
COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

CHEMBOND CHEMICALS LIMITED
(DEMERGED COMPANY'' f 'TRANSFEKEE COMPANY')

AND

CHEMBOND CHEMICAL SPECIALTIES LIMITED
(KESULTING COMPANY')

AND

CHEMBOND CLEAN WATER TECHNOLOGIES LIMITED
(TRANSFERORCOMPANY NO. / " OR "CC:IV-n_')

AND

CHEMBOND MATERIAL TECHNOLOGIES PRIVATE LIMITED
(TRANSFERORCOMPANY NO. 2" OR "CMTPL')

AND

PHIROZE SETHNA PRIVATE LIMITED
('TRANSFEROR COMPANY NO. 3 " OR'pSpL')

AND

GRAMOS CHEMICALS (INDIA) PRIVATE LIMITED
( TRANSFEROR COMPANY NO. 4 " OR'GCIPL' )

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2073 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT,2013 READ WITH
SECTION 66 OF THE COMPANIES ACT,2O73 ALONG WITH APPLICABLE

RULES MADE THEREUNDER
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1. PREAMBLE

1'.1 This composite scheme of arrangement is presented under the provisions of sections 230-
232 tead with sections 66 and other applicable provisions of the Companies Act, 2013 (Act)
as may be applicable, read with Section 2(19AA) and Section 2(18) of the Income Tax,
1961 (IT Act) , as may be appJicable, to restructure the vadous businesses of the Demerged
Company (as defined hereinafter) and its subsidiaries and associates (direct and indirect), as

below:

a, The Demerged Undertaking (as defined hereinafter) of the Demerged Company shall be
transferred to and vested in the Resulting Company (as defined hereinafter);

b. The Transferor Company 1 (as dehned heteinafter) shall be amalgamated with the
Resulting Company; and.

c the Transferor Company 2 (as defined hereinafter), the Transferor Company 3 (as dehned
hereinafter), and Transferor Company No. 4 shall be amalgamated with the Transferee
Company (as defined hereinafter).

1,.2 In addition, this composite scheme of arrangement also provides for various other matters
consequential or otherwise integrally connected herewith.

2. OVERVIEW OF THE SCHEME

2.1. The Scheme (as defined hereinafter) envisages the demerger of the Demerged Undertaking
into the Resulting Company (elaborated in Section I) in compliance with the provisions of
Section 2(1944) of the IT Act, such that:

a, all the property of the Demerged Undertaking, being transferred by the Demerged
Company immediately before the demerger, becomes the property of the Resulting
Company by virtue of the demerger;

b. all the liabilities relatable to the Demerged Undertaking, being transferred
Demerged Company immediately before the demerger, become the liabilities
Resulting Company by virtue of the demerger; and

c. the property and the liabilities of the Demerged Undertaking being transferred by the
Demerged Company are ftansferred at values appearing in its books of account
immediately before the demerger;

d. the Resulting Company issues, in consideration of the demerger, its shares to the
shareholders of the Demerged Company on a proportionate basis;

e. The transfer of the Demerged Undertaking is on a going concern basis;

f. The demerger is in accordance with the conditions, if any, notified under sub-section (5)
of Section 72A of the IT Act, by the Central Government in this behalf.

Upon the demerger of the Demerged Undertaking of the Demerged Company and its
transfer to and vesting in the Resulting Company pursuant to the Scheme becoming
effective on the Effective Date (as defined hereinafter), the Resulting Company will issue

to the shareholders of the Demerged Company on the Record Date (as defined

by the
of the
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hereinafter), in accordance with the Share Exchange Ratro (as defined hereinafter)
approved by the Board of Directors of each of the Demerged Company and the Resulting
Company and putsuant to Sections 230 to 232 and other relevant provisions of the Act in
the manner provided for in this Scheme and in compliance with the provisions of the IT
Act.

2.3 The demerger of the Demerged Undertaking of the Demerged Company and its transfer to
and vesting in the Resulting Company will be effective from the Appointed Date (as

defined hereinafter) but will be operative ftom the Effective Date.

2.4 The Scheme also envisages amalgamation of:

i. Transferor Company 1 with the Resulting Company (elaborated in Section II)
(Amalgamation - I) and;

ii. the Transferor Companies (as defined hereinafter) with the Transferee Company
(elaborated in Section III) (Amalgamation - II)

in compliance vrith the provisions of Section 2(18) of the IT Act, such that:

a. all the properties of the Transferor Company No. 1 immediately before the
amd.gamatton, shall become the properry of the Resulting Company by virtue of
Amalgamation - I and all the properties of the Transferor Companies immediately before
the amalgamation, shall become the property of the Transferee Company, by virtue of
Amalgamation - II;

b. all the liabilities of the Transferor Company No. 1 immediately before the amalgamation,
shall become the liabilities of the Resulting Company by virtue of Amalgamatjon - I and
all the liabilities of the Transferor Companies immediately before the amalgamation, shall
become the liabilities of the Transferee Company, by virtue of Amalgamation - II;

Transfetor Company No. 1 will become an indirect wholly owned subsidiary of the
Resulting Company pursuant to the demetger
and hence, in consideration for Amalgamation - I, the Resulting Company shall not issue

any shares under the Scheme. The existing shareholding of the Transferor Company No.
1 will get cancelled pursuant to the Scheme'

c.

d. Transferor Companies are wholly owned subsidiaries andf or step-down subsidiaries of
the Transferee Company, and hence, in consideration, the Transferee Company shall not
issue any shares under the Scheme. The existing shareholding of the Transferor
Companies will get cancelled pursuant to the Scheme.

2.5 Demerger, Amalgamation - I and Amalgamation iI v/ill be effective from the Appointed
Date but will be operative from the Effective Date.

2.6 The Demerger shall precede the Amalgamation - I and Amalgamation - II and
Amalgamation - I shall precede Amalgamation - II

If any of the terms or provisions of the Scheme are found inconsistent with the provisions
of Section 2(18) or Section 2(19AA) of the IT Act, 7967, at alater date, including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section
2(18) or Section 2(19AA) of the IT Act, 1961, shall prevail and the Scheme shall stand
modified to the extent deterrnined necessary to comply with the provisions of Section
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2(18) ot Section 2(19AA) of the IT Act, 1961. Such modifications however, will not affect
other patts of the Scheme.

RATIONALE OF THE SCHEME

3.1 The Chembond group, represented by the Demerged Company, viz. Chembond Chemicals
Limited and its subsidiaries, step-down subsidiaries and step-down associates, is a well
known name in India and engaged in manufacturing a diverse range of specialty chemicals
and all products like water treatment, metal treatment, construction chemicals, high
performance coatings, animal health, industrial adhesives and sealants and tolling. The
Demerged Company has excellent infrastructute facilities like a well-equipped R & D
laboratory, multiple regional offices, and production plants, well trained personnel and
teferences across several business segments from the best-known companies in the field.
The Demerged Company has come a long way and evolved ftom being a fledging start-up
to India's leading specialty chemicals manufactutet. Based on the aforesaid, the Demerged
Company's several businesses carried on by itself and through its subsidiary and step down
subsidiary companies and associate companies can broadly be segregated into the following
areas: (i) Water Technologies; (ii) Material Technologies; (iii) Construction Chemicals; (iv)
Biotechnology; (9 Distribution; (vr)Tolling (vii) Adhesives; and (viii) Industrial Sealants.

3.2 Each of the several businesses carried on by the Demerged Company by itself and through
its subsidiaries, step-down subsidiaries and step-down associate, including CC & WT
Business (as defined hereinafter) has significant potential for growth. The nature of dsk and
competition involved in each of these businesses is distinct from othets and consequendy
each business or undertaking can 

^tttact 
a different set of investors, strategic partners,

lenders, and other stakeholders. There are also differences in the manner in which each of
these businesses are requited to be managed. In order to enable distinct focus of investors
to invest in some of the key businesses and to lend greater focus to the operation of each
of its diverse businesses, Demerged Company proposes to re-organize and segregate, by
way of a demetger of its Demerged Undertaking and vesting of the same in the Resulting
Company and subsequently, amalgamation of the Transferor Companies with the
Transferee Company.

.'). -l The proposed demerger pursuant to this Scheme is expected, inter alia, to result in
following benefits:

a. segregation and unbundling of the CC & !7T Business of the Demerged Company into
the Resulting Company, which will enable enhanced focus on Retained Business (as

defined hereinafter) the Demerged Company and Resulting Company for exploiting
opportunities of each of their businesses;

b. unlocking of value for the shareholders of the Demerged Company, 
^ttr^ct1ng 

investors
and providing better flexibiJity in accessing capital, focused strategy and specialisation for
sustained growth;

logistics alignment leading to economies of scale for the Resulting Company and creation
of sectoral efficiencies and benefitting stakeholders as well as optirnization of operation
and capital expenditure; and

c

d. enhancing competitive strength, achieving cost optirnisation, ensuring benefits thtough
focused management of the RnanciaI, managerial and technical resources, personnel
capabilities, skills, expertise and technologies of the Resulting Company and the
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Demerged Company thereby sigruficantly contributing to future growth and maximizing
shareholders' value.

3.4 Upon completion of proposed demerger, Transferor Company No. 1 will become a step-
down subsidiary of the Resulting Company. The proposed Amalgamation - I and
Amalgamation - II of the subsidiary companies (direct and indirect) into their respective
holding company pursuant to this Scheme is expected, inter alia, to result in the following
benefits:

1. It will lead to greater efficiency in overall combined business including economies of
scale, efficiency of operations, cash flow management and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently for the
purpose of development of businesses of the combined entity and their growth
opportunities, elirninate inter corporate dependencies, minimize the administrative
compliances and to maximize shareholders value;

b. It will provide for more productive and optimum utilization of various resources by
pooling of the manageriai, technical and financial resources of the Transferor Company
No. 1., Resulting Company, Transferot Companies and the Transferee Company which
will fuel the growth of the business and help effectively address the growing competition;

It will result in economies of scale, reduction in overheads including administrative,
managerial and other expenditure, operational nttoniltzation, organizaional efhciency
and optimal utilization of resources by elimination of unnecessary duplication of activities
and related costs which will in turn promote maimization of stakeholders value;

d. It vdll result in reduction in the multiplicity of legal and regulatory compliances required
at present to be separately carried out by the Transferor Company No. 1, Resulting
Company, Transferor Companies and the Transferee Company; and

e. In summary, the proposed restructuring focuses on optimizing the operational structure
to enable better focus, specialization, and efficiency across different business segments,
ultimately leading to increased shareholder value and sustained growth for the entities
involved.

3.5 The proposed restructuring is in the interest of the shareholders, creditors, employees, and

other stakeholders in each of the Companies (as defined hereinaftet).

4. NO ARRANGEMENT WITH THB CREDITORS

4.1, Under the proposed Scheme, there is no arrangement proposed to be entered into with the
creditors, either securcd andfor unsecured creditors of the Companies. The liabiJity
towards the creditors of the Demerged Undertaking and the Transferor Company No. 1

ate neither being reduced nor being extinguished but shall be assumed and discharged by
the Resulting Company in its ordinary course of business. Similady, the liability towards the
creditors of the Transferor Companies are neither being reduced nor being extinguished
but shall be assumed and dischatged by the Transferee Company, in its ordinary course of
business.

5. PARTS OF THE SCHEME

The Scheme (as dehned hereinafter) is divided into the following Sections:

c.
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5.1 SECTION I

DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE
SAME IN THE RESULTING COMPANY

Part A: Deals with the background and description of the Companies, Definitions and Share
Capital.

Part B: Deals with demerger of the Demerged Undertaking of the Demerged Company (as

defined hereinafter) and vesting of the same in the Resulting Company (as defined hereinafter), in
accordance with Section 2 (19AA) of the IT Act (as defined hereinafter) and Sections 230 to 232
of the Act (as defined hereinafter) andf or other relevant provisions of the Act (as defined
hereinafter).

Pat C: Deals with the payment of consideration, reorgarizatton of share capital and the
accounting treatment in the books of the Demerged Company and the Resulting Company and
various other matters consequential or otherwise integra\ connected herewith.

5.2 SECTION II

AMALGAMATION - I: AMALGAMATION OF THE TRANSFEROR COMPANY NO.
l VITH THE RESULTING COMPANY

Pat A: Deals with the background and description of the companies, definitions and share
capital.

Part B: Deals with ama)garnatton of the Transferor Company No. 1 with the Resulting Company,
in accordance with Section 2 (18) of the IT Act and Sections 230 to 232 of the Act and/ or other
relevant provisions of the Act.

Part C: Deals with the payment of consideration, rcorgarizatton of share capital and the
accounting treatment in the books of the Resulting Company and various other matters
consequential or otherwise integrally connected herewith.

5.3 SECTION III

AMALGAMATION - II: AMALGAMATION OF THE TRANSFEROR COMPANIES
INTO THE DEMERGED COMPANY/TRANSFEREE COMPANY

Part A: Deals with the background and description of the companies, definitions and share
capital.

Patt B: Deals with amalgamation of the Transferor Companies with the Demerged
Company/Transferee Company, in accordance with Section 2 (18) of the IT Act and Sections
230 to 232 of the Act andf or other relevant provisiofls of the Act.

Part C: Deals with the payment of consideration, reorgatizatton of share capital and the
accounting treatment in the books of the Demerged Company and various other matters
consequential or otherwise integrally connected herewith.

5,4 SECTION IV

general terms and conditions applicable to the Scheme.
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SECTION I

DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE
SAME IN THE RESULTING COMPANY

PART A

6. BACKGROUND AND DESCRIPTION OF THE COMPANIES

6.1 Chembond Chemicals Limited ("Demerged Company" f "Tnnsferee Company') is a

Company incotporated on March 22, 1975 in the State of Maharashtra under the
Companies Act, 1956 in the name and style of "Chembond Chemicals Private Limited".
Subsequendy its name was changed to "Chembond Chemicals Limited". The Registered
Oflrce of the Demerged Company is situated at Chembond Centre, Plot No. EL-71,,T|C
Industrial Area, MIDC, Mahape, Navi Mumbai, Maharashtra, India - 400710. The
Demerged Company is engaged in the business of manufacturing a diverse range of
specialty chemicals and ptoducts like water treatment, metal treatment, construction
chemicals, high performance coatings, animal health, industrial adhesives and sealants and
tolling. The equity shares of the Demerged Company ate listed on BSE (as defined
hereinafter) and NSE (as defined hereinafter). The Corporate Identification Number of the
Demerged Company is L24100MH1 975PLC0 18235.

6.2 Chembond Chemical Specialties Limited ("Resulting Company") is a Company
incorporated on December 1.2,2023 in the State of Maharashtra under the Companies Act,
201,3 tn the name and style of "Chembond Chemical Specialties Limited", The Registered
Office of the Resulting Company is situated at Plot No. EL-37, MIDC, Mahape, Navi
Mumbai, Maharashtra, India - 40071,0. The Resulting Company was formed with the object
to c tty on the business of Specialty chemicals including but not limited to Construction
chemicals and Water Treatment Chemicals. The Corporate Identification Number of the
Resulting Company is U201 1 6MH2023PLC415282.

6.3 The Resulting Company is a wholly owned subsidiary of the Demerged Company

6.4 In tetms of Section I of this Scheme, it is now proposed, tnter alia, to demerge the
Demerged Undertaking, and vest the same with the Resulting Company pursuant to and in
accordance with Sections 230-232 read with Section 66 of the Act (as defined hereinafter),
if applicable, andf or other relevant provisions of the Act (as defined hereinaftet), in the
manner provided for in Section I of the Scheme.

6.5 The demerger of the Demerged Undertaking and vesting of the same in the Resulting
Company pursuant to and in accordance vrith Section I of this Scheme will be in
accordance with Section 2(19AA) of the IT Act (as defined hereinafter).

7 DEFINITIONS

For the purposes of Section I of this Scheme, unless repugnant to the meaning or context
thereof, the following expressions will have the meaning as mentioned herein below:

"Acttt means the Companies Act, 201.3, and ordinances, rules and regulations made
thereunder, and shall include any statutory modifications, re-enactments or amendments
thereof for the time being in force. References in this Scheme to particular ptovisions of
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the Act, are references to particular provisions of the Companies Act, 2013, unless stated
otherwise.

7.2 ttApplicable Laws" shall mean any statute, notification, bye-laws, rules, regulations,
guidelines, cofiunon law, policy, code, directives, ordinance, schemes, notices, orders or
insftuctions, laws enacted or issued or sanctioned by any appropriate authority in India
including any modifications or re-enactment thereof for the time being in force.

"Appointed Date" means the commencement of business hours of Apd 1, 2024 tliirth
effect ftom which all the sections of this Scheme will be deemed to be effective.

7.3 ('Boatd of Directorstt ot "Board" in relation to each of the Parties, means the board of
ditectors of such company, and shall include a committee of directors or any person
authorized by the board of directors or such committee of directors duly constituted and
authorized for the purposes of matters pertaining to this Scheme or any other matter
relaung thereto.

7.4 "BSEtt means BSE Limited and includes any successor thereof.

7.5 t'CC & VT Businesstt means the construction chemicals, watet technologies and cleaning
& hygiene businesses of manufacturing, selling, distribution and trading of chemicals,
including chemicals used in construction and civil repair industry as weli as in relation to
chemicals, equipment and services required for water treatment.

7.6 "Companies" means collectively the Demerged Company/Transferee Company,
Resulting Company, Transferor Company No. 1, Transferor Company No. 2, Transferor
Company No. 3 and the Transferor Company No. 4.

7.7 "Demetged Company" means Chembond Chemicals Limited a listed company,
incorporated on March 22, 7975 in the State of Maharashtra under the Companies Act,
1,956 and having its Registered Office at Chembond Centre, Plot No, EL-77, TTC
Industrial Area, MIDC, Mahape, Navi Mumbar,Maharashtra,India - 40071,0.

7.8 "Demerged Undertaking" means the CC & \7T Business of the Demerged Company as

identified by the board of directors of Demerged Company and Resulting Company, to be
transferred to Resulting Company on a going concern basis with effect from the Appointed
Date, comprising, inter aha, of all assets, movable and immovable properties, liabilities,
permits, licenses, registrations, approvals, contracts, and employees, in relation to and
pertaining to such business and shall include without limitation:

all propetties and assets including all movable or immovable, freehold, leasehold or
licensed, tenancy rights, hire purchase and lease arrangements, real ot personal, corporeal
or incorporeal or otherwise, present, future, contingent, tangible or intangible, furniture,
fixtures, office equipment, appliances, accessories, vehicles, investments, stocks, sundry
debtors, deposits, provisions, advances, recoverables, receivables, title, interest, cash and
bank balances, bills of exchange, covenants, all earnest monies, security deposits, or other
entidements, funds, powers, authorities, Iicenses, permits, registrations, quotas,
allotments, consents, ptivileges, liberties, advantages, easemefits and all the rights, title,
interests, goodwill, benefits, fiscal incentives, entidement and advantages, conlingent
rights or benefits belonging to or in the ownership, power, possession or the control of or
vested in or granted in favor of or held for the benefit of or enjoyed by the Demerged
Company with respect to the CC & WT Business;

a.
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c.

b. all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memonnda of
agreements, memotanda of agreed points, minutes of meetings, bids, tenders, expression
of interest, letter of intent, hire and purchase arrangements, lease/licence agreements,
tenancy rights, agreements/panchnamas for rlght of w^y, eqrriFment purchase
agreements, agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements, undertakings,
deeds, bonds, schemes, concession agreements, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether written, oral or
otherwise and all dghts, tide, interests, claims and benefits thereunder petaining to the
CC & WT Business;

all investments in equity shares, securities, working capital and loans & advances in so far
as it telated to the CC & WT Business, including equity investments of the Demerged
Company in Chembond Water Technologies Limited, Chembond Calvatis Industrial Hygiene
Systems Limited, and Chembond Distribution Lirnited

d. all applications (including hardware, software, licenses, source codes, para-meterisation
and scripts), tegistrations, goodwill, Jicenses, trade names, service marks, copyrights,
patents, domain names, designs, intellectual property rights (whether owned, licensed or
otherwise, and whether tegistered or unregistered), trade secrets, research and studies,
technical knowhow, confidential infotmation and atl. such rtghtt of whatsoever
description and nature that pertain exclusively to the CC & WT Business under;

all tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits under
Tax Laws including sales tax deferrals and minimum alternate tax paid under Section
115JA/115JB of the Income-tax Act, advance taxes, tax deducted at source, dght to carry
forward and set-off accumulated losses and unabsorbed depreciation, tf any, defered tax
assets, minimum altetnate tax credit, goods and service tax ctedit, deductions and benefits
undet the Income-tax Act or any other taxation statute enjoyed by the Demerged
Company with respect to CC & WT Business;

f. all, debts, Iiabilities including contingent liabilities, duties, taxes and obligations of the
Demerged Company pertaining to the CC & WT Business and/or arising out of andf or
relatable to the CC & WT Business including:

g. the debts, liabiJities, duties and obligations of the Demerged Company which arises out of
the activities or operations of the CC & \7T Business;

specific loans and borrowings raised, incurred and utilized solely for the activities or
operations of or petaining to the CC & \7T Business;

l. in cases other than the specifically identified borrowings, so much of the amounts of
general or multipurpose borrowings, if any, of the Demerged Company, as stand in the
same proportion which the value of the assets transferred pursuant to the demerger bears
to the total value of the assets of the Demerged Company immediately prior to the
Effective Date;

all Proceedings of whatsoever natute that pertain to the CC & WT Business;

k. all Permits, licenses, approvals, registrations, quotas, incentives, pov/ers, authorities,
allotments,, consents, rights, benefits, advantages, municipal permissions, trademarks,

copyrights, patents, and other intellectual propeffy rights of the Demerged

e,
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Company pertaining to CC & \)fT Business, whether registered or unregistered and
powers of every kind, nature and description whatsoever, whether from the government
bodies or otherwise, pertaining to or relating to CC & WT Business;

l. all books, recotds, fi.les, papets, process information, computer programs, software
licenses (whether proprietary or otherwise), drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other records
whether in physical or electronic fotm in connection with or relating to CC & WT
Business;

m. all permanent andf ot temporary employees, workmen, staff, contract staff or workers of
the Demerged Company engaged in the business of the CC & \7T Business;

Any question that may arise as to whether a specific asset or liability pertains or does not
pertain to the Demerged Undertaking or whether it arises out of the activities or
operations of the Demerged Undertaking shall be decided by the Board of Directors of
the Demerged Company and the Resulting Company.

Further the Board of Directors of the Demerged Company and the Resulting Company
may mutually decide the modalities/commercial anangement between the said companies
with regard to utilization of resources to ensure smooth transition and functioning of the
tespective businesses.

7.9 "Effective Date" means the date on which the last of the conditions in Clause 46 of
Section IV of the Scheme are complied with and Sections I, Section II, Section III and
Section IV of the Scheme are made effective vdth effect from the Appointed Date.

7.1,0 ttGovernmental Authority" means any apphcable Central, State or Local Government,
statutory, regulatory, depanmental or public body or authority of relevant jurisdiction,
legislative body or administrative authority, agency or commission or any Court, Tribunal,
board, buteau or instrumentality thereof including Securities and Exchange Board of India,
Stock Exchanges, Registrar of Companies, Official Liquidators, Regional Directors, Foreign
Investment Promotion Board, Reserve Bank of India, Insurance Regulatory and
Development Authority of India or arbitration or arbitral body having judsdiction, Tribunal
and other goverrrment and regulatory authodties of India.

7.11, ff lncome-tax Act or IT Act" means the Income-tax Act, 1961 (43 of 1.961), the rules
made thereunder and will include any statutory amendment(s), modification(s) or re-
enactment(s) theteof for the time being in force.

7.12 ('Intellectual Ptopefty Rights" means and includes patents, trademarks, service marks,
registered designs, data base rights, trade or business names, know-how, dossiers,
marketing authorizations, copy-rights, domain name rights and any other intellectual
property rights and rights of a similar and corresponding nature in any part of the world,
whether registered or not and whether capable of registration or not.

7.1,3 ('NSE" means National Stock Exchange of India Limited and includes any successor
thereof;

7.1,4 "Tribunaltt means the National Company Law Tribunal, Mumbai bench having
jurisdiction in relation to the Companies and shall be deemed to include, if applicable, a

Navi
Munrbal

*

r/v
l0



reference to such othet fotum or authority which may be vested with any of the powers of
Tribunal to sanction the Scheme under the Act.

7.15 "Resulting Company" means Chembond Chemical Specialties Limited, an unlisted
company, incorporated on December 1.2, 2023, in the State of Maharashtra under the
Companies Act, 201,3 and having its Registered Office at EL-37 MiDC Mahape, Navi
Mumbai 4007 70, Maharashtra, India;

7 .76 '(Record Date" has the meaning ascribed to it in Clause 11.1, of Section I of this Scheme;

7.1.7 "Regisffar of Companies or ROC" shall mean the relevant Registrar of Companies
having territorial jurisdiction in the states(s) in which the respected Registered Office of the
Companies are located;

7.1,8 "Retained Business of the Demerged Company" means all undertakings, investments,
businesses, activities and operalions of the Demerged Company other than those
comprised in the Demerged Undertaking.

7.19 "Scheme" or ('the Schemett or "this Scheme" means this Composite Scheme of
Arrangement in its present form or with any modification(s) made hereunder in this
Scheme as approved or directed by the Hon'ble Tribunal and which is acceptable to the
Board of Directors of the Companies;

7 .20 ('SEBI" means the Securities and Exchange Board of India;

7.21 '(SEBI Circulars" means Master Circular No. SEBI/HO/CFD/POD-2/P/CIF*/2023/93
issued by the SEBI on June 20, 2023 (as amended from time to time) or 

^ny 
other circulars

issued by SEBI applicable to schemes of arrangement from time to time;

7.22 "Stock Exchanges" means BSE Limited and National Stock Exchange of India Limited
collectively;

The expressions, which are used in this Section I of the Scheme and not defined herein
shall, unless repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under Section II, Section III or Section IV of the Scheme, the
Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the Securities and
Exchange Board of India Act, 1,992 (including the regulations made theteunder), the
Depositories Act, 7996 and other applicable laws, rules, regulations, bye-laws, guidelines,
circulars, notifications, orders, as the case may be, including any statutory modification or
re-enactment thereof; from time to time.

8. INTERPRETATIONS

8.1 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the IT
Act, the Securities Conracts (Regulation) Act, Securities and Exchange Board of India Act,
1992 (including the regulations made thereunder), the Depositories Act, 1996 and other
Applicable Laws, rules, regulations, bye-laws, as the case may be, or any statutory
modification(s) or re-enactment(s) thereof from time to time.

8.2 In this Scheme, unless the context otherwise requires
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a, references to "persons" shall include indwiduals, bodies corporate (wherever
incorporated), unincorporated as sociations and partnerships;

b. the headings, sub-headings, titles, sub-tides to clauses, sub-clauses and pangraphs are
inserted for ease of reference oniy and shall not form part of the operative provisions of
this Scheme and shall not affect the construction or interpretation of this Scheme;

c. words in the singular shall include the plural and vice versa;

d. words "include" and "including" afe to be construed without limitation;

e. tems "heteof', "herein","hereby", "hereto" and derivative ot sirnilar words shall refer to
this entire Scheme or specified clauses of this Scheme, as the case may be;

f. a reference to "witing" or "written" includes pdnting, Tpi.g, lithography and other
means of reproducing words in a visible form including e-mail;

g. reference to any agfeement, contract, document or arrangement or to any provision
thereof shall include tefetences to any such agreement, contract, document or
arrangement as it rnay, aftet the date hereof, from time to time, be amended,
supplemented or novated;

h. reference to the recital or clause shall be a reference to the recital or clause of this
Scheme; and

1. refetences to any provision of law or legislation or regulation shall include: (a) such
provision as from time to time amended, modified, re-enacted or consolidated (whether
before or after the date of this Scheme) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to the transaction entered
into under this Scheme and (to the extent liability thereunder may exist or can arise) shall
include any past statutory provision (as amended, modified, re-enacted or consolidated
from time to time) which the provision referred to has direcdy or indirectly replaced, (b)
all, subordinate legislations (including circulars, notifications, clarifications or
supplement(s) to, or teplacement ot amendment of, that law ot legislation or regulation)
made from time to time under that provision (whether or riot amended, modified, re-
enacted or consolidated from time to time) and any retrospective amendment.

\fu

9. SHARE CAPITAL

9.1. The share capital of the Demerged Company as on March 31,,2023 was as under:

Subsequent to the above date and till the date of the Scheme being approved by the Board
of Directors of the Demerged Company, there has been no change in the authorized,

paid-up equity share capital of the Demetged Company

Particulats Amount (in Rs.)
Authorized Capital
2,00,00,000 Eqoity Shares of Rs.5/- (Rupees Five Only) each 100,000,000
Total 100,000,000

Issued, Subsctibed and Paid-up Capital
734,48,288 Equity Shares of Rs.5/- (Rupees Five Only) each 6,72,47,440
Total 6,72,41,440

issued, subscribed and

12



,11

The equity shares of the Demerged Company are listed on BSE and NSE,.

9.2 The main object of the Demerged Company are as below:

To carry on the business whether in India or outside India of manufactuing producing proaxing nixing
blending refining fornakting brying selling distibuting or otherwise dealing in a// kind.s and uaieties of
chenicals including but not limind tu Eecialifl chemicals, intennediates, or chemical mixtures, additiutt,
adhuiuu, cleaning agents, bonding agenh, waterproofng compound, chemicals for coating or otherwise,

organic f inorganic chemicals, resins, resins based chemicals, corrosion inhibitors, saface treatment offerrous

and non-ferrous metals and other sab$rates for anti-corrosiue, paint adhesion or lubrici4t parposes,

electrofitic cleaners, chemicalpaint stippers, chernicall1 treated cloth,faa mask and other mateialfor dust

control and remoual, chemicals and polishesforfnished prodacts, plaslic compounds, particu/ar! po/1tuiryl

chloride, liquid plastic membranes, liqaid plastic coating mateials and themica/s of a// 4tpes, a// kinds of
paints, ename/s, uarnishes, coatings, enrymeq sea/anfi etc., who/e range of water and waste water treatment

cherzica/s, slstems and machineies, water management so/utions, water treatment membraneg oilfield and
process chemicals, textile chemicals, bio-based chemica/s, bio-renediation caltures and chemicak, engineeing

pofimers and nateria/s, Bio based pofiamidu used as engineering and pet'ornance plastics, high

perfonnance pofirners for comnodi4t and automobile applications, high pet'onnance and high temperature

withstanding plasticisers as labricating additiue for rolling steel application, slnthuise and characteiqation

of monomers for high peformance dffirentialed pzhimid€q Electronic instruments and tmart automation

products.

2. To carry on a// or an1 business of nanufucturers, dealers 0rprnc€$zrs in thefeld of pretreatment offerrous

and non-ferrous metalsfor anti-conosiae and paint adhesion purpows.

3. To carry on a// or ary of the basiness of Chemical Engineers, Manufacturers, dealers in chemicals and as

inuentors, exploiters or a// rypes of procexu on the feld of chemica/s and the prelreatment for anticonosiue

and paint adhuiue purposes of metals and metallic substances.

4. To undertake and execute or sub-contract whole or in part an1 engineering contracts for Mppb, manufacture,

use or application of all ltpu of the aboue prodacts, eitherfor construction, repairs, maintenance, coating

bonding or othenaise and to undertake and canl out construclion and deue/opment actiuities, facili\t
managerzent, prE'ect management consu/tanry, technical eqaipnents and installationq prouidingperformance

monitoringseraius, undertakingoperatingand maintenance contracts,ffirriogEPC and drsign engineering

seraces.

5. To utablish, operate, propagate, manufactare, produce, cahiuate, process, do research and deaelopment, test,

analtq,o, collaborale, inport, export, se//, purchase or otherwise deal in marketing or mu/ti-marketing of
healthcare and nutrition products, food orfood supplements for cattle, liuestock, poaltgl, peb, fshu and a//
liuing species, whether for healthcare, nutition or bioscience (oul of the life sciences) related parplrer.

Products can inc/ade an1 chemicah, drugs, interrnediates, p/ants, herb and uegetab/e extracts, maine f .rea

food.s, natural or geneticallt nodifed organisms or organism deriued products, manufactured through plant
dz nachinery, fermentation, membrane processing or through anl other procesing,

6. To undertake, conduct, pr0ft20t0 0r canJ 0n 0r t0 he/p to undertake, conduct, prlmzt€ 0r canJr on either the

rcientfrc andf or industrial research and deuelopmental actiuities to deaelop new products or substitute for
existing / inported products and to deuelop and maintain testing house and laboratory for own u.re and for
others either solefi or in association with others in connection aith the Comparyl object or trade or

businesses or an1 of then.

7, To carry oft aftJ other basiness (whether manafactnring or otherwise), which ma1 seem to the Comparyt

capable of being conuenientfi or aduantageoasfi canied on in connection aith the Compan-yl objects or which
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it malt feel aduivble to unfurtake with a uiew to fuaeloping renfuing aaluabk protpert or turning to
account or in which the Conpary na1 be interesled."

9 .3 The share capital of the Resulting Company as on December 12, 2023 was as under:

The equity shares of the Resulting Company are not listed on any stock exchanges.

9.4 The main object of the Resulting Company are as below:

l. 'To cara 0n tbe business ahether in India or outside India of manufactuing producing proasing trading
nixing blending refning fornulating brying ulling distibating or othenuise d.ealing in all kinds and
uaieties of cheruica/s including but not linited to Eeciali! chemicals, interrnediates, or chemical mixturu,
admixtares, repair and bonding chemicah, water proofng chemicals, suface treatment, tiling chemicals,

sea/ants, additiues, adbesiues, grouts and anchors, c/eaning agents, bonding agents, walerproofng compound,

cheruica/s for coating or otherwise, organic f inorganic chemicah, ruins, resins based chemicah, corrosion

inhibitors, suface treatment offerrous and non-fenous metals and other substratesfor anti-corrosiue, paint
adhuion or lubrici4t purpls€s, electroljttic cleanert, chemical paint stippers, chemicalfi treat€d cloth, face
ma.tk and other material for dust control and remoual, chenicah and polithes forfnished producls, plastic
compounds, particularfi po/1tuiryl chloide, liquid plastic membraneq liquid plastic coating materials and
chemicah of all rypu, all kinds of paints, enamels, uamishes, coatings, ennlmes, sea/ants etch, who/e range of
water and waste water lreatment chemicah, sltstems and machineies, water Tilafiagement so/utions, water
treatment membranes, oilfeld and process chemha/q textile chemicals, bio-based chemicals, bio-remediation

cuhuru and chemicals, engineeing pofimers and mateials, Bio based poltamidu used as engineeing and
pe{orrnance plastics, high pefnnilance pol1mers for connodiry and automobile applications, hUh
perforrzana and high ternperature wbhstanding p/asticisers as lubricating additiue for rolling steel

application, slnthuise and characteiqation of monomers for high performance dffirentiated pofiimides,

Electronic instruments and smart automation products,"

Particulars Amount (in Rs.)
Authorized Capital
10,000 Equity Shares of Rs.5/- (Rupees Five Only) each 50,000
Total 50,000

Issued, Subscribed and Paid-up Capital
10,000 Equity Shares of Rs.5/- (Rupees Five Only) each 50,000
Total 50,000
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PART B

10. DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED
COMPANIY AND VESTING OF THE SAME IN THE RESULTING COMPANY

10.1 Subject to the provisions of Section I of the Scheme in relation to the modalities of
demerger and vesting, upon Section I of the Scheme coming into effect on the Effective
Date and with effect from the Appointed Date, the Demerged Undertaking, together with
all their respective properties, assets, investments, liabilities, rights, benefits, interests and
obligations therein, shall demerge ftom the Demerged Company be transferred to, and
stand vested in, the Resulting Company, and shall become the property of and an integral
part of the Resulting Company, subject to existing encumbrances (unless otherwise agreed
to by the encumbrance holders), without any further act, instrument or deed required by
either of the Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party. Without prejudice to the genetality of the above, in
particular, the Demerged Undertaking shall stand transferred and vested in the Resulting
Company, in the manner described in sub-paragraphs (a) - (m) below:

a, Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all immovable property pertaining to the Demerged
Undertaking, whether freehold or leasehold (including the right to use the land on which
the CC & WT Business is located and any documents of tide, rights and easements in
telation thereto, shall stand transferred and vested in the Resulting Company, and shall
become the property and an integral part of the Resulting Company, without any further
act, instrument or deed required by either of the Demerged Company or the Resulting
Company, and without any approval or acknowledgemerit of any third parry. Upon
Section I of the Scheme coming into effect on the Effective Date, the Resulting Company
shall be entided to exercise all rights and privileges and be liable to pay all taxes and
charges, and fulfi.ll all obligations, in relation to ot applicable to such immovable
properties. The mutation/ substitution of the tide to and interest in such immovable
properties shall be made and duly recorded in the name of the Resulting Company, by the
appropriate authodties pursuant to the sanction of the Scheme by the Tribunal and
Section I of the Scheme becoming effective on the Effective Date in accordance with the
terms hereof. The Demerged Company shall take all steps as may be necessary to ensure
that lawful and peaceful possession, right, title, interest of such immovable property of
the Demerged Undertaking is given to the Resulting Company in accordance with the
terms hereof.

b. Upon Section I of the Scheme coming into effect on the Effective Date and with effect
ftom the Appointed Date, all the assets of the Demerged Undertaking as are movable in
nature or are otherwise capable of ftansfer by manual delivery or by endorsement and
delivery ot by transfer or by vesting and recotdal pursuant to the Scheme, shall stand
transferred and vested in the Resulting Company, and shall become the property and an
integral part of the Resulting Company, without any further act, instrument or deed
required by either of the Demerged Company or the Resulting Company and without any
approval or acknowledgement of any third party. The transfet and vesting pursuant to
this sub-Clause shall be deemed to have occurred by manual delivery or endorsement and

delivery, as appropriate to the property being ffansferred and vested, and the tide to such
property shall be deemed to have transferred and vested accordingly.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any and all other movable property (except those specified
elsewhere in this Clause) including all sundry debts and receivables as of Appointed Date
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due to the Resulung Company fiom the Demerged Company as a result of the
implementation of Section I of the Scheme), outstanding loans and advances, if any,
relating to the Demerged Undertaking, recoverable in cash or in kind or for value to be
received, actionable claims, bank balances and deposits, if any with government, semi-
government, local and other authorities and bodies, customers and other persons shall,
without any act> instrument or deed required by either the Demerged Company of the
Resulting Company and without any 

^pprcval 
or acknowledgement of zny third party

become the property of the Resulting Company.

d. Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, relating to the Demerged Undertaking, whether provided for or
not in the books of accounts of the Demerged Company or disclosed in the balance sheet
of such Demerged Undertaking, including general and multipurpose borrowings, if any,
dealt with in accordance vrith Section 2(19AA) of the IT Act, shall become and be
deemed to be, the debts, liabilities, contingent liabilities, duties and obligations of the
Resulting Company, without any further act, instrument or deed required by either of the
Demerged Company or the Resulting Company. The Resulting Company undertakes to
meet, discharge and satis4' the same. it is hereby clarified that it shall not be necessary to
obtain the consent of any third party or other person, who is a parLy to any contract or
arrangemerit by virtue of which such debts,liabilities, duties and obligations have arisen in
order to give effect to the provisions of this sub-clause. However, the Demerged
Company and the Resulting Company shall, if required, file appropriate forms with the
RoC accompanied by the sanction order of the Tribunal or a certified copy thereof and
execute necessary deeds or documents in relation to cteatsonf satisfaction/modihcation of
charges to the satisfaction of the lenders, in relation to the assets being transferred to the
Resulting Company as part of the Demerged Undertaking andf ot in relation to the assets
remaining in the Demerged Company after the demerger and vesting of the Demerged
Undertaking in the Resulting Company pursuant to Section I of this Scheme becoming
effective in accordance vrith the terms hereof. Where any of the loans, liabilities and
obligations attributed to the Demerged Undertaking have been discharged by the
Demerged Company on behalf of the Demerged Undertaking after the Appointed Date
but before the Effective Date, such discharge shall be deemed to have been done by the
Demerged Company for and on behalf of the Resulting Company.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all incorporeal or intangible property of or in relation to the
Demerged Undertaking shall stand transferred and vested in the Resulting Company, and
shall become the property and an integral patt of the Resulting Company without any
furthet act, instrument or deed tequired by either the Demerged Company or the
Resulting Company and without any apprcval or acknowledgement of any third party.

f. Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all letters of intent, memoranda of understanding, memoranda
of agreements, tenders, bids, experience andf or performance statements, contracts,
deeds, bonds, agreements, insurance policies, guarantees and indemnities, schemes,
arrangements, undertakings and other instruments of whatsoever nature or description, in
relation to the Demerged Undertaking to which the Demerged Company is a party or to
the benefit of which the Demerged Company may be eligible, shall be in full force and
effect against or in favour of the Resulting Company and rr,ay be enfotced by or against it
as fully and effectually as i{ instead of the Demetged Company, the Resulting Company
had been 

^ 
p^rq or beneficiary or obligee thereto, without any furthet act, instrument ot
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deed required by either of the Demerged Company or the Resulting Company and
without any approval or acknowledgement of any third party.

g, Upon Section I of the Scheme coming into effect on the Effective Date and with effect
ftom the Appointed Date, all rights, entitlements, licenses, permits, applications and
registrations relating to copyrights, tfademarks, service marks, brand names, logos,
patents and other intellectual property rights of every kind and description, whether
registered, unregistered or pending registration, including the joint right to use the brand
name "Chembond" and its logo and other brands, and the goodwill arising therefrom,
telatable to the Demetged Undettaking, to which the Demerged Company is a party or to
the benefit of which the Demerged Company may be eligible, shall be extended (including
joint right to use the brand name "Chembond" and its logo and other brands) to the
Resulting Company. Accordingly, the joint rights to use the Chembond brand and other
brands shall remain with both, the Demerged Company and the Resulting Company.

h. Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all petmits, grants, allotments, recommendations, rights,
entidements, licenses and registrations, approvals, clearances, tenancies, privileges,
powers, offices, taxes, tax credits (including, but not limited to, credits in respect of
income tax (including carry forward tax losses comprising of unabsorbed depreciation),
sales tax, value added tax, rurnover tax, excise duty, service tax, minimum alternate tax
credit, goods and service tax credit), facilities of every kind and description of whatsoever
nature, in relation to the Demerged Undertaking to which the Demerged Company is a

pafiy or to the benefit of which the Demerged Company m^y be eligible, shall be
enforceable by or against the Resulting Company, as fully and effectually as if, instead of
the Demerged Companl, the Resulting Company had been ^ pafiy or beneficiary or
obligee thereto, without any futher act, instrument or deed required by either of the
Demerged Company or the Resulting Company and without 

^ny 
approval or

acknowledgement of any third party.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, any statutory or regulatory licenses, grants, allotments,
recommendations, no-objection certificates, permissions, registrations, approvals,
consents, permits, quotas, exemptions, entidements or dghts required to caffy on the
operations of the Demerged Undertaking or granted to the Demerged Company in
relation to the Demetged Undertaking shall stand transferred and vested in the Resulting
Company, without any furthet act, instrument or deed required by either of the
Demerged Company or the Resulting Company and without 

^ny 
approval or

acknowledgement of any thitd party. The benefit of, and the obligations under, all such
statutory and tegulatory licences, permissions, grants, allotments, recommendations, no-
objection certificates, permissions, registrations, approvals, consents, permits, quotas,
exemptions, entitlements or rights (including environmentil approvals and consents)
requited to caffy on the operations of the Demerged Undertaking shall also stand
transferred and vested in and become available to the Resulting Company pursuant to
Section I of this Scheme without any further act, instrument or deed required by either
the Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party. If the consent or recordal of any licensor or

1.
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k.

authority is tequired to give effect to the provisions of this sub-clause, the said licensot or
authority shall make and duly record the necessary substitution/endorsement in the name
of the Resulting Company pursuant to Section I of the Scheme becoming effective in
accordance with the terms hereof.

j, Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, the Resulting Company shall bear the burden and the benefits
of any Legal, tax, quasi judicial, administrative, regulatory or other proceedings initiated by
or against the Demerged Company in connection with the Demerged Undertaking. If any
suit, appeal or other proceeding of whatever natufe by or against the Demerged Company
in connection with the Demerged Undertaking be pending, the same shall not abate, be
discontinued or in any w^y be prejudicially affected by reason of the demerger of such
Demerged Undertaking and transfer and vesting of the same in the Resulting Company or
of anything contained in Section I of this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Resulting Company in the same manner and to
the same extent as it would or might have been continued, prosecuted and enforced by or
against the Demerged Company as if Section I of this Scheme had not been made
effective. Upon Section I of the Scheme becoming effective, the Resulting Company
undertakes to have such legal ot other proceedings initiated by or against the Demerged
Company in relation to the Demerged Undertaking uansferred in its name and to have
the same continued, prosecuted and enforced by or against the Resulting Company to the
exclusion of the Demetged Company. The Resulting Company also undertakes to handle
all legal or other proceedings which may be initiated against the Demerged Company in
connection with the Demerged Undertaking after the Effective Date in its own name and
account and further undertakes to pay all amounts including interest, penalties, damages
etc., putsuant to such legal/ other proceedings.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all persons that were employed in the Demerged Company in
connection with the Demerged Undertaking immediately before such date shall become
employees of the Resulting Company, with the benefit of continuity of service on the
terms and conditions no less favourable than those applicable to such employees
immediately prior to such transfer and vesting and without any break or interuption in
service. It is clarified that such employees of the Demerged Company that become
employees of the Resulting Company by virtue of Section I of this Scheme coming into
effect, shall continue to be governed by the terms of employment as were applicable to
them immediately before such transfer (including in relation to stock options except to
the extent modified by this Scheme) and shall not be entitled to be governed by
employment policies, and shall not be entided to avail of any benefits under any scheme
or settlement or otherwise that are applicable and available to 

^ny 
other employees of the

Resulting Company, unless and otherwise so stated by the Resulting Company in writing
in respect of all employees, class of employees or any particular employee. The Resulung
Company undertakes to continue to abide by any agteementf setdement, if any, entered
into by the Demerged Company, in relation to the Demerged Undertaking, in respect of
such employees with their respective employees/ employee unions, if any. With regard to
the provident fund, gratuity fund, superannuation fund, contributions required to be
made under the Employees State Insurance Act, 1948, or any other special fund ot
obligation created ot existing for the benefit of such employees of the Demerged
Company, upon Section I of the Scheme coming into effect on the Effective Date and
with effect from the Appointed Date, the Resulting Company shall stand subsrituted for
the Demerged Company for all purposes whatsoevet including with regard to the
obligation to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. The existing
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provident benefits, gratuity bene{its and superannuation benefits, contributions made

under the Employees State Insurance Act, 1948, or 
^ny 

other special benefits or
obligation, rf any, created by the Demerged Company for the employees of the Demerged
Undertaking shall be continued by the Resulting Company for the benefit of such
employees on the same tetms and conditions. It is the aim and intent of Sect-ion I of the
Scheme that all the rights, duties, powers and obligations of the Demerged Company in
relation to such schemes or benefits shall become those of the Resulting Company.
Furthet, upon Section I of the Scheme coming into effect, any prosecution or disciplinary
action initiated, pending or contemplated against and any penalty imposed in this regard
on any employee by the Demerged Company in telation to the Demerged Undertaking
shall be continued/ continue to operate against the relevant employee and shall be
enforced effectively by the Resulting Company.

Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, all taxes paid or payable by the Demetged Company in relation
to the Demerged Undetaking including al. carry forward tax losses comprising of
unabsorbed depreciation, advance tax payments, tax deducted at source, tax liabilities or
any refunds and claims (including unutilized input credits of the Demerged Undertaking)
shall be treated as the carry forward tax losses comprising of unabsorbed depreciation,
advance tax payments, tax deducted at source, tax Iiabilities or refunds/ claims (including
unutilized input credits) as the case may be, of the Resulting Company. Upon Section I of
the Scheme coming into effect on the Effective Date and with effect fiom the Appointed
Date, all existing and future incentives, un-availed credits and exemptions, benefit of
carried forward losses and other statutory benefits, including in respect of income tax
(including Minimum Alternative Ta*), e"cise (including Modvit/ Cenvat), customs, value
added tax, sales tax, service tax to which the Demerged Company is entided in relation to
the Demerged Undertaking shall be available to and shall stand transferred and vested in
the Resulting Company without any further act, instrument or deed required by either the
Resulting Company or the Demerged Company and without 

^ny 
approval or

acknowledgement of any third party. Upon Section I of the Scheme coming into effect on
the Effective Date with effect from the Appointed Date, any tax deducted at source
deducted by or on behalf of the Demerged Company until the Effective Date shall be
deemed to have been deducted on behalf of the Resulting Company to the extent of the
income attributable to the Demerged Undertaking during such period.

m. Upon Section I of the Scheme coming into effect on the Effective Date, the Demerged
Company and the Resulting Company shall be entided to fi7e/ revise/reopen their
respective financial statements (including balance sheet and ptofit and loss statement) and
its statutory/tax returns and related tax payment cerdf,rcates and to claim refunds/credits
and advance taxf TDs/minimum alternate tax credits as may be required consequent to
the implementation of Section I of the Scheme.

L0.2 The Demerged Company and/or the Resulting Company as the case may be, shall, 
^tanytime after this Scheme becoming effective in accordance with the provisions hereof, if so

required under Applicable Law or otherwise, do all such acts or things as may be necessary

to ttansfetf novate the approvals, consents, exemptions, tegistrations, no-objection
certificates, permits, quotas, rights, entidements, licenses and certificates which were held or
enjoyed by the Demerged Undertaking. It is hereby clari{ied that if the consent of any third
party or GovernmentalAuthodty,if any, is required to give effect to the provisions of this
clause, the said third paty or Governmental Authority shall make and duly record the
necessary substitution/endorsement in the name of the Resulting Company pursuant to the
sanction of this Scheme by the Tribunal, and upon this Scheme becorning effective in

with the provisions of the Act and with the terms hereof. For this purpose, the
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Resulting Company shall file appropdate applications/documents with relevant authorities
concerned for information and record purposes.

10.3 The Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Demerged Company and to carry
out of perform all such acts, formalities or compliances refered to above as may be
required in this regard.

1.0.4 The Resulting Company is and shall always be deemed to have been authorised to execute

any pleadings, applications, foffis, etc., as may be required to remove any difficulties and
carlT out any formalities or compliance 

^s ^te 
necessary for the implementation of this

Scheme, pursuant to the sanction of this Scheme by the Tribunal,

10.5 lTithout prejudice to the other provisions of the Scheme and notrvithstanding the vesting
of the Demetged Undertaking into the Resulting Company by virtue of Section I of the
Scheme, in otder to ensure (i) implementation of the provisions of the Scheme; and (ii)
continued vesting of the benefits, exemptions available to the Demerged Undertaking in
favour of the Resulting Company, the Resulting Company may, at any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if so required,
under Applicable Law or otherwise, execute deeds (including deeds of adherence),
confitmations or othet writings or tripartite arraflgements with any pafiy to any contract or
arrangement in relation to Demerged Undertaking, including any filings with the regulatory
authorities in order to give formal effect to the above provisions and to carql out or
perform all such fotmalities or compliances referred to above. The Resulting Company will,
if necessary, also be a parry to the above.

10.6 Conduct of Business

10.6.1 With effect from the date of approval of this Scheme by the respective Boards and up to
and including the Effective Date:

The Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities relating to the Demerged Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all its estates,

properties, rights, tide, interest, authorities, contracts and investments and assets forming
part of the Demerged Undertaking for and on account of and in trust for Resulting
Company.

b. All the profits or income accruing or arising to Demerged Company and expenditure or
losses arising or incurred or suffered by Demerged Company which form part of
Demerged Undertaking, for the period commencing from the Appointed Date shall, for
all purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of Resulting Company, except for profits or income
accruing to the Retained Business of Demerged Company.

Demerged Company undertakes that it will preserve and c ffy on the business of the
Demerged Undertaking and hold its said assets with reasonable diligence and business

prudence and shall not undertake financial comrnitments in respect of, ot sell, transfer,
alienate, charge, mortgage, or encumber, the Demerged Undertaking ot aly part thereof
or recruit new employees or conclude settlements with union or employees without the
concurrence of Resulting Company or undertake substantial expansion or change the
general character or nature of the business of the Demerged Undertaking or any part
theteofsave and except in each case:

a,
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1. if the same is in its ordinary course of business;
2. if the same is expressly permitted by this Scheme; or
3. if the prior consent of the Resulting Company has been obtained

10.6.2 Subject to the provisions of Clause 10.6.1 hereinabove, in the event any asset, contract,
document, liabiJity or propefiy or the rights, interest, obligations and benefits thereof or
thereunder (including without limitation, shipping documents, bills of entry, foreign inward
remittance certificates and bank rcahzaion certificates), which is a part of the Demerged
Undetaking does not get automatically ttansferred to the Resulting Company upon Section
I of the Scheme coming into effect on the Effective Date, the Demerged Company shall
take all necessary steps and execute all necessary documents, to ensure the transfer of such
asset, contract, document, liability and property or the rights, interest, obligations and
benefits thereof and thereunder to the Resulting Company forthwith after the Effective
Date without any further consideration and until the transfer of any such asset, the
Resulting Company will have the dght to use the same without payment of any additional
consideration. It is clarified that even after Section I of the Scheme comes into effect on
the Effective Date, the Demerged Company shall, with the written consent of the Resulting
Company, be entided to realtze ot p^y all monies and to complete, enforce or discharge all
pending contracts, arrangements or obligations in relation to the Demerged Undertaking in
trust and at the sole cost and expense of the Resulting Company in so far as may be
necessary/ until all rights and obligations of the Demerged Company in respect of such
pending contracts, artangements or obligations stand fully devolved to and in favour of the
Resulting Company.

10.6.3 With effect from the Effective Date, Resulting Company shall commence and carry on and
shall be authorized to carry on the CC & \7T Business which was eadier carried on by
Demerged Company.

1.0.6.4 In the event of any increase in the issued, subscribed or paid up share capital of the
Demerged Company ot the Resulting Company, issuance of any instruments convertible
into equity shares or restructuring of their respective equity share capital including by way
of consolidation, share split, issue of bonus shares, or other similar action, that occurs
before the issuance of equity shares of the Resulting Company, the Share Entitlement
Ratio, may be appropriately adjusted to take into account the effect of such issuance or
corPorate actions and assuming conversion of any such issued instruments convertible into
equity shares.

1.0.7 Retained Business of Demerged Company

70.7.1 The Retained Business of Demerged Company and all the assets, properties, rights,
Iiabilities and obligations pertaining thereto shall continue to belong to and be vested in and
be managed by Demerged Company, and Resulting Company shall have no right, claim or
obligation in relation to the Retained Business of Demerged Company

1,0.7.2 All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tdbunal) by or against Demerged Company under any
statute, whether relating to the period prior to or after the Appointed Date and whether pending
on the Appointed Date or which may be instituted in future, whether or not in respect of any
matter arising before the Effective Date and relating to the Retained Business of Demerged
Company (including those relating to any property, right, power, liability, obligation or duty of
Demerged Company in respect of the Retained Business of Demerged Company and any
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income tax telated liabilitie$ shall be continued and enforced by or against Demerged
Company even after the Effective Date.

1,0.7.3 Upto and including the Effective Date:

Demerged Company shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Retained Business of Demerged Company for and on
its own behalf;

b. all ptofits accruing to Demerged Company or losses arising or incured by it (including the
effect of taxes, if any, thereon) relating to the Retained Business of Demerged Company shall,
for all putposes, be treated as the profits or losses, as the case may be, of Demerged
Company; and

all assets and properties acquired by Demerged Company in relation to the respective
Retained Business of Demerged Company on and after the Appointed Date shall belong to
and continue to remain vested in Demerged Company.

a.

(-,
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PART C

II. CONSIDERATION

11.7 Upon Section I of the Scheme coming into effect on the Effective Date and with effect
from the Appointed Date, and upon the transfer of the Demerged Undertaking and vesting
of the same in the Resulting Company, the Board of Directors of the Resulting Company
shall determine a recotd date, being a date subsequent to the filing of the order of the
Ttibunal sanctioning the Scheme udth the RoC ("Record Date") for the allotment of (i)
equity shares having face value of Rs. 5 (Rupees Five) each of Resulting Company, credited
as fully paid up; to the equity shareholders of the Demerged Company as on the Record
Date, in consideration fot the demerger of the Demerged Undertaking.

17.2 The Board of Directors of the Resulting Company and the Demerged Company,
tespectively have determined the share entidement rado, such that:

(a)foreuerjt / (One)fu@paid-up equifii rhare hauingface ualue of Rs.5 (RapeesFiue) each heldin the

Denerged Conparyt as on the Record Date, the equi4t sharebolderc of the Demerged Conpary shall be

issued 2 (Iwo) fulfi paid-up equifl shares hauingface ualue of Rs. 5 (Rapees Fiue) each, in the Resulting

Conpany.

71.3 The equity shares to be issued by the Resulting Company shall be issued in dematerialized
fotm to those shareholders who hold shares of the Demerged Company in dematerialized
form, into the account in which shares of the Demerged Company are held or such other
account as is intimated in writing by the shareholders to the Demerged Company andf or
its registrar provided such intimation has been received by the Demerged Company andf ot
its registrar at least 7 (seven) days before the Record Date. All those shareholders who hold
shares of the Demerged Companies in physical form shall also receive the equity shares to
be issued by Resulting Company, in demateiatzed form provided the details of their
account vzith the depository participant are intimated in writing to the Demerged Company
andf or its registtar provided such intimation has been received by the Demerged
Company andf or its registrar at least 7 (seven) days before the Record Date. If no such
intimation is received from any shateholder who holds shares of the Demerged Company
in physical form 7 (seven) days before the Record Date, or if the details furnished by any
shareholder do not permit electronic credit of the shares of the Resulting Company, then
the Resulting Company may allot physical shares or shares in such other form, to such
shareholder as may be permitted under the AppJicable Law.

tI.4 In the event of any increase in the issued, subscribed or paid up share capttal of the
Demerged Company or the Resulting Company, issuance of any instruments convertible
into equity shates or restructudng of their respective equity share capital including by way
of consolidation, share split, issue of bonus shares, qualified institutional placement or
other similar action, as per applicable laws, that occurs after the date of approval of the
Scheme by the respective Boards and before issuance of shares to the shareholders of the
Demerged Company pursuant to Clause 77.2, the Share Entidement Ratio will be
appropriately adjusted to take into account the effect of such issuance or corporate actions
and assuming conversion of any such issued instruments convertible into equity shares.

11.5 The equity shares to be issued and allotted by Resulting Company to the equity
shareholders of Demerged Company shall be subject to the Scheme, the memorandum and
articles of association of Resulting Company and applicable laws shall rank pari passu in all

with the then existing equity shares of Resulting Company
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11.6 It is hereby clatified that no equity shares shall be issued by the Resulting Company to any
equity shareholder of the Demerged Company in respect of fractional entidements, if any,
as on the Record Date, of such equity shareholder and the fractional entidements , if any, of
such equity shareholders of the Demerged Company shall be ignored at the time of issue
and allotment of such equity shares by the Resulting Company.

1,1.7 In the event of there being any pending share ransfers, whether lodged or outstanding, of
any shareholder of Demetged Company, the Board of Demerged Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were opera[ive as on
the Record Date, in order to remove any difficulties arising to the transferor or transferee
of equity shares in Demerged Company, after the effectiveness of this Scheme. The Board
of the Demetged Company shall be empowered to remove such difficulties as may arise in
the course of implementation of this Scheme and registration of new shareholders in
Demerged Company on account of difficulties faced in the transaction pedod.

11.8 The share entidement ratio stated in Clause 11..2 above has been determined and agreed
upon by the tespective boards of directors of each of the Demerged Company and the
Resulting Company based on their independent judgment after taking into consideration
the recommendation of the fair share entitlement ratio provided by independent registered
valuer, SSPA & Co, and the fairness opinion provided by independent merchant bankers,
Vivro Financial Services Private Limited, as presented before the audit committee of the
Boatd of Directors of the Demerged Company.

11.9 On the approval of Section I of the Scheme by the members of the Resulting Company
pursuant to Section 230-232 of the Companies Act,2073 and other the relevant provisions
of the 2073 Act, if applicable, it shall be deemed that the members of the Resulting
Company have also accorded their consent under Sections 42, 55 and 62 of the 2013 Act
andf or other provisions of the Act as may be applicable for the aforesaid issuance of equity
shares of the Resulting Company, to the shareholders of the Demerged Company, and all
actions taken in accotdance with this Clause 11 of Section I of this Scheme shall be deemed
to be in full compliance of Sections 42, 55 and 62 of the 201,3 Act and other applicable
provisions of the Act and that no further resolution or actions undet Sections 42,55 and 62
of the 2073 Act andf or any other applicable provisions of the Act, including, inter alia,
issuance of a letter of offer by the Resulting Company shall be required to be passed or
undertaken.

72. REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANIY

1,2.1. Upon Section I of the Scheme coming into effect on the Effective Date and immediately
after issuance of the equity shares of the Resulting Company to the equity shareholders of
the Demerged Company, respectively, the 10,000 (Ten Thousand) equity shares of the
Resulting Company having face value of Rs. 5 (Rupees Five) each held by the Demerged
Company comprising 100% (One Hundred per cent) of the total issued and paid-up equity
share capital of the Resulting Company as on the Effective Date shall stand cancelled
without any further act or deed on the part of the Resulting Company. The teduction in the
share capital of the Resulting Company shall be effected as an integral part of the Scheme
in accordance vrith the provisions of Sec[ion 66 of the 201,3 Act, andf or any other
applicable provisions of the Act without any further 

^ct 
or deed on the part of the

Resulting Company and without 
^ny ^pprcval 

or acknowledgement of any third party. The
order of the Tribunal sanctioning the Scheme shall be deemed to also be the order passed

the Tribunal Section 66 of the 2013 Act, if a
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such reduction. The aforesaid reduction would not involve either a diminution of liabiJity in
respect of the unpaid share capital or payment of paid-up share capital and the provisions
of Section 66(1)(a) of the 2013 Act, shall not be appJicable. Notwithstanding the reduction
in the equity share capital of the Resulting Company, the Resulting Company shall not be
required to add "And Reduced" as suffix to its name.

72.2 It is expressly clarihed that for the purposes of this Clause 12 of Section I of the Scheme,
the consent of the shareholders and the creditors of the Resulting Company to the Scheme
shall be deemed to be sufficient fot the purposes of effecting the above reorganization in
the shate capital of the Resulting Company tesulting in a reduction in the equity share
capital of the Resulting Company, and no further resolution or action under Section 66 of
the Act, andf or any other applicable provisions of the Act would be required to be
separately passed or taken.

1.2.3 The reduction of the share capital of the Resulting Company as contemplated in this Clause
1.2 shzlL become effective, in accordance with the provisions of Section 66(5) of the Act,
andf or any other applicable provisions of the Act and rules and regulations framed
thereunder, pursuant to the filing of the order of the Tribunal sanctioning the aforesaid
capital reduction by the Resulting Company with the RoC and upon registration by the
RoC of such order of the Tribunal and of the minute approved by the Tribunal, i{ any,
showing, with respect to the share capital of the Resulting 

-Ct-puty 
as altered by the order,

(a) the amount of share caprtal; (b) the number of shares into which it is to be divided; (c)
the amount of each share; and (d) the amount, if any, deemed to be paid-up on each share
at the date of registration of the aforesaid minute and order by the RoC. Such reduction in
the shate capital of the Resulting Company as contemplated in this Clause 12 of Section I
of the Scheme shall be conditional upon Section I of this Scheme becoming effective on
the Effective Date. If this Scheme is, for any reason whatsoever, not sanctioned by the
Tribunal, such reduction of share capital as set out in this Clause 12 of Section I of the
Scheme shall not become effective and shall be deemed to be redundant.

73. CHANGE IN AUTHORISED CAPITAL OF DEMBRGED COMPANY AND
THE RESULTING COMPANY

Ttansfer of Authorised Capital

73.7 The Demerged Company has substantial unused authorised share capital. Accordingly, as

an integral part of the Scheme and upon the effectiveness of Section I of the Scheme, an
amount of Rs. 30,000,000/- (Rupees Three Crore only), shall stand ttansferred from the
authorized equity share capital of the Demerged Company to the authorized equity share
capital of the Resulting Company, without any further act, instrument or deed by the
Resulting Company and vrithout any Iiability for payment of any additional fees or stamp
duty in respect of such inctease as the stamp duty and fees has aheady been paid by
Demerged Company on such authorized capital, the benefit of which stands vested in the
Resulting Company pursuant to the Scheme becoming effective on the Effective Date.

1,3.2 It is hereby clarified that for the purpose of this clause 13, the consent of shareholders of
the Resulting Company to this Scheme shall be deemed to be suf{icient for the purposes of
effecting amendment in Clause V of its memorandum of association, and all aitions taken
in accordance with this Clause 13 of this Scheme shall be deemed to be in full compliance
of Sections L3,1.4,61, and 64 of the Act and other applicable provisions of the Act and that
no further resolutions or actions under Section 13, 74, 1,5, 61, and 64 of the Act or any
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other applicable ptovisions would be required to be separately passed or undertaken by the
Resulting Company.

14. ACCOUNTINGTREATMENT

14.1 Treatment in the books of Demerged Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date with effect
from the Appointed Date, the Demerged Company shall account for the demerger and
vesting of the Demerged Undertaking with the Resulting Company, in its books of
accounts in accordance with Indian Generally Accepted Accounting Principles in the
following manner:

a. On the Scheme becoming effective, all the assets and liabilities pertaining to the
Demerged Undertaking, (the difference between the assets and liabilities hereinafter
referred to as the "Net Assets"), shall cease to be the assets and liabilities of the
Demetged Company and be transferred to the Resulting Company at carryrng value in
accordance with the Scheme. The Demerged Company shall adjust the difference
befween the carrying value of assets and liabilities to its reserves in retained earnings.

b. The existing issued and paid-up share capital of the Resulting Company comprising of
10,000 (TenThousand) equiry shares having facevalue of Rs. 5 (Rupees Five) each, held
by the Demerged Company comprising 100% (One Hundred Percent) of the total issued
and paid-up equity share capital of the Resulting Company as on the Effective Date, shall
stand cancelled without any further act or deed on part of the Resulting Company. This
amount will be adjusted to the retained earnings of the Demerged Company.

Any matter not dealt with in the Clause 14.1 shall be dealt with in accordance with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles.

14.2 Treatment in the books of the Resulting Company

On the Scheme becoming effective, the Resulting Company shall account for the
Demerger as corrunon control business combination in accordance with the "pooling of
interest method", as per Appendix C of Ind-AS 103, "Business Combination" notified
under the provisions of the Act, read with relevant rules framed thereunder and the other
applicable accounting standards prescribed under the Act.

b. All assets and liabilities in relation to the Demetged Undertaking shall be recorded in its
books of accounts by the Resulting Company at the values and in the same form as

recorded in the books of Demerged Company subject to consistent accoun[ing policies.

The reserves adjusted by the Demerged Company in relation to Net Assets of the
Demerged Undertaking shall be preserved in the financial statements of the Resulting
Company in the same form in which they appeared in the financial statements of the
Demerged Company.

c.

a.

c

d. The aggregate face value of the equity shares of the Resulting Company, issued to the
shareholders of the Demerged Company shall stand credited to the share capital of the
Resulting Company in its books of accounts.
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e. The difference, if any, between the amount recotded as the share capital issued, reserves
recorded as per clause 1.4,2.c and the assets and liabilities transferred by the Demerged
Company to the Resulting Company shall be recorded as capital reserve and shall be
presented separately from other capital reserve with disclosure of its nature and purpose
in notes.

f. Immediately after the issuance of shares by the Resulting Company to the shareholders of
the Demerged Company, the 10,000 (Ten Thousand) equity shares of the Resulting
Company having face value of Rs. 5 (Rupees Five) each held by the Demerged Company
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share
capital of the Resulting Company as on the Effective Date shall stand cancelled, without
any further act or deed on part of the Resulting Company and the same shall be adjusted
against the capital reserves account of the Resulting Company.

g. Any matter not dealt with in this Clause 74.2 shaU, be dealt vdth in accordance with the
applicable accounting standards and in accordance with the Indian Generally Accepted
Accounting Principles.

15. LISTING OF THE RESULTING COMPANY

1,5.1, The equity shares of the Resulting Company shall be listed and admitted to trading on BSE,

and NSE, where the equity shares of the Demerged Company are listed and arc admitted to
trading. The Resulting Company shall enter into such arrangements and give such
confirmations and/ or undertakings as may be necessary in accordance with the applicable
laws or regulations for Resulting Company to comply with the formalities and requirements
of the said Stock Exchanges.

1.5.2 BSE and NSE, shall list the equity shares of the Resulting Company, in accordance with
applicable laws, tules, circulars and notifications, including, inter ata, the applicable
provisions of SEBI Circular No, CIR/CFD/DIL/5/2013 dated February 04, 2073, as

modified by SEBI Circular No, CIR/CFD/DIL/B/201,3 dated May 21,,201,3 as amended
from time to time.

15.3 New equity shares allotted to the shareholders of the Demerged Company in the Resulting
Company pursuant to the Scheme shall remain frozen in the depositories system until
listing/ ttading petmission is granted by the Stock Exchanges. Between the date of
allotment of the equity shares of the Resulting Company to the shareholders of the
Demerged Company and the date of Iisting of the equity shares of the Resulting Company
with the BSE and NSE, except as provided for in Clause 12 of Section I of this Scheme in
relation to the reduction of the existing share capital held by the Demerged Company in the
Resulting Company there shall be no change in the shareholding pattern or control of the
Resulting Company.

75.4 The equity shares of the Resulting Company, issued to a shareholder in lieu of the locked-in
equity shares of the Demerged Company, shall remain locked-in for the remainder of the
lock-in period applicable to such shareholder for the equity shares of the Demerged
Company under applicable laws
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SECTION II

AMALGAMATION - I: AMALGAMATION OF THE TRANSFEROR COMPANY NO.
l WITH THE RESULTING COMPAI\IY

PART A

76. BACKGROUND AND DESCRIPTION OF THE COMPANIES

16.1, Chembond Clean Water Technologies Limited ("Transferot Company No. 1") is a

Company incoqporated on April 17 ,2010 in the State of Maharashtra under the Companies
Act, 1956 in the name and style of "HzO Innovation Private Lirnited". Subsequendy its
name was changed to "Chembond Clean Water Technologies Limited" on June 8,2073.
The Registered Office of the Transferor Company No. 1 is situated at - EL-37, MIDC,
Mahape, Navi Mumbai 400 710. Transferor Company No. 1 is engaged in the business of
design, manufacture, trade and marketing of whole range of water and waste water system,
including but not limited to membrane technologies, providing total water management
solutions, including services (detailed engineering, O&M manuals, design centre etc.) The
Corporate Identification Number of the Transferor Company No. 1 is

U29248MH2010PLC202724. "fhe Transferor Company No. 1 is an indirect wholly owned
subsidiary of Demerged Company.

16.2 Chembond Chemical Specialties Limited ("Resulting Company') is a Company
incorporated on December 12,2023 in the State of Maharashtra under the Companies Act,
2073 in the name and style of "Chembond Chemical Specialties Limited". The Registered
Ofhce of the Resulting Company is situated at Plot No. EL-37, MIDC, Mahape, Navi
Mumbai, Maharashtra, India - 400710. The Resulting Company was formed with the object
to carr! on the business of Specialty chemicals including but not limited to Construction
chemicals and Water Treatment Chemicals. The corporate identity number of the Resulting
Company is U201 1 6MH2023PLC41,5282.

16.3 In terms of Section II of this Scheme, it is now proposed, that the Transfetor Company
No. 1 shall be merged with the Resulting Company. Accordingly, all the assets and liabitties
of the Transferor Company No. 1 shall be transferred to and vested in the Resulting
Company with effect from Appointed Date as going concern.

17. DEFINITIONS

For the purposes of Section II of this Scheme, unless repugnant to the meaning or context
thereof, the following expressions will have the meaning as mentioned herein below:

1,7.7 "Resulting Company" shall have meaning assigned to it in Section II, clause 16.2

1.7.2 ttTransfetor Company 1" shall have meaning assigned to it in Section II, clause 16.1

77.3 "IJndertaking of the Transferor Company No. lt' shall mean and include the whole of
the Transferor company No. 7, as a going concern with all its assets, dghts, licenses and

powers, and all its debts, outstandings, liabilities, duties and obligations and employees as

on the Appointed Date including, but not limited to, the following:

All the assets and properties (whether movable or immovable, tangible or intangible, rea)

or personal, .in possession or reversion, corporeal or incotporeal, present, future or
tingent) of the Transferor Company No. 1 whether situated in India or abroad, but

a,
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not limited to plants and machinery, computers, equipment, buildings and sttuctures,
offices, residential and other premises, including all tangible and intangible assets, stock in
trade, capital work in progress, sundry debtors, furniture, fixtures, interiors, office
equipment, vehicles, appliances, accessories, deposits, all stocks, assets, investments of all
kinds (including shares, scripts, subsidiaries, stocks, bonds, debentures stocks, units or
pass through certificates) including shares or other securities held by the Transferor
Company No. 1, cash balances or deposits with banks, cheques on hand, loans, advances,
contingent rights or benefits, book debts, receivables, actjonable claims, earnest moneys,
advances or deposits paid by the Transferor Company No. 1 financial assets, leases

(including but not limited to lease rights of the Ttansfetor Company No. 1), hire purchase
contracts and assets, lending contracts, rights and benefits under any agreement, benefit
of any security arrangements or under any guatafitees, teversions, powers, bids, tenders,
letters of intent, expressions of interest, development rights (whether vested or potential
and whether under agreements or otherwise), municipal permissions, tenancies or license
in relation to the ofhce and /or residential properties (including for the employees or
other persons), guest houses, godowns, warehouses, Jicenses, fixed and other assets,

intangible assets (including but not Limited to software), trade and service names and
marks, patents, copyrights, designs and other intellectual property rights of any nature
whatsoever, rights to use and avatL of telephones, telexes, facsimile, email, internet, Ieased

line connections and installations, utilities, electricity and other services, reserves,
provisions, funds, bene{its of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, tide, interests, other benefits (including tax benefits), assets held by or relating to
the Transfetor Company No. 1 employee benefit plan, export incentives accrued,
derivative instruments, forward contfacts, insurance claims receivable, tax holiday benefit,
incentives, credits (including tax credits), minimum alternative tax credit entidement, tax
losses, rights, easements, privileges, liberties and advantages of whatsoevet nature and
whetesoever situate belonging to or in the ownetship, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Transferor Company
No. 1 or in connection with or relating to the Transfetor Company No. 1 and all other
interests of whatsoever nature belonging to or in the ownership, power, possession or the
conttol of or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company No. 1 in each case, whether in India or abroad;

b. All agreements, rights, contracts, entitlements, licenses, petmits, permissions, incentives,
approvals, registrations, tax defenals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, libefties, special status and other benefits or privileges and

claims as to any patents, trademarks, designs, quotas, rights, engagements, arrangements,
authorities, allotments, security arrangements, benefits of any guarantees, reversions,
pov/ers and all other approvals of every kind, nature and description whatsoever relating
to the Transferor Company No. 1's business activities and operations;

c. All Intellectual Property Rights, engineering and process information, software licenses

(whether ptoprietary or otherwise), drawings, records, files, books, recotds, files,
drawings, papers, computer programs, manuals, data, cata)ogues, sales and advertising
material, lists of ptesent and former customers and suppliers, customer credit
information, customer pricing information, other customer information and all other
records and documents, whether in physical or electronic form, relating to the business

activities and operations of the Transferor Company No. 1;

d. Permissions approval for commissioning of project and other licenses ot clearances

grantedf issued/ given by any Governmental Authority orgatizadons or companies,
pprovals, consents, concessions, clearances, credits, awards, sanctions,

Vr/

allotments, a
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e.

exemptions, subsidies, registtations, no-objection cefdficates, permits, quotas, rights,
entitlements, authorisation, applications made for obtaining all or any of the aforesaid,
pre-qualifications, bid acceptances, tenders, certificates, tenancies, trade names,
trademarks, service marks, copyrights, logos, corpofate names, brand names, domain
names, privileges and benefits of/ adsing out of all contracts, agreements, applications
and arangements and all other rights including lease rights, powers and facilities of every
kind and description whatsoever, equipment, installations and utilities such as electricity,
water and other service connections, all benefits including subsidies, grants, incentives,
tax credits (including but not limited to credits in respect of goods and service tax input
credits, all inditect tax related assets / credits, including but not limited to goods and
service tax input ctedits, service tax input credits, value added/ sales taxf entry tax credits
or set-off, advance tax, withholdingtax/ TDS, taxes withheld/ paid in a foreign countr/,
self-assessment tax, regular tax, minimum alternate tax, dividend distribution tax,
securities transaction tax, deferred tax assets/ liabilities, accumulated losses under the IT
Act and allowance for unabsorbed depreciation under the IT Act, losses brought forward
and unabsorbed depreciation as per the books of account and tax refunds) and all other
rights, claims and powers, of whatsoever nature; Amounts claimed by the Transferor
Company No. 1 whether or not so recorded in the books of accounts of the Transferor
Company No. 1 ftom any Governmental Authority, under any law, act, scheme or rule, as

tefund of any tax, duty, cess or of any excess payment;

fughts to any claim not preferred or made by the Transferor Company No. 1 in respect of
any tefund of tax, duty, cess or other chatge, including any erroneous or excess payment
thereof made by the Transferor Company No. 1 and any interest theteon, under any law,
act, rule ot scheme, and in respect of set-off, catry forwatd of un-absorbed losses,
deferred revenue expenditure, deduction, exemption, rebate, allowance, amotttzatton
benefit, etc. whether under the Income Tax Act, 1,961,, the rules and regulations
thereunder, or taxation laws of othet countries, or any other or like benefits under the
said acts or under and in accordance with any law or act, whether in India or anywhere
outside India;

f. All debts (secured and unsecured), Liabilities all. guarantees, assurances, commitments and
obligations of any nature or description, whether hxed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmatured, Jiquidated or unliquidated,
accrued or not accrued, known or unknown, due of to become due, whenever or however
arising (including, without limitation, whether arising out of 

^ny 
contr^ct or tort based on

negligence or strict liabiJiry). Provided that if there exists any reference in the security
documents or arraogements entered into by the Transferor Company No. 1 under which
the assets of the Transferor Company No. 1 stand offered as a secudty for any financial
assistance or obligation, the said teference shall be construed as a reference to the assets

pertaining to the Undertaking of the Transferor Company No. 1 vested in the Resulting
Company by virtue of the Scheme. The Scheme shall not operate to enlarge the security
for any loan, deposit or facility cteated by the Transferor Company No. 1 which shall vest
in the Resulting Company by virtue of the amalgamation. The Resulting Company shall
not be obliged to create any further or additional security thereof after the amalgamation
has become effective;

g. All insurance policies;

h. All other obligations of whatsoever kind, including liabilities of the Transferor Company
No. 1 with regard to their employees with respect to the payment of gratuity, pension
benefits and the provident fund ot other compensation or benefits, if any, whether in the

of resignation, death, voluntary retirement or retrenchment or otherwise;

Navi
Muntuai

r
E

*

/r
30



All permanent and temporary employees engaged by the Ttansferot Company No. 1 at
various locations, if any.

The expressions, which are used in this Section II of the Scheme and not defined herein
shall, unless repugnant of contrary to the context or meaning thereof, have the same

meaning ascribed to them under Section I, Section III ot Section IV of the Scheme, the
Act, the IT Act, the Securities Contracts (Regulation) Act, 1956, the Securities and

Exchange Board of India Act, 1992 (including the regulations made thereunder), the
Depositories Act, 1,996 and other appJicable laws, rules, regulations, bye-laws, guidelines,
circulars, notifications, orders, as the case may be, including any statutory modification or
re-enactment thereof, from time to time.

18. SHARE CAPITAL

18.1 The share capital of the Transferor Company No. 1 as on March 31,2023 was as under:

Subsequent to the above date and till the date of the Scheme being approved by the Board
of Directors of the Transfetor Company No. 1, there has been no change in the authorized,
issued, subscribed and paid-up equity share capital of the Transferor Company No. 1.

The equity shares of the Transferor Company No. 1 are not listed on any stock exchanges.

1,8.2 The share capital of the Resulting Company as on December 1,2,2023 was as under:

The equity shares of the Resulting Company are not listed on any stock exchanges.

1.

Particulars Amount (in Rs.)
Authorized Capital

10.00.00.0001,00,00,000 Equity shares of Rs. 10 (Rupees Ten) each

10,00,00,000Total

Issued, Subscribed and Paid-up Capital
82,78,057 Equity shares of Rs.10 @upees Ten) each 8,27,80.570

Total 8127 r80r570

Amount (in Rs.)Particulats
Authorized Capital

50.00010,000 Equity Shares of Rs.5/- (Rupees Five Only) each

50,000Total

Issued, Subscribed and Paid-up Capital
50,00010,000 Eq"irv Shares of Rs.5/- (Rupees Five Only) each

50,000Total
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PART B

AMALGAMATION OF THE TRANSFEROR COMPAIVY NO. l WITH THE
RESULTING COMPANIY

79. TRANSFBR AND VESTING OF UNDERTAKING

1,9.1, Genetal: Subject to the provisions of Section II of the Scheme and after gitirg effect of
Section I of this Scheme and with effect from the Appointed Date and pursuant to the
provisions of Sections 230 to 232 and othet applicable provisions of the Act, if any, the
entire business and Undertaking of the Transferor Company No. 1 including all the debts,
liabiJities, losses, duties and obligations, including those arising on account of taxation laws
and other allied laws, of the Ttansferor Company No. 1 of every description and also
including, without limitadon, all the movable and immovable properties and assets

(whether tangible ot intangible) of the Transferor Company No. 1 comprising, amongst
othets, all investments, teceivables, actionable claims, furniture and fi.xtures, office
equipment, telephones, telex, facsimile and other communication facilities and business
licenses, permits, deposits, authorisations, approvals, lease, tenancy dghts, permissions,
incentives, tf any, and all other rights, know-how, trade secret, patents, trademark, service
mark, other intellectual property rights, registrations, tide, interest, contracts including but
not limited to contracts enteted into with customers, vendors and service providers,
consents, approvals and rights and powets of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages, benefits and approvals, shall, under
the provisions of secdon234 read with sections 230 to 232 of the Act and pursuant to the
order of the National Company Law Tribunal sanctioning this Scheme and without further
act, instrument or deed, but subject to the changes affecting the same as on the Effective
Date, be transfered andf or deemed to be transferred to and vested in the Resulting
Company, so as to become the properties, assets, rights, business and Undertaking of the
Transferor Company No. 1.

19.2 Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, upon this Scheme becoming effective and after giving effect of the
Section I and with effect from the Appointed Date:

19.2.1 Transfer of Assets:

A1l assets and properties of the Transferor Company No. L as on the Appointed Date,
whether or not included in the books of the Transferor Company No. 1 and all assets

and properties which are acquired by the Transferor Company No. 1 on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become
the assets and properties of the Resulting Company, and shall under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any

further act, instrument or deed, be and stand transferred to and vested in and be deemed

to have been transferred to and vested in the Resulting Company upon the coming into
effect of this Scheme pursuant to the provisions of Sections 230 to 232 of the Act. It shall
not be necessary to obtain the consent of any third party or other person who is 

^ 
p^tty

to any contract or arrangement in order to give effect to the provisions of this sub-clause.

b. In respect of such assets owned and belonging to the Undertaking of the Transferor
Company No. 1 as are movable in nature or incorporeal property ot ate otherwise capable

of transfer by physical or constructive delivery andf or by endorsement and delivery or by
vesting and recordal of whatsoever nature, including machinery, equipment, Putsuant to

Scheme shall stand tansferred to and vested inandf or be deemed to be transferred

A.
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to and vested in the Resulting Company, wherever located and shall become the propetty
and an integral part of the Resulting Company, undet the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law and without any
further 

^ct 
or deed. The vesting pursuant to this sub-clause shall be deemed to have

occurred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the property being vested
and tide to the property shall be deemed to have been transferred accordingly.

c. All other movable properties of the Transfetor Company No. 1 including investments tn
shares and any other securities, sundry debtots, actionable claims, eatnest monies,
receivables, bills, credits, outstanding loans and advances, if any, tecoverable in cash or in
kind or for value to be received, bank balances and deposits (including deposits from
members), tf any, with government, semi-government, local and other authorities and
bodies, customefs and other persons, shall, undet the provisions of Sections 230 to 232

of the Act and all other applicable provisions of Applicable Law and without any further
act, iflstrument or deed, become the property of the Resulting Company, and the same

shall also be deemed to have been transferred by way of delivery of possession of the
respective documents in this regard. The Resulting Company nlry, at its sole discretion
but without being obliged, give notice in such fotm as it may deem fit and proper, to
such person, as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in Resulting Company and be paid or made good
or held on account of the Resulting Company as the person entitled thereto. It is hereby
cladfied that investments, if any, made by Transferor Company No. 1 and all the rights,
tide and interest of the Transferor Company No. 1 in any leasehold properties shall,

pursuant to Sections 230 to 232 of the Act and all other applicable provisions of
Applicable Law and the provisions of this Scheme, without any further act ot deed, be

transferred to and vested tnandf or be deemed to have been transferred to and vested in
the Resulting Company;

d. All immovable propeties of the Transferor Company No, 1 including land together with
the buildings and structures standing thereon and rights and interests in immovable
properties of the Transferor Company No. 1 whether freehold or leasehold or otherwise
and all documents of title, rights and easements in relation thereto, shall be vested in
andf or be deemed to have been vested in the Resulting Company, under the provisions
of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law
without any further act ot deed done or being required to be done by the Transferor
Company No. 1 andf or the Resulting Company, pursuant to the sanctioning of the

Scheme and upon the Scheme becoming effective, The Resulting Company shall be

entided to exercise all rights and privileges attached to the aforesaid immovable properties
and shall be liable to pay the ground rent and taxes and fulfil all obligations in relation to
or applicable to such immovable properties, upon the sanctioning of Scheme by the

Competent Authodty and the Scheme becoming effective. The relevant authorities shall

grant all. clearancesf permissions, if any, required for enabling Resulting Company to
absolutely own and enjoy the immovable properties in accotdance with Applicable Law.

Upon this Scheme becoming effective, the tide to such properties shall be deemed to
have been mutated and recognised as that of the Resulting Company and the mere fiLing

thereof with the appropriate registrar or sub-registr^r or with the relevant Governmental
Authority shall suffice as record of continuing tides with the Resulting Company and shall

be constituted as a deemed mutation and substitution thereof;

Without prejudice to the generality of the foregoing, all lease agreements and leave and

license agreements, as the case may be, to which the Transferor Company No. 1 is a

, and having effect immediately before the Effective Date, shall remain in full force
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,fu

and effect on the terms and conditions contained therein in favour of or against the
Resulting Company and may be enforced fully and effectually as if, instead of the
Transferor Company No. 1 the Resulting Company had been 

^ 
party ot beneficiary or

obligee thereto or thereunder; and the respective lessees and the licensees, as the case may
be, shall continue to be in possession of the premises subject to the terms and conditions
contained in the relevant lease agreements or leave and license agreefnents, as the case

may be. Further, all the rights, tide, interest and claims of the Transferor Company No. 1

in any properties including leasehold/ licensed properties of the Transferor Company No.
1 including but not limited to security deposits and advance or prepaid lease or license
fee, shall, on the same terms and conditions, be ffansferred to and vested in or be deemed
to have been ttansferred to and vested in the Resulting Company automatically without
requirement of any further act or deed, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Applicable Law including without the
requirement of payment of any transfer charges or 

^ny 
other charges. The Resulting

Company shall continue to pay rent or lease ot license fee as ptovided for under such
agreements, and the Resulting Company shall continue to comply with the terms,
conditions and covenants thereunder;

f. From the Effective Date, all bank accounts operated or entided to be operated by the
Transferor Company No. 1 shall be deemed to have transfetred and shall stand
transferred to the Resulting Company and name of the Transferor Company No. 1 shall
be substituted by the name of the Resulting Company in the bank's records and the
Resulting Company shall be entided to operate all bank accounts, realise all monies and
complete and enforce a-ll pending contracts and transactions in the name of the
Transferor Company No. 1 to the extent necessary until the transfer of the rights and
obligations of the Transferor Company No. 1 to the Resulting Company under the
Scheme is formally accepted and completed by the parties concerned. For avoidance of
doubt, it is hereby clarified that all cheques and other negotiable instruments, payment
orders received and presented for encashment which arc in the name of the Transferor
Company No. 1 after the Effective Date, shall be accepted by the bankers of the
Resulting Company and credited to the accounts of the Resulting Company, if presented
by the Resulting Company. Similady, the banker of the Resulting Company shall honor all
cheques issued by the Transferor Company No. 1 for payment aftet the Effective Date;

g. The transfer and vesting of movable and immovable propetties as stated above, shall be
subject to Encumbrances, if any, affecting the same; and

h. All consents, permissions, Jicenses, pemits, quotas, approvals, cettificates, clearances,
authorities, leases, tenancy, assignments, allotments, registtations, incentives, subsidies,

concessions, grants, rights, claims, liberties, special status, other benefits or privileges and
any powers of attorney given by, issued to or executed in favour of the Transferor
Company No. 1 including in relation to the Undertaking of the Transferor Company No.
1 and all tights and benefits which have accrued to the Transfetot Company No. 1 shall,
under the provisions of Sections 230 to 232 and other applicable provisions, if any, of the
Act, stand transferred to and vested in, or shall be deem to be transferred to or vested in,
the Resulting Company, as if the same were originally given by, issued to or executed in
favour of the Resulting Company, so as to become, as and from the Appointed Date,
consents, permissions, Iicenses, permits, quotas, approvals, cettihcates, clearances,

authorities, leases, tenancy, assignments, allotments, registrations, incentives, subsidies,

concessions, grants, rights, claims, liberties, special status, other benefits or privileges and
any pov/ers of attorney of the Resulting Company which are valid, binding and

enforceable on the same terms, and the Resulting Company shall be bound by the tetms
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thereof, the obligations and duties thereunder, and the rights and benefits under the same

shall be available to the Resulting Company.

1 9.2.2 Transfer of Liabilities:

All Liabilities of every kind, nature and description whatsoever and howsoever arising,

whethet provided for or not in the books of account ot disclosed in the balance sheets of
the Transferor Company No. 1 shall be deemed to be the debts, liabiJities, contingent
JiabiJities, duties, and obligations of the Resulting Company, and the Resulting Company
shall, and undertakes to meet, discharge and satisfy the same in terms of their respective
terms and conditions, if any. All loans raised and used and all debts, duties, undertakings,
liabilities and obligations incurred or undertaken by the Transferor Company No. 1 after
the Appointed Date and prior to the Effective Date, shall also be deemed to have been

raised, used, incurred or undertaken for and on behalf of the Resulting Company and, to
the extent they are outstanding on the Effective Date, shall, upon the coming into effect
of this Scheme, pursuant to the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of Applicable Law, without any further act, insttument or deed shall
stand transferred to and vested in or be deemed to have been ttansferred to and vested in
the Resulting Company and shall become the debt, duties, undertakings, liabilities and

obligations of the Resulting Company which shall meet, discharge and satisS' the same;

b. Where any of the Liabilities incurred before the Appointed Date by the Transferor
Company No. 1 deemed to have been transferted to the Resulting Company by virtue of
this Scheme, have been discharged by the Transferor Company No. 1 after the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to have been for
and on account of the Resulting Company;

c. All debentures, bonds, notes or other securities of the Transferor Company No. 1

whether convertible into equity or otherwise, shall, vrithout any further act, instrument ot
deed become the debentures, bonds, notes or othet securities of the Resulting Company
and all rights, pov/ers, duties and obligations in relation thereto shall be and shall stand
transferred to and vested in or deemed to be transferred to and vested in and shall be

exercised by or against the Resulting Company as if it were the Transferor Company No.
1 under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law and without any futther 

^ct 
or deed. It is hereby cladfied

that it shall not be necessary to obtain the consent of any third party or other person who
is a party to any contract or aft^ngement by vittue of which such debts, liabiJities, duties

and obligations have arisen in order to give effect to the provisions of this clause;

d. All public deposits, debentures or bonds of the Transferor Company No. i shall be
distinctly identified in the records of the Resulting Company for all. intents and purposes
including taxation and accounting and shall not be combined with any existing
outstanding deposit scheme or sedes of debentures or bonds of the Resulting Company;

e. All Encumbrances, tf any, existing prior to the Effective Date over the assets of the
Transferor Company No. 1 which secure or relate to any liability, shall, after the Effective
Date, without any further act, instrument or deed, continue to be related and attached to
such assets or any part thereof to which they related or \r/ere attached prior to the

E,ffective Date and as are transferred to the Resulting Company. Provided that if any

assets of the Transferor Company No. t have not been Encumbered in respect of the

Iiabilities, such assets shall remain unencumbered and the existing Encumbrance teferred
to above shall not be extended to and shall not operate over such assets. Further, such

brances shall not relate or attach to any of the other assets of the Resulting
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Company and the Resulung Company shall not be obliged to create any further or
additional secudty after the Scheme has become effective or otherwise. The secured
creditors of the Resulting Company andf or othet holders of security over the properties
of the Resulting Company shall not be entided to 

^ny 
additional security over the

properties, assets, rights, benefits and interests of the Transferot Company No. 1 and
therefore, such assets which are not currendy Encumbered shall remain free and avatTable

for creation of any security thereon in future in relation to any current or future
indebtedness of the Resulting Company. The absence of any formal amendment which
may be required by a lender or trustee ot 

^ny 
thitd party shall not affect the operation of

the foregoing provisions of this Scheme;

Any reference in any security documents or arrangements to which the Transferor
Company No. 1 is a party and their assets and properties, shall be construed as a

reference to the Resulting Company and the assets and properties of the Transferor
Company No. 1 shall be transferred to the Resulting Company by virtue of the Scheme.
Without prejudice to the foregoing provisions, the Transferor Company No. 1 and the
Resulting Company may execute any instruments or documents or do all acts and deeds

as may be considered appropriate, including the filing of necessary particulars andf or
modification(s) of charge, with the jurisdictional Registrar of Companies to give formal
effect to these ptovisions, ifrequired; and

g. It is expressly provided that, save as mentioned in this Scheme, no other term or
condition of the Liabilities transferred to the Resulting Company as part of the Scheme is

modified by virtue of this Scheme except to the extent that such amendment is required
by necessary implication.

19.2.3Transfer of Contracts. Deeds and Other Instruments

All contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of
agreements, memoranda of agteed points, letters of agreed points, bids, letters of intent,
arrangements, undertakings, whether written or otherwise, deeds, bonds, agreements,

schemes, arrangements and other instruments to which the Transferor Company No. 1

Me ^ parq, or to the benefit of which, the Transfetot Company No. 1 may be

eligible/entided, and which are subsisting or having effect immediately before the
Effective Date, shall, without any further act, instrument or deed continue in full force
and effect on, against or in favour of the Resulting Company and may be enforced as fully
and effectually as if, instead of the Transferor Company No. 1 the Resulting Company
had been 

^ 
p^ty or beneficiary or obligor thereto. If the Resulting Company enters into

andf or issues and/or executes deeds, writings or confumations or enters into any

tripartite arrangements, conflrmations or novations, the Transferor Company No. 1 will,
if necessary, also be a pafiy to such documents in order to give formal effect to the
provisions of this Scheme, if so required. The Resulting Company may also execute deeds

of confirmation in favour of any party to any conftact or affangement to which the
Transferor Company No. 1 are a parly as m y be necessary to be executed in order to
give formal effect to the above provisions. In relation to the same, any procedural
requirements required to be fulfilled solely by the Transferor Company No. 1 (and not by
any of its successors), shall be fulfi.lled by the Resulting Company as if it is the duly
constituted attorney of the Transferor Company No. 1; and

b. On and from the Effective Date, and thereafter, the Resulting Company shall be entided
to complete and enforce all pending contracts and transactions and to accept stock
returns and issue credit notes in respect of the Transferor Company No. 1 in the name of

ompany No. 1 in so far as may be necessary unt-il the transfer of rights

f.
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and obligations of the Transferor Company No. 1 to the Resulttng Company under this

Scheme has been given effect to undet such contracts and transactions.

1 9.2.4 Transfer of Employees

All employees of the Transferor Company No. 1 as on the Effective Date shall, become
and be deemed to have become, the employees of the Resulting Company, on terms and
conditions not less favotable than those on which they are engaged by the Transferor
Company No. 1 and without any interruption of or break in service as a result of the

amalgamaion of the Transferor Company No. 1 with the Resulting Company. For the
purpose of payment of all retirement benefits, the past services of such employees with
the Transferor Company No. 1 shall be taken into account from the date of their
appointment with the Transferor Company No. 1 and such benefits to which the
employees are entided in the Transferor Company No. 1 shall also be taken into account
and paid (as and when payable) by the Resulting Company.

b. In so far as the provident fund, gratuity fund, superannuation fund, retitement fund and
any other funds or benefits created by the Ttansferor Company No. 1 for its employees

or to which the Transferor Company No. 1 are contributing for the benefit of its

employees (collectively refered to as the "Funds") are concerned, the Funds or such part
thereof as relates to the employees (including the aggregate of all the contributions made
to such Funds for the benefit of the employees, accretions theteto and the investments
made by the Funds in relation to the employees) shall be transferred to the Resulting
Company and shall be held for the benefit of the concerned employees. In the event the
Resulting Company has its own funds in respect of any of the employee benefits referred
to above, the Funds shall, subject to the necessary approvals and permissions, and at the

discretion of the Resulting Company, be merged with the relevant funds of the Resulting
Company. In the event that the Resulting Company does not have its own funds in
respect of any of the above or if deemed appropriate by the Resulting Company, the
Resulting Company may, subject to necessary approvals and permissions, maintain the
existing funds separately and contribute thereto until such time that the Resulting

Company creates its own funds, at which time the Funds and the investments and

contributions pertaining to the employees shall be merged with the funds created by the
Resulting Company.

In relation to those Employees for whom the Transfetor Company No. 1 is making
contributions to the government provident fund ot other employee benefit fund, the

Resulting Company shall stand substituted for the Transferor Company No. 1 for all

purposes whatsoever, including relating to the obligation to make contributions to the

said fund in accordance with the provisions of such fund, bye laws, etc. in respect of such

Employees, such that all the dghts, duties, powers and obligations of the Transferor
Company No. 1 as the case may be in telation to such schemes/ Funds shall become

those of the Resulting Company.

1 9.2.5 Legal Proceedings

If any suit, appeal or other legal proceedings of whatsoever nature by or against the

Transferor Company No. 1 is pending, the same shall not abate or be discontinued ot in

^ny 
way be prejudicially affected by reason of the amalgamation of the Transferor

Company No. 1 with the Resulting Company and by anything contained in this Scheme,

but the said suit, appeal or other legal proceedings may be continued, prosecuted and

enforced by or against the Resulting Company in the same manner and to the same extent
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as if would or mlght have been conlinued, prosecuted and enforced by or against the
Transferor Company No. 1 as if this Scheme had not been made.

The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Company No. 1 above transferred into its name and to have the
same continued, prosecuted and enforced by or against the Resulting Company to the
exclusion of the Transferor Company No. 1.

1 9.2.6 Taxes, Duties /Cess

All taxes (including but not limited to advance tax, tax deducted at source, minimum
alternate tax credits, withholding tax, dividend distribution tax, banking cash transaction
tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax,
sales tax, sewice tax, goods and services tax, customs, duties, etc.), including any interest,
penalty, surcharge and cess, if any, paid / payable by or tefunded / refundable to the
Transferot Company No. 1 including all ot 

^ny 
refunds or claims shall be teated as the

tax liabiJity ot refunds/claims, as the case may be, of the Resulting Company, and any tax
incentives, advantages, privileges, accumulated losses and allowance for unabsorbed
depreciation as per Section 72A of the IT Act, iosses btought forward and unabsorbed
depreciation as per books of account, deductions otherwise admissible such as undet
Section 40, 40A, 43B, etc. of the IT Act, exemptions, credits ,exemptions, ctedits,
deductions / holidays, remissions, reductions etc., as would have been available to the
Transferor Company No. 1 shall pursuant to this Scheme becoming effective, be

available to the Resulting Company; and

b. All the benefits under the various incentive schemes and policies that the Transferor
Company No. 1 is entided to, including tax credits, tax defertal, exemptions, holidays and

benefits (including goods and service tax input credits, service tax input credits, all
indirect tax related assets / credits, including but not limited to goods and service tax

input credits, service tax input credits, value added/ sales taxf entry tax credits or set-off,
advance tax, withholdrng tax/ TDS, taxes withheld/ paid in a foreign country, self-
assessment tax, regular tax, minimum alternate tax, dividend distribution tax, securities

transaction tax, deferred tax assets/ liabiJities, accumulated losses under the IT Act and
allowance for unabsorbed depreciation under the IT Act, losses brought forwatd and
unabsorbed depreciation as per the books of account), subsidies, tenancy rights, Iiberties,
special status and other benefits or privileges enjoyed or conferred upon or held or
availed by the Transferor Company No. 1 rights of any claim not made by the Transferor
Company No. 1 in respect of any refund of tax, duty, cess or other charge, including any

erroneous or excess payment thereof made by the Transferor Company No. 7 and any

interest thereon and all rights or benefits that have accrued or which may accrue to the
Transferor Company No. 1 whether on, before or after the Appointed Date, shall upon
this Scheme becoming effective and with effect from the Appointed Date be transferred
to and vest in the Resulting Company and all benefits, entidements and incentives of any
nature whatsoever, shall be claimed by the Resulting Company and these shall relate back
to the Appointed Date as if the Resulting Company was originaliy entided to all benefits
under such incentive schemes andf or policies.

19.2.7Transfer of benefits. licenses. permits etc.

All the security interest over any moveable andf or immoveable ptoperties and security in
any other form (both present and future) including but not limited to any pledges, or
guarantees, if any, createdf executed by any person in favour of the Transferor Company

any other person acting on behalf of or for the benefit of the Transferor

b.
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Company No. 1 for securing the obligat-ions of the persons to whom the Transferor
Company No. t has advanced loans and granted other funded and non-funded financial
assistance, by way of letter of comfort or through other similar instruments shall without
any further act, instrument or deed stand vested in and be deemed to be in favour of the
Resulting Company and the benefit of such security shall be avatlable to the Resulting

Company as if such security was ab initio created in favout of the Resulting Company,
The mutation or substitution of the charge in relation to the movable and immovable
properties of the Transferor Company No. 1 shall, upon this Scheme becoming effective,
be made and duly recorded in the name of the Resulting Company by the appropriate
authorities and third parties (including any depository participants) pursuant to the
sanction of this Scheme by the Competent Authority and upon the Scheme becoming
effective in accordance with the terms heteof;

b. All letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders and

other instruments of whatsoever nature to which the Transferot Company No. 1 is a
party or to the benefit of which the Transferor Company No. 1, may be eligible, shall
remain in full force and effect against or in favout of the Resulting Company and may be

enforced as fully and effectually as if, instead of the Ttansferot Company No. 1 the
Resulting Company had been 

^ 
p^rry or benefi.ciary or obligee thereto. Upon coming into

effect of this Scheme, the past track record of the Transferor Company No. 1 shall be

deemed to be the track record of the Resulting Company for all commercial and

regulatory purposes;

c. All approvals, allotments, consents, concessions, clearances, credits, av/ards, sanctions,
exemptions, subsidies, registrations, no-objection certificates, permits, quotas, rights,
entitlements, authorisation, pre-qualifications, bid acceptances, tenders, licenses (including
the licenses granted by any governmental, statutory or tegulatory bodies for the purpose
of carrying on its business or in connection therewith), permissions and cerdficates of
every kind and description whatsoever in relation to the Transfetor Company No. 1 or to
the benefit of which the Transferor Company No. 1 may be eligible/entided, and which
are subsisting or having effect immediately before the Effective Date, including the
applications and benefits of any applications made for any of the fotegoing, shall be in
full force and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Transferor Company No. 1 the Resulting Company had
been a party or beneficiary or obligor thereto and the Resulting Company shall be liable
for compliance with all the conditions governing such consents, permits, approvals, etc.

as stated above It is hereby clarified that if the consent of any third party or authority is

required to give effect to the provisions of this clause, the said third party or authodty
shall make and duly record the necessary substitution/endorsement in the name of the
Resulting Company pursuant to the sanction of this Scheme by the Competent Authority,
and upon this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Resulting Company shall file apptoptiate appJications/documents with
relevant authorities concerned for information and record purposes;

d. All consents, permissions, licenses, certificates, cleatances, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor Company No. 1 shall stand

transferred to the Resulting Company, and the Resulting Company shall be bound by the

terms thereof, the obliga[ions and duties thereunder and the rights and benefits under the

same shall be available to the Resulting Company;

All trademarks, trade names, service marks, copyrights, logos, corporate names, brand
names, domain names and all registrations, applications and renewals in connection

and software and all website content (including text, graphics, images, audio,

e
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video and data), trade secrets, confidential business information and othet proprietary
information shall stand transferted to and vested in the Resulting Company;

f. All registrations, goodwill and licenses, appertaining to the Transferor Company No. 1 if
any, shall be transfered to and vested in the Resulting Company;

g. Benefits of any and all corporate approvals as may have already been taken by the
Transferor Company No. 1 whether being in the nature of compliances or otherwise,
including without lirnitation approvals under Sections 42,62, 180,185, 186, etc., of the
Act, read with the rules and regulations made thereunder, shall stand transferred to the
Resulting Company and the said corporate approvals and compliances shall be deemed to
have been taken/complied with by the Resulting Company; it being clarified that if any
such resolutions have any monetary limits approved subject to the provisions of the Act
and of any other applicable statutory provisions, then the said limits, as are considered
necessary by the Board of the Resulting Company, shall be added to the limits, if any,
under the like resolutions passed by the Resulting Company; and

h. The Transferor Company No. 1 and/or the Resulting Company as the case may be, shall,

^t 
any time after this Scheme becoming effective in accordance with the provisions

hereof, if so required under Applicable Law or otherwise, do all such acts or things as

may be necessary to transfetfnovate the apptovals, coflsents, exemptions, registrations,
no-objection certificates, permits, quotas, rights, entidements, licenses and certificates
which were held or enjoyed by the Transferor Company No, 1, It is hereby clarified that
if the consent of any third party or Governmental Authority, if any, is required to give
effect to the provisions of this clause, the said third party or Governmental Authority
shall make and duly record the necessary substitution/endorsement in the name of the
Resulting Company pursuant to the sanction of this Scheme by the Competent Authority,
and upon this Scheme becoming effective in accordance with the provisions of the Act
and with the terms hereof, For this purpose, the Resulting Company shall file appropriate
applications/documents with relevant authorities concerned for information and record
pufposes.

1,9.3 The Resulting Company shall, under the provisions of this Scheme, be deemed to be

authorised to execute any such writings on behalf of the Transferor Company No. 1 and to
carry out or perform all such acts, formalities or compliances referred to above as may be

required in this regard,

1,9.4 The Resulting Company is and shall always be deemed to have been authorised to execute

any pleadings, applications, forms, etc., as may be required to remove any difficulties and
carry out any formalities or compliance as ate necessary for the implementation of this
Scheme, pursuant to the sanctiqn of this Scheme by the Competent Authority.

1.9.5 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting
of the Transferor Company No. 1 into the Resulting Company, in order to ensure (i)

implementation of the provisions of the Scheme; and (ii) continued vesting of the benefits,
exemptions available to the Transferor Company No. 1 in favour of the Resulting

Company, the Resulting Company may, at any time after the coming into effect of this

Scheme in accordance with the provisions hereof, if so required, under Applicable Law or
otherwise, execute deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with 

^ny 
p^tty to any contract ot aff^ngement in relation to which

the Transferor Company No. t has been a parry, including any frLings with the regulatory
authorities in order to give formal effect to the above provisions and to carry out or

{
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perfom all such formalities or compliances refened to above on the part of the Transfetor
Company No. 1. The Resulting Company will, if necessary, also be 

^ 
p^tty to the above.

19.6 In order to erisure the smooth transition and sales of products and inventory of the
Transferor Company No. 1 manufactured andf or branded andf or labelled andf or packed
in the name of the Transferor Company No. 1 priot to the Effective Date, the Resulting
Company shall have the right to own, use, market, sell, exhaust or to in any manner deal

with any such products and inventory (including packaging material) pertaining to the

Transferor Company No. 1 without making any modifications, whatsoever to such

products andf or the branding, packaging or labelling, All invoices/payment related
documents pertaining to such products and inventory (including packaging material) may
be raised in the name of the Resulting Company after the Effective Date.

1.9.7 Conduct of Business until Effective Date

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company No. 1 shall carry on and be deemed to have carried on their
business and activities and shall be deemed to have held and stood possessed of and shall

hold and stand possessed of all the assets, rights, tide and interest for and on account of
and in trust for the Resulting Company.

b. The Transferor Company No. 1 shall carry on their business and activities in the ordinary
course of business with reasonable diligence and business prudence.

All the profits or income accruing or arising to the Transferor Company No. 1 ot
expenditure or losses incurred or arising to the Transferor Company No. 1 shall for aL

purposes be treated and deemed to be and accrue as the profits or income or expenditure

or losses (as the case may be) of the Resulting Company.

d. The Resulting Company shall be entided, pending the sanction of the Scheme, to apply to
the Gbvernment Authorities concerned, as are necessary under any law for such conserits,
approvals and sanctions which the Resulting Company may require for carrying on the
business of the Transferor Company No. 1.

The Transferor Company No. 1 shall carry on their business, opetations or activities with
reasonable iiligence and business prudence and in the same manner as they had been

doing hitherto and shall not venture into/expand any new businesses, aienate, charge,

mortgage, encumber or otherwise deal with the assets or any p^tt thereof excePt in the

ordinary course of business, without the prior consent of the Resulting Company

f. The Resulting Company and the Transferot Company No. 1 shall also be entitled to make

an application for amending, cancelling or obtaining fresh registrations, as the case may

be, under all Applicable Laws and legislations. The Resulting Company and the

Transferor Company No. 1 would be entided to make an application for amending

Iicenses / authorisations.

PART C

a

c.

e.
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20. CONSIDERATION:

41



20.1, The Ttansferot Company No. 1 will become an inditect wholly owned subsidiary company
of the Resulting Company post the effectiveness of the Scheme. Its entire share capital will
be indirectly held by the Resulting Company. Hence, upon Amalgamation - i becoming
effective, no shates of Resulting Company shall be allotted in lieu or exchange of the shares

of the Transferot Company No. 1, Upon the Scheme becoming effective, the entire share
capital of the Transferor Company No. 1 shall be cancelled and extinguished.

2I. AGGREGATION, RECI.ASSIFICATION AND INCREASE IN AUTHORISED
SHARE CAPITAL OF THE RESULTING COMPANY

Aggregation and Reclassifi cation

21,.L Upon this Scheme becoming effective, the authorized share capital of the Transferor
Company No. 1 shall be reclassified and stand consolidated vdth the authorized share
capital of the Resulting Company. Accordingly, the authorized share capital of the
Resulting Company shall stand increased to that exterit, without any further act, instrument
or deed on the part of the Resulting Company, including without any payment of stamp
duty and any fees or charges payable to the Registrar of Companies, and/or to any other
Governmental Authority, and the Memorandum of Association and Articles of Association
of the Resulting Company (relating to the authorised share capital) shall, without any

further act, instrument or deed, be and stand altered, modified and amended, pursuant to
Sections 1.3, L4,61. and 232(3)(i) respectively of the Companies Act,201.3 andf or any other
applicable provisions of the Act, as the case may be. Hence, for this pu{pose, the stamp
duties and fees paid on the authorised share capital of the Transferor Company No. 1 shall
be utilized and applied to the increased authorised share capital of the Resulting Company
and no extra stamp duty and/or fees shall be required to be paid by the Resulting Company
for its increased authorised share capital.

Increase in Authorised Share Capital

27.2 Upon Section I and Section II of the Scheme coming into effect on the Effective Date and

after giving effect to clause 13.1 of the Scheme, the authorised share capital of the Resulting
Company shall be enhanced by Rs. 1,00,00,000/- (Rupees One Crore Only) divided into
20,00,000 (Twenty Lakhs) equiry shares having face value of Rs. 5/- (Rupees Five) each

without any further act or deed by the Resulting Company for the purpose of such
enhancement of the authorized share capital of the Resulting Company except payment of
necessary stamp duties and ROC fees. Pursuant to effectiveness of Section II of this
Scheme, the Resulting Company shall make the requisite hlings with ROC and pay the
necessary fees for the increase in its authorized share capitd,.

Final Authorised Capital of the Resulting Company

21.3 Consequent upon demerger and amalgamanon (after giving effect of clause 13.1., clause

21..1. and clause 21.2),'Clause V' of the Memorandum of Association of the Resulting

Company shall be replaced with the following:

'The Authorised Share Capital of the Conpa?U is ILr. 14,00,50,000/- (Rapees Fourteen Crores Fifgt

Thousand Onlt) diuided into 2,80,10,000 (fwo Crores EMU l-^akhs Ten Thousand) Eqaifl Sharu of
Rr.5/- (Rapees Fiue on!) each with the ights, piuileges, and conditions attaching thereto as are prouided

fui the Articles of Association of the Conpary for the time being with the power to increase and reduce the

capital and to diuide lhe shares in the capitalfor the time beinginto .reaeral classes and to attach there to

respectiuel1 sach preferential, qualfred or special rights, piuileges or conditions ar mal be d'etenzined b1 or

with the articles of association of the comparly for the time being and to uary, modiit or
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abrogate an1 such righs, piuileges or conditiorc in such manner as mal be pernitted fui the law for the

time being in force or prouided fu the Articles of Axociation for the time being, "

21.4 It is clarified that the consent of the shareholders to the Scheme shall be deemed to be

sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Sections 73, 74 and 67, respectively, of the Companies Act, 2073 andf or any other
applicable provisions of the Act, would be required to be separately passed.

21.5 In the event, the authorized share capital of the Resulting Company undergoes any change

pdor to the Effective Date, the clauses specified in this Scheme to replace the existing
clause V of the memorandum of association, shall be adjusted accordingly to take into
account the effect of any such corporate actions.

22. ACCOUNTINGTREATMENT

22.1 As the Ttansferor Company No. 1 shall stand dissolved without being wound up and all
the assets and liabilities as well as reserves shall be transferred to the Resulting Company,
on a going concern basis, upon the Scheme becoming effective, hence there is no
accounting treatment prescribed under this Scheme in the books of the Transferor
Company No. 1.

22,2 On effectiveness of the Scheme and vdth effect from the Appointed Date, since the
transaction involves entities which ate undet coffrlnon conttol before and after the
transaction, the Resulting Company shall account for the transfet and vesting of the
Undertaking as per the "Pooling of Intetests" method in its books of accounts in
accordance with Appendix C for Business combinations of entities under cofiunon control
of the Indian Accounting Standards (IND AS) 103 ptescribed undet Section 133 of the
Companies Act, 2073, as notified under the Companies (Indian Accounting Standards)

Rules, 201,5 and other appJicable accounting standards prescribed under the Act.

223 The pooJing of interests'method is considered to involve the following:

a, A1l the assets and liabilities of the Tmnsferor Company No. 1 shall be recorded in the

financial statements of the Resulting Company at their carrying amounts as appearing in

the fi.nancial statements of the Transferor Company No. 1, prior to this Section II being

made effective. No adjustments will be made to reflect fair values or recogtize any new

assets or liabilities, The only adjustments that arc made are to harmonize the accounting

policies.

b. The identity of the reserves of the Transferor Company No. 1 shall be preserved and they

shall appear in the financial statements of the Resulting Company in the same form and

manner in which they appear in the financial statements of the Transferor Company No.

1, prior to Section II of this Scheme being made effective, and it shall be aggregated with
the corresponding balance appearing in the Frnancial statements of the Resulting

Company.

The difference between the i) aggregate face value of the equity shates of the Resulting

Company issued and allotted by it to the members of the Transferot Company No. 1, if
any, (which is expected to be NIL in view of clause 20) and ii) the equity share capital of
the Transferor Company No. 1, shall be adjusted in the capital teserve account.

c
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d. The financial information in the financial statements of the Resulting Company in respect

of priot periods should be restated as if the amilgamaion had occurted from the

beginning of the preceding period in the financial statements, irespective of the actual

date of the combination.

e. The difference, if any arising from the cancellation of cross-holdings (if any) shall also be

adjusted in the capital reserves account of the Resulting Company.

The costs relating to the Scheme will be accounted in accordance with Ind AS 103.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt

securities or balances between the Transferor Company No. 1 inter se and/or the

Transferor Company No. 1 and the Resulting Company, the obJigation in respect thereof

shall come to an end and corresponding effect shall be given in the books of account and

the records of the Resulting Company for the reduction / netting of any assets or
liabilities, as the case may be. Difference, if any, arising upon such cancellation, shall be

credited or debited, as the case may be, to the reserve of the Resulting Company.

g. The Scheme set out herein in its present form or with any modification(s) or
amendment(s) approved, imposed or directed by the Tdbunals or any other

Governmental Authority shall be effective from the Appointed Date but shall be

operative from the Effective Date. However, if the Ind AS 103 require ths 2rnrlgamation

to be accounted with effect from a different date, then it would be accounted as per the

requirements of Ind AS 103, for accounting purpose, to be compliant with the Indian

accounting standards. For regulatory and tax purposes, amalgarnation would have been

deemed to be effective from the Appointed Date of this Scheme.

h. In case of any differences in accounting policies between the Transferot Company No. 1

and the Resulting Company, the accounting policies followed by the Resulting Company

shall prevail to ensure that the ltnancial statements of the Resulting Company reflect the

financial position on the basis of consistent accounting policies. The difference, if any, in
the accounting policies between the Transferor Company No. 1 and Resulting Company,

shall be ascertained and the impact of the same will be quantified and adjusted in the

retained earnings or another affected component of equity of the Resulting Company, as

applicable, in accordance with the requirements of Ind AS 8 - Accounting Policies,

Changes in Accounting Estimates and Errors.

1.

23, TREATMENT OF TAXES PAID BY THE TRANSFEROR COMPANY NO. 1

23.7 All taxes, levies, cess, etc. (whether direct or indirect) that might have been paid by the
Transferor Company No. 1 (whether before or after the Appointed Date) during the period
when the amalgamatton has not become effective for any tax liability that arises after the
Appointed Date shall be deemed to be tax paid by the Resulting Company and credit in
respect thereof shall be given to the Resulting Company accordingly.

24. TREATMENT OF SCHEME FOR THE PURPOSES OF INCOME TAX ACT,
t96t
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24.1 Upon this Scheme being effective, and in terms thereof, both the Transferor Company No.
1 and the Resulting Company are expressly permitted to preparefredraw the televant
financial statements, as required, in accordance with, and in terms of, Appendix C to Indian
Accounting Standards ("IndAS") 103 and/or International Financial Reporting Standards

andf or Accounting Standards, as applicable, and the financial statements once certified by
the Auditors and/or Firm of Chartered Accountants, will be regarded as duly drawn up in
compliance with Companies Act, 201,3 and/or laws applicable in relation to the Transferor
Company No, 1. Further the Transferor Company No. 1 and the Resulting Company are

expressly permitted to revise and file their respective income tax returns and other statutoqr

returns, including tax deducted / collected at source returns, service tax returns, excise tax

returns, sales tax f value added tax ,goods and services tax returns, minimum alternate tax
returns as may be applicable and has expressly reserved the right to make such provision in
its returns and to claim refunds or credits etc. if any. Such returns may be revised and filed
notwithstanding that the statutory period for such revision and filing may have expired and
without incurring any additional liability on account of interest, penalty, late fees or 

^ny
other sum.

24.2 Any refund under the tax laws received by or due to the Transferor Company No. 1

consequent to any assessments made on the Transferor Company No. 1 subsequent to the
Appointed Date pertaining to the business transferred and for which no credit is taken in
the accounts as on the date immediately preceding the Appointed Date shall also belong to
and be received by the Resulting Company.

24.3 Any transaction entered into by the Ttansferor Company No. 1 between the Appointed
Date and the Effective Date will not be regarded as noncompliant of withholding taxf tax
deduction at source obligation under the Income Tax Act, 7967 or Goods and Service Tax
obligation only on the ground that, on the sanction of the scheme, the transactions are

regarded as having been carried out by the Resulting Company.

25. DATE OF TAKING EFFECT AND OPERATIVE DATE

25.t The Scheme as set out herein in its present form, or with any modification(s) or
amendment(s) approved, imposed or directed by the NCLT or any other appropriate
authority and acceptable to the Board of Resulting Company, shall be effective from the
Appointed Date, as defined in Section 232 (6) of the Act, but shall be operative from the
Effective Date.

26. VALIDITY OF EXISTING RESOLUTIONS, ETC

26.1. Upon the coming into effect of the Scheme and with effect ftom the Appointed Date, the
resolutions of the Transferor Company No. 1 as are considered necessary by the Board of
Directors of Resulting Company and which are validly subsisting, shall be considered as

resolutions of Resulting Company. If any such resolutions have any monetary limits
approved subject to the provisions of the Act or of any other Applicable Laws, then the

said limits, 
^s 

are considered necessary by the Board of Directors of Resulting Company,

shall be added to the limits, if any, under the like resolutions passed by Resulting Company.

27. SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, liabilities and obligations pertaining/relattng to the

Transferor Company No. 1 pursuant to this Scheme, and the continuance of the

proceedings by or against the Resulting Company, under clause 19 hereof shall not affect

any transactions or proceedings akeady completed or l-iabilities incurred by the Transferor
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Company No. 1 either pdor to or on or after the Appointed Date, to the end and intent
that the Resulting Company accepts all acts, deeds and things done and executed by and/or
on behalf of the Transferor Company No. 1 as acts, deeds and things done and executed

by andf ot on behalf of itself.

28. DISSOLUTION OF THE TRANSFEROR COMPA\IY NO. 1.

28.1 Transferor Company No. 1 shall be dissolved without winding up, on an otdet made by the

NCLT under Section 230 of the Act. On and with effect from the Effective Date, the name

of Transferor Company No. 1 shall be struck off ftom the records of the relevant Registrar

of Companies.
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SECTION III

AMALGAMATION II : AMALGAMATION OF THE TRANSFEROR COMPANY NO.
2. THE TRANSFEROR COMPANY NO. 3 AND THB TRANSFEROR COMPANIY
NO.4 WITH THB DBMERGED COMPANY/TRANSFEREE COMPANY

PART A

29. BACKGROUND AND DESCRIPTION OF THE COMPANIES

29.1, Chembond Chemicals Limited ("Demerged Company" andf or "Transferee Company") is a

Company incorporated on March 22, 1.975 rn the State of Maharashtra under the

Companies Act, 1956 in the name and style of "Chembond Chemicals Private Limited".
Subsequendy its name was changed to "Chembond Chemicals Limited". The Registered

Office of the Transferee Company is situated at Chembond Center, Plot No. EL-71,,TIC
Industrial Area, MIDC, Mahape, Navi Mumbai, Maharashffa, India - 40071'0. The Transferee

Companyis engaged in the business of manufacturing a divetse range of specialty chemicals

and products like water treatment, metal treatrnent, construction chemicals, high
performance coatings, animal health, industrial adhesives and sealants and tolling. The

equity shares of the Transferee Company are listed on BSE (as defined hereinafter) and

NSE (as defined hereinafter). The corporate identity number ("CIN") of the Transferee

Company is L24100MH1 975PLC018235.

29.2 Chembond Matedal Technologies Private Limited ("Transferor Company No. 2") is a

Company incorporated on March 24, 2000 in the State of Maharashtra under the Companies

Act, 1956 in the name and style of "Protochem Industries Private Lirnited", Subsequendy its

name was changed to "Chembond Material Technologies Private Limited" on July 21.,201.8.

The Registered Office of the Transferor Company is situated at Chembond Center, No: L

A- A-737/5, TTC MIDC Area, Mahape Village, Thane Belapur Road, Navi Mumbai,

Maharashtra, India, 400710. The Transferot Company No. 2 is engaged in the business of
offering innovative & value delivedng solutions to industrial customers in the areas of
surface treatment, bonding & sealing, & coatings. The corporate identity numbet ("CIN")
of the Transferor Company No. 2 is |J24200MH2000PTC725231,, The Transferor
Company No. 2 is a wholly owned subsidiary of the Transferee Company. Clause 24 of the

'objects incidental or ancillary to the attainment of the main objects' of the memorandum

of association of the Transferor Company No. 2 alTowsf enables amalgamation of the

Transferor Company No. 2 with any other comPany or companies.

29.3 Phiroze Sethna Private Limited ("Transferor Company No. 3") is a Company incorporated on

June24, 1975 in the State of Mahamshtra under the Companies Act, 1956 in the name and style

of "Phiroze Seothna Private Limited". The Registered Office of the Ttansferor Company No. 3

is situated at Chembond Centte,- EL-71., TTC Industrial Atea, MIDC, Mahape, Navi Mumbai,

Maharashtra, India - 40071,0. The Transferor Company No. 3 is engaged in the business of
manufacturing and marketing a wide range of products to automobiles manufacturers, ancillary

industries and other manufacturing sectors. The corporate identity number ("CIN") of the

Transferor Company No. 3 is IJ25209MH1975PTC018396. The Transferor Company No. 3 is

a wholly owned subsidiary of the Transferee Company. Clause 6 of the 'obiects incidental or

ancillary to the attainment of the main objects' of the memorandum of association of the

Transferor Company No. 3 allows/enables amalgamation of the Ttansfetot Company No. 3

with any other company or companies.

Gramos Chemicals (India) Private Limited ("Transferor Company No. 4") is a Company

incorporated on February 26,7985 in the State of Maharashtra under the Companies Act, 1956

name and style of "sunbeam Solvents Private Limited". Subsequently its name was
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changed to "Gramos Chemicals (India) Private Lrrruted on March 24, 1988. The Registeted

OfFrce of the Transferor Company No. 4 is situated at Chembond Centre, Plot No. EL-7t,
TTC Industrizl Area, MIDC Electronics, Mahape, Navi Mumbai, Maharashtra, India - 400710.

The Transferor Company No. 4 is engaged in the business of manufacrudng products fot paint
shop with a presence in the leading automotive and industrial plants of the country. The

corporate identity number ("CIN") of the Transferor Company No. 4 is

U99999MH1985PTC035486. The Transferor Company No. 4 is a step down subsidiary of the

Transferee Company and wholly owned subsidiary of Tmnsferot Company No. 3. Clause 5 of
the 'objects incidental or ancillary to the attainment of the main objects' of the memorandum of
association of the Transferor Company No. 4 allows/enables amalgamaion of the Transfetor
Company No. 4 with any other company or companies;

29.5 In terms of Section III of this Scheme, it is now proposed, that the Transferor Company

No. 2, the Transferor Company No. 3 and the Transfetor Company No. 4 shall be merged

with the Transferee Company. Accordingly, all the assets and liabilities of the Transferor
Companies (as defined hereinafter) shall be transferred to and vested in the Transferee

Company with effect from Appointed Date as going concern.

30. DEFINITIONS

For the purposes of Section III of this Scheme, unless repugnant to the meaning or context
thereof, the following expressions will have the meaning as mentioned hetein below:

30.1 '(Demerged Company/Transferee Company" shall have meaning assigned to it in
Section III, clause 29.1.

30.2 "Transferor Company No. 2" shall have meaning assigned to it in Section III, clause

29.2.

30.3 "Transferor Company No. 3" shall have meaning assigned to it in Section III, clause

29.3

30.4 "Transferor Company No. 4" shall have meaning assigned to it in Section III, clause

29.4.

30.5 "Transferor Companiest' shall collectively mean Transferor Company No. 2,Transferor
Company No. 3 and Ttansferor Company No. 4.

30.6 "Undertaking of the Transferor Companies" shall mean and include the whole of the

Transferor Company No. 2, Transferor Company No. 3 and Transfetot Company No. 4
respectively as a going concern with all its assets, tights, licenses and powets, and all its
debts, outstandings, liabilities, duties and obligations and employees as on the Appointed
Date including, but not limited to, the following:

All the assets and properties (whether movable or immovable, tangible or intangible, real

or personal, in possession or reversion, cotporeal or incorporeal, present, future or
contingent) of the Transferor Companies whether situated in India or abroad, but not
limited to plants and machinery, computers, equipment, buildings and structures, offices,

residential and other premises, including all tangible and intangible assets, stock in trade,

capital work in progress, sundry debtors, furniture, fxtures, interiors, office equipment,

vehicles, appliances, accessories, deposits, all stocks, assets, investments of all kinds

(including shares, scripts, subsidiaries, stocks, bonds, debentures stocks, units or pass

certificates) including shares

a.
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Companies cash balances or deposits vzith banks, cheques on hand, loans, advances,

contingent rights or benefits, book debts, receivables, actionable claims, earnest moneys,
advances or deposits paid by the Transferor Companies financial assets, leases (including
but not Limited to lease rights of the Transferor Companies), hire purchase contracts and

assets, lending contracts, rights and benefits under any agreement, benefit of any securiry
arrangements or undet any gomantees, reversions, powets, bids, tenders, letters of intent,
expressions of interest, development rights (whether vested or potential and whether
under agreements or otherwise), municipal permissions, tenancies or license in relation to
the office and f or residential properties (including for the employees ot other persons),
guest houses, godowns, warehouses, licenses, hxed and other assets, intangible assets

(including but not limited to software), trade and service names and marks, patents,
copyrights, designs and other intellectual property rights of any nature whatsoever, rights
to use and avai. of telephones, telexes, facsimile, email, intetnet, leased line connections
and installations, utiJities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, tide, interests, other
benehts (including tax benefits), assets held by or relating to the Transferor Companies
employee benefit plan, export incentives accrued, derivative instruments, forward
contracts, insurance claims receivable, tax holiday benefit, incentives, credits (including
tax credits), minimum alternative tax credit entitlement, tax losses, rights, easements,

privileges, liberties and advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, powet or possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Companies or in connection with or
relating to the Transferor Companies and all other interests of whatsoevet nature
belonging to or in the ownership, power, possession or the control of or vested in or
granted in favour of or held for the benefit of or enjoyed by the Ttansferor Companies
in each case, whether in India or abroad;

b. All agreements, rights, contracts, entidements, Jicenses, permits, permissions, incentives,
approvals, registrations, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or privileges and

claims as to any patents, trademarks, designs, quotas, rights, engagements, arrangements,
authorities, allotments, security atrangements, benefits of any guarantees, reversions,

powers and all other approvals of every kind, nature and description whatsoever relating
to the Transferor Companies's business activities and operations;

All Intellectual Property Rights, engineering and process information, softwate licenses

(whether proprietary or otherwise), drawings, records, files, books, records, files,
drawings, papers, computer programs, manuals, data, cataloeues, sales and advertising
material, lists of present and former customers and suppJiers, customer credit
information, customer pricing information, other customer informadon and all other
records and documents, whether in physical or electronic form, telating to the business

activities and operations of the Transferor Companies;

d Permissions approval for commissioning of project and other licenses or clearances

grantedf issued/ given by any Governmental Authority orgarizattons or companies,

allotments, approvals, consents, concessions, clearances, ctedits, awards, sanctions,

exemptions, subsidies, registrations, no-objection certificates, permits, quotas, rights,

entitlements, authorisation, applications made for obtaining all or any of the aforesaid,

pre-qualihcations, bid acceptances, tenders, certificates, tenancies, trade names,

trademarks, service marks, copyrights, logos, corporate names, brand names, domain
names, privileges and benefits of/ arising out of all contracts, agreements, applications

arrangements and all other rights including lease rights, pov/ers and facilities of every

c.
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kind and description whatsoever, equipment, installations and utilities such as electticity,
water and other service connections, all benefits including subsidies, grants, incenlives,
tax credits (including but not limited to credits in respect of goods and service tax input
credits, all indirect tax related assets / credits, including but not limited to goods and

service tax input credits, service tax input credits, value added/ sales t^xf entry tax credits

or set-off, advance tax, withholdingtax/ TDS, taxes withheld/ paid in a foreign countg,
self-assessment tax, regular tax, minimum altetnate tax, dividend distribution tax,

securities transaction tax, deferred tax assets/ liabi-lities, accumulated losses under the IT
Act and allowance for unabsorbed depreciation under the IT Act,losses brought forward
and unabsorbed depreciation as per the books of account and tax refunds) and all other
rights, claims and powers, of whatsoever nature; Amounts claimed by the Transferor
Companies whether or not so recorded in the books of accounts of the Transferor
Companies from any Govetnmental Authority, under any la'ut, act, scheme or rule, as

refund of any tax, duty, cess or of any excess payment;

Rights to any claim not preferred or made by the Transferor Companies in respect of any

refund of tax, duty, cess or other charge, including any erroneous of excess payment

thereof made by the Transferor Companies and any interest thereon, under any la:w, act,

rule or scheme, and in respect of set-off, carry forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc.

whether under the Income Tax Act, 1961, the rules and regulations thereunder, or
taxation laws of other countries, or any other or like benefits under the said acts or under
and in accordance with any law or act, whether in India ot anywhere outside India;

All debts (secured and unsecured), LiabiJities all guarantees, assurances, commitments and

obligations of any nature or description, whether fixed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or riot accrued, known or unknown, due or to become due, whenevet or however
adsing (including, without limitation, whether arising out of any contract or tort based on
negligence or strict liabiliry). Provided that if there exists any reference in the security

documents or arrangements entered into by the Transferor Companies under which the

assets of the Transferor Companies stand offered as a security for any financial assistance

or obligation, the said reference shall be construed as a reference to the assets pertaining
to the Undertaking of the Transferor Companies vested in the Ttansferee Company by

the virtue of the Scheme, The Scheme shall not operate to enlarge the securiry for any

loan, deposit or facility created by the Transferor Companies which shall vest in the

Transferee Company by virtue of the amalgamation. The Ttansferee Company shall not
be obliged to create any further or additional security thereof after the amalgamation has

become effective;

g. All insurance policies;

All other obligations of whatsoever kind, including liabilities of the Transferor Companres

with regard to their employees with respect to the payment of gtatuity, pension benefits

and the provident fund or other compensation or benefits, if any, whether in the event of
resignation, death, voluntary tetirement or retrenchment or otherwise;

All permanent and temporary employees engaged by the Transferot Companies at vaflous

locations, if any.

The expressions, which are used in this Section III of the Scheme and not defined herein

shall, unless repugnant or contrary to the context or meaning thereof, have the same

asctibed to them under Section I, Section II or Section IV of the Scheme, the Act,

f.

h.
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the IT Act, the Securities Contracts (Regulatron) Act, 1956, the Securities and Exchange

Board of India Act, 1992 (including the regulations made thereunder), the Depositories
Act, 7996 and other applicable laws, rules, regulations, bye-laws, guidelines, circulars,

notifications, orders, as the case may be, including 
^ny 

statutolT modi{ication or re-

enactment thereof, from time to time.

37. SHARE CAPITAL

31.1 The share capital of the Transferor Company No. 2 as on March 31,2023 v/as as under;

Tribunal dated September, 1.2, 2023 approving the merger of Chembond Polymers and
Materials Lirnited a wholly owned subsidiary of the Transferee Company into Chembond
Material Technologies Private Limited the Authorised Share Capital of the Transferor
Company No. 2 stands altered as given below:

Patticulats Amount (in Rs.)
Authorized Capital

2.50,00,00025,00,000 Equity shares of Rs. 10/- (Rupees Ten Only) each

2,50,00,000Total
Issued, Subscribed and Paid-up Capital

1.51.50.00015,15,000 Equity shates of Rs.10 (Rupees Ten Only) each

1,51,50,000Total

The equity shares of the Transferor Company No. 2 are not listed on any stock exchanges

37.2 The share capital of the Transferor Company No. 3 as on March 37,2023 was as under:

Amount (in Rs.)Particulars
Authorized Capital

5,00,0005.000 Equitv Shares of Rs.100/- (Rupees Hundred Only) each

4.950 unclassified Shares of Rs. 100/- (Rupees Hundred Only) each 4,95,000
5,0009.50% Cumulative Redeemable Preference Shares of Rs.100/- (Rupees

Hundred Only) each

10,00,000Total

Issued, Subscribed and Paid-up Capital
4.00.0004,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each

4,00,000Total

Subsequent to the above date and till the date of the scheme being approved by the Board
of Directors of the Transferor Company No. 3, there has been no change in the authorized,

issued, subscribed and paid-up equity share capital of the Transferor Company No. 3.

equity shares of the Transferor Company No. 3 are not listed on any stock exchanges

Particulars Amount (in Rs.)
Authorized Capital

2.00.00.00020,00,000 Equity shares of Rs. 10/- (Rupees Ten Only) each

2,00,00,000Total

Issued, Subsctibed and Paid-up Capital
15,15,000 Equity shares of Rs.10/- @upees Ten Only) each 1,51,50,000

Total 1,51,50r000
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31,.3 The share capital of the Transferor Company No. 4 as on Match 37,2023 was as under:

Subsequent to the above date and till the date of the scheme being approved by the Board
of Directots of the Transferor Company No. 4, there has been no change in the authorized,
issued, subscdbed and paid-up equity share capital of the Transfetot Company No. 4.

The equity shates of the Ttansferor Company No. 4 are not Iisted on any stock exchanges.

37.4 The share capital of the Demerged Company/Transfetee Company as on March 31,2023
was as under:

Particulats Amount (in Rs.)
Authotized Capital

10,00,00,0002,00,00,000 Equity Shares of Rs. 5/- (Rupees Five Only) each

10,00,00,000Total

Issued, Subsctibed and Paid-up Capital
1,34,48,288 Equity Shares of Rs.5/- (Rupees Five Only) each 6,72,41.,440

Total 6r721411440

Subsequent to the above date and till the date of the scheme being approved by the Board
of Directots of the Demerged Company/Transferee Company, there has been no change

in the authorized, issued, subscribed and paid-up equity share capital of the Demerged
Company / Ttans feree Company.

The equity shares of the Demerged Company/Transferee Company are listed on the BSE
and NSE.

Amount (in Rs.)Particulars
Authorized Capital
1,00.000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each 1,00,00,000

1,00,00,000Total
Issued, Subscribed and Paid-up Capital

48,00,00048,000 Eqnity Shares of Rs. 100/- (Rupees Hundred Only) each

Total 48,00,000
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THB
TRANSFEREE COMPANY

32, TRANSFER AND VBSTING OF UNDERTAKING

32.7 General: Subject to the provisions of Section III of the Scheme and after giving effect of
Section I and Section II, of this Scheme and with effect from the Appointed Date and

pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Act, if any, the entire business and Undertaking of the Transferor Companies including all
the debts, liabiJities, losses, duties and obligations, including those arising on account of
taxation laws and other allied laws, of the Transferor Companies of every description and

also including, without lirnitation, all the movable and immovable properties and assets

(whether tangible or intangible) of the Transferor Companies comprising, amongst others,
all investments, receivables, actionable claims, furniture and fixtures, office equipment,

telephones, telex, facsimile and other communication facilities and business Jicenses,

permits, deposits, authorisations, approvals, lease, tenancy rights, permissions, incentives, if
any, and all other rights, know-how, trade secret, patents, ttademark, service mark, other
intellectual property rights, registrations, tide, interest, contracts including but not limited to
contracts entered into with customers, vendors and service providers, consents, approvals
and rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, shall, under the provisions of section 234

read with sections 230 to 232 of the Act and pursuant to the order of the National
Company Law Tribunal sanctioning this Scheme and without further act, instrument or
deed, but subject to the changes affecting the same as on the Effective Date, be transferred
andf or deemed to be transferred to and vested in the Transferee Company, so as to
become the properties, assets, rights, business and Undettaking of the Transferor
Companies.

32.2 Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, upon this Scheme becoming effective and after giving effect of the
Section III and with effect from the Appointed Date:

32.2.1 Transfer of Assets:

All assets and properties of the Transferor Companies as on the Appointed Date,
whether or not included in the books of the Transferor Companies and all assets and

properties which are acquired by the Transferor Companies on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and shall become the assets

and properties of the Transferee Company, and shall under the provisions of Sections 230

to 232 and all other applicable provisions, if any, of the Act, without any further act,

instrument or deed, be and stand transferred to and vested in and be deemed to have

been transferred to and vested in the Transferee Company upon the coming into effect of
this Scheme pursuanr to the provisions of Sections 230 to 232 of the Act. It shall not be

necessary to obtain the consent of any third party or other person who is 
^ 

p^rq to any

contract or arrangement in order to give effect to the provisions of this sub-clause.

In respect of such assets owned and belonging to the Undertaking of the Transferor
Companies as 

^te 
movable in nature or incorpoteal property or are otherwise capable of

transfer by physical or constructive delivery andf or by endorsement and delivery or by

vesting and recordal of whatsoever natute) including machinery, equipment, Pursuant to

Scheme shall stand transferred to and vested in andf or be deemed to be transferred

a.
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c.

to and vested in the Ttansfetee Company, wherever located and shall become the

properfy and an integral part of the Transferee Company, under the provisions of
Sections 230 to 232 of the Act and all othet applicable provisions of Applicable Law and

without any further 
^ct 

or deed. The vesting pursuant to this sub-clause shall be deemed

to have occurred by physical or constructive delivery or by endorsement and delivery or
by vesting and recordal, pursuant to this Scheme, as apptopriate to the property being
vested and tide to the property shall be deemed to have been transfemed accordingly.

All other movable properties of the Transferor Companies including investments in
shates and any othet securities, sundry debtots, actionable claims, earnest monies,
receivables, bills, credits, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits (including deposits from
members), if any, with government, semi-government, local and other authorities and

bodies, customers and other persons, shall, under the provisions of Sections 230 to 232

of the Act and all other applicable provisions of Applicable Law and without any further
act, instrument or deed, become the property of the Transferee Company, and the same

shall also be deemed to have been transferred by way of delivery of possession of the
respective documents in this regard. 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 debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in Transferee Company and be paid or made

good or held on account of the Transferee Company as the person entitled thereto. It is

hereby clarified that investments, if any, made by Transferor Companies and all the rights,

tide and interest of the Transferor Companies in any leasehold properties shall, pursuant
to Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law
and the provisions of this Scheme, without any further act or deed, be transferred to and

vested in andf or be deemed to have been transferred to and vested in the Transferee

Company;

All immovable properties of the Transferor Companies including land together with the

buildings and structures standing thereon and rights and interests in immovable
properties of the Transferor Companies whether freehold or leasehold or otherwise and

all documents of title, rights and easements in relation thereto, shall be vested in and/or
be deemed to have been vested in the Transferee Company, under the provisions of
Secrions 230 to 232 of the Act and all other applicable provisions of Applicable Law
without any further act or deed done or being required to be done by the Transfetor
Companies andf or the Transferee Company, pursuant to the sanctioning of the Scheme

and upon the Scheme becoming effective. The Transferee Company shall be entitled to
exercise all rights and privileges attached to the aforesaid immovable properties and shall

be liable to pay the ground rent and taxes and fulfil all obligations in telation to or
applicable to such immovable properties, upon the sanctioning of Scheme by the

Competent Authority and the Scheme becoming effective. The relevant authorities shall

grant all clearances/permissions, if any, required for enabling Transferee Company to
absolutely own and enjoy the immovable properties in accordance with AppJicable Law.

Upon this Scheme becoming effective, the tide to such properties shall be deemed to

have been mutated and recognised as that of the Transferee Company and the mere filing
thereof vdth the appropriate registrar or sub-regis trar or with the relevant Governmental
Authority shall suffice as record of continuing tides with the Transferee Company and

shall be constituted as a deemed mutation and substitution thereof;

Without prejudice to the generaliry of the foregoing, all lease agreements and leave and

license agreements, as the case may be, to which the Ttansferot Companies is a paty, and

having effect immediately before the Effective Date, shall remain in full force and effect

d.
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on the terms and conditions contained thetein in favour of or against the Transferee
Company and may be enforced fully and effectually as if, instead of the Transferor
Companies the Transferee Company had been 

^ 
p^rLy or benefi.ciary or obligee thereto

or thereundet; and the respective lessees and the licensees, as the case may be, shall
conlinue to be in possession of the premises subject to the terms and conditions
contained in the relevant lease agreements or leave and license agreements, as the case

may be, Further, all the rights, tide, interest and claims of the Transferor Companies in
any properties including leasehold/ licensed properties of the Transferor Companies
including but not limited to security deposits and advance or prepaid lease or Jicense fee,

shall, on the same tetms and conditions, be ftansferred to and vested in ot be deemed to
have been transferted to and vested in the Transferee Company automatically without
requirement of any further act or deed, under the provisions of Sectio ns 230 to 232 of the
Act and all other applicable provisions of Applicable Law including without the
requirement of payment of any transfer charges or any other charges. The Transferee
Company shall continue to pay rent or lease or license fee as ptovided for undet such
agreements, and the Transferee Company shall continue to comply with the terms,
conditions and covenants thereundet;

f. From the E,ffective Date, all bank accounts operated or entitled to be operated by the
Transferor Companies shall be deemed to have transfered and shall stand transferred to
the Transferee Company and name of the Transferor Companies shall be substituted by
the name of the Transferee Company in the bank's records and the Transferee Company
shall be entided to operate all bank accounts, realise all monies and complete and enforce
all pending contracts and transactions in the name of the Transferor Companies to the
extent necessary until the transfer of the rights and obl-igations of the Transferor
Companies to the Transferee Company under the Scheme is formally accepted and
completed by the parties concerned. For avoidance of doubt, it is hereby clarified that all
cheques and other negotiable instruments, payment orders received and ptesented for
encashment which are in the name of the Transferor Companies after the Effective Date,
shall be accepted by the bankers of the Transferee Company and credited to the accounts
of the Transferee Company, if presented by the Transferee Company. Similarly, the
banker of the Transferee Company shall honour all cheques issued by the Transferor
Companies fot payment after the Effective Date;

g. The transfer and vesting of movable and immovable properties as stated above, shall be

subject to Encumbtances, if any, affecting the same; and

h. All consents, permissions, Iicenses, permits, quotas, approvals, certifitcates, clearances,

authorities, leases, tenancy, assignments, allotments, registrations, incentives, subsidies,
concessions, grants, rights, claims, liberties, special status, other benefits or privileges and
any powers of attorney given by, issued to or executed in favout of the Transferot
Companies including in relation to the Undertaking of the Transferor Companies and all
rights and benefits which have accrued to the Transferor Companies shall, under the
provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act,
stand transferred to and vested in, or shall be deem to be transferred to or vested in, the
Transferee Company, as if the same were odginally given by, issued to or executed in
favour of the Transferee Company, so as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, cleatances,

authorities, leases, tenancy, assignments, allotments, tegisttations, incentives, subsidies,

concessions, grants, rights, claims, liberties, special status, other benefits or privileges and

any powers of attorney of the Transferee Company which are valid, binding and
enforceable on the same terms, and the Transferee Company shall be bound by the tetms
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thereof, the obligations and duties theteunder, and the nghts and benefits under the same

shall be available to the Transferee Company.

32.2.2 Transfer of Liabilities:

All Liabilities of every kind, nature and description whatsoever and howsoevet arising,
whether provided for or not in the books of account or disclosed in the balance sheets of
the Transferor Companies shall be deemed to be the debts, liabilities, contingent
liabiJities, duties, and obligations of the Transferee Company, and the Transferee
Company shali, and undertakes to meet, discharge and satis$r the same in terms of theit
respective terms and conditions, if any. A1l loans raised and used and all debts, duties,
undertakings, liabilities and obligations incurred or undertaken by the Transferor
Companies after the Appointed Date and prior to the Effective Date, shall also be
deemed to have been raised, used, incured or undertaken for and on behalf of the
Transferee Company and, to the extent they are outstanding on the Effective Date, shall,

upon the coming into effect of this Scheme, pursuant to the provisions of Sections 230 to
232 of the Act and all other applicable provisions of Applicable Law, without any further
act, instrument or deed shall stand ffansfered to and vested in ot be deemed to have

been transferred to and vested in the Transferee Company and shall become the debt,
duties, undertakings, liabilities and obJigations of the Transferee Company which shall
meet, discharge and satisf' the same;

b. Where any of the Liabilities incurred before the Appointed Date by the Transferot
Companies deemed to have been ftansferred to the Transferee Company by virtue of this
Scheme, have been discharged by the Transferor Companies 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 debentures, bonds, notes or other securities of the Transfetor Companies whether
convertible into equity or otherwise, shall, without any further act, instrument or deed

become the debentures, bonds, notes or other securities of the Transferee Company and

all rights, pov/ers, duties and obligations in relation thereto shall be and shall stand
transferred to and vested in or deemed to be transferred to and vested in and shall be

exercised by or against the Transferee Company as if it were the Transferor Companies
under the provisions of Sections 230 to 232 of the Act and all other applicable provisions
of Applicable Law and without any furthet 

^ct 
or deed, It is hereby clarified that it shall

not be necessary to obtain the consent of any third party or other person who is a pafty
to any contract or arrangement by virtue of which such debts, liabiJities, duties and

obligations have arisen in order to give effect to the provisions of this clause;

d. All public deposits, debentures or bonds of the Ttansferor Companies shall be distinctly
identified in the records of the Transferee Company for all intents and purposes including
taxation and accounting and shall not be combined with any existing outstanding deposit
scheme or series of debentures or bonds of the Transferee Company;

e. All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Companies which secure or relate to any liabiJity, shall, after the Effective
Date, without any further act, instrument or deed, continue to be related and attached to
such assets or any part thereof to which they related or were attached pdot to the

Effective Date and 
^s 

ate transferred to the Transfetee Company. Provided that rf any

assets of the Transferor Companies have not been Encumbered in respect of the

liabilities, such assets shall remain unencumbered and the existing Encumbrance tefetted
above shall not be extended to and shall not operate over such assets. Further, such

a.
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Encumbrances shall not relate or attach to any of the other assets of the Transferee
Company and the Transferee Company shall not be obliged to create any further or
additional security after the Scheme has become effective or otherwise. The secured
creditors of the Transferee Company andf or other holders of security over the properties
of the Transferee Company shall not be entided to any additional security over the
properties, assets, rights, benefits and interests of the Transferor Companies and
therefore, such assets which are not currendy Encumbered shall remain free and available
fot creation of any security thereon in futute in relation to any current or future
indebtedness of the Transferee Company, The absence of any formal amendment which
may be required by a lender or ttustee or any thitd party shall not affect the operation of
the foregoing provisions of this Scheme;

f. Any reference in any security documents or arrangements (to which the Transferor
Companies are party) to the Transferor Companies and their assets and properties, shall
be construed as a refetence to the Transferee Company and the assets and properties of
the Transferor Companies shall be transferred to the Transferee Company by virtue of
the Scheme. Without prejudice to the foregoing provisions, the Transferor Companies
and the Ttansferee Company may execute any instruments or documents or do all acts

and deeds as may be considered appropriate, including the filing of necessary paniculars
andf or modification(s) of charge, with the jurisdictional Registrar of Companies to give
formal effect to these provisions, if required; and

g. It is expressly provided that, save as mentioned in this Scheme, no other term or
condition of the Uabilities transferred to the Transferee Company as part of the Scheme
is modified by virtue of this Scheme except to the extent that such amendment is required
by necessary implication.

32.2.3 Transfer of Contracts, Deeds and Other Instruments

All contracts, agreements, licenses, leases, memoranda of undetakings, memoranda of
agreements, memoranda of agreed points, letters of agreed points, bids, letters of intent,
affangements, undertakings, whether wdtten or otherwise, deeds, bonds, agteements,

schemes, arrangements and other instruments to which the Transferor Companies are a
p^rty, or to the benefit of which, the Transferor Companies may be eligible/entided, and
which are subsisting or having effect immediately before the Effective Date, shall,

without any further act, instrument or deed continue in full force and effect on, against or
in favour of the Transferee Company and may be enforced as fully and effectually as if,
instead of the Transferor Companies the Transferee Company had been a p^fty or
beneficiary or obligor thereto. If the Transferee Company enters into and/or issues

andf ot executes deeds, writings or confirmations or enters into 
^ny 

tdpartite
arrangements, confirmalions or novat-ions, the Ttansferor Companies will, if necessary,

also be 
^ 

parq to such documents in order to give formal effect to the provisions of this
Scheme, if so required. The Transferee Company may also execute deeds of confirmation
in favour of any party to any contt^ct ot artz:ngement to which the Transferor Companies

^re ^ 
p^rry as may be necessary to be executed in order to give fotmal effect to the above

provisions. In relation to the same, any procedural requirements required to be fulfilled
solely by the Transferor Companies (and not by any of its successors), shall be fulfilled by
the Transferee Company as if it is the duly constituted attorney of the Transferor
Companies; and

b. On and from the Effective Date, and thereafter, the Transferee Company shall be entided
to complete and enforce all pending contracts and transactions and to accept stock

returns and issue credit notes in respect of the Transferor Companies in the name of the
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Transferor Companies in so far as may be necessary until the transfer of rights and
obligations of the Ttansferor Companies to the Transferee Company under this Scheme
has been given effect to under such contracts and transactions.

32.2.4 Transfer of Emplovees

All employees of the Transferor Companies as on the Effective Date shall, become and
be deemed to have become, the employees of the Transferee Company, on terms and
conditions not less favorable than those on which they are engaged by the Transferor
Companies and without any interrupt-ion of or bteak in service as a result of the
amalgamatton of the Transferor Companies with the Transferee Company. For the
purpose of payment of all retirement benefits, the past services of such employees with
the Transferor Companies shall be taken into account from the date of their appointment
vzith the Transferor Companies and such benefits to which the employees are entided in
the Transferor Companies shall also be taken into account and paid (as and when
payable) by the Transferee Company.

b. In so far as the provident fund, gratuity fund, superannuation fund, retitement fund and
any other funds or benefits created by the Transferor Companies for its employees or to
which the Ttansferor Companies are contributing for the beneltt of its employees

(collectively referred to as the "Funds") are concerned, the Funds ot such part thereof as

relates to the employees (including the aggregate of all the contributions made to such
Funds for the benefit of the employees, accretions thereto and the investments made by
the Funds in telation to the employees) shall be transferred to the Transferee Company
and shall be held for the benefit of the concerned employees. In the event the Transferee
Company has its own funds in respect of any of the employee benefits referred to above,
the Funds shall, subject to the necessarT approvals and permissions, and at the discretion
of the Transferee Company, be merged with the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own funds in
respect of any of the above or if deemed appropriate by the Transfetee Company, the
Transferee Company may, subject to necessary approvals and permissions, maintain the
existing funds separately and contribute thereto until such time that the Transferee
Company creates its own funds, at which time the Funds and the investments and

contributions pertaining to the employees shall be merged with the funds created by the
Transferee Company.

In relation to those Employees for whom the Transferot Companies is making
contributions to the government provident fund or other employee benefit fund, the
Transferee Company shall stand substituted for the Transferor Companies for all
purposes whatsoever, including relating to the obligation to make contributions to the
said fund in accordance with the provisions of such fund, bye laws, etc. in respect of such
Employees, such that all the rights, duties, powers and obligations of the Transferor
Companies as the case may be in relation to such schemes/ Funds shall become those of
the Transferee Company.

32.2.5 Legal Proceedings

If any suit, appeal or other legal proceedings of whatsoever nature by or against the
Transferor Companies is pending, the same shall not abate or be discontinued or in any

way be prejudicially affected by reason of the amalgamaion of the Transferor Companies
with the Transferee Company and by anything contained in this Scheme, but the said suit,

appeal or other legal proceedings may be continued, prosecuted and enforced by or
the Transferee Company in the same manner and to the same extent as it would

a.
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or might have been continued, prosecuted and enforced by or against the Transfetor
Companies as if this Scheme had not been made.

b. The Transferee Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Companies above transferred into its name and to have the same

continued, prosecuted and enforced by or against the Transferee Company to the
exclusion of the Transferor Companies.

32.2.6 Taxes. Duties /Cess

All taxes (including but not limited to advance tax, tax deducted at source, minimum
altetnate tax credits, withholding tax, dividend distribution tax, banking cash transaction
tax, securities transaction tax, taxes withheld/paid in a foreign countr/, value added tax,
sales tax, service tax, goods and services tax, customs, duties, etc.), including any interest,
penalty, surcharge and cess, rf any, paid / payable by or refunded / refundable to the
Ttansferor Companies including al, or any refunds or claims shall be treated as the tax
liabiJity or refunds/claims, as the case may be, of the Transferee Company, and any tax
incentives, advantages, privileges, accumulated losses and allowance for unabsorbed
depreciation as per Section 72A of the IT Act, losses brought forward and unabsorbed
depreciation as per books of account, deductions otherwise admissible such as under
Section 40, 404, 43B, etc, of the IT Act, exemptions, credits ,exemptions, credits,
deductions / holidays, remissions, reductions etc., as would have been available to the
Ttansferor Companies shall pursuant to this Scheme becoming effective, be available to
the Transferee Company; and

b. All the benefits under the various incentive schemes and policies that the Transferor
Companies is entided to, including tax credits, tax defertal, exemptions, holidays and
benefits (including goods and service tax input credits, service tax input credits, all
indirect tax related assets / credits, including but not limited to goods and service tax
input credits, service tax input credits, value added/ sales t^xf entry tax credits or set-off,
advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-
assessment tax, regular tax, minimum alternate tax, dividend distribution tax, securities
transaction tax, deferred tax assets/ liabilities, accumulated losses under the IT Act and
allowance for unabsorbed depreciation under the IT Act, losses brought forward and
unabsorbed depreciation as per the books of account), subsidies, tenancy tights, liberties,
special status and other benefits or privileges enjoyed or conferred upon ot held or
availed by the Transferor Companies rights of any claim not made by the Transferor
Companies in respect of any refund of tax, duty, cess or other charge, including any

erroneous or excess payment thereof made by the Transferor Companies and any intetest
thereon and all rights or benefits that have accrued or which may accrue to the Transferor
Companies whether on, before or after the Appointed Date, shall upon this Scheme

becoming effective and with effect from the Appointed Date be ttansfetred to and vest in
the Transferee Company and all benefits, entidements and incentives of any nature
whatsoever, shall be claimed by the Transferee Company and these shall relate back to the
Appointed Date as if the Transferee Company v/as originally entided to all benefits undet
such incentive schemes andf or policies.

32.2.7Transfer of benefits. licenses, permits etc.

All the security interest over any moveable andf or immoveable properties and secutity in
any other form (both present and future) including but not limited to any pledges, or
guarantees, tf any, cteated/executed by any person in favour of the Transferot Companies

any other person acting on behalf of or for the benefit of the Transferor Companies

a.
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fot securing the obligations of the persons to whom the Transfetor Companies has

advanced loans and granted other funded and non-funded financial assistance, by way of
letter of comfort or through other similar instruments shall without any further act,
instrument or deed stand vested in and be deemed to be in favour of the Transferee
Company and the benefit of such security shall be available to the Ttansferee Company as

if such security was ab initio created in favour of the Transferee Company. The mutation
or substitution of the charge in relation to the movable and immovable properties of the
Transferot Companies shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the appropdate authorities and third
parties (including any depository participants) pursuant to the sanction of this Scheme by
the Competent Authority and upon the Scheme becoming effective in accordance with
the terms hereof;

b. All letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders and
other insttuments of whatsoever nature to which the Transferor Companies is a p^rty ot
to the benefit of which the Transferor Companies may be eJigible, shall remain in full
force and effect against or in favour of the Transferee Company and may be enforced as

fully and effectually as if, instead of the Transfetor Companies the Transferee Company
had been ^ party or beneficiary or obligee thereto. Upon coming into effect of this
Scheme, the past track record of the Transferor Companies shall be deemed to be the
ttack record of the Ttansferee Company for all commercial and regulatory purposes;

c. A1l approvals, allotments, consents, concessions, cleatances, credits, awards, sanctions,
exemptions, subsidies, tegistrations, no-objection certificates, permits, quotas, rights,
entidements, authorisation, pre-qualifications, bid acceptances, tenders, licenses (including
the licenses gtanted by any governmental, statutory or regulatory bodies for the purpose
of catrying on its business or in connection therewith), permissions and certificates of
every kind and descdption whatsoever in relation to the Transferor Companies or to the
benefit of which the Transferor Companies may be eligible/entided, and which are

subsisting or having effect immediately before the Effective Date, including the
applications and benefits of any applications made for any of the foregoing, shall be in
full force and effect in favour of the Transferee Company and may be enforced as fully
and effectualTy as if, instead of the Transfetor Companies the Transferee Company had

been a patty or beneficiary or obligor thereto and the Transfetee Company shall be liable
for compliance with all the conditions governing such consents, permits, apptovals, etc.

as stated above It is hereby clarified that if the consent of any third parry or authority is
required to give effect to the provisions of this clause, the said third party or authority
shall make and duly record the necessary substitution/endorsement in the name of the
Transferee Company pursuant to the sanction of this Scheme by the Competent
Authority, and upon this Scheme becoming effective in accordance with the terms hereof.
For this purpose, the Transferee Company shall file appropriate applications/documents
with relevant authorities concerned for information and record purposes;

d. All consents, permissions, licenses, certificates, clearances, authorilies, powers of attorney
given by, issued to or executed in favour of the Transfetot Companies shall stand
transferred to the Transferee Company, and the Transferee Company shall be bound by
the terms thereof, the obligations and duties thereunder and the rights and benefits under
the same shall be available to the Transferee Company;

All trademarks, trade names, service marks, copyrights, logos, corporate names, brand
names, domain names and all registrations, applications and renewals in connection
therewith, and software and all website content (including text, graphics, images, audio,
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video and data), ttade secrets, confidential business information and other proptietary
information shall stand ttansferred to and vested in the Transferee Company;

f. AU registrations, goodwill and licenses, appertaining to the Transferor Companies tf any,
shall be transferred to and vested in the Transferee Company;

g. Benefits of any and all corporate approvals as may have already been taken by the
Transferor Companies whether being in the nature of compliances or otherwise,
including without limitation approvals under Sections 42, 62,180,185, 186, etc., of the
Act, read with the rules and regulations made thereunder, shall stand ftansferred to the
Transferee Company and the said corporate approvals and compliances shall be deemed
to have been taken/complied with by the Transfetee Company; it being clarified that if
any such resolutions have any monetary limits approved subject to the provisions of the
Act and of any other applicable statutory provisions, then the said limits, as are

considered necessary by the Board of the Transferee Company, shall be added to the
limits, if any, under the like resolutions passed by the Transferee Company; and

h. The Transferor Companies and/or the Transferee Company as the case may be, shall, at
any time after this Scheme becoming effective in accotdance with the provisions hereof,
if so required under Applicable Law or otherwise, do all such acts or things as may be
necessaq/ to tnnsfetfnovate the approvals, consents, exemptions, registrations, no-
objection certiftcates, permits, quotas, rights, entidements, licenses and certihcates which
were held ot enjoyed by the Transferor Companies. It is heteby clarified that if the
consent of any third party or Governmental Authority, if any, is required to give effect to
the provisions of this clause, the said third party or Govetnmental Authodty shall make
and duly record the necessary substitution/endorsement in the name of the Transferee
Company pursuant to the sanction of this Scheme by the Competent Authority, and upon
this Scheme becoming effective in accordance with the provisions of the Act and with the
terms hereof. For this purpose, the Transferee Company shall file appropriate
applications/documents with relevant authorities concerned for information and record
pufposes.

32.3 The Transferee Company shall, under the provisions of this Scheme, be deemed to be

authorised to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all such acts, formalities or compliances referred to above as may be
required in this regard.

32.4 The Transferee Company is and shall always be deemed to have been authorised to execute

any pleadings, applications, forms, etc., as may be required to remove any difficulties and

carry out any formalities or compliance as are necessary for the implementation of this
Scheme, pursuant to the sanction of this Scheme by the Competent Authority.

32.5 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting
of the Transferot Companies into the Transferee Company, in order to ensure (i)

implementation of the provisions of the Scheme; and (ii) continued vesting of the benefits,
exemptions available to the Transferor Companies in favour of the Transferee Company,
the Transferee Company my,at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under Applicable Law or otherwise,
execute deeds (including deeds of adherence), confirmations or other wdtings or tripartite
atlz;ngements with any party to any contract or arrangement in relation to which the
Transferor Companies has been a partf , including any fiLings with the regulatory authorities
in order to give formal effect to the above provisions and to carry out or perform all such
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formalities ot compliances tefetted to above on the pat of the Transferot Companies. The
Ttansfetee Company will, if necessary, also be a patty to the above.

32.6 In order to ensure the smooth transition and sales of products and inventory of the
TransferorCompaniesmanufacturedandf orbtanded andforlabelled andf orpackedinthe
name of the Transferor Companies prior to the Effective Date, the Transferee Company
shall have the right to own, use, market, sell, exhaust or to in any manner deal with any

such products and inventory (including packaging material) pertaining to the Ttansferor
Companies without making any modifications, whatsoever to such products and/or the
branding, packaging ot labelling, All invoices/payment related documents pettaining to
such products and inventory (including packaging matetial) may be raised in the name of
the Transferee Company after the Effective Date.

32.7 Conduct Of Business until Effective Date

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Companies shall carry on and be deemed to have carried on their business
and activities and shall be deemed to have held and stood possessed of and shall hold and
stand possessed of all the assets, rights, tide and interest for and on account of and in
ttust fot the Transferee Company.

b. The Transferor Companies shall carry on their business and activities in the ordinary
course of business with reasonable diligence and business prudence.

All the profits or income accruing or arising to the Transferor Companies or expenditure
or losses incurred or arising to the Transferor Companies shall for all purposes be treated
and deemed to be and accrue as the profits or income or expenditure or losses (as the
case may be) of the Transferee Company.

d. The Transferee Company shall be entided, pending the sanction of the Scheme, to apply
to the Government Authorities concerned) as ate necessary under any law for such

consents, approvals and sanctions which the Transferee Company m^y require for
carrying on the business of the Transferor Companies.

The Transferor Companies shall c ffy on their business, operations or activities with
reasonable diligence and business prudence and in the same manner as they had been

doing hitherto and shall not ventute into/expand any new businesses, alienate, charge,

mortgage, encumber or otherwise deal with the assets or 
^ny 

p^tt thereof except in the
ordinary course of business, without the prior consent of the Transferee Company

f. The Transferee Company and the Transferor Companies shall also be entitled to make an

application for amending, cancelling or obtaining fresh registrations, as the case may be,

under all Applicable Laws and legislations. The Transferee Company and the Transferor
Companies would be entitled to make aD application for amending licenses/
authorisations.
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PART C

33. CONSIDERATION:

33.1, The Transferor Companies are wholly owned subsidiary and / or step down subsidiary
companies of Ttansferee Company. Their entire share capital is direcdy or indirectly held
by the Transferee Company. Hence, upon the Scheme becoming effective, no shares of
Transferee Company shall be allotted in lieu or exchange of the shares of the Transferor
Companies. Upon the Scheme becoming effective, the entire share capital of the Transferor
Companies shall be cancelled and extinguished.

34. AGGREGATION AND RECI-ASSIFICATION OF AUTHORISED SHARE
CAPITAL OF THE TRANSFEREE COMPANY

34.1 Upon this Scheme becoming effective, the authorized share capital of the Transferor
Companies shali be reclassified and stand consolidated with the authorized share capital of
the Transferee Company. Accordingly, the authodzed share capital of the Transferee
Company shall stand increased to that extent, without any further act, instrument or deed
on the part of the Transferee Company, including without any payment of stamp duty and
any fees or charges payable to the Registrar of Companies, and/or to any other
Governmental Authority, and the Memorandum of Association and Articles of Association
of the Transfetee Company (relating to the authorised shate capital) shall, without any
further act, instrument or deed, be and stand altered, modified and amended, pursuant to
Sections 1.3,1.4,61 and 232(3)(i) respectively of the Companies Act,20L3 andf ot any other
applicable provisions of the Act, as the case may be. Hence, for this purpose, the stamp
duties and fees paid on the authorised share capital of the Transferor Companies shall be
utilized and applied to the increased authorised share capital of the Transferee Company
and no extra stamp duty and/or fees shall be required to be paid by the Transferee
Company for its increased authorised share capital.

34.2 Consequent upon demerger and amalgarnation (after giving effect of clause 73.7 and clause

34,1),'Clause V'of the Memorandum of Association of the Transferee Company shall be
replaced with the following:

'The Authoised Share Capital of the Comparyt is Rs. 10,60,00,000/- (Ropttt Ten Crores Sixlt
l-^akhs On!) diuided into 2,/2,00,000 (fwo Croru Twelue l-nkh, Equifl Shares of Rs.5/- (Rapees

Fiue onlt) each with the rights, piuileges, and conditions attaching thereto u are prouided b1t the Axicles of
Association of the Comparyt for the tine being with the pzwer t0 increase and reduce the capital and to
diuide the shares in th€ capitalflr the tine being into seueral classes and to attach there to respectiuefi such

preferential, qualfred or special rights, priuilegu or conditions as maJt be dtteftzlined b1 or in accordance with
the articlet of assodation of the conpanl for the time being and to uary, mod{1 or abrogate an1 such rights,

priui/eges or conditions in such lllaflfler as mal be pernitted bjt the lawfor the time being in foru or prouided

b1 the Articlet of Associationfor the time being."

34.3 It is clarified that the consent of the shareholders to the Scheme shall be deemed to be

sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Sections 73, 74 and 67, respectively, of the Companies Act, 2013 andf or any other
applicable provisions of the Act, would be required to be separately passed.

34.4 In the event, the authorized share capital of the Transferee Company undergoes any change

prior to the Effective Date, the clauses specified in this Scheme to replace the existing
clause V of the memorandum of association, shall be adjusted accordingly to take into

the effect of any such corporate aclions.
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35. ACCOUNTINGTREATMENT

35.1 As the Transferor Companies shall stand dissolved without being wound up and all the
assets and liabilities as well as reserves shall be transferred to the Transferee Company, on a

going concern basis, upon the Scheme becoming effective, hence there is no accounting
treatment prescribed under this Scheme in the books of the Transferor Companies.

35.2 On effectiveness of the Scheme and with effect from the Appointed Date, since the
transaction involves entities which are under cofirmon control before and after the
transaction, the Transferee Company shall account for the transfer and vesting of the
Undertaking as per the "Pooling of Interests" method in its books of accounts in
accordance with Appendix C for Business combinations of entities under common control
of the Indian Accounting Standards (IND AS) 103 prescribed under Section 133 of the
Companies Act, 2073, as notified under the Companies (Indian Accounting Standards)
Rules, 2015 and other applicable accounting standards prescribed under the Act.

35.3 The pooling of interests'method is considered to involve the following:

All the assets and liabilities of the Transferor Companies shall be recorded in the financial
statements of the Ttansferee Company at theh carrying amounts as appearing in the
financial statements of the Ttansferor Companies, prior to this Section III being made

effective. No adjustments will be made to reflect fair values ot recognize any new assets

or liabilities. The only adjustments that are made are to harmotize the accounting

policies.

b. The identity of the reserves of the Transferor Companies shall be preserved and they shall

appeffi in the financial statements of the Transferee Company in the same form and

manner in which they appear in the financial statements of the Transferor Companies,

prior to Section III of this Scheme being made effective, and it shall be aggregated with
the corresponding balance appearing in the financial statements of the Transferee

Company.

The difference between the i) aggregate face value of the equity shares of the Transferee

Company issued and allotted by it to the members of the Transferor Companies, if any,

(which is expected to be NIL in view of clause 33) and ii) the equity share capital of the

Transferor Companies respectively, shall be adjusted in the capital resetve account.

The financial information in the financial statements of the Transfer'ee Cornpany in
respect of prior pedods should be restated as if the amalgamatton had occurred from the
beginning of the preceding period in the financial statements, irtespective of the actual
date of the combination.

The difference, if any arising from the cancellation of cross-holdings (if any) shall also be
adjusted in the capital reserves account of the Transferee Company.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt
securities or balances between the Transferor Companies inter se and/or the Transferor
Companies and the Transferee Company, the obligation in respect thereof shall come to
an end and corresponding effect shall be given in the books ofaccount and the records of
the Transferee Company for the teduction / netting of any assets or liabilities, as the case
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may be. Difference, tf any, arising upon such cancellation, shall be credited or debited, as

the case may be, to the reserve of the Transferee Company.

g. The Scheme set out herein in its present fotm or with any modification(s) or
amendment(s) approved, imposed or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date, However, if the Ind AS 103 require the amalgamation
to be accounted with effect ftom a different date, then it would be accounted as per the
requirements of Ind AS 103, fot accounting purpose, to be compliant with the Indian
accounting standards. For regulatory and tax purposes, amalgamation would have been
deemed to be effective from the Appointed Date of this Scheme.

h. In case of any differences in accounting policies between the Transferot Companies and
the Transferee Companl, the accounting policies followed by the Transferee Company
shall prevail to ensure that the financial statements of the Transferee Company reflect the
financial position on the basis of consistent accounting policies. The difference, if any, in
the accounting policies between the Transferor Companies and Transferee Company,
shall be ascertained and the impact of the same will be quantified and adjusted in the
retained earnings or another affected component of equity of the Transferee Company, as

applicable, in accordance with the requirements of Ind AS 8 - Accounting Policies,
Changes in Accounting Estimates and Errors.

i. The costs relating to the Scheme will be accounted in accordance with Ind AS 103.

36. TREATMENT OF TAXES PAID BY THE TRANSFEROR COMPANIES

36.1, All taxes, levies, cess, etc. (whether direct or indirect) that might have been paid by the
Transferor Companies (whether before or after the Appointed Date) during the period
when the amalgamation has not become effective for any tax liability that adses after the
Appointed Date shall be deemed to be tax paid by the Transferee Company and credit in
respect thereof shall be given to the Transferee Company accordingly.

37. TREATMENT OF SCHEME FOR THE PURPOSES OF INCOME TAX ACT,
1961

37.1, Upon this Scheme being effective, and in terms thereof, the Transferor Companies and the
Transferee Company are expressly permitted to preparcf rcdnsr the relevant ftnancial
statements, as required, in accordance with, and in terms of, Appendix C to Indian
Accounting Standards ("IndAS") 103 and/or International Financial Reporting Standards

andf or Accounting Standards, as applicable, and the financial statements once certified by
the Auditors andf or Firm of Chartered Accountants, will be regarded as duly drawn up in
compliance with Companies Act, 201.3 and/or laws applicable in relation to the Transferor
Companies. Further the Transferor Companies and the Transferee Company are expressly

permitted to revise and file their respective income tax returns and other statutory returns,

including tax deducted / collected at source returns, service tax returns, excise tax returns,

sales tax f value added tax ,goods and services tax returns, minimum alternate tax returns as

may be applicable and has expressly reserved the right to make such provision in its returns

and to claim refunds or credits etc. if any. Such returns may be revised and filed
notwithstanding that the statutory period for such revision and filing may have expired and

without incurring any additional liability on account of interest, penalty, late fees or any

other sum.
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31,2 Any tefund undet the tax laws receiveC by ot due to the Ttansferot Companies consequent
to any assessments made on the Transferor Companies subsequent to the Appointed Date
pertaining to the business transferred and for which no credit is taken in the accounts as on
the date immediately preceding the Appointed Date shall also belong to and be received by
the Transferee Company.

37.3 Any transaction enteted into by the Ttansferor Companies between the Appointed Date
and the Effective Date will not be regarded as noncompliant of withholding taxf tax
deduction at source obligation under the Income Tax Act, 1,961, or Goods and Service Tax
obligation only on the gtound that, on the sanction of the scheme, the transactions are

regarded as having been carried out by the Transferee Company.

38. DATE OF TAKING EFFECT AND OPERATIVE DATE

38.1 The Scheme as set out herein in its present form, or with any modification(s) or
amendment(s) approved, imposed or directed by the NCLT ot arry other appropriate
authority and acceptable to the Board of Ttansferee Compan/, shall be effective from the
Appointed Date, as defined in Section 232 (6) of the Act, but shall be operative ftom the
Effective Date.

39. VALIDITY OF EXISTING RESOLUTIONS, ETC

39.1, Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
resolutions of the Ttansferor Companies 

^s ^re 
considered necessary by the Board of

Directors of Transferee Company and which are validly subsisting, shall be considered as

tesolutions of Transferee Company. If any such resolutions have any monetary limits
approved subject to the provisions of the Act or of any other Applicable Laws, then the
said limits, as are considered necessary by the Boatd of Directors of Transferee Company,
shall be added to the lirnits, if any, under the like resolutions passed by Transferee
Company.

40. SAVING OF CONCLUDED TRANSACTION

40.1, The transfer and vesting of the assets, liabilities and obligations pertaining/relating to the
Transferor Companies pursuant to this Scheme, and the continuance of the proceedings
by or against the Transferee Company, under clause 32 hereof shall not affect any

transactions or proceedings alteady completed or Iiabilities incurred by the Transferor
Companies either prior to or on or after the Appointed Date, to the end and intent that
the Transferee Company accepts all acts, deeds and things done and executed by and/or on
behalf of the Transferor Companies as acts, deeds and things done and executed by
andf or on behalf of itself.

41. DISSOLUTION OF THE TRANSFEROR COMPANY NO. 2, TRANSFEROR
COMPANY NO. 3 AND TRANSFEROR COMPANY NO. 4

Transferor Company No. 2, Ttansferor Company No, 3 and Transfetor Company No. 4
shall be dissolved without winding up, on an ordet made by the NCLT under Section 230

of the Act. On and with effect from the Effective Date, the name of the Transferor
Companies shall be struck off from the records of the relevant Registrar of Companies.
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SECTION IV

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

42. CHANGE IN NAME OF THE DEMERGED COMPANY AND THE
RESULTING COMPANY

42.1 CHANGE IN THE NAME OF THE DEMERGED COMPANY

42.1,.1, Upon the Scheme becoming effective, the name of the Demerged Company shall,
without any further act, instrument or deed, stand altered to "Chembond Material
Technologies Limited." Such alteration in the name of the Demerged Company shall
take place as an integral pafi of the Scheme and the consent of the shareholders to
the Scheme shall be deemed to be sufficient for the purposes of effecting this
alteration in the name of the Demetged Company. No futher resolution(s) under
Sections 4, 73, 774 of the Companies Act,2073 ot 

^ny 
other applicable provisions of

the Act or any Rules thereunder, would be required to be separately passed.

42.1,.2 Pursuant to this Scheme, the Demerged Company shall file all the requisite forms with
Registrar of Companies for such change in name.

42.2 CHANGE IN THE NAME OF THE RESULTING COMPANY

42.2.1 Upon the Scheme becoming effective, the name of the Resulting Company shall,
vdthout any further act, instrument or deed, stand altered to "Chembond Chemicals
Limited." Such alteration in the name of the Resulting Company shall take place as an
integral part of the Scheme and the consent of the shareholders to the Scheme shall
be deemed to be sufficient for the purposes of effecting this alteration in the name of
the Resulting Company. No further resolution(s) under Sections 4, 13, 114 of the
Companies Act, 2013 or any other applicable provisions of the Act or any Rules
thereunder, would be required to be separately passed.

42.2.2 Pursuant to this Scheme, the Resulting Company shall Frle all the requisite forms with
Registrar of Companies for such change in name.

43. APPLICATION TO THE TRIBUNAL

43.1 Each of the Demerged Company/Tnnsferee Company, Resulting Company, Transferor
Company No. 1 and Transfetor Companies, shall, as may be required, make applications
andf or petitions under Sections 230 through 232 of the Act and/ or other applicable
provisions of the Act to the Tribunal for sanction of this Scheme and all rnatters ancillary
or incidental thereto.

44. EFFECTIVENESS OF THE SCHBME

44.1 Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred on the Appointed Date and become effective and
operative only in the sequence and in the order mentioned hereunder:

with effect from the Appointed Date, the demerger of the Demerged Undertaking of the
Demerged Company, and the vesting of the same in the Resulting Company shall be

deemed to have occurred, pursuant to Section I of this Scheme, in accordance with
Section 2(1944) of the IT Act;
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b. with effect from Appointed Date, the amalgamation of the Transferor Company No, 1

vdth the Resulting Company shall be deemed to have occurred, pursuant to Section II
change of this Scheme, in accordance with Section 2(18) of the IT Act

c. with effect from the Appointed Date, the amalgamatton of the Transferor Comparues
with the Transferee Company shall be deemed to have occutred, pursuant to Section III
change of this Scheme, in accordance with Section 2(1B) of the IT Act.

45. MODIFICATIONS OR AMENDEMENTS TO THE SCHEME

45.1 Each of the Demerged Company/Tnnsferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companies, through their respective boards of directors
(which shall include any comrnittee consdruted by the respective boards) may assent to any
modifications/ amendments to the Scheme or to any conditions ot limitations that the
Tribunal andf or any other authoriry may deem fit to direct or impose or which may be
otherwise considered necessarry, desirable or appropriate by them.

45.2 Each of the Demerged Company/Tnnsferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companies, acting through their respective authorized
representatives, be and are hereby authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any authority ot otherwise howsoever arising out of or under or by
virtue of the Scheme andf or any matter concerned or connected therewith.

46. CONDITIONALITY OF THE SCHEME

46.1 The effectiveness of Section I of this Scheme is and shall be conditional upon and subject
to:

a The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the shareholders and/or creditors of each of the Demerged
Company and the Resulting Company as may be required under applicable laws;

b. Receipt of observation/ no-objection letters from Stock Exchanges under Regulation 37

of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 in accordance with SEBI Scheme Circular in respect of
the Scheme, on terms acceptable to the Companies.

c. The Scheme being sanctioned by the Tribunal under Sections 230-232 of the Act andf or
other applicable provisions of the Act.

d. Certified copies of the orders of the ribunal sanctioning this Scheme being filed with
RoC by each of the Demerged Company and the Resulting Company.

46.2 The effectiveness of Section Ii of this Scheme is and shall be conditional upon and subject
to:

The Scheme being approved by the requisite majorities in number and value of such

classes of persons including the shareholders and/or creditors of each of the Transferor
Company No. 1 and Resulting Company as may be required under appJicable laws;
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b. Receipt of observation/ no-objection letters from Stock Exchanges under Regulation 37

of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 in accordance with SEBI Scheme Circular in respect of
the Scheme, on tems acceptable to the Companies.

c. The Scheme being sanctioned by the Ttibunal under Sections 230-232 of the Act andf or
other applicable provisions of the Act.

d. Certified copies of the orders of the ribunal sanctioning this Scheme being filed with
RoC by each of the Ttansferor Company No. 1 and Resulting Company.

46.3 The effectiveness of Section III of this Scheme is and shall be conditional upon and subject
to:

a. The Scheme being approved by the requisite majodties in number and value of such
classes of persons including the shareholders and/or creditors of each of the Transferor
Companies and the Transferee Company and as may be required under applicable laws;

b. Receipt of observation/ no-objection lettets from Stock Exchanges under Regulation 37
of the Secudties and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 in accordance with SEBI Scheme Circular in respect of
the Scheme, on terms acceptable to the Companies.

c The Scheme being sanctioned by the Tribunal under Sections 230-232 of the Act andf or
other applicable provisions of the Act.

d. Certified copies of the orders of the tribunal sanctioning this Scheme being filed with
RoC by each of the Transferor Companies and the Transferee Company.

47, EFFECT OF NON.RECEIPT OF APPROVALS

47.1, In the event any of the said approvals or sanctions referred to in clause 46 above not being
obtained or conditions enumerated in the Scheme not being complied with, and/or the
Scheme not being sanctioned by the Tribunal, or for any other feason, the Scheme cannot
be implemented, the Boards of Directors or committee empov/ered thereof of the
Demerged Company/Transferee Company, Resulting Company, Transferor Company No.
1 and Transfetot Companies shall by mutual agreement waive such conditions as they
consider appropriate to give effect, as far as possible, to this Scheme and faiJing such
mutual agreement, the Scheme shall become null and void and shall stand revoked,
cancelled and be of no effect and each party shall bear and pay their respective costs,
charges and expenses in connection with the Scheme.

47 .2 In the event of revocation under the above clause, no rights and liabilities whatsoever shall
accrue to or be incurred inter se to the Demerged Company/Transferee Company,
Resulting Company, Transferor Company No. 1 and Transferor Companies or their
respective shareholders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any

right,liabiJity or obligation which has arisen or accrued pursuant thereto and which shall be

governed and be preserved or worked out as is specifica\ provided in the Scheme or in
accordance with the Applicable Laws and in such case, each company shall bear its own
costs unless otherwise mutually agreed.
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48.

47.3 The Board of Directors of the Demetged Company/Transferee Company and the
Resulting Company shall be entitled to withdraw this Scheme prior to the Effective Date.

FILING / AMENDMENT OF RETURNS, ETC

48.7 Each of the Demerged Company/Transferee Company, Resulting Company, Transferor
Company No. 1 and the Transferot Companies ate expressly permitted to
ftle/rcvise/reopen their financial statements (including their balance sheet and profit and
loss statement) and income tax, wealth tax, sefvice tax, value added tax, minimum alternate
tax and other statutory returns, consequent to the Scheme becoming effective,
notwithstanding that the period fot fitng/ revising such statements/returns may have
lapsed, in order to give full effect to the Scheme, without requiring/ seeking any additional
consent or approval under any apphcable laws/rules and regulations. Each of the
Demerged Cornpany/Transferee Company, Resulting Company, Transferor Company No.
1 and the Transferor Companies is expressly permitted to amend tax deduction at source
and other statutory certificates and shall have the right to claim refunds, advance tax
credits, minimum alternate tax, set offs and adjustments relating to their respective
incomes/ transactjons from the Appointed Date.

49. SEVERABILITY OF ANY PART OF THE SCHEME

49.7 If any part of the Scheme (or any p^rt of a Section thereof) is ruled invalid or illegal by any
Tribunal ot any other Governmental Authority, or unenforceable under present or future
laws, then it is the intention of the parties that at the discretion of the parties, such part
shall be severable from the remainder of the Scheme (or any Section thereof) and the
Scheme (or any Section thereof) shall not be affected thereby, unless the deletion of such
part shall cause the Scheme (or any Section thereof) to become matedally adverse to any
party, in which case each of the Demerged Company/Transferee Company, Resulting
Company, Transferor Company No. 1 and the Transferor Companies, (acting through their
respective boards of directors) shall attempt to bring about a modification in the Scheme
(or any Section thereof), as will best preserve for the parties, the benefits and obligations of
this Scheme (or any Section thereof , including but not limited to such part.

50. STAMP DUTY

50.1 Since Sections I, Section II and Section III of the Scheme relate to a transfer of properties
between a parent company and its wholly owned subsidiaries (ditect and indirect), pursuant
to a composite scheme of arrangement, no stamp duty shall be payable in respect of
transfer of such properties.

51. COSTS CHARGES AND EXPENSES

57.1 Each of the Demerged Company/Tnnsferce Company and Resulting Company, shall bear
its own costs, charges, taxes, including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) arising out of, or incurred in carrying out and implementing all
the Sections of this Scheme and matters incidental thereto.
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