
THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, COURT-1

C.P.(CAA)/23(MB)2025
C/W

C. A. (CAA)/162(MB)2024

In the matter of
The Companies Act, 2013 (18 of 2013) 

and

Section 232 r/w Section 230 of 
The Companies Act, 2013 and other 

applicable provisions of the Companies 

Act, 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/ 
Demerged CompanyChembond Chemical Specialties Limited

CIN: U20116MH2023PLC415282 • • .Petitioner Company 2/ 
Resulting Company/

Chembond Clean Water Technologies 
Limited
CIN: U29248MH2010PLC202124 .. .Petitioner Company 3/ 

Transferor Company 1/

Chembond Material Technologies Private 
Limited
CIN: U24200MH2000PTC125231 .. .Petitioner Company 4/ 

Transferor Company 2/
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Phiroze Sethna Private Limited
CIN: U25209MH1975PTC018396 •. .Petitioner Company 5/

Transferor Company 3

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

Transferor Company 4

[Collectively referred to as ‘Petitioner Companies’]

Order delivered on 07.04.2025

Coram:
Shri Prabhat Kumar

Hon’ble Member (Technical)
Justice V.G. Bisht (Retd.)

Hon’ble Member (Judicial)

Appearances:

Appearances:

For the Petitioner Companies: Mr. Shyam Kapadia Counsel with Mr. 
Sanjay TJdeshi 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 

averments made in 

stated.

any party controverted any 
the Petitions to the said Scheme, unless otherwise

2. 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 

Companies Act, 2013

( Demerged Company/Transferee

Chemical Specialties Limited (Resulting Company”) and Chembond 

Clean Water Technologies Limited (Transferor Company No. 1) 

Chembond Material Technologies Private 

Company No. 2”) and Phiroze Sethna Private Limited (Transferor 

Company No. 3”) and Gramos Chemicals

of the
amongst Chembond Chemicals Limited

Company”) and Chembond

and
Limited (Transferor

(India) Private Limited

respective shareholders 

Petitioner

(Transferor Company No. 4”) and their 

involving demerger of the demerged undertaking of the 

Demerged Company into Resulting Company (“Demerger”), 

amalgamation of Applicant Transfe 

Resulting Company (“Amalgamation
Company No. 1 into Applicantror

- I”) and pursuant to that, 
amalgamation of Applicant Transferor Company No.
Transferor Company No. 3 and Applicant Transferor Company No. 4 

(“collectively defined

2, Applicant

as Transferor Companies”) into the Transferee 

II”) (“Composite
Arrangement”, “Composite Scheme”, “Scheme”).
Company (“Amalgamation Scheme of

3. The Scheme envisages demerger of the Demerged Undertaking i.

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 thereafter, amalgamation of Petitioner 

Company No. 4,

e. the

Petitioner Company No.5 and Petitioner Company
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No. 6 (“collectively defined as Transferor Companies”) into the 

Transferee Company (“Amalgamation - H”) (“Composite Scheme of 

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

4. The Scheme also envisages that the
of the Demerged Company 

stand altered to “Chembond Material Technologies Limited.” and 

name of the Resulting Company stand

name

altered to “Chembond 

act or deed, in accordanceChemicals Limited” without any further 

With the provisions of Section 230-232 of the Companies Act
,2013.

5. The Board of Directors of the Petitioner Companies in its

held on 12.12.2023 have approved the said Composite Scheme. The 

Appointed Date is April 1, 2024.

meeting

6. The Learned Advocate appearing for the Petitioner Companies states 

that the Petition have been filed in
11th October 2024 passed in their Company Scheme Application No. 

C.A.(CAA)/162(MB)2024 by this

consonance with the order dated

Tribunal.
Compames have filed the necessary Affidavits of Complia 

this Tribunal. Moreover, the Petitioner

comply with all the statutory requirements, if any, as may be required 

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

The Petitioner 

nee with 

Companies undertake to

7; The Petitioner Companies further submits that they have complied 

the order 27.01.2025 intimating the date of hearing and service of

upon the Sectoral/Regulatory authorities and also 
paper publication in

Standard arid another 

06.02.2025 and filed 

Tribunal on 

with all the

Petition
made

two leading newspapers one in Business

vernacular language i.e. Navshakti on 

necessary affidavit of Compliance with this 
20.02.2025 and the Petitioner Companies have complied

one in

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.

8. Nature of Businpss*

The Petitioner Companies are companies belonging to the 
group. The Demerged Company is engaged in the business of 

manufacturing a diverse

same

range of specialty chemicals and products 
treatment, metal treatment, construction chemicals, high 

performance coatings, animal health, industrial adhesives and 

sealants and tolling. The equity shares of the Demerged Company 

listed on BSE and NSE.

like water

are

8.1. The Resulting Company 

on the business
formed with the object towas carry

of Specialty chemicals including but 
limited to Construction Chemicals 

Chemicals. It is a

not
and Water Treatment 

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 

of water and waste 

to membrane technologies, 

management solutions, including 

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

The Fourth Petitioner Company is engaged in the business of 

offering innovative & value delivery solutions 

customers in the 

&selling, & coatings.

range
water systems, including but not limited

providing total

services (detailed
water

8.3.

to industrial 
areas of surface treatment, bonding

e=Ik Cr&j
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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 

manufacturing sectors.

The Sixth Petitioner Company is engaged in the business of 

manufacturing products for paint shops with 

the leading automotive and industrial plants of the

9 Rationale of the

and other

8.5.

a presence in
country.

By sanction of this Scheme 

Companies will be able
of Arrangement, the Petitioner 

to achieve the following rationale, as
extracted from the Scheme.: 

9.1. The Chembond group, represented by the Demerged Company,

step-down
viz. Chembond Chemicals Limited and its subsidiaries, 
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 

construction
water treatment, metal treatment, 

chemicals, high performance coatings, animal health, 
industrial adhesives and sealants and tolling. The Demerged 
Company has exceUent infrastructure facilities like a well-equipped 

R & D laboratory, multiple regional offices, and production plants, 

well-trained personnel and references across several business 

companies in the field. Thesegments from the best-known
Demerged Company has

a Hedging start-up to India’s leading specialty chemicals 

manufacturer. Based

several businesses carried

long way and evolved from beingcome a

on the aforesaid, the Demerged Company’s

by itself and through its subsidiaryon
and step-down subsidiary companies and associate companies can 
broadly be segregated into the following areas: (i) Water 

Technologies; (ii) Material Technologies; (iii) Construction

2
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Chemicals; (iv) Biotechnology; . 

Adhesives; and (viii) Industrial Sealants.
(v) Distribution; (vi) Tolling (vii)

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 B 

(as defined hereinafter) has significant potential

nature of risk and competition involved in each of these businesses 

is distinct from others

usiness 

for growth. The

and
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

consequently each business or

are required to be 
managed. In order to enable distinct focus of investors to invest in 

some of the key businesses and 

operation of each of its
to lend greater focus to the

diverse businesses, Demerged Company 

proposes to re-organize and segregate, by way of a demerger of its 
Demerged Undertaking and vesting of the same in the Resulting 

of the TransferorCompany and subsequently, amalgamation 

Companies with the Transferee Company.

9.3. The proposed demerger pursuant to this Scheme is 

alia, to result in the following benefits:
expected, inter

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 busi

b. unlocking value for the shareholders of the Demerged Company, 

attracting investors and providing better flexibility in accessing 

capital, focused strategy and specialization for

nesses.

sustained growth.

r#
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C. logistics alignment leading 

Company and 

stakeholders 

expenditure; and

to economies of scale for the Resulting 
creation of sectoral efficiencies and benefiting 

operation and capitalas well as optimization of

d. enhancing competitive

ensuring benefits through focused 

managerial and technical

strength, achieving cost optimisation, 

management of the financial,
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 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:

a. It will lead to 

including economies
greater efficiency in overall combined business 

of scale, efficiency of operations, cash flow 

accessmanagement and unfettered 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 

their growth opportunities, eliminate i
and

inter corporate dependencies, 
compliances and to maximizeminimize the administrative 

shareholders value.

b. It will provide for 
various

more productive and optimum utilization of 

resources by pooling the managerial, technical and financial

s M £
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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.

resources 1

c. It will result in economies of scale, reduction i 

administrative, managerial and
m overheads including

other expenditure, operational 
rationalization, organizational efficiency and optimal

resources by elimination of unnecessary duplication of activities 

related costs which will i

utilization of 

and
m turn promote maximization of

stakeholder’s value.

d. It will result in a reduction i- m the multiplicity of legal and regulatory 
compliances required at present to be separately carried out by the 

Transferor Company No. 1, Resulting Company, Transferor 

Companies and the Transferee Company; and

e. In summaiy, the proposed restructuring focuses
on optimizing the 

specialization, and 

segments, ultimately leading to 

sustained growth for the entities

operational structure to enable better focus, 
efficiency across different business
increased shareholder value and 

involved.

The proposed restructuring is in the interest of the shareholders, 
creditors, employees, and other 
Companies.

stakeholders in each of the

10. The equity shares of the Transferee Company are listed on the BSE 

of India Limited 

SEBI (Listing Obligations and 

2015 read with the

Limited (“BSE”) and National Stock Exchange 

(“NSE”). Regulation 37 of the 

Disclosure Requirements) Regulations,
master
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circular in relation to Scheme of Arrangement issued by SEBI having 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20 

including all amendments thereto 

BSE and NSE.

No.
2023,

provides for prior approval from 
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.

11. Consideration:

11.1. Upon Section I of the Scheme coming into effect on the
Effective Date and with effect from the Appointed Date, 

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

and

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 
Demerged Undertaking. The Board of Directors

of the 

of the
Resulting Company and the Demerged Company, respectively 

have determined the share entitlement ratio, such that:

(a) for every 1 (One) fitlly paid-up equity share having face value ofRs. 

5 (Rupees Five) each held in the Demerged Company as on the Record 

Date, the equity shareholders of the Demerged Company shall be issued

5|!
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2 (Two) fully paid-up equity sh 

Five) each, in the Resulting Company.
having face value o/Rs. 5 (Rupeesares

The share entitlement ratio stated above has been det 

and agreed upon by the respective boards of directors
ermined
of each

Of the Demerged Company and the Resulting Company based 

their independent judgment after taking into consideration 

the recommendation of the fair

on

share entitlement ratio
provided by independent registered valuer, SSPA & Co, and 

the fairness opinion provided by independent merchant 
bankers, Vivro Financial Services Private Limited,

before the Audit committee of the Board of Directors 

Demerged Company.

as presented 

of the

11.2. Reduction in Share Capital of The Resulting Company

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.5 (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 C

the effective date shall stand cancelled without any further 

act or deed on the part of the Resulting Company.

ompany
as on

11.3. 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

fe'l,1*1
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Amalgamation - Ibecoming effective, no shares of Resulting 

Company shall be allotted in lieu or exchange of the shares of 

the Transferor Company No. 1. Upon the Scheme becoming 

effective, the entire share

1 shall be cancelled and extinguished.
capital of the Transferor Company

No.

11.4. The Transferor Companies wholly owned subsidiary and / 
or step-down subsidiary companies of Transferee Company. 
Thetr entire share capital is directly or indirectly held by the 

Transferee Company. Hence,

are

upon the Scheme becoming 
effective, no shares of Transferee Company shall be allotted in
lieu or exchange of the shares of the Transferor Companies. 
Upon the Scheme becoming effective, the entire share capital of 

the Transferor Companies shall be cancelled and extinguished.

12. Consequent upon demerger and, 'Clause V of the Memorandum of 

Association of the Transferee Company shall be replaced 

following:

The Authorised Share Capital of the Company is Rr. 10,60,00,000/- (R 

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 ofthe company for the time being and to 

modify or abrogate any such rights, privileges or conditions in such manner as 

may be permitted by the law for the time being inforce or provided by the 

Articles of Association for the time being. ”

with the

upees
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13. All pending complaints/ inspection/ litigation of the Demerged
Undertaking , the Transferor Company No. 
Companies,

1 and the Transferor
will continue with, by or against the Resulting C 

Transferee Company and approval of the Scheme 

deter the concerned authorities including but not limited to the 

Income Tax Department to continue and/or initiate

ompany 

will not
and the

any further legal
proceedings against the mentioned Company in case any violation is 

found m relation to the conduct of affairs by the Transferor Co 

or arising out of any complaint, inspection or investigation.
mpany

14. The Regional Director has filed his Report dated 28.02.2025 

certain observations
making

haveand the Petitioner Companies 
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 

necessary in connection with 

applicable Accounting 
as AS-5 (END AS-8) etc, as may be

accounting entries which 

the Scheme to comply with other 
Standards such

are

applicable;

C. The Scheme enclosed to the Company Application 

Scheme enclosed to the Company Petition 

and there is no discrepancy or changes made;

d. The Scheme in compliance with the guidelines as stated in 

F. No. 7/12/2019/CL-I dated 21.08.2019, 
issued by the Ministry of Corporate Affairs, the Appointed

and the 

are one and same

the circular no.

m ac=
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Date is a specific calendar date i.e. 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

BSE, NSE and SEBI (LODR) Regulations, 
applicable; and

issued by 

2015 as

f. The Transferee Company shall comply with provisions 

of section 2(1B) of the Income Tax Act, 1961 and shall

compliance of all the provisions of Income Tax 

Act and Rules thereunder.

ensure

15. Mr. Bhagwati Prasad, Representative of Regional Directo 

Regional Director (WR), Mumbai,
r, Office of 

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 

further objection to the Scheme.
no

16. The Official Liquidator has filed his 

inter alia,

No.l and the Transferor Companies have been conducted i 
manner.

report dated January 31, 2025, 
stating therein that the affairs of the Transferor Company 

in a proper

17. From the material on record, the Composite Scheme of Arrangement

appears to be fair and reasonable and is not violative of 

provisions of law and is

objection has been received from 

members or any other stakeholders.

any
not contrary to public policy considering that 

any authority or creditors or
no

2
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18. Since aU the requisite statutory comphances 

Company Scheme Petition bearin

the Petitioner Companies are made absolute in terms of prayers 

clause of the said Company Scheme Petition.

have been fulfilled, 
g C.P. (CAA)/23(MB)2025 filed by

19. The creditors of undertaking, being demerged,
shall be entitled 

company as well as 

to their debt up to the date of 
demerger. In case the resulting Company is made to pay the

debt of such undertaking, it shall be entitled to seek

amount so paid from the Demerged

to make claim against the resulting 

demerged company in relation

reimbursement of the

Company.

20. The Composite Scheme of Arrangement 

the Appointed Date fixed

binding on the Petitioner Companies 

Shareholders.

21. The Transferor Companies

is hereby sanctioned with 

same to be 

and their, respective

as April 1, 2024, declared the

dissolved without winding up.are

22. 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 the Effective Date, shall become 
the employees of the Resulting Company and Transferee

i.e.

Company 

in service
not less favourable than those 

subsisting in the concerned Companies on the said date.

respectively on such date, without any break orintermption i 
and upon terms and conditions

23. 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,

wim5 ifP *
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National Company Law Tribunal 

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.

Mumbai Bench, with the

24. 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

with the concerned Superintendent of Stamps for the p 

of adjudication of stamp duty payable, if any, 
days from the date of receipt of thecertified tru

Mumbai
Bench,

urpose 

on the same within 60 

e copy if this Order.

25. Ordered Accordingly. CP(CAA)/23/MB-I/2025 

disposed of.
is allowed and

Sd
SdPrabhat Kumar

Member (Technical) Justice V.G. Bisht 
Member (Judicial)

Certified True Copy______ _
Date oMpp:;caiior. J 1 IO ^ /nj> rur: 

Numberof p5«es 
Fee Paid Rs..___

i. , •
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Applicant t ailed for collection copy 

Copy prepared on__

.. ’fzJhJo.trCopy Issued on

Deputy Registrar
National Cpnipany Law Tribunal, Mumbai Bench
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COMPOSITE SCHEME OF ARRANGEMENT
l

BETWEEN

CHEMBOND CHEMICALS UMITED
CVEMERGED COMPANY’’/ ‘TRANSFEREE COMPANY")

AND

CHEMBOND CHEMICAL SPECIALTIES UMITED
(“RESULTING COMPANY")

AND

CHEMBOND CLEAN WATER TECHNOLOGIES UMITED
(‘TRANSFEROR COMPANY NO. 1"0R ‘COWL")

AND

CHEMBOND MATERIAL TECHNOLOGIES PRIVATE UMITED
(‘TRANSFEROR COMPANY NO. 2"0R “CMTPL")

\
AND

PHIROZE SETHNA PRIVATE LIMITED
(‘TRANSFERORCOMPANYNO. 3"OR ‘PSPL")

AND

GRAMOS CHEMICALS (INDIA) PRIVATE LIMITED
(‘TRANSFERORCOMPANYNO. 4"OR ‘GCIPL")

:
AND

ITHEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 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 APPLICJ
THEREUNDER

MADE

-?■
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1. PREAMBLE

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 various businesses of the Demerged Company (as 
defined hereinafter) and its subsidiaries and associates (direct and indirect), as below:

1.1

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 with the Transferee 
Company (as defined hereinafter).

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

1.2

2. OVERVIEW OF THE SCHEME

2.1 The Scheme (as defined hereinafter) envisages the demerger of the Demerged Undertaking into 
the Resulting Company (elaborated in Section I) in compliance with the provisions of Section 
2(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 Resulting Company 
by virtue of the demerger, and

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

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

Upon the demerger of the Demerged Undertaking of the Demerged Company and its transfer 
to and vesting in the Resulting Company pursuant to the Scheme becoming effective on the 
Effective Date (as defined hereinafter), the Resulting Company wiliigsue^sha res to the 
shareholders of the Demerged Company on the Record Date ^as^Sefined- fie 
accordance with the Share Exchange Ratio (as defined hereinafterVap[Koyed pyv 
Directors of each of the Demerged Company and the Resulting fSpmjSany and 
Sections 230 to 232 and other relevant provisions of the Act inith

2.2

e m
Scheme and in compliance with the provisions of the IT Act Gr. Mumbai

:
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2.3 The demerger of the Demerged Undertaking of the Demerged Company and its transfer to 
and vesting in the Resulting Company will be effective from the Appointed Date (as defined 
hereinafter) but will be operative from the Effective Date.

2.4 The Scheme also envisages amalgamation of:

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

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

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

a. all the properties of the Transferor Company No. lx 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 Transferee Company, by virtue of Amalgamation - II;

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

c. Transferor Company No. 1 will become an indirect wholly owned subsidiary of the Resulting 
Company pursuant to the demerger and hence, in consideration for Amalgamation - I, the 
Resulting Company shall not issue any shares under the Scheme. The existing shareholding of 
the Transferor Company No. 1 will get cancelled pursuant to the Scheme;

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

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

2.6 The Demerger shall precede the Amalgamation - I and Amalgamation — II and Amalgamation
-1 shall precede Amalgamation - II ,

2.7 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 resulting from 
an amendment of law or for any other reason whatsoever, the provisions of Section 2(1B) or 
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. ___

! id Article2.8 The Scheme is in accordance with the provisions of Memorai 
of Association of the Companies. /

a /S.B. MUSTARi 
FT Gr. Mumbai 
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3. RATIONALE OF THE SCHEME X

deals3.1 The Chembond group, represented by the Demerged C
Limited and its subsidiaries, step-down subsidiaries afid st lown

and allin India and engaged in manufacturing a diverse raname
rformanceproducts like water treatment, metal treatment, construction
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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 

can broadly be segregated into the following areas: (i) Water Technologies; (u)compames
Material Technologies; (iii) Construction Chemicals; (iv) Biotechnology; (v) Distribution; (vi) 
Tolling (vii) Adhesives; and (viii) Industrial Sealants.

3.2 Each of the several businesses carried on by the Demerged Company by itself and through its 
subsidiaries, step-down subsidiaries and step-down associate, including CC & WT Business (as 
defined hereinafter) has significant potential for growth. The nature of 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 segregate, by way of a demerger of its 
Demerged Undertaking and vesting of the same in the Resulting Company and subsequendy, 
amalgamation of the Transferor Companies with the Transferee Company.

3.3 The proposed demerger pursuant to this Scheme is expected, inter alia, to result in following 
benefits:

a. segregation and unbundling of the CC & WT Business of the Demerged C6mpany into the 
Resulting Company, which will enable enhanced focus on Retained Business (as defined 
hereinafter) the Demerged Company and Resulting Company for exploiting opportunities of 
each of their businesses;

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

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

d. 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 significandy contributing to future growth and maximizing shareholders' 
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:

3.4

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

ose ofby the combined business which can be deployed more efficien 
development of businesses of the combined entity and their growth
inter corporate dependencies, minimize the administrative copqpli
shareholders value;
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b. It will provide for more productive and optimum utilization of various resources by pooling 
of the managerial, 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 
related costs which will in turn 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 carried out by the Transferor Company No. 1, Resulting Company, 
Transferor Companies and the Transferee Company; and

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

3.5 The proposed restructuring is in the interest of the shareholders, creditors, employees, and 
other stakeholders in each of the Companies (as defined 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 
Company in its ordinary course of business. Similarly, the liability towards the creditors 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 hereinafter) is divided into the following Sections:

5.1 SECTION I

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

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

Part B: Deals with demerger of the Demerged Undertaking of the Demerged Company (as defined 
hereinafter) and vesting of the same in the Resulting Company (as defined hereinafter), in accordance 
with Section 2 (19AA) of the IT Act (as defined hereinafter) and Sections 230 to 232 of the Act (as 
defined hereinafter) 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 Cornga 
matters consequential or otherwise integrally connected herewith.

ious other
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5.2 SECTION II i
AMALGAMATION - I: AMALGAMATION OF THE TRANSFEROR COMPANY NO. 1 
WITH THE RESULTING COMPANY

!
I

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 Resulting Company, in 
accordance with Section 2 (IB) 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.

I

5.3 SECTION III

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

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

Part B: Deals with amalgamation of the Transferor Companies with, the Demerged 
Company/Transferee Company, in accordance with Section 2 (IB) 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 Demerged Company and various other matters consequential or 
otherwise integrally connected herewith.

5 4 SECTION IV

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

. /S.B. MUSTARlX '
I Sr. Kwubsl . \ ^ 
teteta Of MaHarashtra/
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SECTION I

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

PART A

BACKGROUND AND DESCRIPTION OF THE COMPANIES6.

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 Centre, Plot No. EL-71, TTC Industrial Area, 
MIDC, Mahape, Navi Mumbai, Maharashtra, India - 400710. The Demerged Company is 
engaged in the business of manufacturing a diverse range of specialty chemicals and 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 (as defined hereinafter) and NSE (as defined hereinafter). The 
Corporate Identification Number of the Demerged Company is L24100MH1975PLC018235.

6.1

i;

Chembond Chemical Specialties Limited (“Resulting Company”) is a 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 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 Identification Number of the Resulting Company is 
U20116MH2023PLC415282.

6.2

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

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 hereinafter), if applicable, 
and/or other relevant provisions of the Act (as defined hereinafter), in. the manner provided 
for in Section I of the Scheme.

6.4

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).

6.5

DEFINITIONS7.

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 provision*; of the^ 
Act, are references to particular provisions of the Companies Act, 2013,

7.1

otherwise.

“Applicable Laws” shall mean any statute, notification, bye-laws, rules, re7.2
common law, policy, code, directives, ordinance, schemes, notices, orders tt
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enacted or issued or sanctioned by any appropriate authority in India including any 
modifications or re-enactment thereof for the time being in force.

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

7.3

7.4 “Board of Directors” or “Board” in relation to each of the Parties, means the board of 
directors of such company, arid 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.

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

“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 civil'repair industry as well as in relation to chemicals, 
equipment and services required for water treatment.

7.5

7.6

7.7 “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 Centre, Plot No. EL-71, TTC Industrial Area, MIDC, Mahape, 
Navi Mumbai, Maharashtra, India - 400710.

“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, approvals, contracts, and employees, in relation to and pertaining to such 
business and shall include without limitation:

7.9

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

I
I
i

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 agreement 
with customers, purchase and other agreements with the supplier/mtfnj 
goods/service providers, other arrangements, undertakings, deeds,/i»*qp 
concession agreements, insurance covers and claims, clearances andAothcr instruments >\

!
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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;

c. 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 Calvaitis Industrial Hygiene Systems 
Limited, and Chembond Distribution Limited

d. all applications (including hardware, software, licenses, source codes, para-meterisation and 
scripts), registrations, goodwill, licenses, trade names, service marks, 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;

e. all tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits under Tax 
Laws including sales tax deferrals and minimum alternate tax paid under Section 
115JA/115JB of the Income-tax Act, advance taxes, tax deducted at source, 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;

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

g. the debts, liabilides, duties and obligations of the Demerged Company which arises out of the 
activities or operations of the CC & WT Business;

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

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

j. all Proceedings of whatsoever nature that pertain to the CC & WT Business;

k. all Permits, licenses, approvals, registrations, quotas, incentives, powers, authorities, 
allotments, consents, rights, benefits, advantages, municipal permissions, trademarks, designs, 
copyrights, patents, and other intellectual property rights 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 government bodies or otherwise, 
pertaining to or relating to CC & WT Business;

l. 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 pricing information, and other records whether^^^SysIca^Qr 
electronic form in connection with or relating to CC & WT Business;

m. all permanent and/or temporary employees, workmen, staff, contract
Demerged Company engaged in the business of the CC & WT Business;

' : H-1
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Any question that may arise as to whether a specific asset or liability pertains or does not 
pertain to the Demerged Undertaking or whether it arises out of the activities or operations 
of the Demerged Undertaking shall be decided by the Board of Directors of the Demerged 
Company and the Resulting Company.

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

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

!

7.11 “Governmental Authority” means any applicable Central, State or Local Government, 
statutory, regulatory, departmental or public body . or. authority of relevant jurisdiction, 
legislative body or administrative authority, 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 Regulatory arid Development 
Authority of India or arbitration or arbitral body having jurisdiction. Tribunal and other 
government and regulatory authorities of India.

7.12 "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.

7.13 “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.

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

7.15 “Tribunal” means the National Company Law Tribunal, Mumbai bench having jurisdiction in 
relation to the Companies and shall be deemed to include, if applicable, a reference to such 
other forum or authority which may be vested with any of the powers of Tribunal to sanction 
the Scheme under the Act.

7.16 “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;

7.17 “Record Date” has the meaning ascribed to it in Clause 11.1 of Section I of this Scheme;

7.18 “Registrar of Companies or ROC” shall mean the relevant Registrar of Companies having 
territorial jurisdiction in the states(s) in which the respected Registe ce of the
Companies are located;

7.19 “Retained Business of the Demerged Company” means
businesses, activities and operations of the Demerged Company
the Demerged Undertaking.

•i



i7.20 “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of 
Arrangement in its present form or with any modification(s) made hereunder in this Scheme as 
approved or directed by the Hon’ble Tribunal and which is acceptable to the Board of 
Directors of the Companies;

7.21 “SEBI” means the Securities and Exchange Board of India;
\

7.22 “SEBI Circulars” means Master Circular- No. SEBI/HO/CFD/POD-2/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;

BSE Limited and National Stock Exchange of India Limited7.23 “Stock Exchanges” 
collectively;

The expressions, which are used in this Section I of the Scheme and not defined herein shall, 
unless repugnant or contrary to the context or meaning thereof, have the same meaning 
ascribed to them under Section II, Section III or Section IV of the Scheme, the Act, the IT 
Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of 
India Act, 1992 (including the regulations made thereunder), the Depositories 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.

means

/

8. 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, Securities and Exchange Board of India Act, 
1992 (including the regulations made thereunder), the Depositories Act, 1996 and other 
Applicable Laws, rules, regulations, bye-laws, as the case may be, or any statutory 
modification(s) or re-enactment(s) thereof from time to time.

8.1

8.2 In this Scheme, unless the context otherwise requires:

a. references to “persons” shall include individuals, bodies corporate (wherever incorporated), 
unincorporated associations and partnerships;

b. the headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are 
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;

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

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

e. 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;

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

! g. reference to any agreement, contract, document or arrangement or to any psA 
shall include references to any such agreement, contract, document or arranwit 
after the date hereof, from rime to rime, be amended, supplemented or novated;

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

i. 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 arid (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 or 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.

9. SHARE CAPITAL

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

Amount (in Rs.)"Particulars
Authori2ed Capital
2,00,00,000 Equity Shares of Rs.5/- (Rupees Five Only) each
Total

100,000,000
100,000,000

Issued, Subscribed and Paid-up Capital
134,48,288 Equity Shares of Rs.5/- (Rupees Five Only) each 6,72,41,440

6,72,41,440Total

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.

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

“1. To cany 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 mixtures, additives, 
adhesives, cleaning agents, bonding agents, waterproofing compound, chemicals for coating or otherwise, organic / 
inorganic chemicals, resins, resins based chemicals, corrosion inhibitors, surface treatment of ferrous and non- 

ferrous metals and other substrates for anti-corrosive, paint adhesion or lubricity, purposesf-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, particularly polyvinyl chloride, liquid plastic 
membranes, liquid plastic coating materials and chemicals of all types, all kinds of paints, enamels, varnishes, 
coatings, enzymes, sealants etc., whole range of water and waste water treatment chemicals, ystems and 
machineries, water management solutions, water treatment membranes, oifield and process chemicals, textile 
chemicals, bio-based chemicals, bio-remediation cultures and chemicals, engineering polymers and materials. Bio 
based polyamides used as engineering and performance plastics, high performance polymers for commodity and 
automobile applications, high performance and high temperature withstanding plasticisers as lubm^fik 
for rolling steel application, synthesise and characterisation of monomers for high perforvfqntfjfii

‘hot .r.* *•*.*•.

polyimides, Electronic instruments and smart automation products.

the field oftTo carry on all or any business of manufacturers, dealers or processors in2. Winon-ferrous metals for anti-corrosive andpaint adhesion purposes.
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3. To carry on all or ary of the business of Chemical Engineers, Manufacturers, dealers in chemicals and as 
inventors, exploiters or all types ofprocesses on the field of chemicals and the pre-treatmentfor anticorrosive and 
paint adhesive purposes of metals and metallic substances.

4. To undertake and execute or sub-contract whole or in part ary engineering contracts for supply, manufacture, use 
or application of all types of the above products, either for construction, repairs, maintenance, coating bonding or 
otherwise and to undertake and carry out construction and development activities, facility management, project 
management consultany, technical equipments and installations, providing performance monitoring services, 
undertaking operating and maintenance contracts, offering EPC and design engineering sendees.

5. To establish, operate, propagate, manufacture, produce, cultivate, process, do research and development, test, 
analyse, collaborate, import, export, sell, purchase or otherwise deal in marketing or multi-marketing of 
healthcare and nutrition products, food or food supplements for cattle, livestock, poultiy, pets, fishes and all living , 
species, whether for healthcare, nutrition or bioscience (any of the life sciences) 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 ary other processing.

6. To undertake, conduct, promote or cany on or to help to undertake; ,cqnduct, firomote or carry on either the . 
scientific and! or industrial research and developmental activities to develop new products or substitute for 
existing / 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 Compary V object or trade or businesses or 
any of them.

\

To cany on any other business (whether manufacturing or otherwise), which may seem to the Compaty capable of 
being conveniently or advantageously carried on in connection with the Compaty's objects or which it may feel 
advisable to undertake with a view to developing rendering valuable prospect or turning to account or in which 
the Company may be interested ”

7.

:

!The share capital of the Resulting Company as on December 12,2023 was as under:9.3

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

50,000Total !
Issued, Subscribed anid Paid-up Capital

50,00010,000 Equity Shares of Rs.5/- (Rupees Five Only) each
50,000Total

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

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

1. ‘To carry on the business whether in India or outside India of mamfacturing producing processing trading 
mixing blending refining formulating btying selling distributing or otherwise dealing in all kinds and varieties 
of chemicals including but not limited to speciality chemicals, intermediates, or chemical mixtures, admixtures, 
repair and bonding chemicals, water proofing chemicals, suface treatment, tiling chemicals, sealants, additives, 
adhesives, grouts and anchors, cleaning agents, bonding agents, waterproofing compound, chemicals for coating or 
otherwise, organic / inorganic chemicals, resins, resins based chemicals, corrosion inhibitors, surface treatment of 

ferrous and non-ferrous metals and other substrates for anti-corrosive, paint adhesion or lubricity purposes,
i
I

electrolytic cleaners, chemical paint strippers, chemicaljy treated cloth, face mask an 
control and removal, chemicals and polishes for finished products, plastic commui,
chloride, liquid plastic membranes, liquid plastic coating materials and chemicals



enamels, varnishes, coatings, enzymes, sealants etch, whole range of water and waste water treatment chemicals, 
systems and machineries, water management solutions, water treatment membranes, oilfield andprocess chemicals, 
textile chemicals, bio-based chemicals, bio-remediation cultures and chemicals, engineering polymers and materials, 
Bio based polyamides used as engineering andperformance plastics, high performance polymers for commodity and 
automobile applications, high performance and high temperature withstanding plasticisers as lubricating additive 
for rolling steel application, rynthesise and characterisation of monomers for high performance differentiated 
polyimides, 'Electronic instruments and smart automation products. ”

\
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PARTS

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 Demerged Undertaking shall 
stand transferred and vested in the Resulting Company, in the manner described in sub- 
paragraphs (a) - (m) below: \

a. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from 
the Appointed Date, all immovable property pertaining to the Demerged Undertaking, 
whether freehold or leasehold (including the right to use the land on which the CC & WT 
Business is located and any documents of 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 Company, without any further act, instrument or deed required 
by either of the Demerged Company or the Resulting Company, and without any approval or 
acknowledgement of any third party. Upon Section I of the Scheme coming into effect on the 
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 relation to or applicable 
to such immovable properties. The mutation/ substitution of the tide to and interest in such 
immovable properties shall be made and duly recorded in the name of the Resulting 
Company, by the appropriate 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, tide, interest of such 
immovable property of the Demerged Undertaking is given to the Resulting Company in 
accordance with the terms hereof.

i
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!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 

Resulting Company, without any further act, instrument or deed required by either of the- 
JfjetWrgeH Company or the Resulting Company and without any approval or 

f aacknowledgement of any third party. The transfer and vesting pursuant to this sub-Clause
S.B. Mub l AKI \h^ fc deemed to have occurred by manual delivery or endorsement arid delivery, as 

d^t[jjppro >|iate to the property being transferred and vested, and the title to such property shall

I
i

i
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to have transferred and vested accordingly.

Section I of the Scheme coming into effect on the Effective Date and with effect from 
.tpeAppointed Date, any and all other movable property (except those specified elsewhere in 
this Clause) including all sundry debts and receivables as of Appointed Date due to the 
Resulting Company from the Demerged Company as a result of the implementation of 
Section I of the Scheme), outstanding loans and advances, if any, relating to the Demerged 
Undertaking, recoverable in cash or in kind or for value to be received, actionable claims, 
bank balances and deposits, if any with government, semi-government, local and other

'
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authorities and bodies, customers and other persons shall, without any act, instrument or 
deed required by either the Demerged Company or the Resulting Company and without any 
approval or acknowledgement of any third party become the property of the Resulting 
Company.

d. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from 
the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured 
or unsecured, relating to the Demerged Undertaking, whether provided for or not in the 
books of accounts of the Demerged Company or disclosed in the balance sheet of such 
Demerged Undertaking, including general and multipurpose borrowings, if any, dealt with in 
accordance 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 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 arisen in order to give effect to the provisions of 
this sub-clause. However, the Demerged Company and the Resulting Company shall, if 
required, file appropriate forms with the RoC accompanied by the sanction order of the 
Tribunal or a certified copy thereof and execute ncccssaiy 'deeck-or'documcnts'innrelationitO' 
creation/satisfaction/modification of charges to the satisfaction of the lenders, in relation to 
the assets being transferred to the Resulting Company as part of the Demerged Undertaking 
and/or in relation to the assets remaining in the Demerged Company after the demerger and 
vesting of the Demerged Undertaking in the Resulting Company pursuant to Section I of this 
Scheme becoming effective in accordance 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.

e. 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 any third party.

j-
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f. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from 
the Appointed Date, all letters of intent, memoranda of understanding, memoranda of 
agreements, tenders, bids, experience and/or performance statements, contracts, deeds, 
bonds, agreements, insurance policies, guarantees and indemnities, schemes, arrangements, 
undertakings and other instruments of whatsoever nature or description, in relation to the 
Demerged Undertaking to which the Demerged Company is a party* or to the benefit of 
which the Demerged Company may be eligible, shall be in full force and effect against or in 
favour of the Resulting Company and may be enforced by or against it 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.

g. Upon Section I of the Scheme coming into effect on the Effective Date and with effecpdjdf 
the Appointed Date, all rights, entitlements, licenses, permits, applications and registration 
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 “Chembor 
logo and other brands, and the goodwill arising therefrom, relatable to the

I



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 Appointed Date, all permits, grants, allotments, recommendations, rights, entitlements, 
licenses and registrations, approvals, clearances, tenancies, privileges, powers, offices, taxes, 
tax credits (including, but not limited to, credits in respect -of income tax (including carry 
forward tax losses comprising of unabsorbed depreciation), sales tax, value added tax, 
turnover tax, excise duty, service tax, minimum alternate tax credit, goods and service tax 
credit), facilities of every kind and description of whatsoever nature, in relation to the 
Demerged Undertaking to which the Demerged Company is a party 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 Undertaking or granted to the Demerged Company in relation to the Demerged 
Undertaking shall stand transferred and vested in die Resulting Company, without any further 
act, instrument or deed required by either of the Demerged Company or the Resulting 
Company and without any approval or acknowledgement of any third party. The benefit of, 
and the obligations under, all such statutory and regulatory licences, permissions, grants, 
allotments, recommendations, no-objection certificates, permissions, registrations, approvals, 
consents, permits, quotas, exemptions, entitlements or rights (including environmental 
approvals and consents) required to carry on the operations of the Demerged Undertaking 
shall also stand transferred and vested in and become available to the. Resulting Company 
pursuant to Section I of this Scheme without any further act, instrument or deed required by 
either the Demerged Company or the Resulting Company and without any approval or 
acknowledgement of any third party. If the consent or recordal of any licensor or authority is 
required to give effect to the provisions of this sub-clause, the said licensor or authority shall 
make and duly record the necessary substitution/endorsement in the name of the Resulting 
Company pursuant to Section I of the Scheme becoming effective in accordance with the 
terms hereof.
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j. Upon Section I of the.Scheme coming into effect on the,Effective.Date.and.with effect from 
the Appointed Date, the Resulting Company shall bear the burden and the benefits of any 
legal, tax, quasi judicial, administrative, regulatory or other proceedings initiated by or against 
the Demerged Company in connectibn 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 prejudicially affected by reason of the demerger of such Demerged Undertaking 
and transfer and vesting of the same in the Resulting Company or of anything contained in 
Section I of this Scheme but the proceedings may be continued, prosecuted and enforced 
or against the Resulting Company in the same manner and to the same extent as it wouj 
might have been continued, prosecuted and enforced by or against the Demerged Cramj 
as if Section I of this Scheme had not been made effective. Upon Section I of 
becoming effective, the Resulting Company undertakes to have such leg 
proceedings initiated by or against the Demerged Company in relation to th

and to have the same continued, pro
!

Undertaking transferred in its name
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enforced by or against the Resulting Company to the exclusion of the Demerged Company. 
The Resulting Company also undertakes to handle all legal or other proceedings which may 
be initiated against the Demerged Company in connection with the Demerged Undertaking 

• after the Effective Date in its own name and account and further undertakes to pay all 
amounts including interest, penalties, damages etc., pursuant to such legal/ other 
proceedings.

k. - Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all persons that were employed in the Demerged Company in 
connection with the Demerged Undertaking immediately before such date shall become 
employees of the Resulting Company, with the benefit of continuity of service on the terms, 
and conditions no less favourable than those applicable to such employees immediately prior 
to such transfer and vesting and without any break or interruption in service. It is clarified 
that such employees of the Demerged Company that become employees of the Resulting 
Company by virtue of Section I of this Scheme coming into effect, shall continue to be 
governed by the terms of employment as were applicable to .them immediately before such 
transfer (including in relation to stock options except to the extent modified by this Scheme) 
and shall not be entitled to be governed by employment policies, and shall, riot be entitled to 
avail of any benefits under any.scheme ©resettlement or otherwise that are applicable and 
available to any other employees of the Resulting Company, unless and otherwise so statcd.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 employees/ 
employee unions, if any. With regard to the provident fund, gratuity fund, superannuation 
fund, contributions required to be made under the Employees State Insurance Act, 1948, or 
any other special fund or obligation created or existing for die benefit of such employees of 
the Demerged Company, upon Section I of the Scheme coming into effect on the Effective 
Date and with effect from the Appointed Date, the Resulting Company 
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 existing 
provident benefits, gratuity benefits and superannuation benefits, contributions made under 
the Employees State Insurance Act, 1948, or any other special benefits or obligation, if any, 
created by the Demerged Company for the employees of the Demerged Undertaking shall be 
continued by the Resulting Company for the benefit of such employees on the same terms 
and conditions. It is the aim and intent of Section I of the Scheme that all the rights, duties, 
powers and obligations of the Demerged Company in relation to such schemes or benefits 
shall become those of the Resulting Company. Further, upon Section .1 of the Scheme 
coming into effect, any prosecution or disciplinary action initiated, pending or contemplated 
against and any penalty imposed in this regard on any employee by the Demerged Company 
in relation to the Demerged Undertaking shall becontinucd/. continue to.operatciagainstvthc.- 
relevant employee and shall be enforced effectively by the Resulting Company.

l. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from 
the Appointed Date, all taxes paid or payable' by the Demerged Company in relation to the 
Demerged Undertaking including all carry forward tax losses comprising of unabsorbed 
depreciation, advance tax payments, tax deducted at source, tax liabilities or any refunri&<r 
claims (including unutilized input credits of the Demerged Undertaking) shall be 
the carry forward tax losses comprising of unabsorbed depredation, advance i 
tax deducted at source, tax liabilities or refunds/ daims (including unutilized ini 
the case may be, of the Resulting Company. Upon Section I of the Scheiryi 
effect on the Effective Date and with effect from the Appointed Date, all exispj 
incentives, un-availed credits and exemptions, benefit of carried forward lo« 
statutory benefits, induding in respect of income tax (inducting Minimum Alq 
exdse (induding Modvat/ Cenvat), customs, value added tax, sales tax, service
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the Demerged Company is entitled in relation to the Demerged Undertaking shall be 
available to and shall stand transferred and vested in the Resulting Company without any 
further act, instrument or deed required by either the Resulting Company or the Demerged 
Company and without any approval or acknowledgement of any third party. Upon Section I 
of the Scheme coming into effect on the Effective Date with effect from the Appointed 
Date, any tax deducted at source deducted by or on behalf of the Demerged Company until 
the Effective Date shall be deemed to have been deducted on behalf of the Resulting 
Company to the extent of the income attributable to the Demerged Undertaking during such 
period.

m. Upon Section I of the Scheme coming into effect On the Effective Date, the Demerged 
Company and the Resulting Company shall be entitled to file/ revise/reopen their respective 
financial statements (including balance sheet and profit and loss statement) and its 
statutory/tax returns and related 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 Demerged 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' to • - 
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 third party- or Governmental Authority shall' make and duly record the necessary 
substitution/endorsement in the name of the Resulting Company pursuant to the sanction of 
this Scheme by the 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.

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

10.4 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 Tribunal.

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 or arrangement in relation to Demerged 
Undertaking, including any filings with the regulatory authorities in order to givejj^ 
to the above provisions and to carry out or perform all such formalitie 
referred to above. The Resulting Company will, ifnecessary, also be a party

ffect
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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 assets forming part of the 
Demerged Undertaking for and on account of and in trust for Resulting Company.

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

c. Demerged Company -undertakes that it will preserve and carry on the business of the 
Demerged Undertaking and hold its said assets with reasonable diligence and business 
prudence and' shall not undertake financial commitments in respect of, or sell, transfer, 
alienate, charge, mortgage, or encumber, the Demerged Undertaking or any part thereof or 
recruit new employees or conclude settlements with union or employees without the 
concurrence of Resulting Company or undertake substantial expansion or change the general 
character or nature of the business of the Demerged Undertaking or any part thereof save 
and except in each case:

i
I

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

10.6.2 Subject to the provisions of Clause 10.6.1 hereinabove, in the event any asset, contract, 
document, 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 Resulting Company upon Section I 
of the Scheme coming into effect on the Effective Date, the Demerged Company shall take all 
necessary steps and execute all necessary documents, to ensure the transfer of such asset, 
contract, document, liability and property or the rights, interest, obligations and benefits 
thereof and thereunder to the Resulting Company forthwith after the Effective Date without 
any further consideration and until the transfer of any such asset, the Resulting Company will 
have the 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 entided 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 
Demerged Company in respect of such pending contracts, arrangements or obligations stand 
fully devolved to and in favour of the Resulting Company.

I
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10.6.3 With effect from the Effective Date, Resulting Company shall comm
shall be authorized to carry on the CC & WT Business which
Demerged Company.

10.6.4 In the event of any increase in the issued, subscribed or paid up slffr
Company or the Resulting Company, issuance of any instruments



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 Entidement Ratio, may be^ appropriately adjusted 
to take into account the effect of such issuance or corporate actions and assuming conversion 
of any such issued instruments convertible into equity shares.

10.7 Retained Business of Demerged Company

10.7.1 The Retained Business of Demerged Company and all the assets, properties, rights, liabilities 
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 tight, 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 period prior to or after the Appointed Date and whether pending on the 
Appointed Date or which may be instituted in future, whether or not in respect of any matter 
arising before the Effective Date and relating to the Retained Business of Demerged Company 
(including those relating to any property, tight, power, liability, obligation or duty of Demerged 
Company 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 die 
Effective Date.

I

10.7.3 Upto and including the Effective Date:

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

b. all 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 Company shall, for 
all purposes, be treated as the profits or losses, as the case may be, of Demerged Company; and

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

;
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PART C

11. 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.

11.2 The Board of Directors of the Resulting 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 Ks. 5 (Rsipees Five) each held in the 
Demerged Company as on the Record Date, the equity shareholders of the Demerged Company shall be issued 2 
(Two) fully paid-up equity shares havingface value ofRs.5 (Rs/pees Five) each, in the Resulting Company.

11.3 The equity shares to be issued by the Resulting Company shall be issued in dematerialized form 
to those shareholders who hold shares of the Demerged Company in dematerialized form, into 
the account in which shares of the Demerged Company are held or such other account as is 
intimated in writing by the shareholders to the Demerged Company 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 are intimated in writing 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. If no such intimation is received from any 
shareholder who holds shares of the Demerged Company in physical form 7 (seven) days 
before the Record Date, or if the details furnished by any shareholder do not permit electronic 
credit of the shares of the Resulting Company, then 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 intimated in 
writing to the Resulting Company, as per the Applicable Law, till then physical shareholders 
will be shown as beneficiaries in the demat suspense account.

11.4 In -the event of any increase in the issued, subscribed-or-paid up share capital of the Demerged - 
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 shares to the shareholders of the Demerged Company pursuant to 
Clause 11.2, the Share Entitlement Ratio will be appropriately adjusted to take into account the 
effect of such issuance or corporate actions and assuming conversion of any such issued 
instruments convertible into equity shares.

11.5 The equity shares to be issued and allotted by Resulting Company to the equity s
Demerged Company shall be subject to the Scheme, the memorandum^ 
association of Resulting Company and applicable laws shall rank pari passu jinfc 
the then existing equity shares of Resulting Company. / ^

feet
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11.6 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.

11.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of Demerged Company, the Board of Demerged Company shall be empowered in 
appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer 
as if such changes in the registered holder were 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 Board 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 shareholders in Demerged Company on account of difficulties 
faced in the transaction period.

11.8 The share entitlement ratio stated in Clause 11.2 above has been determined 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 Lirhitcd, as presented before the audit committee of the Board of 
Directors of the Demerged Company.

11.9 On the approval of Section I of the Scheme by the members of the Resulting Company 
pursuant to Section 230-232 of the Companies Act, 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 equity shares of the 
Resulting Company, to the shareholders of the Demerged Company, and all actions taken in 
accordance with this Clause 11 of Section I of this Scheme shall be deemed to be in full 
compliance of Sections 42, 55 and 62 of the 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 letter of 
offer by the Resulting Company shall be required to be passed or undertaken.

I
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12. REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANY

12.1 Upon Section I of the Scheme coming into effect on the Effective Date and immediately after 
issuance of the equity shares of the Resulting Company to the equity shareholders of the 
Demerged Company, respectively, the 10,000 (Ten Thousand) equity shares of the Resulting 
Company having face value of Rs. 5 (Rupees Five) each held by the Demerged Company 
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share capital 
of the Resulting Company as on the Effective Date shall stand cancelled without any further 
act or deed on the part of the Resulting Company. The 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*'df the Tribunal sanctioning the 
Scheme shall be deemed to also be the order passed by the Tribunal Section 66 of the 2013. 
Act, if applicable) for the purpose of confirming such reduction. The aforesaid redjSetiSn 
would not involve either a diminution of liability in respect of the unpaid share

Acpayment of paid-up share capital and the provisions of Section 66(l)(a) of the 2 
not be applicable. Notwithstanding the reduction in the equity share capital 
Company, the Resulting Company shall not be required to add "And Reduced"
name.
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12.2 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 reorganization in the share 
capital of the Resulting Company resuldng in a reduction in the equity share capital of the 
Resulting Company, and 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 or taken.

12.3 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 regulations framed thereunder, 
pursuant to the filing of the order of the Tribunal sanctioning the aforesaid capital reduction by 
the Resulting Company with the RoC and upon registration by the RoC of such order of the 
Tribunal and of the minute approved by the Tribunal, if any, showing, with respect to the share 
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 

ount, if any, deemed to be paid-up on each share at the date of registration of the aforesaid

!
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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. \

13. CHANGE IN AUTHORISED CAPITAL OF DEMERGED COMPANY AND THE 
RESULTING COMPANY

Transfer of Authorised Capital

13.1 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 Demerged Company on such 
authorized capital, the benefit of which stands vested in the Resulting Company pursuant to 
the Scheme becoming effective on the Effective Date.

13.2 It is hereby clarified that for the purpose of this clause 13, the consent of shareholders of the 
Resulting Company to this Scheme shall be deemed to be 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 full, compliance, of. 
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.

14. ACCOUNTING TREATMENT

14.1 Treatment in the books of Demerged Company

Pursuant to Section I of the Scheme coming into effect on the Effective Date 
the Appointed Date, the Demerged Company shall account for the demerger/ariS^e^ong of 
the Demerged Undertaking with the Resulting Company, in its booka/of adcbf^i 1^\\ 
accordance with Indian Generally Accepted Accounting Principles in the foll^wiffg ^naniferMwrrW ‘ V

Stole dMaterasfeteJ If



a. On che Scheme becoming effective, all die 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 Scheme. The 
Demerged Company shall adjust the difference between the carrying value of assets and 
liabilities to its reserves in retained earnings.

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

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

' Accounting Principles.

14.2 Treatment in the books of the Resulting Company

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

b. All assets and liabilities in relation to the 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.

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

d. The aggregate face value of the equity shares of the Resulting Company, issued to the 
shareholders of the Demerged Company shall stand credited to the share capital of the 
Resulting Company in its books of accounts.

e. The difference, if any, between the amount recorded as the share capital issued, reserves 
recorded as per clause 14.2.C and the assets and liabilities transferred by the Demerged 
Company to the Resulting Company shall be recorded as capital reserve and shall be 
presented separately from other capital reserve with disclosurer.of its. naturc .and .puxpose.in. . 
notes.

* -v."

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

g. Any matter not dealt with in this Clause 14.2 shall be dealt with in ace 
applicable accounting standards and in accordance with the Indian Ge
Accounting Principles.



15. USTING OF THE RESULTING COMPANY

15.1 The equity shares of the Resulting Company shall be listed and admitted to trading on BSE and 
NSE, where the equity shares of the Demerged Company are listed and 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.

15.2 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.

!

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

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

l
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SECTION II

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

PART A

16. BACKGROUND AND DESCRIPTION OF THE COMPANIES

16.1 Chembond Clean Water Technologies limited (“Transferor 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”. Subsequendy 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, O&M manuals, design centre etc.) The Corporate Identification Number 
of the Transferor Company No. 1 is U29248MH2010PLC202124. The Transferor Company 
No..1 is an indirect wholly owned subsidiary of Demerged Company.

16.2 Chembond Chemical Specialties Limited (“Resulting Company,,) is a Company incorporated 
on December 12, 2023 in the State of Maharashtra under the Companies Act, 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 
Specialty chemicals including but not limited to Construction chemicals and Water Treatment 
Chemicals. The corporate identity number of the Resulting Company is 
U20116MH2023PLC415282.

formed with^the object to carry on the business ofwas

16.3 In terms of Section II of this Scheme, it is now proposed, that the Transferor Company No. 1 
shall be 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.

17. DEFINITIONS

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

17.1 “Resulting Company” shall have meaning assigned to it in Section II, clause 16.2.

17.2 “Transferor Company 1” shall have meaning assigned to it in Section II, clause-16^
17.3 “Undertaking of the Transferor Company No. 1” shall mean and include tho/^^g^f^ySTAR^X

Transferor company No. 1, as a going concern with all its assets, rights, licensds.^iffl pot&flSpmk^ \ 
and all its debts, outstandings, liabilities, duties and obligations and employees Qb&ahafawluy
Appointed Date including, but not limited to, the following. '

a. All the assets and properties (whether movable or. immovable, tangible or intan^fe^pojpvC 
personal, in possession or reversion, corporeal or incorporeal, present, future or comfoggntr^ 
of the Transferor Company No. 1 whether situated in India or abroad, but not limited"'to"' 
plants and machinery, computers, equipment, buildings and structures, offices, residential and 
other premises, including all tangible and intangible assets, stock in trade, capital work in 
progress, sundry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances, 
accessories, deposits, all stocks, assets, investments of all kinds (including shares, scripts.



subsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including 
shares or other securities held by the Transferor Company No. 1, cash balances or deposits 
with banks, cheques on hand, loans, advances, contingent rights or benefits, book debts, 
receivables, 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 properties 
(including for the employees 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 marks, patents, copyrights, designs and other intellectual property rights of 
any nature 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 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 wheresoever 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 die Transferor Company No. 1 or in connection with or 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;

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, security arrangements,1 benefits of any guarantees, reversions, powers 
and all other approvals of every land, nature and description whatsoever relating to the 
Transferor Company No. Ts 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 forms relating to the business activities and operations of the .Transferor 
Company No. 1;

d. Permissions approval for commissioning of project and other licenses or clearances granted/ 
issued/ given by any Governmental Authority organizations or companies, allotments, 
approvals, consents, concessions, clearances, credits, awards, sanctions, exemptions, 
subsidies, registrations, 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 benefit- 
arising out of all contracts, agreements, applications and arrangements and all oth^fu 
including lease rights, powers and facilities of every kind and description wbaj^p 
equipment, installations and utilities such as electricity, water and other service connet 
all benefits including subsidies, grants, incentives, tax credits (including but n M- r. Mumbai
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credits in respect of goods and service tax input credits, all indirect ax related assets / credits, 
including but not limited to goods and service tax input credits, service tax input credits, 
value added/ sales ax/ entry ax credits or set-off, advance ax, withholding tax/ TDS, taxes 
withheld/ paid in a foreign country, self-assessment tax, regular ax, minimum alternate ax, 
dividend distribution ax, securities transaction ax, deferred ax assets/ liabilities, 
accumulated losses under the IT Act and allowance for unabsorbed depredation under the IT 
Act, losses brought forward and unabsorbed depreciation as per the books of account and 
ax refunds) and all other rights, daims and powers, of whatsoever nature; Amounts daimed 
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 ax, duty, cess or of any excess payment;

ie. Rights to any daim not preferred or made by the Transferor Company No. 1 in respect of 
any refund of ax, duty, cess or other charge, induding any erroneous or excess 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, carry forward of un-absorbed losses, deferred 
revenue expenditure, deduction, exemption, rebate, allowance,, amortization benefit, etc. 
whether under the Income Tax Act, 1961, the rules and regulations thereunder, or taxation 
laws of other countries, or any other or like benefits under the said acts or under and in 
accordance with any law or act, whether in India or anywhere outside India;

I
I

f. All 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 
or 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 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 virtue of the amalgamation. The Resulting Company shall not be obliged to create any 
fiirther or additional security thereof after the amalgamation has become effective;

g. All insurance policies;

h. All other obligations of whatsoever kind, including liabilities of the Transferor Company No.
1 with regard to their employees with respect to the payment of gratuity, pension benefits and 
the provident fund or other compensation or benefits, if any, whether in the event of 
resignation, death, voluntary retirement or retrenchment or otherwise;

i. All 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 thereof, have the same meaning 
ascribed to them under Section I, Section III or Section IV of the.Scheme, the Act tb 
the Securities Contracts (Regulation) Act, 1956, the Securities and Exchang<>&»sd3 
Act, 1992 (including the regulations made thereunder), the Depositories fy&f 
applicable laws, rules, regulations, bye-laws, guidelines, circulars, notificatro£(| 
case may be, including any statutory modification or re-enactment thereof/frothmige^

f| f Gr.WuttW*. '
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18. SHARE CAPITAL ; .•
18.1 The share capital of the Transferor Company No. 1 as on March 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 8,27,80,570

8,27,80,570Total

Subsequent to the above date and dll the date of the Scheme being approved by the Board of 
Directors 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 shares 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:

Amount (in Rs.)Particulars
Authorized Capital

50,00010,000 Equity Shares of Rs.5/- (Rupees Five Only) each
50,000Total

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

!
The equity shares of the Resulting Company are not listed on an res.
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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 Transferor Company No. 1 of every description and also including, without 
limitation, all the movable and immovable properties and assets (whether tangible or intangible) 
of the Transferor Company No. 1 comprising, amongst others, alTinvestments, receivables, 
actionable claims, furniture and fixtures, office equipment, telephones, telex, facsimile and 
other communication facilities and business licenses, peimits, deposits, authorisations, 
approvals, lease, tenancy rights, permissions, incentives, if any, and all Other rights, know-how, 
trade 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 Resulting 
Company, so as to become the properties, assets, rights, business and Undertaking of the 
Transferor Company No. 1.

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

. , s.b. mustarK 2
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a. All assets and properties of the Transferor Company No. 1 as on the

whether or not included in the books of the Transferor Company No. 1 anayilfejfehNafld 
properties which are acquired by the Transferor Company No. 1 on or after thes^pwSit^h^*
Date but prior to the Effective Date, shall be deemed to be and shall become the as*ra£t-«££—* 
properties of the Resulting Company, and shall under the provisions of Sections 230 to 232 
and all other applicable provisions, if any, of the Act, without any further act, instrument or 
deed, be and stand transferred to and vested in and be deemed to have been .transferred to-.--, 
and vested in the Resulting Company upon the coming into effect of this Scheme pursuant to 
the provisions of Sections 230 to 232 of the Act. It shall not be necessary to obtain the 
consent of any third party or other person who is a party to any contract or arrangement in 
order to give effect to the provisions of this sub-clause.

stated herein, upon this Scheme becoming effective and after giving effect of the 
with effect from the Appointed Date: . /

19.2.1 Transfer of Assets:

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 record^ 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 Applicable Law and without any further act or 
deed. The vesting pursuant to this sub-clause shall be deemed to have occurred by physical or



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

c. All other movable properties of the 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 fit and proper, to such person, as the case may be, that the said 
debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in 
Resulting Company and be paid or made good or held on account of the Resulting Company 
as the person entitled thereto. It is hereby clarified that investments, if any, made by 
Transferor Company No. 1 and all the rights, tide and interest of the Transferor Company 
No. 1 in any leasehold properties shall, pursuant to Sections 230 to 232 of the Act and all 
'other applicable provisions of Applicable Law and the provisions of this Scheme, without any 
further act or deed, be transferred to and vested in and/or be deemed to have been 
transferred to and vested in the Resulting Company;

d. All immovable properties of the Transferor Company No. 1 including land together with the 
buildings and structures standing thereon and rights and interests in immovable properties of 
the Transferor Company No. 1 
documents of tide, rights and easements 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 
humming effective. The Resulting Company shall be entided to exercise all rights and 
privileges attached to the aforesaid immovable properties and shall be liable to pay the 
ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable 
properties, upon the sanctioning of Scheme by the Competent Authority and the Scheme 
becoming effective. The relevant authorities shall grant all clearances/pennissions, 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 
tide to such properties shall be deemed to have been mutated and recognised as that of the 
Resulting Company and the mere filing thereof with the appropriate registrar or sub-registrar 
or with the relevant Governmental Authority shall suffice as record of continuing tides with 
the Resulting Company and shall be constituted as a deemed mutation and substitution 
thereof;

;

whether freehold or leasehold or otherwise and all

i

I
I

e. Without prejudice to the generality of the foregoing, all lease agreements and leave and
may be, to which the Transferor Company No. 1 is a party.license agreements, as the case 

and having effect immediately before the Effective Date, shall remain in full force and effect 
on the terms and conditions contained therein in favour of or against the Resulting Company 
and may be enforced fully and effectually as if, instead of the Transferor Company No. 1 the 
Resulting Company had been 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, interes^M^f 
claims of the Transferor Company No. 1 in any properties induding leasehold/ 
properties of the Transferor Company No. 1 including but not limited to securi
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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 or lease or license fee as provided 
for under such agreements, and the Resulting Company shall continue to comply with the 
terms, conditions and covenants thereunder;

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

!

i

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

h. 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. i 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 deem to be transferred to or vested in, the Resulting 
Company, as if the same were originally given by, issued to or executed in favour of the 
Resulting Company, so as to become, as and from the Appointed Date, consents, 
permissions, 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 obligations and duties 
thereunder, and the rights and benefits under the same shall be available to the Resulting 
Company.

19.2.2Transfer of Liabilities:

a. All Liabilities of every kind, nature and description whatsoever and howsoever arising, 
whether provided for or not in the books of account or disclosed in tlje balance sheets of the 
Transferor Company No. 1 shall be deemed to be the debts, liabilities, contingent liabilities, 
duties, and obligations of the Resulting Company, and the Resulting Company shall, and 
undertakes to meet, discharge and satisfy the same in terms of their respective terms and 
conditions, if any. All loans raised and used and all debts, duties, undertakings liabilities and
obligations incurred or undertaken by the Transferor Company No. 1 afi
Date and prior to the Effective Date, shall also be deemed to have been^ift^J^slgd^H^^p
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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 Sections 230 to 232 of the Act and all other applicable 
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 
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 prior 
to the Effective Date, such discharge shall be deemed to have been for and on account of the 
Resulting Company;

1

c. All debentures, bonds, notes or other securities of the Transferor Company No. 1 whether 
convertible 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 
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 arisen 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 
taxation and accounting and shall not be combined with any existing outstanding deposit 
scheme or series of debentures or 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 
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 
Company No. 1 have not been Encumbered 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 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 creditors of the Resulting Company and/or other holders 
of security over the properties of the Resulting- Company. 'Shalli,not..bc..entitled . to.. any . 
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 prejucte«£g*the 
foregoing provisions, the Transferor Company No. 1 and the Resultinj 
execute any instruments or documents or do all acts and deeds as ma

i
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appropriate, including the filing of necessary particulars and/or modification^) of charge, 
• with the jurisdictional Registrar of Companies to give formal effect to these provisions, if 

required; and

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

19.2.3 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 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/entided, and 
which are subsisting or having effect immediately before the Effective Date, shall, without 
any further act, instrument or deed continue in full force and effect on, against or in favour 
of the Resulting Company and may be enforced as fully and effectually as if, instead of the 
Transferor Company No. 1 the Resulting Company had been 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 arrangements, confirmations or 
novations, the Transferor Company No. 1 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 
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 
necessary to be executed in order to give formal effect to the above provisions. In relation to 
the same, any procedural requirements required to be fulfilled solely by the Transferor 
Company No. 1 (and not by any of its successors), shall be 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 entided to 
complete and enforce all pending contracts and transactions and to accept stock returns and 
issue credit notes in respect of the Transferor Company No. 1 in the name of the Transferor 
Company No. 1 in so far as may be necessary until the transfer of rights and obligations of 
the Transferor Company No. 1 to the Resulting Company under this Scheme has been given 
effect to under such contracts and transactions.

19.2.4Transfer 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 engaged 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 appointment 
with the Transferor Company No. 1 and such benefits to which the employees are entided in 
the Transferor Company No. 1 shall also be taken into account and paid (as and when 
payable) by the Resulting Company.

b. In so far as the provident fund, gratuity fund, superannuation fund, retirement fund and any 
other funds or benefits created by the Transferor Company No. 1 for its employees or to 
which the Transferor Company No. 1 are contributing for the benefit of its ejpgiejEes 
(collectively referred to as die "Funds") are concerned, the Funds or such
relates to the employees (including the aggregate of all the contributions mad^rojjyflhjiuadfi
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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 employees 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 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 
Company No. 1 as the case may be in relation to sucb.schemes/ Funds,shall.become those of*, 
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 Transferor Company No. 
1 with die 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.

19.2.6Taxesr Duties/Cess

a. All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate 
tax credits, withholding tax, dividend distribution tax, banking cash transaction tax, securities 
transaction tax, taxes withheld/paid in a foreign country, value added fax, sales tax, service 
tax, goods and services tax, customs, duties, etc.), including any interest, penalty, 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 depredation as per Section 72A of the IT 
Act, losses brought forward and unabsorbed depredation as per books of account, 
deductions otherwise admissible such as under Section 40, 40A, 43B, etc. of the IT Act, 
exemptions, credits exemptions, credits, deductions / holidays, remissions, redtiejj 
would have been available to the Transferor Company No. 1 shall pursuan
becoming effective, be available to the Resulting Company; and

b. All the benefits under the various incentive schemes and polides it

is entided to, induding tax credits, tax deferral, exemjCompany No. 1
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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/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed 
depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per 
the books of account), subsidies, tenancy 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 of 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 relate back to the Appointed Date as if the Resulting Company was 
originally entitled to all benefits under such incentive schemes and/or policies. !

I
!19.2.7TranSfer of benefits, licenses, permits etc.

a. All the security interest over any moveable and/or immoveable properties and security in any 
other form (both present and future) including but not limited to any pledges, or guarantees, 
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 relation to the movable and immovable properties of the 
Transferor Company No. 1 shall, upon this Scheme becoming effective, be made and duly 
recorded in the name of the Resulting Company by the appropriate authorities and third . 
parties (including any depository participants) pursuant to the sanction of this Scheme by the 
Competent Authority and upon the Scheme becoming effective in accordance with the terms 
hereof;

I
i

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 or in favour of the Resulting Company and may be enforced as fully 
and effectually as if, instead of the Transferor Company No. 1 the Resulting Company had 
been 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;

i

i
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All approvals, allotments, consents, concessions, clearances, credits, awards, sanctions, 
iptions, subsidies, registrations, no-objection certificates, permits, quotas, rights, 
ioments, authorisation, pre-qualifications, bid acceptances, tenders, licenses (including the 

anted by any governmental, statutory or regulatory bodies for the purpose of 
ing\©n its business or in connection therewith), permissions and certificates of every 

6f. Mirmbal ktn^ description whatsoever in relation to the Transferor Company No. 1 or to the 
fit qb which the Transferor Company No. 1 may be eligible/entided, and which are

i
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effect in favour of the Resulting Company and may be enforced as fully and effectually as if, 
instead of the Transferor Company. No. 1 the Resulting Company had been a party or 
beneficiary or obligor thereto and the Resulting Company shall be liable for compliance with 
all the conditions governing such consents, permits, approvals, etc. as stated above It is 
hereby clarified that if the consent of any third party or authority is required to give effect to 
the provisions of this clause, the said third party or 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. All 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 and duties thereunder and the rights and benefits under the 
same shall be available to the Resulting Company;

e. All trademarks, trade names, service marks, copyrights, logos, corporate names, brand names, 
domain names and all registrations, applications and renewals in connection therewith, and 
software and all website content (including text, graphics, images, audio, ^rideo and data), 
trade secrets, confidential business information and other proprietary 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 corporate approvals as may have already been taken by the Transferor 
Company No. 1 whether being in the nature of compliances or otherwise, including without 
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-objectiori 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
J^^SjovernmentaJ Authority, if any, is required to give effect to the provisions of this clause, the 

/V-t. s £9. ~v . , , . , . Governmental Authority shall make and duly record the necessary
s i&j^mtion/endorsement in the name of the Resulting Company pursuant to the sanction of
S.6- MUcTAfmkk ^\heme by the Competent Authority, and upon this Scheme becoming effective in 

'"Gfc WurttSai acQ^Sance with the provisions of the Act and with the terms hereof. For this purpose, the 
i Company shall file appropriate applications/documents with relevant authorities
\{T) \ ffcg, fgg, yConcerned for information and record purposes.

v^/V
"‘Jv^Wlfc^esulting Company shall, under the provisions of this Scheme, be deemed to be 

? '^.a&tfiorised to execute any such writings on behalf of the Transferor Company No. 1 and to 
carry out or perform all such acts, formalities or compliances referred to above as may be 
required in this regard.

it
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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.

i
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) 
implementation of the provisions of the Scheme; and (ii) continued vesting of the benefits, 
exemptions available to the Transferor Company No. 1 in favour of the Resulting Company, 
the Resulting Company may, at any time after the coming into effect of this Scheme in 
accordance with the provisions hereof, if so required, under Applicable Law or otherwise, 
execute deeds (including deeds of adherence), confirmations or other writings or tripartite 
arrangements with 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 carry out or 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 inventory 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, exhaust or to in any manner deal with any such products and 
inventory (including packaging material) pertaining to the Transferor Company No. 1 without 
making any modifications, whatsoever to such products 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.

I

19.7 Conduct of Business until Effective Date

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 activities 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. l .orxxpenditure., 
or losses incurred or arising 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.

r a •..

Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the 
Sovfernment Authorities concerned, as are necessary under any law for such consents, 
approvals and sanctions which the Resulting Company may require for carrying on the 

of the Transferor Company No. 1.
!

Transferor Company No. 1 shall carry on their business, operations or activities with 
Mble diligence and business prudence and in the same manner as they had been doing 
fto and shall not venture into/expand any new businesses, alienate, charge, mortgage, 

<dartiumber of otherwise deal with the assets or any part thereof except in the ordinary course 
of business, without the prior consent of the Resulting Company



f. 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 entitled to make an application for amending licenses/ 
authorisations.

SB, MUSTAR}★ &. Mumbai
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PART C

20. CONSIDERATION:

20.1 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 
indirecdy held by the Resulting Company. Hence, upon Amalgamation — I becoming effective, 
no shares of Resulting Company shall be allotted in lieu or exchange of the shares of the 
Transferor Company No. 1. Upon the Scheme becoming effective, the entire share 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 authorized share capital of the 
Resulting Company. Accordingly, the authorized share 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 share capital) shall, without any further act, instrument or deed, be and stand ' 
altered, modified and amended, pursuant 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 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 Section I and Section II of the Scheme coming into effect on the Effective Date and 
after giving effect to clause 13.1 of the Scheme, the authorised share capital of the Resulting 
Company shall be enhanced by Rs. 1,00,00,000/- (Rupees One Crore Only) divided into 
20,00,000 (Twenty Lakhs) equity shares having face value of Rs. 5/- (Rupees Five) each 
without any further act or deed by the Resulting Company for the purpose of such 
enhancement of the authorized share capital of the Resulting Company except payment of 
necessary' stamp duties and ROC fees. Pursuant to effectiveness of Section II of this Scheme, 
the Resulting Company shall make the requisite filings with ROC and pay the necessary fees 
for the increase in its authorized share capital.

i
I

:
i

Final Authorised Capital of the Resulting Company !
Bsga^&L3 Consequent upon demerger and amalgamation (after giving effect of clause 13.1, clause 21.1 

tnd clause 21.2), ’Clause V1 of the Memorandum of Association of the Resulting Company, 
mil be replaced with the following !

/-̂j • S-B, {vfU$TARf\ ‘TAm/z/Awma/ Share Capital of the Company is Rs. 14,00,50,000!- (Rupees Fourteen Crores Fifty
J f | Only) divided into 2,80,10,000 (Two Crons Eighty Lakhs Ten Thousand) Equity Shares of
[ Rs.sjj- (Rupees Five only) each with the rights, privileges, and conditions attaching thento as an provided by the

^ f ^gfrtjiles of Association of the Company for the time being with the power to inmase and reduce the capital and j ^
the shans in the capital for the time being into several classes and to attach then to nspectively such ^ Ml V [/j,.

g S^^f/^fenntial, qualified or special rights, privileges or conditions as may be determined by or in, accordance with the ff^. ^
articles of association of the company for the time being and to vary, modify or abrogate any such rights, tl

i
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privileges or conditions in such manner as may be permitted by the lawfor the time being in force or provided by 
the Articles ofAssociation for the time being. ”

21.4 It is clarified that the consent of the shareholders to the Scheme shall be deemed to be 
sufficient for the purposes of effecting this amendment, and no further resoludon(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 
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.

22. ACCOUNTING TREATMENT ;
22.1 As the Transferor Company No. 1 shall stand dissolved without being wound up and all the 

assets and liabilities as well as reserves shall be transferred to the Resulting Company, on a 
going concern basis, upon the Scheme becoming effective, hence there is no accounting 
treatment prescribed under this Scheme in the books of the Transferor Company No. 1.

22.2 On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction 
involves entities which are under common control before and 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 under 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 amounts as appearing in the 
financial statements of the Transferor Company No. 1, prior to this Section II being made 
effective. No adjustments will be made to reflect fair values or 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 Company No. 1 shall be preserved and they 
shall appear in the financial statements of the Resulting Company in the same form and 
manner in which they appear in the financial statements of the Transferor Company No. 1, 
prior to Section II of this Scheme being made effective, and it shall be aggregated with the

responding balance appearing in the .financial statements of the Resulting Company. .

!
i

ference between the i) aggregate face value of the equity shares of the Resulting 
^issued and allotted by it to the members of the Transferor Company No. 1, if any, 
a (expected to be NIL in view of clause 20) and ii) the equity share capital of the

cT

S.B. MUSTAfe v V* ■ 
&. (whJc1&

Ra

fete feslafasT^arisferf^ Company No. 1, shall be adjusted in the capital reserve account.

' information in the financial statements of the Resulting Company in respect of
’ o

F* VpHQr*>periods should be restated as if the amalgamation had occurred from the beginning of 
) preceding period in the financial statements, irrespective of the actual date of the

4combination.
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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 securities 
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 credited or debited, as the case may 
be, to the reserve of the Resulting Company.

g. The Scheme set out herein in its present form or with any modification(s) or amendments) 
approved, imposed or directed by the Tribunals or any other Governmental Authority shall 
be effective from the Appointed Date but shall be operative from the Effective Date. 
However, if the Ind AS 103 require the amalgamation to be accounted with effect 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. In case of 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 quantified and adjusted in the retained 
earnings or another affected component of equity of the Resulting Company, as applicable, in 
accordance with the requirements of Ind AS 8 — Accounting Policies, Changes in Accounting 
Estimates and Errors.

!

!

i

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

23.1 All taxes, levies, cess, etc. (whether direct or indirect) that might have been paid by the 
Transferor Company No. 1 (whether before or after the Appointed Date) during the period 
when the 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 and credit in respect 
thereof shall be given to the Resulting Company accordingly.

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

on this Scheme being effective, and in terms thereof, both the Transferor Company No. 1 
N^he Resulting Company are expressly permitted to prepare/redraw the relevant financial 

nts, as required, in accordance with, and in terms of. Appendix C to Indian Accounting 
8s (“IndAS”) 103 and/or International Financial Reporting Standards and/or 

qunVmg Standards, as applicable, and the financial statements once certified by the Auditors 
of Chartered Accountants, will be regarded as duly drawn up in compliance with 

'mga&jks Act, 2013 and/or laws applicable in relation to the Transferor Company No. 1. 
C&e/rthe Transferor Company No. 1 and the Resulting Company are expressly permitted to 

•^s^Oand file their respective income tax returns and other statutory returns, including tax 
jjkJucted / collected at source returns, service tax returns, excise tax returns, sales tax / value 
idded tax .goods and services tax returns, minimum alternate tax returns as may be applicable

qTA
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-PHt
and has expressly reserved the right to make such provision in its returns and to claim refunds 
or credits etc if any. Such returns may be revised and filed notwithstanding that the statutory 
period for such revision and filing may have expired and without incurring any additional 
liability on account of interest, penalty, late fees or any other sum.

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

24.3 Any transaction entered into by the Transferor Company No. 1 between the Appointed Date 
and the Effective 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.

25. DATE OF TAKING EFFECT AND OPERATIVE DATE

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

26. VALIDITY OF EXISTING RESOLUTIONS, ETC

26.1 Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
considered necessary by the Board of 

alidly subsisting, shall be considered as
resolutions of the Transferor Company No. 1 as are 
Directors of Resulting Company and which are v 
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.

!27. SAVING OF CONCLUDED TRANSACTION

27.1 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 
either 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.

i

I
28. DISSOLUTION OF THE TRANSFEROR COMPANY NO. 1.

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

ipany No. 1 shall be struck off from the records of the relevant Registrar of
IN<
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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/TRANSFEREE COMPANY

PART A

29. BACKGROUND AND DESCRIPTION OF THE COMPANIES

29.1 Chembond Chemicals Limited (“Demerged Company” and/or ‘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”. Subsequendy its 
name was changed to “Chembond Chemicals Limited”. The Registered Office of the 
Transferee Company is situated at Chembond Center, Plot No. EL-71, TTC Industrial Area, 
MIDC, Mahape, 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 (“ON”) of the Transferee Company is L24100MH1975PLC018235.

29.2 Chembond Material Technologies Private Limited (‘Transferor Company No. 2”) is a 
* Company incorporated on March 24, 2000 in the State of Maharashtra under the Companies Act,

1956 in the name and style of “Protochem Industries Private Limited”. Subsequendy its name was 
changed to “Chembond Material Technologies 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 Area, Mahape Village, Thane Belapur Road, Navi Mumbai, Maharashtra, India, 400710. 
The Transferor Company No. 2 is engaged in the business of offering innovative & value 
delivering solutions to industrial customers in the areas of surface treatment, bonding & 
sealing, & coatings. The corporate identity number (“ON”) 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 Phiroze Sethna Private Limited (“Transferor Company No. 3”) is a Company incorporated on June 
24, 1975 in die 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 Area, MIDC, Mahape, Navi Mumbai, 
Maharashtra, India - 400710. The Transferor Company No. 3 is engaged in the business of 
manufacturing and marketing a wide range of products to automobiles manufacturers, ancillary 
industries and other manufacturing sectors. The corporate identity number (“CIN”) of the 
Transferor Company No. 3 is U25209MH1975PTC018396. The Transferor Company No. 3 is a 
wholly owned subsidiary of the Transferee Company. Clause 6 of the ‘objects incidental or ancillary 
^hythe attainment of the main objects’ of the memorandum of association of the Transferor 
jpO^pany No. 3 allows/enables amalgamation of the Transferor Company No. 3 with any other

ny or companies.
/S.B.^STARI\ \\

. ^ Gmr Js Chemicals (India) Private Limited (“Transferor Company No. 4”) is a Company
i . ^ ^ MsnarashtrajTcor on February 26, 1985 in the State of Maharashtra under the Companies Act, 1956 in
\Q\ /.xj^lUme and style of “Sunbeam Solvents Private limited”. Subsequendy its name was changed to
V-, Chemicals (India) Private Limited on March 24, 1988. The Registered Office of the

^ ' y* V'vv^r^nsferor Company No. 4 is situated at Chembond Centre, Plot No. EL-71, TTC Industrial Area,
Electronics, Mahape, Navj Mumbai, Maharashtra, India - 400710. The Transferor Company 

No. 4 is engaged in the business of manufacturing products for paint shop^with a presence in the
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leading automotive and industrial plants of the country. The corporate identity number (“ON”) of 
the Transferor Company No. 4 is U99999MH1985PTC035486. The Transferor Company No. 4 is 
a step down subsidiary of the Transferee Company and wholly- owned subsidiary of 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 III 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 
III, clause 29.1.

30.2 “Transferor Company No. 2” shall have meaning assigned to it in Section III, clause 29.2.

30.3 “Transferor Company No. 3” shall have meaning assigned to it in Section III, clause 29.3.

30.4 “Transferor Company No. 4” shall have meaning assigned to it in Section III, clause 29.4.

Transferor Company No. 2, Transferor30.5 “Transferor Companies” shall collectively mean 
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, rights, 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:

the assets and properties (whether movable or immovable, tangible or intangible, real or 
' /C.- in possession or reversion, corporeal or incorporeal, present, future or contingent)

^ of’uie Transferor Companies whether situated in India or abroad, but not limited to plants
C ^ j anqpiachinery, computers, equipment, buildings and structures, offices* residential and other

Q premises, including all tangible and intangible assets, stock in trade, capital work in progress,
$4$$ ?_sunBry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances, 
^<^V%&ssories, deposits, all stocks, assets* investments of all kinds (including shares,'scripts;'' 

w ^ \wJyfubsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including
XT shares or other securities held by the Transferor Companies cash balances or 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 
Companies financial assets, leases (including but not limited to lease tights 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, 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 properties (including for the 
employees 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 
marks, patents, copyrights, designs and other intellectual property rights of any nature

jf'iiW Mnd



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 or other interest held in trust, registrations, contracts, 
engagements, arrangements of all kind, privileges and all other rights, tide, interests, other 
benefits (including tax benefits), assets held by or relating to the Transferor Companies 
employee benefit plan, export incentives accrued, derivative instruments, forward contracts, 
insurance claims receivable, tax holiday benefit, incentives, credits (including tax credits), 
minimum alternative tax credit entidement, tax losses, rights, easements, privileges, liberties 
and advantages of whatsoever nature and wheresoever 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 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, entidements, 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, security 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;

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 approval for commissioning of project and other licenses or clearances granted/ 
issued/ given by any Governmental Authority organizations or companies, allotments, 
approvals, consents, concessions, clearances, credits, awards, sanctions, exemptions, 
subsidies, registrations, no-objcction certificates, permits, quotas, rights, entidements, 
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, 
equipment, installations and utilities such as electricity, water and other service connections, 
ig^enefits including subsidies, grants, incentives, tax credits (including but not limited to 
^lldfclrin respect of goods and service tax input-credits, all indirect tax-related assets../...credits,,.

but not limited to goods and service tax input credits, service tax input credits, 
d/ sales tax/ entry tax credits or set-off, advance tax, withholding tax/ TDS, taxes 
paid in a foreign country, self-assessment tax, regular tax, minimum alternate tax, 

Stete Cft distribution tax, securities transaction tax, deferred tax assets/ liabilities,
Rsg. No. losses under the IT Act and allowance for unabsorbed depreciation under the IT

Ss&js§»fes brought forward and unabsorbed depreciation as per the books of account and 
Ip^y^iinds) and all other rights, claims and powers, of whatsoever nature; Amounts claimed 
oipme Transferor Companies whether or 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.

c.

' *•
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e. Rights to any claim not preferred or made by the Transferor Companies in respect of any
refund of tax, duty, cess or other charge, including any erroneous

i



made by the Transferor Companies and any interest thereon, under any law, act, rule of 
scheme, and in respect of set-off, carry forward of un-absotbed losses, deferred revenue 
expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc. whether 
under the Income Tax Act, 1961, the rules and regulations thereunder, or taxation laws of 
other countries, or any other or like benefits under the said acts or under and in accordance 
with any law or act, whether in India or anywhere outside India;

f. All 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 
or 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 reference 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 loan, 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 or 
additional security thereof after the amalgamation has become effective;

g. All insurance policies;

h. Ail 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 benefits, if any, whether in the event of 
resignation, death, voluntary retirement or retrenchment or otherwise;

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 Scheme and not defined herein shall, 
unless repugnant or contrary to the context or meaning thereof, have the same meaning 
ascribed to them under Section 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 Depositories 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

[e share capital of the Transferor Company No.-2 as on-March-31^ 2023 was-aS'Urider. .

tfrrioulars Amount (in Rs.)5
XtfBMJnzed Capital

1 Equity shares of Rs. 10/- (Rupees Ten Only) each 2,00,00,000
T^ 2,00,00,000

\( Subscribed and Paid-up Capital
1,51,50,000ft&COO Equity shares of Rs.10/- (Rupees Ten Only) each
1,51,50,000tal

Tribunal dated September, 12, 2023 approving the merger of Chembond Polymers and Materials 
Limited a wholly owned subsidiary of die Transferee Company into Chembond Material

%14 =2
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Technologies Private Limited the Authorised Share Capital of the Transferor Company No. 2 
stands altered as given below:

Amount (in Rs.)Particulars
Authorized Capital I
25,00,000 Equity shares of Rs. 10/- (Rupees Ten Only) each 2,50,00,000

Total 2,50,00,000
Issued, Subscribed and Paid-up Capital
15,15,000 Equity shares of Rs.lO (Rupees Ten Only) each 1,51,50,000

Total 1,51,50,000

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

31.2 The share capital of the Transferor Company No. 3 as on March 31, 2023 was as under: !
Amount (in Rs.)Particulars

Authorized Capital
5,00,0005,000 Equity Shares of Rs.100/- (Rupees Hundred Only) each____

4,950 unclassified Shares of Rs. 100/- (Rupees Hundred Only) each 4,95,000
5,0009.50% Cumulative Redeemable Preference Shares of Rs.100/- (Rupees 

Hundred Only) each
10,00,000Total

Issued, Subscribed and Paid-up Capital
4,00,0004,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each
4,00,000Total

Subsequent to the above date and till the date of the scheme being approved by the Board of 
Directors of the Transferor Company No. 3, there has been no change in the authorized, 
issued, subscribed and paid-up equity share capital of the Transferor Company No. 3.

The equity shaxes of the Transferor Company No. 3 are 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:

Amount (in Rs.)Particulars
Authorized Capital

. 1,00,00,0001,00,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each
1,00,00,000Total

Issued, Subscribed and Paid-up Capital
48,00,000,000 Equity Shares of Rs. 100/- (Rupees Hundred Only) each
48,00,000

Q the above date and till the date of the scheme being approved by the Board of 
of the Transferor Company No. 4, there has been no change in the authorized, 

lift subscribed and paid-up equity share capital of the Transferor Company No. 4.

e equity shares of the Transferor Company No. 4 are not Usted on any stock exchanges.

L4 The share capital of the Demerged Company/Transferee Company as on March.31, 2023 was 
as under:

iuent toO tors
%\

%

Amount (in Rs.)Particulars
Authorized Capital

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



10,00,00,000Total

Issued, Subscribed and Paid-up Capital
6,72,41,4401,34,48,288 Equity Shares of Rs.5/- (Rupees Five Only) each
6,72,41,440Total

Subsequent to the above date and till 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 Demerged Company/Transferee Company are listed on the BSE and 
NSE.

i
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PART B

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE
COMPANY

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 II, of this Scheme and with effect from the Appointed Date and pursuant 
to the provisions of Sections 230 to 232 and other applicable provisions of the Act, if any, the 
entire business and Undertaking of the Transferor Companies including all the debts, 
liabilities, losses, duties and obligations, including those arising on account of taxation laws and 
other allied laws, of the Transferor Companies of every description and also including, without 
limitation, all the movable and immovable properties and assets (whether tangible or intangible) 
of the Transferor Companies comprising, amongst others, all investments, receivables, 
actionable claims, furniture and fixtures, office equipment, telephones, telex, facsimile and 
other communication facilities and business licenses, permits, deposits, authorisations, 
approvals, lease, tenancy rights, permissions, incentives, if any, and all other rights, know-how, 
trade secret, patents, trademark, service mark, other intellectual property rights, registrations, 
ride, 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 arid Undertaking of the 
Transferor Companies.

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

!

er of Assets:

the Appointed Date, whether ornd properties of the Transferor Companies as on 
jd in the books of the Transferor Companies and all assets and properties which 
cnby the Transferor Companies on or after the Appointed Date but prior to the 
Me, shall be deemed to be and shall become the assets and properties of the 
Oompany, and shall under the provisions of Sections 230 to 232 and all other 
provisions, if any, of the Act, without any further act, instrument or deed, be and 
terred to and vested in and be deemed to have been transferred to and vested in

<r

sferee Company upon the coming into effect of this Scheme pursuant to the 
Tions 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 
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 

ring 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 Company, under the provisions of Sections. 230 to 232 of the 
Act and all other applicable provisions of Applicable Law and without any further v
deed. The vesting pursuant to this sub-clause shall be deemed to have occurred by physical or n

ves

act or



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

c. All other movable properties of the Transferor Companies 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 Transferee Company, and the same shall also be deemed to have been 
transferred by way of delivery of possession of the respective documents in this regard. The 
Transferee Company may, at its sole discretion but without being obliged, give notice in such 
form as it may deem fit and proper, to such person, as the case may be, that the said debt, 
receivable, bill, credit, loan, advance or deposit stands transferred to and vested in Transferee 
Company and be paid or made good or held on account of the Transferee Company as the 
person entitled thereto. It is hereby clarified that investments, if any, made by Transferor 
Companies and all the rights, title and interest of the Transferor Companies in any leasehold 
properties shall, pursuant to Sections 230 to 232 of the Act and all other applicable 
provisions of Applicable Law and the provisions of this Scheme, without any further act or 
deed, be transferred to and vested in and/or be deemed to have been transferred to and 
vested in the Transferee 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 or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto, shall be vested in and/or be deemed to have 
been vested in the Transferee Company, under the provisions of 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 liable to pay the ground rent and 
taxes and fulfil all obligations in relation to or applicable to such immovable properties, upon 
the sanctioning of Scheme by the Competent Authority and the Scheme becoming effective. 
The relevant authorities shall grant all clearances/permlssions, if any, required for enabling 
Transferee Company to absolutely own and enjoy the immovable properties in accordance

jplicable Law. Upon this Scheme becoming effective, the title to such properties shall 
ita&Lto have been mutated and recognised as that of the Transferee Company and the 
ilij^Nthereof with the appropriate registrar or sub-registrar or with the relevant 
mfehtal Authority shall' suffice as-record, of continuing.-, tides , with-^the-Transferee^;.? 

hall be constituted as a deemed mutation and substitution thereof;
over

VQ-l gifejMlice to the generality of the foregoing, all lease agreements and leave and
u ’^gn^agrM^ents, as the case may be, to which the Transferor Companies is a party, and

immediately before the Effective Date, shall remain in full force and effect on 
f^^eggsrand conditions contained therein in favour of or against the Transferee Company 

3^4gjgir3may 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
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.

may be. Further, all the rights, tide.
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be transferred to and vested in or 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 payment 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 Transferee Company shall continue to comply 
with the terms, conditions and covenants thereunder;

f. From the Effective Date, all bank accounts operated or entitled to be operated by the 
Transferor Companies shall be deemed to have transferred and shall stand transferred to the 
Transferee Company and name of-the Transferor Companies shall be substituted by the 
name of the Transferee Company in the bank’s records and the Transferee Company shall be 
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 Transferee Company, if presented 
by the Transferee Company. Similarly, the-banker of the Transferee Company shall honour 
all cheques issued by the Transferor Companies 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

h. 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 Companies 
including in relation to the Undertaking of the Transferor Companies and all rights and 
benefits which have accrued to the Transferor Companies shall, under the provisions of 
Sections 230 to 232 and other applicable provisions, if any, of the Act, stand transferred to 
and vested in, or shall be deem to be transferred to or vested in, the Transferee Company, as 
if the same were 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, 

ents, registrations, incentives, subsidies, concessions, grants, rights, claims, liberties, 
^status, other benefits or privileges and any powers of attorney of the Transferee 

which are valid, binding and enforceable on the same terms, and the Transferee 
ghall be bound by the terms thereof, the obligations and duties thereunder, and the 
ienefits under the same shall be available-to the-TransfeteeCompany.

g-

.labilities:

I ties of every kind, nature and description whatsoever and howsoever arising, 
provided for or not in the books of account or disclosed in the balance sheets of the 

feror Companies shall be deemed to be the debts, liabilities, contingent liabilities, duties, 
"** 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
outstanding on the Effective Date, shall, upon the coming Into effect of this Scheme,
pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable _

Jinjni A1*-'



provisions of Applicable Law* without any- iurdifer 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, liabilities and 
obligations of the Transferee Company which shall meet, discharge and satisfy the same;

b. Where any of the Liabilities incurred before the Appointed Date by the Transferor 
Companies deemed to have been transferred 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,

c. 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, notes or other securities of the Transferee 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 
against the Transferee Company as if it were the Transferor Companies under the provisions 
of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law and 
without any 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 arisen in order to give 
effect to the provisions of this clause;

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

e. All Encumbrances, if any, existing prior to the Effective Date over, the assets of the 
Transferor Companies, which secure or relate to any liability, shall, after the Effective Date, 
without any further act, instrument or deed, continue to be related and attached to such 
assets or any part thereof to which they related or were 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 Encumbered 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 assets. Further, such Encumbrances shall not 
relate or attach to any of the other assets of the Transferee Company and the Transferee 
Company shall not be obliged to create any further or additional security after the Scheme 
has become effective or otherwise. The secured creditors of the Transferee Company and/or 
other holders of security over the properties 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 currently Encumbered shall 
remain free and available for creation of any security thereon in futurerin-relatiori to any ..

future indebtedness of the Transferee 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;

i.':*:,

i

current or

f. Any reference in any security documents or arrangements (to which the Transferor 
Companies are party) to the Transferor Companies and their assets and properties, shall be 
construed as a reference to the Transferee Company and the assets and properties of the 
Transferor Companies shall be transferred to the Transferee. Company by virtue of the 
Scheme. Without prejudice to the foregqing provisions, the Transferor Ccj 
Transferee Company may execute any instruments or documents or <1 
may be considered appropriate, including the filing of necessa 
modification(s) of charge, with the jurisdictional Registrar of Compa

ibe

to these provisions, if required; and
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It is 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 
implication.

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 or otherwise, deeds, bonds, agreements, 
schemes* arrangements and other instruments to which the Transferor Companies are a 
party, or to the benefit of which, the Transferor Companies may be eligible/endded, and 
which are subsisting or having effect immediately before the Effective Date,, shall, without 
any further act, instrument or deed continue in full force and effect on, against or in favour 
of the Transferee Company and may be enforced as fully and effectually as if, instead of the 
Transferor Companies the Transferee Company had been a party or beneficiary or obligor 
thereto. If the Transferee Company enters into and/or issues and/or executes deeds, writings 
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 provisions. In relation to the same, any procedural 
requirements required to be fulfilled solely by the Transferor Companies (and not by any of 
its successors), shall be fulfilled by the Transferee Company as if it is the duly constituted 
attorney of the Transferor Companies; and

g-

r

b. On and from the Effective Date, and thereafter, die Transferee Company shall be entided to 
plete and Enforce all pending contracts and transactions and to accept stock returns and I

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

I

32.2.4 Transfer of Employees

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

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

hall be heldrelation to the employees) shall be transferred to the Transferee Company 
for the benefit of the concerned employees. In the event the Trans 

funds in respect of any of the employee benefits referred iown
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subject to the necessary approvals and permissions, and at the discretion of the Transferee • 
Company, be merged with the relevant funds of the Transferee Company. In the event that 
the Transferee Company does not have its own.funds in respect of any of the above or if 
deemed appropriate by the Transferee Company, the Transferee Company may, subject to 
necessary approvals and permissions, maintain the existing funds separately and contribute 
thereto until such time that the Transferee Company creates its own funds, at which time the 
Funds and the investments and contributions pertaining to the employees shall be merged 
with the funds created by the Transferee Company.

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 ail 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 Scheme, 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 extenf as it would or might have 
been continued, prosecuted and enforced 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. All taxes (including but not limited to advance tax, tax deducted at .source, minimum alternate 
tax credits, withholding tax, dividend distribution tax, banking cash transaction tax, securities 
transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service

—^ tax, goods and services tax, customs, duties, etc.), including any interest, penalty, surcharge 
^nd cess, if any, paid / payable by or refunded / refundable to the Transferor Companies 
mhhjding all or any refunds or claims shall be treated as the tax liability or refunds/claims, as

/ * /'? , ,Hi\kase may be, of the Transferee Company, and any tax incentives, advantages, privileges,
f \ SSwimulated losses and allowance for unabsdrbcd depreciation as per Section 72A of the IT

^pctj |losses brought forward and unabsorbed depreciation as per books of account, 
^ \ " **-^1, «l$^«mons otherwise admissible such as under Section 40, 40A, 43B, etc. of the IT Act,
ytfXVy exemptions, credits .exemptions, credits, deductions / holidays, remissions, reductions etc., as 

have been available to the Transferor Companies shall pursuant to this Scheme 
l^^^^toming effective, be available to the Transferee Company; and

b. All the benefits under the various incentive schemes and policies that the Transferor 
Companies is entided to, including tax credits, tax 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

'.4
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5assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed 

depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per 
the books of account), subsidies, tenancy rights, liberties, special status and other benefits or 
privileges enjoyed or conferred upon or 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, 

other charge, including any erroneous or excess payment thereof made by the 
Transferor Companies and any interest thereon and all rights or benefits that have accrued or 
which may accrue to the Transferor Companies whether on, before or after the Appointed 
Date, shall upon this Scheme becoming effective and with effect from the Appointed Date be 
transferred to and vest in the Transferee Company and all benefits, entidements and 
incentives of any nature whatsoever, shall be claimed by the Transferee Company and these 
shall relate back to the Appointed Date as if the Transferee Company was originally entitled 
to all benefits under such incentive schemes and/or policies.

^2.2.7 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 present and fbture) including but not limited to any pledges, or guarantees, 
if any, created/executed by any person in favour of the Transferor Companies or any other 
person acting 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. All letters of intent, requests for proposal, prc-qualifications, bid acceptances, tenders and 
other instruments of whatsoever nature to which the Transferor Companies is a party or to 
the benefit of which the Transferor Companies may be eligible, 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 Transferee Company, had been a 
party or beneficiary or obligee thereto. Upon coming into effect of this Scheme, the past 
^ck record of the Transferor Companies shall be deemed to be the track record of the 
Transferee Company for all commercial and regulatory purposes;

cess or

I
I!

I

A*. Vi!s£Mprovals, allotments, consents, concessions, clearances, credits, awards, sanctions,
C5) I ^^i^^lxemippons, subsidies, registrations, no-objection certificates, permits, quotas, rights,
O’ \ %v., iiUgdMients, authorisation, pre-qualifications, bid acceptances, tenders, licenses (including the

' granted by any governmental, statutory or regulatory bodies for the purpose of
iMj©frng on its business or in connection therewith), permissions and certificates of every 
Kfiid and description whatsoever in relation to the Transferor Companies 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, 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 with all the conditions 
governing such consents, permits, approvals, etc. as stated above It is hereby clarified that if 
the consent of any third party or authority is required to give effect to the provisions of this 
clause, the said third party or authority shall make and duly record the necessary
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substitution/endorsement in the ‘name of the Tran^ree Company pursuant to the sanction 
of this Scheme by the Competent Authority, and upon this Scheme becoming effective in 
accordance with the terms hereof. For this purpose, the Transferee Company shall file 
appropriate applications/documents with relevant authorities concerned for information and 
record purposes;

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

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

!

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

g. Benefits of any and all corporate approvals as may have already been taken by the Transferor 
Companies whether being in the nature of compliances or otherwise, including without 
limitation approvals under Sections 42, 62, 180,185, 186, etc., of the Act, read with the rules 
and regulations made thereunder, shall stand transferred to the Transferee Company and the 
said corporate approvals and 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 necessary by the Board of the Transferee 
Company, shall be added to the limits, if any, under the like resolutions passed by the 
^^isferee Company; and

nsferor Companies and/or the Transferee Company as the case may be, shall, at any 
kr this Scheme becoming effective in accordance with the provisions hereof, if so 
[under Applicable Law <?r otherwise, do ail such acts or things as may be necessary to 
Inovate the approvals, consents, exemptions, registrations^ no-objection certificates, 
quotas, rights, entitlements, licenses and certificates which were held or enjoyed by

?;

;Transferor Companies. It is hereby clarified that if the consent of any third party or 
\V > ^i^V^^^rnmental Authority, if any, is required to give effect to the provisions of this clause, the

third party or Governmental Authority shall make and duly record the necessary 
substitution/endorsement in the name of the Transferee Company pursuant to the sanction • 
of this Scheme by the Competent Authority, and upon this Scheme becomkig„effectiverin 
accordance with the provisions of the Act and with the terms hereof. For this purpose, the. 
Transferee Company shall file appropriate applications/documents with relevant authorities 
concerned for information and record purposes.

32.3 The Transferee Company shall, under the. provisions of this Scheme, be deemed to be 
authorised to execute any such writings on behalf of the Transferor Companies and to carry 
out or perform all such acts, formalities or compliances referred to above as rnay be required in 
this regard.

32.4 The Transferee Company is and shall always be deemed to have been authorised to execute any 
pleadings, applications; forms, etc., as may be required to remove any difficulties ar>d carry out 
any formalities or compliance as are necessary for the implementation of this Scheme, pursuant 
to the sanction of this Scheme by the Competent Authority.

!



32.5 Without prejudice to the other •fjrbyls'ibris of^the-SclfeSte 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 (if) continued vesting of the benefits, exemptions 
available to the Transferor Companies in favour of the Transferee Company, the Transferee 
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 wliich the Transferor Companies has been a 
party, including any filings with the regulatory authorities 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 necessary, 
also be a party to the above.

32.6 In order to ensure the smooth transition and sales of products and inventory of the Transferor 
Companies manufactured and/or branded aqd/or labelled and/or packed in the name of-the 
Transferor Companies prior to the Effective Date, the Transferee Company shall have the 
right to own, use, market, sell, exhaust or to in any manner deal with any such products and • 
inventory (including packaging material) pertaining to the Transferor Cornpanies 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 Transferee Company after the 
Effective Date.

:

32.7 Conduct Of Business until Effective Date

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

a. The Transferor Companies shall carry on and be deemed .to have carried on their business 
and activities and shall be deemed to have held and stood possessed of and shall hold and 

rtj^glgl*iFiBstg^id possessed of all the assets, rights, title and interest for and on account of and in trust 
Transferee Company.

krwiferor Companies shall carry on their business and activities in the ordinary course 
j^'^Ilgjiaf b^^^Awith reasonable diligence and business prudence.

Jr
rfimts or income accruing or arising to the Transferor Companies or expenditure or 

6t arising to the Transferor Companies shall for all purposes be treated, and 
tdflo be and accrue as the profits or income or expenditure or losses (as the case may 
2tbe Transferee Company.

37 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
the Government Authorities concerned; as are- necessary under anyJaw for- such -eonsehts^^^ rr - 
approvals and sanctions which trie Transferee Company may require for carrying on the 
business of the Transferor Companies.

e. The Transferor Companies shall carry cn Jiieir' business, operations or activities with 
reasonable diligence and business prudence and in the same manner as they had been doing 
hitheito and shall not venture intc/expand any new businesses, alienate, charge, mortgage, 
encumber or otherwise deal with the assets or any part thereof except in the ordinary 
of business, without the prior consent of the Transferee Company

f. The Transferee Company and the Transferor Companies shall also be entitled to make an 
application for amending, cancelling or obtaining fresh registrations, 'as the 
under all Applicable Laws and legislations. The Transferee Company and the Transferor 
Companies would be entitled to make an application for amending licenses/ authorisations.

ib
P
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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 lieu or. exchange of the shares of the Transferor 
Companies. Upon the Scheme becoming effective, the entire share capital of the Transferor 
Companies shall be cancelled and extinguished.

34. AGGREGATION AND RECLASSIFICATION OF AUTHORISED SHARE 
CAPITAL OF THE TRANSFEREE COMPANY

;
I

34.1 Upon this Scheme becoming effective, the authorized share capital of the Transferor 
Companies 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 Transferee Company (relating 
to the authorised share capital) shall, without any further act, instrument or deed, be and stand 
altered, modified and amended, pursuant to Sections 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 on the authorised share capital of the 
Transferor Companies shall be utilized and applied to the increased authorised share capital of 
the Transferee Company and no extra stamp duty and/or fees shall be required to be paid by 
the Transferee Company for its increased authorised share capital.

34.2 Consequent upon demerger and amalgamation (after giving effect of clause 13.1 and clause 
^*~**6435^Clause V* of the Memorandum of Association of the Transferee Company shall be

C!5e]j|it£p^ith the following:

I

/
^^ Shan Capital of the Company is Rs. 10,60,00,000/- (Rupees Ten Crons Sixty Lakhs
^ ^2,12,00,000 (Two Crons Twelve Lakhs) Equity Sbans ofRs.Sf (Rupees Five only) each

I •nghts, privileges, and conditions attaching thento as an provided by the Articles of Association of the
3-jjl V '% '*&ti/#j>anjfqQtM time being with the power to inenase and nduce the capital and to divide the shans in the 

tySfiitalflor thefiime being into several classes and to attach then 'to nspectively such pnfenntial, qualified or 
£ ^ or concbtl°ns mcty be determined by or in accordance with the articles of association of

the 'time being and to vary, modify or abrogate any such rights, privileges or conditions in such 
^**^^dr&er as may be permitted iy the lawfor the time being in.force.or,.provided by.the Articles of Association for,, 

the time being. ”

34.3 It is clarified that the consent of the shareholders to the Scheme shall be deemed to be 
sufficient for die 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.

34.4 In the event, the authorized share capital of the Transferee Company undergoes any change 
prior to the Effective Date, the clauses specified in this Scheme to replace the existing clause V 
of the memorandum of association, shall be adjusted accordingly to take into 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 Transferor 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 control 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 to 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 
statements of the Transferor Companies, prior 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, prior to 
Section III of this Scheme being made effective, and it shall be aggregated with the 
corresponding balance appearing in the financial statements of the Transferee Company.

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

Micial information in the financial statements of the Transferee Company in respect of 
Unods should be restated as if the amalgamation had occurred from the beginning of 
eceding period in the financial statements, irrespective of the actual date of the 

ination.

l

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 Transferee Company.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt securities 
or balances between the Transferor Companies inter se and/or the Transferor Companies 
and the Transferee Company, the obligation in respect thereof shall come to an end and 
corresponding effect shall be given in the books 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 cancellation, shall be'eredited or debited, as the case may 
be, to the reserve of the Transferee Company.

The Scheme set out herein in its present form or with any modification(s) or amendments) 
approved, imposed or directed by the Tribunals or any other Governmental Authority shall 
be effective from the Appointed Date but shall be operative from, the Effective Date.

g-
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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. 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 
position on the basis of consistent accounting policies.. The difference, if any, in the 
accounting policies between the Transferor Companies, and Transferee Company, shall be 
ascertained and the impact of the same will be quantified and adjusted in the retained 
earnings or another affected component of equity of the Transferee Company, as applicable, 
in accordance with the requirements of Ind AS 8 — Accounting Policies, Changes in 
Accounting Estimates and Errors.

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

!

36. TREATMENT OF TAXES PAID BY THE TRANSFEROR COMPANIES

36.1 All taxes, levies, cess. etc. (whether direct or indirect) that might have been paid by the 
Transferor Companies (whether before or after the Appointed Date) during the period when 
the amalgamation has not become effective for any tax liability that arises after the Appointed 
Date shall be deemed to be tax paid by trie Transferee Company and credit in respect thereof 
shall be given to the Transferee Company accordingly. _

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

37.1 Upon this Scheme being effective, and in terms thereof, the Transferor Companies and the 
Transferee Company are expressly permitted to prepare/redfaw the relevant financial 
statements, as required, in accordance with, and in terms of, Appendix C to Indian Accounting 
Standards (“IndAS”) 103 and/or International Financial Reporting Standards and/or 
SteseQunring Standards, as applicable, and the financial statements once certified by the Auditors 

snn of Chartered. Accountants, will be regarded as duly drawn up in compliance with 
i«NAct, 2013 and/or laws applicable tn relation to the Transferor Companies. Further 

theTjMferar Companies and the Transferee Company are expressly permitted to revise and 
•7 ^e'.theit^r^pecrive income tax returns and other statutory returns, including tax deducted / 

^(^jfev^^^e^e^ttdjatsAfcrce returns, service tax returns, excise tax returns, sales tax / value added tax 
'Ss , apd sewrices tax return;,, minimum alternate tax returns as . may be applicable and has

*4£k\ ' 'fy reserved the right to make such provision in its returns and to claim refimds Or
A ^ V.^ cre$tk$ »ej£yy any. Such returns .may be revised and filed notwithstanding that the statutory 
V\ «j*e|©jfofoVsuch revision and filing may have expired and without incurring any additional

account of interest, penalty, late.tees or any other sum.

i
i
l

i

37.2 Any refund under the tax laws received by or due to the Transferor Companies consequent to 
any assessments made on the Transferor Companies subsequent to the Appointed Date 
pertaining to the business transferred and for which no credit is taken in the accounts as on the 
date immediately preceding the Appointed Date shall also belong to and be received by tfce 
Transferee Company.

37.3 Any transaction entered into by the Transferor Companies'between the Appointed Date and
the Effective Date will not be regarded as noncompuaht of withholding tax/tax deduction at 
source obligation under the Income Tax Act, 1961 or Goods and Service Tax obligation o'nly 
on the ground that, on the sanction of the scheme, tb.e transactions are regarded as having been 
carried out by the Transferee Company. ' ' * '
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38. DATE OF TAKING EFFECT AND OPE^ATTVE DATE

38.1 The Scheme as set out herein in its present form, or-with any modification^) or amendments) 
approved, imposed or directed by the NCLT or any other appropriate authority and acceptable 
to the Board of Transferee 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.

39. VALIDITY OF EXISTING RESOLUTIONS, ETC

39.1 Upon the coming into effect of the Scheme and with effect from the Appointed Date, the 
resolutions of the Transferor Companies as are considered necessary by the-Board of Directors

alidly subsisting, shall, be considered as resolutions ofof Transferee Company and which are v 
Transferee Company. If any such resolutions have any-monetary limits approved subject to the 
provisions of the Act or of any other Applicable Laws, then the said limits, as are considered 
necessary by the Board of Directors of Transferee Company, shall be added to the limits, if 
an}', under the like resolutions passed by Transferee Company.

40. SAVING OF CONCLUDED TRANSACTION

40.1 The transfer and vesting of the assets, liabilities and obligations pertaining/relating to the 
Transferor Companies pursuant to this Scheme, and the continuance of the proceedings'By or 
against the Transferee Company, under clause’32 hereof shall not affect any transactions or 
proceedings already completed or liabilities incurred by the Transferor Companies either prior 
to or on or after the Appointed Date, to the end and intent that the Transferee Company 
accepts all acts, deeds and things done and executed by and/or on behalf of the Transferor 
Companies as acts, deeds and things done and executed by and/or on behalf of itself.

41. DISSOLUTION OF THE TRANSFEROR COMPANY NO. 2, TRANSFEROR 
COMPANY NO. 3 AND TRANSFEROR COMPANY NO. 4

41.1 Transferor Company No. 2, Transferor Company No. 3 and Transferor Company No. 4 shall 
be dissolved without winding up, on aft order made-by the NCLT under Section 230 of the 
Act. On and with effect from the Effective Date, the name of the Transferor Companies shall

ie^pf the relevant Registrar of Companies.be struck off from
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SECTION IV

GENERAL TERMS AND CONDITIONS APPUCABLE TO THE SCHEME i

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

42.1 CHANGE IN THE NAME OF THE DEMERGED COMPANY

42.1.1 Upon the Scheme becoming effective, the name of the Demerged Company shall, 
without any further act, instrument or deed, stand altered to “Chembond Material 
Technologies Limited.” Such alteration in the name of the Demerged Company shall take 
place as an integral 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, 33,114 
of the Companies Act, 2013 or any other applicable provisions of the Act or any Rules 
thereunder, would be required to be separately passed.

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

42.2 CHANGE IN THE NAME OF THE RESULTING COMPANY

42.2.1 Upon the Scheme becoming effective, the name of the Resulting Company shall, 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 resolutibn(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 Each of the Demerged Company/Trahsferee. 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 
incidental thereto.

44. EFFECTIVENESS OF THE SCHEME

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

a. 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;

b. with effect from Appointed Date, the amalgamation of the Transferor Comj 
the Resulting Company shall be deemed to have occurred, pursuant to ^cti
this Scheme, in accordance with Section 2(1B) of die IT Act



c. with effect from the Appointed Date, the amalgamation of the Transferor Companies with 
the Transferee Company shall be deemed to have occurred, pursuant to Section III change of 
this Scheme, in accordance with Section 2(1B) of the IT Act.

45. MODIFICATIONS OR AMENDEMENTS TO THE SCHEME

45.1 Each of the Demerged Company/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) may 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. .

#

45.2 Each of the Demerged Company/Transferee Company, Resulting Company, Transferor 
Company No. 1 and Transferor Companies, acting through their respective authorized 

arc hereby authorized to take all such steps as may be necessary.representatives, be and 
desirable or proper to'resolve any doubts, difficulties or questions whether by reason of any 
directive or orders of any authority or otherwise howsoever arising out. of or under or by virtue 
of the Scheme and/or any matter concerned or connected therewith.

46. CONDITIONALITY OF THE SCHEME

46.1 The effectiveness of Section I of this Scheme is and shall be conditional upon and subject to:

a. The Scheme being approved by the requisite majorities in number and value of such classes 
of persons including the shareholders and/or creditors of each of the Demerged Company 
and the Resulting Company as may be required under applicable laws;

b. 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/HO/CFD/DIU/CIR/P/2021/00000000665

ed November 23, 2021 and Scheme of Arrangement to be acted upon only if the votes 
the public shareholders in favour of the proposal are more than the number of votes 

folmthe public shareholders against it as required in Para 10 (b) Part I of the aforesaid

observation'/ no-objection'letters from Stock .Exchanges under Regulation 37 of 
\ Securities and Exchange Beard of India (Listing Obligations and Disclosure

yCt \ Regulations, 2015 in accordance with SEBI Scheme Circular in respect of the
on terms acceptable to the Companies.

* Of ^

i

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

e. Certified copies of the orders of the tribunal sanctioning this Scheme being filed with F.oC by 
each of the Demerged Company and the Resulting Company.

The effectiveness of Section II of this Scheme is and shall be* conditional upon and subject to:

a. The Scheme being approved by the requisite majorities in number and value of such classes 
of persons including the shareholders and/or creditors of each of the 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 19 (a) of 
Part I of the SEBI Master Circular no. SEBI/HC'/CFD/DILI/CIR/P/2G21/00000000665 
dated November 23, 2021 and Scheme , of Arrangement to be acted upOn only if the votes

f by the public shareholders in favour of the proposal are more than the number of votes

46.2
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by the public sharehorder^.ag^nst it asvre^^ed jn Para 10 (b) Part I of the aforesaidcast 
SEBI Circular.

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

d. The Scheme being sanctioned by the Tribunal under Sections 230-23/ of the Act and/or 
other applicable provisions of the Act.

e. Certified copies of the orders of the tribunal sanctioning this Scheme being filed with RoC by 
each of the Transferor Company No. 1 and Resulting Company.

46.3 The effectiveness of Section III of this Scheme is and shall be conditional upon and subject to:

a. The Scheme being approved by the requisite majorities in number and value of such classes 
of persons including the shareholders anii/or creditors of each of the Transferor Companies 
and the Transferee Company and as may be required under applicable laws;

i
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b. The Demerged Company providing c-voting facility to all its shareholders in terms 10 (a) of 
Part I of the SEBI Master Circular no. SEBI/HO,' CFD/DILI/CIR/ P/2021/C>00000006v5 
dated November 23, 2021 and Scheme, of Arrangement to be acted upon only if the votes 

by the public shareholders in favour of the proposal are more than the number of votes 
by the public shareholders against it as required in Para 10 (b) Part I of the aforesaid

cast 
cast
SEBI Circular.

c. Receipt of observation/ no-objection letters fiorn Stock Exchanges under Regulation 3-7 of 
the Securities and Exchange Board" of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 in accordance with SEBI Scheme Circular in respect of the 
Scheme, on terms acceptable to the Companies.

<1. The Scheme being sanctioned, by the Tilh.una! under Sections 230-232 of the Act and/or 
other applicable provisions of the Act'

e. Certified copies of the orders of the tribunar sanctioning this Scheme being filed with RoC by 
each of the Transferor Companies and th- Transferee Company.

47. EFFECT OF NON-RECEIPT OF APPROVALS

47.1 In the event any of the said approvals or sorictions referred to in clause 46 above not being 
obtained or conditions enumerated in the Scherme :i?t being.complied.with^and/or,the Scheme^ ._ , 
not being sanctioned by the Tribunal, or for any other reason, the Scheme cannot be 
implemented* the Boards of Director's or committee empowered thereof of the Demerged 
Company/Transferee Company, Resulting Company, Transferor Company No. 1, and 
Transferor Companies shall by mutu'ai agreemcnt. waive such conditions as they consider 
appropriate to give effect, as far as possible,.to this Scheme and »ng such mutual agreement,
the Scheme shall become cull and Void and shall stand revoked, cancelled and be of no effect // 0^ ^8% % £
and each party shall bear and pay their respective costs, charges and expenses in -connection ^ g
with the Scheme. .' ^

47.2 In the event of revocation under the above clause, no rights and liabilities whatsoever shad
accrue to or be incurred infer se to the Demerged Company/Transferee Company, Resulting '/y* """ ^
Company, Transferor' Company No.. 1‘and Transferor "‘Companies .,cr their respegfise 
shareholders or creditors or employees G^rumy other, person save and except in Jfcspeia 

deed done prior thereto as is ccnterfcplated hereunder or as to any right, 1*^
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obligation which has arisen or. accrued pursuant thereto and which shall be governed and be 
preserved or worked out as is specifically provided in the Scheme or in accordance with the 
Applicable Laws and in such case, each company shall bear its own- costs unless otherwise 
mutually agreed. .

’ ; i

47.3 The Board of Directors' of the Demerged Company/Transferee Company, and the Resulting 
Company shall be entitled to withdraw this Scheme prior to the Effective Date.

# 48. FILING / AMENDMENT OF RETURNS, ETC

48.1 Each of. the Demerged Company/Transferee Company, Resulting Company, Transferor
Company No. 1 and the Transferor Companies are expressly permitted to file/revise/reopen 
their financial statements (including their balance sheet1 and profit and loss’Statement) and 
income tax, wealth tax, service tax, value added tax, minimum alternate tax and other statutory 
returns, consequent to the Scheme becoming effective, notwithstanding that .the period for 
filing/ revising such statements/returns may have lapsed, in order to give full effect to. the 
Scheme, without, requiring/ seeking any additional consent or approval.under any applicable 
laws/rules and regulations. Each of the Demerged Cornpany/Transferse Company, Resulting 
Company, Transferor Company No. 1 sDttd the Transferor Companies is expressly permitted to 
amend tax deduction at source and other statutory certificates and shall have the right- tcrclaim " 
refunds, advance tax credits, minimum alternate tax, set ofrs and adjustments relating to their, 
respective incomes/ transactions from the Appointed Date. ,

49. SEVERABILITY OF ANY PART OF THE SCHEME

49.1 If any .part of the Scheme (or any part of a/Section thereof) is ruled invalid or illegal by any 
Tribunal or\ny other Governmental Authority, cr unenforceable under present or future laws, 
then it is the intention of the parties that at the discretion of the patties; such part shall be 
severable from the remainder of the Scheme (or any Section-, thereof) and the Scheme (or any. 
Section thereof) shall not be. affected thereby, .unless the deletion of such pall shall cause trie 
Scheme (or'any Section thereof) to become materially adverse to any party, in y/hjeh case.each 
of-the Demerged Company/Transfpree Company, Resulting Cqrtipany/T^nHeror-Company 
No. 1 and the Transferer Companies, (acting through their respective b'oafds of directors), shall 
attempt to bring about a modification in -the Scheme (or any Section thereof), as will best 
preserve for the parties, the benefits and obligations or this Scheme (or any Section thei.eo.), 
including but not limited to such part

!
I

50. STAMP DUTY

50,1 Since Sections I, Section II and Section III cf the' Scheme relate to a transfer of properties 
between a- parent company and its wholly owned subsidiaries (direct and indirect), pursuant to

tamp duty shall be payable in respect of transfer c-ia composite scheme of arrangement, 
such properties.

no s

i51. COSTS CHARGES AND EXPENSES

>51.1 Each o
costs, charges’, taxes, including duties, levies and . all oth 

expressly otherwise agreed) arising ou't of, or hicurred m carrying 
Sections of this Scheme and matters incidental therttto. ‘

own
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