAVM will be made available on first-come-first-served
basis.

The unsecured creditors (including unsecured debenture holders) who would like to express their views
or ask questions during the Meeting may register themselves as speakers by logging on to
https://emeetings.kfintech.com and clicking on the ‘Speaker Registration’ option available on the screen
after log in. The speaker registration will be open from Monday, April 12, 2021 (9.00 am IST) to Wednesday,
April 14, 2021 (5.00 pm IST). Only those unsecured creditors (including unsecured debenture holders) who are
registered as speakers will be allowed to express their views or ask questions.

Unsecured creditors (including unsecured debenture holders) seeking any information with regard to the matter
to be considered at the Meeting, are requested to write to the Applicant Company on or before Wednesday,
April 14, 2021 through email on grasim.secretarial @adityabirla.com. The same will be replied by the Applicant
Company suitably.

Alternatively, the unsecured creditors (including unsecured debenture holders) may also visit
https://emeetings.kfintech.com and click on the tab ‘Post Your Queries’ and post their queries/ views/questions
in the window provided, by mentioning their name, the name of the unsecured creditor (including unsecured
debenture holder), email ID and mobile number. The window will be closed on Wednesday, April 14, 2021
(5.00 pm IST).

The Chairman, at its discretion reserves the right to restrict the number of questions and number of Speakers,
depending upon availability of time as appropriate for smooth conduct of the Meeting.

Unsecured creditors (including unsecured debenture holders) who need assistance before or during the Meeting,
may contact KFinTech at evoting@kfintech.com or call on toll free numbers 1800-345-4001.

Institutional/corporate unsecured creditors (including unsecured debenture holders) are required to send a
scanned copy (PDF/JPG Format) of its board or governing body resolution/authorization etc., authorizing its
representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting
(Insta Poll) and/ or to vote through remote e-voting. The scanned image of the abovementioned documents
should be in the name format ‘Corporate Name_EVENT NO.’ The said resolution/authorization shall be sent
to the scrutinizer by email through its registered email ID to scrutinizer.grasim@adityabirla.com with a copy
marked to evoting@kfintech.com and grasim.secretarial@adityabirla.com, before the Meeting or before the
remote e-voting, as the case may be.

Instructions for remote e-voting and e-voting at the meeting (Insta Poll)

(a)

In compliance with the operating procedures (with appropriate modifications if required) set out in the applicable
provisions of the Companies Act, read with Rule 20 of the Companies (Management and Administration) Rules,
2014 and the MCA Circulars, as amended, the Applicant Company is pleased to provide to its Unsecured
creditors (including unsecured debenture holders) facility to exercise their right to vote on the resolution
proposed to be considered at the Meeting by electronic means and the business would be transacted through
e-voting services arranged by KFinTech. The Unsecured creditors (including unsecured debenture holders)may
cast their votes remotely, using an electronic voting system (“remote e-voting”) on the dates mentioned herein
below.



Those Unsecured creditors (including unsecured debenture holders), who will be present in the Meeting through
VC/OAVM facility and have not cast their vote on the resolution through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting facility during the Meeting (Insta Poll).

The Unsecured creditors (including unsecured debenture holders) who have cast their vote by remote e-voting
prior to the Meeting may also join the Meeting through VC/OAVM, but shall not be entitled to cast their vote
again. A Unsecured creditor (including unsecured debenture holders) can opt for only single mode of voting per
EVENT, i.e., through remote e-voting or e-voting at the Meeting (Insta Poll). If an Unsecured creditor (including
unsecured debenture holders) casts vote(s) by both modes, then voting done through remote e-voting shall
prevail and vote(s) cast at the Meeting shall be treated as ‘INVALID’.

The remote e-voting period commences on Saturday, April 10, 2021 (9.00 am IST) and ends on Thursday,
April 15, 2021 (5.00 pm IST). The remote e-voting module will be disabled by KFinTech for voting thereafter.
Once the vote on a resolution is cast by the Unsecured creditor (including unsecured debenture holder),
he/it will not be allowed to change it subsequently. During this period, Unsecured creditors (including unsecured
debenture holders) of the Applicant Company, as on Thursday, December 31, 2020, i.e., Cut-Off Date, may
cast their vote by remote e-voting. A person who is not an unsecured creditor (including unsecured debenture
holders) as on the Cut-Off Date should treat this Notice for information purpose only.

The process and manner for remote e-voting is as under:

A.

In case an Unsecured creditor (including unsecured debenture holder) receives an email from KFinTech
[for Unsecured creditors (including unsecured debenture holders) whose email address are registered
with the Applicant Company]:

i Launch internet browser by typing the URL: https://evoting.kfintech.com.

ii. Enter the login credentials (i.e., User ID and Password) which has been informed to you along with the
Notice.

iii. After entering these details appropriately, click on ‘LOGIN’.

iv. You will now reach password change Menu wherein you are required to mandatorily change your
password. The new password should comprise of minimum 8 characters with at least one upper case
(A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@ ,#,$, etc.). The system
will prompt you to change your password and update your contact details like mobile humber, email
ID, etc., on first login. You may also enter a secret question and answer of your choice to retrieve your
password in case you forget it. It is strongly recommended that you do not share your password with any
other person and that you take utmost care to keep your password confidential.

V. You need to login again with the new credentials.
Vi. On successful login, the system will prompt you to select the ‘EVENT’, i.e., Grasim Industries Limited.
Vii. On the voting page, enter the value of the debt amount as per the records of the Applicant Company (which

represents the number of votes) as on the Cut-Off Date under ‘FOR/AGAINST or, alternatively, you may
partially enter any number in ‘FOR’ and partially in ‘AGAINST’, but the total number in ‘FOR/AGAINST’
taken together should not exceed your total value of the debt amount as mentioned hereinabove. You
may also choose the option ‘ABSTAIN’. If you do not indicate either ‘FOR’ or ‘AGAINST’ it will be treated
as ‘ABSTAIN’ and the value of the debt amount will not be counted under either head.

viii.  You may then cast your vote by selecting an appropriate option and click on ‘Submit’.

ix. A confirmation box will be displayed. Click ‘OK’ to confirm else ‘CANCEL’ to modify. Once you confirm,
you will not be allowed to modify your vote. During the voting period, you can login any number of times
till you have voted on the Resolution.

In case an Unsecured creditor (including unsecured debenture holder) has not registered his email
address with the Applicant Company:

i Such Unsecured creditors (including unsecured debenture holders) are requested to register/update
their email ID with Applicant Company by sending requests at grasim.secretarial @adityabirla.com, with
a self-attested copy of their PAN card.

ii. Upon registration, the Unsecured creditors (including unsecured debenture holders) will receive an email
from KFinTech which includes details of e-Voting Event Number (EVENT), User ID and Password.

iii. Please follow all steps from Note. No. 4 A (i) to (ix) above to cast the vote by electronic means.
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C. In case an Unsecured creditor (including unsecured debenture holder) receives printed copy of Notice
and accompanying documents by Post / Courier :

(a) Your User ID and password is given along with this Notice.
(b) Follow the instructions from Note. No. 4 A (i) to (ix) above to cast the vote by electronic means.

D. The Unsecured creditors (including unsecured debenture holders) who do not have their User ID and Password
for e-voting or have forgotten their User ID and Password may retrieve the same by following the procedure
given in the e-voting instructions as mentioned above. After due verification, the Applicant Company / KFinTech
will send your login credentials to you.

E. Other Instructions

i The voting rights of the Unsecured creditors (including unsecured debenture holders) shall be in proportion
to the value of their debts as per the records of the Applicant Company as on the cut off date i.e. December
31, 2020;

ii. A person, whose name is recorded in the list of the Unsecured creditors (including unsecured debenture
holders) of the Applicant Company as on the cut-off date i.e. December 31, 2020, only shall be entitled
to avail the facility of remote e-voting or for participation and e-voting at the Meeting (Insta Poll).

iii. Unsecured creditors (including unsecured debenture holders) who need assistance before or during the
Meeting, may contact KFinTech at evoting@kfintech.com or call on toll free numbers 1800-345-4001.

iv. In case of any queries, please visit Help and FAQs section available at KFinTech website
https://evoting.kfintech.com. For any grievances related to e-voting, please contact Mr. Ganesh Patro,
Senior Manager, KFin Technologies Private Limited, Selenium Tower B, Plot Nos. 31 & 32, Financial
District, Nanakramguda, Serilingampally Mandal, Hyderabad - 500 032 at evoting@kfintech.com, Toll
Free No: 1800-345-4001.

5. Information and instructions for e-voting facility at the meeting (Insta Poll)

(a) Facility to cast vote through e-voting at the Meeting (Insta Poll) will be made available on the video conference
screen and will be activated once the e-voting is announced at the Meeting.

(b) Those Unsecured creditors (including unsecured debenture holders), who will be present in the Meeting through
VC/OAVM facility and have not cast their vote on the resolution through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting facility during the Meeting (Insta Poll).

(c) The procedure for e-voting during the Meeting (Insta Poll) is same as the instructions mentioned above for
remote e-voting since the Meeting is being held through VC/OAVM. The e-voting window shall be activated
upon instructions of the Chairman of the Meeting during the Meeting. E-voting during the Meeting (Insta Poll) is
integrated with the VC/OAVM platform and no separate login is required for the same.

Encl : As above



Grasim Industries Limited,

a company incorporated under the provisions of the Gwalior
Companies Act (1 of Samvat 1963) and now deemed to be
incorporated under the Companies Act, 2013 and having
its registered office at P. O. Birlagram, Nagda - 456 331,
District Ujjain, Madhya Pradesh, India.

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
INDORE BENCH, AT AHMEDABAD
CA (CAA) No. 1/MP/2021
In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with other relevant
provisions of the Companies Act, 2013;

And
In the matter of Grasim Industries Limited;
And

In the matter of Scheme of Arrangement between Grasim
Industries Limited and Indorama India Private Limited and
their respective shareholders and creditors;

...Applicant Company

R e s adhe el sl ad

(Transferor Company)

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013

READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to the Order dated February 26, 2021 passed by the Hon’ble National Company Law Tribunal, Indore Bench
at Ahmedabad (“NCLT”), in CA (CAA) No. 1/MP/2021 (“Order”), a meeting of the unsecured creditors (including
unsecured debenture holders) of Grasim Industries Limited (hereinafter referred to as the “Applicant Company” or
the “Transferor Company” as the context may admit) is being convened through Video Conference (“VC”)/Other
Audio-Visual Means (“OAVM?”), on Friday, April 16, 2021 at 5.00 pm (1700 hours), for the purpose of considering, and
if thought fit, approving, with or without modification(s), the Scheme of Arrangement between the Transferor Company
and Indorama India Private Limited (hereinafter referred to as the “Transferee Company”) and their respective
shareholders and creditors under Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as the “Act”),
and other applicable provisions of the Act, read with the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (“Scheme”). The Transferor Company and the Transferee Company are together referred to as the
“Companies” or “Parties”, as the context may admit. A copy of the Scheme, which has been, inter alios, approved
by the Audit Committee, Committee of Independent Directors and the Board of Directors of the Applicant Company at
their respective meetings, all held on November 12, 2020, is enclosed as Annexure 1. Capitalised terms used herein
but not defined shall have the meaning assigned to them in the Scheme, unless otherwise stated.

The Scheme inter alia provides for transfer of the Transferor Company’s business of manufacture, trading and sale of
inter alia urea, customised fertilisers, agri-inputs, crop protection, plant and soil health products and specialty fertilisers
as a going concern, by way of a Slump Sale, to the Transferee Company for a lump sum cash consideration, and
various other matters consequential to or otherwise integrally connected with the above pursuant to the provisions of
Sections 230 - 232 of the Act, and any other provisions of the Act, as applicable (including any statutory modification(s)
or re-enactment thereof), for the time being in force.

In terms of the Order, the quorum for the said meeting shall be 5 (five). Unsecured creditors (including unsecured
debenture holders) attending the meeting through VC/OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

Further in terms of the Order, NCLT, has appointed Mr. N. Mohan Raj, Independent Director of the Applicant Company,
and in his absence Mr. Shailendra K. Jain, Director of the Applicant Company, and in his absence Mr. Dilip Gaur,
Managing Director of the Applicant Company to be the Chairman of the said meeting of the Applicant Company
including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Act read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”).
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As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of the unsecured creditors (including
unsecured debenture holders) of the Applicant Company shall be convened through VC/OAVM, on Friday,
April 16, 2021 at 5.00 pm (1700 hours) for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme (“Meeting”). Unsecured creditors (including unsecured
debenture holders) would be entitled to vote either through remote e-voting or e-voting at the Meeting (Insta Poll).

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a majority in
number representing three fourths in value of the unsecured creditors (including unsecured debenture holders), of the
Applicant Company, voting through remote e-voting and e-voting at the Meeting (Insta Poll), agree to the Scheme.

In terms of the Order, if the entries in the records/registers of the Applicant Company in relation to the number or value,
as the case may be, of the unsecured creditors (including unsecured debenture holders) are disputed, the Chairman of
the Meeting shall determine the number or value, as the case may be, for the purposes of the said Meeting, subject to
the orders of NCLT in the petition seeking sanction of the Scheme.

Particulars of the Transferor Company

9.

10.

11.

The Transferor Company, a public limited company, was incorporated on August 25, 1947 as Gwalior Rayon Silk
Manufacturing (Weaving) Co. Ltd., a company limited by shares, under the provisions of the Gwalior Companies Act
(1 of Samvat 1963). Its name was changed to Grasim Industries Limited on July 22, 1986. The Transferor Company is
now governed by the Act. The Corporate Identification Number of Transferor Company is L17124MP1947PLC000410.
The Permanent Account Number of the Transferor Company is AAACG4464B. The equity shares of the Transferor
Company are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) and its global
depository receipts are listed on the Luxembourg Stock Exchange.

The Registered Office of the Transferor Company is situated at P. O. Birlagram, Nagda - 456 331, District Ujjain,
Madhya Pradesh, India. There has been no change in the registered office address of the Transferor Company in last
five (5) years. The e-mail address of the Transferor Company is grasim.secretarial @adityabirla.com.

The objects for which the Transferor Company has been established are set out in its Memorandum of Association.
Some of the relevant objects of the Transferor Company are as follows:

“Clause 3.

3.(a) To carry on all or any of the following business, namely: manufactures of artificial silk fibres, yarns and fabrics,
other varieties of synthetic fibres and yarns fabrics such as, nylons efc., cotton spinners and doublers, flax,
hemp, jute spinners linen and cloth manufacturers, flax, hemp, jute and wool merchants, wool combers, worsted
spinners, woollen spinners, yarn merchants, worsted stuff manufacturers, bleachers and dyers and makers of
citriol, bleaching, dyeing materials and raw materials and chemicals required in the production of synthetic fibres
and yarns.

(b) To purchase, comb, prepare, spin, dye and deal in artificial silk and other synthetic fibres and yarns, cotton, flax,
hemp, jute, wool, silk and any fibrous substances.

(c) To weave, knit and otherwise manufacture, buy and sell and deal in artificial silk and other synthetic fibres and
yarns, linen, cloth and other goods and fabrics, whether textile, felted, netted or looped.”

“4.E. To manufacture, buy, sell, exchange, alter improve, manipulate, prepare for market, and otherwise deal in all
kinds of plant, machinery, apparatus, tools, utensils, substances, materials and thing necessary or convenient
for carrying on any of the above specified businesses or proceedings, or usually dealt in by persons engaged in
the like.”

“4.G. To carry on business of manufacturers, importers, exporters of and dealers in Rayon Machinery, ancillary plants,
accessories, tools, appliances and apparatus thereto and also to carry on business of manufactures, importers,
exporters of and dealers in machinery together with accessories, tolls, appliances, apparatus and spare parts
thereto, used in producing Rayon and other fibres and in particular Continuous Filament, Staple Fibre and
Acetate.

4.H.  Tocarry onbusiness of manufactures, importers, exporters of and dealers in machinery together with accessories,
equipment’s, tools, appliances, apparatus and spare parts used for manufacturer of chemicals and in particular
chemicals required in Rayon Industry including Caustic Soda, Sulphuric Acid and Carbon Bisulphide.”

“4.L  To manufacture, produce refine, process, formulate, mix or prepare, mine or otherwise acquire, buy, sell,
exchange, distributes, trade, deal in, import and export any and all kinds of chemicals, including heavy chemicals
of all grades and organic and inorganic chemicals, food processing aids or food processing chemicals, fertilisers,
linden, pesticides, manures their mixtures and formulation and any and all Classes and kinds of chemicals,
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31.

31.C.

31.D.

sources, chemical auxiliaries and analytical chemicals, mixtures, natural and synthetic and other derivatives and
compounds and by-products thereof and any and all kinds of products of which any of the foregoing constitutes
any ingredient or in the production of which any of the foregoing is used, including acids, alkalies, fertilisers and
agricultural and industrial chemicals of all kinds and industrial and other preparation of, or products arising from
or required in the manufacturing, refining of any kind of fertiliser, their mixture and formulation.”

And generally to do and perform all such other acts and things as may in the opinion of the Directors or the
Managing Agents of the Company for the time being be incidental or conductive to the attainment of the above
objects or any of them.”

To carry on the business of manufacturers of and dealers in chemicals of any nature and kind whatsoever
and as wholesale and retail chemists, druggists, analytical and pharmaceutical chemists, dry salters, oil and
colour men, importers, exporters, and manufacturers of and dealers in heavy chemicals, alkalis, acids, drugs,
tanins, essences, pharmaceutical, sizing, medicinal, chemicals, industrial and other preparations and articles
of any nature and kind whatsoever, mineral and other waters, soaps, cements, oils, fats, paints, varnishes,
drugs, dyestuffs, chemicals, paints and colour grinders, makers of any proprietary articles of all kinds and of
electrical, chemical, photographical, surgical and scientific apparatus and materials and to manufacturer, refine,
manipulate, import and deal in salts and marine materials and other derivatives, bye-products and compounds,
of any nature and kind whatsoever.

To carry on the business of manufacturers of and dealers in all kinds and classes of pulp including sulphite and
sulphate wood pulp, mechanical pulp and soda pulp and papers including transparent, vellum, writing, printing,
glazed, absorbent, newsprinting, wrapping, tissue, cover, blotting, filter, bank or bond, badami, brown, buff or
coloured cloth-lined, azurelaid, cream laid, grease or water proof hand-made parchment drawing craft, carbon,
envelope and boxes and straw duplicates and triplicates boards and all kinds of articles in the manufacture
of which in any form pulp paper or board is used and also to deal in any manufacture of artificial leather and
plastics of all varieties, grades and colour and any other articles, and things of a character similar or analogous
fo the foregoing or any of them or connected therewith.”

Clause 4.L of the object clause was amended pursuant to the approval of the members obtained at the Annual General
Meeting held on September 14, 2020.

Further, the object clause of the Transferor Company has also been amended pursuant to the resolution passed by the
members of the Transferor Company, at the meeting of the equity shareholders convened on April 6, 2017 pursuant
to final order dated February 6, 2017 as rectified vide order dated February 14, 2017 passed by the Hon’ble National
Company Law Tribunal, Ahmedabad Bench to include the following clauses:

“Clause 3(3)

(e)

()

)

To carry on the business of manufacturing, buying, selling, marketing, trading, importing, exporting, distributing,
processing, exchanging, converting, altering, twisting or otherwise handling or dealing in cellulose, viscose
rayon yarns and fibres, synthetic fibres and yarns, staple fibre yarns and such other fibres or fibrous materials,
transparent paper and auxiliary chemical products, allied products, by-products or substances or substitutes for
all or any of them or yarn or yarns for textile or other use as the company may deem necessary expedient or
practicable.

To carry on the business of manufacturing, buying, selling, marketing, trading, importing, exporting, distributing,
processing, exchanging, converting, altering, twisting or otherwise handling or dealing in insulators, fertilizers
and chemicals of all types, and their by-products and derivatives (including raw materials, value added products)
and mixtures thereof.

To manufacture and deal in all kinds of cotton, linen, silk, worsted and woollen goods and goods made of jute,
hemp, flax, cellulosic fibres, metallic fibres, glass fibres, protein fibres, rubber fibres, rayons, polyesters, all
kinds of synthetic polymers and other fibres or fibrous substances, natural or otherwise; to purchase cotton or
all other fibrous materials either in the raw or manufactured state, to grin, comb, prepare, spin, double, twist,
wind, bleach, dye, finish and do other processes, connected with or incidental to the general manufacture of
the same; to manufacture and deal in all kinds of yarn and thread including covered elastic thread and covered
rubber thread from any or all of the said fibres or fibrous substances, required for any of the purposes or
weaving, sewing, Knitting, embroidery, tapestry, hosiery, texturizing and all other special purposes in which
any or all such yarns and threads could be used, to weave or otherwise manufacture, buy and sell and deal
in all kinds of fabric whether textile, filter, knitted, looped, bonded or otherwise made out of the said yarns or
fibres; to manufacture and deal as a wholesaler, retailer, distributor, exporter, broker, trader, agent, franchisee
etc. in all kinds of garments, dresses, hosiery etc. made from out of the said yarns, fibres and fabrics for every
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(h)

(i)

0

kind of use; to make vitriol, bleaching and dyeing materials; to operate as dyers, printers, bleachers, finishers
and dressers; to purchase material for and to purchase or manufacture blocks, spools, bobbins, cones, boxes,
tickets, labels, wrappers, show cards, machines, tools and other appliances required in and connected with
the said business; and to trade in, deal in, sell and dispose of the articles purchased and manufactured by
the Company and to carry on any other operations and activities of whatsoever kind and nature in relation or
incidental to hereinabove.

To promote, design, construct, establish, operate, lease, maintain electricity generating station(s) and to
carry on all or any of the business of procures, procurers, generators, energy storage systems, suppliers,
sellers, distributors, transformers, converters, transmitters, producers, manufacturers, processors, developers,
lessors, stores, licensors and license carriers, importers and exporters of, and dealers in, electricity, power
and/or energy produced or generated by wind, solar, hydro, thermal, atomic, nuclear, biomass, coal, lignite,
gas, ocean energy, geothermal or any other form and any products or by-products derived there from and any
products or by-products derived therefrom including steam, water, oil, gas, wind, vapour, fly ashes and any other
business connected with electricity, power, energy, heat, solar, wind, hydro wave, tidal, geothermal, biological
and nuclear either for self-consumption or otherwise and to install in any premises or plant and to operate,
use, inspect, maintain, service, repair, replace, refurbish and remove meters or other devices for assessing
the quality and/or quality of suppliers of electricity, gas and other substances and forms of energy and for other
purposes connected with such suppliers and to do anything that an electricity generator, electricity supplier or
electricity transmitter is empowered, enabled or required to do under or by virtue of, or under license or under
any Power Purchase Agreement(s) (PPAs) with government agency(ies) and/or authority(ies), non-government
agency(ies) and/or authority(ies), private party(ies), and/or any other agency(ies) and/or authority(ies) public
and/or private or exemption granted under any enactment or statutory instrument.

To carry on business of designing, engineering, manufacturing, producing, processing, generating, accumulating,
distributing, operating, testing, transferring, preserving, trading in, hedging and to sell, supply electricity
power or any other energy from conventional/non-conventional/Renewable energy sources on a commercial
basis and to design, construct, lay down, establish, operate, and maintain power, energy generating stations
including buildings, structures, works, transmission lines, substation bay equipment, machineries, equipment,
cables, and to undertake or carry on the business of managing, owning, controlling, erecting, commissioning,
operating, running, leasing or transferring to third person(s), power plants, plants based on conventional or non-
conventional energy sources, solar energy plants, wind energy plants, mechanical, electrical, hydel, tidal, wave
energy, thermal, oil, gas, air, sea energy, diesel oil, heavy furnace oil, naptha, bio-mass, bio-gas, coal, fuel cell,
civil engineering works and similar projects and supply of electricity to participating industries, State Electricity
Boards, and other boards for industrial, commercial, domestic, public and other purpose and also to provide
regular services for repairing and maintenance of all distribution and supply lines and renewal energy sources,
waste treatment plants of all kinds and equipment thereof in India and outside India and also manufacturing,
procuring, dealing in all ancillary products like transformer, battery, cable, structural steel, civil work, inverter
etc., required for or capable of being used in connection with above industry.

To carry on the business of researching, designing, developing, manufacturing, processing, generating,
accumulating, representing, distributing, stocking, transferring, marketing, selling, servicing, supplying,
engineering, contracting, erecting, commissioning, merchandising, managing, maintaining, leasing, utilizing and
renting as developers, researchers, engineers, manufacturers, producers, consultants, importers, exporters,
buyers, sellers, assemblers, hirers, repairers, dealers, distributors, stockiest, wholesalers, retailers, jobbers,
traders, agents, brokers, representatives, collaborators, partners and advisors for all, any and every kind and
types of plants, systems, equipment, items, devices, products, machines, parts, components, spares, hardware,
assemblies and sub-assemblies related to generation, use, application and utilization of renewable energy
resources like solar, wind, tidal, bio-mass, geothermal natural gas, hydrogen, methane of all, any and every
kind and type including photovoltaic cells, and modules, Concentrated Solar Power, Fuel cells, windmills, wave
motion generators, biogas distribution and utilizing systems with battery storage, transformers, inverters, charge
controllers, instrumentation and auto-switching, water heaters and steam generators, incinerators, organic and
inorganic waste management systems, boilers, vacuum tubes, radiators, water coolers, lighting products, energy
collectors, energy accumulators, energy pumps, heat pumps, water distillation and desalination plants and
systems, refrigeration plants and cold storage plants and systems, air heating, air cooling and air conditioning
plants and systems, heat exchangers, insulating systems, including insulating materials, evaporators,
condensers and absorption systems, absorption, adsorption and desiccant coolers, chillers and systems, air
circulating, air suction and delivery fans and systems, air filtration systems, solar light pipes, guides and vents,
renewable energy control instrumentation and systems, humidification and dehumidification plants and systems,
renewable energy based household, consumer, educational and novelty products.
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(k)

()

To carry on business of planning, establishing, developing, manufacturing, buying, selling, supplying,
operating, managing, advising and providing services of every description and kind including but not limited to
telecommunication towers, telecommunication systems and related infrastructure, systems and mechanical,
electrical and electronic machinery, equipment, apparatus and devices, including surveying the site for
feasibility, engineering, construction, erection, installation, commissioning, alteration, repair, takeover of the
site for complete operation, and generating, producing, refining, receiving, improving, buying, selling, reselling,
acquiring, using, transmitting, accumulating, employing, distributing, developing, handling, managing, aavising,
supplying, maintenance, providing energy management services through diversified conventional or non-
conventional power sources, general housekeeping, caretaker services, security, site optimization, supply
of hydrogen and other incidental products, and all other related, concerned and consequential services as
required in this respect, whether covered hereinabove or not, including arrangement and provision of any of the
abovementioned services by any other party(ies) on hire, rental, commission based or any other system and to
carry on the above services in India and/or abroad for and on behalf of the Company as well as for others and
to apply for and obtain registration as required.

To carry on business of engineering, procurement, construction, general engineers, mechanical engineers,
process engineers, civil engineers, general mechanical and civil contractors for power plant, solar plant, and to
enter into contracts and joint ventures in relation to and to erect, construct, supervise, maintain, alter, repair, pull
down and restore, either alone or jointly with other companies or persons, works of all descriptions, including
plants of all descriptions, factories, mills, refineries, pipelines, gas works, electrical works, power plants, water
works, water treatment plants and to undertake turnkey projects of every description and to undertake the
supervision of any plant or factory and to invest in or acquire interest in companies carrying on the above
business.”

Further, the object clause of the Transferor Company has also been amended pursuant to the approval of the members
obtained at the Extraordinary General Meeting held on February 22, 2021 to include the following clauses:

“Clause 3(3)

(m)

(n)

To carry on the business as manufacturers, dealers, sellers, traders, importers, exporters in:

Paints, coatings, industrial coatings, powder coatings, auto-OEM coatings, wallpapers, specialty chemicals,
white and colored cements and waterproofing materials, compounds, etc. of all types and all kinds, including
their all kinds of formulation but not limited to emulsions, synthetic resins, polymers, rutile (titanium dioxide),
monomer, surfactants, dispersing agents, biocides, driers, colorants, lacquers, enamels, textures, wood and
metal finish, paints, varnishes, oils, distempers, alkyd resins, polyurethane resin, acrylics resins, melamine
resins, epoxy resins, latex, all types of putty, dry colors, minerals, disinfectants, turpentine, all types of painting
brushes, tools, implements etc. for painting jobs, paint / color mixing machines and/or tinting machines and its
variants / equipment etc. and / or any other item or items that can be manufactured on own or through contract
manufacturing or traded or is auxiliary in connection with the aforesaid business.

To carry on the business as manufacturers, dealers, traders, sellers, importers, exporters in: -

A. All types of plastics, lattices and formulations, thereof including all kinds of rubber and plastics, products
and goods;
B. Styrene, butadiene and similar monomers, ethylene, alcohol, petroleum fractions and other chemical

substances of all kinds, to manufacture compounds, synthetic and other substances, basic, intermediate
or otherwise from chemical substances of all kinds;

C. All kinds of plastic materials, polystyrene, vinyl chloride, polyvinyl chloride, methyl metha acrylate, butyl
acrylate, ethyl hexa acrylate, hydroxy ethyl metha acrylate, polyethylene, polyoleines, vinyl acetate and
copolymers of one or more of the above and/or other products, acrylics and polyesters, polycarbonate
and polyethers, epoxy resins and compositions, silicon resins and compositions, P-F, U-F and other
thermosetting resins and molding compositions, nylons, Rilsan and similar thermoplastics and molding
compositions including refabricated sections and shapes, cellulosic plastics and other thermosetting and
thermoplastic materials (of synthetic or natural origin), allied types of reagents, weedicides, pesticides,
fungicides, and lakes, dyes, toners, perfumes and flavouring chemicals, rubber chemicals, plastic and
resinous materials, adhesive and sealant compositions, plasticizers, surface active agents, coating
resins, solvents, marine chemicals, synthetic fibres, and all types of Industrial chemicals, hormones,
trace elements, etc;

D. Petrochemical, industrial and other preparations and articles of any nature and kind whatsoever, waxes
natural and synthetic, industrial solvents and pasting agents, antioxidants, accelerators, reinforcing
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12.
13.

14.

agents, silica compounds, softeners, and special chemical substances, plasticizers and extenders,
dyestuffs and intermediates, etc;

E. All kinds of pigments, pigment emulsions, binder materials, thickeners, chemicals, dyes and manures;

F. Biochemical, industrial and other preparations and articles, dyes, chemicals, acids, alkalis, colors, glues,
gums, pasters, organic or mineral intermediates, compositions, paint and color grinders, preparatory
articles of all kinds, laboratory reagents, and to carry on the business of chemists and oil and colormen;

G. All types of containers (included but not limited to metallic and plastic containers), receptacles, boxes,
cartons, cages, bins, tubes, crates, packing cases, cans, ball strapping systems and bags and fittings
therefore, of every kind for holding, keeping, storing, shipping and handling the products which the
Company is entitled to manufacture or deal in or any of them.

(o) To carry on the business of home improvement, all types of painting services, water-proofing and chemical
freatment services, and decor for interior and exterior furnishers & decorators including all types of services —
direct or online, through self, partners, associates, contracts, etc., and other related services for home, offices,
factories or any other building/wall.

(p) To manufacture, process, produce, prepare, make, sell, service, contract (both service and material, etc.),
purchase, store, import, export, trade, market, all types of items/products of exterior and interior decoration/
furnishing, wallpaper, wall cladding, textures, all types of building materials and/or linked services including
flooring materials which includes tiles, wooden flooring, flooring laminates, industrial flooring, carpets, rugs, all
types of roofing materials, shingles, insulation materials, construction chemicals, water proofing, prefabricated
building materials and other building material and architectural work.”

Except as stated above, there has been no change in the object clause of the Transferor Company in the last 5 years.
There has been no change in the name of the Transferor Company during the last 5 years.

The Transferor Company is currently engaged, inter alia, in the business of manufacture, trading and sale of urea,
customized fertilizers, agri-inputs, crop protection, plant and soil health products and speciality fertilisers and has
its manufacturing facilities inter alia at Jagdishpur Industrial Area, Amethi, Uttar Pradesh, 227817. The Transferor
Company’s business constitutes the IGF Business (as defined in the Scheme) and the Other Business (as defined
in the Scheme). Other Business, inter alia, comprises of viscose staple fibre, chlor-alkali and allied chemicals, epoxy
resins and textiles.

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company as on December 31, 2020
was as follows:

Particulars Amount
(INR in Crores)

Authorised share capital

1,47,25,00,000 equity shares of INR 2 each* 294.50

11,00,000 redeemable preference shares of INR 100 each 11.00

TOTAL 305.50

Issued, subscribed and paid-up share capital

65,79,51,004 equity shares of INR 2 each™™ 131.59

TOTAL 131.59

* A separate scheme of amalgamation between Grasim Premium Fabric Private Limited and the Transferor Company,
which is pending approval from the jurisdictional National Company Law Tribunal as of December 31, 2020, under
clause 8 provides for increase in authorized equity share capital of the Transferor Company to 206,25,00,000 equity
shares of INR 2 each, upon the scheme becoming effective with effect from the appointed date. The appointed date
is defined in such scheme to mean April 1, 2019 or such other date as the board of directors of Grasim Premium
Fabric Private Limited or the Transferor Company or the jurisdictional National Company Law Tribunal may decide.

** The issued and paid-up share capital includes 3,92,52,522 equity shares represented by 3,92,52,522 global
depository receipts as on December 31, 2020.

The Transferor Company has outstanding employee stock options under its existing stock options scheme, the
exercise of which may result in an increase in the issued and paid-up share capital of the Transferor Company.

No shares of the Transferor Company are being issued, transferred or cancelled pursuant to the Scheme. Therefore,
effectiveness of the Scheme will not result in any direct change in capital structure of the Transferor Company.
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Particulars of the Transferee Company

15.

16.

17.

18.

19.

The Transferee Company was incorporated on September 26, 2017, as a private limited company, with the Registrar
of Companies, West Bengal, under the provisions of the Act, in the name of IRC Agrochemicals Private Limited. lts
name was changed to Indorama India Private Limited on February 18, 2020. The Corporate Identification Number of
the Transferee Company is U74999WB2017FTC222920. The Permanent Account Number of the Transferee Company
is AAECI6388L. Except as stated above, there has been no change in the name of the Transferee Company in the last
5 years.

The Transferee Company was incorporated as a private limited company in the name of IRC Agrochemicals Private
Limited having its registered office at Emerald House, 4th Floor, 1B, Old Post Office Street, Kolkata, West Bengal,
India, 700 001. Later, with effect from July 13, 2018, the registered office of the Transferee Company was shifted to
P. S. Srijan Tech Park, DN — 52, Unit No. A & B, 14th Floor, Sector V, Salt Lake, Kolkata, West Bengal — 700 091, and
thereafter, with effect from February 7, 2020, the registered office of the Transferee Company was further shifted to
Ecocentre, EM -4, 12th Floor, Unit No. ECSL 1201, Sector V, Salt Lake, Kolkata — 700 091, West Bengal, India. The
e-mail address of the Transferee Company is indorama.secretarial@indorama.co. Except as stated above, there has
been no change in the registered address of the Transferee Company in the last 5 years.

The objects for which the Transferee Company has been established are set out in its Memorandum of Association.
The main objects of the Transferee Company are as follows:

1.

(A)

1. To carry on the business of manufacture, imports, exports, distributors, dealers, and agents in agro chemical
products, seeds, pesticides, speciality fertilizers and other fertilizers such as MOP and DAP and NPK, SSP,
Gypsum, Sulphuric Acid, Phosphoric Acid etc.

2. To carry on the business of manufacturing, trading, refining and preparing all classes and kinds of fertilizers and
all classes and kinds of chemicals including other preparations arising from or required in the manufacture of
any kind of fertilizers and chemicals and to carry on any operation or processes of mixing, granulating different
chemicals or fertilizers.

3. To buy, sell, import, export, treat in and deal in any kind of chemicals, fertilizers or other things which the

company is authorized to manufacture and any raw materials required for the manufacturing of any chemicals
or fertilizers or other things which this company is authorized to manufacture.”

There has been no change in the main object clause of the Transferee Company since its incorporation._

The Transferee Company is engaged, inter alia, in the business of manufacture, trading and sale of phosphatic
fertilizers, speciality fertilizers and chemicals and has its manufacturing facilities at Haldia, West Bengal.

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on December 31, 2020
was as follows:

Particulars Amount
(INR in Crores)

Authorised Capital

100,00,00,000 equity shares of INR 10 each 1,000
Total 1,000
Issued, Subscribed and Paid-up Share Capital

29,99,51,427 equity shares of INR 10 each# 299.95
Total 299.95

As on December 31, 2020, 29,99,51,426 shares are held by Indorama Holdings BV and one share is held by
Mr. Rajeev Kshetrapal.

# A separate scheme of arrangement between the Transferee Company and Indorama Industries Limited for transfer
of spandex business unit of Indorama Industries Limited to the Transferee Company is pending approval from the
National Company Law Tribunal, Kolkata as of December 31, 2020. Clause 15 of the said scheme provides for
issuance of 90,62,140 fully paid up equity shares of INR 10 each by the Transferee Company to certain equity
shareholders of Indorama Industries Limited, upon the scheme becoming effective with effect from the appointed
date. The appointed date is defined in such scheme to mean October 01, 2019 or such other date as may be fixed
or approved by the National Company Law Tribunal or any other appropriate authority.
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No shares of the Transferee Company are being issued, transferred or cancelled pursuant to the Scheme. Therefore,
effectiveness of the Scheme will not result in any direct change in capital structure of the Transferee Company.

Rationale for the Scheme

20.

The rationale for the Scheme is as under:

(a) The Transferor Company is desirous of transferring and the Transferee Company is desirous of purchasing, the
IGF Business (as defined in the Scheme) undertaking of the Transferor Company, i.e. the Divestment Business
Undertaking, as a “going concern” on a Slump Sale basis and in consideration for a lump sum consideration,
and the Parties (as defined in the Scheme) have accordingly agreed to effect the said transfer on the agreed
terms and conditions as set out in the Scheme or otherwise mutually agreed in writing between the Parties.

(b) The transfer of the Divestment Business Undertaking pursuant to the Scheme would inter alia result in the
following benefits:

In case of the Transferor Company:

(i) Further enabling the Transferor Company to pursue growth opportunities in its core business(es) with
increased focus and more optimized utilization of its capital and resources; and

(i) Unlocking value for the Transferor Company with overall improvement in working capital cycle due to
release of blocked funds from long receivable cycle in IGF Business.

In case of the Transferee Company:

(i) Creation of value for shareholders by acquiring Divestment Business Undertaking, which is a ready-to-
use assets, and reducing time to markets; and

(i) Allowing the expansion of the range of the products offered by the Transferee Company and its Affiliates
in India.

Relationship among Companies who are parties to the Scheme

21.

22.

The Transferor Company is part of the Aditya Birla Group. The Transferee Company is a subsidiary of Indorama
Holdings B.V.. The Transferor Company and Transferee Company are not related to each other.

None of the promoters, directors, key managerial personnel or managers, if any, of the Transferor Company has
any shareholding interest in the Transferee Company which is above two per cent of the paid-up share capital of the
Transferee Company.

Corporate Approvals

23.

24.

25.

The draft Scheme along with the Valuation Report dated November 12, 2020 issued by Drushti R. Desai, Registered
Valuer (Registration No. IBBI/RV/06/2019/10666) (“Valuation Report”), in respect of the proposed Scheme,
were placed before the Audit Committee of the Transferor Company at its meeting held on November 12, 2020. A
Fairness Opinion on the valuation by Kotak Mahindra Capital Company Limited, a Securities and Exchange Board
of India (“SEBI”) registered Merchant Banker (bearing registration number INM000008704) (“Fairness Opinion”),
was also submitted to the Transferor Company’s Audit Committee. A copy of the Valuation Report is enclosed as
Annexure 2. The Valuation Report is also open for inspection at the registered office of the Transferor Company. A
copy of the Fairness Opinion is enclosed as Annexure 3. The Audit Committee of the Transferor Company based
on the aforesaid documents amongst others, recommended the Scheme to the Board of Directors of the Transferor
Company by its report.

The aforesaid draft Scheme, the Valuation Report, the Fairness Opinion, amongst others, were also placed before
the Committee of Independent Directors of the Transferor Company at its meeting held on November 12, 2020. The
Committee of Independent Directors of the Transferor Company, based on the aforesaid reports and documents, was
of the opinion that the Scheme is not detrimental to the shareholders of the Transferor Company, and recommended
the Scheme to the Board of Directors of the Transferor Company by its report.

The Scheme, along with the aforesaid Valuation Report and other relevant documents, was placed before the Board of
Directors of the Transferor Company at its meeting held on November 12, 2020. The aforesaid Fairness Opinion issued
by Kotak Mahindra Capital Company Limited was also submitted to the Transferor Company’s Board of Directors.
Based on the reports submitted by the Audit Committee and the Committee of Independent Directors of the Transferor
Company recommending the draft Scheme, the Board of Directors of the Transferor Company approved the Scheme
at its meeting held on November 12, 2020. The meeting of the Board of Directors of the Transferor Company, held on
November 12, 2020, was attended by 12 (twelve) directors through audio visual means (namely, Mr. Kumar Mangalam
Birla; Mrs. Rajashree Birla; Dr. Santrupt Misra; Mr. Shailendra K. Jain; Mr. Arun Thiagarajan; Dr. Thomas M. Connelly,
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26.

27.

Jr.; Ms. Anita Ramachandran; Mr. O. P. Rungta; Mr. N. Mohan Raj; Mr. Vipin Anand; Mr. Dilip Gaur; and Mr. Cyril Shroff).
Mr. Cyril Shroff, being the legal advisor to the Scheme abstained from voting. None of the directors of the Transferor
Company who attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the
directors who attended and voted at the meeting.

Separately, the draft Scheme was placed before the Audit Committee of the Transferee Company at its meeting held
on November 21, 2020. The Audit Committee of the Transferee Company recommended the Scheme to the Board of
Directors of the Transferee Company.

Further, based on the report submitted by the Audit Committee of the Transferee Company recommending the draft
Scheme, the Board of Directors of the Transferee Company approved the Scheme at its meeting held on November 21,
2020. The meeting of the Board of Directors of the Transferee Company, held on November 21, 2020, was attended by
3 (three) directors through audio visual means (namely, Mr. Ashvini Hiran, Mr. Vishwajit Kumar Sinha and Mr. Anurag
Aggarwal). None of the directors of the Transferee Company who attended the meeting voted against the Scheme.
Thus, the Scheme was approved unanimously by the directors who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

28.

29.

30.

31.

32.

33.

BSE was appointed as the Designated Stock Exchange by the Transferor Company for the purpose of co-ordinating with
the SEBI for obtaining approval of SEBI in accordance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

As required by the SEBI Circular, the Transferor Company had filed its no complaints report with BSE and NSE, both
dated January 22, 2021. These reports indicate that the Transferor Company received no complaints from the equity
shareholders with respect to the Scheme. A copy of the no complaints report submitted by the Transferor Company,
both dated January 22, 2021, to BSE and NSE, respectively, are enclosed as Annexure 4 and Annexure 5.

The Transferor Company received no adverse observations/no-objection letter regarding the Scheme from BSE and
NSE, respectively, each dated February 5, 2021, conveying their no adverse observations/no-objection for filing the
Scheme with NCLT pursuant to the letter dated February 5, 2021 addressed by SEBI to BSE and NSE, which, inter alia,
stated the following:

“Company shall ensure that additional information, if any, submitted by the Company, after filing the Scheme
with the Stock Exchanges, and from the date of receipt of this letter is displayed on the websites of the listed
company and the stock exchanges.”

“Company shall duly comply with various provisions of the Circular.”

“Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be
filed before National Company Law Tribunal (NCLT) and the Company is obliged to bring the observations to
the notice of NCLT.”

. “It is to be noted that the petitions are filed by the Company before NCLT after processing and communication
of comments/observations on draft scheme by SEBI/stock exchange. Hence, the Company is not required to
send notice for representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again for its
comments / observations / representations.”

Copies of the no adverse observations/no-objection letters, both dated February 5, 2021, received from BSE
and NSE, respectively, are enclosed as Annexures 6 and 7.

The IGF Divestment Committee of the Board of Directors of the Transferor Company at its meeting held on February
9, 2021 and the Transferee Company by its letter dated February 9, 2021, approved minor clarificatory revisions in
Clause 5.1.3 of the Scheme. Thereafter, the Transferor Company by two e-mails, both dated February 9, 2021,
informed BSE and NSE about the aforesaid minor clarificatory revisions in Clause 5.1.3 of the Scheme. The Scheme
at Annexure 1 carries the aforesaid minor clarificatory revisions.

The Transferee Company has filed the necessary notification form with the Competition Commission of India (“CCI”)
on December 11, 2020, disclosing the details of the proposed combination under the provisions of Section 6(2) of the
Competition Act, 2002. Pursuant to the aforesaid filing, the CCI by its order dated January 28, 2021 has, inter alia,
approved the proposed combination under Section 31(1) of the Competition Act, 2002.

The Transferor Company/ Transferee Company would obtain the respective 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.

CA (CAA) No. 1/MP/2021 along with the annexures thereto (which includes the Scheme) was filed by the Transferor
Company with the NCLT, on February 10, 2021. Similarly, the Transferee Company filed C.A.(CAA) No.28/KB/2021
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along with annexures thereto (which includes the Scheme) with the Hon’ble National Company Law Tribunal, Bench at
Kolkata, on the February 17, 2021.

Salient extracts of the Scheme

34. Certain clauses of the Scheme are extracted below:

“1.1.8. "Appointed Date” means the Effective Date, or such other date as may be agreed to in writing between the
Boards of the Transferor Company and the Transferee Company and approved by the Tribunals;

1.1.16. “Completion Date” means a date mutually agreed between the Parties which shall be no later than 30 (thirty)
days from the later of (a) date of receipt of the later of the Tribunal Order(s) sanctioning the Scheme (or the
Tribunal Order(s) for condonation of delay in or granting extension of time for filing form e-Form INC 28, if
applicable); and (b) completion (or waiver, if contemplated) to the reasonable satisfaction of Transferor Company
or Transferee Company, as applicable, of the last of the conditions set out in Clause 23.1.1 to 23.1.5 of this
Scheme

1.1.24. “Divestment Business Undertaking” means the business, undertaking, activities, operations and properties, of
whatsoever nature and kind and wheresoever situated, in each case, forming part of or necessary or advisable
for the conduct of, or the activities or operations of, the IGF Business, as a going concern, and includes without
limitation:

(i)
(ii)

(iii)

(iv)

v)
(vi)
(vii)
(viii)

the Divestment Assets;

all permits, licenses, permissions, right of way, approvals, authorisations, clearances, consents,
benefits, registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no
objection certificates, exemptions, pre-qualifications, bid acceptances, concessions, subsidies, indirect
tax deferrals, and exemptions and other benefits (in each case including the benefit of any applications
made for the same), if any, liberties and advantages, approval for commissioning of project and other
licenses or clearances granted/ issued/ given by any governmental, statutory or regulatory or local or
administrative bodies, organizations or companies for the purpose of carrying on the IGF Business or in
connection therewith including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto that form part of the IGF Business;

all insurance policies pertaining to the IGF Business save and except any insurance policies generally
taken for the entire business of the Transferor Company;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or vested in or granted in favour
of or enjoyed by the Transferor Company forming part of the IGF Business and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Transferor Company and forming part of
the IGF Business;

the Divestment Liabilities;
the Divestment Contracts;
Assumed Litigation; and

the Divestment Employees.

It is clarified that the Divestment Business Undertaking shall not include the Remaining Assets, Excluded
Employees and Excluded Liabilities;

1.1.32. “Effective Date” means the last of the dates on which the conditions and matters referred to in Clause 23.1 occur
or have been fulfilled, obtained or waived, as applicable, in accordance with this Scheme. Reference in this
Scheme to the date of “coming into effect of this Scheme” or the “Scheme becoming effective” or “effectiveness
of the Scheme” shall mean the Effective Date. The Effective Date shall be the Completion Date;

1.1.48. “IGF Business” means the business of manufacture, trading and sale of urea, customised fertiliser, agri-inputs,
crop protection, plant and soil health products and speciality fertilisers conducted by the Transferor Company at
the Plant and otherwise;

19



1.1.59. “Other Business” means any business of the Transferor Company other than the IGF Business, and includes

4.2.

any business of Transferor Company conducted under the Grasim / ABG Name brands other than the IGF
Business;

TRANSFER AND VESTING OF DIVESTMENT BUSINESS UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, the Divestment Business
Undertaking in its entirety shall, pursuant to Sections 230 to 232 read with other relevant provisions of the Act
and Section 2(42C) of the IT Act and without any further act, instrument, deed, matter or thing be transferred
to and vested in and/ or be deemed to be and stand transferred to and vested in the Transferee Company as
a ‘going concern’ on a Slump Sale basis, free from all Encumbrances (other than liens arising or created in the
ordinary course, including any Encumbrance relating to SBA), in accordance with Section 2(42C) of the Income
Tax Act, 1961 (as amended) for a lump sum consideration as set out hereinafter, subject to the provisions of this
Scheme.

Upon the Scheme becoming effective and with effect from the Appointed Date, the Transferee Company shall
carry out or perform all such formalities and compliances under various Applicable Laws or to be carried out or
performed in relation to or as a consequence of the vesting of the Divestment Business Undertaking into the
Transferee Company.

DIVESTMENT ASSETS

Without prejudice to the generality of Clause 4 (Transfer and Vesting of Divestment Business Undertaking)
above, upon the Scheme coming into effect and with effect from the Appointed Date, the Divestment Assets
shall, in accordance with the provisions of this Clause 5 in relation to the mode of transfer and vesting and
pursuant to Sections 230-232 and/or other applicable provisions of the Act, stand transferred to and vested in
the Transferee Company as a going concern and without any further act or deed in the following manner, unless
specifically otherwise provided under the Scheme:

5.1.1. In relation to the Divestment Assets, which are movable in nature, and/or otherwise capable of transfer
by manual or constructive delivery and/or endorsement and delivery, including cash and bank balances,
the same may, upon coming into effect of this Scheme, be so transferred or deemed to be so transferred
fo the Transferee Company, and shall become the assets of the Transferee Company and title to the
assets will be deemed to have been vested accordingly without requiring any deed or instrument of
conveyance pursuant to the provisions of Sections 230-232 and/or other applicable provisions of the
Act and shall upon such transfer become the property of the Transferee Company. It is clarified that
the Remaining Assets shall continue to remain the assets, properties, benefits, rights, title, interests,
efc., of the Transferor Company and shall not be transferred to the Transferee Company as part of the
Divestment Business Undertaking. The Parties shall discuss in good faith the manner of excluding the
Remaining Assets from the Divestment Business Undertaking upon the receipt of relevant Approval
from any applicable Governmental Authority. Provided however that, in relation to specified properties
agreed in writing between the Parties as forming part of the Remaining Assets subject to regulatory
approvals, and such regulatory approval is not obtained as on the Completion Date, then such Remaining
Asset shall be transferred and vested in the Transferee Company as part of the Divestment Business
Undertaking in accordance with the terms of this Scheme without any additional consideration other than
as contemplated in this Scheme.

5.1.2. Without prejudice to the generality of Clause 5.1.1, and in respect of the such movable Divestment
Assets other than those dealt with in Clause 5.1.1, including but not limited to sundry debts, actionable
claims, earnest monies receivables, bills, credits, loans, advances and deposits with any Governmental
Authorities or any other bodies or any other person, if any, forming part of the Divestment Business
Undertaking, whether recoverable in cash or in kind or for value to be received, bank balances, efc.,
the same shall stand transferred to and vested in the Transferee Company without any notice or other
intimation to any person in pursuance of the provisions of Sections 230 to 232 read with other relevant
provisions of the Act and all other applicable provisions of the Applicable Law, and that appropriate
entries should be passed in its books to record the aforesaid change. The Transferee Company may, at
its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to such
person, as the case may be, that the said sundry debts, actionable claims, earnest monies, receivables,
bills, credits, loans, advances and deposits stand transferred to and vested in the Transferee Company
and be paid or made good or held on account of the Transferee Company as the person entitled thereto.

5.1.3. The Divestment Real Estate (including land together with the buildings and structures standing thereon),
whether freehold or leasehold or licenced for use, with rights, title, interests, authorities, and all documents
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of title, rights and easements in relation thereto including any right to use, will stand transferred to and
be vested in the Transferee Company, without any further act, instrument or deed and pursuant to
the provisions of Sections 230-232 and/or other applicable provisions of the Act. With effect from the
Appointed Date, the Transferee Company shall be entitled to exercise all rights and privileges and be
liable to fulfil all obligations, in relation to or applicable to such immovable properties. Furthermore,
the Transferee Company may, on and from the Effective Date, file applications with the Governmental
Authorities for: (i) implementation of the transfer of the Divestment Real Estate to the Transferee
Company; and (i) execution of fresh lease agreements for the Divestment Real Estate in favour of the
Transferee Company, if so required for administrative purposes, and the Transferor Company agrees to
undertake all steps requested by the Transferee Company, at the cost of the Transferee Company (and
without any liabilities to the Transferor Company), to provide assistance to the Transferee Company in
relation to the aforesaid actions.

Without prejudice to the generality of Clause 5.1 above, Divestment Intellectual Property will stand
transferred to and be vested in the Transferee Company, without any further act, instrument or deed
and pursuant to the provisions of Sections 230-232 and/or other applicable provisions of the Act. The
Transferor Company and the Transferee Company shall mutually agree in writing on a mechanism
of dealing with the composite registrations of Divestment Intellectual Property that also include any
trademark, logo, mark, design or any other intellectual property pertaining to Grasim / ABG Name that
is not intended to form a part of the Divestment Intellectual Property to ensure that the Divestment
Intellectual Property is assigned to the Transferee Company while the non-Divestment Intellectual
Property is not inadvertently assigned to the Transferee Company and the Divestment Intellectual
Property is not inadvertently retained by the Transferor Company. The Parties shall also mutually agree
in writing on a mechanism for transfer of all patents comprised in the Divestment Intellectual Property.

. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is expressly clarified

that upon coming into effect of this Scheme and with effect from the Appointed Date, all permits, licenses,
permissions, right of way, approvals, clearances, consents, benefits, tax incentives/ concessions,
registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, pre-qualifications, tenders, bid acceptances, concessions, issued to or granted
to or executed in favour of the Transferor Company, and the rights and benefits under the same, in so
far as they form part of the Divestment Business Undertaking, and all intellectual property and rights
thereto of the Transferor Company, forming part of the Divestment Business Undertaking and the benefit
of all statutory and regulatory permissions, environmental approvals and consents, registration or other
licenses, and consents acquired by the Transferor Company, forming part of the Divestment Business
Undertaking, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of the Applicable Law, be transferred to and vested in or deemed to have transferred to
or vested in the Transferee Company and the concerned licensors and grantors of such approvals,
clearances, permissions, etc., shall endorse, where necessary, and record, in accordance with law, the
name of the Transferee Company on such approvals, clearances, permissions so as to empower and
facilitate the approval and vesting of the Divestment Business Undertaking in the Transferee Company
and continuation of operations forming part of the Divestment Business Undertaking in the Transferee
Company without hindrance, and that such approvals, clearances and permissions shall remain in full
force and effect in favour of or against the Transferee Company, as the case may be, and may be
enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company had
been a party or beneficiary or obligee thereto.

DivESTMENT LIABILITIES

Without prejudice to the generality of Clause 4 (Transfer and Vesting of Divestment Business Undertaking)
above, upon the Scheme becoming effective and with effect from the Appointed Date, all the Divestment
Liabilities, whether or not provided for in the books of the Transferor Company, shall without any further act,
instrument or deed be and stand transferred to and vested in the Transferee Company in the following manner,
unless specifically otherwise provided under the Scheme:

6.1.1.

Upon the Scheme becoming effective and with effect from the Appointed Date, all Divestment Liabilities
shall, whether or not provided for in the books of the Transferor Company, to the extent they are outstanding
on the Effective Date, without any further act or deed become liabilities of the Transferee Company and
all rights, powers, duties, and obligations in relation thereto shall stand transferred to, vested in, and
shall be exercised by or against the Transferee Company, as if it has incurred such liabilities, debts,
duties, obligations, on the same terms and conditions as were applicable to the Transferor Company
and the Transferee Company shall undertake to meet, discharge and satisfy the same to the exclusion
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6.1.7.

of the Transferor Company such that the Transferor Company shall in no event be responsible or liable
in relation to any such Divestment Liabilities, except as agreed otherwise with the Transferee Company
in writing. It is clarified that Excluded Liabilities shall continue to remain the liabilities of the Transferor
Company and shall not be transferred to the Transferee Company as part of the Divestment Business
Undertaking and the Transferee Company shall not assume or otherwise be liable in respect of Excluded
Liabilities.

Where any of the Divestment Liabilities have been partially or fully discharged by the Transferor Company
on or after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have
been for and on account of the Transferee Company. All the Divestment Liabilities and obligations incurred
by the Transferor Company for the operations of the Divestment Liabilities on or after the Appointed Date
and prior to the Effective Date shall be deemed to have been incurred for and on behalf of the Transferee
Company and to the extent any Divestment Liabilities are outstanding on the Effective Date, they shall
also without any further act, instrument or deed be and stand transferred to the Transferee Company and
shall become the liabilities and obligations of the Transferee Company.

With effect from the Effective Date, the Transferee Company alone shall be liable to perform all obligations
in respect of the Divestment Liabilities, except as agreed otherwise with the Transferee Company
in writing, and the Transferor Company shall not have any obligations in respect of the Divestment
Liabilities.

With effect from the Effective Date, the Transferor Company alone shall be liable to perform all obligations
in respect of the Excluded Liabilities and the Transferee Company shall not have any obligations in
respect of the Excluded Liabilities.

. The transfer and vesting of the assets comprised in the Divestment Business Undertaking to and in the

Transferee Company upon the coming into effect of this Scheme shall be subject to the Encumbrances,
if any, affecting the same as hereinafter provided.

. In so far as the existing Encumbrances in respect of the Divestment Liabilities are concerned, such

Encumbrances shall, without any further act, instrument or deed be modified and shall be extended
to and shall operate only over the assets comprised in the Divestment Business Undertaking which
have been Encumbered in respect to the Divestment Liabilities and are transferred to the Transferee
Company pursuant to this Scheme and such Encumbrances shall not relate or attach to any other assets
of the Transferee Company. Provided that if any of the assets comprised in the Divestment Business
Undertaking which are being transferred to the Transferee Company pursuant to this Scheme have not
been Encumbered in respect of the Divestment Liabilities, such assets shall remain unencumbered
and the existing Encumbrances referred to above shall not be extended to and shall not operate over
such assets. The Scheme shall not operate to enlarge the Encumbrances, nor shall the Transferee
Company be obliged to create any further or additional security after the Scheme has become effective
or otherwise. The absence of any formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.

In so far as any Encumbrance over Divestment Assets are concerned and to the extent that such
Encumbrance relates to any Excluded Liabilities, such Divestment Asset shall, without any further
act, instrument, or deed, be released and such Divestment Assets shall no longer be available as
Encumbrances for such Excluded Liabilities. The absence of any formal amendment which may be
required by a lender or a third party to effect such release shall not affect the operation of the foregoing
sentence.

. In so far as the assets of the Other Business are concerned, any Encumbrance over them, to the extent

they relate to the Divestment Liabilities shall, without any further act, instrument, or deed be released
and discharged from such security. The absence of any formal amendment which may be required by a
lender or a third party to effect such release shall not affect the operation of the foregoing sentence.

. In so far as the existing Encumbrances in respect of the loans and other liabilities relating to the Excluded

Liabilities are concerned, such Encumbrances shall, without any further act, instrument or deed be
continued with the Transferor Company, only on the assets relating to the Other Business and the assets
of the Divestment Business Undertaking shall stand released therefrom.

6.1.10.1f any Encumbrance of the Transferor Company for the operations of the Divestment Business

Undertaking exists as on the Appointed Date, but has been partially or fully released thereafter by the
Transferor Company on or after the Appointed Date but prior to the Effective Date, such release shall
be deemed to be for and on account of the Transferee Company upon the coming into effect of the
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9.1.7

12.
12.1.

12.2.

Scheme and all Encumbrances incurred by the Transferor Company for the operations of the Divestment
Business Undertaking on or after the Appointed Date and prior to the Effective Date shall be deemed
to have been incurred for and on behalf of the Transferee Company, and such Encumbrances shall not
attach to any property of the Transferor Company.

6.1.11. The provisions of this Clause shall operate, notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security document, all of which
instruments, deeds, and writings and the terms of sanction or issue of any security document shall stand
modified and/or superseded by the foregoing provisions. It is expressly clarified that, save as mentioned
in this Scheme, no other terms or conditions of the Divestment Liabilities are modified by virtue of this
Scheme except to the extent that such amendment is required by necessary implication.

6.1.12. Upon the coming into effect of this Scheme, the borrowing limits of the Transferee Company in terms of
Section 180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to
the equivalent of the aggregate borrowings forming part of the Divestment Liabilities, if any, transferred
by the Transferor Company to the Transferee Company pursuant to the Scheme. Such limits shall be
incremental to the existing borrowing limits of the Transferee Company.

6.1.13. The interests of all the unsecured creditors of the Transferor Company in connection with the Divestment
Business Undertaking and the Transferee Company, including its unsecured creditors, remain unaffected
by this Scheme as the assets of the Transferee Company upon the effectiveness of the Scheme will be
more than its liabilities and as such sufficient to discharge such liabilities.

6.1.14. Without prejudice to the provisions of the foregoing Clauses and with effect from the Effective Date, the
Parties shall enter into and execute such other deeds, instruments, documents and/or writings and/or do
all acts and deeds as may be required, including the filing of necessary particulars and/or modification(s)
of charge, with the jurisdictional RoC to give formal effect to the provisions of this Clause.

Upon the effectiveness of the Scheme:

() The stock options, restricted stock units and/or the stock appreciation rights, as applicable, granted
by the Transferor Company (“Stock Options”) to the Divestment Employees under the Existing Stock
Option Schemes, which have been vested and are outstanding as of the Effective Date, shall continue to
vest in such Divestment Employees and such vested Stock Options may be exercised by the Divestment
Employees in accordance with the provisions of the Existing Stock Option Schemes or as determined
by the Nomination and Remuneration Committee or such other relevant committee of the Transferor
Company administering the operation of the relevant Existing Stock Option Scheme (“NRC Committee”).
In relation to the Stock Options granted by the Transferor Company to the Divestment Employees under
the Existing Stock Option Schemes, which have not vested as of the Effective Date, the Transferor
Company shall deal with the same in the manner determined by the NRC Committee.

(ii) It is clarified that the Stock Options granted by Transferor Company under the Existing Stock Option
Schemes to the employees of the Transferor Company other than the Divestment Employees (who shall
not be transferred to the Transferee Company pursuant to the Scheme and continue in employment with
the Transferor Company), which have not been exercised (irrespective of whether the same are vested
or not) and are outstanding as on the Effective Date, shall continue to be valid as per their existing terms
and conditions, in accordance with the Existing Stock Option Schemes and/or Applicable Law and/or
determination by the NRC Committee from time to time.

FiNnAL PURCHASE CONSIDERATION

The Transferor Company and the Transferee Company agree that the total lump sum consideration payable by
the Transferee Company to the Transferor Company for the purchase of the Divestment Business Undertaking
on a slump sale basis pursuant to the Scheme shall be the Final Purchase Consideration. The Final Purchase
Consideration shall mean INR 26,490,000,000 (Rupees Twenty Six Billion Four Hundred Ninety Million)
(“Purchase Consideration”) as adjusted by increase / (decrease) in Working Capital Adjustment (as computed
in Schedule 1 Part A) and (increase) / decrease in Capex Adjustment (as computed in Schedule 1 Part B) (such
adjusted amount, the “Final Purchase Consideration”).

The Final Purchase Consideration shall be discharged by the Transferee Company to the Transferor Company
as a lump sum consideration for the sale and transfer of the Divestment Business Undertaking on a going
concern basis on a slump sale basis in accordance with Section 2(42C) of the Income Tax Act, 1961 (as
amended) with no independent values being assigned to the individual assets and liabilities of the Divestment
Business Undertaking. It is clarified that, pursuant to Section 2(42C) of the Income Tax Act, 1961 (as amended),
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12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

in the event the Parties are required to carry out a determination of the value of an asset or liability for the sole
purpose for payment of stamp duty, registration fees or other similar taxes or fees shall not be regarded as
assignment of values to individual assets or liabilities.

No later than 5 (five) Business Days prior to the scheduled Completion Date, the Transferor Company shall
deliver to the Transferee Company, with reasonably detailed supporting information, a statement (“Proposed
Completion Statement”) setting forth, Schedule 1 (Completion Statement), (i) reasonable, good faith estimate
of the Working Capital of the Divestment Business Undertaking as of the Adjustment Time (“Estimated Working
Capital Amount”), (i) reasonable, good faith estimate of the Capex Adjustment as of the Adjustment Time
(“Estimated Capex Adjustment”) and (iii) the consideration payable by the Transferee Company to the Transferor
Company on the Completion Date (“Completion Date Payment”). The Completion Date Payment will consist of
Purchase Consideration as adjusted by Estimated Working Capital Adjustment (i.e, if the Estimated Working
Capital Amount is greater than the Target Working Capital then such Estimated Working Capital Adjustment is
to be added and vice versa) and shall be further adjusted by the Estimated Capex Adjustment (as computed in
Schedule 1 Part B).

For the avoidance of any doubt, the Parties acknowledge that the Completion Date Payment shall be determined
based on the Proposed Completion Statement delivered by the Transferor Company pursuant to Clause 12.3
and absent any manifest errors, such Proposed Completion Statement shall be deemed to be accepted by each
Party for the purposes of performance of all actions required to be performed at completion as set out herein
under Clause 13 and as mutually agreed between the Parties in writing.

If a claim for an Old Subsidy or any part thereof has been filed by the Transferor Company on the Mobile
Fertilizer Management System (“mFMS”) portal pursuant to a notification / approval from the Department of
Fertilizers, Government of India, but payment of the same has not been received by the Transferor Company
from the Government or validly set off against amounts payable by the Transferor Company to the Government
as on the Completion Date, the Estimated Working Capital Amount and Working Capital set forth in the
Proposed Completion Statement, Preliminary Completion Statement or Final Completion Statement, as relevant
will include the amount of such Old Subsidy (or part thereof as applicable) but be reduced by the amount of
provision set out against such Old Subsidy (or part thereof as applicable) as per the Updated Statement.

To the extent that the claim for any Old Subsidy (or part thereof as applicable) has not been filed by the
Transferor Company on the mFMS portal prior to the Completion Date, such Old Subsidy (or part thereof as
applicable) shall be reduced by the amount of provision set out against such Old Subsidy (or part thereof as
applicable) as per the Updated Statement and will be included to arrive at Estimated Working Capital Amount
and Working Capital set forth in the Proposed Completion Statement, Preliminary Completion Statement or
Final Completion Statement, as relevant. The Transferee Company shall be entitled to hold back an amount
equivalent to the holdback amount pertaining to such Old Subsidy (or part thereof as applicable) as specified in
the Updated Statement (“Old Subsidy Holdback Amount”) from the Final Purchase Consideration/Completion
Date Payment by the Transferee Company and such Old Subsidy Holdback Amount for each such individual item
as per the Updated Statement as on Completion Date will be paid by the Transferee Company to the Transferor
Company expeditiously upon such individual claims being filed on the mFMS portal. The Transferee Company
undertakes that it shall promptly file claims in relation to all Old Subsidies (or part thereof as applicable) after
the Completion Date pursuant to the receipt of the necessary notifications / approvals from the Department of
Fertilizers, Government of India.

To the extent that payment of a Slow Moving Subsidy has not been received by the Transferor Company from
the Government or validly set off against amounts payable by the Transferor Company to the Government as on
the Completion Date, the Transferee Company shall be entitled to hold back an amount equivalent to such Slow
Moving Subsidy as specified in the Updated Statement (“Slow Moving Subsidy Holdback Amount”) from the
Final Purchase Consideration/Completion Date Payment by the Transferee Company and such Slow Moving
Subsidy Holdback Amount for each such individual item as per the Updated Statement as on Completion
Date will be paid by the Transferee Company to the Transferor Company expeditiously upon receipt by the
Transferee Company from the Government or set off against amounts payable by the Transferee Company to
the Government, in full or part. The Transferee Company undertakes that it shall diligently follow up and take all
actions necessary to recover the amounts pertaining to the Slow Moving Subsidies after the Completion Date at
the cost of the Transferor Company.

The Transferee Company acknowledges that the Holdback Amount is part of Final Purchase Consideration and
the Transferee Company shall not be entitled to set off the Holdback Amount against any other amount payable
by the Transferor Company pursuant to this Scheme or otherwise.
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12.9.

23.
23.1.

24.
24.1

24.2

The Transferor Company shall be entitled to deliver an updated statement in relation to Old Subsidies and Slow
Moving Subsidies, in the format as mutually agreed between the Parties in writing, as part of the Proposed
Completion Statement, five (5) Business Days prior to the scheduled Completion Date for payments made
to the Transferor Company and, in relation to Old Subsidies, corresponding changes to the provision amount
and holdback amount contained therein, and such updated statement shall be considered for the purposes
of Clauses 12.5, 12.6 and 12.7 above, provided that the percentage of the provision amount shall remain
unchanged (“Updated Statement”).

CONDITIONALITY OF THE SCHEME

The effectiveness of this Scheme shall be conditional upon the satisfaction or waiver (if applicable) of the
following conditions:

23.1.1.approval of the Scheme by the requisite majorities of shareholders and/or creditors of each of the
Transferor Company and the Transferee Company as required under Sections 230-232 of the Act;

23.1.2.approval of the Scheme by the Stock Exchanges and SEBI, pursuant to the Listing Regulations and the
SEBI Circular;

23.1.3.approval of the Scheme by each jurisdictional Tribunal in terms of Sections 230-232 of the Act;

23.1.4. pursuant to the provisions of the Competition Act, 2002 of India and the rules and regulations thereunder,
the CCI (or any appellate authority in India having appropriate jurisdiction) having granted or deemed
fo have granted the approval, if applicable, to the transaction envisaged in the Scheme in form and
substance reasonably acceptable to the Parties;

238.1.5.the receipt or waiver (where permissible) of any approvals from third parties as mutually agreed in writing
by the Parties as being required prior to effectiveness of this Scheme; and

23.1.6.the certified copies of the Tribunal Order(s) sanctioning this Scheme being filed with the respective
jurisdictional RoC by the Transferor Company and the Transferee Company.

Effect of Non-Receipt of Sanctions

In the event any of the conditions stipulated in Clause 23 (Conditionality of the Scheme) are not satisfied (or
waived as applicable) prior to the Long Stop Date or within such further period as may be mutually agreed
upon between the Parties through their respective Boards of Directors (which Boards of Directors are hereby
empowered and authorized to agree to from time to time without any limitation), this Scheme shall stand revoked
and cancelled. In such an event, each Party shall bear and pay its respective costs, charges and expenses for
and in connection with the Scheme.

The Boards of Directors of the Parties shall be entitled to withdraw this Scheme prior to the Effective Date. It
is hereby clarified that notwithstanding anything to the contrary contained this Scheme, neither the Transferor
Company, nor the Transferee Company, shall be entitled to withdraw the Scheme unilaterally without the prior
written consent of the other.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The
aforesaid are only some of the salient extracts thereof.

Valuation and accounting treatment

35.  Summary of the Valuation Report including the basis of valuation and fairness opinion of the registered valuer is
enclosed as Annexure 8.

36.  The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act. The certificate issued by the Statutory Auditor of the Transferor Company is open for inspection
at the registered office of the Transferor Company.

37.  The statutory auditor of the Transferee Company has also issued a certificate to the effect that the accounting treatment
as prescribed in the Scheme is in conformity with the Accounting Standards as prescribed under Section 133 of the Act.
The certificate issued by the Statutory Auditor of the Transferee Company is open for inspection at the registered office
of the Transferor Company.

Effect of the Scheme on various parties

38.  The effect of the proposed Scheme on the stakeholders of the Transferor Company would be as follows:

(a)

Shareholders (including promoter and non-promoter)
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As the Scheme involves transfer of the Divestment Business Undertaking (as defined in the Scheme) as a
going concern on a Slump Sale (as defined in the Scheme) basis by the Transferor Company to the Transferee
Company for a Final Purchase Consideration (as defined in the Scheme), no shares are to be allotted by the
Transferee Company to the shareholders of the Transferor Company (including both promoter shareholders
and non-promoter shareholders) or to any other person. Therefore, the shareholders (promoter shareholders
and non-promoter shareholders) of the Transferor Company will not be affected by the Scheme in any manner.

The Scheme is expected to have several benefits for the Transferor Company, as indicated in the rationale set
out in the Scheme, and is expected to be in the best interests of the shareholders of the Company.

(b) Creditors

The interests of all the creditors of the Transferor Company will remain unaffected by this Scheme as the assets
upon the effectiveness of the Scheme will be more than its liabilities and as such sufficient to discharge such
liabilities.

No rights of the unsecured debenture holders are being affected pursuant to the Scheme. Under the Scheme,
the unsecured debenture holders shall continue to be the debenture holders of the Transferor Company. The
debenture trustee(s) appointed for the unsecured debenture holders shall continue to remain the debenture
trustee(s).

As on date, the Transferor Company has no outstanding public deposits and therefore, the effect of the Scheme
on any such public deposit holders or deposit trustee(s) does not arise.

Further, none of the debenture trustee(s) of the Transferor Company have any material interest in the Scheme,
except to the extent of the equity shares held by them in the Transferor Company, if applicable.

(c) Employees, Directors and Key Managerial Personnel

Under Clause 9 of Part — Il of the Scheme, upon the Scheme becoming effective and with effect from the
Appointed Date (as defined in the Scheme), the Divestment Employees (as defined in the Scheme) of the
Transferor Company shall become the employees of the Transferee Company without any break or interruption
of service and with the benefit of continuity of service on terms and conditions which are not less favourable then
the terms and conditions as were applicable to such employees relating to the Divestment Business Undertaking
of the Transferor Company immediately prior to the transfer of the Divestment Business Undertaking. In the
circumstances, the rights of the Divestment Employees of the Transferor Company, engaged in or in relation
fo the Divestment Business Undertaking, would in no way be affected by the Scheme, except to the extent
specified hereinbelow.

The Stock Options (as defined in the Scheme) granted by the Transferor Company to the Divestment Employee
under the Existing Stock Option Schemes (as defined in the Scheme), which have been vested and are
outstanding as of the Effective Date (as defined in the Scheme), shall continue to vest in such Divestment
Employees and such vested Stock Options may be exercised by the Divestment Employees in accordance with
the provisions of the Existing Stock Option Schemes or as determined by the NRC Committee (as defined in
the Scheme). In relation to the Stock Options granted by the Transferor Company to the Divestment Employees
under the Existing Stock Option Schemes, which have not vested as of the Effective Date, the Transferor
Company shall deal with the same in the manner determined by the NRC Committee.

There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of the Transferor Company.

Further, none of the directors or the key managerial personnel (as defined under the Act and the rules framed
thereunder) of the Transferor Company and their respective relatives (as defined under the Act and the rules
framed thereunder) have any material interest in the Scheme except to the extent of the equity shares held by
them in the Transferor Company, if any, and/ or that the said director(s), key managerial personnel and their
respective relatives are the directors, members of the companies that hold shares in the Transferor Company,
if applicable.

39.  The effect of the proposed Scheme on the stakeholders of the Transferee Company would be as follows:

A. Effect of the Scheme on the Equity Shareholders (promoter shareholders and non-promoter shareholders) of
the Transferee Company

1. As the present Scheme involves purchase of the Divestment Business Undertaking (as defined in the
Scheme) as a going concern on a Slump Sale (as defined in the Scheme) basis by the Transferee
Company from the Transferor Company for a Final Purchase Consideration (as defined in the Scheme),
no shares are acquired by the Transferee Company.
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40.

2. There will be no change in the shareholding of promoters of the Transferee Company pursuant to the
adoption of the Scheme.

3. As far as the equity shareholders of the Transferee Company are concerned there will be no dilution in
their shareholding in the Transferee Company as there will be no issuance of shares by the Transferee
Company pursuant to the Scheme.

4. Accordingly, the shareholders (promoter shareholders and non-promoter shareholders) of the Transferee
Company will not be affected by the Scheme in any manner.

B. Effect of the Scheme on the Creditors

1. No rights of the creditors are being affected pursuant to the Scheme. The liability towards the creditors of
the Transferee Company is neither being reduced nor being extinguished. The creditors of the Transferee
Company would in no way be affected by the Scheme.

2. As on date, the Transferee Company has no debenture holders and therefore, the effect of the Scheme
on debenture holders or debenture trustee(s) does not arise. Similarly, the interest of debenture trustee(s)
in the Scheme also does not arise.

3. As on date, the Transferee Company has no outstanding deposits and therefore, the effect of the Scheme
on any such deposit holders does not arise. Accordingly, the effect of the Scheme on any deposit trustee
also does not arise.

C. Effect of the Scheme on the Employees, Directors and KMP of the Transferee Company

1. No rights of the existing employees of the Transferee Company are being affected pursuant to the
Scheme.
2. None of the directors or the key managerial personnel (as defined under the Act and the rules framed

thereunder) of the Transferee Company and their respective relatives (as defined under the Act and the
rules framed thereunder) have any interest in the Scheme.

3. Further, the directors and key managerial personnel of the Transferee Company and their respective
relatives do not have any interest in the Transferor Company except to the extent of the equity shares
held by them in the Transferor Company, if any.

4. However, the Scheme is not expected to have any effect on the directors and key managerial personnel
of the Transferee Company. Further, no change in the board of directors and key managerial personnel
is envisaged on account of the Scheme.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor Company
and the Transferee Company, in their respective meetings, held on November 12, 2020 and November 21, 2020, have
adopted a report, inter alia, explaining the effect of the Scheme on its shareholders and key managerial personnel
amongst others. Copy of the Reports adopted by the Board of Directors of the Transferor Company and the Transferee
Company are enclosed as Annexure 9 and Annexure 10, respectively.

Other matters

41.

42.

43.

44.
45.

No investigation proceedings have been instituted or are pending in relation to the Transferor Company under Chapter
XIV of the Act or under the corresponding provisions of Sections 235 to 251 of the Companies Act, 1956 and to the
knowledge of the Transferor Company, no investigation proceedings have been instituted or are pending in relation to
the Transferee Company under Chapter XIV of the Act.

No proceedings are pending under the Act or under the corresponding provisions of the Companies Act, 1956 against
the Transferor Company and to the knowledge of the Transferor Company, no proceedings are pending under the Act
against the Transferee Company.

To the knowledge of the Transferor Company no winding up proceedings have been filed or pending against the
Transferor Company under the Act or the corresponding provisions of the Companies Act, 1956. Further, to the
knowledge of the Transferor Company, no winding up proceedings have been filed or pending against the Transferee
Company under the Act.

There is no capital restructuring or debt restructuring being undertaken pursuant to this Scheme.

The copy of the proposed Scheme has been filed by the Transferor Company before the concerned Registrar of
Companies, on the March 8, 2021, in Form GNL-1.
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46.

47.

48.

49.

The Unaudited Financial Results of the Transferor Company and the Unaudited Financial Results the Transferee
Company, respectively, for the quarter and nine months ended December 31, 2020, are enclosed as Annexure 11 and
Annexure 12, respectively.

The Transferor Company and the Transferee Company have entered into an Implementation Agreement and a Non-
Compete Agreement, both dated November 12, 2020, setting out the manner of effecting the Scheme; other matters
in connection with the transfer of the Divestment Business Undertaking of the Transferor Company; and in respect of
certain non-compete obligations on part of the Transferor Company.

As per the books of accounts (as on December 31, 2020) of the Transferor Company and the Transferee Company,
respectively, the amount due to the unsecured creditors are ~ Rs. 6655.12 Crore and ~ Rs. 7.19 Crore, respectively.

The name and address of the promoter of the Transferor Company including its shareholding in the Companies as on
December 31, 2020 are as under:

Transferor Company | Transferee Company

Sr.

No Name and address of Promoters and Promoter Group

No. of
Shares of
Rs. 2/- each

%

No. of
Shares of
Rs. 10/-
each

%

Promoters

1 Mr. Kumar Mangalam Birla
Mangal Adityayan, 20 Carmichael Road, Behind Jaslok
Hospital, Mumbai- 400 026, Maharashtra, India

1086993

0.17

Nil

Nil

2 Birla Group Holdings Private Limited
Industry House, 1st Floor, 159, Churchgate Reclamation,
Mumbai-400 020, Maharashtra, India

125004398

19.00

Nil

Nil

Promoter Group

3 Mrs. Neerja Birla
Mangal Adityayan, 20 Carmichael Road, Behind Jaslok
Hospital, Mumbai- 400 026, Maharashtra, India

73062

0.01

Nil

Nil

4 Mrs. Rajashree Birla
Mangal Adityayan, 20 Carmichael Road, Behind Jaslok
Hospital, Mumbai- 400 026, Maharashtra, India

552850

0.08

Nil

Nil

5 Mrs. Vasavadatta Bajaj
16A, II- Palazzo, Little Gibbs Road, Mumbai-400 006,
Maharashtra, India

118537

0.02

Nil

Nil

6 Aditya Vikram Kumarmangalam Birla HUF
Aditya Birla Centre, C Wing, 3 Floor,

S.K. Ahire Marg Worli,

Mumbai — 400030, Maharashtra, India

89720

0.01

Nil

Nil

7 Birla Consultants Limited
Century Bhavan, Dr. Annie Besant Road, Worli,
Mumbai-400 030, Maharashtra, India

87382

0.01

Nil

Nil

8 Birla Industrial Finance (India) Limited
Century Bhavan, Dr. Annie Besant Road, Worli,
Mumbai-400 030, Maharashtra, India

87485

0.01

Nil

Nil

9 Birla Industrial Investments (India) Limited
Century Bhavan, Dr. Annie Besant Road, Worli,
Mumbai-400 030, Maharashtra, India

18657

0.00

Nil

Nil

10 Hindalco Industries Limited
Ahura Centre, 1% Floor, B Wing Mahakali Caves Road,
Mumbai 400093, Maharashtra, India

28222468

4.29

Nil

Nil
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Transferor Company

Transferee Company

65, Chulia Street, OCBC Centre, Unit No. 48-05/06/07/08,
Singapore 049513

Sr. N P No. of
Name and address of Promoters and Promoter Group 0.0 Shares of
No Shares of % %
Rs. 10/-
Rs. 2/- each
each
11 Rajratna Holdings Private Limited 670 0.00 Nil Nil
212, 2" Floor, T V Industrial Estate, 52 S K Ahire Marg,
Worli, Mumbai 400 030, Maharashtra, India
12 Umang Commercial Company Private Limited 26746262 4.07 Nil Nil
34A Metacafe Street, Room No-6A, 6" Floor,
Kolkata- 700013, India
13 Vikram Holdings Private Limited 750 0.00 Nil Nil
Industry House, 159, Churchgate Reclamation,
Mumbai-400 020, Maharashtra, India
14 Vaibhav Holdings Private Limited 670 0.00 Nil Nil
212, 2nd Floor, T V Industrial Estate, 52 S K Ahire Marg,
Worli, Mumbai 400 030, Maharashtra, India
15 Birla Institute of Technology and Science 661205 0.10 Nil Nil
Vidya Vihar, P.O. Pilani, Dist. Jhunjhunu - 333 031
Rajasthan, India
16 Pilani Investment and Industries Corporation Limited 24714527 3.76 Nil Nil
Birla Building, 9/1 R N Mukherjee Road, Kolkata-700 001,
India
17 IGH Holdings Private Limited 37973393 5.77 Nil Nil
1st Floor, Industry House, 159, Churchgate Reclamation,
Mumbai-400 020, Maharashtra, India
18 Renuka Investments & Finance Limited 242185 0.04 Nil Nil
P.O. Renukoot, Sonbhadra, Uttar Pradesh- 231 217, India
19 ECE Industries Ltd. 0 0.00 Nil Nil
ECE House, 28 A, Kasturba Gandhi Marg, New Delhi-
110001 India
20 P.T. Indo Bharat Rayon* 20004020 3.04 Nil Nil
Cilangkap, Babakancikao Purwakarta Regency, West Java
41151, Indonesia
21 P. T. Sunrise Bumi Textiles* 1268750 0.19 Nil Nil
Menara Batavia Level 16" Floor, JI. K.H. Mas Mansyur
Kav. 126, Jakarta 10220, Indonesia
22 P. T. Elegant Textile Industry* 808750 0.12 Nil Nil
Menara Batavia Level 16" Floor, JI. K.H. Mas Mansyur
Kav. 126, Jakarta 10220, Indonesia
23 Thai Rayon Public Company Limited* 4774666 0.73 Nil Nil
888/160-161, Mahatun Plaza Building, 16" Floor, Ploenchit
Road, Lumpini, Pathumwan, Bangkok 10330
24 Surya Kiran Investments Pte Limited* 5000 0.00 Nil Nil

* Held Global Depository Receipt (GDR) and one GDR is equivalent to one equity share of Rs. 2/- each.
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50.  The names and addresses of the promoters of the Transferee Company including their shareholding in the Companies
as on December 31, 2020 are as under:

Transferor Company | Transferee Company

Sr. Name and address of Promoters and Promoter Group No. of No. of Shares
No Shares of % %

of Rs. 10/- each
Rs. 2/- each

Promoters

1 | Indorama Holdings B.V. Nil Nil 299951426 | 99.99
Beursplein 37,

Unit no-406, 4th Floor,

Postbus 30065, 3001 DB Rotterdam,
3011 AA Rotterdam, Netherlands.

Promoter Group

2 | Mr Rajeev Kshetrapal Nil Nil 1] 0.01
8A Poorvi Marg, Vasant Vihar, New Delhi -110057

51.  The names and addresses of the directors of the Transferor Company as on December 31, 2020 are as follows:

Sr. |Name of Directors DIN Address
No.
1 | Mr. Kumar Mangalam Birla 00012813 | Mangal Adityayan, 20 Carmichael Road,

Behind Jaslok Hospital, Mumbai- 400026,
Maharashtra, India

2 | Mrs. Rajashree Birla 00022995 | Mangal Adityayan, 20 Carmichael Road,
Behind Jaslok Hospital, Mumbai- 400026,
Maharashtra, India

3 | Dr. Santrupt Misra 00013625 |[3101 & 3201 Zahra, Dr. E Moses Road, Worli,
Mumbai - 400018, Maharashtra, India

4 | Mr. Cyril Shroff 00018979 |67, Roopam, Worli Sea Face, Worli,
Mumbai — 400030, Maharashtra, India

5 |Dr. Thomas M. Connelly, Jr. 03083495 |201, Chandler LN Cherrington, Wilmington,
Delaware, 19807,U.S.A.

6 [Mr. Vipin Anand 05190124 |D-5, Jeevan Jyot, Neapeansea Road, Setalwad
Lane, Mumbai — 400036, Maharashtra, India

7 | Mr. Shailendra K. Jain 00022454 Bungalow No. 1, Grasim Staff Colony, Birlagram,
Nagda, Ujjain- 456331, Madhya Pradesh, India

8 | Mr. Om Prakash Rungta 00020559 |A-7, 902, Ganga Satellite, S. No 69, Wanawadi,
Pune- 411040, Maharashtra, India

9 | Mr. Arun Thiagarajan 00292757 |No 102 Prestige Ashcroft, 47/11 Lavelle Road,

6th Cross, Bangalore North, Bangalore G. P.O
Bengaluru 560001, Karnataka, India

10 |Ms. Anita Ramachandran 00118188 |2401/2402, Raheja Atlantis, G.K Marg, Lower Parel,
Delisle Road, Mumbai 400013, Maharashtra, India
11 |Mr. N. Mohan Raj 00181969 |Plot No. 16, 1st Floor, Sri Kamakshi Nagar,

Mugalivakkam, Kancheepuram, Chennai 600125,
Tamil Nadu, India

12 | Mr. Dilip Gaur 02071393 Flat No. 2202-A, 2202-B, 22nd Floor, Springs I,
Island City Centre, G.D. Ambedkar Marg, Near
Wadala Telephone exchange, Mumbai 400014,
Maharashtra, Ind