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‘For the Petitioner: M/s M.S. Mittal, Sr. Adv.

" Limited  (Transferor Company) and - Grasim Industries  Limited
y (Transferee Company) and their respective shareholders and creditors’

- (Scheme) and the approval of the said Scheme of Amalgamation-in this
' regard. The registered office of the petitioner-Transferor. Company j‘s
i located at Garhwa Road, P.0O, Rehla, District Palamau within the territorial
jurisdiction of this Court, whereas the registered office of the Transferee

© Separate petition before the High Court of Madhya Pradesh, bench at

* before this Court.

Y v 32}

IN THE HIGH COURT OF JHARKHAND AT RANCHI
Company Petition No.5 of 2015
ith

wi
(/ Company Petition No.§ of 2015

Aditya Birla Chemfcals(lndia) Limitad, a Company incorporated
under the provisions of the Companies Act, 1956 and having its
registered office at Garhwa Road, P.O. & P, - Rehla, District
Palamau, Jharkhand-822124 through its Authotized Signatory M.
Hemanta Kumar Panda, Chief Financial Officer, having Office
address at Aditya Birla Chemicals(india) Limited, Garhwa Road, P.0.
& P.S. Rehla, District Palamau {In C,P. No.6 of2015)

Mis Aditya Birla Chemicals(india) Limited a Company.incorporated
under the Companies Act, 1956 and having its registered office at
Garhwa Road, P.0. & P.S.-Rehla, Palamau, Jharkhand 822124,
through its Authorised Signatory Mr. Akash Mishra aged about 44 25
years, having office address at Aditya Birla Chemicals (India) - F
Limited, Garhwa Road, P.O.-Rehla, Palamay, Jharkhand 822124,
Authorised Signatory of Aditya Birla Chemicals {India). Limited
(hereinafter referred to as the “Transferor Company”) .

: Petitioners

CORAM:  HON'BLE MR. JUSTICE D.N. PATEL

——

Shilpi John, Adv,
Naveen Kr., Adv,
Ankit Vijay, Adv.
Saurav Singh, Adv.

——

03/Dated 24* November, 2015

1. Heard Learned counsel for the Parties,

2. This petition under sections 391 to 394 of the Companies Act, 1956
has béen filed by the petiﬁ;:ner “Aditya Birla Chemicals (India) Limited™ in
the matter of Scheme of Amalgamation of Aditya Birla Chemicals {(India)

Company namely Grasim Industries Limited is located at Birlagram,
Nagda, District Ujfain, Madhya Pradesh and it has been submitted by the
counsel for the petitioner that the Transferee Company has filed a

Indore, which has, by its order dated g October, 2015, approved the said i
Scheme, subject to the outcome of this petition filed by the petitioner *
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3. In the first stage proceedings, this court, vide orders-dated 1" May, ﬂ?é,,
2015 and 22" May, 2015 in Company Petition No, 5 of 2015 had directed 4 (3
the meeting of the equity shareholders and unsecured- creditors of ‘the ; i
petitioner Company and further disﬁensed the requirement of meeting of ;
secured creditors in view of no objection given by secured creditors to the {;‘é}}\?;*b
scheme. The report of the Chalrman had been ﬁl-ed‘disclcsing that the 5 :
shareholders and unsecured creditors had approved the scheme in the -' &
meeting. 5 AR ¢ :
4. Inthe present petition, this Court vide order dated 28" August, 2015 | . o ot o
had directed the petitioner to serve notice to the concermed Regionali D "
Director, Eastern Region, Ministry of Corporate Affairs, Kolkata, West;;"
Bengal. Registrar of Companies, Bihar & Jharkhand, Official Liquidator, R o
Jharkhand and Income Tax authority with a direction that the Income Tax S .
Authority may submit their comments/views/remarks on the tax aspects of ; &z
the Scheme to the concerned Regional Director within 15 days from the A
receipt of the Notice of the hearing of the petition, ‘in tenms of General :
Circular No. 1/2014, F.No.2/2014 dated 15" January, 2014 issued by ‘Y
Ministry of Corporate Affairs, Government of India. It was further directed -
that if no response s received by the concerned Regional Director fré:m ' Aol
the Income Tax Department within 15 days it may be:presumed that - (s
Income Tax Department has no objection to. the proposed Scheme and - §
that the concerned Regional Director, Registrar of Companieé. Income * § 2
Tax Department and Official Liquidator are directed to file their reports i
before the date fixed for hearing and also directed to publish the notice of by e
hearing of the petition in Prabhat Khabar (Ranchi edition) in Hindi and in
Hindustan Times (Ranchi edition) in English and publication of notice in : :
the Jharkhand Government Gazette was dispensed wi'th, The affidavit of '
compliance has been filed in the matter along with the paper publications,

" 5, From the record and submission of counsel for petitioner, it is found
‘that the petitioner/T, ransferor Company Aditya Bira Chern_igais (India) -

Limited, was originally incorporated on the 20th day of July, 1976 _g,n_d_ér

the name of “Bihar" Caustic & Chemicals Limitad" under the Companies x *
Act, 1856 and the Registrar of Companies, Bihar, Patna had issued ;
Certificate of Incorporation dated 20" July, 1976. The Rgg'istrar of
Companies, Bihar, Patna had also issued a Certificate of Commencement

of Business dated 18" August, 1976, Thereafter, the name of the

. SN_SASTRY i
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Transferor Company was changed from “Bjhar Caustic & Cherﬁi_ca!s
Limited” to “Aditya Birla Chemicals (India) Limited” on, the. 14" day of
January, 2009. Consequent to the change of name, the Registrar of
Companies, Bihar and Jharkhand issued a fresh Centificate of
Incorporation. The Transferor Company has its registered office at Garhwa
Road, P.O.-Palamau, Jharkhand-822124, The objects for which . the
Petitioner Company has been established are set out in-its Memorandum.

of Association. The petitioner Company s inter-alia engaged in the

business of manufactyure of Chlor Alkali and allied chemicals, The

Transferor Company is one of the leading Chlor-Alkali Company with

manufacturing plants located at Rehla (Jharkhand), Renukoot {Uttar

Pradesh), Karwar (Karnataka) and Ganjam (Odisha).

6.  The Transferee Company was initially incorporated as “Gwallor
Rayon Silk Manufacturing (Weaving) Company Limited” on the 25* day of
August, 1947 in the then Gwalior State, pursuant to the provisions: of the

Gwalior Companies Act (1 of Sémvat 1963). The name “Gwalior Rayon

Sitk Manufacturing {Weaving)Company Limited” was subsequently
changed to the current name, i.e."Grasim Industries Limited", on the 22

day of July, 1986, Consequént to the change of name under the provisions

of the Companies Act, 1956 (hereinafter referred to as the “Act”), a Fresh

Certificate of Incorporation was issued by the Registrar of C,ompanies,‘
Madhya Pradesh, Gwalior. The Transferee Company has Its registerad

office at Birlagram, Nagda, 456331, District Ujjain, Madhya Pradesh. The

objects for which the Transferee Company has been established are set

out in its Memorandum of Association, The Transferee Company is

primarily engaged in the manufacture and sale of viscose staple fibre,

chemicals, textiles and cement (through its subsidiary). The”Anticles and

Memorandum of Association along with the last Audited Balance-Sheet of
both of the companies, Petitioner and Transferee Compariy, aé on 312
March, 2014 have been filed, ' : .

" 7. The Scheme of Amalgamation has been-proposed to consolidate
the Chior-Alkali business of the Aditya Birla Group into the transferse
Company in line with the Group's philosophy to unify similar 'blisl_ness‘in

one Company, since the petitioner company and Transferee Company are

also engaged in business of Chlorin derivatives in 3 substantial manner. It -

is considered desirable and expedient to amalgamate the Transferor
Company with the Transferee Company in the manner and on the terms

S.N. SAsTRYy
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and conditions stated in the Scheme. The said amalgamation’ will also

enable better and efficient management, control and running of the .

business to attain operational efficiencies. Cost competitiveness, Create:

synergies and will be beneficial for capitalising on the growth opportunities

to the fullest extent,
8.  The scheme of amalgamation has been approved by the: Board of

Directors of the petitioner and Transferee Company on '11“‘.F_ebn_.la.ry, -

2015, which has already been filed with the petiti_on.

9. The learned counsel appearing on behalf of the Petitioner Company
has further stated that the Transferor Compahy has complied with al| the
requirements as per directions of this court and they have filed necessary
affidavits of compliance in the Court. Moreaver, the peﬁﬁoner-company
undertakes to comply with all the statutory requirements, i any, under the
Companies Act, 1956 and 2013, and rules made thereunder, whichever |s
applicable. The said undertaking is accepted.

10.  The Regional Director has filed an Affidavit st,'atfngjthe're,iﬁ that the
Central Government has decided that the petition/application need not be
opposed and the matter may be decided by this Hon'ble High Court on
merits. It was also noted from the affidavit that Registrar of Company,
Bihar & Jharkhand has submitted thejr report to the Regional Director, -
11, The Official Liquidator has filed his report stating therein that the
affairs of the Transferor Company do not appear to have been conducted

in @ manner prejudicial to the interest of its members or to the public

interest as per the second proviso of Section 354(1) of the Companies Act,
1956, ; '

12. No objector has came before the court to oppc;_se the Scheme and
nor has any party controverted any averment made in the petitions.

13. From the material on record, the Scheme appears to. be fair and

reasonable and is not violative of any provisions‘of law and is not contrary
~ to public policy. SR T :
" 14.Since all the requisite statutory ccrnp‘lfance"' 'ha;'e been fulfilled,
Company Petition No. 6 of 2015 filed by the Transferor-'(;.'g'mpany.ismac{e
absolute in terms of prayer. which are as follows:- : - o
(a) That the scheme being Annexure-1 to the petition be
sanctioned by this Hon'ble Court 50 as to be binding on all the

equity shareholders, secured creditors and unsecured.creditors

Unit Head

Grasim 'ndustries Limited
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of the petitioner company and the Transferee compary and other
concerped persons, -
(b)  Order under Section 394 of the Act for amalgamation of
the Petitioner Company with the Transferee Corﬁpany as setout
in the scheme, being Annexure-1 of the Company Petition No. &
of 2015, and that the same shall, without any furtl:rer act ordeed,
be amalgamated or deemed to be amalgamated with the
Transferee Company as set out in the Scheme.,

(¢) Order under Section 394 of the Act for transfer of all the
assets including the immovable properties to the Transferee

Company without any further act or deed on the part of the petitione
company or transferee company |
(d) that all the debts, [iabllities, duties, obligations and
undertakings of the Petitioner/T ransferor Company as set out in
the Scheme shall, without any further act or deed, be
amalgamated in the Transferee Company so as to become the
debts, liabilities, duties and obligations of the Transferee
company as set out in the Scheme.
(e)  Order under Section 394 of the Act that all suits/appeals or
other proceedings of whatsoever nature relating to the
petitioner/Transferor company pending and/or arising on or before
the date on which the Scheme shall finally take effect, be
continued and be enforced by or against the Transferee company
as effectually as if the same had been pending and/or arising by
or against the Transferee company as set o&_t_ in the Sc’heme.
() order under Section 394 of the Act, that all employees of the
petitioner/Transferor company on its payroll as on the effective
date, shall become the employees of the Transferee company in
accordance with the provisions set out in the scheme and without
any breach or interruption of sevice, as set outin the Scheme.
(9) Order under Section 384 of the Act of the dissolution,
without winding up of the petitioner transferor company qn-ghe;
effective date, as set out in the scheme. '

The scheme being Annexure 1 of thé Company Petition No.

6 of 2015 be read as pan of this order.

16.
order

r

The petitioner company is directed to lodge a copy of this

and the scheme with the concerned Superintendent of

: S.N. SASTRY .'
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Stamps, for Purposes of adjudicafion of stamp duty payable, if any, on the
same within 60 days from the date of the order, ) g
17 The petitioner company is di'rected to file a copy of this order
aleng with a copy of the scheme with the concerned Registrar of
Companies, as per relevant provisions of the Comb_a_nies Act, 1956 and
the Companies Act, 2013, and Rules made thereunder whichever are
applicable. '

18, The petitioner any is-directed to pay a cost o f Rs.50,000%
lo_the Regional Director, Eastern Redion dinistry of g’;'gm orate Affajrs,

Kolkkata, West Bengal and Rs. 50.000/- to the Official Liuuida@;
sharkhand within e four k date o hg_g,:igc.

19. Al concerned regulatory authorities to act on a copy of this order
along with scheme. Both the petitions, namely Company Petition No. 5 of
2015 and Company Petition na. 6 of 2015 are accordingly disposed off

deriiies 0 e waw Uey
1
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ANNEXURE —4 b2

SCHEME OF AMALGAMATION

{UNDER SECTIONS 391 T0 334 OF THE COMPANIES ACT, 1956_ AND
OTHER APPLICABLE PROVISIONS OF THE COMPA NIESACT, 1956 AND THE COMPANIES ACT, 2013

OF
ADITYA BIRLA CHEMICALS (INDIA) LiniTED
WITH

GRASIM INDUSTRIES UMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AN iis,
i .
rectifo as the “Schema®fyprovides for the
amaigamation of Aditya Birla Chemicals trn'dia) u;qf&f’wam Graslm Industries [ fi}rfre{:l pursuant o
provisiens of Sections 391 1o 394 of the Compan?éf’éifgl, 1956 an_;_i%?l‘_hei' applicable ﬁﬁ'ﬁbis!cms of the
Companies Act, 1956 and /o the Companies A, 20131(1g the e Al notifud and applicable).

DESCRIPTION OF THE TRANSFEROR AND THE TRANSFEREE &
; % o, t L

Aditya bitta Chiemicals (India) Umited is a poblic E"é}ﬁﬁ%g Iim}lébg’,%‘i#:éres,_ Incorporated under the

provisions of the Companios AR 1958, undE}-’;Corpu'raté_;?{&-ggmv SLZA100IH1976PLCO01255 and p

having Is registered office at Gurhwa Road,'-lz"p.-,ﬂ' ila, Pﬁlﬁfﬁgy, Iharkhand 822324 ("Transfaror LI,

Company”) and fs inter ajid” engeged in the usjHizs of manufacture of Chior Alkali and ailiad
chemicals, The equity;rshares of the Transferor C&iﬁqpany-are listed on BSE Limited arnd the Natipul
Stock Exchange of Irfdig Limited. e : .

Geasim Industries timited Jr;r'gigu{:;ﬁif Ed'ﬁii’:dfiu};ﬁﬂhm_lgea‘ﬁby shares, Incorporated under the provisions
of the ng_:;pgﬁiésfli&t;.‘:lpsts,"ﬁﬁifér Corporate Ideritity No. L17124Mp194 7PLED00AZ0 and having fts
registered office at Birlagram, Nagdta, Dist. Ujjaln, Madhya Fradesh 456331 ("Transferee Company”)
and i5'inter ofju engaged i the blstness-of manufacture of viscose staple fbre, chenycals and
vement (fhrough its subsidiary), Thehbe_‘g'uity shares of the Transferee Company are listed on BSE
Umited and.the Natlonal Stock Exchange of Indla Umited, '

RATIONALE

Tha ralionale for the Proposed amalgamalion of Adilya irda Chamicats {india) Lirnited witl; Grasim
Intustiios Limited is, intef alia, as follows: p

{8} The nature of the businass of the Transferor Company and the Chemicl bushess: of the o A i
Transferee Company [s siilar to each other., It s considered desirable to amalgamate the: i

husinesses in 3 singe entity. The combined entity will. have Reographically divarsified
manufacturiog aperations spread across the country, The proposed amalgamatlon wiil enable
hetter and efficient management, control and running af U husinesses to attaln operational
clfidencdies, cost competiliveness, create synergles and will be beneficlal for capitalidng on
thi growth opportunities to the fullest extent. o . °

Ceriified io be trus! i
For Aditya Birja thnyicaisjgmifag Lid,
B

© {Akash Mighp)
" Clnmpeny Sy

T
L—-
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be cunsidered as Jnlmpart.y transactions for all purposm,--fro&n the Appointed Dale,

On and from the Effective Date, and 1h‘eraaher, the Transferee Company shall bie entitled to
operate alt bank aceounts of the Transferar Company and reapize all monles and coinplali
and enforce all pending contracts and transactions and to-accepl stock returng and issue
credit notes in respect of the Transferor Company in the name of the Transleree Company In

50 far as may be necessary untll the transfer of rights and obligations, of the Transferor

Company 10 the Transferee Company under thts‘_Sdre‘me have been farmaily.g!ven'elfgﬂ o -

under such contracts and transactions,

Fur avoidance of doubt and without prejudice to the generality of the applicable ‘Provisions
of the Scheme, It Is charifjog that with cffect from the Effettive Date and Uil such tinve Usat
the name of the bank accounts of the Transferor Company would be replaced with that of
the Transferee Company, the Transferee Company shall be entitled to Operate the bank
accounts of the Transferor Company in the name of the Trausferor Company in so Tar as inay
be necessary. All cheques and other negotiable Instruments, Payment orders recelved or
presented for encashment which are in the name of the Trausfergr Company alter the
Effective Date shalf be accepted by the bankers of the Transferee Company and credited 1o
the account of the Transferee Company, if presented by the Transferce Company. The
Transferee Company shall be sllowed 1o maintaln bank accounts In the name of the
Transferor Company for such time as may be determined to be necessary by the Transferoe
Company for presentation and deposition of cheques and pay orders that Have been lssyetl

in the name of the Transferor Company. it is hereby expressly: clarified that sny leaat

proceedings by or against the Transferor Company in relation to the cheques angd athér
negotiable instruments, payment orders recelved or presented for encashment wihiicl arein
the name of the Transteror Company shall be Instituted, or as the case maybe, continye} by
aragainst the Transferep Company after the coming into effect of the Schene,

for avoidance of doubt and without prejudice (o the generality of any applicable provislons
of this Scheme, it |5 clarified that In order ta ensure. the smooth transition and sales of
products and inventory of the Transferor Company, mantfactured. and/or branded and/or
labelled and/or packed in the name of the Transferor Company prior to the Effective Date;
the Transferee Company shali have the right to own, use, market, sell, exhaust of to in any
manner deal with any such preducts and Inventory (includiog packing material) pertalning ta
the Transferor Company at manufacturing locations or warshouses or retail stores or
elsewhere, without making any rodificatians whatsoever tg such products and/or 1isir
eranding, packing or labelling, All invoices/paymeit related documents pertaliing o such
produels and invantory {Including packing material) may be raised in the namn of it
Transforee Company after the Effective Date. i

PERMITS, CONSENTS AND Licensgs

All the licenses, permits, quotas, approvals, incentives, subsities, rights, claims, (eases,
lenancy rights, libertigs, rehabllitation schemes, special status and other- benelits or
privileges enjoyed or conferrad Upon or held or avalled of by and 5l rights and betiefits that
have acerued to the Transferor Company, pursuant to the provisians of Section 394(2) of the
Act, shall without any further act, (nstrument or deed, be transferred to and vest in or pe
deemed 10 have been transferred to and' vested in and be dvaliable tp the Transferee
Company so as 1o become as and from the Appointed Date, the estates, assets, rights, Litls,
nterests and authorities of the Trensferee Company and shall remain valid, effective ang

enforcesble on the same terms ang conditions to the-extent permissibig in law. Upan tha’

Effective Date and untj] the licenses, permits, quotas, appmvals,.incenliyas, subsldies, rights,

-~

o 2[4 .
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dalms, leases, tenancy rights, liberties, rehabilitation sthemes, special status ape
transferred, vested, recorded effected and or perfected, In the record of the Appropriate
Authority, in favor of the Transferee Company, the Transferee Company Is authorlzed ta
carry on business in the name and style of the Trapsferor Company and under the relevant
license and or permit and / or approval, as the case may be, and the Translersa Company
shall keep a record and/or account of such transactions, R

.

EMPLOYEES

{n) Upon the Scheme coming inta effect and with effect from the Appointed Date, the
Transferee Company undertakes to engage all-the Employees of the Trasisiesor

Company on the same terms and conditions on wﬁig&'r;;?;e’sr-are engaged by ihe
Transferor Company without any Interruption of _’.si?f'vic_e a5 a result of the
amalgamation of the Transferor Company WIthAIHE Transferee Company. The
Transfaree Company agrees tha¢ the sefvlcer;ja;_.f"‘:ﬁ’_ig%‘suchz employees with (he
Transferor Company prior to the ama Igamallgi"l::b? thie 7 f'q'?:sferor Company with the
Transferee Company shall be taken Intg astount for the ﬁ'&f e5-of all benelis 1o
which the said Employees may beSlgiiiéEincluding for the ﬁa se of payment of
any reirenchrent compensaﬁon,v.‘yﬁf Wity and other terminal G»%‘};{gs and to this
effect the accurmulated balanges, f@ i slandlqgi‘!bﬂ-lhe..credlr of ufﬁuzgmplayms in
the existing provident fund, grutuhﬁ:én andSlarsnnuationfund of which they
are members will be transferred {orY rovident fund, gratulty fund and
superannuiation funds rigginated by the insferee Cofmpany andfor sich new
provident fund, graluity'ig_r_\wdi.{géuperannua tdbiiund to be estabillshed and capsieq:
lo be recognized by the’s";gpprﬁﬁff@fea_ﬁlrthuriﬁ"éﬂ»“py the Transferee Company,
Pending the transfer as"}a’&wesajd,e- ,_,é,;.:provlfl‘éﬁ'! fund, gratulty fung and
superannuatom:fund dues uﬁ,’l?ﬁ §5{¥§15§(e§"§ %}}d‘ba continued to be deposited In
the ais!tﬁggfﬁrudldm;_[und, g?‘ifﬁfl"?fund and superannuation fund respectively of
the Trdfisferor Compgnly. it is d"ig'»[‘]le'd' that upon transfer of the aforessid funds (o
the rﬁgpﬁctlve runq: fithe Transffg%tompanv, the existing trusts created for such
g

funds Bi«:’tbg Transf mb“camap shaflstand dissolved,

R R J:LV =
B ffgf"’ég’--“ )
ave as expressf?_pmvfded forin this Scheme, thie Employees who

becorﬁ}éfg;:!? emplo) ees of the Transferee Company by virtue of this Scheme, shall
not be ers’ﬁjl:;_d 1o flié’ggjnployment policles and shall ndt be entitled ta avall of any
“benefits “that may be applicable and avallable to any of the other

"e[ﬁggpvees s8tathe Trapsferee Company), unless otherwise determined by the
Tr{an;ﬁ_fe e E‘.émpanv. The Transferce Company undertakes to.contlnue to abifde by
Into or deemed to-have been entered

sfecor Company with any gnion / employee of the Transferor

Company.
LEGAL PROCEEDINGS

If @ny suit, cause of actlons, appeal or other legal, quasljudicial, arbiteal or other
administrative Proceedings of whatever natyre. {herefnalter called “the Praceedings”} by or
against the Transferor Company be pending on the Effeclive Date, thie samg shall nol zbate,
be diseentinued or be in any way prejudicially affected by reason-of the transfer of tho
Undeitaking or of anything contained In the Scheme, but the Procecdings may be Continuead,
Pivsecuted and enforceq by or against the Transferee Company in the same manner gnd Lo

13 )24
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LA

INDORE
ORIGINAL COMPANY JURISDICTION

COMPANY PETITIONNO. |2 OF 2015
CONNECTED WITH
COMPANY PETITION NQ. 70R2015

I the matter of the Companies Act, 1956;
And
In the matter of Simmons for Directions
under Sections 391 to 394 of the Companies
Act, 1956;
And
[n the matter of Scheme of Amalgamation of
Aditya Birla Chemicals (India) Limited
with Grasim Industries Limited and theic
tespective shareholders and creditors;
And
In the matter of . l
Grasim Industries Limited -y R
a company incorporated under the Gwalior .
Companies Act (1 of Samvat 1963) and
10w deened to be incorporated under the
Companies Act; 1956/2013 as an “cxisting
company™ and having its registered office

ot Birlagram, Nagda - 456 331, Disttict -« Petitioner
Ujjain, Madhya Pradesh Company

- MAY IT PLEASE YOUR I.ORDSHIP
The petitioner above named humbly submits ns under:

1. The object of this petition is lo seek sanction of this Honble Court.
to the Scheme of Amalgamation of Aditya Birla Chemicals T

— ~ , "
S.N. sasTRY
Grac Unltt Head
Zragim ‘Niustrigg Limiteq
PO ' Uivision Rar L‘J-Jf)

el Distt, s, ‘adra, (Up) -



HIGH COURT OF MADHYA PRADESH
. - BENCHATINDORE - .
(SB: HON, SHRI JUSTICE PRAKASH SHRIVASTAVA) -

Company Petition No.13/2015

In the matter of the Companies Act of '195 6;
AND _ .

inthe matter of summons for Directions under Sections 391
10 384 of the Companies Act, 1956; '
AND 1

in the matter of Scheme of Amalgamation of ‘Aditya Birla !
Chemicals (India) Limited with Grasim Industries Limited
and their respective shareholders and creditors;

AND - ' ' '
In the matter of " .
Grasim Industries Limited . : ... Petitioner

" Company

Shri AK. Chitale, leamed senior counsel with Shii -
B.A. Chitale, leamed counsel for the petiioner. : [
Shri Deepak Rawal, learned counsel for the R.D. :

Whether approved for reporting :

ORDER

(Passed on 8" October, 2015) |

1/ This petition under Section 391 to 394 of the
.Companies-Act, 1956 has been filed by the petitioner Grasim
Industries Limited in the matter of Scheme of Amalgamation of
Aditya Birla Chemicals (india) Limited with the petitioner
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‘ogompany and for the approval of tha Scheme of Amaigamation -

in th!s regard. The' registered office of the petitioner-transferes -
cempany Is located at Biragram Nagda, District Ujjain within
the territorial jurisdiction cf this Coutt, whereas the registered
offica of the transferor company namely Aditya Birla Chemicals
(india) Ltd. Is located at Garhwa Road, P.0.-Palamay,
Jharkhand and it has been submitted by counse! for the
petitioner that the transferor company has filed a separate
petition before the Jharkhand High Count,

2! In the first stage proceedings, this Court vide order
dated 22.4.2015 in Company Petition (Application) No.7/2015
had directed the meeting of the equity shareholders, secured
creditors and, unsecured creditors of the petitioner-Company.

" The report of the Chairman has been enclosed with the petition
disclosing that the shareholders, secured creditors and
unsecured creditors have approved the Scheme in the meeting.

3 In the present pefition, this Court vide order

dated 6.7.2015 had issued nofice to the Registrar of

and Regional Director, Western Region, Ahmedabad and
had also directed advertisement of petition in accordance
with the Rules in the official gazette of the State and two
daily newspapers namely ‘Nai Dunig' (Hindi) and 'Free
Press' (English) having curculation in Indore. The affidavit
.of compliance has been filed In the maﬁer. -

4/ From the record, it is found that the petitioner-
transferes company was incorporated as. 'Gwahor Rayon
Sik Manufacturing (Weaving) Company Limited" on
2581947 and its hame was subsequently changed to

Companies, Madhya Pradesh and Chhattisgarh, Gwalior -
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‘Gras:m Industries Limited on 22. 71986 The company is -
pnmaniy engaged in the manufacture and sale of viscose
staple fibre, chemicals, fextiles and cement (through its J

‘subsidiary). The Aticle and Memorandum of Association
as also the last audited balance-shest of the petitioner-
-Company as on 31,3.2014 has been filed,

8/ So far as the transferor company Aditya Birla
Chemicals (India) Limited is concemed, it was originally
Incorporated on 20,7.1976 and its nanie has subsequently
been changed. The transieror company is inter alia
engaged in the business of manufacture of Chior Alkali and
alied chemicals. - The Aricle and memorandum of
association along with the last audited balance-sheet of the
transferor company as on 31.3.2014 has been filed.

6/ The. Scheme of Amalgamation has been
proposed to consolidate the Group's Chlar-Alkali business
info the petitioner-Company in line with the Group's
philosophy to unify similar business in one company, since
the petitioner-Company and transferor company are also
engaged in the business of Chlorine derivatives in a
_ Subsfantial manner. The object of amalgamation is to
5 strengthen the pefitioner Company's existing portfolio of
viscose staple fibre, caustic soda and allied chemicals and
to enable the geographscal diversifi catfon for the petltaoner

Company. ‘ _ o
7/ . The scheme of amalgamation has been

approved by the Board of Directors of the petitioner as well

as transferor company on 11.2.2015. The detailed scheme .
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" OB pas been fled as Exhrb]'r\F'

- In pursuance to }he notice |ssued by this Court,
the Regiona! Director has ﬁ[ed the report raising certain
objections. These objections are Bemded hereunder :-

A)  The Regional Dlrector has raised the objection
that the transferee compay is fisted with the
BSE and NSE and, thereforé, it is required to
comply with various provisions of the Circulars of
SEBI and aiso required to;take NOG from SEBI

An affidavit datad 21.9.2015 has been fled by
the pstiticner ir, response to the objection
c!érify?ng that the petitioner will comply with the
SEBI Circular and in the SEBI Circular dated
4.2.2013 and 21.5.2013, there is no requirement
of obtaining the NOC, :

‘I view of this-the objection raised by the RD
does not survive,

B)The Regional Director has also raised an
objecton that 349% of equity shares of the
pelitioner-Company are held by fhe foreign
nationallNRl/foreign bodies cerporates,
therefore, the petitioner should discloss about
the compliance of FEMA and RBI guidelings.

The * petitioner in response thereof has
disclosed in the afiidavit dated 21.8:2015 that
though 3.49% of equity shares are held by the
foreign nationals but the Scheme does not P
involve violation of any provisions of the Foreign

" Exchange Management. Act, 1999 or any
guidelines of the RBI, thersfore, no special
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permIssJon of RBI Is required. .

C) The R.D. has aiso raised an objecﬂcn that the

" communication dated 27.7.2015 was sent by the ~ '

R.D. to Chief Commissioner of lncome Tax-with
a request to give specific comments of ths
Income Tax Department about the proposed
scheme bul noe reply has been received,
therefore, the petitioner should undertaké
compliance of provisions of the Income Tax Act
and Rules.

In this regard, in'the reply dated 21.9.2015 the
pe}pﬁoner has disclosed that ‘in terms of the
Curcnlar dated 15.1.2014 ¢f the Ministry of
Corporate Affalrs, if no response is received from
the Income Tax:Dspartment within 15 days of
receipt of notice, it is to be presumed that the
[ncome Tax Department has no objection against
the proposed Schéeme of Amalgamation under
Section 39110 394 of the Act. That apar, the ..
petitioner has -also undertaken fo ensure
com;iﬁance of the provisions of the Income Tax
Act ‘ i

s B N,

9 Apart from the above, no other objection has been
raised by the RD. In the report RD has disclosed that ther is
b other complaint against the pefitioner and the' R.D, has not
received any objection to the Scheme or affidavit opposing this . ;
petition, and that the Scheme may be sanctioned, : |

10/ Héving considered the scheme and on perusal of
the record and reports, the ‘scheme appears to be fair ad

- M
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i divected that no formal order s required to be drawn up in terms
8" of Rule 37 in Form No41 and 42. This ‘pelition thus stands

reasonable and net opposed to public irterest,

11/ Accordingly, the Scheme of Arrangement filed' as
Exhibit 'F* to the petition Is hereby approved. The said scheme
may be read as part of this order. The petitionar company
shal, within 30 days of this order, file ‘with the Registrar of
Companies, Madbya Pradesh a certified copy of this: order.
The sanction of scheme by this order will be sub}ect to the
outcome of the petition filed by the transferor Company before
the Jharkhand High Court,

12/ The Petitioner Company lo pay the cost of
Rs.7,500- to the counsel for Reglonal Director mthm four-
weeks from today, -y

13 In view of the foregoing discussion, it is hereby

disposed of as aforesaid. nids 2
C.C.agperrules. - i " m o
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