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CIN: U24200MH2000PTC12523] ... Petitioner Company 4/

THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-1

C.P.(CAA)/23(MB)2025
cw
C.A.(CAA)/162(MB)2024

In the matter of _
The Companies Act, 2013 (18 of 2013)
and
Section 232 v/w Section 230 of
The Companies Act, 2013 and other
applicable provisions .of the Companies
- HAer, 2013
read with the Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;
In the matter of

Composite Scheme of: Arrangement

Chembond Chemicals Limited

CIN: L24100MH1975PLC018235 ... Petitioner Company 1/

Transferee Company/
4 Demerged Company

Chembond Chemical Specialties Limited

CIN: U20116MH2023PL.C415282 ... Petitioner Company 2/
Resulting Company/

Chembond Clean Water Technologies

CIN: U29248MH2010PLC202124 ...Petitioner Company 3/

Transferor Company 1/

Chembond Material Technologies Private

Transferor Company 2/ ' |
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Phiroze Sethna Private Limited
CIN: U25209MH1975PTCO1 8396 . ...Petitioner Company 5/

Transferor Company 3
Gramos Chemicals (India) Private Limited
CIN: U99999MH1985PTC035486 -..Petitioner Company 6/
Transferor Company 4

[Collectively referred to as ‘Petitioney Companies’]

Order delivered on 07, 04.2025

Coram:

Shri Prabhat Kumar : Justice V.G. Bisht (Retd.)

Hon’ble Member (Technical) Hon'ble Merﬁber (Judicial)

Appearances:

Appearances:

For the Petitioner Companies: Mr. Shyam Kapadia Counsel with Mr.
Sanjay Udeshi a/w Mr. Darshan
Ashar Advocates i/b M/s. Sanjay
Udeshi & Co., Advocates

For the Regional Director- Mr. Bhagwati Prasasd, Assistant

' Director from the Office of the
Regional Director Western Region,
Ministry of Corporate Affairs.

ORDER

1. Heard Learned Counsel for the Petitioner Companies as well as the
Representative of the Regional Director, Western Region, the Ministry of

Corporate Affairs (“Regional Director”). No objector has come before
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this Tribunal to oppose the Scheme nor has any party controverted any
averments made in the Petitions to the said Scheme, unless otherwise
stated.

. The Composite Scheme of Arrangement 232 r/w Section 230 of the
Companies Act, 2013 and other applicable provisions read with Section
66 of the Companies Act, 2013 and any other applicable Rules of the
Companies Act, 2013 amongst Chembond Chemicals Limited
(“Demerged Company/Transferee Company”) and Chembond
Chemical Specialties Limited (Resulting Company”) and Chembond
Clean Water Technologies Limited (Transferor Company No. 1) and
Chembond Material Techhologies_ Private Limited (Transferor
Company No. 2”) and Phiroze Sethna Private Limited (Transferor
Company No. 3”) and Gramos Chemicals (India) Private Limited
(Transferor Company No. 4”) and their respective shareholders
involving demerger of the demerged undertaking 6f the Petitioner
Demerged Company into Resulting Company (“Demerger”),
amalgamation of Applicant Transferor Company No. 1 into Applicant
Resulting Company (“Amalgamation' - I”) and pursuant to that,
amalgamation of Applicant Transferor Company No. 2, Applicant
Transferor Company No. 3 and Applicant Transferor Company No. 4
(“collectively defined as Transferor Companies”) 1ntp the Transferee
Company (“Amalgamation - II”)  (“Composite Scheme of

Arrangement”, “Composite Scheme”, “Scheme”).

- The Scheme envisages demerger of the Demerged Undertaking i.e. the
‘CC & WT Business’ of the Demerged Company (as defined further in
the Composite Scheme of Arrangement) of the Demerged Company
into Resulting Company (“Demerger”), amalgamation of Petitioner
Company No. 3/Transferor Company No. 1 into Resulting Company
(“Amalgamation — I”) and thereaftef, amalgamation of Petitioner

Company No. 4, Petitioner Company No.5 and Petitioner Company
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No. 6 (“collectively defined as Transferor Companiés”) into the
Transferee Company (“Amalgamation - I”) (“Composite Scheme of

Arrangement”, “Composite Scheme”, “Scheme”).

The Scheme also envisages that the name of the Demerged Company
stand altered to “Chembond Material Technologies Limited.” and
name of the Resulting Company stand altered to “Chembond
Chemicals Limited” without any further act or deed, in accordance

with the provisions of Section 230-232 of the Cbrnpanies Act, 2013.

The Board of Directors of the Petitipner Companies in its meeting
held on 12.12.2023 have approved the said Composite Scheme. The
Appointed Date is April 1, 2024.

The Learned Advocate appearing for the Petitioner Companies states
that the Petition have been filed in consonance with the order dated
11" October 2024 passed in their Company Séheme Application No.
C.A(CAA)Y/ 162(MB)2024 by this Tribunal. The Petitioner
Condpanies have filed the necessary Affidavits of Compliance with
this Tribunal. Moreover, the Petitioner Companies undertake to
comply with all the statutory requirements, if any, as may be required

under the Companies Act, 2013 and the Rules made thereunder.

The Petitioner Companies further submits that they have complied
the order 27.01.2025 intimating the date of hearing and service of
Petition upon the Sectoral/Regulatory authorities and also made
paper publication in two leading newspapers one in Business
Standard and another one in vernacular language i.e. Navshakti on
.06.02.2025 and filed necessary affidavit of Compli_ance with this
Tribunal on 20.02.2025 and the Petitioner Companies have complied

with all the requirements as per the directions of this Tribunal.
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Moreover, the Petitioner Companies undertake to comply with all
statutory requirements, if any, as required under the Companies Act,
2013 and the rules & regulations made thereunder. The said
undertaking is accepted.

Nature of Business:

The Petitioner Companies are companies belonging to the same
group. The Demerged Company is éngaged in the business of
manufacturing a diverse range of specialty chemicals and products
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 are
listed on BSE and NSE.

8..1. The Resulting Company was formed with the object to carry
on the business of Specialty chemicals including but not
limited to Construction Chemicals and Water Treatment
Chemicals. It is a wholly owned subsidiary of the Demerged

Company.

8.2. The Third Petitioner Company is engaged in the business of
designing, manufacture, trade and marketing of whole range
of water and waste water systems, including but not limited
to membrane technologies, providing total water
management  solutions, including services (detailed

engineering, O&M manuals, design centre etc.).

8.3. The Fourth Petitioner Company is engaged in the business of
offering innovative & value delivery solutions to industrial
customers in the areas of surface treatment, bonding

&selling, & coatings.
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8.4. The Fifth Petitioner Company is engaged in the business of
manufacturing and marketing a wide range of products to
automobiles manufacturers, ancillary industries and other

manufacturing sectors.

8.5. The Sixth Petitioner Company is engaged in the business of
manufacturing products for paint shops with a presence in

the leading automotive and industrial plants of the country.

Rationale of the Scheme:

By sanction of this Scheme of Arrangement, the Petitioner
Companies will be able to achieve the following rationale, as
extracted from the Scheme : ‘

9.1. 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 infrastructu__re facilities like a well-equipped
R & D laboratory, multiple regional offices, and production plants,
well-trained personnel and references across several business
segments from the best-known companies in the field. The
Demerged Company has come a long way and evolved from being
a fledging start-up to India’s leading specialty chemicals
manufacturer. Based on the aforesaid, the Demerged Company’s
several businesses carried on by itself and throughvits subsidiary
and step-down subsidiary companies and associatej companies can
broadly be segregated into the following areas: (1) Water

Technologies; (ii) Materia] Technologies; (iii) Construction
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Chemicals; (iv) Biotechnology; (v) Distribution; (vi) Tolling (vii)

Adhesives; and (viii) Industrial Sealants.

9.2.Each of the several businesses carried out 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 risk and competition involved in each of these businesses
1s distinct from others and consequently each business or
undertaking can attract 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 required 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 Compény
proposes to re-organize and segregéte, by way of a‘demerger of its
Demerged Undertaking and vesting of the same in the Resulting
Company and subsequently, émalgamation of the Transferor

Companies with the Transferee Company.

9.3. The proposed demerger pursuant to this Scheme is expected, inter

alia, to result in the following benefits:

a. segregation and unbundling of the CC & WT 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 value for the shareholders of the Demerged Company,
attracting investors and providing better flexibility in accessing

capital, focused strategy and specialization for sustained growth,

i
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v . logistics alignment leading to economies of scale for the Resulting
Company and creation of sectoral efficiencies and benefiting
stakeholders as well as optimization of operation and capital

expenditure; and

d. enhancing competitive strength, achieving cost optimisation,
ensuring benefits through focused Mmanagement of the financial,
managerial and technical resources,'personnel capabilities, skills,
expertise and technologies of the Resulting Company and the
Demerged Company thereby signiﬁcantly contributing to future

growth and maximizing shareholders' value.

9.4. Upon cbmpletion of proposed demerger, Transferor Company No.
1 will become a step-dov:vn subsidiary of the Resulting Company.
The proposed Amalgamation — I ahd 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:

a. 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, eliminate 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 the managerial, technical and financial
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resources of the Transferor Company No. 1, Resulting Company,
Transferor 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
rationalization, organizational efficiency and optimal utilization of
resources by elimination of unnecessary duplication of activities and
related costs which will in turn  promote maximization of

stakeholder’s valye.

d. It will result in a 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

€. In summary, the proposed restructuring focuses on optimizing‘the
operational structure to eﬁabl_e better focus, specialization, and
efficiency across different business segments, ultimately leading to
increased shareholder valye and sustained growth for the entities

involved.

The proposed restructuring is in the interest of the shareholders,
creditors, employees, and other stakeholders in each of the

Companies.

10.  The equity shares of the Transferee Company are listed on the BSE
Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE”). Regulation 37 of the SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 read with the master
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11.

circular in relation to Scheme of Arrangement issued by SEBI having
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023,
including all amendments thereto, provides for prior approval from
BSE and NSE. In compliance of the same, the Demerged Company
had applied to BSE and NSE for its Observation Letter / No
Objection Letter to file the Scheme for sanction with this Tribunal.
BSE and NSE vide its letter dated August 13, 2024, and August 14,
2024, has given their ‘No Objection Letter’ to the First Petitioner
Company to file the Scheme with Tribunal. '

Consideration:

11.1.  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 record date, being a
date subsequent to the filing of the order of the Tribunal
sanctioning the Scheme with 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 for the demerger of the
Demerged Undertaking. The Board of Directors of the
Resulting Company and the Demerged Company, respectively

have determined the share entitlement ratio, such that:

(a) for everj/ 1 (One) ﬁtlljz paid-up equity share having face value of Rs.
5 (Rupees Five) each held in the Demerged Company as on the Record
Deate, the equity shareholders of the Demerged Company shall be issued
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2 (Two) fully paid-up equity shares having face value of Rs. 5 (Rupees
Five) each, in the Resulting Company.

11.1.1. The share entitlement ratio stated above has been determined

11.2.

11.3.

and agreed upon by the respective 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 Board of Directors of the

Demerged Company.

Reduction in Share Capital of The Resulting Cbmpany

Upon Section 1 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.S (Rupees Five) each held by the Demerged
Company comprising 100% (One Hundred Percent) of the total
issued and paid 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 Transferor Company No. 1 will become an indirect 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
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12.

Amalgamation — Ibecoming effective, no shares of Resulting
Company shall be allotted in lieu or exchange of the shares of
th¢ Transferor Company No. 1. Upon the Scheme becoming
effective, the entire share capital of the Transferor Company

No. 1 shall be cancelled and extinguished.

11.4. The Transferor Companies are wholly owned subsidiary and /
or step-down subsidiary compénies of Transferee Company.
Their entire share capital is directly 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 effecﬁve, the entire share capital of

the Transferor Companies shall be cancelled and extinguished.

Consequent upon demerger and, 'Clause V of the Memorandum of
Association of the Transferee Company shall be replaced with the

following:

"The Authorised Share Capital of the Com?any is Rr. 10,60,00,000/- (Rupees
Ten Crores Sixty Lakhs Only) divided into 2,12,00,000 (Two Crores Twelve
Lakhs) Equity Shares ofRs.5/- (Rupees Five only) each with the rights,

privileges, and conditions attaching thereto as are provided by the Articles of
Association of the Company for the time being with the power to increase and
reduce the capital and to divide the shares in the capital for the time being into
several classes and to attach there to respectively, such preferential, qualified or
special rights, privileges or conditions as may be determined in accordance
with the articles of association o Jthe company for the time being and to vary,

modify or abrogate any such rights, privileges or conditions in such manner as
may be permitted by the law Jor the time being inforce or provided by the

Articles of Association for the time being. "
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13.

14,

All pending complaints/ inspection/ litigation of the Demerged
Undertaking , the Transfefor Company No. 1 and the Transferor
Companies, will continue with, by or against the Resulting Company
and the Transferee Company and approval of thé Scheme will not
deter the concerned authorities including but not limited to the
Income Tax Department to continue and/or initiate any further legal
proceedings against the mentioned Company in case any violation is
found in relation to the conduct of affairs by the Transferor Company

or arising out of any complaint, inspection or Investigation.

The Regional Director has filed his Report dated 28.02.2025 making

certain  observations and the Petitioner Companies have

' undertaken/ made following submission that :

a. There are no pending inquiry, inspection, investigations and
prosecutions and complaint under Companies Act, against

the Petitioner Companies

b. The relevant Petitioner Companies shall pass such
accounting entries which are necessary in connection with
the Scheme to comply with other applicdble Accounting
Standards such as AS-5 (IND AS-8) etc, as may be
applicable;

c. The Scheme enclosed to the Company Application and the
Scheme enclosed to the Company Petition are one and same

and there is no discrepancy or. changes made;

d. The Scheme in compliance with the guidelines as stated in
the circular no. F. No. 7/12/2019/CL-1 dated 21.08.2019,
issued by the Ministry of Corporate Affairs, the Appointed
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15.

16.

17.

Date is a specific calendar date Le. April 1, 2024, from which

the Scheme shall be effective ,

e. The Petitioner Companies have complied till date all the
necessary compliance and further shall also comply with the
observation letter dated 13.08.2024 and 14.08.2024 issued by
BSE, NSE and SEBI (LODR) Regulations, 2015 as
applicable; and

f. The Transferee Company shall comply with provisions
of section 2(1B) of the Income Tax Act, 1961 and shall
ensure compliance of all the provisions of Income Tax

Act and Rules thereunder,

Mr. Bhagwati Prasad, Representative of Regional Director, Office of
Regional Director (WR), Mumbai, appeared on the date of hearing
and submits that above explanations and clarifications given by the
Petitioner Companies in rejoinder are satisfactory and they have no

further objection to the Scheme.

The Official Liquidator has filed his report dated January 31, 2025,
inter alia, stating therein that the affairs of the Transferor Company
No.! and the Transferor Companies have been conducted in a proper

manner.

From the material on record, the Corﬁposite Scheme of Arrangement
appears to be fair and reasonable and is not violative of any
provisions of law and is not contrary to public policy considering that
no objection has been received from any authority or creditors or

members or any other stakeholders.
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18.

19.

20.

21.

22.

23.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition bearing C.P. (CAA)/23(MB)2025 filed by
the Petitioner Companies are made absolute in terms of prayers

clause of the said Company Scheme Petition.

The creditors of undertaking, being demerged, shall be entitled
to make claim against the resﬁlting company as well as
demerged company in relation to their debt up to the date of
demerger. In case the resulting Company is made to pay the
debt of such undertalging, it shall be entitled to seek
reimbursement of the amount so paid from the Demerged

Company.

The Composite Scheme of Arrangement is hereby sanctioned with
the Appointed Date fixcd as April 1, 2024, declare.d the same to be
binding on the Petitioner Companies and their, respective
Shareholders.

The Transferor Companies are dissolved without winding up.

All the employees of the Demerged Undertaking of the Demerged
Company, Transferor Company No. 1 and the Transferor
Companies in service, on the date immediately preceding the date on
which the Scheme takes effect i.e. the Effective Date, shall become
the employees of the Resulting Company and Transferee Compar_ly
respectively on such date, without any break orinterruption in service
and upon terms and conditions not less favourable than those

subsisting in the concerned Companies on the said date,

The Petitioner Companies are directed to file a certified copy of this
Order along with the Scheme duly"authenticated/certiﬁed by the
Deputy Registrar or the Joint Registrar or the Assistant Registrar,
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24.

25.

National Company Law Tribunal, Mumbai Bench, with the
concerned Registrar of Companies, electronically in e-form INC-28
within 30 (thirty) days from the date of receipt of the certified copy of
this Order along with the Scheme.

The Petitioner Companies to lodge a copy of this Order and the
Scheme duly authenticated by the Deputy /Assistant/Joint Registrar,
as the case may be, of the National Company Law Tribunal, Mumbai
Bench, with the concerned Superintendent of Stamps for the purpose
of adjudication of stamp duty payable, if any, on the same within 60
days from the date of receipt of thecertified true copy if this Order.

Ordered Accordingly. CP(CAA)/23/MB-1/2025 is allowed and
disposed of. ‘

Sd Sd

Prabhat Kumar Justice V.G. Bisht
Member (Technical) Member (Judicial)
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
CHEMBOND CHEMICALS LIMITED
(“DEMERGED COMPANY” / “TRANSFEREE COMPANY”)
~ AND

CHEMBOND CHEMICAL SPECIALTIES LIMITED
(‘RESULTING COMPANY")

AND

CHEMBOND CLEAN WATER TECHNOLOGIES LIMITED
(“TRANSFEROR COMPANY NO. 1”OR “CCWIL”)

AND

CHEMBOND MATERIAL TECHNOLOGIES PRIVATE LIMITED
(“TRANSFEROR COMPANY 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

L1

UNDER SECTIONS 230 TQ 232 OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH SECTION
_ 66 OF THE COMPANIES ACT, 2013 ALONG WITH APPLIC, MADE
. ' THEREUNDER
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1 PREAMBLE

1.1 This composite scheme of arrangement is presented under the provisions of sections 230-232
read 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(1B) of the Income Tax, 1961 (IT Act) ;
as may be applicable, to restructure the vatious 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 defined hereinafter) shall be amalgamated with the Resulting
Company; and.

c. the Transferor Company 2 (as defined hereinafter), the Transferor Company 3 (as defined
hereinafter), and Transferor Company No. 4 shall be amalgamated w1th the Transferee
Company (as defined hereinafter).

12 In addition, this composite scheme of arrangement also prowdes for various other matters
consequennal or otherwise integrally connected herewith.

2.  OVERVIEW OF THE SCHEME

21  The Scheme (as defined hercinafter) eavisages the demerger of the Demerged Undertaking into
the Resulting Company (elaborated in Section I) in compliance with the provisions of Section
2(19AA) 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 by the Demerged
Company immediately before the demerger, become the liabilities of the Resulung Company
by virtue of the demerger; and

c. the property and the liabilities of the Demerged Undertaking being transferred by the
Demerged Company are transferred 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 concetn basis;

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

2.2 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 _issne harcs to the
shateholders of the Demerged Company on the Record Date ned. hé
accordance with the Share Exchange Ratio (as defined hereinafter) a_p tove
Directors of each of the Demerged Company and the Resultin

fine mafyex povidace)
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The dcmcxger of the Demerged Undcrtaking. of the Demerged tomp@y and its transfer to
and vesting in the Resulting Company will be effective from the Appointed Date (as defined
hereinafter) but will be operative from thie Effective Date.

The Scheme also envisages amalgamation of:

i.  Transferor Company 1 with the Resulnng Company (elaborated in Section II)
. (Amalgamation - I) and;
ii.  the Transferor Companies (as defined hctemafter) with the Transferee Company
(elaborated in Section IIT) (Amalgamation — IT)

in compliancé with the provisions of Section 2(1B) of the IT Act, such that:

all the properties of the Transferor Company No. 1, immediately before the amalgamation,
shall become the property 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 Transferece Company, by virtue of Amalgamation - I;

all the liabilities of the Transferor Company No. 1. immediately before the amalgamation,

_ shall become the liabilities of the Resulting Company by virtue of Amalgamation — I and all
the liabilides of the Transferor Companies immediately before the amalgamation, shall
become the liabilities of the Transferee Company, by virtue of Amalgamation - IT;

Transferor Company No. 1 will become an indirect wholly owned subsidiary of the Resulting
Company pursuant to the dcmergcr and hence, in consideration for Ama]gamauon I, the
Resulting Company shall not issue any shates under the Scheme. The existing shareholding of
the Transferor Company No. 1 will get cancelled pursuant to the Scheme;

. Transferor Companies are wholly owned subsldla.ucs and/or step-down subsldianes of the

Transferee Company, and hence, in consideration, the Transferee Company shall not issue
any shates under the Scheme. The existing shareholding of the Transferor Companies will get
cancelled pursuant to the Scheme.

Demerger, Amalgamation — I and Amalgamation I will be effective from the Appointed Date
but will be operative from the Effective Date.

The Demerger shall precede the Amalgamation ~ I and Amalgamation — II and A.rnalgamauon
—I shall precede Amalgamation —II .

If any of the terms or provisions of the Scheme are found inconsistent with the provisions of
Section 2(1B) or Section 2(19AA) of the IT Act, 1961, at a later date, including restlting from
an amendment of law or for any other reason whatsoever, the provisions of Section 2(1B) ot
Section 2(19AA) of the IT Act, 1961, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with the provisions of Section 2(1B) or Section

2(19AA) of the IT Act, 1961. Such modifications however, will not affect other parts of the
Scheme.

The Scheme is in accordance with the provisions of Memora
of Association of the Companies.

RATIONALE OF THE SCHEME
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coatings, animal health, industrial adhesives and sealants and tolling. The Demerged Company
has excellent infrastructure facilities like a well-equipped R & D laboratory, multiple regional
offices, and production plants, well trained personnel and references across several business
segments from the best-known companies in the field. The Demerged Company has come a
long way and evolved from being a fledging start-up to India’s leading specialty chemicals
manufacturer. 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 segtegated into the following areas: (i) Water Technologies; (i)
Material Technologies; (iii) Construction Chemicals; (iv) Biotechnology; (v) Distribution; (vi)
Tolling (vii) Adhesives; and (viii) Industrial Sealants.

Each of the several businesses catried 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 risk and competition
involved in each of these businesses is distinct from-others and consequently each business or
undertaking can attract 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
required 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 segtegate, by way of a demerger of its
Demerged Undertaking and vesting of the same in the Resulting Company and subsequently,
amalgamation of the Transferor Companies with the Transferee Company.

The p.roposed demerger pursuant to this Scheme is expected, inter alia, to result in following
benefits:

segregation and unbundling of the CC & WT Business of the Demcrged 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;

unlocking of value for the shareholders of the Demerged Company, attracting investors and
providing better flexibility in accessing capital, focused strategy and specialisation for
sustained growth;

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

\
enhancing competitive strength, achieving cost optimisation, ensuring benefits through
focused management of the financial, managerial and technical resources, personnel

capabilities; skills, expertise and technologies. of. the: Resulting. Company.and.the.Demerged., -

Company thereby significantly contributing to future growth and maximizing sharcholders'
value.

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:

It will lead to greater efficiency in overall combined business including economies of scale,
efficiency of operanons cash flow management and unfettered access to cash ﬂow generated
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b. It will provide for more productive and optimum utilization of varous resources by pooling
of the managenal, technical and financial resources of the Transferor Company No. 1,
Resulting Company, Transferor Companies and the Transferee Company which will fuel the
growth of the business and help effectively address the growing competition;

c. It will result in economies of scale, reduction in overheads including administrative,
managerial and other expenditure, operational rationalization, organizational efficiency and '
optimal utilization of resources by elimination of unnecessary duplication of activities and
rela_ted costs which will in tumn promote maximization of stakeholders value;

d. It will result in reduction in the multiplicity 'of legal and regulatory compliances required at
present to be separately carded out by the Transferor Company No. 1, Resulting Company,
Transferor Companies and the Trans fgrce Company; and

e. In summary, the proposed restructuring focuses on optimizing the operational structure to
enable bettcr focus, specialization, and efficiency across different business segments,
uldimately 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 stakeholdets in each of the Companies (as defined hereinafter).

4. NO ARRANGEMENT WITH THE CREDITORS

4.1 Under the proposed Scheme, there is no arrangement proposed to be entered into with the
creditors, either secured and/or unsecured creditors of the Companies. The liability towards
the creditors of the Demerged Undertaking and the Transferor Company No. 1 are neither
being reduced nor being extinguished but shall be assumed and discharged by the Resulting
Cormnpany in its ordinary course of business. Similarly, the Liability towards the cteditors of the
Transferor Companies are neither being reduced nor being extinguished but shall be assumed
and discharged by the Transferee Company, in its ordinary course of business. .

5. PARTS OF THE SCHEME
The Scheme (as defined hereina ftet) is divided into the following Sections:
51 SECTIONI

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 C.apimL

Part B: Deals with démerger of the Demerged Undertaking of the Demerged Company (as defined
hereinafter) and vesting of the same in the Resulting Company (as defined heteinafter), in accordance
with Section 2 (19AA) of the IT Act (as defined hereinafter) and Sections 230 to 232 of the Act (as

defined hereinafter) and/ or other relevant provisions of the Act (as defined hereinafter).

Part C: Deals with the payment of consideration, reorganization of share capital and the accounting

treatment in the books of the Demerged Company and the Resulting ~— dearious other .

matters consequential or otherwise integrally connected herewith.
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AMALGAMATION - I: AMALGAMATION OF THE TRANSFEROR COMPANY NO. 1
WITH THE RESULTING COMPANY

52 SECTIONII

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

. Part B: Deals with amalgamation of the Transferor Company No. 1 with the Resuiting_Company, in
accordance with Section 2 (1B) 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, reorganization of share capital and the accounting
treatment in the books of the Resulting Company and various other’ matters consequential or
otherwise integrally connected herewith.

53 SECTION I

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

Part A: Deals with the background and description of the companjeé, definitions and share capita].
Part B: Deals with amalgamation of the Transferor Companies with. the Demerged
Company/Transferee Company, in accordance with Section 2 (lB) 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, reotganization of share capital and the accounting
treatment in the books of the Demerged Company and various other matters consequential or
otherwise integrally connected herewith.

54 SECTIONIV

Section IV Deals with the general terms and conditions applicable to the Scheme.

1, : § (,‘2‘
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SECTIONI

DEMERGER OF THE DEMERGED U'NDERTAKING AND VESTING OF THE SAME

© 6.1

6.2

6.3

6.4

6.5

71

IN THE RESULTING COMPANY
PART A
BACKGROUND AND DESCRIPTION OF THE COMPANIES

Chembond Chemicals Limited (“Demerged: Company” / “Transferee Company”) is a
Company incorporated on March 22, 1975 in the State of Maharashtra under the Companies
Act, 1956 in the name and style of “Chembond Chemicals Private Limited”. Subsequently its
name was changed to “Chembond Chemicals Limited”. The Registered Office of the
Demerged Company is situated at Chembond Centze, Plot No. EL-71, TTC Industrial Area,
MIDC, Mahape, Navi Mumbai, Maharashtra, India - 400710. The Demetged Company is
engaged in the business of manufacturing a diverse range of specialty chemicals and products
like water treatment, metal treatment, construction chemicals, high performance coatings,
animal health, industrial adhesives and scalants and tolling. The cquity shares of the Demerged’
Company are listed on BSE (as defined hcreinafter) and NSE (as defined hereinafter).- The
Corporate Identification Number of the Demerged Company is Lg{lOOMH1975PLC018235 .

Chembond Chemical Specialties Limited (“Resulting Company”) is 2 Company incorporated
on December 12, 2023 in the State of Maharashtra under the Companies Act, 2013 in 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 -
400710. The Résulting Company was formed with the object to carry on the business of
Specialty chemicals including but not limited to Constfuction chemicals and Water Treatment
Chemicals. The Corporate Identification Number of the Resulting Company is
U20116MH2023P1.C415282. .

The Résuln'ng Company is a wholly owned subsidiary of the ch_mcrgca Company:

In terms of Section I of this Scheme, it is now proposed, inter 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 hcrcmaftct), if applicable,
and/or other relevant provisions of the Act (as defined hereinafter), in. the manner prov1ded
for in Section I of the Scheme.

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

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:

“Act” means the Companies Act, 2013, 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 provisions of. th
Act, ‘ate references to particular provisions of the Companies Act, 2013, 4l
otherwise. g
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enacted or issued or sanctioned by any approprate authority in India including any
modifications or re-enactment thereof for the time being in force. ) :

7.3 “Appointed Date” means the commencement of business hours of April 1, 2024 with effect
from which all the sections of this Scheme will be deemed to be effective. :

74 “Board of Directors” or “Board” in relation to each of the Parties, means the board of
directors of such company, aid 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 relating thereto.

7.5 “BSE” means BSE Limited and includes any successor thereof.

76 “CC & WT Business” means the construction chemicals, water technologies and cleaning &
hygiene businesses of manufacturing, selling, distribution and trading of chemicals, including
chemicals used in construction and civilrepair industry as well as in relation to chemicals,
equipment and services required for water treatment. '

7.1 “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. -

7.8  “Demerged Company” means Chembond Chemicals Limited a listed company, incorporated
on March 22, 1975 in the State of Maharashtra under the Companies Act, 1956 and having its
Registered Office at Chembond Ceatre, Plot No. EL-71, TTC Industrial Area, MIDC, Mahape,
Navi Mumbai, Maharashtra, India — 400710.

79 “Demerged Undertaking” means the CC & WT 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 alia, of all assets, movable and immovable properties, liabilities, permits,
licenses, registrations, apptovals, contracts, and employees, in relation to and pertaining to such
business and shall include without limitation:

a. all properties and assets including all movable or immovable, frechold, leasehold or licensed,
tenancy rnights, hire purchase and lease arrangements; real or personal, corporeal or
incorporeal or otherwise, present, future, contingent, tangible or intangible, furniture,
fixtures, office equipment, appliances, accessodes, vehicles, investments, stocks, sundry
debtors, deposits, provisions, advances, recoverables, receivables, title, intetest, cash and bank
balances, bills of exchange, covenants, all earnest monies, security deposits, or other
entitlements, funds, powers, authorities, licenses, permits, registrations, quotas, allotments,
consents, prvileges, liberties, advantages, easements and all the rights, title, interests,
goodwill, benefits, fiscal incentives, entitlement and advantages, contingent 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; .

b. all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda 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 right of way, equipment purchase agrecmeptseagreesg
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. all permanent and/or temporary employees, workmen, staff, contract £y
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whatsoever nature and description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the CC & WT Business;

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

all applications (including hardware, software, licenses, soutce codes, para-meterisation and
scripts), registrations, goodwill, licenses, trade names, service matks, copyrights, patents,
domain names, designs, intellectual property rights (whether owned, licensed or otherwise,
and whether registered or unregistered), trade secrets, research and studies, technical
knowhow, confidential information and all such rights 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/115]B of the Income-tax Act, advance taxes, tax deducted at source, right to carry
forward and set-off accumulated losses and unabsorbed depreciation, if any, deferred tax
assets, minimum alternate tax credit, goods and service tax credit, deductions and benefits
under the Income-tax Act or any other taxation statute enjoyed by the Demerged Company
with respect to CC & WT Business;

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

the debts, liabilities, duties and obligations of the Demerged Compa.ny which arises out of the
activities ot operations of the CC & WT Business;

specific loans and borrowings raised, incurred and utilized solely for the activities or
operations of or pertaining to the CC & WT Business;

in cases other than the specifically identified borrowings, so much of the amounts of general
or muldpurpose borrowings, if any, of the Demerged Company, as stand in the same
propottion 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 nature that pertain to the CC & WT Business;

all Permits, licenses, approvals, registrations, quotas, incentives, powers, authorities,
allotments, consents, rights, benefits, advantages, municipal permissions, trademarks, designs,
copynghts patents, and other intellectual property rghts of the Demerged Company
pertaining to CC & WT Business, whether registered or unregistered and powers of every
kind, nature and description whatsoever, whether from the goverament bodies or otherwise,
pertaining to or relating to CC & WT Business;

all books, records, files, papers, 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 prcing information, and other records whether is~PhyEici~or
electronic form in connection with o relating to CC & WT Business; @G T@

Demerged Company engaged in the busisess of the CC & WT Busin
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Any question that may arise as to whether a specific asset or liability pettains 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 Ditectors of the Demerged Company and the_‘ Resulting Company may
mutually decide the modalities/commercial artangement between the said companies with
regard to utilizadon of resources to ensure smooth transition and functioning of the
respective businesses. : ‘

“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 Scctions I, Section II, Section III and Section IV of
the Scheme are made effective with effect from the Appointed Date.

“Govermnmental Authority” means any applicable Central, State or Local Government,
statutory, regulatory, departmental or public body .or  authority of relevant judsdiction,
legislative body or administrative authotity, agency or commission or any Court, Tribunal,
board, bureau 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 Regulitoty and Development
Authority of India or arbitraion or arbitral body having jursdiction, Tribunal and other
govemment and regulatory authorities of India. ‘

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

“Intellectual Property 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.

“NSE” means National Stock Exchange of India Limited and includes any successor thereof;

“Tribunal”® means the National Company Law Ttibunal, Mumbai bench havihg jurisdiction in
relation to the Companies and shall be deemed to include, if applicable, a reference to such
other forum or atithority which may be vested with any of the powers of Tribunal to sanction

the Scheme under the Act.

“Resulting Company” means Chembond Chemical Specialties Limited, an unlisted company,

incorporated on December 12, 2023, in the.State. of Maharashtra.under, the.Companies. Act,.... ..

2013 and having its Registered Office at EL-37 MIDC Mahape, Navi Mumbai 400710,
Maharashtra, India; ~

“Record Date” has the meaning ascribed to it in Clause 11.1 of Section I of this Scheme;
“Registrar of Companies or ROC” shall mean the relevant Registrar of Companies having

territorial jurisdiction in the states(s) in which the respected Registets
Companies.are located; ’ . .

“Retained Business of the Demerged Company” means 4
businesses, activities and operations of the Demerged Company
the Demerged Undertaking.
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“Scheme” or “the Scheme” or “this Schéme” means this Composite Scheme of

Atrrangemerit 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; .

“SEBI” means the Securities and Exchange Bc_)gr;i of India;

“SEBI Circulars” mcans Master Ci.tcular\ No. SEBI/HO/CFD/ iSOD—Z/ P/CIR/2023/93
issued by the SEBI on June 20, 2023 (as amended from time to time) or any other circulars
issued by SEBI applicable to schemes of arrangement from time to time;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited
collectvely; y -

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 thercof, 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, 1992 (including the regulations made thereunder), the Depositories Act, 1996 and
other applicable Jaws, rules, regulations, bye-laws, guidelines, circulars, notifications, ordets, as
the case may be, including any statutory modification or re-enactment thereof; from time to
fime. - '

INTERPRETATIONS

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 Contracts (Regulation) Act, Securitiés 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.

In this Scheme, unless the context otherwise requires:

references to “persons” shall include individuals, bodies corporate (wherever incorporated),

unincorporated associations and partnerships;
the headings, sub-headings,- tides, sub-titles to clauses, sub-clauses and paragraphs ate
inserted for ease of reference only and shall not form part of the operative provisions of this
Scheme and shall not affect the construction or interpretation of this Scheme;

words in the singular shall include the plural and'vice versa; - - -

words “include” and “including” are to be construed without limitation;

terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words shall refer to
this entire Scheme or specified clauses of this Scheme, as the case may be;

a reference to “writing” or “written” includes printing, typing, lithography and other means
of reproducing words in a visible form including e-mail; oy

reference to any agreement, contract, document or arrangement of {0 any p.
shall include references to any such agreement, contract, document or arran,
after the date hereof, from time to time, be amended, supplemented or nov.
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reference to the recital or clause shall be a reference to the recital or clause of this Scheme;
and

references 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 directly or indirectly replaced, (b) all subordinate
legislations (including circulars, notifications, clarifications or supplement(s) to, or
replacement or amendment of, that law ot legislation or regulation) made from time to time
under that provision (whether or not amended, modified, re-enacted or consolidated from
time to time) and any retrospective amendment.

SHARE CAPITAL

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

Particulars “Amount (in Rs)" -
Authorized Capital

2,00,00,000 Equity Shates of Rs.5/- (Rupees Five Only) each __ 100,000,000
Total L 100,000,000
Issued, Subscribed and Paid-up Capital

134 48,288 Equlty Shares of Rs.5/- (Rupees Five Only) each T 6,72,41,440
Total 6,72,41,440

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, issued,
subscribed and paid-up equity share capital of the Demerged Company.

The equity shares of the Demerged Company are listed on BSE and NSE.
The main object of the Demerged Company are as below: -

To carry on. the business whether in India or outside India of manufacturing, producing, processing, mixing,
blending, refining, formulating, buying, selling, distributing or otherwise dealing in all kinds and varieties of
chemicals including but not limited to speciality chemicals, intermediates, or chemical mixctures, additives,
adbesives, cleaning agents, bondwg agents, wampmaf ng compound, chemicals for coating or othermise, organic f
inorganic chemicals, resins, resins ‘based chemicals, corvosion inbibitors, surface treatment of ferrous and non-
Jerrous metals and other substrates for anti-corrosive, paint adbesion o7 Jubricity-pritposes,.electrolytic.cleaners,..
chemical paint strippers, chemically treated cloth, face mask and other material for dust control and removal,
chemicals and polishes for finished products, plastic compounds, particularty polyvinyl chloride, kiguid plastic
membranes, liguid plastic coating materials and chemicals of all types, all kinds of paints, enamels, varnishes,
coatings, engymes, sealants cta, whole range of water and waste - water treatment chemicals, systems and
machineries, water ag Jutions, water treatment membranes, oi tc/a’ and proéess chemicals, textile
chemicals, bio-based chemicals, bio-remediation cultures and chemicals, engi ljmers and materials, Bio
based polyamides used as engineering and performance plastics, high pegﬁ)mtam‘t polymers for mmmodty and
antomobile applications, high performance and high temperature withstanding plasticisers as lubricatiyg.ada ttw
Jor rolling steel application, synthesise and characterization of monomers for bigh perforsrce Gl
polyimides, Electronic instruments and smart automation products.

To carry on all or any business of manufacturers, dealers or processors in the field of
non-ferrous metals for anti-corrosive and paint adhesion purposes.

T e
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To carry on all or any of the business of Cherical Engineers, Manufacturers, dealers in chemicals and as
inventors, explotters or all types of processes on'the field of chemicals and the pre-treatment for anticorrosive and

- paint adhesive purposes of metals and mretallic substances.

To undertake and execute or sub-contract whole or in part any engincering contracts for supply, mam/fadm, nse
or application of all types of the above products, either for construction, repairs, maint coating, bonding or
otherivise and to underiake and carry out construction and development activities, facility management, prq]zd
management consuliancy, technical equipments and installations, providing pegfammmr monitoring services,
undertaking operating and maintenance contracts, offering EPC and design engineering services.

To establish, operate, pmpagate, manufacture, produce, cultivate, process, do research and development, fes,
analyge, collaborate, tmport, export, sell, purchase or otherwise deal in marketing or multi-marketing of

bealtheare and nutrition products, food or food supplements for cattle, livestock, poultry, pets, fishes and all living .

species, whether for bealthcare, nutrition or bioscience (any of the lfe scences) related purposes. Products can®
include any chemicals, drugs, intermediates, plants, herb and vegetable extracts, marine [ sea foods, natural or
genetically modified organisms or organism derived products, manufactured through plant & machinery,
fermentation, membrane processing, or through any other processing. A

To undertake, conduct; promote or carry on or fo help to m)de_rtake,ﬁmn:dr_m,i@mr_ﬂo’k» or carry on either the .

scientific and/ or industrial research and developmental activities to develsp wew products or swbstitute for
excisting [ imported products and to develop and maintain testing house and laboratory for own use and for
others either solely or in association with others in connection with the Company’s object or trade or businesses or
any of them.

To carry on any other business (whether manufacturing or otherwise), which may seem to the Company capable of

being conveniently or advantageously carried on in connection with the Company’s objecis or which it may feel
advisable to underiake with a view to developing, rendering valuable prospect or tiirning to account or in which
the Company may be interested.”

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

Particulars Amount (in Rs.)
Authorized Capital : . ] )

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

10,000 Equity Shates of Rs.5/- (Rupees Five Only) each ' 50,000
Total 50,000

The equity shares of the Resulting Company are not listed on any stock exchanges.
The main object of the Resulting Company are as below:

“To caryy on the business whether in India or outside India of manufacturing, producing, processing, trading,
mixing, blending, refining, formulating, buying, sclling, distributing or otherwise dealing in all kinds and varicties
of chemicals including but not kimited to speciality chemicals, intermediates, or chemical mixiures, admixtures,
repair and bonding chemicals, water proofing chemicals, surface treatment, tiling chemicals, sealants, addits

adbesives, grouts and anchors, deaning agents, bonding agents, waterproofing compound, chemicals for coating or
otherwise, organic [ inorganic chertcals, resins, resins based chemicals, corrosion inhibitors, surface treatment of
Serrous and non-ferrous metals and other substrates for anti-corrosive, paint adbesion or lubricity purposes,
electrofytic cleaners, chemical paint sirippers, chemically treated cloth, fau mask ang-oiBar—matetind Jor dust
control and removal, chemticals and polishes for finished products, plastic complonngem ottty 7
tb/ana'e liguid plastic membranes, liguid plastic coating materials and cbmﬂmb ' P
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enamels, varnishes, coatings, engymes, sealants etch, whole range of water and waste water treatment chemicals,
systemss and machineries, water management solutions, water treatment membranes, oilfield and process chemicals,
textile chemicals, bio-based chemicals, bio-remediation cultures and chemicals, engineering polymers and materials,
Bio based polyarmnides used as engineering and performance plastics, bigh performance pobymers for commodity and
autoriobile applications, high performance and high temperature withstanding plasticisers as lubricating additive
Jor rolling steel application, synthesise and characterization of monomers for bggb performance differentiated
pobyimides, Electronic instruments and smart automation products.”

G2\ Reg. No. 6458
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PART B

10. DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED
COMPANY 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 from 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 generality of the above, in particular, the Dermerged Undertaking shall i
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, = | o
whether freehold or leasehold (including the fight to use the land on which the CC & WT
Business is located and any documents of title, rights and easements in relation thereto, shall
stand transferred and vested in the Resulting Company, and shall become the property and an
integral part of the Resulting Comipany, 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. Upon Section I of the Scheme coming into effect on the ) i
Effective Date, the Resulting Company shall be entitled to exercise all rights and privileges
and be liable to pay all taxes and charges, and fulfill all obligations, in telation to or applicable
to such immovable properties. The mutation/ substitution of the title to and interest in such
immovable properties shall be made and duly recorded in the name of the Resulting
Company, by the appropriate authorities 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 from
the Appointed Date, all the assets of the Demerged Undertaking as are movable in nature or
are otherwise capable of transfer by manual delivery or by endorsement and delivery or by

. transfer or by vesting and recordal pursuant to the Scheme, shall stand transferred and vested

in the Resulting Company, and shall become the property and an integral part of the

ulting Company, without any further act, instrument or deed requited by-either of the-: s -~

etged Company or the Resuling Company and without any approval or

ledgement of any third party. The transfer and vesting pursuant to this sub-Clause

¢ deemed to have occurred by manual delivery or endorsement and delivery, as

iate to the property being transferred and vested, and the title to such property shall

tededined to have transferred and vested accordingly.

a
2
5
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Section I of the Scheme coming into effect on the Effective Date and with effect from
Appointed Date, any and all other movable property (except those specified elsewhere in

wmee—2 This Clause) including all sundry debts and reccivables as of Appointed Date due to the i
Resulting Company from the Demerged Company as a result of the implementation of '
Section 1 of the Scheme), outstanding loans and advances, if any, relating to the Demerged
Undertaking, recoverable in cash or in kind ot for value to be received, actionable claims,
bank balances and deposits, if any with government, semi-government, local and other '
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authoritiés and bodies, customers and other persons shall, without any act, instrument or
deed required by either the Demerged Compary or the Resulting Company and without any
approval or acknowledgement of any third party become the property 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 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 with 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 satisfy
the same. It is hereby clarified that it shall not be fiecessary to obtain the consent of any third
party or other person, who is a party to any contract or arrangement by virtue of which such
debts, liabilities, dutics and obligations have arisen in otder to give effect to the provisions of
this sub-clause. However, the Decrmierged Company and the Resulting ‘Company shall, if
required, file appropriate forms with the RoC accompanied by the sanction order of the
Tribural or a certified copy thereof and execute necessary-deeds: ot -documentssin-reladon™to-
creation/satisfaction/modification of charges to the satsfaction of the lenders, in relation to
the assets being transferred to the Resulting Company as part of the Demerged Undertaking
and/or in relation to the asscts remaining in the Demerged Company after the demetger and
vesting of the Demerged Undertaking in the Resulting Company pursuant to Section I'of this
Scheme 'becoming effective in accordance with 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 part of the Resulting Company without any further act,
instrument or deed required by either the Demerged Company or the Resulting Company
and without any approval or acknowledgement of aay third party.

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 and/or petformance statements, conttacts, decds,
bonds, agreements, insurance policies, guarantees and indcmnities, schemes, arrangements,
undertakings and other instruments of whatsoever nature or description, in relation to the
Démerged” Undertaking to which the Demerged Company is a party or to' thé ‘Beénefit of
which the Demerged Company may be eligible, shall be in full force and effect against or in
favour of the Resulting Company and may be enforced by or against it as fully. and effectually
as if, instead of the Demetged Company, the Resulting Company had been a party or
beneficiary or obligee thereto, without any futther act, instrument or deed required by either
of the Demerged Company ot the Resulting Company and without any approval or
acknowledgement of any third party. ‘

relating to copyrights, trademarks, service marks, brand names, logos, patents
intellectual property rights of every kind and description, whether registered, unre
pending registration, including the joint right to use the brand name “Chembo:
logo and other brands, and the goodwill arising therefrom, relatable to the
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Undertaking, 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 Appbinted Date, all permits, grants, allotments, recommendations, rights, entitlements,
licenses and registradons, 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,

" turnover tax, excise duty, service tax, minimum alternate tax credit, goods and service tax
credit), facilitics of every kind and description of whatsoever nature, in relation to the
Demerged Undertaking to which the Demerged Company is a patty or to the benefit of
which the Demerged Company may be eligible, shall be enforceable by or against the
Resulting Company, as fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a party or beneficiary or obligee thereto, 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.

i. 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, entitlements or rights required to carry on the operations of the !
Demerged Underiaking or granted to the Demerged Company in relation to the Demerged ) !
Undertaking shall stand transferred and vested in the Resulting Compaay, without any further !
act, instrument or deed sequired by either of the Demerged Company or the Resulting
Company and without any approval or acknowledgement of any third party. The benefit of,
and the obligations under, all such statutory and regulatory licences, permissions, grants,
allotments, recommendations, no-objection cettificates, petmissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or fights (including environmental
approvals and consents) required to catry on the operations of the Demerged Undertaking
shall also ‘stand transferred and vested in and become availablé to the. Resulting Company
pursuant to Section I of this Scheme without any further act, instrument or deed required by
either the Demetged Company or the Resulting Company and without any approval or
acknowledgemcnt of any third party- If the consent or recordal of any licensor or authority is
required to give effect to the provisions of this sub-clause, the said licensor or uthority 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 .. oo ..
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 H
the Demerged Company in connection with the Demerged Undertaking. If any suit, appeal
or other proceeding of whatever nature by or against the Demerged Company in connection
with the Demerged Undertaking be pending, the same shall not abate, be discontinued or in
any way be p:qudxc:ally 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 —
or against the Resulting Company in the same manner and to the same extent as it would byg\\l
might have been continued, prosecuted and enforced by or against the Demerged ¢
as if Section I of this Scheme had not been made effective. Upon Section I of tifg
becoming . effective, the Resulting Company undertakes to' have such legal
proceedings initiated by or against the Demerged Company in relation to thd ek
Undertaking transferred in its name and to have the same continued, prosac
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cenforced by or against the Resulting Company to the exclusion of the Demerged Company.
The Resulting Company also undertakes to handle all legal or other proccedings which may
be initiated against the Demerged Company in connection with the Demerged Undettaking

: 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 Effectdve Date and with effect from

the Appointed Date, all persons that were cmployed 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 interruption in sctvice. 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 cffect, 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 Schemc)
and shall not be entided to be governed by cmployment policies, and shall not be entitled to
avail of any bencfits under any.scheme or scttlement or otherwise that are applicable and
available to any other employees of the Resulting Company, unless and therwise so stated by
the Resulting Company in writing in respect of all employees, class of employees or any
particular employee. The Resulting Company undertakes to continue to abide by any
agreement/ settlement, if any, entered into by the Demerged Company, in relation to the
Demerged Undertaking; in respect of such employees with their respective employces/
employee unions, if any. With regard to the provident fund, gratuity fund, superannuation
fund, contributions required to be made under the Employces State Insurance Act, 1948, or
any other special fund or obligation created or existing for the benefit of such employees of
the Demerged Company, upon Section I of the Scheme coming into cffect on the Effective
Date and with effect from the Appointed Date, the Resulting Company shall stand
substituted for the Demerged Company for all purposes whatsoever 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 cxisting
provident benefits, gratuity benefits and superannuation bencfits, contributions made under
the Employees State Insurance Act, 1948, or any other special beaefits or obligation, if any,
created by the Démerged Company for the employees of the Demerged Undertaking shall be

_continued by the Resulting Company for the benefit of such employces on the same terms

and conditions. It is the aim and intent of Section I of the Scheme that all the rights, dutics,
powers and obligations of the Demerged Company in relation to such schemes or benefits
shall become those of the Resulting Company. Further, upon Section I of the Scheme
coming into effect, any prosecution or disciplinary action initiated, peading or contemplated
against and any penalty imposed in this regard on ady employce by thc Demerged Compaay

in reldtion-to the Demerged Undertaking shall be continued/..continue to.operateagainst.the..._ . .

relevant employee and shall be enforced effectvely by the Resulting Company.

Upon Sccton I of the Scheme coming into effect on the Effective Date and with cffect from
the Appointed Date, all taxes paid or payable by the Demecrged Company in relation to the
Demerged Undertaking including all carry forward tax losses comprising of unabsorbed
depreciation, advance tax payments, tax deducted at sourte, tax liabilities or any refun
claims (including unutilized input credits of the Demerged Undertaking) shall be
the carry forward tax losses comprising of unabsorbed depreciation, advance
tax deducted at source, tax liabilities or refunds/ claims (including unutilized in
the case may be, of the Resulting Company. Upon Section I of the Sch
effect on the Effective Date and with effect from the Appointed Date, all exis|
incentives, un-availed credits and exemptions, benefit of carded forwatd lo
statutory benefits, including in respect of income tax (including Minimum Al

excise (including Modvat/ Cenvat), customs, value added tax, sales tax, service
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the Demerged Company is endtled in relation to the Demerged Undertaking shall be
available to and shall stand transferred and vested in the Resulting Company without 2ny
further act, instrument or deed required by either the Resulting Company or the Demerged
Company and without any approval or acknowledgernent 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 Effecdve 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 entitled to file/ revise/teopen their respective
financial statements (including balance sheet and profit and loss statement) and its
statutory/tax returns and reldted tax payment certificates and to claim refunds/credits and
advance tax/ TDS/minimum alternate tax credits as may be required consequent to the
implementation of Section I of the Scheme.

10.2 The Demetged Company and/or the Resulting Company as the case may be, shall, at 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” o - s mmrmim
transfer/novate the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entidements, licenses and certificates which were held or enjoyed by the
Demerged Undertaking. 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 thitd 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 Tribunal, 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 purposes. '

103 The Resultng 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 tocarry out
or perform all such acts, formalities or compliances referred to above as may be required in this

regard.

104 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 are necessary for the implemeritation of this Scheme, pursuant
to the sanction of this Scheme by the Trbunal.

10.5 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of
the Demerged Undertaking into the Resulting Company by virtue of Section I of the Scheme,
in order 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), confirmations or other writings or
tripartite arrangements with any party to any contract of atrangement in relation to Demerged
Undertaking, including any filings with the regulatory authorities in order to give formal.g




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:

a. 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, title, interest, authorities, contracts and investments and asscts forming part of the ‘
Demerged Undertaking for and on account of and in trust for Resulting Company. ‘

|

I

b. All the profits or income accruing or arising to Demerged Company and expenditure or
losses arising or incutred 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.

c. Demerged Company -undertakes that it will preserve and carry on the business of the
Demerged Q&dcrtaking and hold its said assets with reasonable diligence and business
prudence andshall not undertake financial commitments in respect of, or sell, transfet,
alienate, charge, mortgage, or encumber, the Demerged Undertaking or any part thercof 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 thereof save
and except in each case: :

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 pror consent of the Resulting Company has been obtained.

10.6.2° Subject to the provisions of Clause 10.6.1 heteinabove, in the event any asset, contract,
document, liability or property or the rights, interest, obligations and benefits thereof or
thereunder (including without limitation, shipping documents, bills of entry, foreign inward
- remittance certificates and bank realization certificates), which is a part of the Demerged
Undertaking does not get automatically transferred to the Resuling Company upon Section I
of the Scheme coming into effect on the Effective Date, the Demerged Company shall take all
necessaty steps and execute all necessary documents, to ensure the transfer of such asset,
contract, document, liability and property or the rights, intetest, 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 right 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 entitled to realize or
pay 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
Demetged Company in respect of such pending contracts, arrangements 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 comm 55
shall be authorized to carry'on the CC & WT Business which w4s
Demerged Company.




bes”

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 bé 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. "

10.7 Retained Business of Demerged Company

10.7.1 The Retained Business of Demerged Company and all the assets, properties, rights, Liabilides
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 ‘

10.7.2  All legal, taxation and other proceedings whether civil or criminal (including before any statutory
or quasi-judicial authority or tribunal) by or against Demerged Company .under any statute,
whether relating to the petiod prior to or after the Appointed Date and whether pending on the o
Appointed Date ot 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
Cotnpany in respect of the Retained Business of Demerged Company and any income tax related
liabilities) shall be continued and enforced by or against Demerged Company even after the
Effective Date. :

10.7.3 Upto and including the Effective Date:

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

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

‘ ¢ all assets and properties acquited 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.
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PART C
CONSIDERATION

Upon Section I of the Scheme coming into cffect 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 record date, being a date subsequent to the filing of the order of the Tribunal
sanctioning the Scheme with the RoC (“Record Date”) for the allotment of (i) equity shates
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
for the demerger of the Demerged Undertaking.

The Board of Directors of the Rcsulﬁng Company and the Demerged Company, respectively
have determined the share entitlement ratio, such that:

(a) for every 1 (One) fully paid-up equity share having face value of Rs. 5 (Rupees Five) each held in the
Demerged Company as on the Record Date, the equity sharcholders of the Demérged Company shall be issued 2
(Two) fully patd-up equity shares having face value of Rs. 5 (Rupees Five) each, in the Resulting Company. . . . .

The equity shares to be issued by the Resulting Company shall be issued in dematerialized form
to those shareholders who hold shares of the Demetged Company in demateralized form, into
the account in which shares of the Demerged Company ate held or such other account as is
intimated in writing by the shareholders to the Demerged Company and/ or its registrar
provided such intimation has been received by the Demerged Company and/or 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 dematerialized form provided the details of their account with the
depository participant ate intimated in writing to the Demerged Company and/ or its registrar
provided such indmation has been received by the Demerged Company and/or its registrar at
least 7 (seven) days before the Record ‘Date. If no such intimation is received from any
shareholder who holds shates of the Demerged Company in physical form 7 (seven) days
before the Record Date, or if the details furnished by any sharcholder do not permit electronic
credit of the shares of the Resulting Company, then such shares shall be kept in demat
suspense account which shall be operated by the Directors of the Resulting Company for the
benefit of such shareholders or shall be dealt with as provided under the Applicable Law and
will be credited to the respective depository participants accounts of such shareholders as and
when the details of such shareholder’s account with the depository participant are intirated in
writing to the Resulting Company, as per the Applicable Law, til} then physical shareholders
will be shown as beneficiaries in the demat suspense account.

In-the event of any increase in the issued, subscebed: or-paid up-share: capital \of-»thc«Demt‘:rged N . -

Company or 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, 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 shates to the shareholders of the Demerged Company pursuant to
Clause 11.2, the Share Entitlement Ratio will be approprately adjusted to take into account the
effect of such issuance or corporate actions and assuming comversion of any such issued
instruments convertible into equity shares.

Demerged Company shall be subject to the Scheme, the memorandum,
association of Resulting Company and applicable laws shall rank pari passu §
the then existing equity shares of Resulting Company.
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11.6

11.7

11.8

11.9

12.1
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The fractional entitlements, if any, shall be aggregated and held by the trust, nominated by the
Board in that behalf, who shall sell such shares in the market at such price, within a period of
90 days from the date of allotment of shares.

In the event of there being any pending share transfers, whether lodged ot outstanding, of any
shareholder of Demerged Company, the Board of Demerged Company shall be empowered in
apptoptiate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer
as if such changes in the registered holder were operative 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 Boatd of the Demerged Company shall
be empowered to remove such difficulties as may arise in the course of implementation of this
Scheme and registration of new sharcholders in Demerged Company on account of difficulties
faced in the transaction pefiod.

The share entitlement ratio stated in Clause 11.2 above has been détermined and agreed upon
by the respective 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 Lirnited, as presented before the audit committee of the Board of
Directors of the Demerged Company.

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, 2013 and other the relevant provisions of
the 2013 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 and/or other
provisions of the Act as may be applicable for the aforesaid issuance of cquity shares of the
Resulting Company, to the shareholders of the Demerged Company, and all actions taken in
accordance with this Clause 11 of Section 1 of this Scheme shall be deemed to be in full
compliance of Sections 42, 55 and 62 of the 2013 Act and other applicable provisions of the
Act and that no further resolution or actions under Sections 42, 55 and 62 of the 2013 Act
and/or any other applicable provisions of the Act, including, inter alia, issuance of a leiter of
offer by the Resulting Company shall be required to be passed or undertaken. ’

REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANY

Upon Section I of the Scheme coming into effect on the Effective Daté 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 reduction in the share capital of the
Resulting Company shall be effected as an integral part of-the Scheme in accordance with the
provisions of Section 66 of the 2013 Act, and/ or any other applicable provisions of the Act
without any further act or deed on the part of the Resulting Company and without any
approval or acknowledgement of any third party. The order"of the Tribunal sanctioning the
Scheme shall be deemed to also be the order passed by the Tribunal Section 66 of the 20
Act, if applicable) for the purpose of confirming such reduction. The aforesaid redfett

payment of paid-up share capital and the provisions of Scction 66(1)(a) of the 2
not be applicable. Notwithstanding the reduction in the equity share capital of $ GF:]
Company, the Resulting Company shall not be required to add "And Reduced" a5 suff
name.
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It is expressly clarified 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 for the purposes of effecting the above reotganization in the share
capital of the Resulting Company resulting in a reduction in the equity share capital of the
Resulting Company, 2nd no further resolution or action under Section 66 of the Act, and/or
any other applicable provisions of the Act would be required to be separately passed ot taken.

The reduction of the share capital of the Resulting Company as contemplated in this Clause 12

_shall become effective, in accordance with the provisions of Section 66(5) of the Act, and/ or

any other applicable provisions of the Act and rules and regulatons framed thereunder,
putsuant 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, if any, showing, with respect to the shate
capital of the Resulting Company as altered by the order, (a) the amount of share capital; (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 1o be paid-up on cach share at the date of registration of the aforcsaid

minute and order by the RoC. Such reduction in the share 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. : )

CHANGE IN AUTHORISED CAPITAL OF DEMERGED COMPANY AND THE
RESULTING COMPANY

Transfer of Authorised Capital

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 transferred 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 without any liability for payment of any additional fees or stamp duty in respect of such
increase as the stamp duty and fees has already been paid by Demérged 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.

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 decmed to be sufficient for the purposes of
effecting amendment in Clause V of its memorandum of association, and all actions taken in

accordance with this Clause 13 of this Scheme. shall. be deemed..to. be.in..filll. compliance.of .. ... «oioemem -

Sections 13, 14, 61 and 64 of the Act and other applicable provisions of the Act and that no
further resolutions or. actions under Section 13, 14, 15, 61 and 64 of the Act or any other
applicable provisions would be required to be separately passed or undertaken by the Resulting
Company.

ACCOUNTING TREATMENT

Treatment in the books of Dcmerged Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date wi '
the Appointed Date, the Demerged Company shall account for the demerg ung of
the Demerged Undertaking with the Resulting Company, in its book /of ag &@"mus'ﬁ%ﬁi

accordance with Indian Generally Accepted Accounting Principles in the foll wu% }‘mm&rﬁumbal * t
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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 Demerged Company and be -
transferred to the Resulting Company at carrying value in accordance with the Schemé. The :
Demetged Company shall adjust the difference between the catrying value of assets and i ’
liabilities to its reserves in retained earnings. : ;

The existing issued and paid-up share capital of the Resulting Company comprising of 10,000
(Ten Thousand) equity shares having face valve of Rs. 5 (Rupees Five) each, held by the
Demerged Company comprising 100% (One Hundred Percent) of the total issued and patd-
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 Demetged Company.

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

142 Treatment in the books of the Resulting Company

a.

* deed on part of the Resulting Company and the same shall be adjusted against

On the Scheme becoming effective, the Resulting Company shall.account for thé Demerger
as common contro}l 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 thercunder and the other applicable
accounting standards prescribed under the Act.

All assets and liabilities in vr.elan'on to the Demerged 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 accounting 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 Demetged Company.

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
Resultng Company in its books of accounts.

The difference, if any, between the amount recorded as the share capital issucd, reserves

recorded as per clause 14.2.c and the assets and lidbilities 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... .. -.rumor o e -
notes. ' :

N

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

reserves account of the Resulting Company.

Any matter not dealt with in this Clause 14.2 shall be dealt with in accc
applicable accounting standards and in accordance with the -Indian Ge
Accounting Principles.
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LISTING OF THE RESULTING COMPANY

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 are 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.

BSE and NSE, shall list the equity shares of the Resulting Company, in accordance with
applicable laws, rules, circulars and notifications, including, inter alia, the applicable provisions
of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013, as modified by SEBI
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 as amended from time to time.

New equity shares allotted to the shareholders of the Demerged Company in the Resulting
Company pursuant to the Scheme shall remain frozen in the depositoties system until listng/
trading permission 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 listing of the equity shates of the Resulting Company with the BSE and NSE,
except as provided for in Clause 12 of Section I of this Scheme ini 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. '

The equity shares of the Resulting Company, issued to a sharcholder 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 shires of the Demerged Company under
applicable laws
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SECTIONII

AMALGAMATION - I: AMALGAMATION OF THE TRANSFEROR COMPANY NO. 1

16.

WITH THE RESULTING COMPANY

PART A

BACKGROUND AND DESCRIPTION OF THE COMPANIES

16.1 Chembond Clean Water Technologies Limited (“Trénsferor Company No. 1”.) is a Company

incorporated on April 17, 2010 in the State of Maharashtra under the Companies Act, 1956 in

the name and style of “H20 Innovation Private Limited”.'Subsequently its name was changed -

to “Chembond Clean Water Technologies Limited” on June 8, 2013. 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, O8M manuals, design centre etc.) The Corporate Identification Number
of the Transferor Company No. 1 is U29248MH2010PL.C202124. The Transferor Company
No..T is an indirect wholly owned subsidiary of Demetged Company. :

162 Chembond Chemical Specialties Limited (“Resulting Company™) is a Company incorporatea

16.3

17.

171

172 “Transferor Company 17 shall have meaning assigned to it in Section 11, clause. 16/}

17.3 “Undertaking of the Transferor Company No. 1” shall mean and indude_tz

on December 12, 2023 in the State of Maharashtra under the Companies Act, 2013 in 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 -
400710. The Resulting Company was formed with\the object to carry 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
U20116MH2023PLC415282. :

In terms of Sectdon II of this Scheme, it is now proposed, that the Transferof Company No. 1

shall bé merged with the Resulting Company. Accordingly, all the assets and liabilities of the’

Transferor Company No. 1 shall be transferred ‘to and vested in the Resulting Company with
effect from Appointed Date as going concern.

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:

“Resulting Company” shall bave meaning assigned to it in Section I, clause .16.2.

Transferdr company No. 1, as a going concern with all its assets, rights, licen
and all its debts, outstandings, liabilities, duties and obligations and emplo
Appointed Date including, but nof limited to, the following:

of the Transferor Company No. 1 whether situated in India- or abroad, but not limite:

plants and machinery, computers, equipment, buildings and structures; offices, residential and
other premises, including all tangible and intangjble assets, stock in trade, capital work in
progtess, sundry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances,
accessories, deposits, all stocks, assets, investments of all kinds (including’ shares, scripts,
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subsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including
shares or other securities held by the Transferor Company No. 1, cash balances ot deposits
with banks, cheques on hand, loans, advances, contingent rights or benefits, book debts,
receivables, actionable 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
Transferor Company No. 1), hire purchase contracts and assets, lending contracts, rights and
benefits under any agreement, benefit of any security arrangements or under any guarantees,
reversions, 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 office and /or residential propertics
(including for the employees or other persons), guest houses, godowns, warchouses, licenses, -

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, dghts to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, 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, title, interests,
other benefits (including tax benefits), assets held by or relating to the Transferor Company
No. 1 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 wheresocever situate belonging to or in the
ownership, 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 o relating to the Transferor
Company No. 1 and all other interests of whatsoever 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 Transferor Company No. 1 in each case, whether in
India or abroad;

All agreements, tights, contracts, entitlements, licenses, permits, permissions, incentives,
approvals, registrations, tax defetrals and beaefits, subsidies, concessions, grants, rights,
claims, leases, tenancy ights, liberties, 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, powers
and all other approvals of every kind, nature and description whatsoever telating to the
Transferor Company No. 1’s business activities and operations;

All Intellectual Property Rights, engineering and process information, software licenses
(whether proprietary or otherwise), drawings, recosds, files, books, records, files, drawings,

papers, computer programs, manuals, data, catalogues, sales and advertising material, lists of -

present and former customers and suppliers, customer credit information, customer pricing
information, other customer information and all othet records and documents, whether in

physical or électronic form, relating to the business activities.and operations of the Transferor ..

B T T

Company No. 1;

Permissions approval for commissioning of project and other licenses or clearances granted/
issued/ given by any Governmental Authority otganizations or companies, allotments,
approvals, consents, concessions, clearances, credits, awards, sanctions, cxemptions,
subsidies, registrations, no-objection certificates, permits; quotas, rights, entitlements,
authorisation, applications made for obtaining all or any of the ‘aforesaid, pre-qualifications,
bid acceptances, tendets, certificates, tenancies, trade names, trademarks, service marks,
copyrights, logos, corporate names, brand names, domain names, privileges and bencfil
arising out of all contracts, agreements, applications and-arrangements and all o
including lease rights, powers and faciliies of every kind and description w
equipment, installations and utilities such as electricity, water and othet setvice ggnn
all benefits including subsidies, grants, incentives, tax credits (including but nb
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credits in respect of goods and setvice 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 tax/ entry tax credits or set-off, advance tax, withholding tax/ TDS, taxes

withheld/ paid in a foreign country, self-assessment tax, regular tax, miniroum alternate tax, )

dividend distribution tax, secutities transaction tax, deferred tax assets/ liabilities, B
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, claitns 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 from any Governmental Authority, under any law, act,
scheme or rule, as refund of any tax, duty, cess or of any excess payment;

e. Rights to any claim not preferred or made by the Transferor Company No. 1 in respect of . |
any refund of tax, duty, cess or other charge, 'including any erroneous Or €xcess payment |
thereof made by the Transferor Company No. 1 and any interest thereon, under any law, act,
rule or scheme, and in respect of set-off, catty forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebite, allowance, amortization benefit, etc.
whether under the Income Tax Act, 1961, the rules and regulations thereunder, or taxation
laws of other countties, 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
obligation$ of any nature or description, whether fixed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued
or not accrued, known or unknown, due or to become due, whenever or however arising
(including; without limitation, whether arising out of any contract ot tort based on negligence
or strict liability). Provided that if there exists any reference in the security documents ot
arrangements entered into by the Transferor Company No. 1 under which the assets of the
Transferor Company No. 1 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 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 created by the Transferor Company No. 1 which shall vest in the Resulting Company
by virtuc 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. Al 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 or other compensaton or benefits, if any, whether in the event of
resignation, death, voluntary retirement or retrenchment or otherwise;

i Al permanent and temporary employees engaged by the Transferor 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 or contrary to the context or meaning thercof, have the same meaning
ascribed to them under Section I, Section III or Secton IV of the Scheme, the Act A
the Securities Contracts (Regulation) Act, 1956, the Securities and ExchangeB6a1d o
Act, 1992 (including the regulations made thereunder), the Depositories Ak

applicable laws, rules, regulations, bye-laws, guidelines, circulars, notificaifofm
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18. SHARE CAPITAL

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

Particulars . Amount (in Rs.)

Authorized Capital : )

1,00,00,000 Equity shares of Rs. 10 (Rupees Ten) each 10,00,00,000

Total § 10,00,00,000 !
Issued, Subscribed and Paid-up Capital

82,78,057 Equity shares of Rs.10 (Rupees Ten) each . 827,380,570

Total ’ : 8,27,80,570

Subsequent to the above date and tll the date of the Scheme being approved by the Board of
Ditcctors of the Transferor 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 shates of the Transferor Company No. 1 are not listed on any stock exchanges.

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

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




PART B

AMALGAMATION OF THE TRANSFEROR COMPANY NO. 1 WITH THE
RESULTING COMPANY

19. TRANSFER AND VESTING OF UNDERTAKING

19.1 General: Subject to the provisions of Section II of the Scheme and after giving 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 other applicable provisions of the Act, if any, the entire
business and Undertaking of the Transferor Company No. 1 including all the debts, liabilities,
losses, duties and obligations, including those arising on account of taxation laws and other
allied laws, of the Trinsferor Company No. 1 of every description and also mcludmg without
limitation, all the movable and immovable properties and assets (whctber tangible or intangible)
of the Transferor Company No. 1 comprising, amongst others, all ‘investments, receivables,
actionable claims, furniture and fixwres, office equipment, tclephones, telex, facsimile and
other communication faciliies and business licenses, perinits, deposits, authorisations,
approvals, lease, tenancy rights, permissions, incentives, if any, and all other rights, know-how,
trade secret, patents, trademark, service mark, other intellectval property rights, registradons,
ttle, interest, contracts including but not limited to contracts entered into with customers,
vendors and service providers, consents, approvals and rights and powers of evéry kind, nature
and description whatsoever, privileges, liberties, easements, advantages, benefits and approvals,
shall, under the provisions of section 234 rcad 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 and/or deemed to be transferred to and vested in the Resulting
Company, so as to become the propetties, 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, unlessytheref
stated herein, upon this Scheme becoming effective and after giving effect of the Tes
with effect from the Appointed Date:

19.2.1 Transfer of Assets:

a. All assets and propemcs of the Transferor Company No. 1 as on thc “v-‘..

Date but prior to the Effective Date, shall be deemed to be and shall become the aselyand—
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 oo ... -
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 a party 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 or are otherwise-capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by
vesting and recordal of whatsoever nature, including machinery, equipment, pursuant to this
Scheme shall stand transferred to and vested in and/or be deemed to be transferred to and
vested in the Resulting Company, wherever located and shall become the property and an
integral part of the Resulting Company, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Apphcable Law and without any further act or
deed. The vesting pursuant to this sub-clause shall be deemed to have occurred by physical or
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constructive delivery or by endorsement and delivery or by vesting and recordal, pursuant to
this Scheme, as appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly.

¢ All other movable ptroperties of the Transferor Company No. 1 including investments in
shares and any other securities, sundry debtors, 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 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 may, at its sole discretion but without being obliged, give notice in
such form as it may deem £t 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 clarified that investments, if any, made by
Transferor Company No. 1 and all the rights, title 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 or deed, be transferred to and vested in and/or be deemed to have been
transferred to and vested in the Resulting Company; : ’

d. Allimmovable properties of the Transferor Company No. 1 including land together with the
buildings and structures standing thereon and rights and interests in immovable propesties of
the Transferor Company No. 1 whether frechold or leasehold or otherwise and all |
documents of title, rights and eascments in relation thereto, shall be vested in and/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 or deed done or being required to be done by the Transferor Company No. 1 and/or the
Resulting Company, pursuant to the sanctioning of the Scheme and upon the Scheme !
becoming effective. The Resulting Company shall be enttled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay the j
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 Authority and the Scheme |
becoming effective. The relevant authorities shall grant all clearances/permissions, if any, |
required for enabling Resulting Company to absolutely own and enjoy the immovable
properties in accordance with Applicable Law. Upon this Scheme becoming effective, the |
title to such properties shall be deemed to have been mutated and tecognised as that of the
Resulting Company and the mere filing thereof with the appropriate registrat or sub-registrar
or with the relevant Governmental Authority shall suffice as record of continuing titles with
the Resulting Company and shall be constituted as a deemed mutation and substtution

- thercof;

e. 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 party,
and having effect immediately before the Effective Date, shall remain in full force and effect
on the terms and conditions contained thetein 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 a party or 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 leasc agrecments
or leave and license agreements, as the case may be. Further, all the rights, title, intere:
claims of the Transferor Company No. 1 in any properties including leasehold/ li
properties of the Transferor Company No. 1 including but not limited to secutity
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and advance or prepaid lease or license fee, shall, on the same terms and conditions, be -
transferred to and vested in or be deemed to have been transferred 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 any other
charges. The Resulting Company shall continue to pay rent o lease or license fee as provided
for under such agreements, and the Resulting Company shall continue to comply with the
tenms, conditions and covenants thercunder;

From the Effective Date, all bank accounts operated or entitled to be operated by the
Transferor Company No. 1 shall be deemed to have transferred and shall stind 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 entitled to operate all bank accounts, realise all monies and. complete and enforce’ all
pendlng 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 Schéme 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 reccived and presented for encashment which are 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. Similarly, the banker of the Resulting Company shall
honor all cheques issued by the Transferor Company No. 1 for payment after the Effective
Date;

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

All consents, permissions, licenses, permits, quotas, approvals, certificates, 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 favour of the Transferor Company No.
1 including in relation to the Undertaking of the Transferor Company No. 1- and all rights
and benefits which have accrued to the Transferor 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 decm 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, licenses, permits, quotas, approvals, certificates, 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
of the Resulting Company which are valid, binding and enforceable on the same terms, and
the Resulting Company shall be bound by the terms thereof, the obhgatlons and dutes
thereunder, and the rights and benefits under the same shall be avallable to -the Resulting
Company.

19.2.2 Transfer of Liabiliti;s:

a.

All Liabilides of every kind, nature and description whatsoever and howsocver atising,
whether provided for or not in the books of account or disclosed in the balance sheets of the
Transferor Company No. 1 shall be deemed to be the debts, habllmes contingent liabilities,
duties, and obligations of the Resulting Company, and the Rcsultmg Comipany shall, and
undertakes to meet, discharge and satisfy the same in terms of their respective tenn§ and
condmOns 1f any. All loans raised and used and all debts, dudes, undertak.mgs, hablhtles and
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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 Sectons 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 transferred 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 satisfy the same; -

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

c. All debentures, bonds, notes or other securities of the Transferor Company No. 1 whether
convertble into equity or otherwise, shall, without any further act, instrument or deed
become the debentures, bonds, notes or other securities of the Resulting Company and all
rights, powers, 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 l
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 further act 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 party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have afisen in
order to give effect to the provisions of this clause;

d. All public deposits, debentures or bonds of the Transferor Company No. 1 shall be distinctly
identified in the records of the Resulting Company for all intents and purposes including I
taxation and accounting and shall not be combined with any existing outstanding deposit :
scheme or series of debentures ot bonds of the Resulting Company;

e. All Encumbrances, if 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 i
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 prior to the Effective Date :
and as are transferred to the Resulting Company. Provided that if any assets of the Transferor f
Company No. 1 have not been Encumbered in respect of the liabilities, such assets shall : ‘
remain unencumbered and thie existing Encumbrance referred to above shall not be extended |
to and shall not operate over such assets. Further, such Encumbrances shall not relate or |
attach to any of the other assets of the Resulting Company and the Resulting Company shall :
not be obliged to create any further or additional security after- the Scheme has become
effective or otherwise. The secured creditots of the Resulting Company and/or other holders
of security over the properties of the: Resulting-Company. shall..net.be..entided. to_.20y. .
additional security over the properties, assets, rights, benefits and interests-of the Transferor
Company No. 1 and therefore, such assets which are not currently Encumbered shall remain
free and available 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 or any third 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 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.ig, the
foregoing provisions, the Transferor Company No. 1 and’ the Rcsultin : e

execute any instruments or documents or do all acts and deeds as 4y
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appropriate, including the filing of necessary patticulars and/or modification(s) bf charge,
- with the jurisdictional Registrar of Companies to give formal effect to these provisions, if
required; and

g Itis 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 rcquucd by necessary
unphcanon

19.2.3 Transfer of Contracts, Deeds and Other Instruments

a. 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 are a
party, or to the benefit of which, the Transferor Company No. 1 may be eligible/entitled, and
which are subsisting ot having effect immediately béfore 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 cffectually as if, instead of the
Transferor Company No. 1 the Resulting Company had ‘been a party or beneficiary or
obligor thereto. If the Resulting Company enters into and/or issues and/or executes deeds, =™
writings or confirmations or enters into any tripartite atrangements, confirmations or
novations, the Transferor Company No. 1 will, if necessary, alfo be a party 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
contract or arrangement to which the Transferor Company No. 1 are a party as may be
necessaty to be executed in order to give formal effect to the above provisions. In relation to
the same, any procedural requirements requited to be fulfilled solely by the Transferor
Company No. 1 (and not by any of its successors), shall be fulfilled 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 entitled to
complcte 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 the Transferor :
Company No. 1 in so far as may be necessary until the transfer of rights and obhgauons of :
the Transferor Company No. 1 to the Rcsdtmg Company under this Scheme has been given
effect to under such contracts and transactions.

19.2.4 Transfer of Employees

a. 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 favorable than those. on which they are engagtd by the Transferor

Company No. 1 and without any interruption of or break in service as a result of the

amalgamation 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 appomtment

with the Transferor Company No. 1 and such benefits to which the employees are entitled 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, retirement fund and any
other funds or benefits created by the Transferor Company No. 1 for its employees or to

(collectively referred to as the "Funds ") are concerned, the Funds or such

relates to the employees (including the aggregate of all the contributions mad us
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for the benefit of the employees, accretions thereto 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 crployees shall be merged with the funds
created by the Resulting Company.

c. In relation to those Employees for whom the Transferor Company No. 1 is making
contributions to the government provident fund or 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 contrbutions 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 i
Company No. 1 as the case may be in relation to such.schemes/ Funds shall. become.those Of o <o or oo
the Resulting Company.

19.2.5 Legal Proceedings

a. 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 or in any
way be prejudicially affected by reason of the amalgamation of the Traasferor 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 as it would or might have
been continued, prosecuted and enforced by or against the Transferor Company No. 1 as if
this Scheme had not been made.

b. 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.

19.2.6 Taxes, Duties /Cess

a. All raxes (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 fax, sales tax, service
tax, goods and services tax, customs, duties, etc.), including any interest, pcnalty, surcharge
and cess, if any, paid / payable by or refunded / refundable to the Transferor Company No.

1 including all or any refunds or claims shall be treated as the tax liability or 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, losses brought forward and unabsorbed depteciation as per books of accouat,
deductions otherwise admissible such as under Section 40, 40A, 43B, etc. of thc IT Act,
exemptions, credits ,exemptions, credits, deductions / holidays, remissions, rcduc ® \
would have been available to the Transferor Company No. 1 shall pursuant };ﬁg@
becoming effective, be available to the Resulting Company; and (&) }.

b. All the benefits under thelvarious incentive schemes and policies that ¢ S‘ﬁalﬁ\é%é?‘ -k
Company No. 1 is entided to, including tax credits, tax deferral, exem{'tﬁ, hohﬁ&béui%\nd N
: State Of Hizhats

36 -\ \. Reg. No. 6458 S

g l' ~ r@
~ 1
< Sl 4*%
e) QQ\‘ S
X 5
';

3

& oG
" &8 e 2>



Al

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 tax/ 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/ labilities, 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 rights, liberties, 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. 1 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,
entitlements and incentives of any nature whatsoever, shall be claimed by the Resulting
Company and these shall telate back to the Appointed Date as if the Resulting Company was
originally entitled to all benefits under such incentive schemes and/ ot policies. ’ i

©19.2.7 Transfér of benefits, licenses, permits etc.

2. All the security interest over any moveable and/or immoveable propertics and security in any
other form (both present and future) including but not limited. to any pledges, or guatantees,
if any, created/executed by any person in favour of the Transferor Company No. 1 or any
other person acting on behalf of or for the benefit of the Transferor Company No. 1 for
securing the obligations of the persons to whom the Transferor Company No. 1 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 available to the Resulting Company as if such
security was ab initio created in favour of the Resulting Company. The mutation or
substitution of the charge in relaton 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 Resuling Company by the appropriate authotities 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 instruments of whatsoever nature to which the Transferor 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 ot 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 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;

All approvals, allotmeants, consents, concessions, clearances, credits, awards, sanctons,
sXoqptions, subsidies, registrations, no-objection certificates, permits, quotas, nghts,

anted by any governmental, statutory or regulatory bodies for the purpose of
Yo its business or in connection therewith), permissions and certificates of every
Gt. imal kind 3bd Kescription whatsoever in relation to the Transferor Company No. 1 or to the

iState OF Maharag f which the Transferor Company No. 1 may be eligible/entitled, and which are
,;,f\ B30, No, Gs§(sulfsistinlf or having effect immediately before the Effective Date, including the applications
) tfits of any applications made for any of the foregoing, shall be in full force and
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effect in favour of the Resuling 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 ot

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 e .
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 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 terms hereof. For this purpose, the Resulting Company shall

file appropriate applications/documents with relevant authorities concerned for information

and record purposes;

d. Al consents, permissions, licenses, certificates, clearances, 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 obligations 20d duties thereunder and the rights and benefits under the
same shall be available to the Resulting Company;

e. All trademarks, trade names, service marks, copytights, 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, video and data),
trade secrets, confidential business information and other proptietary information shall stand
transferred to and vested in the Resulting Company;

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

g Benefits of any and all cotporate approvals as may have already been taken by the Transferor
Company No. 1 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 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, at
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
trarisfer/novate the-approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, 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

%}m‘d third party or Governmental Authority shall make and duly record the necessary

itation/endorsement in the name of the Resulting Company pursuant to the sanction of

S.B, MUSTAR] heme by the Con.lpctent Authority, and upon this Scheme bccomix?g effective in

Gt Mumbai coggdance with the provisions of the Act and with the terms hereof. For this purpose,'t'hc

R $tah9 0! Monwrashtrdtesulihg Company shall file appropriate applications/documents with relevant authorities

\{:} fisa, N, 8450 QR?C tned for information and record purposes.
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RVl E??Resulﬁng Company shall, under the provisions of this Scheme, be déemed to be

* “abthorised to execute any such writings on behalf of the Transferor Company No. 1 and to

TESEE carry out or perform all such acts, formalities or compliances referred to above as may be
required in this regard.
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19.4 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 are necessary for the implementation of this Scheme, pursuant
to the sanction of this Scheme by the Competent Authority.

1

19.5 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)
implernentation of the provisions of the Scheme; and (i) 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 any party to any contract or arrangement in relation to which the Transferor
Company No. 1 has been a party, including any filings with the regulatory- authorities in order. !
to give formal effect to the above provisions and to catry out ot perform all such formalities or ;
compliances referred to above on the part of the Transferor Company No. 1. The Resulting. ’
Company will, if necessary, also be a party to the above.

19.6 In order to ensure the smooth transition and sales of products and inveatory of the Transferor ~
Company No. 1 manufactured and/or branded and/or labelled and/or packed in the name of
the Transferor Company No. 1 prior to the Effective Date, the Resulting Company shall have
the right to own, use, market, sell, exbaust or to in any manner deal with 4ny such products and
inventory (including packaging material) pertaining to the Transferor Company No. 1 without
making any modifications, whatsoever to such products and/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.

19.7 Conduct of Business untl Effective Date

r

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

a. The Transferor Company No. 1 shall carry on and be deemed to have carried on their
business and activitiés and shall be deemed to have held and stood possessed of and shall
hold and stand possessed of all the assets, rights, title 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.

c. All-the profits or income accruing or arising to the Transferor Company.No..1 or.expenditure i, . . ..coon .o
or losses incurred or arsing to the Transferor Company No. 1 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 Resulting Company.

esulting Company shall be entitled, pendirg the sanction of the Scherme, to apply to the
nment Authorities concemed, as ate necessary under any law for such consents,
xtals and sanctions which the Resulting Company may require. for carrying on the

yable diligence and business prudence and in the same manner as they had been doing '
isthefto and shall not venture into/expand any new businesses, alienate, charge, mortgage, ;
% efifumber of otherwise deal with the assets or any part thereof except in the otdinary course '

of business, without the prior consent of the Resulting Company
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The Resulting Company and the Transferor 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 licenses/
authorsations.




20. CONSIDERATION:

20.1 The Transferor Company No. 1 will become an indirect wholly owned subsidiary company of
the Resuldng Company post the .effectiveness of the Scheme. Its entre share capital will be
indirectly held by the Resulting Company. Hence, upon Amalgamation — I becoming effective,
no shares of Resulting Company shall be allotted in licu or exchange of the shares of the
Transferor Company No. 1. Upon the Scheme becoming effective, the entire shate capital of
the Transferor Company No. 1 shall be cancelled and extinguished.

21.  AGGREGATION, RECLASSIFICATION AND INCREASE IN AUTHORISED
SHARE CAPITAL OF THE RESULTING COMPANY

Aggregation and Reclassification

21.1  Upon this Scheme becoming effective, the authorized share capital of the Transferor Company
No. 1 shall be reclassified and stand consolidated with the authotized share capital of the
Resulting Company. Accordingly, the authotized shate capital of the Resulting Company shall
stand increased to that extent, 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 shate capital) shall, without any further act, instrument ot deed, be and stand
altered, modified and amended, pursuant to Sections 13, 14, 61 and 232(3)(i) respcctively of the
Companies Act, 2013 and/or any other applicable provisions of the Act, as the case may be.
Hence, for this purpose, the stamp dutics 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

21.2 Upon Secton 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) equity shares having face value of Rs. 5/- (Rupec¢s 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 exeept payment of
necessary stamp duties and ROC fees. Pursuaat to effectiveness of Section IT of this Scheme, !
the Resulung Company shall make the requisite ﬁlmgs with ROC and pay the necessary fees
for the increase in its authorized share capital.

Final Authorised Capital of the Resulting Company i

be replaccd wnh the following:

]

2 \Aunthorised Share Capital of the Compmy: is Rs. 14,00,50,000/- (Rupees Fourteen Crores Fifty i
&umpal nd Only) divided into 2,80,10,000 (Two Crores Eighty Lakbs Ten Thousand) Equity Shares of i
o GE Warashira) Ro S} (Rupees Five onby) each with the rights, privileges, and conditions attaching thereto as are provided by the
5""- 2 A IR py _?11/;{ es of Association of the Company for the time being with the power to increase and reduce the capital and
\{:??a i tlidt the J/mn.r in the wpztal for ll)e tme being into several classes and o attach Ibm 1o respectively such
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privileges or conditions in such as may be permitied by the law Jor the tine being in force or provided by
the Articles of Association for the time being.” ‘

214 It is clanfied 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 13, 14 and 61, respectively, of the Companies Act, 2013 and/ 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

22,

221

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 account the effect
of any such corporate actions. ‘

ACCOUNTING TREATMENT

As the Transfcror 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.

222 On effectiveness of the Scheme and with efféct from the Appointed Datg, since the transaction = * *

involves entities which are under common control before dnd after the transaction, the
Resulting 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, 2013, as notified under the
Companies (Indian Accounting Standards) Rules, 2015 and other applicable accounting
standards prescribed undér the Act.

22.3 The pooling of interests’ method is considered to involve the following:

a. All the assets and liabilities of the Transferor Company No. 1 shall be recorded in the
financial statements of the Resulting Company at their carrying amouats as appearing in the
financial statements of the Transferor Company No. 1, prior to this Secton II being made
effective. No adjustments will be made to reflect fair values or recognize any new assets or
liabilities. The only adjustments that are made are to harmonize the accounting policies.

b. The identity of the reserves of the Transferoxr 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 effcctive, and it shall be aggregated with the

issued and alotted by it to the members of the Transferor Company No. 1, if any,
pected to be NIL in view of clause 20) and ii) the equity sharc capital of the
Company No. 1, shall be adjusted in the capital reserve account.

combination.
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esponding balance appearing in the financial statements of the Resulting Company. .........
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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.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt sccurities
or balances between the Transferor Company No. 1 inter se and/or the Transferor Company
No. 1 and the Resulting Company, the obligation 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 ctcditéd 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 Tribunals ot any other Governmental Authority shall
be effective from the Appointed Date but shall' be operative from the Effectve Date.
However, if the Ind AS 103 require the amalgamation 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, amalgamation would have been deemed to be effective from the
Appointed Date of this Scheme. '

"h. Incaseof any differences in accounting policies between the Transferor Company No. 1 and
the Resulting Company, the accounting policies followed by the Resulting Company shall
prevail to ensure that the financial 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 quantificd .and adjusted in the retained
earnings or another affected component of equity of the Resulting Coimpany, as applicable, in
accordance with the requirements of Ind AS 8 - Accounting Policies, Changes in Accoum:mg .
Estimates and Errors.

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

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

231 All taxes, levies, cess, etc. (whether direct or indircci) that” might have been paid by the
Transferor Company No. 1 (whether before or after the Appointed Date) during the period
when the amalgamation 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 4nd crédit in respect
thereof shall be given to the Resulting Company accord.mgly

24. TREATMENT OF SCHEME FOR THE PURPOSES OF INCOME TAX ACT, 1961

e on this Scheme being effective, and in terms thereof, both the Transferor Company No. 1
O1A e Resulting Company are expressly permitted to prepare/redraw the relevant financial
{Ea nts, as required, in accordance with, and in terms of, Appendix C to Indian Accounting

nda (“IndAS™) 103 and/or International Financial Reporting Standards - and/or
oynting Standards, as applicable, and the financial statements once certified by the Auditors
n /3 of Chartered Accountants, will be regarded as duly drawn up in compliance with
mpagfes Act, 2013 and/or laws applicable in relation to the Transferor Company No. 1.
Q et the Transferor Company No. 1 and the Resulting Company are expressly permitted to
b) - @is d file their respective income tax returns and other statutory retuins, including tax
OF \ cted / collected at source returns, service tax returns, excise tax retutns, sales tax / value
~——=" 1dded tax ,goods and services tax returns, minimum alternate tax returns as may be applicable
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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 expited and without incurring any additional
liability on account of interest, penalty, late fees or any other sum.

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.

Any transaction entered into by the Transferor Company No. T between the Appointed Date
and the Effectve Date will not be regarded as noncompliant of withholding tax/tax deduction
at source obligation under the Income Tax Act, 1961 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.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out hexein 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.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme and with effect from 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, as 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.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, liabilities and obligations pertaining/relating 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 already completed or liabilities incurred by the Transferor Company No. 1
cither prior 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 and/or on behalf
of itself. : : '

DISSOLUTION OF THE TRANSFEROR COMPANY NO. 1.

Transferor Company No. 1 shall be dissolved without winding up, on an order made by the
nder Section 230 of the Act. On and with effect from the Effective Date, the name of
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. SECTION III

AMALGAMATION II : AMALGAMATION OF THE TRANSFEROR COMPANY NO. 2,
THE TRANSFEROR COMPANY NO. 3 AND THE TRANSFEROR COMPANY .NO. 4

WITH THE DEMERGED COMPANY /TRANSEEREE COMPANY

PART A

29. BACKGROUND AND DESCRIPTION OF THE COMPANIES

29.1 Chembond Chemicals Limited (“Demerged Company” and/or “Transferee 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”. Subsequently its
name was changed to “Chembond Chemicals Limited”. The Registered Office of the
Transferee Company is situated at Chembond Center, Plot No. EL-71, TTC Industrial Area,
MIDC, Mzhape, Navi Mumbai, Maharashtra, India - 400710. The Transferee Companyis engaged
in the business of manufacturing a diverse range of specialty chemicals and products like water
treatment, metal treatment, 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 L24100MH1975PL.C018235.

29.2 Chembond Material Technologies Private Limited (“Transferor Company No. 27) 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 Limited”. Subsequently its name was
changed to “Chembond Material Technclogies Private Limited” on July 21, 2018. The Registered
Office of the Transferor Company is situated at Chembond Center, No. 1 A- A-737/5, TTC
MIDC Atrea, Mahape Village, Thane Belapur Road, Navi Mumbai, Maharashtra; India, 400710.
The Transferor Company No. 2 is engaged in the business of offering indovative & value
delivering solutions to industrial customers in the areas of sutface treatment, bonding &
sealing, & coatings. The corporate identity number (“CIN”) of the Transferor Company No. 2
is U24200MH2000PTC125231. 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

allows/enables amalgamation of the Transferor Company No. 2 with any other company or .

companies.

29.3 Phitoze Sethna Private Limited (“Transferor Company No. 37) is a Company incorporated on June
24, 1975 in the State of Maharashtra under the Companies Act, 1956 in the name and style of
“Phiroze Sethna Private Limited”. The Registered Office of the Transferor Company No. 3 is
situated at Chembond Centre, EL-71, TTC Industrial Arca, MIDC, Mahape, Navi Mumbat,
Maharashtra, India - 400710. The Transferor Compahy No. 3 is engaged in the business of
manufacturing and marketing a wide range of products to automobiles manufacturers, ancillary
industties and other manufacturing sectors. The corpotate identity number .(“CIN™) “of the
Transferor Company No. 3 is U25209MH1975PTC018396. The Transferor Company No. 3 is a

ww wholly owned subsidiary of the Transferee Company. Clausc 6 of the ‘objects incidental or ancillary

the attainment of the main objects’ of the memorandum of association of the Transferor
any No. 3 allows/enables amalgamation of the Transferor Company No. 3 with any other
ny ot companies.

s Chemicals (India) Private Limited (“Transferor Company. No. 47) is 2 Company
rated on February 26, 1985 in the State of Maharashtra under the Companies Act, 1956 in
me and style of “Sunbeam Solvents Private Limited”. Subsequently its name was changed to
os Chemicals (India) Private Limited on March 24, 1988. The Registered Office of the
nsferor Company No. 4 is situated at Chembond Centre, Plot No. EL-71, TTC Industrial Area,
MIDC Electronics, Mahape, Navi Mumbai, Maharashtra, India - 400710. The Transferor Company
No. 4 is engaged in the business of manuficturing products for paint shop fuith a presence in the
45
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leading automotive and industrial plants of the country. The corporate identity number (“CIN”) of
the Transfetor Company No. 4 is U99999MH1985PTC035486. The Transferor Company No. 4 is
a step down subsidiary of the Transferee Company and wholly- owned subsidiary of Transferor
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
amalgamation of the Transferor Company No. 4 with any other company or companies;

29.5 In terms of Section I11 of this Scheme, it is now proposed, that the Transferor Company No.
2, the Transferor Company No. 3 and the Transferor 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 herein below:

30.1 “Demerged Company/Transferee Company” shall have meaning assigned to it in Section
111, clause 29.1. . :

30.2 “Transferor Company No. 2” shall have meaning assigned to it in Section IIL, clause 29.2.
'30.3 “Transferor Company No. 3” shall have meaning assigned to it in Section 111, clause 29.3.
304 “Transferor Company No. 4” shall have meaning assigned to it in Section ITJ, clause 29.4. - . . .

30.5 “Transferor Companies” shall collectively mean Transferor Company No. 2, Transferor
Company No. 3 and Transferor 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 Transferor Company No. 4
respectively as a going concern with all its assets, tights, 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: o '

All the assets and properties (whether movable or irnmovable, tangible or intangible, real or
onal, in possession or reversion, corporeal ot incorporeal, present, future or contingent)
¢ Transferor Companies whether situated in India or abroad, but not limited to plants
d Inachinery, computers, equipment, buildings and structures, offices, residential and other
ehhises, including all tangible and intangible assets, stock in trade, capital work in progress,
supfiry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances,
ONfessories, deposits, all stocks, assets, investments .of all kinds (iricliding shares,” scripts; -~
/ Ubsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including
# shares or other securities held by the Transferor Companies cash balances or deposits with
banks, chcqués 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 fghts of the Transferor
Companies), hire purchase contracts and assets, lending contracts, rights and benefits under
any agreement, benefit of any security arrangements or under any guarantees, feversions, '
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 office and /o residential properties (including for the
cemployees or other persons), guest houses, godowns, warehouses, licenses, fixed and other
assets, intangible assets (including but not limited to software), trade and service names and
matks, patents, copyrights, designs and other intellectual property rights of any nature
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whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties ot other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rghts, title, interests, other
benefits (including tax benefits), assets held by or relating to the Transferor Companies
employee benefit plan, export incentives accrued, derivative instruments, forward contracts,
insutance 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 situaté belonging to or in the
ownership, power 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 whatsoever 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 Transferor Companies in each case, whether in India or abroad;

b. All agreements, rights, contracts, entitlements, licenses, 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; secunity arrangements, 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; -

c. All Intellectual Property Rights, engineering and process -information, software licenses
(whether proprietary or otherwise), drawings, records, files, books, records, files, drawings,
papers, computer programs, manuals, data, catalogues, sales and advertising material, lists of
present 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
Companies;

d. Permissions apptoval for commissioning of project and other licenses or clearances granted/
issued/ given by any Governmental Authority organizéﬁons of companies, allotments,
approvals, consents, concessions, clearances, credits, awards, sanctions, exemptions,
subsidies, registradons, no-objection certificates, 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, corporate names, brand names, domain names, privileges and benefits of/
arising out of all contracts, agreements, applications and arrangements and all other rights
including lease rights, powers and facilities of every kind and description whatsoever,

gquipment, installations and utilities such as electricity, water and other service connections,

Senefits including subsidies, grants, incentives, tax credits (including but not limited to

in respect of goods and service tax input-credits, all indirect tax.related.assets. [.credits, o me - - ol inen o

g but not limited to goods and service tax input credits, service tax input credits,

ed/ sales tax/ entry tax credits or set-off, advance tax, withholdiag tax/ TDS, taxes

i paid in a foreign country, self-assessment tax, regular tax, minimum alternate tax,

{¥ distribution tax, securitics transaction tax, deferred tax assets/ liabilities,

-‘;]r’t #ted losses under the IT Act and allowance for unabsorbed depreciation under the IT

N / Ses brought forward and unabsorbed deprcciation as per the books of account and

Wtfunds) and all other rights, claims and powers, of whatsoever nature; Amounts claimed

J#the Transferor Companies whether ot not so recorded in the books of accounts of the

Transferor Companies from any Governmental Authority, under any law, act, scheme or rule,

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

e. Rights to any claim not preferred or made by the Transferor Companies in respect of any
refund of tax, duty, cess ot other charge, including any erroneous ot excess payment thereof
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made by the Transferor Companies and any interest thereon, under any law, act, tule or
scheme, and in respect of set-off, carry forward of un-absorbed losses, defetred 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 or anywhere outside India;

f. Al debts (secured and unsecured), Liabilities 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 I
ot not accrued, known or unknown, due or to become due, whenever or however arising
(including, without limitation, whether arising out of any contract or tort based on negligence
or strict liability). 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 refetence to the assets pertaining to the Undertaking
of the Transferor Companies vested in the Transferee Company by the virtue of the Scheme.
The Scheme shall not operate to enlarge the security for any loar, deposit or facility created
by the Transferor Companies which shall vest in the Transferee Company by virtue of the
amalgamation. The Transferee Company shall not be obliged to create any further ot
additional security thereof after the amalgamation has become effective;

g Allinsurance policies;

h. Al other obligations of whatsoever kind, including liabilities of the Transferor Companies
with regard to their employees with respect to the payment of gratuity, pension benefits and
the provident fund or other compensation or bencfits, if any, whether in the event of
resignation, death, voluntary retirement or retrenchment or otherwisc;

i, All permanent and temporary employees engaged by the Transferor Companies at various
locations, if any.

The expressions, which are used in this Section III of the Schemc and not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Section I, Section II 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, 1992 (including the regulations made thereunder), the Depositoties Act, 1996 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.

31. SHARE CAPITAL

/;5"%1; Fo \e\ share capital of the Transferor Company No. 2 as.on-March-31; 2023 was-assundes:. - « wmmmecnric oo e weas .
3 1.4 ~

'%%;-"ﬁy""\‘w&ts ’ Amount (in Rs.)
¥ “Authodized Capital

A198,00,044 Equity shares of Rs. 10/- (Rupecs Ten Only) each 2,00,00,000
| Totatr ] 2,00,00,000
Saed/ Subscribed and Paid-up Capital :
%75,15000 Equity shares of Rs.10/- (Rupees Ten Only) each 1,51,50,000
F Mal 1,51,50,000

Tribunal dated September, 12, 2023 approving the merger of Chembond Polymers and Materials
Limited a wholly owned subsidiary of the Transferee Company into Chembond Material
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Technologies Private Limited the Authotised Share Capital of the Transferor Company No. 2
stands altered as given below: o

Particulars Amount (in Rs.)

Authorized Capital : H
25,00,000 Equity shares of Rs. 10/- (Rupees Ten Only) each 2,50,00,000 i
Total 2,50,00,000
Issued, Subscribed and Paid-up Capital
15,15,000 Equity shares of Rs.10 (Rupees Ten Only) each : 1,51,50,000
Total 1,51,50,000

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

31.2 The share capital of the Transferor Company No. 3 as on March 31, 2023 was as under:

Particulars- Amount (in Rs.)

Authorized Capital

5,000 Equity Shares of Rs.100/- (Rupees Hundred Only) each 5,00,000

4,950 unclassified Shares of Rs. 100/- (Rupees Hundred Only) each 4,95,000

9.50% Cumulative Redeemable Preference Shares of Rs.100/- (Rupees 5,000
Hundred Only) each

Total ‘ 10,00,000

Issued, Subsctibed and Paid-up Capital )

4,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each 4,00,000

Total 4,00,000

Subsequent to the above date and till the datc 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.

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

31.3 The share capital of the Transferor Company No. 4 as on March 31, 2023 was as under:

Particulars Amount (in Rs.)
Authorized Capital ' ]
1,00,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each . 1,00,00,000
Total 1,00,00,000
Issued, Subsctibed and Paid-up Capital
N48,000 Equity Shares of Rs. 100/- (Rupecs Hundred Only) each : " 48,00,000
Tal 48,00,000

‘QE kuent to the above date and till the date of the scheme being approved by the Board of
Difeors of the Transferor Company No. 4, there has becn no change in the authorized,
$ , subscribed and paid-up equity share capital of the Transferor Company No. 4.

1.4 The share capital of the Demerged Company/Transferee Company as on March 31, 2023 was

as under:
Particulars . ) ) Amount (in Rs.)
Authorized Capital :
2,00,00,000 Equity Shares of Rs. 5/- (Rupees Five Only) each 10,00,00,000
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Total 10,00,00,000

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

Subsequent to the above date and il the date of the scheme being approved by the Board of
Directors 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/
Transferee Company.

The equity shares of the Demesged Company/Transferee Company are listed on the BSE and
NSE. '
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PART B

AMALGAMATION OF THE SFEROR COMPANIES WITH THE TRANSFEREE
COMP .

32. TRANSFER AND VESTING OF UNDERTAKING

32.1 General: Subject to the provisions of Section III of the Scheme arid after giving effect of
Section I and Section 11, 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 Companics including all the debts,
liabilities, losses, duties and obligations, including those arising on account of taxation Jaws and .
other allied laws, of the Transferor Companics of every description and also including, withouit :
limitation, all the movable and immovable properties and asscts (whether tangible or intangible)
of the Transferor Companies comprising, amongst others, all investments, reccivables,
actionable claims, furniture and fixtures, office equipment, telephones, telex, facsimile and
other ‘communication facilifes and business licenses, permits, deposits, authorisations,
approvals, lease, tenancy rights, permissions, incentives, if any, and all 6ther rights, know-how,
teade secret, patents, trademark, service mark, other intellectual property rights, registrations,
title, 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 and/or deemed to be transferred to and vested in the Transferee
Company, so as to become the properties, assets, rights, business and Undertaking of the
Transferor Companies. ) . ‘

322 Without prejudice to the generality of the above and to the extent appliéable, unless otherwise
stated herein, upon this Scheme becoming effective and after giving effect of the Section III
and with effect from the Appointed Date: ‘

N\opd properties-of the Transferor Companies as on the App‘ointed' D‘at.c, whether ot
%Y in the books of the Transferor Companies and all assets and properties which

ompany, and shall under the provisions of Sections 230 to 232 and all othet’
Hovisions, if any, of the Act, without any further act, instrument or deed, be and
g ferred to and vested in and be deemed to have been transferred to and vested in
{Lifisferee Company upon the coming into cffect of this Scheme pursuant to the
~ ons 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 a party to any contract ot 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
Companies as are movable in nature or incorporeal property or are otherwise’ capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by
vesting and recordal of whatsoever nature, including machinery, equipment, pursuant to this
Scheme shall stand transferred to and vested in and/or be deemed to be transferred to and -
vested in the Transferee Company, wherever located and shall become the property and an

integral part of the Transferee Compary, under the provisions of Sections. 230 to 232 of the /(}xﬁ ffy IR
Act and all other applicable provisions of Apglicable Law and without any further act or \/},’.\ 3 SNNY /g % %
deed. The vesting pursuant to this sub-clause shall be deemed to have occurted by physical or Zg <& /4} .-,)9
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constructive delivety or by endr;)rsemcnt and delivery or by vesting and recordal, pursuant to
this Scheme, as appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly.

c. Al other movable propetties of the Transferor Companies including investments in shares
and any other secutities, sundry debtors, actionable claims, earnest monies, receivables, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind ot for value to
be received, bank balances and deposits (including deposits from membets), 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 entded thereto. It is hereby clarified that investments, if any, made by Transferor
Companies and all the rights, title and intetest of the Transferor Compaaies in any leasebold
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 and/or be deemed to have been transferred to and
vested in the Transferce Company;

d. 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 ot leasehold or otherwise and all documents of
title, rights dnd easements in relation thereto, shall be vested in and/or be deemed to have
been vested in the Transferee Company, under the provisions of Sections 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 Transferor Companies and/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 Lable 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 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

hereof with the approprate registrar or sub-registrar or with the relevant
\ Authority shall- suffice as- record.-of continuing. tiles. with.the. Transferegsse v v @ e
hall be constituted as a deemed mutation and substitution thereof;

2 %, u %j 'cc to the generality of the forégoing, all lcase agreements and leave and
N "%n:s 'agrecnts, as the case may be, to which the Transferor Companies is a party, and
L o~_haviboRffetf immediately before the Effective Date, shall remain in full force and effect on
OF i%@ Ypand conditions contained therein in favour of or against the Transferce Company
\\ y be enforced fully and effectually as if, instead of the Transferor Companies the
Transferee Company had been a party or 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 agreements, as the case may be. Further, all the rights, title,
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 license fee, shall, on the same terms and conditions,
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be transferred to and vested in ot be deemed to have been transferred to and vested in the
Transferee 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 paymerit of any transfer charges or any other
charges. The Transferee Company shall continue to pay rent or lease or license fee as
provided for under such agreements, and the Transferce Company shall continue to comply
with the terms, conditions and covenants thereunder;

f. From the Effective Date, all bank accounts operated or éntitled to be operated by the . -

Transferor Companies shall be deemed to have transferred and shall stand transferred to the i
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
entitled 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 obligations 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 presented 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 Transferce Company, if prescnted
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour
all cheques issued by the Transferor Companics for payment after the Effective Date;

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

h.- All consents, permissions, licenses, permits, quotas, approvéls, certificates, 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 favour of thé Transferor 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 transfesred to or vested in, the Transferee Company, as
if the same were originally 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, clearances, authorities, leases, tenancy, assignments,

==llotments, registrations, incentives, subsidics, concessions, grants, rights, claims, liberties,

nete, status, other benefits or privileges and any powers of attorney of the Transferee

9 % which are valid, binding and enforceable on the same terms, and the Transferee

W\hall be bound by the terms thereof, the obligations and duties thereunder, and the

henefits under the same shall be available.to the. Transfetee Company. . .. . .wmen, . . A

Ak Brfities of every kind, natire and description whatsoever and howsoever arising,
AR e’{ provided for or not in the books of account or disclosed in the balance sheets of the
2eifitnsferor Companies shall be deemed to be the debts, liabilities, contingent liabilities, dutes,

and obligations of the Transferee Company, and the Transferee 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 Companies 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 Transferee Company and, to the extent they are

A farfey

outstanding on -the Effective Date, shall, upon the coming into effc:ct of this Scheme, ,&,‘:" MY 3
pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable /74~ .Q,\\\? [/f/f/ %;3
épr{t\S el X

53
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provisions of Applicable Law; without any. further act, instrument or deed shall stand
transferred to and vested in or be deemed to have been transferred to and vested in the
Transferee Company and shall become the debt, duties, undertakings, liabilides and
obligations of the Transferee Company which shall meet, discharge and satisfy the same;

Where any of the Liabilities incurred before the Appointed Date by the Transferor
Companies deemed to have been transfetred 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 Transferor Companies whether
convertible into equity or otherwise, shall, without any further act, instrument or deed

become the debentures, bonds, nctes or other securities of the Transferee Company and all’

rights, powers, duties and obligations in relation theteto 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 prowslons of Applicable Law and
without any further act or deed. It is hcrcby clarified that it shall not be necessary to obtain

the consent of any third party or other pesson who is.a. patty. ta any contract or. arrangement
by virtue of which such debts, liabilities, duties and obhgatmns have arisen in order to give-

effect to the provisions of this clause;

All public deposits, debentures or bonds of the Transferor Companies shall be distincty
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;

All Encumbrances, if any, existing prior to the Effective Date over. the assets of the
Transferor Corpanies. 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

“asscts or any part thereof to which they related or werc attached prior to the Effective Date

and as are transferred to the Transferee Company. Provided that if any assets of the
Transferor Companies have not been Encumbeted in respect of -the liabilities, such assets
shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall not operate over such assers. Futther, such Encumbraaces’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 ot otherwise. The secured creditors of the Transferee Company and/or-

other holders of security over the propetties of the Transferee Company shall not be entitled
to any additional security over the properties, assets, rights, benefits and- interests of the
Transferor Companies and therefore, such assets which are not cuxrently Encumbered shall

remain free and available for creation of any-securitythercon in- future:in-relation-to any .-

current or future indebtedness of- the Transferee Company. The absence of any formal
amendment which may be rcqm.cd by a lender or trustee or'any tl'urd party shall not affect
the operation of the foregomg provisions of this Scheme;

Any reference in any security documents or arrangements (to which the Transferor
Companies are party) to the Transferor Companies and their assets 2nd propemcs shall be
construed as a reference 'to the Transferee Company and the assets and prope'ues of the
Transferor Companies shall be transferred 6 the Transferee. Company by wm.e of the
Scheme. Without prejudice to the foregoing provisions, the Transferor Copfsz g

Transferee Company may €xecute any instruments of documets or do 4
may be considered appropriate, including the -filing of necessaff//R:
modlﬁcauon(s) of charge, with the jurisdictional Peglstrar of Compa- TR
to these provisions, if required; and

RS BT
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g Itis expressly provided that, save as mentioned in this Scheme, no other term or condition of
the Liabilities 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 4
implication. o

32.2.3 Transfer of Contracts, Deeds and Other Instruments

. a. All contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, letters of agreed points, bids, letters of intent,
arrangements, undertakings, whether written cr otherwise, deeds, bonds, agteements,
schemes, arrangements and other instruments to which the Transferor Companies ate a
party, or to the benefit of which, the Transferor Companies may be eligible/entitled, and
which are subsisting or having effect immediately before the Effective Date, shall, without
any further act, instrument or deed contirue 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 party or benéficiary or obligor
thereto. If the Transferec Company enters into and/or issues and/or executes deeds, writings 1
or confirmations or enters into any tripartite arrangements, confirmations or novations, the
Transferor Companies will, if necessary, also be a party 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 contract or arrangement to |
which the Transferor Companies are a party as may be necessary to be executed in order to
give formal effect to the above provisicns. 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 Transferse Company as if it is the duly constituted
attorney of the Transferor Corpanies; and

b. On 2nd from the Effective Date, and theteé.fr.er, the Transferee Company shall be entitled to
complete and énforce all pending contracts and transactions and to accept stock returns and
issue credit notes in respect of the Transfercr Companies in the name of the Transferor
Companies in so far as may be necessary until the transfer of rights arid ol)ligaﬁo?ls of the
Transferor Companies to the Transferee Company ander this Schemie has been given effect
to under such contracts and transactions. - ) '

32.2.4 XTransfer of Employees

a.  All employees of the Trarsferor 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 thé Transféror Companies and
without any interruptior of or break in service as a result of the amalgamation of the
Transferor Companies with the Transferee Company. For the purpose of payment of al
et retirément benefits, the past sexvices of such employees with the Transferor Companics.shall. ..... .
be taken into account from: the date of their'appointment with the Transferor Companies and
such benefits to which the employees arc éntitled in the Transferor Companies shall also be
K taken into account and paid (as and when payable) by the Transfeice Company. '

b. In so far as the provident fund, gratuity fusd, superannuation fund, retirement fund and any
other funds or benefits created by the Truasferor Companies for its employees or to which -
_the Transferor Companies are conuibuting for the benefit of its employees (collectively-
referred 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. thereto and .the investments ‘made by the Funds in
relation to the employees)-shall be transferred to the Transferee Company angd shall be held
for the benefit of the coccerned employees. In the event the Transfaree s 3 as its
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subject to the necessaty approvals and permissions, and at the discretion of the Transferec -
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 Transferce Company, the Transferee Company may, subject to

necessaty approvals and permissions, maintain the existing funds separately and contribute

thereto until such time that the Transféerce 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.

c¢. In relation to those Employees for whom the Transferor 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

a. 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 amalgamation-of the Transferor Companies with the
Transferee Company and by anything contained in this Scherne, but the said suit, appeal or
other legal proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or might have
been continued, prosecuted and enfotced by or against the Transferor 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

a. Al taxes (including but not limited to advance tax, tax deducted at source, minimurn alternate
tax credits, withholding tax, dividend distribution tax, banking cash transaction tax, securities
transaction tax, taxes withheld/paid in 2 foreign country, valué added tax, sales tax, service
tax, goods and services tax, customs, duties, ctc.), including any interest, penalty, surcharge
qnd cess, if any, paid / payable by or refunded / refundable to the Transferor Companies -
Nuding all or any refunds or claims shall be treated as the tax liability or refunds/claims, as
AYase may be, of the Transferec Company, and any tax incentives, advantages, privileges,
hulated losses and- allowance for unabsorbed depreciation as per Section 72A of the IT
Esses brought forward and unabsorbed depreciaton as per books of account,
ions otherwise admissible such as under Section 40, 40A, 43B, etc. of the IT Act,
'- tions, credits ,exemptions, credits, deductions / holidays, remissions, reductions etc., as
{d have been available to the Transferor Companies shall pursuant to this Scheme
p€oming effective, be available to the Transferee Company; and : :

b. All the benefits under the various incentive schemes and policies that the Transferor
Companies is entitled to, including tax credits, tax deferral, 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 tax/ 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
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assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the 1T Act, losses brought forward and unabsorbed depreciation as per
the books of account), subsidies, tenancy rights; 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 Compantes and any interest thereon and all rights or benefits that have accrued or
which may accrue to the Transferor Companics 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 Transferee Company and all benefits, éntdements 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 was odiginally entitled
to all benefits under such incentive schemes and/or policies.

32.2.7 Transfer of benefits, licenses, permits etc.

a.  All the security interest over any moveable and/or immoveable properties and security in any |
other form (both ptesent and future) including but not limited to any pledges, or guarantees, l
if any, created/executed by any person in favour of the Transferor Companies or any other
persoricacting on behalf of or for the benefit of the Transferor Companies for securing the
obligations of the persons to whom the Transferor 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 Transferee 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 Transferor Companies shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee
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 hereof;

b. Al letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders and
othet instruments of whatsoever nature to-which the Transferor Companies is a party or to
the benefit of which the Transferor Companies may be cligible, 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 Transferor Companies the Transferce Company. had been a

party or beneficiary or obligee thereto. Upon coming into effect of this Scheme, the past

O
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nitl¢ments, authodsation, pre-qualifications, bid acceptances, tenders, licenses (including the
3&fs granted by any governmental, statutory or regulatory bodies for the purpose of
oxarfing on its business or in connection therewith), permissions and certificates of every
64d and description whatsoever in relation to the Transferor Companies or to the benefit of
which the Transferor Companies may be eligible/entitled, and which ate 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 effectually as if, instead of the
Transferor Companies the Transferee Company had been a party or beneficiary or obligor
thereto and the Transferee Company shall be liable for compliance withi all the conditions
governing such consents, permits, approvals, etc. as stated above It is heteby 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 authority shall make and duly record the necessary
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. . . . ~
substitution/endorsement i the name of the:'Frinsiéree Company pursuant to-the sanction
of this Scheme by the Competent Authonty, 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, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor Companies shall stand transferred
to the Transferce 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; ’

e. All trademarks, trade names, service marks, copysights, logos, corporate names, brand names,
domain names and all registrations, applications and rencwals in connection therewith, and
software and all website content {including text, geaphics, irnages, dudio, video and data),
trade secrets, confidential business information and other proprietary information shall stand
transferred to and vested in the Transferce Company;

f. Al registrations, goodwill and iicenscs, appertaining to-the Transferor Companies if any, . i
shall be transferred to and vested in the Transferec t@nipany; ' T T

g Benefits of any and all corporate zpprovals as may have already been taken by the Transferor i

Companies whether being in the nature of compliatces 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'transfeired to the Transferee Company and the
said corporate approvals aad compliances shall be deemed to have been taken/complied with
by the Transferee 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 necessaty by the Board of the Transferee
Company, shall be added to the limits, if any, under the like resolutions passed by the

ree Company; and

ynsferor Comparies and/or the Transferee Company as the case mdy be, shall, at any
tr this Scheme becoming effective in accordance with the provisions bereof, if so
HR2uired Junder Applicable Law or otherwise, d= ail such acts cr things as may be necessary o
trgnsfer/inovate the approvals, corisents, exemptions, registrations, no-objection céstificates,
Eptrintif quotas, rights, entitfements, Hccns‘cé and certificates which were held or enjoyed by
_ e Jra nsferor Companies. It is hercby clarified that if the consent of acy third party or
AR \l‘} (gvernmental Authority, if any, i$ required to give eiféct to the provisions of this clause, the
S reniegidAid third party or Governmental Authority shaii make and duly record the necessacy
' substituion/endorsement in the nare 6f the Transferec Company pursuant to the sanction
of this Scheme by the Competent Authority, and upon. this Scheme becoming effectve.in. .. ... . o .
accordance with the provisions of the Act and with the terms hereof. For this purpose, the '
Transfetee Company shall file appropriate applicztions/documents with relevant authordes
concerned for information and recotd purposes. :

32.3 The Transferee Compahy shall, uncer the. provisicns of this Scheme, be deemed to be
authotised to execute any such writings or: behalf of the Transferor Companies and to carry
out or perform all such acts, formalities or compliances referred to above as rnay be required in

this regard. .

324 The Transferee Company is and shall alsays be decrmed to have been authorised to execute any
pleadings, applications; fotins, etc., as mdy be requited to remove any difficulties and carry out
any formalities or compliance as aré necessery for the impléementation of this Scheme, pursuant
to the sanction of this Scheme by the Compesent Authority. ’
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32.5 Without prejudice to the other? prowsmns of the. Sch e and notwithstanding the vesting of
the Transferor Companies into the Transferee. Company, in order to ensure (i) implementation
of the provisions: of the Scheme; and (i) continued vesting of the benefits, exempgions
available to the Transferor Companies in favour of the Transferce Company, the Transferee ;
Company may, at any time after the coming into effect of this'Schierne in accordance with the
provisions hereof, if so requited, under Applicable Law or otherwise, execute deeds (including
deeds of adherence), confirmations or other writings or tripartite arrangements with any party
to any contract or arrangement in relation to which the Transferor Compamcs has been a
party, mcludmg any filings with the regulatory authoritics in order to give formal effect to the
above provisions and to carry out or perform ail such formalities or compliances referred to -
above on the part of the Transferor Companies. The Transferee Company will, if pecessary,
also be a party to the above. .

32.6 In order to ensure the smooth transiticn and sales of products and inveatoty of the Transferot
Companies manufactured and/or branded and/or lab=lled and/or packed in the name of the
Transferor Companics priot to the Effective Date, the Transferce 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) peraaining. to the Transferor Companies without
making any modifications, whatsoever to such pro"luct" a'ld/or the btandmg, packagmg or .
labelling. All invoices/payment related documeats pertaining to. such products' and inventory
(including packaging material) may be raised in the name of the Transferee Compary after the
Effective Date.

32.7 Conduct Of Business until Effective Dat.e
With effect from the Appointed Date and »ip to acid im‘:!uding the Effective Date:

a. The Transferor Ccmpanies shall carry on ard be deemed to have cartied on their business

and activites and shall be deemed to have held ang stood posscssea of and shal! hold and
M and possessed of all the assets, nghts titie and iaterest for and on account of and in trust
J {5t Transferee Company

v
5

Yferor Companies shall carty on th._u business and activities in thc ordipary course
3 wu:h rca:onab!e dlhgence aud busmes< prudencc

fits or income accruing or ansmg to the Traus(eror Compames or expenditure or
Afrred or arising to the Transferor Comparues shall for all purposes be treated.and
f be and accrue 2s the proﬁL or income or cxpcnditurc or losses (as the case may

T The Transfctee Cornpzny shali be entitled, pending the sanction of the Scheme, to apply to
the Government' Authorities concerned;-2s- ate-necessary-under. an)blaw for-such-consentspmmes = v awr e o
approvals and sanctions which the Transferee Compzny may require for carrying on the '
business of the Transfcror Companies. i .

¢. The Transferor Companies shall cariy on theic busmcss operauons or aruv‘ucs with
reasonable diligence and business prudence and in the same manner as they had been doing
hitierto and shall not venture intc/expand any new businesses, alienate, charge, mortgage,
encumber or otherwise deal with the asséts or any part thercof except in the ordinary course
of business, wx'hout the pnor coasent of thc Transferee CO'npan N

f. The Transferee Company and the Transferor Lompoms shall also be entided to make an
application for amending, cancelling or &btaining fresh registrations, as the: case may be,
under all Applicable Laws and iegislations, The Tracsferee Company arnd the Transferor
Companies weuld be enttled to mzke ani applicztics for amending ficenses/ authorisations.

S
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PART C
33. CONSIDERATION:

33.1 The Transferor Companies are wholly owned subsidiary and / or step down subsidiary
companies of Transferee Company. Their entire share capital is directly or indirectly held by
the Transferee Company. Hence, upon the Scheme. becoming effective, no shares of
Transferee Company shall be allotted in licu 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. AGGRECATION AND RECLASSIFICATION OF AUTHORISED SHARE !
CAPITAL OF THE TRANSFEREE COMPANY . |

34.1 Upon this Scheme becommg effective, the authorized share “capital of the Transferor i
Cornpanies shall be reclassified and stand consolidated with the authorized share capital of the
Transferee Company. Accordingly, the authorized 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 Transferec Company (relating
to the authorised share capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, putsuant to Sections 13, 14, 61 and 232(3)(i) respectively of the -
Companies Act, 2013 and/or any other applicable provisions of the Act, as the case may be.
Hence, for this purpose, the stamp duties and fees paid onthe authorised share capital of the
Transferor Companies shall be utilized and applied to the-increased authorised share capital of
the Transferee Cémpany and no extra stamp duty and/or fees shall be required to be paid by
the Transferee Company for its increased authorised share capxtal

34.2 Consequent upon demerger and amalgamation (after gwmg effcct of clause 13. 1 and clause

?lffl; time being with the power fo increase and reduce the [@tlal and to divide the shares in the
/fime bemg into .wem/ classes and to altatl) Ibm 1o respectivel h such pmfcrmtml qt/a/lﬁed or

T35 gme as may be pmmtted @ the law ﬁ;r the time being in force.or, pmwded by the Articles of Association for..... .
the time being.”

343 It is clarfied 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 13, 14 and 61, respectively, of the Companies Act, 2013 and/ or any other applicable
provisions of the Act, would be required to be separately passed.

344 In the event, the authonzed share capital of the Transferee Company undcrgoes any change
prior to the Effective Date, the clauses specified in this Scheme to replace the existing clause V
of the memotandum of association, shall be adjusted accordingly to take into account the effect
of any such corporate actions.
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35. ACCOUNTING TREATMENT

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 Traasferor Companies.

35.2 On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction
involves entities which are under common 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 conttol of the Indian Accounting Standards
(IND AS) 103 prescribed under Section 133 cf the Companies Act, 2013, 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 0 involve the following:

a. All the assets and liabilities of the Transferor Companies shall be recorded in the financial

statements of the Transferee Company at their carrying amounts as appearing-in-the financial .0 -

statements of the Transferor Companies, pror to this Section III being made effective. No
adjustments will be made to reflect fair values or recognize any new assets or liabilities. The
only adjustments that are made are to harmonize the accounting policies.

b. The identity of the reserves of the Transferor Companies shall be preserved and they shall
appear 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, priot to
Section 1T of this Scheme being made effective, and it shall be aggregated with the
corresponding balance appearing in the financial statements of the Transferee Company.

¢ difference between the i) aggregate face value of the equity shates of the Transferee
any issued and allotted by it to the members of the Transferor Companies, if any,
is expected to be NIL in view of clause 33) and ii) the equity share capital of the
or Companies respectively, shall be adjusted in the capital reserve account.

cial information in the financial statements of the Transferee Company in ;:espect of
rods should be restated as if the amalgamation had occurred from the beginning of
eceding pericd in the financial statements, irespective of the actual date of the
ination. : ‘

e. The difference, if any arising from the cancellation of cross-holdings (if any) shall also be
adjusted in the capifal reserves account of the Transfereec Company.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt securities
ot 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 of account and the records of the Transferee
Company for the reduction / netting of any assets or liabilities, as the case may be.
Difference, if any, arising upon such cancellaton, 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 form or with any modification(s) or amendment(s)
approved, imposed or directed by the Tribunals of any other Governmental Authority shall
be effective from the Appointed Date but shall be operative from.the Effective Date.
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However, if the Ind AS 103 require the ama}gam‘atzon to be accounted with effect from a
different date, then it would be accounted as per-the requitements of Ind AS 103, for
accounting purpose, to be compliant with the Indian accounting standards. For regulatory
and tax putposes, 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 Transferor Companies and the
Transferee Company, the accounting policies followed by the Transferee Company shall
prevail to ensure that the financial statements of the Transferee Company reflect the financial
posmon 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
eammgs or another affected comgonent of equity of Lhc Transferee Company, as apphcablc
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 accountcd in accsgdance with Ind AS 103.
36. TREATMENT OF TAXES PAID BY. THE TRANSFEROR COMPAN 1IES

36.1 Al taxes, levies, cess, etc. (whcthcr direct or indirect) that might have been paid by the
Transferor Companies (whether before or-after the Appomted Date) dunng the period when
the amalgamation has not become effective for any iax liability that arises after the Appointed
Date shall be deeméd to be tax paid by the Transferee Company and credit in sespect thereof
shall be given to the Transferee Company accordingly. |

37. TREATMENT OF SCHEME FOR THE PURPQSES OF INCOME TAX ACT, 1961

37.1 Upon this Scheme being effective, and in terms thcrépf the Transferor Companies and the
Transferee Company are cxpressly permitted to prepa:e/redraw the relevant financial

statements, as required, in 2ccordance with, and in terms of, Appendix C to Indian Accounting -

Standards (“IndAS”) 192 and/or Interrationzl Financial Reporting Standards and/cr
ARGE0 ntmg Standards, as applicable, and the financial statements once certified by the Auditors
LD n of Chartered Accountants, will be regutced as duly drawn up in compliance with

180\ ct, 2013 and/or laws appl,cabl\, iri relztion to the Transferor Companies. Further
Compamcs and the Transferee Company are expressly permitted tc revise and
ctive inceme tax returas af‘d other s.a*u*ory retutns, mcludmg tax deductvd !

'ces tax u:n.m.., minimum altemate tax zeturns as.may be applicable and ha:
ed the rght to make ‘such provision in its returns and to claim refunds or
f any. Such returns may be revised and filed nctw‘thsmpdln.g that the statutory
uch revision and filing may have expized and without incurring any additional
account of intetest, penalty, late fees or any other sum. '

37.2 Any refund under the tax laws received by cr due to the Transferor Compan'es conseqt_mt to
any assessments made on the Transferor Companies ‘subsequent to the Appeinted Date
pertaining to the business transferred and for which no credit is taken in the acccunts as on the
date immediately precedlng the Appc.nted Dafc shall 8.130 belong to and be received by the
Transferee Company. ° .

37.3 Ary transaction entered mto by thc Trapsfetor \_,cmpames ‘between the APPO")th Date ard .

the Effective Date will not be regarded as noncompliant of withholding tax/tax deduction at

source obligation under the Income Tax Ac, 1961 or Goods and Service Tax obligation only

on the ground that, on the sanction of the schetne, the transacuons are xcgarded as having 1 been
carried vut by the Transferee C orpasy.
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38.

38.1

39.

391

40.

40.1

41.

411

DATE OF TAKING EFFECT AND OPE-‘_

The Scheme as set out herein in its present fozm, or- r-with any modlﬁcauon(s) or amendment(s)
approved, imposed or dirscted by the NCLT or azy other appropriate authority and acceptabie
to the Board of Traasferee Company, shall be’ ‘effective from the Appointed Date, as deﬁf)ed ic
Section 232 (6) of the Act, but shall be operauvc from the Effective Date. :

VALIDITY OF EXISTING RESOLUTIONS, ETC ' ' _ p

Upon the coming into effect of the Scheme and with .effect from the Appointed Date, the
resolutions of the Transferor Companies 2s are corsidered necessary by the Board of Directors
of Transferee Company and which ate validly subsisting, shall be consideréd as resolutions of
Tmnsferec-Company. If any such resclutions have any. monetary limits approved subject to the:
provisions of the Act or of dny other Applicable Laws, then the said limits, as are considered
necessary by the Board of Directors of Transferce Company, shall be added to the limits; if
any, under the like resolutions passed by Transferee Corapany.

SAVING OF CONCLUDED TRANSACT‘ION

The transfer and vesting of the assets, liabdities and cbligations pertaining/relating to the -
Transferor Companies pursiant to this Sckeine, and the continuance of the procekdix’:gs' by ot

against the Transferee Company, under clause’32 hercof shall not affect any transactions or

proceedings already completed or liabilities incurrea by the Traosferor Companies either prior

to or on or after the Appointed Date, to the énd and intent that the Traasferee Company

accepts all acts, deeds and things done and executed by and/ or-of behalf of the Transferor

Companies as acts, deeds and things done and executed by and/or on behalf of itself.

DISSOLUTION ‘OF THE TRANSFEROR COMPANY NO. 2, TRANSFEROR
COMP&NY NO. 3 AND TRAINSFEROR COMPANYNO 4

Transferor Company No. 2, Transferor Cﬁmpany No. 3 and Transferor Company No. 4 shall
be dissolved without wmdmg up, o an orde:r made- b] the NCLT undet Section 230 of the
Act. On and with effect from the Effeciive Diate, the name of the Transferor Cor-pames shall
be struck off from of the relevant ch:st:ax of Companies. A
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GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

42. CHANGE IN NAME OF THE DEMERGED COMPANY AND THE RESULTING
COMPANY .

421 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 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 Demerged 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
thereunider, . would be required to be separately passed. ’ ’

42.1.2 Pursuant to this Scheme, the Démcxged Company shall file all the requisite forms with
Registrar of Companies for such change in name..... .. . wm e wen - e

422 CHANGE IN THE NAME OF THE RESULTING COMPANY

4221 Upon the Scheme becoming effective, the name of the Resulting Company shall, without
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 resoluton(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 file all the requisite forms with
Registrar of Companies for such change in name.

43. APPLICATION TO THE TRIBUNAL

43.1 - EBach of the Demerged Company/Transfetee. Company, Resulting” Company, Transferor
Company No. 1 and Transferor Companies, shall, as may be required, make applications
and/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 matters ancillary or
incideatal thereto. '

44. EFFECTIVENESS OF THE SCHEME

44.1 Upon the sanction of this Scheme and upon this Scheme becoming effective, the foﬂoxviﬁg
shall be decmed to have occurred on the Appointed Datc and become effective and operative
only in the sequence and in the order mentioned hereunder:

2. 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(19AA)

of the IT Act; ‘ S s

b. with effect from Appointed Date, the amilgamation of the Transferor Comp
the Resulting Company shall be deemed to have occurred, pursuant to i
this Scheme, in accordance with Section 2(1B) of the IT Act
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¢. with effect from the Appointed Date, the zmalgaxﬁation of the Transferor Companies with
the Transferee Company shall be deemed to have occurred, pursuant to Section I 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/Transferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companies, through their’ respective boards of directors
(which shall include any committee constituted by the respective boards) tmay assent to any
modifications/ amendments to the Scheme or to any conditions or limitations that the
Tribunal and/ or any other authority may deem fit to direct or impose or which may be
otherwise considered necessary, desirable or appropriate by them. .

452 Each of the Demerged Company/Transferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companics, aciing 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 otders of any authority or otherwise howsoever arising out.of or under or by victue
of the Scheme and/or any matter concerned or connécted therewith. C

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 qul.‘;isitc majcrities 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 undet applicable laws; ‘

b. The Demerged Company pzoviding e-voting facility to all its shareholders in terms 10:(a) of

Part 1 of the SEBI Master Circular no. SEBI/HG/CFD/DILI/CIR/P/2021/00000000665

vated November 23, 2021 and Scheme of Ari"angeﬁlcrit to be acted upon only if the votes
Q

T\

&

$ of observation/ 1-10.—objé(it:i-o‘ﬁ~ fetters from Sto-c,klEx'chahges under Regulation 37 of
Setfirities and Exchange Board of India (Listing Obligaticns and Disclosure
{ad f ents) Regulations, 2015 in accordance with SEBI Scheme Cizcular in respect of the

~®The Scheme being sanctioned by the Trbunal under Sections 230-232 of the Act and/ot
other applicable provisions of the Act. i

e. Certified :cbp-icg of the ordess of the wibunal sanctio‘ningv this Scheme being filed with RoC'by
each of the Demerged Company and the Resulting Company.

46.2 The effectiveness of Section 11 of this Schéme is and shall be conditional upon and subject, to:

a. The Scheme being aﬁprov_ed by the rcquisi‘tc majorities in number and vilue 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 applicable laws; -

b. The Demerged Company providing ‘e-voting facility to all its shareholders in terms 10 (a) of

Part I of the SEBI Master Circular no. SEBI/HC/CFD/DILI/CIR/ P/2021/00000000665
dated November 23, 2021 and Scheme of Asrangement to be acted upon only if the votes
cast by the public shiareholders in favour of the proposal are more than the number of votes
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cast by the public shareholidcts,_ggaih_st'j'i'.' required in Para 10 (b) Part I of the aforesaid
. R = -

SEBI Circular. o ;

c. Receipt of observation/ no-objection letters from Stock Exchanges under Regulation 37 of
the Securies and Exchange Board of Indix (Listing Obligations and Disclosure
Requitements) Regulations, 2015 in accordance with SEBI Scheme Circular in respect of the
Scheme, on terms acceptable to the Companies.

d. The Scheme being sanctioned by the Tribunal qndcr Sections 230-232 of the Act and/or
other applicable provisions of the Act.

e. Certificd copies of the orders of the tribunal sanctioning this Scheme being filed with RoC by
each of the Traasferor Company No. 1 ard Resulting Company.

46.3 The effectiveness of SectionT1I of this Schese is and shall be conditional upon and s;,xbjcct to:

a. The Scheme teing approved by the requicite majoﬁ&ics in number and value of such classes
of persors including the sharzhciders and/or creditors of each of the Transferor Cofnpanies
and the Transferee Company and as may be required under applicable laws; :

b. The Demerged Company providing e-voting facility to all its shareholders in texms 10 {2) of
Part I of the SEBI Master Circular no. SEBI/ HOYCFD/DILI/CIR/P/2021/C/G0000C0655
dated Novembez 23, 2021 and Scheme of Arrangement to be acted upon only if the votes
cast by the public shareholders in favour of the proposal-are more than the number of votes
cast by the public sharcholders against. it a5 required in Para 10 (b) Past i of the aforesaid
SEBI Circular. ' o ’

¢ Receipt of observation/ no-objectios letters ixom Stock Exchanges under Regulation 37 of
the Securities and Exchange Boatd” of India (Listiog Obligations and Disclosute
Requirsmerits) Regulations, 2015 in 2ceatdance witls SEBI Scheme Circular in respect of the
Scherze, on terms acceptable to the Compasies. ’

"d. The Scheme bein_g sancHoned by the ij'k:l_.mﬂ aader Sections 230-232 of the Act and/or
other applicablc provisions of the Act- - ' a T o

e. Certified copies of the orders of the tribusal saectiofing this Schesne being Sled with RoC by
each of the Transfércr Coraparies and diz Transferes Cormpany. :

47. EFFECT OF NON-RECEIPT OF APFROVALS

ctions referred to in clause 46 above not bring

47.1 Ta the =vent any of the said appzovzls of sa
cbtained or conditions enumerated ic the Sk
not being sanctioned by the Trbuaal, or for any other reasos, the Schéme cannot ‘be .
implemeated; the Beards of Directors ‘¢r committze eszpowered thereof ‘of the Demerged
Company/ Transferee Company, Resuiing Company, Transferor *Company No. 1 and
Transferor Compeanies shali by mutual sgreement waive such conditicns as they consider
appropriate to give effect, 4s far as possible, te this Scheme and failing such mutual agreement, -
the Scheme shall become null and void and shall starid revoked, cancelled and be of no effect
and cach party shall bear and pay their sespective coss, charges and expenscs in connection
with the Scheme. : o : '

472 In the event of revocation under the zkave claice, no rights and liabilies whatscever shai)
acerie to or be incurred intst se to the Diersierged Cofnpany/Transferce Company, Resuliing
Company, Trahsferor Company No. 1" and Transferor ‘Companics .cr their respecdx
shareholders or creditors ot empioyegs Criany other, person save and exceptin rsp
act or deed done prior thereto astis contenplated hereunder ot as to any right, bk

1 a2t being coimplied with, and/or the Schéems ..




47.3

48.

43.1

49.

49.1

50.

51.

obligation which hasarisen or. accrued pursuan'f thereto and which shall be governed and be
preserved or worked out as is specifically pxévidedAin'the_Scheme or in accordance with the
Applicable Laws and in such case, each campany skall bear its own. costs unless otherwise
mutually agreed. . . L : ’
The Board of Directors of the Demerged Company/ Trznsferee Company. and the Resulting
Company shall be estitléd to withdeaw this Scheme prior to the Effective Date.

FILING / AMENDMENT OF RETURNS, ETC

Fach of the Demerged Company/ Trafis ferce ‘C'o'mparixy', ‘Resulting Company, Transferor
Company No. 1 and the Transferor Companics are €xpressly’ permitted to file/revise/reopen
their financial smtements (including their "ba]ancé shéet!and profit and 19ss :statement) and
income tax, wealth tax, service tax, value added tax, minimum alternate tax and other statutory
retursis, consequent to the Scheme becoming éffective, notwithstanding that the peried for
filing/ revising such statements/retuns may have Japsed, in order to give full effect to, the
Scheme, without. requiring/ secking any additicnal conisent or approval .undet ‘any applicable
laws/rules and fegulations. Each of the Demerged Corapacy/Transferse Company, Resuiting
Company, Transferor Company INo. 1 snd &:;e Transferor Companies is eiiprg‘ssly pcmﬁpicd ‘to
amend tax deduction at source and othér statutory certificates and shall have the right-to-claimy~....«
refunds, advance tax credits, minimum alfernate tax, set offs and adjustments relating to their.
respective incomes / transactions from the Appointed Date. )

SEVERABILITY OF ANY PART OF THE SCHEME"

If any.part of the Scheme (or any part of %.Section thereof) is ruied invalid or illegal by any
Tribunal or ny other Governmental Authority, cr urenforceable under present-or future laws,
then it is the intention of the parties that at the discretion of ‘the parties, such part shall be
severzble from the remainder of the Scheros {or ary Section:thereof)-arid* the Scheme (orany.
Section thereof) siall not be.zffected thereby, vadess the deletion of such patt sl‘au causs the
Scheme (ot any Section ihereef) to bacou aterially adverse to any party, in which case each
of the Demctged Compiny/Transigsee Lomipeny Resuléng C_qm?alny,"' aniferor Compuny
No. 1 and the Transfercr Companies, {actng thecugh their :espc_cb'vé_.—b‘e'afds' of di shall
attermpt to being sbout a modification in the Scheme {or any Section therect), as will best
preserve for the patties, the benciits and obligations ot this Scheme (St any Secticn thereofj,
including but not limited to such part. .l o T ’ ST

sTAMPDUTY ‘
Since Sactions 1, Section 1l and Section: ITI of ¢he Scheme relate to a trapsfer of prepertes
betwsen a parent corpzny and it whél_ly wwned subsidiaries (direct and indirect), pursuazt to
a.composite scheme of arrangement, ro stiep duty shall be payable in respect of transfet oi

such propertes. -

COSTS CHARGES AND EXPENSES - o

. . ¢

Each of the Derberged Cpm'pany;,"rrmsfgrcc Ccmpanv znd Resultin

own éosts, charges, taxes, including’ duties, leviés and ;all othef £x
expréssiy othérwise agreed) azising out of, st midiirred in caifyicg utfa
Sections of this Scheme aad matters indidenta theteto. © :
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