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BETWEEN
CHEMFAB ALKALIS LIMITED (CAL}
{Damerged Company)
AND

TITANIUM EQUIPMENT AND ANODE MANUFACTURING COMPANY LIMITED (TEAM) '

(Rasuillng Company)
- And
- THEIR RESPEOTIVE SHAREHOLDERS

PREAMBLE |
B 1.1 fﬁis'Sch_eme is divided Into the followlng parls:
| '(i) '_ ' Part 1 which contalns the Preamplé to the Schemes; _'

(i) - Part2, which contains General Definitions and Share Capltal;

(i) - Part 3, which relates to demerger of the Demerged Undertaking (as -

"¢ defined héreunder) to the Resulting Cbmbany-, as a goihg concerp. h
; (iv) *. Part 4,",which deals with the cb_nsideration for ihe demérger by way
of;issua of preferencelshares to the Démerged Com‘pény ahd :the
accountfng treatment In the books of the Demerged Cbmpgny and

3 the Resulting Company; & ' |

(Q) ._ _Péri 5, whicr_i doals with.the Remaining -éiléihes.s'a.a_hd -. :

| - () Part 6, which deals with the General Terms and Conditons of this
Scheme. | . -
CERTIFIED TRUE COPY.

gy TUTEDMLM FOUIPMEMT.AGL L L
AMOTE WANURRGIUEING CO. LT8

T avitharised- SlEnagpry

Lo : by
. SCHEME OF ARRANGEMENT (DEMERGER) '
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12 CHEMFAB ALKALIS LIMITED (herelnafter raferred to as CAL) the corporate
particulars In respect of which Bre glven In clause 2,1(d) of Pert 2 heraof has been
engaged in the buslness of manufacture of heavy chemicals, Hollow Fibar Ultra |
Fitration Mambranes Packaged Drinking ‘and Energy Water and a trading activity

in the name of Health Shoppa.

1.3 TiTANIUM EQUIPMENT AND ANODE MANUFACTURING COMPANY LIMITED
(hereinafter ‘refer'réd to as TEAM), the corporate particulars In respect of which are
given in clause 21(h) of Part 2 hersof, has been engage:d In'the business of

e deSIQH and manufaoture of process equipment, metal anodes and purlficatlon and

sale of packaged drinklng water ho[ding the trade mark "TEAM Water

- 1.4 This Scheme of Arrangement (hereinaﬂer referred to as the “Scheime”) provides
* for the transfer and vesting of the Demerged Undértaking (as defined herelnafter)
“of the Demerged Company In the Resulting Company and consequent issue of

- preference shares by the Resulting Company to the Démerg‘ed' Company pursuant

5 CAL -(ﬁereinarter refe'rr_ed o as "‘Demerged 'Compény*) Lié. éngaged in diverse
~ businesses of 'manufécturé 'éf heaVy Chémicats and lﬁrﬁuéh its Chehnai Divislon -
(the Dlemerged Undertakmg) m the manufacture of HoElow Fiber Ultra Filtration -

Membranes Packaged Drtnkmg and Energy Water, a tradmg actwlty in the name
of Health Shoppe The Demerged Undertaking was acquwed by {he Demerged

- Company in the year 2005 - 06 wzth the behef lhat it could be a valuable addition




s

o

to the porifollo of the Demarged Company's activities, Expariance, however, ith

~ bean that the nature of the two bUalneaaea s matarially differant In many reapects

Incluging the fact that the Demerged Underteking's sclentific and research

orlentation requlres Involvement of sclentlfic personnel whose job raquirements as

also approach to work are dlffarant from those lhat go with an ectivily of

. menufecturlng &n Industrlal ohemioal. i Is, theretore. thought approprlate {hat the

sald undertaklng he demerged 50 88 {q retein the remalnlng buslnass with it which

can be carried on with optimum benefits for all concerned.

PARTZ .

21 DEFINITIONS
In this Scheme, unless repugnant to 6r Inconsistent with the meaning or context

o fhereof, the following expressions shall have the meanings as ascribed to them;

o) “Act” means the Companies Act, 1956 including any statutory modifications,

~ re-enactments or amendments thereof from fime fo timey;

o () “Appointed Date" for the purpose of Part 3 of this Schéme; means the 1! day

of December 2010 or such other date as may be approved by the Hon'ble ngh

: Court of Judncature at Madras,

(¢} “Court” means the Hon'ble High Court of Judlcature at Madras or such other

Courb’ Tribunal empowersed to sanctlon the Scheme as per the prov/amns—g

- the Act; ' N B PR S UMENT
' L For Ty
Ar.p

 ahithorised E‘isﬁﬁ#msb

p




- o
() "Demorged Compiany of CAL' means Chefnfab Alkalls Limfted, @ fisted  m
company Incorporated on 16th- June 1983 under the provisions of the
Companies, -Act, 1956. having Its reglstered office at Team House, GST Salel,

Vandalur, Chennal 600 048;

(e) "Darﬁerged Undertaklig" or "Undertaktng" means and includes all the
| operations and actlvilles pertalning to the suslnsss of Hol!ow-F'iber Ultra
Filtration Membranes Packaged Drlnklng and Energy Water, a Health Shoppe
| “into the tradlng of health related products carrled out by the Demerged
Company in Chennai, ..which shall Include_ (without fimitation) ltems set out In

* Schedule | and shall mean and include (without mitation):

o Al assets wherever. situated, whether mbveable or Immovable, real or

personal, in possessnon or reverslon corporeal or incorporeal, tangible

or intangible, present acorumg or contmgent including all leases S - (.-.)
_hcenses Iands bu1|dmgs structures, 1mprovements easements plant ‘

"_and machmery, glectricals, off|ces vehlcies capltal work—m-progress '

furmture fnctures ofﬂce equipment apphiances, accessories, stock-in- '
trade debtors receivables, reserves, prowsmns funds cash and bank
' -'balancss of the Demerged Company pertaining or relating to the_ .

Demerged Undertaking;

e kT o
Ce e
N e O
\E’H\\ . ,,“:,H'-"‘ g}‘?-“( [a} v
1Y
'




o . ' : | e P - o ; j
’ ' () Al lease Hghts, permils, quota rights, municipal  permissions, }

 registrations, authorizations, consents, Industrlal and other lloenses,
tenders, blds, offers, alioiment olers, allocation letters and other
| approvats Including go'vernmsnt, t‘stat‘utory, r_ergulatory gpprovel

received, applied for b'y and/ or granted to, -enjoyed by or otherwise
e subsisting In favour of the Demerged Company ahd pertalning to the

Dernerged L‘Jndertaktng; '

L . : . (t!t) Alt'trademarks n‘atsnts. tnventtons; other Intellsctual propeity rights
| and other rntangibles and all the prlvllsges and bsnaﬂts of all contracts.

.-‘agreements and arrangements, and all olher rights, Ilcensss,.

A ‘_ ;‘ﬁ o connections for_ water, tstephon_e_, facsimile or other modes of
cdmmvnication, _'electrictty' and drainage, sancttons, product-

" i ) o registrations,'enttttemsnts,-aIt,otm'é_nts; Interests, benefits, atlocations',-
.‘exemptlons. cdncessions remissions,rsubsidies tax defsrrats,_

prlvrlsges easements and advantages powers and facilitfes of every | |

T T e W e ety S T gy .
R L S e e S R i e e e ey O e Ty e T s =

: m ; o . kind, nature and descrtpuon whatsoever pertatntng to the Demerged . "
| Under.taklng, |

T

T R ]

A(i_v) t:'ienetits of 'agree‘me.nts, cc&ntracts and - arrangernents, powers,
aUthdrttIas‘ bermits allotments, approvals' cdnsents, priviteges'
Itberﬂes, advantages, easements and atl the nghts title, mterest
.goodwlti benefit and advantage benefits of a!l agreements, subsidies, |

o . ' o . grants tax credits mctudrng but not trmttad to credits in respect of |

R AT heleed g fary ’
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income tax sales tax, vatue added tax, turnover tax service tax, frrnge

benefit tax, minimum alternate tax, right to claim. credrt in respect ofell .
advance tex-es, tax deducted at source, tax'cpllected at source, as per

the prowslons of the Income-tax Act, 1961‘ and other claims and . S
powers, of whatsoever nature and wheresoever situated belonging fo -
or in the possessmn of or granted in favour or enjoyed by or retatrng to -

the Demerged Undertaktng. o

V) “All records, ﬁl'es - papers, . engineering; p_technicat and prooess e
mformatron, computer programmes drewings, manu‘ats, data,
cataIOQues quotatrons, sales and advertlsmg materlals list of present

: and former customers and supphers customer credrt mformatron and
other records whether in physrcat or in electronic form m connectron_-

| wrth or: relatrng to the Demerged Undertakmg,

*. (V). The Specified Ernployees retating_-to the Demerged Undertaking, “

(vil) All advances andior eernest mohies and!or secunty deposrts pald by
the Demerged Company in connect:on wnh or retatrng to the 3 ,

Demerged Undertaktng and -_

| (’\_dil) A!I debts, Irabrtlties, dutles and obhgatrons appertarnmg or atlocated to

the Demerged Undeltaktng as on the Appornted Date;.

crrprrsreeeiurr B

Authorised Qrcnatnt’;’p

k. 1"7- .»Qn. ', -tf k%‘ A!) 4
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(B “Effactlve Date" means the date or last of the dates on which the certlﬁ‘efi'

‘coples of the Qrder of the Court sanctloning thig Scheme is filed with Reglstrar

of Companieé, Tamil Nadu, Chenhai, by thé Demerged and the Resulting
Companies. References in this Scheme' to 'upon the Scheme hecoming.

effectlve’ or ‘sffactiveness of the Sdhame"shall mean 'Effective Date;'

(g) “Remalning Buslna_és of CAL” means al the bu_slneéses of the Demerged

Company ofher than the DEmérged Undertaking transferred to, and vested In,

TEAM pursudnt to Part 3 of this Scheme;

(h} "Resﬁit!ng Cbmpaﬁy or TEAW' for thé purpose of the Scheme, means :

Titanium Equipment and Anode Manufacturing Company Limited, a company

i_ncorporated on‘25""'Octobér'19?5 Qndef _the provisions of the Companles, Act,

" 1956 and having its regi_stered office at Team HoUse, GST -Sala!,-Vandélﬁr, -

I

" subst‘antialiy in or in relatlon to the Demerged Undertaking, as identified in

S

Chennai 600 048; -

-“Spéclﬂed_ErﬁployeeS" means those permane‘nrl employees of the De'merged o

Sch_edule It

“The Scheme” or “this Scheme” or “The Scheme” means fhis Scheme of

Arrangément in its present form or with any modifications (s) 'approved o

Imposed or directed by the Courtand U

'Company,. _emplo'yed és on the Appoint_ed Date arnd engagéd wholly or - '

JERT o

B o Ty S —
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() All terms and words _'not defined In this Scheme éhall, unless rapugnant of -
contrar_s; to the context or meantng thereof, have _the game maening as
ascribed to themn undef the Acl and _other' applioabie laws, rules and

~ regulations, as the' tese may be, including any statutory modification or re- - -y

enactment thereof from time to ime.

22 SHARE CAPITAL
(a ) The Aylhonsed ssued, Subscnbed and Pald- up Share Capltal of the

Demerged Company as on November 30, 20101s as under,

s ot 30“‘_No_vember, 2010

Rs.
| AUTHORISED -
SN ,00,000 Equity Shares of Rs.5] | 16,00,00
'{}0( Uﬂm&_m\ ‘3,20,00,0 quity areslofl 5.5/- each | o 00, ,000
2 ‘” "‘ 5706000 Equlty Shares of Ro. 100 cech | 5:10.00,000

] qulq

fm, — — " 21,10,00,000
HJWI 38\/ , .- - . ‘ N L ] |

........... 4,000, 11% Redeemable Cumulative Preference

ShoresofRs f00lecch | 400000

_ ‘TOTAL 21,14,00,000

/SSUED, SUBSCRIBED AND PAID-UP

91,71,697 Equity Shares of Rs.5/- each S - 4,58,58,485

- TOTAL 4,58,58,485




(b) The Authorised, issued, Subscribed and Pald-up Shere Capltal of the
Resulting Company as on November 30, 2010:

PART 3

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING OF CAL

o INTEAM

3

With effect from fhé Appointed Date and upoh the Scﬁeme .becom'i:ng effec_!ivé,_ B
the ‘Demerged Undertaking of CAL comprising all assets and iiabillifiés of
| .xwhatsoever nature and wheresoever sltuated shall under the prowslons of'
.,Sections 391 read with Sectlon 394 and il other appl:cable prowswns if any,
- of the Act, without any further a_ct of deed, shall stand transferred to and

N vested'in or be deemed to be transferred to, and vested in, TEAM as agoing .

2 R '._-‘,_.E ' e
'“'ﬁ' s ~“ﬂj-g‘a.au~};,\.. Lot IR g an emmaden

© authorised. Sigaatary/

B o 7 P oy
L G =ﬁ.m o
e __;_"__ P oo ) \ ) \/\7
.
:

As at 30 Novembar, 2010
‘ T - Rs,
AUTHORISED | |
120,006,000 Equity Shares of Re. 707 each | 2,00,00,000
2,00,000, 6% Redeemable Cumulatlvé Preference | +2,00,00,000
Shates of Re,100-each |
_  N TOTAL| 400,00,000 |
IGSUED, SUBSCRIBED AND PAID-UP
‘2,‘46,783 Eqully Shares of s, ToF sach PXED |
' TOTAL 24,67,830

- GOncern so as to become as and from the Appomted Dale the assets and :




. | 3
&
[ .
. B [ !
g o .
. L ' iy \
.
) b
.

9o ! '
fabilties of TEAM and there shll be vested fn TEAM all the right, tHes,

interests or obligations of the sald Divislon therein and shall be free from all  ~

encumbrances. -

3. 2 (a) An the movab!ss lncluding cash in hand, If any, of the Demerged Undeltaking |
cepable of passing by manuai delivery, shall be 50 dellvered or endorsed as

the case may he, o the Resultihg Company; .

3.2-(b). In respect of movables of the Demerged Underiaking .other than those
| ‘specified in sub-clause (a) abo_\)e, including sundry debtors'. outstanding loans,
and advanc‘es i any, recovefable ln cash orin klnd of for value to be 'recetved

bank baiances and deposns if any, with government, semi government focal

_ 'and other authoriues and bodies and customers and other persons pertafnmg o
"to ,the Demerged Undertaking, {_he .fo||owing-modus Q_perendi for intimating to -

- hird paties shallto the extent possible be followed: -

(N Thebemerged Company may give hotice in such form as it may‘deslm
. fit and proper, to each person, party, d'ebtor loanee or depositee as

the case may be, belonging to or related to the Demerged Undertaklng,r

E that pursuant to the Coun having sanctloned the Scheme, the said
B debt loan, advances bank balances or deposns be paid-or made good
of heid on. account of the Resulting Company as the person entttled _

| thereto {o the-end and Intent that the nght of the Demerged Company

: 'r or reahse the same stands extnngusshed and that

wm,_ :
Mm

\’ﬁn . ;!W*ﬂﬂf‘r ‘-_' Sr TR ey




| o Ey
"g | appropriate entries should be passed In its books (o record the .

ST« sforesald change,

k (ii) The Resulting Company may also glve notles In such form as it may
deem flt and proper to each person, debtor, ioanee or deposiles, as

 the case may be, belonging to or related to the Demerged Undertaking,

that pursuent te_ the Ceurt nav_lng sanctioned the Scheme, the said-

' debt, loan of deposit be paid or made good or held on account of ‘the

T : o | ‘- Resulting Company and that the right of the Demerged Company to

‘ recover or reelize the 5ame stends extrngulshed

3.2(c) In relarien-to other assels belongingr to Demerged- Undertaklng, whlch- require
separate documents for transfer or whrch the Demerged Company andr’or the

' Resuitrng Gompany otherwlse desire to be transferred separately, the -
Demerged Company and the Resultrng Company each witl execute such

deeds, documents or such other instruments or writings or create evidence, if

T e e T R T T R e e e By S

~ . any, as may be necessary.
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~ Transfer of Debts & Liabilities

3 (a) With effect frorn._'the Appointed ‘_Dat_e and upon the Scheme becoming effective,

AR S

s
PR

©. all debls, liabilities, contl'ngent labifities, duties a_nd' ob]igetione of every kind,

.net[rre_-and -deecriptlbn attributable to the Demerged Undertaking of CAL shell,

Yo St
R R

' wrtheut any.further act or deed, be transferred to, or be deemed to’ be
iy r
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“ransferred to, TEAW s0 a5 0 become and from the Appolnted Dale, the dabts,
Ilabilltles contingent llabillties, duties end obligations of TEAM and TEAM =

| ndertakes to meat, disoharge and satisfy the same. It is hareby otadﬂed that it

shall not -] necessary to obtain the consent of any third perty or other person ‘

who is a party to any contract or arrangement by vlrtue of wh!ch such debts,
, Iiabliities, conﬂngent liabllities, -dutles and obligations have arisen, in order to-

* give effict to the provisions of this sub-clause,

(b) Where any of lhe Ilabllitres and obligatlons attnbuted to the Demerged .
‘ _Undertakmg of CAL on the Appointed Date have been discharged by CAL on

. behalf of the Demerged Undertaklng after the Appo:nted Date and pdor to the

--Effectwe Date, euch d!scharge shall be deemed to have been for and on

-behalf and account of TEAM

(¢) Al liabillies and obligations attibuted.to the Demefged Undertaking of CAL,
_ lnciuding 'Zits unsecured loans taken over by TE‘AM may be-disc'harged by

'TEAM by:way of one time.seltlement'-or In any other_ manner as TEAM may -

deem it~

- 34 Al loans ralsed and used, and llabillties’s i_neurred, by CAL after the Appointed

Date, but prior to the Effective Date,-_for__ the operations of the Demerged

~ Undertaking shall be discharged By_ TEAM. )

‘l‘li'imw*, |d§>kﬁ¢ﬁ , 7”“‘"
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. 3.6

BAE , K - ,
The transfer and vesting of the Demerged Undertaking as aforasald, shall bh,

subject to the existing securities, charges, hiypothecation and mortgages, if

any, subsisting In relation to any loans or borrowings of the Demerged

- Undertaking, provided, howaver that any reference in any sscurlty documents

or arvangements, to-which CAL Is a perty, whereln the assats of the Demerged

- Undertekirig have been or are offered o agreed o be offerst! as seourlty for

- anr financial assistance or obllgations, shall be construed as reference only to

the assets pertaining to the Demerged Undertaking as are vested i TEAM by

virtue of this Scheme to. the end and Intent that such securtty, chargs,

| - hypcthecatton and mortgage shall not extend or be dgemed to extend, to any

cf the cther assets of CAL or any of the assets of TEAM provlded further hat

“the secuntaes charges hypcthecattcn and mortgages (if any, subsisting) over

and !n respect of the assets or any part thereof of TEAM shall contrnue wtth

Y enlarge such securities, charges, hypothecatacn or mortgages and shall net
~extend or be deemed to extend, to any of the assets of the Demerged
Undertaking vested in TEAM, provided always. that this S_cheme -shall not

~operate to enlarge the security for any loan, deposit or facility created by CAL

'. tnretaticn to the Demerged Undertaking which shall vest in TEAM by virtue of

has become operative.

| the vasttng of the Demerged Undertaktng with TEAM and TEAM shall not he

_ | obtlged to create any further or additional security therefore after the Scheme

' respect tc such assets or part thereof and this Scheme shatl not operate to -
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3.6. Al the loans, advanoae and other facllltles sancttoned to CAL In relation to the
- Demergad Undertaking by Its bankers and financlel Institutions prior to the
Appotntad Date, which ar partly drawn or utillzed shatl be deemed to bo the
loans and advances sancttoned to TEAM and the seid loans and advances
shall be drawn and utllized elther partly or futly by OAL from. the Appotnted
Date trlt the Efteotwe Date and al tho toana, advanoes and other facttttles 80

~ - drawn by TEAM in relation to the. Demerged Undertaking (within the over all
limits sanctioned by their bankers and frnanctat mstttutrons) shall -on the
Effective Date be treated as toans, advanoas and other facliities made
ava'i'table to TEAM and all the obtrgattons of CAL in relation to the Demergedl
Undertakrng under any toan agreement shall be construed and shall become

. the obltgation of TEAM without any further act of deed on the part of TEAM.
 Contracts, Deeds, Bonds and Other Instruments -

37  Witheffect from the Appomted Date and upon the Scheme becomtng effeotlve.
all contracts, deeds honds, - agreements rnsuranoe pottcres and other
tnstruments 1f any, of whatsoever nature tn relatron to the Demerged -

: Undertekrng of CAL, or to the benefrt of whloh the Demerged Undertakmg of

| CAL may be- elrgtbte, and subsrettng or havrng effect on the Effeotrve Date o
 shall be M full force and effect egamst or in favour of TEAM, as the case may‘_t oy
be, and may be enforced by or agarnst TEAM" as fully and effeotuatly asff,

instead of CAL, TEAM had baen a party thereto ‘

’ -—mm—.-ﬁl%wm\( L e ‘. Lo
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3.8
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With effect from the Appolnted Date and upon the Scheme becoming effective,

ali permits, quotas, rights, entitlements, licenses, registrations, trademarks,

patents 'copy rtghts. privtleges, powers, faottttiee, 'substdtee, rehabtlttetton
schemes, speclal status and other henefits or privileges (granted by any |
| Govemment body, Iocet authorlty or by any other person) of every kind and
" description of whetsoevet hature In relation to the Demerged Underteklng of
| CAL, or to the beneftt. of which the Demergec't Undertaking of CAL may be
E etigible, or having effect iImmediately before theEftective Date, shall be and
 remain-in full force and effect In favour of or against TEAM, a3 the case may
| be, and may be enforced fully and effectually as If, instead of CAL, TEAM had

- been a beneficiary or obligor thereto,

With effect from the A_lppo.i_nted Date and upon the Scheme bacoming effective,
| ‘any'statutory tieenses,'permlsstons or approvals or conSents requtred to carry
- on the oee_rations of the D:emerged Urtdertaking_ of CAL‘;'s.haII.stand vested in-
- er transferred- to .TEAM without any further act or dee(_:l, and shall be
' ,approprtatety mutated “by the‘ statufory authbtities eoncerned therewith in
- "fauour of TEAM, The beneflt of alf such etatutory and regul'atory permiesions

licenses, approvals and consents mcludmg statutory tlcenses approvals,

B permissions or approvats or consents requared to carry on the operatlons of the

'Demerged Undertakmg of CAL shall. vest in and become avaltable to the

| Resulting Company pursuant tothe Scheme, - i
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_3.10 TEAM shall enter into end/or issue and / or oxectly ,'deeds, wrttinga or
confirmations or enter Into any trtpertlte agreement. confimations or novattons
fo which the Demerged Undertakln"g of CAL wltt, if necegsary, a:lso _be a party
in order to give formal effect to the nrovtstons of thiy 8cheme, If it-ls sb

" required or it it becornes necessary.
Continuation of Legal Proceedings

341 Al tegat or other proceedings Inltrated by or egernst CAL In respeot of the
Demerged Undertaklng and pendtng on the effectrve date, shall be conttnue to

~ be prosecuted and enforced by CAL. CAL also undertakes to deal with all legal |
or other proceedings which may he. tntttated by or againgt CAL with respect to

- the Demerged Undertaklng and CAL further undertakes to pay all amounts |
Vrncluding tegat expenses rnterest penalities damages etc whrch CAL may
: be called upon to pay o seoure in respect of any iability or obtrgatton retatmg

to the Demerged Undertaktng, i_n futurs. '

Staff, Werkmen'end Employees of 'D.em_erged Undertaking .

312 Upon the Scheme becomlng effecttve. all the staff, workmen and other
' 'empleyees engaged In- the Demerged Undertaklng of CAL lmmedtatety before
| "Effecttve lete shalt beoome the staff workmen and emptoyees of TEAM on
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SO

‘Thelr service shalt have been continuous end shall not have been

Interrupted by reason of the demerger;

The :terms and conditions of service applicable 1o the seld staf,
Wc-rkmen or employees after such transfer shali‘not In any way be less

favourable to them than those appllcable to them immedlateiy hefore

the transfer and

s expressly provided that as far as“Provident‘Fund, Gratuity Fund,

Super Annuation Fund or any other Spec]a! Fund created or existlng

- for the benefit of the staff, wbrkmen and the employees of the.
- Demerged Undertaking of CAL are concerned; upon the Scheme

| becoming éffectivé, TEAM shall ‘stand substituted for CAL ‘for aI!

purposes whatsoever related to the admimstratlon or operanon of such -

- Funds or |n relation to the obligat{on to make contnbutlons to the sald N

'Funds in accordance with the provisions of such Funds as per the

terms provfded in the respéctive Trust Dgeds. It is the aim and intent” '
ihat all the rights, duties, powers and obligations of CAL in relation to

such funds shall become those of TEAM and all the fights, dutles and

beneﬂts of the emp]oyees emptoyed in the Demerged Undertakmg of
. CAL under such .Fun_ds and Trusts shall be protected. It is clarified that
the services of the employees of .m&g@@erged Undertaking of w%l} "

‘ wa also be treated a6 havlng been *contlnueus for the purpose of thef 3

<~:ﬂ it

aforesaid Funds ‘
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3.13

314

. - .
. < > '] -
Since each of the permtestcns, approvals, consents, sanotions, remtestcns,‘
special reservetlons, h’oltdays incenttves, concesslons and  other
authonzattcns in retattcn {o the Demerged Undertaktng of CAL, shall stand

transferred by the order of the Ccurt to TEAM TEAM shall file the relevant

| tnttmattons for the reccrd of the statutory authorttles who shatl take them on

-tite, pursuant to the vesting order of the Co_urt.

For the purpose of giving effect to the vestmg order passed under Secttons

391 and 394 of the Act.in. reepect of this’ Scheme TEAM shatl at any time

: pursuant fo the orders on this Scheme be entttled to get the reccrdal of the

- change in the title and appurtenant legal rtght( } upon the vesting of such

o assets of the Dernerged Undertaktng of CAL in TEAM in accordance with the”

e ' .
S Dr)cunnr '
o & vE M

S accordance wtth Sectton 138 of . the Act if there are any e)netrng charges'

provisions of Secttcns 391 and- 394 of the Act Upon the Scheme becomtng'

eftecttve and with effect from the Appctnted Date, the tthng of certified coples

of the order of- Court sanctlonlng this Scheme ‘shall constltute a creattcn I '

modtﬂcatton of charge in the name of TEAM In accordance with the provtsrons.

of Section 127 of: the Act and sattsfacttcn of. charge in respect of CAL in

-attachlng fo the Deme_rge_d Undertakmg.
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3.15 "Wi'th effact from the Appolnted Déts and ub to and Including the _Effeetive Date)

e

(b}

with the prior consent o TEAM. e

o
22 - ,.

v

- CAL shall carry on and be deemed {0 haVe carrled on its business and
“gotivities relating to the Demerged Undertaking and shall etand
- possessed of all ifs assets and properties referred fo above, In trust for

TEAM and shall account for the same to TEAM, CAL shall hold the -

sald assets with utmost prudence until the E_ffectlve-Date. r

~ Any income or profit accruing or arlsing to CAL and. all costs, charges,

.'_ekpenses and losses or taxes Incurred by CAi__ relating fo. the

Demerged Undertaking shall for all purposes be treated as the Income,

| profits, costs, clhergesi expenses and losses or taxes, as the eaee may
-~ be, of TEAM and shall be available to TEAM for being disposed off in

“any manner as it rh.inke fit,

- .CAL shall carry on its bu'sihes_s activities to.the Demerged Undertaking

with . reasonable -diligence and ‘business prudence, CAL shall not

undeﬂake any additional fi nancial commltments borrow any amounts

~-or Incur any’ other Ileb|lltles or expenditure Issue any additronal‘
B guarantees, indemnifies, letters of comfort or commrtment either for

' ‘.Etself or.on behalf of its subSIdrarres or seli, transfer a!renate, charge

HJ"

. -mortgage or encumber or deal with the undertekl'ng S‘ave and “except




2023 —

(@)  Pending sanotlo‘h of the Scheme, CAL éhall not make any ohangé Inils
capital structurs either by any Increase. (by Issue of equity shares onh & |
rlghts. basis, bonus shareé. ‘convertible debentures or otherwise), -
'Idecrease. reduction, raclasslﬂcatlon. 'sub-dlvlsion or consoildatlon, re- o
: organisatioh, or in any other mannér except by mutual consent of the
respectivé.B_oardé of Directors of - CAL and TEAM or as may be
éxpressly permitted 'under this Schemé or as may be required fo give'

effect to the SCh,eme. :

CONSIDERATION

4 co-nside.ratlor.i for the tramsfer of the Demerged Undertaking andf:o’nsequent
ve_sting therepf into the 'Res_ulting Company, the Resulting Company shall allot
to the Démerged Company 1,66,465 (Ona Lakh Sixty Siijhodsénd Four
Hundred and éixty Five Onlly) 6% Redeemable Cumﬁlatlve Preference S.har‘es'. '

of the face value'_ldf Ra. 100 each at par In the capital of the Resuilting

Compaty, ;edeémébié: at par at any time before the explry of three months .
. from the_ date of allotment, There ‘sh_ali be no reduction of. share capitat of the'

 Demerged Comp_any urider this Scheme.

Sauthosised Suae .ty
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ACCOUNTING TREATMENT

4

42

Patvia

e

Upon the Scheme coming Into effact, the following shall be the accouhttng

| treatment In ‘aocordance with the generally accepted accountlng princlptes

given to the vestlng of the Demerged Undertaklng In the Reeulttng Company

and the allotment of shares to the Demergad Company in terme of Clauso 4 of

the Scheme and other related aspects;

The Resulting Company shell d,eat"wlthrt'he’ foregoing Issuss in so far as they

aré relevant to it as under:-

421 The assets- (thclu‘dtng tanglbte' and tntanglble assets) and liabllities

: compnsed in the Demerged Undertaking that are the sub;ect matter of

. vesting in the Resuliing Company under the Scheme shaii be recorded
- inthe books of the Resuttmg Company at thetr fair value, to eneure that

- such assets and Ilablllties reflect thelr correct value in terms of therr
future usage, obsotescence, revenue and cash generating capabihtles

and accounting principles of conservatism. .

) 4;2.2 7 The amount representtng goodwﬂt shall be appropriately vatued 50 that

the aggregate of the vatue of assets is equal to the.gross conmderatuon

pursuant to ctause 4,

\
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4,23 Such recording of the assets at thelr falr valueshell'be in accordance
with the recommendatlons of financlal consultants to be appointed by~

the Resulting Company.

4,24 Any difteranu. arlsing betweon the book values nnd the redemption
values at the time of repayment of any of the Itabtlltles taken over from

CAL, including its unsecured foans, pursuent to this Soheme ghall be - .

credlted to the Profit and Loss Account of TEAM.

' -"4.3. The Demerged Company 'shat_t record the-foregotng‘vestlng of the Demetged - |

Ulndertakin'g tc., pursuant to the Scheme as uhder,

4.3 The book- values of the assets and liabilities- comprised in the L B
Demerged Undertaklng as on .the Appointed Date shat[ be reduced

| _ from its resp_echve assets and Itabtltttes,

432 The- Investments made in the Preference Share. Capital of the

: .Resutttng Company will be- debtted to tnvestments in Shares in the

_ books of t_he_D_emerged Company _at their face value,

4.3.3.- "The excess of the face value of preference shares to be atlotted under "
~ the. Scheme over the dIfferenoe between the value of the assets and_ o _ ) .
’ Itabiltttes of the Demerged Undertaktng shatl be credlted to the Prot" t

fs Account of the Demerged Company ey
C't:‘.\t. h [.J \P‘J -
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REMAINING BUSINESS -

5.1.The Remafnlng Business shall continue to balong to and be vested in and be

managed by the Demarged Company With eﬁect from the Appointad Date:

5.2.The Damerged Company shali cary on and shell be deemed to have baen

, carrylng on aH business and activities refating. to the Remaining Business for and

-on-ﬂs own behalf, B

5.3.All profits acerulng to the Dem.erged Company thereon or igsses adsmgr or

: inburred' by it (iaé}udingr the eﬁ‘ect of iaxas if any, thereon) {atating to the
Remafmng Busfness shall, for all purposes be Ireated as the profi{s or losses as

{he case may be of the Demerged Company. and

S4Al assets aad propenties acquired by tha-.Demerged Company in relation to -the'

- {% - _ ' Remamlng Business on or after t‘ne Appolnted Date shall belong to and continue

1o remaln vested in the Damerged Company

. Mt TITAKIUM TOUIPUENT AND . _ y
CLANODE MANUFACTHAING CO: LY, ' :

s __ L ' .
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GENERAL TERMS AND CONDITIONS APPLICABLE TO ENTIRE SCHEME

6. TEAM I oxprossly pormitted to revise its Income Tax retisms and VAT Refums |

and refated TDS certificates and the. ﬁght to claim refund, advance tax cradits etc,

upon thls ‘Scheme becoming effectlve and hae gxpregsly reserved the rlght to

meke such reviglons n the Incoms Tax relurns and related TDS certificates and

the raght to clalm refund advance lax credlts etc., pursuant to the sanctlon of this ‘_ &

Scheme_. .
~ Operative Date of the Scheme

' 7 The. Scheme shall be operatlve with effect from the Appolnted Date ie

_ commencemem of business on st December 2010 but shall be effective from the

Effec_ttveDate.

Application to Court -

- 81 The Demerged Company and the Resultlng Company. w1th a!l reasonab[e

d:spatch make eppl[cations to the Court under Sechon 391 of the Acl seeklng'

e orders for dlspenslng wﬂh or convenlng as the case may be. the holding and

cenducting of the meslings of the respectwe classes of ‘the members and/or -
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credifors of the. Demerged Company and the Resulling Company as may be

directed by the Cour,

8.2, On the Scheme halng egreed to by the requisite mgforllies of the classes of the

members andfor creditors cf the Demerged Ccmpa'ny and the Resulting Company

a8 directed by the Court, the Demerged Company and the Resulting Company

shall respactively wEth reesoneble dispatch, apply to the -Court for sanctionlng the

| _. Scheme of Arrengement under Sections 391 and 394 of the Act, and for an order

- or orders as the Court may deem fit for carrylng this Scheme Into effect,
- ,_Modificaticnsl Amendments to fhe Scheme

: 9.1, CAL and TEAM cach, through any one of their respectlve blrcctcre or euthorlzed

. persons, may, in-thelr full and absolute discretion, assent o any alterations or
,medlﬂcatlons to whlch the Court andfor any other authorlty may deem fit to
‘approve or lmpese and may consider - necessary to seltle any questnons or

- difficulty arlsing: under the Scheme or in regerd to its 1mplementat|on or in any
ma[ter connested therewith, CAL and TEAM aach, through any one of th.elr._
 respective directors or authorized persons, may aleo in their. full and abselut:e

' dlscret!on withdraw or abandon this Scheme at any stage or prcceedlngs For the

| B ,‘ 'purpose of giving effect lo the Scheme after 1t Is sanctioned by the Court, the
o ,.respectlve Board of Dlrecters of TEAM and- GAL are authorized to Identify! |

f a!locate! apportlon the assets and liabiiities covered under fhe Scheme
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Scheme Conditional on Approvals! Sanctlons

02

The Scheme is conditional upon and sub]ect to lts belng senctloned by the

- Court and certified coples of the Orders sanctlening the.Schema being flled

vt the Reglstrar of Compantes, Tarnll Nadu, Chennai The Seheme shal

become operative on the date or the last of the dates on whlch the certified

coples of the Orders of the Coud sanctloning the Scheme are ﬂled by CAL and
TEAM wIth the Registrar of Companles, Tamil Nadu, Chennair Such date shall

be known as the Effective Date. | |

Itis hereby expressly prcvrded that CAL and its shareholders shail be. bound

in such manner, as per the terms contalned in Part3 of this Scheme

10.3. If any. Part of this Scheme hereof is invalid; ruled |I1ega! by any Cout of
~ compatent’ jurlsdlctlon or unenfcrceabre under present or fulure!aws then it is

the lntention of the Parttes that such Part shall be severable from the

remelnder of the Scheme, and e Scheme shall not be ffected thereby,

K unlees the deletlon of such Pad shall cause this Scheme to become matenally,_.__

Cohrythesinod T




-'5’2- ‘ g
a- 4 . (,. }%f"’-‘ . !‘

~< Expenses connected with the Scheme

", Al cqéts, 'bharges' and expenses including stamp duly, If any and regiétratlon fee
of any deed, In relafion to or in connection with hegbtiaﬁons leading -upto the

- Scheme an'd of carfylng out and Implémentlng the terms and provisions of this
Scheme and incfdental to the completlon of the Scheme shalt be bome and paid

B by ihe Resufﬂng Company and shall be treated as cosls refatfng to the demerger |

Effect of Non-Receipt of Approvals! Sanctions -

12 .In,the:event‘ of this Scheme faillng'to take effét:t.ﬂnally before 31 Aﬁgust 2011,

4or'suchr~:!ater.dat'e é,s may bé agreed to by the,.rqs’pebtive Boérd'of Diljectors of
_ CAL ‘a'nd"TEATM, this Scheme shall bechﬂe null én'd void and In that‘c.ase, no
| | Lo _ rights and liabilities Whatsoever shall accrue to or incurred inter se to ori by‘the
] Parrtles»or'thef‘r shareholders.or 'dfeditofs or empioyées or any other pefson In
.' such event, each party shall bear its respectwe costs, charges and expenses In.

_connectlcn wlth the Soheme. i o . | ’
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SCHEDULEI S,

Land
- Land extending o 2 (Two) Acres In Survey No: 261 p/2C compriaed InPatta ,

No: 236 liuated In GST Salal, Vandalur Village,‘Changlaput District reglstered
" \ide Sale Deed Not 7706/ 1984 and 1791/1986 |y the Sub - Reglstretion -

' Dlstrlct of Tambaram. .

. Buildmgs - o o . L
Total constructed area of 18; 769 sqft comprlsed of | | |
Production Processing andlnspectlon Area - 11,288
‘Corn_pressor, Genset, €B Room ' - 669
- Office éndOthg'rBulldanls‘ ]' - 3,662‘
Rest-ai@rant Buildingl ‘ - | 3,450
ol - e B

- Plant and Machlnery
List of Plant and Machlnery

B.ESCRIPTIONI‘ o 1
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DOMINO INKJET PRINTER - MODEL:A200 CAPABLE OF PRINTING 1 TO

PURCHASE OF UF MEMBRANE 200 DIA - ¥ NOS AND 400 DIA 1 NOS
TORAY' MAKE MODEL:TN710 SIZE:4040 MEMBRANE ,

IDLE ROLLER AND CONVEYOR SYSTEM FOR ALKALISER .

PURCHASE OF ULTRA FILTERATION SYSTEM - 1 NOS

ULTRA FILTER ELEMENT WITH PP END

FILMTEC MEMBRANE BW-30-400

CONVEYOR SYSTEM FOR 20 LITRE JAH

IS0 TANK CONTAINERS

ALKALINE IONIZER VGD 1000F

JAR BOTTLING PLANT ( INCL. DUTY, CLEARNING CHAHGES)

ALKALINE PLANT

{ RO PLANT - P0412/W/0230

WATER ELECTROSYIS APPAHATUS ALKALISAR - ELEGTHOLYSlS
UNIT .

SEMI AUTOMATIC 1.0 LTR BOTTLING UNIT

| SACHET MACHINE

FULLY AUTOMATIC PET BOTTLES FILLING MACHINE - 60 BPM
CAPACIT

| DIESEL GENERATOR SET _

ERRECTION AND SUPPLY OF ELECTRICAL CABLES AND
ACCESSORIES -EJ34/31.14 .

ELECTRICAL WORK

REFIPPJN DT,30.11.04/MT .

PUR OF MULTIBORE SPINNERET ETC., MUF 5528/EURO2148/

"ELEGTRIC CHAIN HOIST

F NPRUEF-SPINFIN]SH PUMP DRIVING UNIT DRAWING NO.

| SUPPORTING STRUCTURALS

§7:000:00A02 AZ - PART NO. 560239

| ANALYSER, AUTO Sol METER SDI BOOSTER PUMP_IMP 4/30.4 3}

SINGLE SPINNERET 0.3 WITH CONDENSCAP

SPINNER-& CUTTING MACHINE

ENTRY TAX PAID TO CTO OFFICE - TRFD FROM RATES AND TAXES o

HYDRAULIC MOBILE CRANE - CL/0807/0010 -

' F"F{P TANK-PO501/E/0153

6 STAINLESS STEEL TANK WITH ROLLER

) E F’MENT FOR DRINKING WATER LABORATORY

- LPOTTING CUP 400 MM DIA WITH TELON COATING AS PEF% bKETCH

"XCHANGER

N, MANUFACTUHE AND SUPF%L@Y&@E FRESH AIR(F[LTERED}

: “f:-cum POSITIVE PRESSURE SYSTEM _




JACKETED TYPE FIBRE HOLDING TANK, 8IZE 1600 X 1000 X 700 MM
{LXBXH) . ‘

HOT WATER TANK( ACKETED TYPE) AS PEH OUR ENQY,
MOC: 883161304 '

FEINPRUEF-SPINNING PUMP DHIVING UNIT DRAWING NO: SE000437-

1 000-00A01 AZ _

PARTS OF FIBRE SPINNING MACHINE WITH ACCESSERIES

CHARGES FOR ELECTRICAL INTALLATION WORK AT NEW UF
| EXPANSION

TITANIUM HEATING COLL AS PER OUR SPECIFICATION -8 NOS-

TOC A-500-ANALYSER

TRIPLE - SPINNERETTES

SPINNERETS

FILTERATION MACHINERY AND ACCESSOFIIES

ADDITIONAL CHARGES FOR SPINNING TANK - SNOS -
‘MUF5624/2.11.04

SHELLS WITH COMPLETE SET OF INTERNALS—WITH NSF
| CERTIFICATE

SPINNERETTES

FIBER INSPECTING TABLE

| SPINNER TOOL

' COAGULATION TANK(JACKETED TYPE) AS PER OUR ENQY.MOC
$£8316/304 - L

HBATER - H 0213

| HOLLOW FIBRE SPINNING MACHINE

LUMEN TANK AS PER OUR ENQY,MOC:$5316/304

- FEINPRUGF-SPINNING PUMP DRIVING UNIT CONSISTS

T d

: .ﬁIIh Shoppe

| oF BASEPLATE, DRIVESHAET GEARED MOTOR,PLANETA’

! ESCORTS MAKE SELF PROPELLED ROUGH TERRAIN HYDRAULIC

| MOBILE CRANE MODEL. HYDRA 12,CAPACITY 12 TON 3 PA

TULTRAFILTER MEMBRANE UNIT

OTHER MISCELLANEOUS ASSETSISPARES

Invent.ory

Chemtcats and Solvents Outér Shelis; '. Palyether Sulpho'n_e_; (PES), -

C@nsumabies Membranes, Elements, Preforms Jars Labe!s, Hot' énd.Coldi o

P T Lol e A C e )
o e VL
C"‘: [ A BT AR & NP _)1 ‘3

"";fsijng Units, Packlng Mateﬂals Stock of Tradmg goods at Team




Al debs, liablites, duties and obligations as-on 30/{4/2010,

c..—-3l_t_f-

. Recelvables | - -

Amounts recot/erable from Debtors aé on 3011172010

Cash and'Bank Balances

Cash on hand and the Balances (other than Non—cperating Cash) In the

Current Accounts wtth Bcnk of Baroda Mylapore Branch, Axis Bank

Tambaram Branch standtng tn the nama of the Demerged Undertaktng

Othet Loans and Advances

Al deposlts wtth Electricity Department Balance with Central Exclse

_Authonties Staff Advances

 Debts and Liabllities

Al s b0 .
£ oECRUFENRT AML

GEALTURING CO LTE -

Apy TiTav
©AMOUE,
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SCHEDULE -l

LIST OF EMPLOYEES

SL.NO EMPLOYEE NAME DEAIGNATION
1 | ARULRAJS | ASSTMQR - - PURCHASE
2 | BABUR . OPEHA"I‘ R
3 |BALAJI SR_. .| MANAGER -M Y7 -MARKETING
4 | BALAJI S -1 SR, ACQoUNTS OFFICER
| 5 | CHANDRANK DRIVER
6 | DANIELD DRIVER -
7 | SUBATHRAE ACCOUNTS. ASSiSTANT -
8. |ETHIRAJ G WORKER _
o | GOPY _ "TOPERAYOR _
10 GOVINDARAJANB OPERAToR
11 | KARPAGAVALLIC MICHOMOLOGIST
5 [KATHIRP 'R . . WORKER _
13 |KOLASIR WORKER _
14 KHISHNASWAMYR OPEHATOR
15 | MAHALIGAM C DRIVER
16 | MAHIMALRAJ TP DRAUGHTSMAN
17| MATHANRAJ B . | OPERATOR
18~ | MATHIVANAN B OPERATOR.
19 | MUTHUR WORKER
- , 207 | NIRANJANIJ_ I MANAGER-EDP
_ : [ et | PALANIS OPERATOR___
: L 55 | PARIMALAM G GRINDER
) . 55 | PERUMAL ] DRER. -
24 ﬂAMALiNGAMH | OPERATOR _
oomm\ 5 | RANGAN M _ ~TDRIVER _
RAVIE ‘| DRIVER _
TRAVINDRAN 8 ESTIMATION ENG!NEER N
SANTHANAKRISHNAN | WORKER o
9. | . SARAVANAN M T TOPERATOR o
| SEKAR R WORKER |
T84, L SENTHIL S - SUPERVISOR
3 SNACHANDHANG T WORKER ey
33 1 ACCQUNTS OFFICER___
“TACCTS OFFICER
. WORK £R

.‘c-x;zaﬁr_n'—-';f-::m |
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‘I‘NF‘;%, he Ilon'blt' Thiru M, YUSUF BOBAL, Chief Justlcsw
of Maolmfs IIiLgh Court, aforesaid thig the 14th day of Marceh,
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HOME L RTN  Nos . 41 and 42
off 200, :

CORDER DAYED: 14.3.2001

THE HONFBLE MR . JUSTLCR
CVINOD K, SHARMA

FOR-APRROVAL ‘ON:- - 24.3, 2041,
APPROVED ON:  24.3.2011
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