MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

CHEMBOND MATERIAL TECHNOLOGIES LIMITED
(formerly known as Chembond Chemicals Limited)



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L24100MH1975PLC018235

| hereby certify that the name of the company has been changed from CHEMBOND CHEMICALS LIMITED to CHEMBOND
MATERIAL TECHNOLOGIES LIMITED with effect from the date of this certificate and that the company is Company limited
by shares.

Company was originally incorporated with the name CHEMBOND CHEMICALS LIMITED

Given under my hand at ROC, CPC this TWENTY SEVENTH day of MAY TWO THOUSAND TWENTY FIVE

Document certified by.mca.gov.in.

Digitally sigged

*

Date: 2025.0 12:10:13 IST

Dhirendra Singh

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Dhirendra Singh, Central Processing Centre, and this order has been

digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
CHEMBOND MATERIAL TECHNOLOGIES LIMITED
PLOT NO EL-71,TTC IND AREA MIDC ELECTRONIC, MAHAPE, NA, THANE- 400710, Maharashtra, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21
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CERTIFICATE OF CHMANGE OF NAME
UNDER THE CDHFAHIEB ACT ,1956.

In the matter ﬁf._t“l,w CHEMICALS PRIVATE LIMITED

I i hereby certify that pursuant to the provisions of
sestion 25 of the Companies 4ct,1956 and the Special Resolution

passed by the company at its. Annual/Ex-Ordinary General Meeting ...
Con 2&-2-‘95 the nape of CHEMBOND CHEMICALS PRIVATE LIHITE!

A

has this day been changed toCHEMBOND CHEMICALS LIMITED
And that the said ecompany has “een duly incorporated as a company
under the provisions »>f the said Act.

Dated this_ BOURTH ___ day of_ MA¥- One thousand

fine hundred end ninety-THREE

L

—. —
( G« C.GUFLA)

AA41REGISTRAR OF COMPANIES,
MAHARASHTRA , BOMBAY
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CERTIFICATE OF INCORPORATION

No 18235 1974-75

wm
&
- I hereby certify that CHEMBOND CHEMICALS PRIVATE
LIMITED is this day incorporated under the Companies Act, 1956
% (No. I of 1956) and that' the Company is Lirited,
g _ _
/]

Given under my hand. at BOMBAY this TWENTYSECOND

! day of MARCH, . Oge thousand nine hundred. and SEVENTY FIVE,
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g | NEGHTAAN OF (D. J. BISWAS)

g W sl ; Registrar of Companies,
/ MAHARASHTRA'
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MEMORANDUM OF ASSOCIATION OF
CHEMBOND MATERIAL TECHNOLOGIES LIMITED

The name of the Company is CHEMBOND MATERIAL TECHNOLOGIES
LIMITED.***

The Registered Office of the Company will be situated in the State of Maharashtra.

**

(A) OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION ARE:-

To carry on the business whether in India or outside India of manufacturing, producing,
processing, mixing, blending, refining, formulating, buying, selling, distributing or
otherwise dealing in all kinds and varieties of chemicals including but not limited to
speciality chemicals, intermediates, or chemical 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 purposes, 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,
systems and machineries, water management solutions, water treatment membranes,
oilfield and process chemicals, textile chemicals, bio-based chemicals, bio-remediation
cultures and chemicals, engineering polymers and materials, Bio based polyamides
used as engineering and performance plastics, high performance polymers for
commodity and automobile applications, high performance and high temperature
withstanding plasticisers as lubricating additive for rolling steel application, synthesise
and characterization of monomers for high performance differentiated polyimides,
Electronic instruments and smart automation products.

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

To carry on all or any of the business of Chemical Engineers, Manufacturers, dealers in
chemicals and as inventors, exploiters or all types of processes on the field of
chemicals and the pre-treatment for anticorrosive and paint adhesive purposes of
metals and metallic substances.

To undertake and execute or sub-contract whole or in part any 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
1



management consultancy, technical equipments and installations, providing
performance monitoring services, undertaking operating and maintenance contracts,
offering EPC and design engineering services.

5. To establish, operate, propagate, manufacture, produce, cultivate, process, do research
and development, test, analyze, 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, poultry, 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 any other processing.

6. To undertake, conduct, promote or carry on or to help to undertake, conduct, promote
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 Company’s object or trade or businesses
or any of them.

7. To carry on any other business (whether manufacturing or otherwise), which may seem
to the Company capable of being conveniently or advantageously carried on in
connection with the Company’s objects or which it may feeladvisable to undertake
with a view to developing, rendering valuable prospect or turning to account or in
which the Company may be interested.

(B) MATTERS WHICH ARE NECESSARY FOR THE FURTHERANCE OF THE
OBJECT SPECIFIED IN CLAUSE 111 (A) ARE:-

1 To undertake and execute any contract for the supply, design, fabrication,
manufacture, installation of all types of machinery, producing all types of chemicals
and chemicals for the treatment of all types of metals and to carry out any ancillary.

2 To carry on research and development of technology and process development with
a view to sell the knowhow on royalty, licence or any other basis and to deal in all
types of chemicals, metals, alloys, compounds, synthetics and such other allied or
kind trades and business to buy, sell, deal and manufacture in all kinds of chemicals,
metals, materials, substances, stores, articles, chattels and effects which may be
found advantageous or convenient and things required for incidental to such business
as aforesaid.

3. To purchase any materials, machinery, plant, stores and other articles or things for all
or any of the objects or purpose of the Company.

4. To purchase, buy, take on lease, or otherwise acquire any land (whether freehold or
leasehold) houses, buildings or other property with or without machinery to erect,
construct and build any warehouses, engine houses, factories, mills or other
buildings, which may be considered expedient or desirable for the objects or
purposes of the Company or any of them, and to pay for the same lands, buildings,
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and other property, whether purchased or acquired or built or constructed by the
Company, in cash or on deferred payment or to take advances on them or any of
them.

To extend the business of the Company from time to time, by adding to, altering or
enlarging all or any of the buildings, premises, plant and machinery, for the time
being the property or in the possession of the Company; also by erecting new or
additional buildings on all or any of the lands, for the time being the property or in
the possession of the Company and also expanding from time to time such sums of
money as may, in the opinion of Directors, by necessary or expedient for the purpose
of improving, adding to, altering, repairing and maintaining buildings, machinery,
plant and property for the time being of the Company and to pay for all such
extensions, improvements, additions and alterations either in cash or to make
advances on them.

To invest, discover, acquire and take over recipes, formulas, technical and other data
and information, trade-marks, patents and patent rights, privileges, licenses,
concessions in regard to any machines and any other substances, article and things
and the manufacture, preparation, sale and disposal thereof which the Company is
authorized to manufacture or deal in.

To buy, sell, manufacture, repair, alter, exchange, let or take on hire, export and deal
in any articles of whatever description, plant, machinery, materials, including stores
and raw materials, implements, rolling stock and hardware of all kinds and things
which may be required for the purposes of any of the business of the Company or
commonly supplied or dealt in by persons engaged in similar business or which may
seem capable of being profitably dealt with in connection with or otherwise
calculated directly or indirectly, to enhance the value or render profitable any of the
Company’s properties or rights.

To purchase or by any other means acquire and protect, prolong and renew, whether
in India or elsewhere, any patents, patent rights, brevets d’invention, licences,
protections, and concessions, which may appear likely to be advantageous or useful
to the Company, and to use and turn to account and to manufacture under or grant
licencesor privileges in respect of the same and to spend money in experimenting
upon and testing and in improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To establish and maintain any agencies in any part of the world for the conduct of
the business of the Company or for the purchase or sale of any materials or things for
the time being at the disposal of the Company for sale and to advertise and adopt
means of making known, all or any of the manufactures, products or goods of the
Company or any articles or goods traded or dealt in by the Company in any way that
may be thought advisable.

. To purchase or otherwise acquire and undertake the whole or any part of the
business, property rights and liabilities of any person, firm or Company carrying on
any business which this Company is authorized to carry on or possessed of possessed
of property or rights suitable for any of the purposes of the Company, and to
purchase, acquire, sell and deal in property both movable and immovable, shares,
stock, debenture-stock of any such persons, firm or company and to conduct, make
or carry into effect any arrangements in regard to the winding-up of the business of

3
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16.

17.

any such person, firm or company.

To enter into partnership or into any arrangement for sharing profits, amalgamation,
union of interests, co-operation, joint venture, reciprocal concession or otherwise
with any person, firm or company carrying on or engaged in or about to carry on or
engage in, or any business or transaction which the Company is authorized to carry
on or engage in, or any business directly or indirectly to benefit the Company; and to
lend money, to guarantee the contracts of or otherwise assist any such person, firm or
company and to place, take or otherwise acquire with or without guarantee or
otherwise deal with the same.

To amalgamate with any company or companies having objects altogether or in part
similar to those of this Company.

To promote any company or companies or to take or otherwise acquire and hold
shares in any other company having objects altogether or in part similar to those of
this Company for the purpose of acquiring all or any of the property, rights, and
liabilities of the said company with a view to directly or indirectly benefit this
Company.

To contract, execute, carry out, equip, improve, work, develop, administer, manage
or control all kinds of factories or manufacturing works and conveniences of all
kinds.

To draw, accept and make, and to endorse, discount and negotiate promissory notes,
hundies, bills of exchange, bills of lading and other negotiable instruments connected
with the business of the Company.

Subject to the provisions of Section 73, 74 and 76 of the Companies Act, 2013, and
rules framed thereunder and directives of the Reserve Bank of India (RBI) from time
to time to borrow or raise or secure payment of money or to receive money on
deposit at interest for any of the purposes of the Company, and at such time or times
and in such manner as may be thought fit and in particular by the issue of
debentures, or debenture-stocks, perpetual amenities or otherwise as security for any
such money so borrowed, raised or received, or of any such debentures, or
debenture-stock so issued to mortgage, pledge or charge the whole or any part of the
property, assets, undertakings or revenue and profits of the Company, present or
future including its uncalled capital by special assignment or otherwise to transfer or
convey the same absolutely or in trust and to give the lenders powers of sale and
other powers as may seem expedient, and to purchase, redeem, or pay off any such
securities, provided the Company shall not carry on Banking business as defined by
the Banking Regulation Act, 1949.

To accumulate funds and to deal with and invest monies of the Company not
immediately required in equity or preference shares, mutual funds, stocks, bonds,
debentures (convertible and non-convertible) of new projects and securities of all
kinds and every description of well-established and sound companies, to subscribe to
capital issues of joint stock companies, ventures, industries, units, trading concerns
whether old or new, whether falling under the same management or otherwise as the
Company may think fit and to assist them by granting financial accommodation by
way of loans/advances to industrial concerns and to assist industrial enterprises in
creation, expansion and modernisation upon terms whatsoever and to act as finance
brokers, merchants and commission agents and to deal in Government securities
4
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including Government bonds, loans, National savings certificates, post office, saving
schemes, units of investments, etc., including units of Unit Trust of India or in any
other securities as may be required from time to time.

To lend or advance money or goods or give credit to such persons, firms or
companies and on such terms as may seem expedient and in particular to customers,
agents and others having dealings with the Company and guarantee the performance
of contracts by such persons, firms or companies.

To sell or in any other manner deal with or dispose of the undertaking or property of
the Company or any part thereof for such contribution as the Company may, think
fit,and in particular for shares, debentures or other securities of any other company
having objects altogether or in part similar to those of the Company.

To establish or support or aid in establishment or support of associations,
institutions, funds, trusts and conveniences calculated to benefit the Directors or Ex-
Directors or the employees or ex-employees of the Company or the dependants of
such persons and to grant pensions and allowances and to subscribe or guarantee
money for charitable or benevolent objects for any exhibition or for any public,
general or useful object.

To remunerate any person or company for services rendered or to be rendered or in
placing or assisting to place or guaranteeing the placing of any debentures, debenture
stock or other securities of the Company, or in or about the formation or promotion
of the Company or the conduct of its business.

To carry on the business of manufacturers of and / or dealers in all other articles and
commodities akin to or connected with any of the business mentioned herein before
and also to carry on any other trade or business whether manufacturing or otherwise
which may seem to the Company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to enhance the value of
or render profitable any of the company’s properties or rights.

To carry on business as merchants, traders, commission agents, brokers, adatias,
buyers, sellers, importers, exporters, dealers, collectors, manufacturers or in any
other capacity in India and elsewhere and to import, export, buy, sell, barter,
exchange, pledge, mortgage advance upon or otherwise trade and deal in goods,
produce articles and merchandise of any kind whatsoever dealt with or required for
the said business of the Company.

To act as buying and selling agents of any company, firm or persons and to do and
perform all and in singular the duties, services and offices which the buying and
Selling Agents, usually do and perform and to transact all kinds of agency business
and to undertake and to become bound by conditions of any agreement or
agreements entered into for any of the purposes aforesaid.

To apply for and take out, purchase or otherwise acquire by way of licence or
otherwise any patents, patent rights, or inventions, trade mark rights, copy rights or
secret processes technical aid or knowhow which may be useful for the Company’s
objects and to grant licences to use the same.

To collect, process, fabricate, dispose of and deal in all bye products and slag from
the main and subsidiary processes and manufacturers of the Company and to
manufacture, process and deal in all products, industrial, consumer or otherwise.
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27. To promote industrial finance, deposit or lend money, securities and properties to or
with any company body corporate, firm, person or association whether falling under
the same management or otherwise, in accordance with and to the extent permissible
under the provisions of the Companies Act, 2013, with or without security and on such
terms as may be determined from time to time. However, the Company shall not carry
on the business of Banking as defined under the Banking Regulation Act, 1949; and to
carry on and undertake the business of finance, investment and trading, hire purchase,
leasing and to finance lease operations of all kinds, purchasing, selling, hiring or letting
on hire of all kinds of plant and machinery and equipment that the Company may think
fit and to assist in financing operations of all and every kind of description of hire
purchase or deferred payment or similar transactions and to subsidise finance or assist
in subsidising or financing the sale and maintenance of any goods, articles, or
commodities of all and every kind of description upon any terms whatsoever and to
purchase or otherwise deal in all forms of immovable and movable property including
lands and buildings, plant and machinery. Equipment, ships, aircraft, automobiles
computers and all consumer, commercial and industrial items and to lease or otherwise
deal with them in any manner whatsoever including release thereof regardless of
whether the property purchase and lease be new and/or used.

(IV) The liability of the Members is limited and this liability is limited to the amount unpaid,
if any, on the shares held by them.**

(V) The Share Capital of the Company is Rs.13,60,00,000/- (Rupees Thirteen Crore Sixty
Lakhs Only) divided into 2,72,00,000 (Two Crore Seventy Two Lakhs) Equity shares
of face value Rs.5/- (Rupees Five Only) each capable of being increased or reduced in
accordance with the Company’s regulations and the legislative provisions for the time
being in force in this behalf and with power to divide the shares in the Capital for the
time being into several classes and to attach thereto respectively, preferential, deferred,
qualified, or special rights attached thereto, such rights shall not (except where the
terms of issue otherwise provide) be alterable or dealt with otherwise than pursuant to

the provisions contained in the Articles of Association of the Company.” ™™

We, the several persons whose names and addresses are subscribed hereto are desirous
of being formed into a Company in pursuance of the Memorandum of Association and
we respectively agree to take the number of shares in the Capital of the Company set
opposite to our respective names.

# substituted by the Ordinary Resolution of Shareholders in the Annual General Meeting
held on July 30, 2016.

** Amended by the Special Resolution of Shareholders in the Extra-ordinary General
Meeting (Postal Ballot) held on March 25, 2019.

*** Amended pursuant to Composite Scheme of Arrangement approved by Hon’ble
National Company Law Tribunal, Mumbai Bench (“NCLT”) vide Order dated April 07,
2025 (Certified Copy received on April 22, 2025).
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Name, Addresses, Description and No. of Shares Signature of Witnesses,

occupation of Subscribers taken by each their addresses,
Subscriber descriptions and
occupation
Dr. VINOD DAHYALAL SHAH One Hundred

Slo. DahyalalPurshotamdas Shah Equity Shares

Occupation: Chemical Engineer
Address: 7, Sanjukta.
S. V. Road, Bandra,

Bombay 400 050.
c 8
Sdr- £ _E
g f<i iy
REC _ Bu
ScEcs oo
S3Z2£H2
O =0 =
SQES 232
CHINUBHAI DAHYALAL SHAH One Hundred _;c:j = § ﬁ 2 %’8
; o7 © = 9
S/o. DahyalalPurshotamdas Shah Equity Shares S e g‘g o £
E +— —
Occupation: Business 55 § N @
Address: 17, Divine Grace Society, gé S
wn

139-C, Prabhat Colony,
Santacruz (East),
Bombay 400 055.

Sa/-

Two Hundred
Equity Shares

Dated at Bombay this 10" day of March, 1975



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
OF
CHEMBOND MATERIAL TECHNOLOGIES LIMITED**
(Incorporated under Companies Act, 1956)

*(These Regulations were adopted by resolution of the Shareholders of the Company passed in Extra
Ordinary General Meeting held on 26" March, 2019 in substitution for and to the exclusion of the regulations
contained in the existing Articles of Association of the Company.)
**(There is change in name under this regulation pursuant to Composite Scheme of Arrangement approved
by the Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT”) vide Order dated April 7, 2025
(Certified Copy received on April 22, 2025)

1.

i) The Regulations contained in “Table F” in the “Schedule I” to the Companies
Act, 2013, as are applicable to a public company as defined in the Companies Act,
2013 shall apply to this Company except in so far as they are not substituted,
modified, varied, amended or altered by these Articles.

ii) The Regulations for the management of the Company and for the observance of
the members thereof and their representatives, shall, subject to any exercise of the
statutory power of the Company with reference to the repeal or alteration of, or
addition to, or substitution of its regulations by special resolution, as prescribed by
the Companies Act, 2013 be such as are contained in these Articles.

iii) Any power conferred on the Board of Directors by virtue of resolutions passed
in the past by the shareholders pursuant to and in accordance with the provisions of
the Companies Act, 1956 shall continue to be available to the Board of Directors but
subject to the provisions of the Companies Act, 2013.

iv) Unless the context otherwise requires, words or expressions contained in these
Regulations shall have the same meaning as in the Companies Act, 2013 or any
statutory modification thereof enforced from time to time.

Applicability of
Table F

(A) Definitions

In the interpretation of these Articles, unless repugnant to the subject or context.
All terms not defined herein shall have the same meaning as attributed to them in
the Act.

"The Act" means "the Companies Act, 2013” Rules made thereunder, statutory
amendment thereof which may continue to be applicable to the Company or
replacement thereof and including any circulars, notifications and clarifications
issued by the relevant authority under the Companies Act, 2013and applicable and
subsisting provisions of the Companies Act, 1956, if any, along with the relevant
Rules made thereunder. Reference to Act shall also include the Secretarial
Standards issued by the Institute of Company Secretaries of India constituted
under the Company Secretaries Act, 1980, statutory amendment thereof and SEBI
Regulations as applicable.

Definitions and
Interpretations

"The Act”

Page | 1




"Annual General Meeting” means a General Meeting of the Members held in
accordance with the provisions of Section 96 of the Act.

“Articles” or “These Articles” means Articles of Association as adopted or as
altered from time to time in accordance with the provisions of these Articles and
the Act.

"Auditors" means and includes those persons appointed as such under Section 139
of the Act for the time being by the Company.

“Beneficial Owner” means a person or persons whose name is recorded as such
with a Depository and/or shall have the meaning assigned thereto in Section 2 of
the Depositories Act.

"Board" or "Board of Directors” means the Directors, for the time being of the
Company or as the case may be, a meeting of the Directors, duly called and
constituted, the Directors assembled at a Board, or the Directors of the Company
collectively.

"Business" means the manufacture, marketing, promotion, sale and distribution of
Products by the Company to customers in India or abroad.

"Capital" means authorised capital for the time being of the Company as shown in
the Memorandum of the Company.

“The Chairman” means such person as is nominated or appointed as the Chairman
of the Board of Directors of the Company.

“Company" or "this Company" means Chembond Material Technologies Limited.

“Committee” means Committee of the Board of Directors of the Company.

“Depositories Act” shall mean the Depositories Act, 1996 and includes any
statutory modification thereto from time to time.

“Depository” means a company formed and registered under the relevant
applicable law and which has been granted a Certificate of Registration to act as a
Depository under the Securities and Exchange Board of India Act, 1992 and as
defined in the Depositories Act, 1996.

"Debenture" includes debenture-stock, bonds or any other instrument of a
company evidencing a debt, whether constituting a charge on the assets of the
company or not;.

“Director” shall mean a Director of the Company.

"Annual General
Meeting"

“Articles” or
“These Articles”

"Auditors"

“Beneficial Owner”

"Board" or "Board
of Directors”

“Business”
"Capital"

“The Chairman”
“Company" or "this
Company"

“Committee”

“Depositories Act”

“Depository”

“Debenture”

“Director”

“Key Managerial
Personnel”
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“Key Managerial Personnel” means the: i. Chief Executive Officer or the
Managing Director or the Manager; ii. The Company Secretary; iii. The Whole-
time Director; iv. Such other officer as may be prescribed by the Board.
"Dividend" includes any interim dividend.

“Extra-Ordinary General Meeting” means any General Meeting of the Members
of the Company other than Annual General Meeting duly called and constituted.

“Financial Year” means, the period beginning on April 1 of each calendar year and
ending on March 31 of the following calendar year.

“Member” means a duly registered holder of the shares of the Company from time
to time, including a subscriber to the Memorandum of Association of the Company
and the beneficial owners.

“Memorandum” means the Memorandum of Association of the Company, as
amended from time to time.

“Month” means a calendar month.

“Office” means the registered office for the time being of the Company.
“Persons” includes corporations, firms as well as individuals

“Register of Members” means the Register of members to be kept pursuant to the
Act including the Register and Index of beneficial owners maintained by

Depositories.

“Registrar” means Registrar of Companies of the State in which the office of the
Company is for the time being situated.

"Share" means share in the share capital of the Company and includes stock except
where a distinction between stock and shares is expressed or implied.
“Seal” shall mean the common seal(s) for the time being of the Company, if any.

“SEBI” means Securities and Exchange Board of India, constituted under the
Securities and Exchange Board of India Act, 1992.

“SEBI Regulations” means Securities & Exchange Board of India Act 1992 and
the Regulations and Guidelines made thereunder.

“Written” and “in writing” includes printing, lithography, computer printing and
other modes of representing or reproducing words in a visible form.

(B) Interpretations

“Dividend”

“Extra-Ordinary
General Meeting”

“Financial Year”

“Member”

“Memorandum”

“Month”

“Office”

“Persons”
“Register of

Members”

“Registrar”

“Share”

“Seal”

“SEBI”

“SEBI Regulations”

“Written” and “in
writing”
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i. Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles
as the Act.

ii. Words importing the masculine gender also include the feminine gender.

ili. The headings and marginal notes used in these Articles shall not affect the
construction hereof.

iv. Words importing the singular include the plural and vice versa.

v. Wherever the words “include,” “includes,” or “including” is used in these
Articles, such words shall be deemed to be followed by the words “without
limitation”.

vi. Reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment for the time being in force and
to all statutory instruments or orders made pursuant to such statutory provisions.

The Company shall, on being so required by a Member, send to him within seven
days of the requirement and subject to the payment of a fee of Rs. 100/- or such
other fee as may be specified in the Rules for each copy of the documents specified
in Section 17 of the said Act.

The Authorised Share Capital of the Company shall be in accordance with Clause
V of the Memorandum of Association of the Company with such rights, privileges
and conditions respectively attached thereto as may be, from time to time
conferred by the Regulations of the Company and the Company may in general
meeting from time to time increase or reduce its capital and divide the shares in
the capital for the time being into several classes, consolidate or sub-divide the
shares and attach thereto respectively such preferential, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the
Acrticles of Association of the Company and vary, modify or abrogate any such
rights, privileges or conditions in such manner as may for the time being be
provided by these Articles and the relevant laws.

Share Capital -

Amount of Capital

Notwithstanding anything contained above, but subject to the provisions of the
Act, the Company may increase its subscribed capital on exercise of an option
attached to the debentures issued or loans raised by the Company, convert such
debentures or loans into shares or subscribe for shares in the Company.

Conversion of |
into shares

oan

Except so far as otherwise provided by the conditions of issue or by these Articles,
any capital shall be subject to the provisions herein contained with reference to the
payment of calls and installments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

New shares part of
the existing capital

Subject to the provisions of the Act and these Articles, the shares in the Capital of
the Company shall be under the control of the Board who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such proportion

Issue, allot or

otherwise dispose of

shares
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and on such terms and conditions and either at a premium or at par and at such time
as they may from time to time think fit.

a. Subject to the provisions of Section 55 of the Act, preference shares may, with
the sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the Company before the issue of
the shares may, by special resolution, determine.

b. Subject to the provisions of the Act, the Company shall have the power to issue
Convertible Preference Shares which are, or at the option of the Company, be
liable to be converted into equity shares in the Capital of the company in such
manner and on such terms and conditions as the resolution of the Company in
General Meeting sanctioning the issue shall prescribe.

Issue of Preference
shares

Convertible
Preference Shares

Subject to the provisions of Section 2(88), 54 and other applicable provisions of
the Act and the rules made thereunder the Company may issue sweat equity shares
if such issue is authorised by a special resolution passed by the Company in the
general meeting. The Company may also issue shares to employees including its
working Directors, under ESOP or any other scheme, if authorised by a special
resolution of the Company in general meeting subject to the provisions of the Act.

Sweat Equity/
Employees Stock
Option Scheme
(ESOP)

A. Where at any time, the Company proposes to increase its subscribed capital by
the issue of further shares, such shares shall be offered—

I) to persons who, at the date of the offer, are holders of Equity Shares of the
Company in proportion, as nearly as circumstances admit, to the Paid-up Share
Capital on those shares by sending a letter of offer subject to the following
conditions, namely:

a. the offer shall be made by notice specifying the number of shares offered and
limiting a time not being less than 15 (fifteen) days and not exceeding 30 (thirty)
days from the date of the offer within which the offer, if not accepted, shall be
deemed to have been declined:;

b. the offer aforesaid shall be deemed to include a right exercisable by the Person
concerned to renounce the shares offered to him or any of them in favour of any
other Person; and the notice referred to in Article 9(A)(1)(a) above shall contain
a statement of this right;

c. after the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the Person to whom such notice is given that he declines
to accept the shares offered or renounces in favour of any other party, the Board
may dispose of the shares declined or renounced in such manner as the Board
may deem fit which is not disadvantageous to the Shareholders and the
Company. Provided that any instruction or request regarding renouncement
may be accepted or denied by the Board at its discretion.

INto employees under a scheme of employees’ stock option, subject to Special
Resolution passed by the Company and subject to the Rules and such other
conditions, as may be prescribed under Law; or

Further Issue of
Capital
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I11) to any persons, if it is authorised by a Special Resolution, whether or not those
Persons include the Persons referred to in sub-articles (i) or Article (ii) above,
either for cash or for a consideration other than cash, if the price of such shares
is determined by the valuation report of a registered valuer subject to the Rules
and such other conditions, as may be prescribed under Law

B. Nothing in this Article shall apply to the increase of the subscribed capital of a
Company caused by the exercise of an option as a term attached to the Debentures
issued or loan raised by the Company to convert such Debentures or loans into
shares in the Company.

Provided that the terms of issue of such Debentures or loan containing such an
option have been approved before the issue of such Debentures or the raising of
loan by a Special Resolution passed by the Company in a General Meeting.

C. A further issue of shares may be made in any manner whatsoever as the Board
may determine including by way of right issue, bonus issue, sweat equity, shares
with differential voting rights or in any other manner that the Board may deem fit,
preferential offer, private placement, subject to and in accordance with the
provisions of the Act and the Rules.

10.

Subject to the provisions of the Companies Act, 2013, the Company may at any
time pay a commission to any person in consideration of his subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares or
debentures in the Company, or procuring or agreeing to procure subscriptions
(whether absolute or conditional) for any shares or debentures in the Company,
but so that the commission shall not exceed the limits as may be specified in the
Act. Such commission may be satisfied by payment of cash or by allotment of
fully or partly paid shares or partly in one way and partly in the other.

The Company may pay a reasonable sum of brokerage in accordance with the
Companies Act, 2013.

Underwriting and
Brokerage

11.

The Company shall be entitled to dematerialise all or any of its existing Shares,
rematerialize all or any of its Shares held in the Depositories and / or to offer its
fresh Shares or buyback it’s Shares in a dematerialized form pursuant to the
Depositories Act, 1996 and the Relevant Rules, if any..

Dematerialisation of
Securities

12.

(i) Notwithstanding anything to the contrary contained in the Act or these Articles,
a Depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial owner.

(ii) Save as otherwise provided in (i) above, the Depository as the registered owner
of the securities shall not have any voting rights or any other rights in respect of
the securities held by it.

(iii) Every person holding securities of the Company and whose name is entered
as the beneficial owner in the records of the Depository shall be deemed to be a
Member of the Company.

Rights of
Depositories and
Beneficial Owners

Page | 6




(iv)The beneficial owner of securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his securities, which are held by a
Depository.

13.

Notwithstanding anything in the Act, or these Articles to the contrary, where
securities are held in a Depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of electronic mode or on
storage devices.

Service of
Documents

14.

Nothing contained in Section 56 of the Act or these Articles shall apply to either a
transfer or transmission of securities effected by a transferor and transferee if both
are beneficial owners in the records of a Depository.

Transfer of
Securities

15.

Notwithstanding anything contained in the Act, or these Articles where securities
are dealt with by a Depository, the Company shall intimate the details thereof to
the Depository immediately on allotment of such securities.

Allotment of
Securities dealt with
in a Depository

16.

Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to securities
held with a Depository.

Distinctive numbers
of Securities held in
a Depository

17.

The Register and Index of beneficial owners maintained by a Depository under
Depositories Act shall be deemed to be the Register and Index of Members and
Security holders for the purposes of these Articles.

Register and Index
of beneficial owners

18.

The Company shall have a first and paramount lien upon all the shares excluding
fully paid up shares registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of the sale thereof for his debts, liabilities
or engagements solely or jointly with any other person to or with the Company
whether the period for payment, fulfillment or discharge thereof shall have
actually arrived or not and no equitable interest in any shares shall be created except
upon the footing and condition that these presents have full effect, and such lien
shall extend to all dividends and bonus from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a transfer of shares shall not
operate as a waiver of the Company's lien, if any, on such shares. No Shareholder
shall exercise any voting right in respect of any shares on which any calls or other
sums presently payable by him have not been paid, or in regard to which the
Company has exercised any right of lien. Subject to the Act and these Articles, the
right of lien under this Article shall extend to other Securities.

Fully paid-up share shall be free from all lien and in the case of partly paid-up
shares the Company’s lien shall be restricted to moneys called or payable at a fixed
time in respect of such shares.

Company's Lien on
Shares

19.

a) Subject to the provisions of Section 49 of the Act, the Board may, from time to
time, subject to the terms on which any shares may have been issued and subject
to the conditions of allotment, by a resolution passed at a meeting of the Board,
(and not by circular resolution), make such call as it thinks fit upon the
Shareholders in respect of all money unpaid on the shares held by them
respectively and each Shareholder shall pay the amount of every call so made on

Calls
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him to the Person or Persons and Shareholders and at the times and places
appointed by the Board. A call may be made payable by instaliments.

Provided that the Board shall not give the option or right to call on shares to any
person except with the sanction of the Company in the General Meeting.

(b) 14 (fourteen) days’ notice in writing at the least of every call (otherwise than
on allotment) shall be given by the Company specifying the time and place of
payment and if payable to any Person other than the Company, the name of the
person to whom the call shall be paid, provided that before the time for payment
of such call, the Board may by notice in writing to the Shareholders revoke the
same.

(c) The Board of Directors may, when making a call by resolution, determine the
date on which such call shall be deemed to have been made, not being earlier than
the date of resolution making such call and thereupon the call shall be deemed to
have been made on the date so determined and if no date is determined, the call
shall be deemed to have been made at the time when the resolution of the Board
authorising such call was passed and may be made payable by the Shareholders
whose names appear on the Register of Members on such date or at the discretion
of the Board on such subsequent date as shall be fixed by the Board. A call may
be revoked or postponed at the discretion of the Board.

(d) The joint holder of a share shall be jointly and severally liable to pay all
installments and calls due in respect thereof.

(e) The Board may, from time to time at its discretion, extend the time fixed for
the payment of any call and may extend such time as to all or any of the
Shareholders who, the Board may deem fairly entitled to such extension; but no
Shareholders shall be entitled to such extension save as a matter of grace and
favour.

() If any Shareholder or allottee fails to pay the whole or any part of any call or
installment, due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from
the day appointed for the payment thereof to the time of actual payment at such
rate as shall from time to time be fixed by the Board but nothing in this Article
shall render it obligatory for the Board to demand or recover any interest from any
such Shareholder.

(9) Any sum, which by the terms of issue of a share or otherwise, becomes payable
on allotment or at any fixed date or by installments at a fixed time whether on
account of the nominal value of the share or by way of premium shall for the
purposes of these Articles be deemed to be a call duly made and payable on the
date on which by the terms of issue or otherwise the same became payable, and in
case of non-payment, all the relevant provisions of these Articles as to payment of
call, interest, expenses, forfeiture or otherwise shall apply as if such sum became
payable by virtue of a call duly made and notified.

(h) On the trial or hearing of any action or suit brought by the Company against
any Shareholder or his legal representatives for the recovery of any money claimed
to be due to the Company in respect of his shares, it shall be sufficient to prove
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that the name of the Shareholder in respect of whose shares the money is sought
to be recovered appears entered on the Register of Members as the holder, or one
of the holders at or subsequent to the date at which the money sought to be
recovered is alleged to have become due on the shares; that the resolution making
the call is duly recorded in the minute book, and that notice of such call was duly
given to the Shareholder or his representatives so sued in pursuance of these
Articles; and it shall not be necessary to prove the appointment of the Directors
who made such call nor that a quorum of Directors was present at the Board at
which any call was made, nor that the meeting at which any call was made was
duly convened or constituted nor any other matters whatsoever; but the proof of
the matters aforesaid shall be conclusive evidence of the debt.

(i) Neither a judgment nor a decree in favour of the Company for calls or other
money due in respect of any share nor any part payment or satisfaction thereunder,
nor the receipt by the Company of a portion of any money which shall from time
to time be due from any Shareholder to the Company in respect of his shares, either
by way of principal or interest, nor any indulgence granted by the Company in
respect of the payment of any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

(j) The Board may, if it thinks fit (subject to the provisions of Section 50 of the
Act) agree to and receive from any Shareholder willing to advance the same, the
whole or any part of the money due upon the shares held by him beyond the sums
actually called up, and upon the amount so paid or satisfied in advance or so much
thereof as from time to time and at any time thereafter as exceeds the amount of
the calls then made upon and due in respect of the shares in respect of which such
advance has been made, the Company may pay interest, as the Shareholder paying
such sum in advance and the Board agree upon, provided that the money paid in
advance of calls shall not confer a right to participate in profits or dividend. The
Directors may at any time repay the amount so advanced.

(k) No Shareholder shall be entitled to voting rights in respect of the money (ies)
so paid by him until the same would but for such payment, become presently
payable.

(I) The provisions of these Articles shall mutatis mutandis apply to the calls on
other securities of the Company.

20. | Securities of the Company, subject to the provisions of the Act, are freely | Securities
transferable. transferable
21. | The Company shall record in the Register of Members, Register of Debenture- | Register of
holders, Register of Any other Security holders, fairly and distinctly particulars of | Members, Register
every transfer or transmission of any share, Debenture or other Security held in a | of Debenture-
material form. holders, Register of
Any other Security
holders
22. | Subject to the provisions of the Act the Board may, on behalf of the Company and | Directors may

at its own absolute and uncontrolled discretion decline to register or acknowledge
any transfer of shares.

refuse to register
transfer
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Provided that, registration of a transfer of shares shall not be refused on the ground
of the transferor being either alone or jointly with any other person or persons is
indebted to the Company on any account whatsoever, except a lien on the shares.

23.

No share shall in any circumstances be transferred to any infant, minor, insolvent
or person of unsound mind, except fully paid shares through legal guardian.

Transfer to infant,

minor, insolvent or
person of unsound

mind

24.

If the Company refuses in pursuance of any power of the Company under these
Acrticles or otherwise to register the transfer of or the transmission by operation of
law of the right to any securities or interest of a member in the Company, it shall
within a period of 30 (thirty) days from the date on which the instrument of transfer
or intimation of transmission, as the case may be, was delivered to the Company,
send notice of refusal to the transferor and transferee or to the person giving
intimation of such transmission, as the case may be, giving reason for such refusal.

Notice of refusal

25.

The Company shall incur no liability or responsibility whatsoever in consequence
of its registering or giving effect to any transfer of shares made, or purporting to
be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons having or claiming any equitable
right, title or interest to or in the same shares notwithstanding that the Company
may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice or referred thereto
in any book of the Company and the Company shall not be bound or require to
regard or attend or give effect to any notice which may be given to them of any
equitable right, title or interest, or be under any liability whatsoever for refusing
or neglecting so to do though it may have been entered or referred to in some book
of the Company but the Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto, if the Directors shall so think fit.
The provisions of these Articles shall mutatis mutandis apply to the issue,
allotment, forfeiture, transfer and transmission of other securities of the Company.

Company not liable
for disregard of a
notice prohibiting
registration of
transfer

26.

The provisions of these Articles relating to transfer or transmission of shares shall
apply mutatis mutandis to any other securities of the Company.

Transfer or
transmission of
other securities

27.

No fee shall be charged by the Company for registration of transfer or transmission
of any securities in the Company.

Transfer fee

28.

Subject to the provisions of Articles and the Act, any person becoming entitled to
or to transfer a share in consequence of death, lunacy, bankruptcy or insolvency of
any member or by operation of law, upon producing such evidence that he sustains
the character in respect of which he proposes to act under this Article or of his title
as the Board thinks sufficient, may with the consent of the Board (which they shall
not be under any obligation to give), be registered as a member in respect of such
shares or may, subject to the regulations as to transfer here in above contained,
transfer such shares. This Article is hereinafter referred to as "The Transmission
Article".

As to transfer of
shares of deceased
or insolvent member

29.

a. If a member fails to pay any call, or installment of a call, on the day appointed
for payment thereof, the Board may, at any time thereafter during such time as any

Forfeiture of shares
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part of the call or installment remains unpaid or any part thereof or other money
remain unpaid or a judgment or decree in respect thereof remain unsatisfied, serve
a notice on him or his legal representatives requiring payment of the same, together
with any interest which may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

b. The notice aforesaid shall—

i. name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the notice
is to be made; and

ii. state that, in the event of non-payment on or before the day so hamed, the shares
in respect of which the call was made shall be liable to be forfeited.

c. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all Dividends
declared or any other money payable in respect of the forfeited share and not
actually paid before the forfeiture subject to the applicable provisions of the Act.

The Company shall not forfeit unclaimed dividends before the claim becomes
barred by law and such forfeiture, if effected, shall be annulled in appropriate
cases.

d. A forfeited share shall be deemed to be property of the Company and may be-
i. Sold, re-issued, re-allotted or otherwise disposed off on such terms and in such
manner as the Board thinks fit.

ii. At any time before a sale or disposal as aforesaid, the Board may cancel / annul
the forfeiture on such terms as it thinks fit.

e. (i) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain
liable to pay to the company all monies which, at the date of forfeiture, were
presently payable by him to the company in respect of the shares.

(ii) The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

f.(i) A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company has
been duly forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the share;

(if) The company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and
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(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share

g. The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

30.

(a)Subject to these Articles and the provisions of Section 61 of the Act, the
company may, by ordinary resolution,—

(i) increase its Share Capital by such sum, to be divided into shares of such amount,
as may be specified in the resolution;

(ii) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(iii) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;

(iv) sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(v) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the amount of its
Share Capital by the amount of the shares so cancelled. Cancellation of shares in
pursuance of this Article shall not be deemed to be reduction of Share Capital
within the meaning of the Act.

(b) Where shares are converted into stock,—

(i) the holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations under which, the shares from which
the stock arose might before the conversion have been transferred, or as near
thereto as circumstances admit. The Company may, by an Ordinary Resolution, at
any time reconvert any stock into Paid-up shares of any denomination.

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

(ii) the holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends
and profits of the company and in the assets on winding up) shall be conferred by
an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

Alteration of Capital
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(iii) such of the regulations of the company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder” in those regulations
shall include “stock” and “stock-holder” respectively.

Subject to compliance with applicable provisions of the Act and rules framed
thereunder the Company shall have power to issue depository receipts in any
foreign country.

Issue of Depository
Receipts

31.

The Company in General Meeting may, upon the recommendation of the Board,
resolve that, any moneys, investment or other assets forming part of the undivided
profits of the Company standing to the credit of any of the Company's reserve
accounts including capital reserves, and revaluation reserve or the credit of Profit
and Loss Account including the premium received on the issue of shares standing
to the credit of the share premium account be capitalised and distributed amongst
such of the shareholders as would be entitled to receive the same if distributed by
way of dividend. The resolution shall state the mode of distribution and its
application and terms and conditions.

Capitalisation of
Profits

32.

The Company in General Meeting may, upon the recommendation of the Board,
that any surplus moneys arising from the realisation of any capital assets of the
Company, or any investments representing the same or any other undistributed
profits of the Company, not subject to charge for income tax, be distributed among
the members on the footing that they receive the same as capital.

Surplus moneys

33.

For the purpose of giving effect to any resolution under the preceding paragraphs
of this Article, the Board may settle any difficulty which may arise in regard to the
distribution, as it thinks fit, expedient and in particular may issue fractional
certificates or make payment in cash or otherwise as it thinks fit.

Authority to Board

34.

Notwithstanding anything contained in these articles but subject to the provisions
of Sections 68 to 70 and any other applicable provision of the Act or any other law
for the time being in force, the company may purchase its own shares or other
specified securities on such terms and conditions, to the extent and in the manner
as the special resolution of the Company in general meeting may prescribe and
authorise.

Buy- back

35.

The Company may by special resolution, in accordance with the provisions of the
Act and subject to necessary approvals, may:

i) reduce and extinguish its share capital or liability on shares not paid up;

ii) any capital redemption reserve account;

iii) any share premium account;

iv) any other reserve in the nature of share capital.

Reduction of Capital

36.

(a) In accordance with the provisions of Section 96 of the Act, the Company shall
in each year hold a General Meeting specified as its Annual General Meeting and
shall specify the meeting as such in the notices convening such meetings.

(b) Further, subject to the provisions of the Act, not more than 15 (fifteen) months’
gap shall elapse between the date of one Annual General Meeting and that of the
next. All General Meetings other than Annual General Meetings shall be
Extraordinary General Meetings. Nothing contained in the foregoing provisions

Annual General
Meeting
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shall be taken as affecting the right conferred upon the Registrar under the
provisions of Section 96 (1) of the Act to extend the time within which any Annual
General Meeting may be held.

(c) Every Annual General Meeting shall be called during business hours as
specified under the Act or Rules on a day that is not a national holiday, and shall
be held at the Office of the Company or at some other place within the city, town
or village in which the Office of the Company is situated, as the Board may
determine and the notices calling the Meeting shall specify it as the Annual
General Meeting.

(d) Every Shareholder of the Company shall be entitled to attend the Annual
General Meeting either in person or by proxy and the Auditor of the Company
shall have the right to attend and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor.

37.

Not less than 21 (twenty-one) days’ clear notice, excluding the day on which notice
is served or deemed to be served, of every general meeting shall be given in
accordance with the provisions of the Act.

Notice

38.

A General Meeting may be called after giving shorter notice, if, not less than 95%
of the Members entitled to vote at such meeting give consent in writing or by
electronic mode.

Shorter notice

39.

(a) The Board may, whenever it thinks fit, call an Extra-Ordinary General Meeting
or it shall do so upon a requisition in writing by any member or members holding
in the aggregate not less than one-tenth of such of the paid-up capital as at that
date carrying the right of voting in regard to the matter in respect of which the
requisition has been made.

(b) Any valid requisition so made by Shareholders must state the object or objects
of the meeting proposed to be called and must be signed by the requisitionists and
be deposited at the Office; provided that such requisition may consist of several
documents in like form each signed by one or more requisitionists.

(c) Upon the receipt of any such valid requisition, the Board shall forthwith call
an Extraordinary General Meeting and if they do not proceed within 21 (twenty -
one) days from the date of the requisition being deposited at the Office to cause a
meeting to be called on a day not later than 45 (forty-five) days from the date of
deposit of the requisition, the requisitionists or such of their number as represent
either a majority in value of the Paid up Share Capital held by all of them or not
less than one-tenth of such of the Paid up Share Capital of the Company as is
referred to in Section 100 of the Act, whichever is less, may themselves call the
meeting, but in either case any meeting so called shall be held within three months
from the date of the delivery of the requisition as aforesaid.

(d) The Extraordinary General Meeting called under this Article shall be subject
to and in accordance with the provisions under the Act read with the Companies
(Management and Administration) Rules, 2014.

Power to the Board
to call Extra-
Ordinary General
Meeting

Valid Requisition

Convening of
general meeting on
requisition
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40.

(a) The Chairman of the Board shall be entitled to take the Chair at every General
Meeting, whether Annual or Extraordinary. If there is no such Chairman of the
Board or if at any meeting, he shall not be present within fifteen minutes of the
time appointed for holding such meeting or if he is unable or unwilling to take the
Chair, then the Directors present shall elect one of them as Chairman. If no
Director is present or if all the Directors present decline to take the Chair, then the
members present shall elect one of their members to be the Chairman of the
meeting. No business shall be discussed at any General Meeting except the
election of a Chairman while the Chair is vacant.

(b) The Chairman may, with the consent given in the meeting at which a quorum
is present (and if so directed by the meeting) adjourn the General Meeting from
time to time and from place to place within the city, town or village in which the
Office of the Company is situated, whereas other general meetings may be held at
any place within India but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place.

Chairman of
General Meetings

Adjournment of
Meeting

41.

(1) The Company shall cause minutes of all proceedings of every General Meeting
to be kept by making within thirty days of the conclusion of every such
meeting concerned, entries thereof in books kept for that purpose with their
pages consecutively numbered.

(2) Each pages of every such book shall be initialed or signed and the last page of
the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the same meeting within the aforesaid period of
thirty days or in the event of the death or inability of that Chairman within that
period, by a Director duly authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat and shall be the evidence of the proceedings recorded
therein.

(5) Nothing herein contained shall require or be deemed to require the inclusion
in any such minutes of any matter which in the opinion of the Chairman of the
meeting

(a) is or could reasonably be regarded as defamatory of any person, or

(b) is irrelevant or immaterial to the proceedings, or

(c) is detrimental to the interests of the Company. The Chairman of the meeting

shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matter in the minutes on the aforesaid grounds.

(6) The book containing the minutes of proceedings of general meeting shall be
kept at the registered office of the Company and shall be open during business
hours, for such periods not being less in the aggregate than two hours in each
day as the Directors determine, to the inspection of any member without
charge.

Subject to the provisions of the Act, these Articles, the Board of Directors shall be
entitled to exercise all such powers, and to do all such acts and things as the
Company is authorised to exercise and do.

Minutes of the
meeting

Page | 15




42.

(1) If default is made in holding an Annual General Meeting in accordance with
Section 96 of the Act, the Tribunal and/or any other Authority
delegated/constituted for the time being may, notwithstanding anything contained
in the Act or in the Articles of the Company, on the application of any member of
the Company, call, or direct the calling of, an Annual General Meeting of the
Company, and give such ancillary or consequential directions as the Tribunal
and/or any other Authority delegated/constituted for the time being thinks
expedient.

(2) A General Meeting held in pursuance of clause (1) shall subject to directions
of the Tribunal and/or any other Authority delegated/constituted for the time being,
be deemed to be an Annual General Meeting of the Company under the Act.

Power of Tribunal to
call general meeting

43.

Subject to the provisions of Section 110 of the Act, the Company may transact such
business as may be prescribed by the Central Government to be transacted only by
means of Postal ballot and any other business as may be permitted or deemed
appropriate by the Board of Directors, by means of a postal ballot in the prescribed
manner instead of transacting such business at a general meeting.

Postal ballot

44,

(1) Subject to any rights or restrictions for the time being attached to any class or
classes of shares —

(a) on a show of hands, every member present in person shall have one vote;

and

(b) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the Company.

(2) A member may exercise his vote at a meeting by electronic means in accordance
with the Acts & Rules made thereunder and shall vote only once.

(3) Votes casted by the shareholders through e-voting shall be conclusive. A poll
(before or on the declaration of the result of the e-voting) may be demanded/ordered
to be taken by the Chairman of the Meeting on his own motion, and/or may be
ordered to be taken by him on a demand made in that behalf by members present
in person or proxy in accordance with the provisions of Section 109 of the Act,
provided that such members present in person or proxy has not voted on all or
certain specific resolution through e-voting method. Unless a poll is so demanded,
a declaration by the Chairman that the resolution, through e-voting has been carried
unanimously or by a particular majority or lost and an entry to that effect in the
book of the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against that resolution.

(b) No Member not personally present shall be entitled to vote on a show of hands
unless such member is a body corporate present by proxy or by representative duly
authorized under section 113 of the Act in which case such proxy or representative
may vote on a show of hands as if he were a Member of the Company.

(c) A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his committee or other legal guardian, and any such committee or

Voting rights by
Members

No voting by Proxy
on show of hands

Vote by Members of
unsound mind and
minors
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guardian may, on a poll, vote by proxy. If any member be a minor, the vote in
respect of his share or shares shall be by his guardian or any one of his guardians.

(d) Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the transmission clause to transfer any share may vote at any
General Meeting in respect thereof as if he was the registered holder of such shares,
provided that at least 48 (forty eight) hours before the time of holding the meeting
or adjourned meeting as the case may be at which he proposes to vote he shall
satisfy the Directors of his right to transfer such shares unless the Directors shall
have previously admitted his right to vote at such meeting in respect thereof.

(e) If any such instrument of appointment be confined to the object of appointing
proxy or substitute for voting at meetings of the Company, it shall remain for such
time as the Directors may determine, in the custody of the Company, if embracing
other objects, a copy thereof examined with the original, shall be delivered to the
Company to remain in custody of the Company.

Votes in respect of
shares of deceased
or insolvent
members etc.

Custody of the
instrument

(f) A vote cast in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the proxy
or any power of attorney under which such proxy was signed or the transfer of the
shares in respect of which the vote is given, provided that no intimation in writing
of the death, revocation of transfer shall have been received at the registered office
of the Company before the meeting.

(9) No Objection shall be made to the validity of any vote except at the meeting or
poll at which such vote shall be tendered and every vote whether given personally
or by an agent or proxy or representative not disallowed at such meeting or poll
shall be deemed valid for all purposes of such meeting or poll whatsoever.

(h) The chairman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting. The chairman present at the taking of a poll be
the sole judge of the validity of every vote tendered at such poll.

Validity of votes
given by proxy
notwithstanding
death of members
etc.,

Time for objections
for votes

A member may exercise his vote at a meeting by electronic means in accordance
with section 108 and shall vote only once.

E-Voting

BOARD OF DIRECTORS

45. | Until otherwise determined by the Company in general meeting and subject to the | Number of Directors
provisions of the Act, number of Directors shall not be less than 3 (three) and not
more than 15 (fifteen) including all kinds of Directors.
The Company may, and subject to the provisions of Section 169 of the Act, remove
any Director before the expiration of his period of office and appoint another
Director.
46. | The First Directors of the Company were: First Directors
1. Dr. Vinod Dahyalal Shah
2. Mr. Sameer V. Shah
3. Mr. Nirmal V. Shah
47. | Subjects to the provisions of Section 161 of the Act, the Board of Directors shall | Directors power to

have power at any time to appoint any qualified person as an Additional Director
but so that the total number of Directors shall not at any time exceed the maximum

add to the Board
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fixed under these Articles.

Any Person so appointed as an addition shall hold office only up to the earlier of
the date of the next Annual General Meeting or at the last date on which the Annual
General Meeting should have been held but shall be eligible for appointment by
the Company as a Director at that meeting subject to the applicable provisions of
the Act.

48.

(a) Whenever the Company enters into an agreement or contract with the Central
or State Government, a local authority, bank or any financial Institutions, or any
person or persons or any body corporate (hereinafter referred to as “the appointer™)
for borrowing any money or for providing any guarantee or security or for
underwriting shares or debentures or other securities of the Company, the Board
shall have, subject to the provisions of Section 152 and 161 of the Act, the power
to agree that such appointer shall have and to the extent provided by the terms of
such agreement or contract, the right to appoint or nominate, by a Notice in writing
addressed to the Company, one or more Directors on the Board, for such period
and upon such conditions as may be mentioned in the agreement or contract. The
Board may also agree that any such Director or Directors may be removed from
time to time by the appointer entitled to appoint or nominate them and the
appointer, may appoint another or others in his or their place and also fill any
vacancy which may occur as a result or any Director or Directors appointed or
nominated under this Articles shall be entitled to exercise and enjoy all or any of
the rights and privileges exercised and enjoyed by the other Directors of the
Company, including payment of remuneration and traveling expenses to such
Director(s) as may be agreed by the Company with the appointer. A Director
appointed under this Article is herein referred as “Nominee Director” and the term
“Nominee Director” means any director for time being in office under this Article.
(b) Any Trust Deed for securing debenture or debenture-stock, if so arranged may
provide for the appointment from time to time by the trustees thereof or by the
holders of the debentures or debenture-stock of some person to be a Director of
the Company and may empower such trustees or holders of debentures or
debentures-stock from time to time to remove any Director so appointed. A
Director appointed under this Article is herein referred to as “the Debenture
Trustee’s Director” and that the term 'Debenture Trustee’s Director' means a
Director for the time being in office under this Article. A Debenture Trustee’s
Director shall not be bound to hold any qualification shares and shall not be liable
to retire by rotation or be removed by the Company, but shall automatically cease
and vacate office as a Director if and when the Debentures are fully discharged.

Nominee Director

Debenture Trustee’s
Director

49,

Subject to the provisions of Section 161(2) of the Act, the Board may appoint any
person as an Alternate Director for a Director (hereinafter called the "Original
Director") during his absence for a period of not less than 3 (three) months from
India. An Alternate Director appointed under this Article shall not hold office for
a period longer than that permissible to the Original Director in whose place he
has been appointed and shall vacate office if and when the Original Director
returns to India. If the term of the office of the Original Director is determined
before he so returns to India, any provisions in the Act or in these Articles for
automatic re-appointment shall apply to the Original Director and not to the
Alternate Director.

Appointment  of
Alternate Director

50.

(a) If the office of any Director appointed by the Company in General Meeting is
vacated before his term of office expires in the normal course, the resulting casual
vacancy may be filled by the Board of Directors at a meeting of the Board.

Directors power to
fill casual vacancies

Page | 18




(b) The Director so appointed shall hold the office only up to the date up to which
the Director in whose place he is appointed would have held office, if it has not
been vacated as aforesaid.

51.

The Company shall appoint such number of Independent Directors on the Board
of the Company as may be prescribed under the provisions of the Act or SEBI
Regulations or any other Laws which may be applicable for the time being in force
and such appointments shall be subject to the requirements of and in accordance
with the provisions of Section 149 read with Schedule 1V of the Act and SEBI
Regulations.

Independent
directors

52.

Directors of the company shall not be liable to hold any qualification shares of the
Company.

Qualification shares
by Director

MANAGERIAL REMUNERATION

53.

i) Subject to the provisions of the Act, the Rules, Law including the provisions of
the SEBI Regulations as applicable, a Managing Director or Director who is in the
whole time employment of the Company may be paid remuneration either by way
of a monthly payment, be deemed to accrue from day-to-day, or at a specified
percentage of the net profits of the Company or partly by one way and partly by
the other.

ii) Subject to the provisions of the Act, a Director who is neither in the whole time
employment nor a Managing Director of the Company may be paid a remuneration
either;

a) by way of monthly payments; or
b) by way of commission, if the Company by a Resolution authorizes such
payment.

iii) Each Director (excluding Whole-Time Director or Managing Director, if any)
may be paid such sum as may be decided by the Board subject to the limits
prescribed under the Act or the Rules made there under as fees for attending each
meeting of the Board or Committee thereof and Director shall be reimbursed the
expenses incurred by him for attending such meetings or in connection with the
business of the Company.

iv) All fees/compensation to be paid to non-executive Directors including
Independent Directors shall be as fixed by the Board subject to Section 197 and
other applicable provisions of the Act, the Rules thereunder and of these Articles.
Notwithstanding anything contained in this Article, the Independent Directors
shall not be eligible to receive any stock options.

Remuneration of
Managing/whole
time Director

Remuneration of
Directors

54,

If any Director be called upon to perform extra services or special exertions or
efforts (which expression shall also include work done by a Director as a Member
of any Committee formed by the Directors) the Board may arrange to pay
remuneration to such Director for his special exertions or efforts, or services either
by a fixed sum or otherwise as may be determined by the Board and such
remuneration may be either in addition to or in substitution for his remuneration
above provided.

Special
remuneration to
Director performing
extra service

VACATION OF OFFICE
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55.

A person shall not be eligible for appointment as a Director of the Company if he
incurs any of the disqualifications as set out in Section 164 and other relevant
provisions of the Act. Further, on and after being appointed as a Director, the office
of a Director shall ipso facto be vacated on the occurrence of any of the
circumstances under section 167 and other relevant provisions of the Act.

Subject to the applicable provisions of the Act, the resignation of a director shall
take effect from the date on which the notice is received by the company or the
date, if any, specified by the director in the notice, whichever is later.

Vacation of office by
Director

56.

Subject to the provisions of the Act, the Director including the Managing Director
shall not be disqualified from his or their office as such by reason of contracting
with the Company or either as vendor, purchaser, lender, agent, broker, lessor or
lessee or otherwise, nor shall any such contract arrangement entered into by or on
behalf of the Company with any Director, or with any Company or partnership
firm in which any Director shall be a Director, member or partner or otherwise
interested in any profit realised by such contract or arrangement by reason only of
such Director holding that office or of the fiduciary relation thereby established.

Directors may
contract with the
Company

57.

Director may become a Director of any Company promoted by the Company or in
which it may be interested as a vendor, shareholder or otherwise and no such
Director shall be accountable for any benefits received as Director or shareholder
of such Company except in so far as Sections 184, 188 of the Act may be
applicable.

The Company has the power either to nominate Directors in any other Companies
in which it holds shares or to exercise its voting powers in a manner which would
enable the Company to appoint Directors of its choice.

Director may be
Director of
Companies
promoted by the
Company

Power to nominate
Directors

PROCEEDINGS OF THE BOARD

58.

The Directors may meet together for the conduct of business, adjourn and
otherwise regulate their meetings and proceedings as they think fit. The Board of
Directors shall hold their first meeting within 30 (thirty) days from the date of
incorporation and thereafter hold minimum number of 4(four) meetings in every
year and not more than 120 (one hundred twenty) days shall intervene between
two consecutive meetings.

Meetings of Board

59.

The Secretary, as directed by a Director, or any other Director shall, as and when
directed by the Chairman or a Director convene a meeting of the Board by giving
a notice in writing to every Director in accordance with the provisions of the Act
and the Companies (Meetings of Board and its Powers) Rules, 2014.

Convening Board
Meeting

60.

Not less than 7 (seven) days’ notice of every meeting of the Board of Directors of
the Company shall be given in writing to every Director for the time being in India
at his usual address in India and such notice shall be sent by hand delivery or by
post or by electronic means or any other prescribed mode. A meeting may be called
in urgent cases by giving shorter notice with the consent of majority of the
directors on the Board.

Notice of the Board
Meeting

61.

(a)The Chairman of the Company shall be the Chairman at meetings of the Board.
In his absence, the Board may elect a Chairman of its meetings and determine the
period for which he is to hold office.

(b) The Chairman shall preside over all meetings of the Directors, if present. If at
any meeting of Directors, the Chairman is not present at the time appointed for
holding the same, then the Directors shall choose one among them present to

Chairman

Chairman to
preside.
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preside over the meeting.

62.

In case of an equality of votes, the Chairman shall have a casting vote.

Casting vote

63.

A director may participate in a meeting of the Board either in person or through
video conference or other audio-visual modes as may be prescribed under the Act.
The matter as may be prescribed by the Central Government shall not be dealt with
in a meeting through video conference or other audio-visual modes.

Participation of
Directorsin a
meetings.

64.

(a) Subject to the provisions of the Act, the quorum for a meeting of the Board
shall be one-third of its total strength (any fraction contained in that one third being
rounded off as one), or two Directors whichever is higher and the directors
participating by video conferencing or by other permitted means shall also be
counted for the purposes of this Article.

Provided that where at any time the number of interested Directors exceeds or is
equal to two-thirds of the total strength, the number of the remaining Directors,
that is to say, the number of the Directors who are not interested, being not less
than two, shall be the quorum during such time.

Explanation: The expressions “interested Director” shall have the meanings given
in Section 184(2) of the Act and the expression “total strength” shall have the
meaning as given in Section 174 of the Act.

(b) Save as otherwise expressly provided in the Act, a meeting of the Board for the
time being at which a quorum is present, shall be competent to exercise all or any
of the authority, powers and discretion which by or under the Act or the Articles
of the Company are for the time being vested in or exercisable by the Board
generally and all questions arising at any meeting of the Board shall be decided by
a majority of Votes.

No resolution made by the Company in General Meeting, shall invalidate any prior
act of the Board, which would have been valid if that resolution had not been made.

Except as otherwise provided in these Articles and the provisions of Act, all the
Directors of the Company shall have in all matters equal rights and privileges and
be subject to equal obligations and duties in respect of the affairs of the Company.

Quorum  of the
Meeting

Powers of the Board
Meeting

Voting Power of
Director

65.

(a) Without prejudice to the powers conferred by the other Articles and so as not
to in any way to limit or restrict those powers, the Board may, subject to the
provisions of Section 179 of the Act, delegate any of its powers to the Managing
Director(s) or the Whole Time Director(s) or the Executive Director(s) or the Chief
Executive Officer of the Company. The Managing Director(s) or the Whole Time
Director(s) or the Executive Director(s) or the Chief Executive Officer of the
Company as aforesaid shall, in the exercise of the powers so delegated, conform
to any regulations that may from time to time be imposed on them by the Board
and all acts done by them in exercise of the powers so delegated and in conformity
with such regulations shall have the like force and effect as if done by the Board.

(b) Subject to the provisions of the Act, the Board may delegate any of their powers
to Committees of the Board consisting of such member or members of its body as
it thinks fit. The Board may also constitute any Committee consisting of one or
more of the Directors along with one or more of the officers of the Company with
such powers, duties and obligations as the Board may think fit and determine
from time to time. It may from time to time revoke and discharge any such

Directors may
appoint Committee

Directors may
appoint Committee
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Committees of the Board either wholly or in part and either as to persons or
purposes. All acts done by such Committee of the Board in conformity with such
regulations and in fulfillment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done by the Board.

(c) A Committee may elect a Chairman of its meetings unless the Board, while
constituting a Committee, has appointed a Chairman of such Committee.

(d) If no such Chairman is elected, or if at any committee meeting the Chairman
is not present within five minutes after the time appointed for holding the meeting,
the members present may choose one of their members to be Chairman of the
committee meeting.

Chairman of the
Committee

66.

A resolution not being a resolution required by the said Act or otherwise to be
passed at a meeting of the Directors, may be passed without any meeting of the
Directors or of a committee of Directors provided that the resolution has been
circulated in draft, together with the necessary papers, if any, to all the Directors,
or to all the members of the Committee as the case may be, at their addresses
registered with the Company in India, by hand delivery or by post or courier or
through electronic means as permissible under the relevant act and rules made
there under and has been approved, in writing, signed, whether manually or by
secured electronic mode, by a majority of the members of Board of Directors or of
a committee thereof, as are entitled to vote on the resolution(s)pursuant to and in
accordance with the provisions of Section 175 of the Act.

Resolution by
Circulation

67.

All acts done by any meeting of the Board or a Committee of the Board or by the
person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Director or
person acting as aforesaid or that they or any of them were disqualified or had
vacated office or that the appointment of any of them had been terminated by virtue
of any provisions contained in the Act or in these Articles, be as valid as if every
such person had been duly appointed and was qualified to be a Director and has
not vacated office or his appointment has not been terminated.

Provided that nothing in this Article shall be deemed to give validity of acts done
by a Director after his appointment has been shown to the Company to be invalid
or to have been terminated.

Acts of Board or
Committee valid not
withstanding invalid
appointment

68.

The business of the Company shall be managed by the Board who may exercise all
such powers of the Company and do all such acts and things as are not by the Act
or any other Law or by the Memorandum or by these Articles, required to be
exercised by the Company in General Meeting subject nevertheless to the
provisions of these Articles, the Act or any other law and to such regulations as may
be prescribed by the Company in General Meeting, but no resolution of the
Company in General Meeting shall invalidate any prior act of the Board which
would have been valid if that resolution had not been made, provided that the
powers specified to be exercised only at the meeting by the Act, shall be exercised
only at meetings of the Board unless the same be delegated to the extent therein
stated.

Powers of Directors

69.

Subject to the provisions of Sections 73, 179 and 180, and other applicable
provisions of the Act and these Articles, the Board may, from time to time, at its
discretion by resolution passed at the meeting of a Board :

(1) accept or renew deposits from Shareholders;

(11) borrow money by way of issuance of Debentures ;

Power to borrow
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(111 borrow money otherwise than on Debentures;

(1V) accept deposits from Shareholders either in advance of calls or otherwise; and
(V) generally raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the money
already borrowed (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate of the Paid-up
capital of the Company, its free reserves and share premium (not being reserves set
apart for any specific purpose), the Board shall not borrow such money without the
consent of the Company by way of a Special Resolution in a General Meeting.

Subject to the provisions of Section 179 of the Act, the Board may from time to
time, at its discretion, by a resolution passed at a meeting of the Board accept
deposits, and generally raise or borrow or secure the payment of any sum or sums
of money for the purpose of the business of the Company.

The Directors may by resolution at a meeting of the Board delegate the above
power to borrow money otherwise than on debentures to a committee of Directors
or Managing Director or to any other person permitted by applicable law, if any,
within the limits prescribed.

Subject to provisions of these Articles and applicable laws, the Directors may,
from time to time, at their discretion, raise or borrow or secure the repayment of
any sum or sums of money for the purposes of the Company, at such time and in
such manner and upon such terms and conditions in all respects as they think fit,
including by promissory notes or by receiving deposits and advances with or
without security or by the issue of bonds, perpetual or redeemable debentures (both
present and future) including its uncalled capital for the time being or by
mortgaging or charging or pledging any lands, buildings, goods or other property
and securities of the Company, or by such other means as they may seem
expedient.

To the extent permitted under the applicable law and subject to compliance with
the requirements thereof, the Directors shall be empowered to grant loans to such
entities at such terms as they may deem to be appropriate and the same shall be in
the interests of the Company.

70.

Subject to the provisions of these Articles, the payment or repayment of moneys
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the Board may think fit by a resolution passed at a
meeting of the Board (not by resolution by circulation) and in particular by the issue
of bonds, debentures or debenture-stock of the Company, charged upon all or any
part of the property of the Company (both present and future), including its uncalled
capital for the time being, and the debentures, debenture-stock and other securities
may be assignable free from any equities between the Company and the person to
who the same may be issued.

The payment or
repayment of
moneys borrowed

71.

(a) The Company shall have the power to issue convertible/ optionally convertible/
non-convertible debentures subject to the provisions of the Act and other applicable
law. Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise, if permissible under the Act, and may be issued
on the condition that they shall be convertible into shares of any denomination and
with any privileges and conditions as to redemption, surrender, drawings, allotment

Debentures
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of shares, attending (but not voting) at the general meeting, appointment of
Directors and otherwise. Debentures with the rights to conversion into or allotment
of shares shall not be issued except with the sanction of the Company in general
meeting and subject to the provisions of the Act.

(b) Any debenture, or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares
of any denomination and with any privileges and conditions as to redemption,
surrender, drawings, allotment of shares and attending (but not voting) at general
meetings, appointment of Directors or otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with the consent of the
Company in general meeting accorded by a special resolution.

Terms of issue of
Debentures

72.

The Directors or any of them may guarantee the whole or any part of the loans or
debts raised or incurred by or on behalf of the Company or any interest payable
thereon and shall be entitled to receive such payments as consideration for the
giving of any such guarantee as may be determined by the Board of Directors with
power to them to indemnify the guarantors from or against any liability under their
guarantees by means of a mortgage or charge on the undertaking of the Company
or upon any of its property or assets or otherwise.

Indemnity may be
given

73.

The Company can borrow from the Financial Institutions or banks subject to their
right of conversion of their loans into Equity Shares of the Company with right to
rights shares, bonus shares or dividend thereof.

Conversion Clause

74.

i) The Board may appoint chief executive officer, manager, company secretary or
chief financial officer on such conditions as it may think fit; and any chief executive
officer, manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;

ii) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

Key managerial
personnel

Board to appoint key
managerial
personnel.

75.

Subject to the provisions of the Act, the Board of Directors may from time to time,
appoint one or more of its members to be the Managing Director(s)/ Joint
Managing Director / Whole Time Director(s) of the Company upon such terms
and conditions as the Board may think fit and may from time to time (subject to
the provisions of any contract between him and the Company).

In the event of any vacancy arising in the office of a Managing Director(s)/ Joint
Managing Director / Whole Time Director(s), the vacancy shall be filled by the
Board, subject to the approval of the members.

If a Managing Director(s)/ Joint Managing Director / Whole Time Director(s)
ceases to hold office as Director, he shall ipso facto and immediately cease to be
Managing Director/ Whole Time Director.

Appointment  of
Managing/ Whole
Time Director

76.

Subject to the provisions the Act, the Board of Directors may determine the
remuneration payable to the Managing Director or Joint Managing Director or
Whole-time Director as the case may be, in any manner they may deem fit. The
remuneration may be in the form of monthly salary or commission based on profits
or partly in one way and partly in another.

Remuneration of
Managing/  Whole
time Director

77,

Subject to the provisions of the Act, the Board of Directors may from time to time
entrust upon the Managing Director or Joint Managing Director or Whole - time
Director as the case may be for the time being such of the powers exercisable by

Powers and duties of
Managing/  Whole-
time Director
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the Board of Directors as they may think fit and may confer such powers for such
time and to be exercised for such objects, purposes and upon such terms and
conditions and with restrictions as they may think fit and they may confer such
powers either collaterally with or to the exclusion of or in substitution for all or
any of the powers of the Board of Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers. The Managing
Director or Joint Managing Director or whole time Director may exercise all the
powers entrusted to them by the Board of Directors jointly and severally in any
manner as they may deem fit.

78.

Subject to the provisions of the Act and to the terms of the contract with him, the
Managing Director shall have the whole or substantially the whole of the
management of the affairs of the Company subject to the supervision,
superintendence and control of the Board of Directors.

Terms of contract

79.

Subject to the provisions of the Act, office of the Managing Director shall not,
while he continues to hold that office be subject to retirement by rotation.
However, he shall be reckoned as a Director for the purpose of determining the
rotation of retirement of Directors and such retirement by rotation shall not be
construed as break in terms of his appointment/re-appointment in fixing the
number of Directors to retire but subject to the provisions of any contract between
him and the Company and he shall be subject to the same provisions as the
resignation and removal of the other Directors of the Company, and he shall ipso
facto and immediately cease to be a Managing Director if he ceases to hold the
office of Director from any cause.

Retire by rotation of
Managing Director

Subject to the provisions of the Act, 2013the Company may enter into contracts
with the Related Party which are at arm’s length and are in ordinary course of
business of the company with approval of the Audit Committee and subsequently
Board.

B. Subject to the provisions of the Act, 2013, the Company may enter into contracts
with the related parties which are of such nature wherein it requires consent of
shareholders in terms of Act or Listing Agreement or any other law for the time
being in force, with approval of the shareholders in the general meeting.

Related Party
Transactions

80.

(i) The Company need not have a common seal and the Board at its discretion may
prefer to have a seal and shall have a power from time to time to destroy the same
and substitute a new seal in lieu thereof, and if the Seal is provided for, the Board
shall provide for the safe custody of the Seal for the time being. In case such seal
is required to be affixed to any instrument, such affixing shall be only pursuant to
a resolution of the Board or of a Committee of the Board.

(ii) The seal of the Company shall not be affixed to any instrument except in the
presence of at least two directors and the secretary or any two persons as the Board
or a committee of the Board authorised by it in that behalf, may appoint for the
purpose; and the director and the secretary or authorized person aforesaid shall
sign every instrument to which the seal of the Company is so affixed in their
presence.

(iii) Every deed or other instrument to which the seal is required to be affixed shall,
unless the same is executed by a duly constituted attorney for the Company, be
signed by a Director or the persons/secretary aforesaid in whose presence the seal
shall have been affixed provided nevertheless that any instrument bearing the seal

The Seal, its custody
and use

Affixing of the seal
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of the Company and issued for valuable consideration shall be binding on the
Company notwithstanding any irregularity touching the authority issuing the
same.

(iv) Save as otherwise expressly provided by the Act, a document or proceeding
requiring authentication by the Company may be signed by a Director or the
Secretary or any other Officer authorised in that behalf by the Board or committee
thereof and need not be under its Seal.

81. | The profits of the Company, subject to any special rights relating thereto created | Division of profits
or authorised to be created by these Articles and subject to the provisions hereto,
shall be divisible among the members in proportion to the amount of capital called
and paid-up on the shares held by them respectively.
82. | The Company shall pay dividends in proportion to the amount paid up or credited | Dividend in
as paid up on each share, or according to the nominal amount of the shares at the | proportion to
discretion of the Board of Directors. No Dividends shall exceed the amount | amount paid up
recommended by the Board, but the Company in General Meeting may, declare a
lesser Dividend.
The company shall declare and disclose dividend on per share basis only.
83. | The Board may from time to time, pay to the Members such interim dividend as | Interim Dividend
in their judgment the position of the Company justifies.
84. | Atransfer of shares shall not pass the right to any dividend declared thereon before | Transfer of Shares
the registration of the transfer. must be registered
85. | Any General Meeting declaring a dividend may make a call on the Members of | Dividend and call
such amount as the meeting fixes, but such call on each member shall not exceed | together
the dividend payable to him and so that the call be made payable at the same time
as the dividend and the dividend may, if so arranged between the Company and
the Members be set off against the calls.
86. | The Board may, before recommending any dividend, set aside out of the profits of | Dividends
the Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which the profits of the
Company may be properly.
The Board may also carry forward any profits which it may consider necessary not
to divide, without setting them aside as a reserve.
87. | (i) The Board shall from time to time determine whether and to what extent and at | Inspection of

what times and places and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection of members
(not being directors) as accorded by law or authorized by the Company in general
meeting.

(i) No member (not being a director) shall have any right of inspecting any
account or book or document of the Company except as conferred by law or
authorized by the Board or by the Company in general meeting.

Books of Accounts to be kept at the Registered Office or at such other place in
India as the Board thinks fit.

Accounts

Books of Account

The Company shall keep and maintain at its Registered Office or such other place
as the Board may deem fit, all statutory registers and returns, as required under the
Act, including but not limited to, register of charges, register of members, register

Statutory Registers
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of debenture holders, register of any other security holders, the register and index
of beneficial owners and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register of
contracts and arrangements for such duration as the Board may, unless otherwise
prescribed, decide, and in such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and copies of annual return shall
be open for inspection during 11.00 a.m. to 1.00 p.m. on all working days, other
than Saturdays, Sundays and Public holidays at the Registered Office of the
Company by the persons entitled thereto on payment, wherever required, of such
fees as may be fixed by the Board but not exceeding the limits prescribed by the
Rules.

88.

Subject to the provisions of Chapter XX of the Act and rules made thereunder—
i) If the company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the assets
of the company, whether they shall consist of property of the same kind or not.

ii) For the purpose aforesaid, the liquidator may set such value as he deem is fair
upon any property to be divided as aforesaid and may determine how such division
shall be carried out as between the members or different classes of members.

iii) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities where on there is any liability.

Winding-up of the
Company

89.

(i) Every director, manager, auditor treasurer, trustee, member of a committee,
officer, servant, agent, accountant, or other person employed in the business of the
Company shall, if so required by the directors, before entering upon his duties, sign
a declaration pledging himself to observe strict secrecy respecting all transactions
and affairs of the Company with the Customers and the state of the accounts with
individuals and in matters relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which come to his knowledge in the
discharge of his duties except when required so to do by the directors or by law of
by the person to whom such matters relate and except so far as my be necessary in
order to comply with any of the provisions in these presents contained.

(if) No member or other person (not being a Director) shall be entitled to enter the
property of the Company or visit or inspect or examine the Company’s premises
or properties of the Company without the specific permission of Company/ the
Board in that regard or any works of the Company without the permission of the
directors or to require discovery of or any information respecting any details of the
Company’s trading or any matter which is or may be in the nature of trade secret,
mystery of trade, secret process or any other matter which may relate to the
conduct of the business of the Company and which in the opinion of the Directors
it would be inexpedient in the interest of the Company to disclose.

Secrecy Clause

90.

Save and except so far the provisions of this Article shall be avoided by the
provisions of the Act, every director, Managing Director, Joint Managing Director,
Whole-time Director, Manager, Secretary and other officers of the Company shall
be indemnified and secured harmless out of the assets and profits of the Company
from and against all actions, costs, charges, losses, damages and expenses which
they or any of them, shall or may incur or sustain by reason of any activity done,

Right to Indemnify
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concerned in or about the execution of their duties or supposed duty in their
respective offices or trusts, except, if any, as they shall incur or sustain through or
by their own willful neglect or default respectively, and none of them shall be
answerable for the acts, receipts, neglects or defaults of the other or others of them
or for joining in any receipt for the sale or conformity or for any bankers or other
persons with whom any moneys or effects belonging to the Company shall or may
be lodged or deposited for safe custody of any security upon which any moneys or
any other loss, misfortune or damage which may happen in the execution of their
respective offices or trusts or in relation thereto except the same shall happen by
or through their own willful neglect or default respectively.

91.

(a) Wherever in the Act it has been provided that the Company or the Board shall
have any right, privilege or authority or that the Company could carry out any
transaction only if the Company or the Board is so authorized by its Articles, then
and in that case these Articles hereby authorize and empower the Company and/
or the Board (as the case may be) to have all such rights, privileges, authorities
and to carry out all such transactions as have been permitted by the Act without
there being any specific regulation to that effect in these Articles save and except
to the extent that any particular right, privilege, authority or transaction has been
expressly negated or prohibited by any other Article herein.

(b) If pursuant to the approval of these Articles, if the Act requires any matter
previously requiring a special resolution is, pursuant to such amendment, required
to be approved by an ordinary resolution, then in such a case these Articles hereby
authorize and empower the Company and its Shareholders to approve such matter
by an ordinary resolution without having to give effect to the specific provision in
these Articles requiring a special resolution to be passed for such matter.

Authorisations
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed into a

Company in pursuance of these Articles of Association.

Names, address and description of Subscribers

Signature of the
Subscribers

Sd/-
Dr. Vinod Dahyalal Shah

S/o Dahyalal Purshotamdas Shah
Address: 7, Sanjukta, S. V. Road, Bandra, Bombay — 400 050
Occupation: Chemical Engineer

Sd/-
Mr. Chinubhai Dahyalal Shah

S/o Dahyalal Purshotamdas Shah

Address: 17, Divine Grace Society, 139-C, Prabhat Colony,
Santacruz (East), Bombay — 400 055.

Occupation: Business

Dated at Bombay this 10th day of March, 1975

Witness to All
Sd/-

Kastury Virendra Narasimhan
Chartered Accountant
S/o Kastury Laxmi
Narasimhan
Address: Ghia Building, 121,
Princess Street,
Bombay — 400 002
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SCHEME OF AMALGAMATION
" oF
SHREE MAHALASA ELECTRONICS PRIVATE LIMITED ~THE
TRANSFERQR COMPANY

WETH

CHEMBOND CHEMICALS LIMITED ~THE TRANSSEREE COMPANY

[I-'REAMBLE]

@)

o)

This Scheme of Amalgamutlm pmwces for amalgamatmn of SIIREE
MAHALASA ELECTRGNICS PRIVATE LIMITED (hereinafter

. 1‘eferred to as "3MEPLY) with CHEMBOND CHEMICALS LIMITED

{hermnafter zeferred ta as "CCLY), pursuant to Sections 391 ko 594 ang -

other relevant provisions of the Companies Act, 1956,

SHREE MhHAiA;SA ELECTRONICS PRIVATE i,IMITED wag

mcarpnrateci on 19% Septembet, 1996 as a Prwate Lirnited COmpang,

under the. Compames Act, 1906 under the neme 'mcl style of “Shree
Mehalasa Electronics Private Limited”.

CH_EMEGND CHEMICALS LIMITED Was -inéo.'afgic':rated on 22m
March, 1975 as a Private Limited Company under the L'Tcmpanieg Act,
1956 under the name and siyle of “Chembond Chemicals Private
Linrdted”. The Company was converted inlo a public Tirnited COMmpPany.
and accordingly the name of the Company was changed Lo “Chembond

Chemicals Limited” as per the cerfificate issued by the Registrar of
Compenies, Maharashtra on 49 May, 1993
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DETINITIONS:

In this Scheme, unless inconsistent to the context ar ineaning theracf {he
following expressions shall have the fal]mviﬂg Meanings: -
{8) “The Act” means Companies Act, 1956 tncluding any statutory
madd:caimns re-enactments or -unenuments therect, _
| {b) *The Transfemr Company” means SHREE MAH&LKSA '
ELECTRONICS PRIVATE LIMITED, 2 Company incorporated under
the Cnmpames Act; 1956 and having its Registered Office at 701,
Phalguni, Sam]mi Road, Santakruz {(West), Mumba‘ 00054,
) “The T'ransferee Campany TEaAns CHI:MBOND CHEMICALS
LIMITED, a Company mcorpnrated under the Comparies Act, 1956
) and 11avmg 1&_5 Registered Office at Chambond Centre, BL-71, TTC
MIHC Indusﬁri:al' Area, Mahape, Navi Mumbai - 400 710, _
(f) "The Alipﬂinieﬁ Date' means s Januar}f' 2008 or such other dat
may be fixed oz approved by the hgh Courtof ]udu:amre at Bom
(e) The Effective Date’ means the las: of ihe dares an whml& Ehe
sanctions/ approvals ‘or crders as Sp{_Elf]Ed In Clanse No. 17 oﬂtlus

i ]
Scheme have been obtained and I or EJIed or lefﬂled Jcomplitgg, \”‘-\.Ef"_

{f “The Record Date” | is any date aftm the Effectwe Date t0 be fived bj,f
the Beard of Dlrectors of the Transierce Ccmpany for issuing the
shares of Transferee Company to the sharshoders of the Transferor
Cﬂmpan}h _

{g) Undertaking' shall mean and include:

Iy All assets and properties, Whﬁth&l‘ mevable or tmmovable, real
or pezsonal, in possession or reversion, corporeal or mfmumrﬂl
tangﬂnle or intangible, present or contingant and including but.
without being [imited to Land and BL_Min:hngf all fixed and

maovable plant and machinery, vehicles, fixedt assets, waork in

PIOETESS, current asesls, investments, reserves, provisions




man

funds, and a]l right, mleJ m’ce:"esn, goodwill, benefit amd

advantage, deposits, 1'esewes provisions, advances, receivables,

funds, cash, bank balances, sceaunts and all other rights, laims

} and powers of whamnevm rature and wherescever situated

i helonging 6 or in the possess:c-n of or granted in favenir of ar

i enjoyed E:y the Transferur Company, as on the ﬁsppml‘ltEd Drate

4 _ and all earnest mung}: and /o depumts including security
deposits paid by the Tra'nsfea‘ar Comp ANy &s on the Appairied
Date, (hareinalter referred to as 'the said Hsset‘s]

1) Al sewred and unse»:ured Debts [whe%hel It Rupees or in
fmesgn currencyd, all habﬂ:r:es duties and cbligations cf the

Transfercr Company along with any char ge, encumhrar.ce lien

L ar securlty therean as o the A ppmnted Daru (heremafter
referred o as 'the said Ll_ﬂb]lll:]ES } o
HI}  Withont pirejudfr.e to the generality of Subectause (1) and (1)
above the undertaking of the Transferor Company snall inelude
© all preliminary and pre-operanve EXDENSES, A5561S, mvestmenh .

dams powers, authorities, allotments, approvals, consents,

i contracts, enactments, arrangements, nghtb, titles, interésis,

]
1
3
id
5
i
[

benelits, advantages, lease—lmld rights and othey mtang;bte _
rights, hire purchass contracts and assets, lending couhacts,
heneflt of any securify arrangements, I:EVF‘I'EIO!'LS powers,
permits, queolas, enﬂﬂements, registrations, licences (industrial

or otherwise), monicipal permissions; systetns of any kind

whatsozver, rights and benefits of all agreernents and other
P interests inciuding rights and benefits under various schames of
i different Taxation Laws as may belong to or be available to Hie

! Transferor Company, rights and powers of avery kind, nature
| : .

i

|

anct description of whalsoever probabiiilies, lileriias, BASGMME LS,

4 advantages, and approval of wh,atsoevér mature.  ang
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wheresoever situated, belonging to a1 in ownership of the
'Iﬁnsferm' Cornpany, tncluding but - withour being limited te
frade and services marks, patents, copyrights, brand names, and
any other inteliecryal Fropesty rights of any nature whatsoe: VR,

authonzatmns, peamils, rights to use and avail of telepliones,

t@lexas, tacsimile, emai], intarnet, leass lme Cconnections and

msfai]atmns unimes eleciricity and other servicss, ail records,
ﬁies, papers, COST L by ]JID“'I 3IME, softwa:a, know-liow,
manuals, clata, calalogues, sales and advertising materials, lisze
and othey delails of present and farmer eustomers apd
supphers, custorner :rcd:t 111.formatn:nn customer and suppligr
pncing infermation and other vecords in connection with or
relation to the Transleror Compan].r and all other interests af
whatsoever najure. beinngmg to or in the ownership, power,
Possession, or the control af or * vested] i m or granted in favaur of )
or held for the benef of or enjo ;ed by the Transfaror
Compeany, whether in [ndia or abroad including its employees

which -are worklr-g with the tampainy as en the Appointec
,f’ Effechve Date,

{h) “The Scha*ne—. means  this Scheme of Amalgamation in its

present form or wu'h any modifications, made under ciause 13
of this scherne as a;}pmveci or imposed or directe by the
Hon'ble High Court of Bombay,

(i) "I—Izgh Court” means the High Court of Bombay having

jurisdidtimt in respect of Skree Mahalasa Electronies Private

Lirnited and Chembond Chemma[s Limited and shall include

*the National Carnpary Law Tribunal as applicable,
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Al terms and words nat defined in this Scheme shall, unless zepugnant
ox contrary to the congext or 'mea_.ﬁ‘}ng thereof, have the same reaning
ascribed to them under the Companies Act, 1956, the Seﬁurities
Contracts (Reguilation) Act, 195(? and oiher applicaEle laws, rules,
regulations, by-laws as the case majf be or any stanutory modifications

or ra-nactment thereof from Hirme to fime.

SHARE CAPITAL _ .

A. The Share Capital of the Transfea'c_lar Company 25 on 31 December 2007
15 a5 foilou’s‘
ﬁmﬂ‘mr:sed Capﬂ'a}'

1 10,000 Eguity Shares of Rs.10D /- T-'is 10,060,000

tal Rs. 1000000 . |

Issued, subscribed and paid up capitlaI:

6,214 Bquity Shares of Red00/- Rs. 621400

each fully paid-up _

Toial Rs. 6,21.400 . i

B. The Share Capital of the Transteree Company as on 313 Decembier
2007 s as under:
- Authorised Capital

SD,DG,UDD Equity Shares of Re10/- Rs  5,00,00,000
gach :
Total [®s. 5,00,00,000
Issued and subscribed and paid up capifal:
30,00,000 Equity Sheres of R10/- Rs. 30000000 |
each fully pa*d up

Total | Re, 50000000

5.
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4. TRANSFER OF UNDERTAKING:

fa} With effect from th&: Appointed Date and subject to the provisions of this
Scherne and pursuant ta the provisions of Section 394 and okher applicable
provisions of the Ac!:' and in reiation to the mode of transfer angd vesting,
the Undertaking of [i;'lE Transteror Company shall, witheut any Further act,
netrizmient or deed,' be and shall stand transferred to and}‘or vested in
and/ oF deemed m Imve been and stand h-ansfmred to or vested in the
Transferee Campany as 2 going concern 5o a5 to bccome as and from the
Appointed Date, the estats, assets, rights, Htles and intevests cand
authorities of the Transferee C{:mpan’y'pursuént- to the provisions of
Section 294 and other a;’nplicable provisions of the Act.

(1) The transfer ant,/ or Vﬁnng as aforesaid shall be Ellh]EC!. to the ex15hng

charges, securitiss, 11yp0thecahon and mortgages, if any, over or in respect

of all the gforesaid assets or any part thereof of the *ransferc:-r Company
Provided however, that any refersnce of any security decuments or
arrangements, to which the Transferor Campany is a par t}, to the assels of
- the Transferor Company’ whach it has orfered or agleed te be nffmed a5
security for any Financial assistance or ubhgatmns, o the sectired cr-:d-mrs
of the Transferor Company, shail be cc:r_ms’rr_;,ed as reference only to the
acsets pertaining o the assets of the Transferor Company as are vested in
the Transferee Company by virtue of the aforesaid clauéeJ tes the end and
intent that such security, mortgage or tlarge shall not extend or be
deem&d o extend to any of the assets or to any of the other units or
divisions cnf the Transfefee Cﬂmpany; untess specifically agreed ko by the
l"i‘rans,feree Companj.f with such secured creditors and subject to the
consents and approvats of the gxisting secured creditors of the Transferes
'_ Cc-:rﬁpany, ' . o
Provided always that the S-':'heme_sha]l not operate to énlarge the SE'II:'IJT'-I.I.']["

of any loen, deposit or fa-:iiit-}r created by or available wo the Transferor

1\ C.l]g;b
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Comnpany which shall vest in the Transteree Company by virtue of the -~
Sehieme and the Transferse Compﬂn}r shall not be obliged to create any
firther or additicnal security therefore affer the Schems has hecome

effertive.or otherwise,

ST S,

() Without prejudice to clausa {a) above, it is expressly provided that in

A respect of such of tha said assets as are movable in nature or are ofherwise

e

mpable of transfer by menual delivery or by endorsement and delivery,
the same shall be so transferred by the Transferor  Company, and shail

become the property of the Trangferee Company in pursuance of the

e 1
. T

provisions of Section 304 and other applicablé provisions of the said Act,

{d) With effect fromm the Appwnteci Date, end subject fo the provisions of this

Scheme, all the L]abﬂmes mciudmg conkingent liabilities, if any of Lhe said

o,

%\ Transferor Compan}? shall also be and shall stand mansfened or deernad
' to have been transierred without: anj.-f fusther act, instrutnent or deed of the

w; Fransferee Cc:-f_npany, pursuant to the previsions of Section 3% and other

-

4

IO | SR
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applicable provisions of the Ach so 23 to become 5 and from the

T
e

Appointed Date, the debts, labiities, duties an nbhgatmns cnf the

Transtezee Company and EurthEr that it shall ot be ner_essar}f ta obsain

e

consent of ary third party or other parson who is par_{'y to the contract or

arrangements by’ virtiee of which such debls, lizbilities, duties and

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

Clause.

R e T Tt

(e} The Transteror Company may, if required, give notice in‘such form as it
_rhay_delam fit and proper te each party, debtors or depositors as the case
may be that pursuant {o the High Court of Bombay sahctioning the

i Seheme, tha said debt, loan, advance, ete. e paid or made good ar hield on

account of the Transferee Company as the person éntitled thereta to the

‘end and intent that the yght of the Transferor Ca-npan}r o recover or

rea!f.ze the same stands extinguished. :
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{f} The Transferee Company may, if required, give notice in such form as it

tray deem fit and proper to each parson, debior or deposttors that
prrsnant to the .I_-I_{{gh Court of Bombay having sanctioned the Scheme, the
said person, debtar or depositer should pay the debt, i.aar'; or advance or
meke good the same or hold the same to its account and that the right of
the Transferee Cémpany o recover or realize the same i5,in subslitution of
the right of the 'Ir_aﬁsfemr Coempany.

{g} With effect fm;n the Appointed Dats, the étistiug securities created aver

its assets by the Transferec Cmmpany in favouy of ADFC Bark Limited
fcash eredit facﬂlt; term loan and Car Loan) ahalf continue as HDFC
Bank's securities over the said assets {ooth mﬂvab]e and irnmovable) of
Transferee Cnmpany upon amalgamahcm and the Assets so secured

ghall be clearly identifiable and/or distinguishable.

{I1} With effect Hom the Appoin_ted Bate, and subject to the provisions of this

Scheme all the Employees of the Transfercr Company shall alse be and |

shall stand transferred or deermed to have been harsferred without any '

furiher act, lnshumﬁnt ar deed of the Iransreree LCompany, pursuant to
the pmvnsmns of Sechon 394 of the Act, €0 as to bedome as and from t_he
Appointed Date, the emplayees of the Transferse Cﬁﬁm]ﬁa_ny and further
that it shall not be necessary to abtain consent af any third party or other
person, In order {o géve eifect to the prv:'}vliéions ofthis Clause.

With effect form the Appointed date, and subject to any corrections and
adjustments as may, in the Dpininﬁ of the Board of Directors of the
Transferes Company ar its éommii—tee thereed be required, the reserves. of
the Transferor Company will be merged with those of the Transferes
Company in fhé_ same form as they appeared in the financial staterents of
the T_ransferc:r_.r_::mnpany. In other words, the identity of the reserves of the

Transféror Company will be preserved in the hands of the Transferes
Compeany, .

PSR EDR A Ty ¢

R R ) R Lt (B LGS N




-
,ﬁ

A e b sl =
e
t

T et T ——

. () With effect forin the Appointed Date, all unsecured foans, ouislanding
P creditors and other liabiliies of the Transferor Cowpany, as on tha
! Appointed Date whether provided for ar not in Ihe books of accounts of

the Transferor Compary, and all other lizbilities which may accrue o

N ai_ise after the Appointed Date upto the Effective Date, biut which relates o
| the pericd on orupth t]ué day of thé' Appéifited Date, shall, pursuant to the
Orders of the Jurisdicionat High Courts Cor-such other cowpeten:

authority as may be apphicable under Section 394 and other applicable

provisions of the Aet and withaut any further act or deed, be hansferred
, oo deemed to be hansierred 1o and vest in and be assurmed by the
) Transf'ergé Company, 50 as to become as form the Appalnted _ﬁate the
loars, creditors, and ‘liabﬂities of the Transferee Company the same terms

and conditions as were apyplirable to the Transferor Corﬁpany.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS: |
{2} Subject to all the provisions of this Scheme, all contracts; deeds, bonds,

agrearnents; amrangerients and other instruments of whatsoever nature

to which the Transferor Company is a party or to the banefits of which

the Transferod Company may be eligible and which are subsisiing or

having effect immediately before the Effective Date, shall be in full
foree and effect against or In favour of the Transferse Compaﬁy s the
case mé}’ be and may be enforced as fully and effectixrel}' #8 if, instead
of the Transferar Company, ihe Transterce Compant Nad been a party
or beneficiary theteto. The Transieree Company shall enter inte and/or

issue and/or axecute deeds, writings ot confirmations or enter into'a

tripartite arrangefnent, confipation or novation fo which the
Transferor Company will, if ﬁecessar}', also be a party inorder to give
forrmal affect to this Clause if _50 teguired or become he-cessary. Further,
the Transferee Company shali be deemed to be eathorised to execute

any such deeds, writings or confirmations on behatf of the Transferor




Commpany and ta implement or carry oul all formalities required on the

pert of the Transf&ror Company to gwe effoct

i the provisions of the
5::]1-&'11&

(b The resn!uﬁom if any, of the Transferor Company which are valid ang |

suhmstmg on ' the Effectwe Date, shall u:nntmLe o be valid and
f shbsisting and be cans:dered a5 resolutions of the Tramsferes Company :
and if any sucb resolutions have UPPer monetary of other limits baing |
fmposed under’ the provisions of the Act or any dther applic

provisions, then the said lirnits shall be addeq

"lb'EE

end shall constimte the
aggragate.of the said limits in the Transfer ge Ccaznparwv

8. LEGA'LPRDCEEDINGS-
@ {2} Upon ccmmg mm effect of this Scheme all suits, appea!s clairns,

actions and ]JI'G"EEdlI‘IgS by or against the Transferor Companv
pending and/ or arising on or befare the Effective Date shalt not abaL

or be discontinued or in any way be piE]LlﬂICjaH}" affected ancl shall be "'.:

A . continued and be erforced by or agamst the Transterse Company as

effectually a5 'if the same had beer pending and/or arising by or

against the Transfarpe Cnmpeny as if this Seherne Lad ot been made

{b) The Transferce Compﬂny wrill undeuake to have all iegal or other :
proceedings initiated by or against the Transferor Cumpan}r 1efer1ed '

to in sub-clause {2} above trartsfermd to its name and to kave the sagrie

@ continned, prosetheci and enforced by or ajainet he Transferss
Campan}.r asif this SEhE'ne had not been made.

7. OFERATIVE DATE OF THE SCHEME;

This Scheme thougly eff ective from the Appeinted Date shall be operative
! feom the Effertive Date. '
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_ 8, CONDUCY OF BUSINESS BY TRANSFEROR COMPANY TILL
5 EFFECTIVE DATE:

81 With effect from the Appointed D:Ea:te, and up to the Effective Date:

The Transferor Company shall carty on and shall be deemed 1o have
carried on all ils Eusiness and act'ivities_as hitherte and shall e
desmed to have held and stond posgessed of the Underté]».:ing or
secount of, and for the benefit of and in trust for de Transferas
Cnmpan}"l

AN the peofits o1 incomes accrumg or ausmg to the Transfercr
Cc:mpanj,r oy expendmae or losses arising or =t1curred {mdudmg the
effect of faxes, if any, thereon) of the Transieror Cnmpany shall, for all

purposes be I:reated and be deemed to be and accrued a¢ the profits or

incomes or expenditure or losses or taxes of the Transferee Company, |

a8 the case may be.

(c) The Transferor Company shall carry on its business and activities with

reagsomable diligence, business prudence and shail not E._]ienatﬁ;,
charge, mortgage, sncumber or otherwise deal with the said assets or
any part thereof extept in the ordinary course of business or if the
same 1§ exprassly permitted E:J}" this Scheme or pursuant to any pre-
existing obligation undertaken by the Transferor Company prior to
the Appointed Date, excépt with 'prim' written consent of the
Transferee Company.

Provided “that as far as the obligations referred as above sre
concerned, the restietions thereunder chall be a‘pplicﬁble From the
date of the accel.:-!am:e of the _pl'ﬁsent Scherﬁé by the respective Board
of Directors of the Transieror Company and Transferse Company

gven if the same are pior to the Appointed Date.

14
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1d) The Transferor Company may not vary the terms and conditions angd
-employment of permanent emplavees excepl in ordinary ;:oursa of
business.nor shall it conclnde settlement with union or erployess,

(g} The Transfemf-Company shall not, withoul prior written consent of
the Transferee Company, undertake any new business. i

{f} The Transferor :Cump'any shail not, *.L'.rﬁ'huul' prlor written consent of
the Transferes ff_:om[;;an}r, take any rmajor policy decisions in respect of
MAnagement éf the Cnmpan}r and for business of the Company and
shall pat char_lgé its present Ca pital Structure,

- {8} The Transferor Company and the Transterce Campany shall not make

any change ir_i their respective'capitﬁl structare after the Scheme iz
approved by thé Board. of Directors of both the companies, either by

any increase, {by issue of equity or preference shares on a tight basis,

bonys shar\es,.'plri{?até placement convertible debentures or otherwise) 4
lerrease, reduction, rEclassifi{:atior';,_ 5ub-|:';i~zls'i|:m or consolidation, re- | : :
organisation, ot in any other n-’mnn:far which nay, in any way, aflect
the Share Exchange Ratio {as defined in clause 9 below), except b}; A
mutual consent of the respective Board of Directors of the Transferor
_Cbmpan}f and the Traﬂsferee_ Company or except as has  been
expressly disclosed under thiis Scheme.
With effect form the Effective Date, the Transferes Cumpan}( shall
cammence and carry on and shéli be authorised to carcy on the
businesses carried on by the Transferor Company
The Transferee Company shall be entitled, panciing the sanction 0f e
Scheme, to apply to the Central Governinent and all other agencies,
departments and authorities cancerned as are necessary under émy lawr
for such consents, approvals. and sanctions twhich the Transferse

Company may require to own and carry on the buginess of fhe

Transferor Company.

: Pag e o
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5. ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

a) Llpon the Scheme becoming firi's_aily effective, in ronsideration of e
transfer of and vesting of the U_hderta.king of the Transferor Company
in the Transferee Company in-terms of the Seheme, the Transferes
Company shall, Slllb]EEt to the, ;pfavisians of the Scheme and witlmut
ary further anphta*mn, act, mstrumenf ar deed, issue and ailot at par
29_ [Twenty Nme] quLy Shares aof 1'{5 10/-(Ra. Ten only) eacly,
creditedt as fully g maid up in the capital of the Transferas Company to
the mermbers of e Transferor, Companv, whiose harhies appear in the
Register of memnbers of Transferor Company on such date {hereinatter
calted the “Record Date™) to be fixed by the Beard of D_i.re.c.tqré of the
Trangferee Company for everjr 1 {One} Equity Shave of the face value of
Ra: IEII},';~{R5. Ore Hundred onby) each fully paid-up or credited as
paid-up and held by the ;said mermbers or their he.ivl:s.,, gxeculors,
administrators or jegal représer;tai'ix{es as the rase may be, In the
Tmnsfercfr Cﬁmpén}r The share exchange ratio will be suitab]y
modified in case the Transteree Compan}r issues any shares by way of
hopus shares or splits the Equity Shares between the date of the

approval of the Scheme by the Shareholders of both the comnpanies and

the.date of allotment of the Transferee Camps wy's Bauity Shares to the

Equity Shareholders of the Transferor Company.

) Thie saic mew Fauiiy Shares issued and zliotied by the Transferes
Compan}r in, jerms of this Scheme shall be subject ta the provisions of
the Memorandum and Artices of Association of the Transferee
Company and shall rank for voling rigi‘al:s and all other respects pari-
passu with the existing Equity Shares of the Tz -ansferee Company, save
and exce.pt that the OWRers of such Equity Snares shell ba entitled o
dividend declared afid paid by the Tranﬁferec Company only after the

Record Date for the purpose of allotment of the Transteree Compan} 5

43
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Equity shares to the Equity Shareholders of the Transferor Cnmpﬂ.r:}*
purstiant ko the approval of the Scheme.

Fraction of Shares: The [ractions arising due to the above Exehange
Ratin - shall be treated as under-
No ;raci:mrai entitiernents sha!! be issued by the Transferes Cornpany
in respect of the fractional entitfements if any, to whch the meambers
and PrefEIence shareholders of the Transferor Cnmpan}r mey be
entitled on issus of allotment of the shares by the Traneferae Company
as aforeamgl._;The Directors of the Transferes Company shall instead
consclidabe ::aH such fractional entitlements and allpt shares in liey
therenf to a Director or an authorised officer of the Teansferee
Company w1th express UﬂdEI’S-{ﬁI‘lL_'l'mg_thal.' sucl Dirgctnf or the officar
shall sell the sarne at the best available price i ore or more lots and by
private sale /placement or by auciion as deemed fit {the decision of
such Director or the officer as the case r_na;;F be as to the timing and
method of the sale and the pri;;e: at which such sale has been given
effect o shall be final) and pay the sale preceeds ta the Transferee
Cmmpan}r.' The net sale proceecs ihereupon, shall be distributed amaong
the mernbers of rhe Trensferor Cﬂmpany in the proportion of their

fractional entitlements by the Transferee Carnpany.

For the purpése aforesadd, the Transferee Company shall, if and to the
extent required, apply for and obtain any approvals mclqdmg that of
Reserve Bank of India, an other cohcerned repulatory authorities for
the issue and allotment by the Trersferee Carnpany of New Bquity
shares to the mémbars of the Transferor Cmfnpany;

Upon the Scheme corning into effect, alf shareholders of the Transferor
Company - holding. shares in physical form, if so required by the.

Transferee-{'_‘ompany by notice in this behalf, shall surrender their

' Cﬁrt;.fscatns representing equity shares of the Transferor Cﬂm]:\an}f

“CEHTIFIED TO BE TRUE CopY
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according to theit respectifé entitlements, to the Transteree Compény
for cancellation thereof. Nétwithstanding the foregoing, upon the New
Equity Shares being issued and allofted, as aforesaid, the Share
Cevtificates in respect of the equity shares held in the Transferor
Corrpany shall be deemed to have been automaiically cancelled and of
effe&t and he Traﬁsferee -C'dmpaﬁy instead of requ'h'ing surrender of
such _Lerhhcates may dwectly jssue and dispatch fr esh Cev tificates in
respect of the Wew Equily Shares issued and aliotied b}' fie Transferee
Compainy: '

The Transferee Company shall be entitled to declare and pay dividend

to its shareholders for any fimanrial yéar or any period prior to the

Eifective Date;

The issue and aliotment a::-E Fquity Shares by !ranafu'ee Company as
]:r-rcwided iri the Scheme shall be deemed to. have been carvied. out by
following the procedure laid down under Section 81(14) and other
applitable provisiens of the Act,

Unon issuance and silotment of {he Equity Shares by e "Ilansferee
Carapany to the membera. of the Transferor Company as provided in
the 5c11eme, the existing Equity Shares held by the members of the
Transferor  Company  shall autc}mahc Uy stand canceiled
exhngushed '

In so far as the Equity Shares of the Trahsfﬂrur Cempany eld by the
Transferee Company i any, on the Bffective Date are concerned, such
shares would be cancelied and to that extent the Transferes Company
ig requizer 1o issue Tess number of shares.

In so far a3 the Bduity Sﬂares of the Transferee Company held by the
Transferor Company aré concerned, such shares would be cancelied,
on the Effertive Date and the capital of the Transferze Corapary shall

Le redueed to that extent.

15
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10. ACCDUNTING TREATMENTS DF ASBETS, LIABILITIES ANI
RESERVES QF THE TRANSFERCR COMPANY

fay Rer:c:ﬂmsmg that the amzlgamation is to be consider ed as er

amalg&maht}n in nature of merger” a3 defined by paragraph 29 o .

the ﬂ.-::munhng Standard on “Accounting for Amalwam"ltmns

issued by the Institute of Chertersd Accountants of Indis {ECAI

- AS-M ‘the accountmg treatinent n respect of assets; ltabﬂjtms and |
!

reserves of the Trarsfevor Company shall be governed, subject o :

the pmws:nns of this ]:raraglaph, in accordance with what is

desrnbed in Asldas s “the Pooling of interests Method”,

(b) As on the Appoinied Date, and subject to any corrections and

1d]ustments as may, ir: the opinion of the Board of Divectors of the

ﬁg Transfercr Comnpany be requned the Reserves of the Transferor

Cmnaan}r will be merged Wll:]'t the I ?eserves of the Transterce
) Company i the same form as ’rhr;y app&ared in the Anancidl
| statements of the Transfercr Com party

{c] Purther, in CAse of any difference in accounting policy be'wae‘; £

Transferor Cﬂmpﬂn} and Transferae Ccumpany, the impact of tF :
same til] the amalgamahun will be quantified and adjusted in lhe
Revenue Reserve(s) as srentioned earier to ensure that the
financial statements of the Tlansferee Comnpany reflect the
financial posilion «n Mhe Lasis of consistency in the accounting

%é - policy.

{d) An amount equal to the ba]ance fving to the credit/ debit of Profir
and Loss Account ia the hooks of the Transferor Cafnpan}r shall be
creditecd/ debited by the Tmnsferee Company to its Profit 4nd
Loss Accaunt and shall constirute (or reduce, as the case ma}f be)
the Transferee Company’s fiee reserves as effectwe]y 28 if the same

were created by the Transferee Company and creditad Iy the

_,;
Ma*.apn B
v
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Trapsferse Company out of its own ezmed and distributadle

E . profits.

(e} The difference between Net Assets Vajue e Bock value of Assets
minus lisbilities (including Reserves) of the Transferar Camnpany
ds on Appointed Date and Equity Share Capital issued to the

i shareholders of Transteror Company on ﬁmlgamtién by. the

.' Transferee Cumpan}r 's_:.'hall be credited/ debited by the Transferes

Cornpany to its Gener;af RESEWE,’ Goodwill Accousnt a5 the case

may be. General Reserve shall constitite as free reserves as if the

same was creafecd b}' the lraﬁsferee Cnmpany ot of its own

- earned and distribotable profits,

11, DIVIDEND, PROFIT, BONUS, RIGHT SHARES:
At any time upto the Effective Date

{a) The Transfercr Compan}r and the Transferse Cnmpa'ny shall nat

dec]ar.ef ot pay dw:dends, which are interim or fmal lo. the reapectwﬂ
mEmbEIS relating to any period commer-cmg on or after the Appointed
Date unless agreed to by the Board of Dirsctors of the Transferer

Coinpany angd the Transferee Company.

A S
CEREF g :

{b) The Transferer Coﬁ'lpan}r and the Translorge Company shall not issue

er allot any right shares, or Bofus Shares or any other security
1 - converting inte Bquity ar other Share Capital or obtain any other
- financial assistance converting into Equity or other Share Capital.

unless agreed to by the Board of Directors of the Transferor Company

: and the Transterse Company.

.(c] The resolutions of the Transferor Company, which are valid and
: L subsisting dand be gonsici'v._ﬂ;.:ed as resolntions of the Transferee Carmpany
] and if any such resuh:_tic:z_ns have upper tnonetary or other timits being

jmposed under the prbﬁisidns of the Aet, or any. other appiicabls

| 47
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prnwsmns then' the said himils shall be valid and shall constitute Ft

the Transferes Company.

12, TRANST"FRDR CDMPANY’S EMPLDYEES* I
Upon the Scheme toming into affecr: all permanent Employees af tE'hi
Transferor Cumpan}r, shall become em::vloyees of ’rhe Transferes Cc-mpam |
on such daté as (f they WRIC In continuous service without any break o
interrnption in serwce and on the terms and rondltzons as bo remuneratior
not less favorable than thoge subsisting with reference to tha Transferan

Company as on rhe said date.

It is provided, that o far as the Provident Fund, Grah.uty Fund, or any
other Special :&Iienie{s) /Fund{s), if any, created or existing for the benafit
of the employees of the Transfercy Compan;, are concernad, wpon the;
cc:-mmg into effect of this Scheme, the Transfaree Compan}f shatl shnd
substituted for the Transfer.m Company for alt purposes whatsower
related to the administration or operation of such Scnemes or F "unds or in '
r&lahon to the obligation to. make . r:cm[nbutmns o the said
Schemes," Funds in accordance with prcmsmns of sm:h Schermes/ Funds as
per the 1erms provided in the respective Trust Deeds lo the end angd intent
that all the rights, duttes powers and obligations of the Transferor
Co"npan}f in relation to such Scheraes/ Fu nds shall become those of the
Transferes Company. 1t is r:!anfred that Ehe services of the employees of
the Transfeyor Company will be hmteci as having been continueus for the

purpose of the aforssaid Schemes/ Funds

13. DISSOLUTION OF THE COMPANY:
The Tmnsfemr Company shall stand dissolvaa wathaut wmdmg up enan

ovcler made by the High Caurt of Bombay under Section 394 of the

Companies Act,

L
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14, APPLICATION TO TFE HIGH COURT:

The Transferor Cmmpan}r siiall mrake all applications/ pEtJbO"Lb under

R, LR ]

Sections 390 to 394 and other apphca]:]e provisions of fhe Act Lo the High

Court of Judicature at wiumbai for sanctioning of this Scheme and for

disselution of Transferor Cotnpany without winding up under the

R

Provisions of Act and abtain all approvals a8 Thay ba wqmred under LS

he Transferee Company shall 2.0 with reagonable d153:ratcl1 make all
appiicatamxsf petitions under Seckions 391 to 334 and othey applicabie
provisions of the Acl 0 the High Court of judicature at Bumbal for

gancHoning of this Scheme under the Frovisions of Act and obtain all

L el e PR

ApPpIOY alﬁ_aé rnay be required under law.

15, MODIFICATIONS, AMBENDMENTS TO THE SCHEME:

=~ Tht Transferor Cc'_‘mpany {by thgir Directors) and Transtevee Company {oy

their Directors) may asssnt from time 1O tirne on behall of. all persans

1%}%;-5—-.-.,-?:_;;.«.

poneemed o any modifications or amendmenis or addition to this Scheme
or 't any c-::mdmons or lirnitatlons whicli the Tespec tive Fligh Zourt,
" Mumbai or any suthorities under the Law rnay desm ftto appam'e of or
jmpose and i resolve any doubt ar difhtultaes that may arise for carvying

ot this Scheme and ko do and executs all sugh acts, deeds, matters and

R

m e

Ehiﬁgs as inay be necessary, desirable or proper for car*ymg the Schemé

inko affect.

© For the purpese of giving effect of fhis Scheme ou 1o 2Ny medifications or
amendments, Lhemaf the Directors of the Transferor Company and

Transferes Company ay give and are aethorised 1o give all such

L b

dircetions that ave necewaw or are gesirable mcluding directions for

seitling any doubts o difficulties that mey arise out of oF under or by
| virhe of this Scheme and/or any matiers CONCErL: ing or connected

fherenwith.
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16. SCHEME CONDITIONAL UPON APPROVALS/SANGTIONS:
This Scheme is specifically conditional upan a_hcl subject to:
{a) The appraval of and ag'reernent to the Stheme by the requiaite
majorities of such Classes of persons of the Transferor Company and
the Transferee Company as fnajr be directed by the Migh Court of

Judicahure at Mumbai on the applications made for r:[irections under

Section 391 of the said Act for callmg meetings anc{ necessary .

zagolutions Demg passed under the Act far the purpose,

(t) The sanctions of the High Caurt of Judicatare at hiumbai bemg
obtained under Sections 391 to 394 and ofher applicable provisions of

the Act, i so mqmred on behelf of the Transferor Company and
Transfezee Compan}f _
(v} Filing certshed copies of the court ﬂrders referred {0 in thm Schermne

being filed with the Registiar of Companies, Maharashtra,

17, EFFECTIVE DATE OF THE SCHEME:
This Scheme although to come into operation frem Appointed Date shall
not come into effect urtil the jast of the folldwing dates viz.

(a) The date on which the last of all the consents, appm#a}s, pg_rnﬁissions.

resolutions, .sanctions andfor orders as are hereinabove referred to,

have beett obtzined or passed; ard

(b} The date on which all necassary certified coples of the order under
sections 391 and 394 of the Act are duly filed with the Registrar of
Compérﬁes, Maharashtra and such date. shall be refn:-rre.d. to as

Effective Date for the purposs of the Scheme.
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18, EI‘FECT QF NON-RECEIPT OF APPROI"AI_,."SANCTIGN
In the event of any of the said sanction and approval referred to in the
preceding Clause No it and 17 abcve not bamg obtained and/or the
Scheme not being sanctioned h}v the High Court and/or the Order{s) not

bemg passed as aforesaid before 31= March 2009 a7 within such further

permcz{s} as may be agrr:ed apon from tme to time by the Transferor

‘Company (by its Directors) and by the Transferse Company (by ils

Directors) and the Board of the Directors of the bath Compames are

-hereby empowered and authorised 1o 2gree to and extend the aforesaid

period from time fo dme withoyt any 11m1tah0ns IR exercise of their power

through and by its delegates, this Scheme shall stand revuked rancelled

and be of no efféct save and exceplin respect of any act or deed done prior

thereto as is coniemplated heremder or as te any right, obilg1t1011 and far

liabilities which rmight have arisen or accrued pursuant Lherem and which

shall be governed and be preserved or worked out as is specifically

provided in this Sf:herne and or otherwise arise as per Law and in such

event each paty shall bear the*r rebperhve costs, charges and Expenses in

connecEon with the Scheme,

19, EXPENSES CONNECTED WITH THE SCHEME: _ .

All costs, charges and expenses, incdluding. any taxes and du_:ties of the

Transferor Company and tha Transferee Company respectively in,

refation to or in cc’::merticm with this schemie and incidental to the

completion of the amalgamatmn of the Transferor Campﬁm in pursuance

of this scheme shall be borne by the Transferee Company only,
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IN THE HIGH COURT OF JUDTCATURE
ET BOMBRY 1
TN ITS ORDINERY ORIGINAL CIVIL :
SURTADICTION - g
AND

I¥. ITS JURISDICTION UNDER THE !

COMPARNIES ACT LB58
COMPHNY PETITION HO. 633 OF 2008
I
CDMPP;N‘I’ RPPLICHTIDN WO. 606 OF 2008

Iin 'Lhe matter c:-f Schémea
of Amalgamation of Shree
Mahalasa Elsctronics  Pvt.
1td. with Chembord
Chemicals Lid.

Shree Mahalasa Electronics Pvt! Led,
~Petitioners

Aunthenticated COpRES
. Oral Ordees dete
‘February, 2008 and
Februasy, 2009 alc-ngw_'ii:h
the Schema of Amalgamation.

SRR 0 e N .
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/s Law Charter
advocates for the Petitisnars



CIN: U24200MH2000PTC12523] ... Petitioner Company 4/

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

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

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

Composite Scheme of: Arrangement

Chembond Chemicals Limited

CIN: L24100MH1975PLC018235 ... Petitioner Company 1/

Transferee Company/
4 Demerged Company

Chembond Chemical Specialties Limited

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

Chembond Clean Water Technologies

CIN: U29248MH2010PLC202124 ...Petitioner Company 3/

Transferor Company 1/

Chembond Material Technologies Private

Transferor Company 2/ ' |




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

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

Phiroze Sethna Private Limited
CIN: U25209MH1975PTCO1 8396 . ...Petitioner Company 5/

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

[Collectively referred to as ‘Petitioney Companies’]

Order delivered on 07, 04.2025

Coram:

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

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

Appearances:

Appearances:

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

For the Regional Director- Mr. Bhagwati Prasasd, Assistant

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

ORDER

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

Corporate Affairs (“Regional Director”). No objector has come before




THE NATIONAL COMPANY LAW TRIBUNAL,
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C.P.(CAAY23(MB)2025
cw
C.A.(CAAY162(MB)2024

this Tribunal to oppose the Scheme nor has any party controverted any
averments made in the Petitions to the said Scheme, unless otherwise
stated.

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

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

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

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

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

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

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

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

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

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

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

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

Nature of Business:

The Petitioner Companies are companies belonging to the same
group. The Demerged Company is éngaged in the business of
manufacturing a diverse range of specialty chemicals and products
like water treatment, metal treatment, construction chemicals, high
performance coatings, animal health, industrial adhesives and
sealants and tolling. The equity shares of the Demerged Company are
listed on BSE and NSE.

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

Company.

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

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

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

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

manufacturing sectors.

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

the leading automotive and industrial plants of the country.

Rationale of the Scheme:

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

9.1. The Chembond group, represented by the Demerged Company,
viz. Chembond Chemicals Limited and its subsidiaries, step-down
subsidiaries and step-down associates, is a well-known name in
India and engaged in manufacturing a diverse range of specialty
chemicals and all products like water treatment, metal treatment,
construction chemicals, high performance coatings, animal health,
industrial adhesives and sealants and tolling. The Demerged
Company has excellent infrastructu__re facilities like a well-equipped
R & D laboratory, multiple regional offices, and production plants,
well-trained personnel and references across several business
segments from the best-known companies in the field. The
Demerged Company has come a long way and evolved from being
a fledging start-up to India’s leading specialty chemicals
manufacturer. Based on the aforesaid, the Demerged Company’s
several businesses carried on by itself and throughvits subsidiary
and step-down subsidiary companies and associatej companies can
broadly be segregated into the following areas: (1) Water

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

Adhesives; and (viii) Industrial Sealants.

9.2.Each of the several businesses carried out by the Demerged
Company by itself and through its subsidiaries, step-down
subsidiaries and step-down associate, including CC & WT Business
(as defined hereinafter) has significant potential for growth. The
nature of risk and competition involved in each of these businesses
1s distinct from others and consequently each business or
undertaking can attract a different set of investors, strategic
partners, lenders, and other stakeholders. There are also differences
in the manner in which each of these businesses are required to be
managed. In order to enable distinct focus of investors to invest in
some of the key businesses and to lend greater focus to the
operation of each of its diverse businesses, Demerged Compény
proposes to re-organize and segregéte, by way of a‘demerger of its
Demerged Undertaking and vesting of the same in the Resulting
Company and subsequently, émalgamation of the Transferor

Companies with the Transferee Company.

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

alia, to result in the following benefits:

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

opportunities of each of their businesses.

b. unlocking value for the shareholders of the Demerged Company,
attracting investors and providing better flexibility in accessing

capital, focused strategy and specialization for sustained growth,

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

expenditure; and

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

growth and maximizing shareholders' value.

9.4. Upon cbmpletion of proposed demerger, Transferor Company No.
1 will become a step-dov:vn subsidiary of the Resulting Company.
The proposed Amalgamation — I ahd Amalgamation - II of the
subsidiary companies (direct and indirect) into their respective
holding company pursuant to this Scheme is expected, inter alia, to

result in the following benefits:

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

shareholders value.

b. It will provide for more productive and optimum utilization of

various resources by pooling the managerial, technical and financial
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resources of the Transferor Company No. 1, Resulting Company,
Transferor Companies and the Transferee Company which will fuel
the growth of the business and help effectively address the growing

competition.

¢. It will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, operational
rationalization, organizational efficiency and optimal utilization of
resources by elimination of unnecessary duplication of activities and
related costs which will in turn  promote maximization of

stakeholder’s valye.

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

Companies and the Transferee Company; and

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

involved.

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

Companies.

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

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

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

Consideration:

11.1.  Upon Section I of the Scheme coming into effect on the

Effective Date and with effect from the Appointed Date, and
upon the transfer of the Demerged Undertaking and vesting of
the same in the Resulting Company, the Board of Directors of
the Resulting Company shall determine a record date, being a
date subsequent to the filing of the order of the Tribunal
sanctioning the Scheme with the RoC (“Record Date”) for the
allotment of (i) equity shares having face value of Rs. 5 (Rupees
Five) each of Resulting Company, credited as fully paid up, to
the equity shareholders of the Demerged Company as on the
Record Date, in consideration for the demerger of the
Demerged Undertaking. The Board of Directors of the
Resulting Company and the Demerged Company, respectively

have determined the share entitlement ratio, such that:

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

11.1.1. The share entitlement ratio stated above has been determined

11.2.

11.3.

and agreed upon by the respective boards of directors of each
of the Demerged Company and the Resulting Company based
on their independent judgment after taking into consideration
the recommendation of the fair share entitlement ratio
provided by independent registered valuer, SSPA & Co, and
the fairness opinion provided by independent merchant
bankers, Vivro Financial Services Private Limited, as presented
before the Audit committee of the Board of Directors of the

Demerged Company.

Reduction in Share Capital of The Resulting Cbmpany

Upon Section 1 of the Scheme coming into effect on the
Effective Date and immediately after issuance of the equity
shares of the Resulting Company to the equity shareholders of
the Demerged Company, respectively the 10,000 (Ten
Thousand) equity shares of the Resulting Company having face
value of Rs.S (Rupees Five) each held by the Demerged
Company comprising 100% (One Hundred Percent) of the total
issued and paid equity share capital of the Resulting Company
as on the effective date shall stand cancelled without any further

act or deed on the part of the Resulting Company.

The Transferor Company No. 1 will become an indirect wholly
owned subsidiary company of the Resulting Company post the
effectiveness of the Scheme. Its entire share capital will be

indirectly held by the Resulting  Company. “Hence, upon
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12.

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

No. 1 shall be cancelled and extinguished.

11.4. The Transferor Companies are wholly owned subsidiary and /
or step-down subsidiary compénies of Transferee Company.
Their entire share capital is directly or indirectly held by the
Transferee Company. Hence, upon the Scheme becoming
effective, no shares of Transferee Company shall be allotted in
lieu or exchange of the shares of the Transferor Companies.
Upon the Scheme becoming effecﬁve, the entire share capital of

the Transferor Companies shall be cancelled and extinguished.

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

following:

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

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

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

Articles of Association for the time being. "
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13.

14,

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

or arising out of any complaint, inspection or Investigation.

The Regional Director has filed his Report dated 28.02.2025 making

certain  observations and the Petitioner Companies have

' undertaken/ made following submission that :

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

the Petitioner Companies

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

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

and there is no discrepancy or. changes made;

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

16.

17.

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

the Scheme shall be effective ,

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

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

Act and Rules thereunder,

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

further objection to the Scheme.

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

manner.

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

members or any other stakeholders.




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

C.P(CAA)/23(MB)2025
Cc/w
C.A(CAAY162(MB)2024

18.

19.

20.

21.

22.

23.

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

clause of the said Company Scheme Petition.

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

Company.

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

The Transferor Companies are dissolved without winding up.

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

subsisting in the concerned Companies on the said date,

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




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

C.P.(CAA)/23(MB)2025
C/w
C.A(CAA)1 62(MB)2024

24.

25.

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

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

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

Sd Sd

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

CHEMBOND CHEMICAL SPECIALTIES LIMITED
(‘RESULTING COMPANY")

AND

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

AND

CHEMBOND MATERIAL TECHNOLOGIES PRIVATE LIMITED
(“TRANSFEROR COMPANY NO. 2” OR “CMTPL”)

AND

PHIROZE SETHNA PRIVATE LIMITED
(“TRANSFEROR COMPANY NO. 3” OR “PSPL”)
AND
GRAMOS CHEMICALS (INDIA) PRIVATE LIMITED
(“TRANSFEROR COMPANY NO. 4” OR “GCIPL")
AND

THEIR RESPECTIVE SHAREHOLDERS

L1

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

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

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

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

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

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

2.  OVERVIEW OF THE SCHEME

21  The Scheme (as defined hercinafter) eavisages the demerger of the Demerged Undertaking into
the Resulting Company (elaborated in Section I) in compliance with the provisions of Section
2(19AA) of the IT Act, such that:

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

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

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

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

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

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

2.2 Upon the demerger of the Demerged Undertaking of the Demerged Company and its transfer
to and vesting in the Resulting Company pursuant to the Scheme becoming effective on the
Effective Date (as defined hereinafter), the Resulting Company will _issne harcs to the
shateholders of the Demerged Company on the Record Date ned. hé
accordance with the Share Exchange Ratio (as defined hereinafter) a_p tove
Directors of each of the Demerged Company and the Resultin

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

The Scheme also envisages amalgamation of:

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

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

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

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

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

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

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

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

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

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

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

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

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

RATIONALE OF THE SCHEME
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coatings, animal health, industrial adhesives and sealants and tolling. The Demerged Company
has excellent infrastructure facilities like a well-equipped R & D laboratory, multiple regional
offices, and production plants, well trained personnel and references across several business
segments from the best-known companies in the field. The Demerged Company has come a
long way and evolved from being a fledging start-up to India’s leading specialty chemicals
manufacturer. Based on the aforesaid, the Demerged Company’s several businesses carried on

. by itself and through its subsidiary and step down subsidiary companies and associate

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

Each of the several businesses catried on by the Demerged Company by itself and through its
subsidiaries, step-down subsidiaries and step-down associate, including CC & WT Business (as
defined hereinafter) has significant potential for growth. The nature of risk and competition
involved in each of these businesses is distinct from-others and consequently each business or
undertaking can attract a different set of investors, strategic partners, lenders, and other
stakeholders. There are also differences in the manner in which each of these businesses are
required to be managed. In order to enable distinct focus of investors to invest in some of the
key businesses and to lend greater focus to the operation of each of its diverse businesses,
Demerged Company proposes to re-organize and segtegate, by way of a demerger of its
Demerged Undertaking and vesting of the same in the Resulting Company and subsequently,
amalgamation of the Transferor Companies with the Transferee Company.

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

segregation and unbundling of the CC & WT Business of the Demcrged Company into the
Resulting Company, which will enable enhanced focus on Retained Business (as defined

hereinafter) the Demerged Company and Resulting Company for exploiting opportunities of

each of their businesses;

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

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

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

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

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

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

It will lead to greater efficiency in overall combined business including economies of scale,
efficiency of operanons cash flow management and unfettered access to cash ﬂow generated

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

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

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

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

3.5 The proposed restructuring is in the interest of the shareholders, creditors, employees, and
other stakeholdets in each of the Companies (as defined hereinafter).

4. NO ARRANGEMENT WITH THE CREDITORS

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

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

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

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

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

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

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

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

matters consequential or otherwise integrally connected herewith.
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4\\\“\“ L

A Ry




{2

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

52 SECTIONII

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

. Part B: Deals with amalgamation of the Transferor Company No. 1 with the Resuiting_Company, in
accordance with Section 2 (1B) of the IT Act and Sections 230 to 232 of the Act and/ or other

relevant provisions of the Act.

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

53 SECTION I

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

Part A: Deals with the background and description of the companjeé, definitions and share capita].
Part B: Deals with amalgamation of the Transferor Companies with. the Demerged
Company/Transferee Company, in accordance with Section 2 (lB) of the IT Act and Sections 230 to
232 of the Act and/ or other relevant provisions of the Act.

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

54 SECTIONIV

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

1, : § (,‘2‘
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SECTIONI

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

© 6.1

6.2

6.3

6.4

6.5

71

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

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

Chembond Chemical Specialties Limited (“Resulting Company”) is 2 Company incorporated
on December 12, 2023 in the State of Maharashtra under the Companies Act, 2013 in the name
and style of “Chembond Chemical Specialties Limited”. The Registered Office of the Resulting
Company is situated at Plot No. EL-37, MIDC, Mahape, Navi Mumbai, Maharashtra, India -
400710. The Résulting Company was formed with the object to carry on the business of
Specialty chemicals including but not limited to Constfuction chemicals and Water Treatment
Chemicals. The Corporate Identification Number of the Resulting Company is
U20116MH2023P1.C415282. .

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

In terms of Section I of this Scheme, it is now proposed, inter alia, to demerge the Demerged
Undertaking, and vest the same with the Resulting Company pursuant to and in accordance
with Sections 230-232 read with Section 66 of the Act (as defined hcrcmaftct), if applicable,
and/or other relevant provisions of the Act (as defined hereinafter), in. the manner prov1ded
for in Section I of the Scheme.

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

DEFINITIONS

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

“Act” means the Companies Act, 2013, and ordinances, rules and regulations made
thereunder, and shall include any statutory modifications, re-enactments or amendments
thereof for the time being in force. References in this Scheme to particular provisions of. th
Act, ‘ate references to particular provisions of the Companies Act, 2013, 4l
otherwise. g

N
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enacted or issued or sanctioned by any approprate authority in India including any
modifications or re-enactment thereof for the time being in force. ) :

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

74 “Board of Directors” or “Board” in relation to each of the Parties, means the board of
directors of such company, aid shall include a committee of directors or any person authorized
by the board of directors or such committee of directors duly constituted and authorized for
the purposes of matters pertaining to this Scheme or any other matter relating thereto.

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

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

7.1 “Companies” means collectively the Demerged Company/Transferee Company, Resulting
Company, Transferor Company No. 1, Transferor Company No. 2, Transferor Company No.
3 and the Transferor Company No. 4. -

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

79 “Demerged Undertaking” means the CC & WT Business of the Demerged Company as
identified by the board of directors of Demerged Company and Resulting Company, to be
transferred to Resulting Company on a going concern basis with effect from the Appointed '
Date, comprising, inter alia, of all assets, movable and immovable properties, liabilities, permits,
licenses, registrations, apptovals, contracts, and employees, in relation to and pertaining to such
business and shall include without limitation:

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

b. all contracts, agreements, purchase orders/service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, lease/licence agreements, tenancy
rights, agreements/panchnamas for right of way, equipment purchase agrecmeptseagreesg
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. all permanent and/or temporary employees, workmen, staff, contract £y

683

whatsoever nature and description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the CC & WT Business;

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

all applications (including hardware, software, licenses, soutce codes, para-meterisation and
scripts), registrations, goodwill, licenses, trade names, service matks, copyrights, patents,
domain names, designs, intellectual property rights (whether owned, licensed or otherwise,
and whether registered or unregistered), trade secrets, research and studies, technical
knowhow, confidential information and all such rights of whatsoever description and nature
that pertain exclusively to the CC & WT Business under;

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

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

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

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

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

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

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

all books, records, files, papers, process information, computer programs, software licenses
(whether proprietary or otherwise), drawings, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and suppliers, customer credit
information, customer prcing information, and other records whether is~PhyEici~or
electronic form in connection with o relating to CC & WT Business; @G T@

Demerged Company engaged in the busisess of the CC & WT Busin
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Any question that may arise as to whether a specific asset or liability pettains or does not
pertain to the Demerged Undertaking or whether it arises out of the activities or operations
of the Demerged Undertaking shall be decided by the Board of Directors of the Demerged
Company and the Resulting Company.

Further the Board of Ditectors of the Demerged Company and the_‘ Resulting Company may
mutually decide the modalities/commercial artangement between the said companies with
regard to utilizadon of resources to ensure smooth transition and functioning of the
respective businesses. : ‘

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

“Govermnmental Authority” means any applicable Central, State or Local Government,
statutory, regulatory, departmental or public body .or  authority of relevant judsdiction,
legislative body or administrative authotity, agency or commission or any Court, Tribunal,
board, bureau or instrumentality thereof including Securities and Exchange Board of India,
Stock Exchanges, Registrar of Companies, Official Liquidators, Regional Directors, Foreign
Investment Promotion Board, Reserve Bank of India, Insurance Regulitoty and Development
Authority of India or arbitraion or arbitral body having jursdiction, Tribunal and other
govemment and regulatory authorities of India. ‘

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

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

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

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

the Scheme under the Act.

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

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

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

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

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

“Retained Business of the Demerged Company” means 4
businesses, activities and operations of the Demerged Company
the Demerged Undertaking.

P
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“Scheme” or “the Scheme” or “this Schéme” means this Composite Scheme of

Atrrangemerit in its present form or with any modification(s) made hereunder in this Scheme as’

approved or directed by the Hon’ble Tribunal and which is acceptable to the Board of
Directors of the Companies; .

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

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

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

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

ascribed to them under Section II, Section III or Section IV of the Scheme, the Act, the IT .

Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of
India Act, 1992 (including the regulations made thereunder), the Depositories Act, 1996 and
other applicable Jaws, rules, regulations, bye-laws, guidelines, circulars, notifications, ordets, as
the case may be, including any statutory modification or re-enactment thereof; from time to
fime. - '

INTERPRETATIONS

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

In this Scheme, unless the context otherwise requires:

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

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

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

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

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

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

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

references to any provision of law or legislation or regulation shall include: (a) such provision
as from time to time amended, modified, re-enacted or consolidated (whether before or after
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered into under this
Scheme and (to the extent liability thereunder may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from time to time)
which the provision referred to has directly or indirectly replaced, (b) all subordinate
legislations (including circulars, notifications, clarifications or supplement(s) to, or
replacement or amendment of, that law ot legislation or regulation) made from time to time
under that provision (whether or not amended, modified, re-enacted or consolidated from
time to time) and any retrospective amendment.

SHARE CAPITAL

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

Particulars “Amount (in Rs)" -
Authorized Capital

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

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

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

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

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

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

T e




9.3

94

LA

To carry on all or any of the business of Cherical Engineers, Manufacturers, dealers in chemicals and as
inventors, explotters or all types of processes on'the field of chemicals and the pre-treatment for anticorrosive and

- paint adhesive purposes of metals and mretallic substances.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

G2\ Reg. No. 6458
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PART B

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

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

\

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

b. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all the assets of the Demerged Undertaking as are movable in nature or
are otherwise capable of transfer by manual delivery or by endorsement and delivery or by

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

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

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

etged Company or the Resuling Company and without any approval or

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

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

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

tededined to have transferred and vested accordingly.

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

wmee—2 This Clause) including all sundry debts and reccivables as of Appointed Date due to the i
Resulting Company from the Demerged Company as a result of the implementation of '
Section 1 of the Scheme), outstanding loans and advances, if any, relating to the Demerged
Undertaking, recoverable in cash or in kind ot for value to be received, actionable claims,
bank balances and deposits, if any with government, semi-government, local and other '
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authoritiés and bodies, customers and other persons shall, without any act, instrument or
deed required by either the Demerged Compary or the Resulting Company and without any
approval or acknowledgement of any third party become the property of the Resulting
Company.

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

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

Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Appointed Date, all letters of intent, memoranda of understanding, memoranda of
agreements, tenders, bids, experience and/or petformance statements, conttacts, decds,
bonds, agreements, insurance policies, guarantees and indcmnities, schemes, arrangements,
undertakings and other instruments of whatsoever nature or description, in relation to the
Démerged” Undertaking to which the Demerged Company is a party or to' thé ‘Beénefit of
which the Demerged Company may be eligible, shall be in full force and effect against or in
favour of the Resulting Company and may be enforced by or against it as fully. and effectually
as if, instead of the Demetged Company, the Resulting Company had been a party or
beneficiary or obligee thereto, without any futther act, instrument or deed required by either
of the Demerged Company ot the Resulting Company and without any approval or
acknowledgement of any third party. ‘

relating to copyrights, trademarks, service marks, brand names, logos, patents
intellectual property rights of every kind and description, whether registered, unre
pending registration, including the joint right to use the brand name “Chembo:
logo and other brands, and the goodwill arising therefrom, relatable to the

| SATRAIII

T o e




£

Undertaking, to which the Demerged Company is a party or to the benefit of which the
Demerged Company may be eligible, shall be extended (including joint right to use the brand
name “Chembond” and its logo and other brands) to the Resulting Company. Accordingly,
the joint rights to use the Chembond brand and other brands shall remain with both, the
Demerged Company and the Resulting Company.

h. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
the Appbinted Date, all permits, grants, allotments, recommendations, rights, entitlements,
licenses and registradons, approvals, clearances, tenancies, privileges, powers, offices, taxes,
tax credits (including, but not limited to, credits in respect-of income tax (including carry
forward tax losses comprising of unabsorbed depreciation), sales tax, value added tax,

" turnover tax, excise duty, service tax, minimum alternate tax credit, goods and service tax
credit), facilitics of every kind and description of whatsoever nature, in relation to the
Demerged Undertaking to which the Demerged Company is a patty or to the benefit of
which the Demerged Company may be eligible, shall be enforceable by or against the
Resulting Company, as fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a party or beneficiary or obligee thereto, without any further :
act, instrument or deed required by either of the Demerged Company or the Resulting ;
Company and without any approval or acknowledgement of any third party.

i. Upon Section I of the Scheme coming into effect on the Effective Date and with effect from
‘the Appointed Date, any statutory or regulatory licenses, grants, allotments,
recommendations, no-objection certificates, permissions, registrations, approvals, consents,
permits, quotas, exemptions, entitlements or rights required to carry on the operations of the !
Demerged Underiaking or granted to the Demerged Company in relation to the Demerged ) !
Undertaking shall stand transferred and vested in the Resulting Compaay, without any further !
act, instrument or deed sequired by either of the Demerged Company or the Resulting
Company and without any approval or acknowledgement of any third party. The benefit of,
and the obligations under, all such statutory and regulatory licences, permissions, grants,
allotments, recommendations, no-objection cettificates, petmissions, registrations, approvals,
consents, permits, quotas, exemptions, entitlements or fights (including environmental
approvals and consents) required to catry on the operations of the Demerged Undertaking
shall also ‘stand transferred and vested in and become availablé to the. Resulting Company
pursuant to Section I of this Scheme without any further act, instrument or deed required by
either the Demetged Company or the Resulting Company and without any approval or
acknowledgemcnt of any third party- If the consent or recordal of any licensor or authority is
required to give effect to the provisions of this sub-clause, the said licensor or uthority shall ;
make and duly record the necessary substitution/endorsement in the name of the Resulting |
Company pursuant to Section I of the Scheme becoming effective in accordance with the |
terms hereof. |

j- Upon Section I of the Scheme coming into effect on the. Effective.Date.and .with effect from .. oo ..
the Appointed Date, the Resulting Company shall bear the burden and 'the benefits of any
legal, tax, quasi judicial, administrative, regulatory or other proceedings initiated by or against H
the Demerged Company in connection with the Demerged Undertaking. If any suit, appeal
or other proceeding of whatever nature by or against the Demerged Company in connection
with the Demerged Undertaking be pending, the same shall not abate, be discontinued or in
any way be p:qudxc:ally affected by reason of the demerger of such Demerged Undertaking
and transfer and vesting of the same in the Resulting Company or of anything contained in :
Section I of this Scheme but the proceedings may be continued, prosecuted and enforced —
or against the Resulting Company in the same manner and to the same extent as it would byg\\l
might have been continued, prosecuted and enforced by or against the Demerged ¢
as if Section I of this Scheme had not been made effective. Upon Section I of tifg
becoming . effective, the Resulting Company undertakes to' have such legal
proceedings initiated by or against the Demerged Company in relation to thd ek
Undertaking transferred in its name and to have the same continued, prosac
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cenforced by or against the Resulting Company to the exclusion of the Demerged Company.
The Resulting Company also undertakes to handle all legal or other proccedings which may
be initiated against the Demerged Company in connection with the Demerged Undettaking

: after the Effective Date in its own name and account and further undertakes to pay all

amounts including interest, penalties, damages etc., putsuant to such legal/ other
proceedings.

- Upon Section I of the Scheme coming into effect on the Effectdve Date and with effect from

the Appointed Date, all persons that were cmployed in the Demerged Company in
connection with the Demerged Undertaking immediately before such date shall become

employees of the Resulting Company, with the benefit of continuity of service on the terms

and conditions no less favourable than those applicable to such employees immediately prior
to such transfer and vesting and without any break or interruption in sctvice. It is clarified
that such employees of the Demerged Company that become employees of the Resulting
Company by virtue of Section I of this Scheme coming into cffect, shall continue to be
governed by the terms of employment as were applicable to.them immediately before such
transfer (including in relation to stock options except to the extent modified by this Schemc)
and shall not be entided to be governed by cmployment policies, and shall not be entitled to
avail of any bencfits under any.scheme or scttlement or otherwise that are applicable and
available to any other employees of the Resulting Company, unless and therwise so stated by
the Resulting Company in writing in respect of all employees, class of employees or any
particular employee. The Resulting Company undertakes to continue to abide by any
agreement/ settlement, if any, entered into by the Demerged Company, in relation to the
Demerged Undertaking; in respect of such employees with their respective employces/
employee unions, if any. With regard to the provident fund, gratuity fund, superannuation
fund, contributions required to be made under the Employces State Insurance Act, 1948, or
any other special fund or obligation created or existing for the benefit of such employees of
the Demerged Company, upon Section I of the Scheme coming into cffect on the Effective
Date and with effect from the Appointed Date, the Resulting Company shall stand
substituted for the Demerged Company for all purposes whatsoever including with regard to
the obligation to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds -or other documents. The cxisting
provident benefits, gratuity benefits and superannuation bencfits, contributions made under
the Employees State Insurance Act, 1948, or any other special beaefits or obligation, if any,
created by the Démerged Company for the employees of the Demerged Undertaking shall be

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

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

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

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

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

excise (including Modvat/ Cenvat), customs, value added tax, sales tax, service
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the Demerged Company is endtled in relation to the Demerged Undertaking shall be
available to and shall stand transferred and vested in the Resulting Company without 2ny
further act, instrument or deed required by either the Resulting Company or the Demerged
Company and without any approval or acknowledgernent of any third party. Upon Section I
of the Scheme coming into effect on the Effective Date with effect from the Appointed
Date, any tax deducted at source deducted by or on behalf of the Demerged Company until
the Effecdve Date shall be deemed to have been deducted on behalf of the Resulting
Company to the extent of the income attributable to the Demerged Undertaking during such
period. .

m. Upon Section I of the Scheme coming into effect on the Effective Date, the Demerged
Company and the Resulting Company shall be entitled to file/ revise/teopen their respective
financial statements (including balance sheet and profit and loss statement) and its
statutory/tax returns and reldted tax payment certificates and to claim refunds/credits and
advance tax/ TDS/minimum alternate tax credits as may be required consequent to the
implementation of Section I of the Scheme.

10.2 The Demetged Company and/or the Resulting Company as the case may be, shall, at any time
after this Scheme becoming effective in accordance with the provisions hereof, if so required
under Applicable Law or otherwise, do all such acts or things as may be necessary” o - s mmrmim
transfer/novate the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entidements, licenses and certificates which were held or enjoyed by the
Demerged Undertaking. It is hereby clarified that if the consent of any third party or
Governmental Authority, if any, is required to give effect to the provisions of this clause, the
said thitd party. or Governmental Authority shall’ make and duly record the necessary
substitution/endorsement in the name of the Resulting Company pursuant to the sanction of
this Scheme by the Tribunal, and upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof. For this purpose, the Resulting Company shall
file appropriate applications/documents with relevant authorities concerned for information
and record purposes. '

103 The Resultng Company shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Demerged Company and tocarry out
or perform all such acts, formalities or compliances referred to above as may be required in this

regard.

104 The Resulting Company is and shall always be deemed to have been authorised to execute any
pleadings, applications, forms, etc., as may be required to remove any difficulties and carry out
any formalities or compliance as are necessary for the implemeritation of this Scheme, pursuant
to the sanction of this Scheme by the Trbunal.

10.5 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of
the Demerged Undertaking into the Resulting Company by virtue of Section I of the Scheme,
in order to ensure (i) implementation of the provisions of the Scheme; and (ii) continued
vesting of the benefits, exemptions available to the Demerged Undertaking in favour of the
Resulting Company, the Resulting Company may, at any time after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under Applicable Law or -
otherwise, execute deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract of atrangement in relation to Demerged
Undertaking, including any filings with the regulatory authorities in order to give formal.g




10.6 Conduct of Business

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

a. The Demerged Company shall be deemed to have been carrying on and shall carry on its ,
" business and activities relating to the Demerged Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all its estates, properties,
rights, title, interest, authorities, contracts and investments and asscts forming part of the ‘
Demerged Undertaking for and on account of and in trust for Resulting Company. ‘

|

I

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

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

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

10.6.2° Subject to the provisions of Clause 10.6.1 heteinabove, in the event any asset, contract,
document, liability or property or the rights, interest, obligations and benefits thereof or
thereunder (including without limitation, shipping documents, bills of entry, foreign inward
- remittance certificates and bank realization certificates), which is a part of the Demerged
Undertaking does not get automatically transferred to the Resuling Company upon Section I
of the Scheme coming into effect on the Effective Date, the Demerged Company shall take all
necessaty steps and execute all necessary documents, to ensure the transfer of such asset,
contract, document, liability and property or the rights, intetest, obligations and benefits
thereof and thereunder to the Resulting Company forthwith after the Effective Date without
any further consideration and until the transfer of any such asset, the Resulting Company will
have the right to use the same without payment of any additional consideration. It is clarified
that even after Section I'of the Scheme comes into effect on the Effective Date, the Demerged
Company shall, with the written consent of the Resulting Company, be entitled to realize or
pay all monies and to complete, enforce, or discharge all pending contracts, arrangements or
obligations in relation to the Demerged Undertaking in trust and at the sole cost and expense
of the Resulting Company in so far as may be necessary until all rights and obligations of the
Demetged Company in respect of such pending contracts, arrangements or obligations stand
fully devolved to and in favour of the Resulting Company.

10.6.3 With effect from the Effective Date, Resulting Company shall comm 55
shall be authorized to carry'on the CC & WT Business which w4s
Demerged Company.
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or restructuring of their respective equity share capital including by way of consolidation, share
split, issue of bonus shares, or other similar action, that occurs before the issuance of equity
shares of the Resulting Company, the Share Entitlement Ratio, may bé appropriately adjusted
to take into account the effect of such issuance or corporate actions and assuming conversion
of any Such issued instruments convertible into equity shares. "

10.7 Retained Business of Demerged Company

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

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

10.7.3 Upto and including the Effective Date:

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

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

‘ ¢ all assets and properties acquited by Demerged Company in relation to the respective
Retained Business of Demerged Company on and after the Appointed Date shall belong to and
continue to remain vested in Demerged Company.
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PART C
CONSIDERATION

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

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

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

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

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

Company or the Resulting Company, issuance of any instruments convertible into equity shares
or restructuring of their respective equity share capital including by way of consolidation, share
split, issue of bonus shares, qualified institutional placement or other similar action, as per
applicable laws, that occurs after the date of approval of the Scheme by the respective Boards
and before issuance of shates to the shareholders of the Demerged Company pursuant to
Clause 11.2, the Share Entitlement Ratio will be approprately adjusted to take into account the
effect of such issuance or corporate actions and assuming comversion of any such issued
instruments convertible into equity shares.

Demerged Company shall be subject to the Scheme, the memorandum,
association of Resulting Company and applicable laws shall rank pari passu §
the then existing equity shares of Resulting Company.
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The fractional entitlements, if any, shall be aggregated and held by the trust, nominated by the
Board in that behalf, who shall sell such shares in the market at such price, within a period of
90 days from the date of allotment of shares.

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

The share entitlement ratio stated in Clause 11.2 above has been détermined and agreed upon
by the respective boards of directors of each of the Demerged Company and the Resulting

Company based on "their independent judgment after taking into consideration the-

recommendation of the fair share entitlement ratio provided by independent registered valuer,
SSPA & Co, and the fairness opinion ‘provided by independent merchant-bankers; Vivro
Financial Services Private Lirnited, as presented before the audit committee of the Board of
Directors of the Demerged Company.

On the approval of Section I of the Scheme by the members of the Resulting Company
pursuant to Section 230-232 of the Companies Act, 2013 and other the relevant provisions of
the 2013 Act, if applicable, it shall be deemed that the members of the Resulting Company
have also accorded their consent under Sections 42, 55 and 62 of the 2013 Act and/or other
provisions of the Act as may be applicable for the aforesaid issuance of cquity shares of the
Resulting Company, to the shareholders of the Demerged Company, and all actions taken in
accordance with this Clause 11 of Section 1 of this Scheme shall be deemed to be in full
compliance of Sections 42, 55 and 62 of the 2013 Act and other applicable provisions of the
Act and that no further resolution or actions under Sections 42, 55 and 62 of the 2013 Act
and/or any other applicable provisions of the Act, including, inter alia, issuance of a leiter of
offer by the Resulting Company shall be required to be passed or undertaken. ’

REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANY

Upon Section I of the Scheme coming into effect on the Effective Daté and immediately after
issuance of the equity shares of the Resulting Company to the equity shareholders of the
Demerged Company, respectively, the 10,000 (Ten Thousand) equity shares of the Resulting
Company having face value of Rs. 5 (Rupees Five) each held by the Demerged Company
comprising 100% (One Hundred per cent) of the total issued and paid-up equity share capital
of the Resulting Company as on the Effective Date shall stand cancelled without any further
act or deed on the part of the Resulting Company. The reduction in the share capital of the
Resulting Company shall be effected as an integral part of-the Scheme in accordance with the
provisions of Section 66 of the 2013 Act, and/ or any other applicable provisions of the Act
without any further act or deed on the part of the Resulting Company and without any
approval or acknowledgement of any third party. The order"of the Tribunal sanctioning the
Scheme shall be deemed to also be the order passed by the Tribunal Section 66 of the 20
Act, if applicable) for the purpose of confirming such reduction. The aforesaid redfett

payment of paid-up share capital and the provisions of Scction 66(1)(a) of the 2
not be applicable. Notwithstanding the reduction in the equity share capital of $ GF:]
Company, the Resulting Company shall not be required to add "And Reduced" a5 suff
name.
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It is expressly clarified that for the purposes of this Clause 12 of Section I of the Scheme, the
consent of the shareholders and the creditors of the Resulting Company to the Scheme shall be
deemed to be sufficient for the purposes of effecting the above reotganization in the share
capital of the Resulting Company resulting in a reduction in the equity share capital of the
Resulting Company, 2nd no further resolution or action under Section 66 of the Act, and/or
any other applicable provisions of the Act would be required to be separately passed ot taken.

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

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

any other applicable provisions of the Act and rules and regulatons framed thereunder,
putsuant to the filing of the order of the Tribunal sanctioning the aforesaid capital reduction by
the Resulting Company with the RoC and upon registration by the RoC of such order of the
Tribunal and of the minute approved by the Tribunal, if any, showing, with respect to the shate
capital of the Resulting Company as altered by the order, (a) the amount of share capital; (b)
the number of shares into which it is to be divided; (c) the amount of each share; and (d) the -

- amount, if any, deemed 1o be paid-up on cach share at the date of registration of the aforcsaid

minute and order by the RoC. Such reduction in the share capital of the Resulting Company as
contemplated in this Clause 12 of Section I of the Scheme shall be conditional upon Section I
of this Scheme becoming effective on the Effective Date. If this Scheme is, for any reason
whatsoever, not sanctioned by the Tribunal, such reduction of share capital as set out in this
Clause 12 of Section I of the Scheme shall not become effective and shall be deemed to be.
redundant. : )

CHANGE IN AUTHORISED CAPITAL OF DEMERGED COMPANY AND THE
RESULTING COMPANY

Transfer of Authorised Capital

The Demerged Company has substantial unused authorised share capital. Accordingly, as an’
integral part of the Scheme and upon the effectiveness of Section I'of the Scheme, an amount
of Rs. 30,000,000/~ (Rupees Three Crore only), shall stand transferred from the authorized
equity share capital of the Demerged Company to the authorized equity share capital of the
Resulting Company, without any further act, instrument or deed by the Resulting Company
and without any liability for payment of any additional fees or stamp duty in respect of such
increase as the stamp duty and fees has already been paid by Demérged Company on such
authorized capital, the benefit of which stands vested in the Resulting Company pursuant to
the Scheme becoming effective on the Effective Date.

It is hereby clarified that for the purpose of this clause 13, the consent of shareholders of the
Resulting Company to this Scheme shall be decmed to be sufficient for the purposes of
effecting amendment in Clause V of its memorandum of association, and all actions taken in

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

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

ACCOUNTING TREATMENT

Treatment in the books of Dcmerged Company

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

accordance with Indian Generally Accepted Accounting Principles in the foll wu% }‘mm&rﬁumbal * t
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On the Scheme becoming effective, all the assets and liabilities pertaining to the Demerged

Undertaking, (the difference between the assets and liabilities hereinafter referred to as the

“Net Assets™), shall cease to be the assets and liabilities of the Demerged Company and be -
transferred to the Resulting Company at carrying value in accordance with the Schemé. The :
Demetged Company shall adjust the difference between the catrying value of assets and i ’
liabilities to its reserves in retained earnings. : ;

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

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

142 Treatment in the books of the Resulting Company

a.

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

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

All assets and liabilities in vr.elan'on to the Demerged Undertaking shall be recorded in its
books of accounts by the Resulting Company at the values and in the same form as recorded
in the books of Demerged Company subject to consistent accounting policies.

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

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

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

recorded as per clause 14.2.c and the assets and lidbilities transferred by the Demerged

Company to the Resulting Company shall be recorded as capital reserve and shall be .

presented separately from other capital .reserve with- disclosure-of. its. nature.and. purpose.in... .. -.rumor o e -
notes. ' :

N

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

reserves account of the Resulting Company.

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

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

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

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

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

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

16.

WITH THE RESULTING COMPANY

PART A

BACKGROUND AND DESCRIPTION OF THE COMPANIES

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

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

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

to “Chembond Clean Water Technologies Limited” on June 8, 2013. The Registered Office of
the Transferor Company No. 1 is situated at - EL-37, MIDC, Mahape, Navi Mumbai 400 710.
Transferor Company No. 1 is engaged in the business of design, manufacture, trade and
marketing of whole range of water and waste water system, including but. not limited to
membrane technologies, providing total. water management solutions, including services
(detailed engineering, O8M manuals, design centre etc.) The Corporate Identification Number
of the Transferor Company No. 1 is U29248MH2010PL.C202124. The Transferor Company
No..T is an indirect wholly owned subsidiary of Demetged Company. :

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

16.3

17.

171

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

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

on December 12, 2023 in the State of Maharashtra under the Companies Act, 2013 in the name
and style of “Chembond Chemical Specialties Limited”. The Registered Office of the Resulting
Company is situated at Plot No. EL=37, MIDC, Mahape, Navi Mumbai, Maharashtra, India -
400710. The Resulting Company was formed with\the object to carry on the business of
Specialty chemicals including but not limited to Construction chemicals and Water Treatment
Chemicals. The corporate identity number of the Resulting . Company is
U20116MH2023PLC415282. :

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

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

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

DEFINITIONS

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

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

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

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

plants and machinery, computers, equipment, buildings and structures; offices, residential and
other premises, including all tangible and intangjble assets, stock in trade, capital work in
progtess, sundry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances,
accessories, deposits, all stocks, assets, investments of all kinds (including’ shares, scripts,
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subsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including
shares or other securities held by the Transferor Company No. 1, cash balances ot deposits
with banks, cheques on hand, loans, advances, contingent rights or benefits, book debts,
receivables, actionable claims, earnest moneys, advances or deposits paid by the Transferor
Company No. 1 financial assets, leases (including but not limited to lease rights of the
Transferor Company No. 1), hire purchase contracts and assets, lending contracts, rights and
benefits under any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of interest, development rights
(whether vested or potential and whether under agreements or otherwise), municipal

" permissions, tenancies or license in relation to the office and /or residential propertics
(including for the employees or other persons), guest houses, godowns, warchouses, licenses, -

fixed and other assets, intangible- assets (including but not limited to software), trade and
service names and marks, patents, copyrights, designs and other intellectual property rights of
any nature whatsoever, dghts to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interest held in trust, registrations,
contracts, engagements, arrangements of all kind, privileges and all other rights, title, interests,
other benefits (including tax benefits), assets held by or relating to the Transferor Company
No. 1 employee benefit plan, export incentives accrued, derivative instruments, forward
contracts, insurance claims receivable, tax holiday benefit, incentives, credits (including tax

credits), minimum alternative tax credit entitlement, tax losses, rights, easements, privileges, "

liberties and advantages of whatsoever nature and wheresocever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company No. 1 or in connection with o relating to the Transferor
Company No. 1 and all other interests of whatsoever nature “belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Transferor Company No. 1 in each case, whether in
India or abroad;

All agreements, tights, contracts, entitlements, licenses, permits, permissions, incentives,
approvals, registrations, tax defetrals and beaefits, subsidies, concessions, grants, rights,
claims, leases, tenancy ights, liberties, special status and other benefits or privileges and
claims as to any patents, trademarks, designs, quotas, rights, engagements, arrangements,
authorities, allotments, security arrangements, benefits of any guarantees, reversions, powers
and all other approvals of every kind, nature and description whatsoever telating to the
Transferor Company No. 1’s business activities and operations;

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

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

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

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

B T T

Company No. 1;

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

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

value added/ sales tax/ entry tax credits or set-off, advance tax, withholding tax/ TDS, taxes

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

dividend distribution tax, secutities transaction tax, deferred tax assets/ liabilities, B
accumulated losses under the IT Act and allowance for unabsorbed depreciation under the IT -
Act, losses brought forward and unabsorbed depreciation as per the books of account and

tax refunds) and all other rights, claitns and powers, of whatsoever nature; Amounts claimed

by the Transferor Company No. 1 whether or not so recorded in the books of accounts of

the Transferor Company No. 1 from any Governmental Authority, under any law, act,
scheme or rule, as refund of any tax, duty, cess or of any excess payment;

e. Rights to any claim not preferred or made by the Transferor Company No. 1 in respect of . |
any refund of tax, duty, cess or other charge, 'including any erroneous Or €xcess payment |
thereof made by the Transferor Company No. 1 and any interest thereon, under any law, act,
rule or scheme, and in respect of set-off, catty forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebite, allowance, amortization benefit, etc.
whether under the Income Tax Act, 1961, the rules and regulations thereunder, or taxation
laws of other countties, or any other or like benefits under the said acts or under and in
accordance with any law or act, whether in India or anywhere outside India; .

f.  All debts (secured and unsecured), Liabilities all guarantees, assurances, commitments and
obligation$ of any nature or description, whether fixed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued
or not accrued, known or unknown, due or to become due, whenever or however arising
(including; without limitation, whether arising out of any contract ot tort based on negligence
or strict liability). Provided that if there exists any reference in the security documents ot
arrangements entered into by the Transferor Company No. 1 under which the assets of the
Transferor Company No. 1 stand offered as a security for any financial assistance or
obligation, the said reference shall be construed as a reference to the assets pertaining to the
Undertaking of the Transferor Company No. 1 vested in the Resulting Company by virtue of
the Scheme. The Scheme shall not operate to enlarge the security for any loan, deposit or
facility created by the Transferor Company No. 1 which shall vest in the Resulting Company
by virtuc of the amalgamation. The Resulting Company shall not be obliged to create any
further or additional security thereof after the amalgamation has become effective;

g. Al insurance policies;

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

i Al permanent and temporary employees engaged by the Transferor Company No. 1 at
various locations, if any.

The expressions, which are used in this Section II of the Scheme and not defined herein shall, ,
unless repugnant or contrary to the context or meaning thercof, have the same meaning
ascribed to them under Section I, Section III or Secton IV of the Scheme, the Act A
the Securities Contracts (Regulation) Act, 1956, the Securities and ExchangeB6a1d o
Act, 1992 (including the regulations made thereunder), the Depositories Ak

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

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

Particulars . Amount (in Rs.)

Authorized Capital : )

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

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

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

Total ’ : 8,27,80,570

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

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

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

Particulars Amount (in Rs.)

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

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




PART B

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

19. TRANSFER AND VESTING OF UNDERTAKING

19.1 General: Subject to the provisions of Section II of the Scheme and after giving effect of

Section I of this Scheme and with effect from the Appointed Date and pursuant to the
. provisions of Sections 230 to 232 and other applicable provisions of the Act, if any, the entire
business and Undertaking of the Transferor Company No. 1 including all the debts, liabilities,
losses, duties and obligations, including those arising on account of taxation laws and other
allied laws, of the Trinsferor Company No. 1 of every description and also mcludmg without
limitation, all the movable and immovable properties and assets (whctber tangible or intangible)
of the Transferor Company No. 1 comprising, amongst others, all ‘investments, receivables,
actionable claims, furniture and fixwres, office equipment, tclephones, telex, facsimile and
other communication faciliies and business licenses, perinits, deposits, authorisations,
approvals, lease, tenancy rights, permissions, incentives, if any, and all other rights, know-how,
trade secret, patents, trademark, service mark, other intellectval property rights, registradons,
ttle, interest, contracts including but not limited to contracts entered into with customers,
vendors and service providers, consents, approvals and rights and powers of evéry kind, nature
and description whatsoever, privileges, liberties, easements, advantages, benefits and approvals,
shall, under the provisions of section 234 rcad with sections 230 to'232 of the Act and
pursuant to the order of the National Company Law Tribunal sanctioning this Scheme and
without further act, instrument or deed, but subject to the changes affecting the same as on the
Effective: Date, be transferred and/or deemed to be transferred to and vested in the Resulting
Company, so as to become the propetties, assets, rights, business and Undertaking of the
Transferor Company No. 1.

19.2 Without prejudice to the generality of the above and to the extent applicable, unlessytheref
stated herein, upon this Scheme becoming effective and after giving effect of the Tes
with effect from the Appointed Date:

19.2.1 Transfer of Assets:

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

Date but prior to the Effective Date, shall be deemed to be and shall become the aselyand—
properties of the Resulting Company, and shall under the provisions of Sections 230 to 232

and all other applicable provisions, if any, of the Act, without any further act, instrument or

deed, be and stand transferred to and vested in and be deemed to have been.transferred oo ... -
and vested in the Resulting Company upon the coming into effect of this Scheme pursuant to

the provisions of Sections 230 to 232 of the Act. It shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or arrangement in

order to give effect to the provisions of this sub-clause.

b. In respect of such assets owned and belonging to the Undertaking of the Transferor
Company No. 1 as are movable in nature or incorporeal property or are otherwise-capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by
vesting and recordal of whatsoever nature, including machinery, equipment, pursuant to this
Scheme shall stand transferred to and vested in and/or be deemed to be transferred to and
vested in the Resulting Company, wherever located and shall become the property and an
integral part of the Resulting Company, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Apphcable Law and without any further act or
deed. The vesting pursuant to this sub-clause shall be deemed to have occurred by physical or
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constructive delivery or by endorsement and delivery or by vesting and recordal, pursuant to
this Scheme, as appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly.

¢ All other movable ptroperties of the Transferor Company No. 1 including investments in
shares and any other securities, sundry debtors, actionable claims, earnest monies, receivables,
bills, credits, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits (including deposits from members), if any,
with government, semi-government, local and other authorities and bodies, customers and .
other persons, shall, under the provisions of Sections 230 to 232 of the Act and all other |
applicable provisions of Applicable Law and without any further act, instrument or deed, ’
become the property of the Resulting Company, and the same shall also be deemed to have
been transferred by way of delivery of possession of the respective documents in this regard.
The Resulting Company may, at its sole discretion but without being obliged, give notice in
such form as it may deem £t and proper, to such person, as the case may.be, that the said
debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in
Resulting Company and be paid or made good or held on account of the Resulting Company
as the person entitled thereto. It is hereby clarified that investments, if any, made by
Transferor Company No. 1 and all the rights, title and interest of the Transferor Company
No. 1 in any leasehold properties shall, pursuant to Sections 230 to 232 of the Act and all
‘other applicable provisions of Applicable Law and the provisions of this Scheme, without any ;
further act or deed, be transferred to and vested in and/or be deemed to have been
transferred to and vested in the Resulting Company; : ’

d. Allimmovable properties of the Transferor Company No. 1 including land together with the
buildings and structures standing thereon and rights and interests in immovable propesties of
the Transferor Company No. 1 whether frechold or leasehold or otherwise and all |
documents of title, rights and eascments in relation thereto, shall be vested in and/or be
deemed to have been vested in the Resulting Company, under the provisions of Sections 230

* to 232 of the Act and all other applicable provisions of Applicable Law without any further-
act or deed done or being required to be done by the Transferor Company No. 1 and/or the
Resulting Company, pursuant to the sanctioning of the Scheme and upon the Scheme !
becoming effective. The Resulting Company shall be enttled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay the j
ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable ‘
properties, upon the sanctioning of Scheme by the Competent Authority and the Scheme |
becoming effective. The relevant authorities shall grant all clearances/permissions, if any, |
required for enabling Resulting Company to absolutely own and enjoy the immovable
properties in accordance with Applicable Law. Upon this Scheme becoming effective, the |
title to such properties shall be deemed to have been mutated and tecognised as that of the
Resulting Company and the mere filing thereof with the appropriate registrat or sub-registrar
or with the relevant Governmental Authority shall suffice as record of continuing titles with
the Resulting Company and shall be constituted as a deemed mutation and substtution

- thercof;

e. Without prejudice to the generality of the foregoing, all lease agreements and leave and
license agreements, as the case may be, to which the Transferor Company No. 1 is a party,
and having effect immediately before the Effective Date, shall remain in full force and effect
on the terms and conditions contained thetein in favour of or against the Resulting Company
and may be enforced fully and effectually as if, instead of the Transferor Company No. 1 the )
Resulting Company had been a party or beneficiary or obligee thereto or thereunder; and the
respective lessees and the licensees, as the case may be, shall continue to be in possession of
the premises subject to the terms and conditions contained in the relevant leasc agrecments
or leave and license agreements, as the case may be. Further, all the rights, title, intere:
claims of the Transferor Company No. 1 in any properties including leasehold/ li
properties of the Transferor Company No. 1 including but not limited to secutity
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and advance or prepaid lease or license fee, shall, on the same terms and conditions, be -
transferred to and vested in or be deemed to have been transferred to and vested in the

Resulting Company automatically without requirement of any further act or deed, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law including without the requirement of payment of any transfer charges or any other
charges. The Resulting Company shall continue to pay rent o lease or license fee as provided
for under such agreements, and the Resulting Company shall continue to comply with the
tenms, conditions and covenants thercunder;

From the Effective Date, all bank accounts operated or entitled to be operated by the
Transferor Company No. 1 shall be deemed to have transferred and shall stind transferred to
the Resulting Company and name of the Transferor Company No. 1 shall be substituted by
the name of the Resulting Company in the bank’s records-and the Resulting Company shall
be entitled to operate all bank accounts, realise all monies and. complete and enforce’ all
pendlng contracts and transactions in the name of the Transferor Company No. 1 to the
extent necessary until the transfer of the rights and obligations of the Transferor Company
No. 1 to the Resulting Company under the Schéme is formally accepted and completed by
the parties concerned. For avoidance of doubt, it is hereby clarified that all cheques and other
negotiable instruments, payment orders reccived and presented for encashment which are in
the name of the Transferor Company No. 1 after the Effective Date, shall be accepted by the
bankers of the Resulting Company and credited to the accounts of the Resulting Company, if
presented by the Resulting Company. Similarly, the banker of the Resulting Company shall
honor all cheques issued by the Transferor Company No. 1 for payment after the Effective
Date;

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

All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives, subsidies,
concessions, grants, rights, claims, liberties, special status, other benefits or privileges and any
powers of attorney given by, issued to or executed in favour of the Transferor Company No.
1 including in relation to the Undertaking of the Transferor Company No. 1- and all rights
and benefits which have accrued to the Transferor Company No. 1 shall, under the
provisions of Sections 230 to 232 and other applicable provisions, if any, of the Act, stand
transferred to and vested in, or shall be decm to be transferred to or vested in, the Resulting
Company, as if the same were originally given by, issued to or executed-in favour of the
Resulting Company, so as to become, as and from the Appointed. Date, consents,
permissions, licenses, permits, quotas, approvals, certificates, clearances, authorities, leases,
tenancy, assignments, allotments, registrations, incentives, subsidies, concessions, grants,
rights, claims, liberties, special status, other benefits or privileges and any powers of attorney
of the Resulting Company which are valid, binding and enforceable on the same terms, and
the Resulting Company shall be bound by the terms thereof, the obhgatlons and dutes
thereunder, and the rights and benefits under the same shall be avallable to -the Resulting
Company.

19.2.2 Transfer of Liabiliti;s:

a.

All Liabilides of every kind, nature and description whatsoever and howsocver atising,
whether provided for or not in the books of account or disclosed in the balance sheets of the
Transferor Company No. 1 shall be deemed to be the debts, habllmes contingent liabilities,
duties, and obligations of the Resulting Company, and the Rcsultmg Comipany shall, and
undertakes to meet, discharge and satisfy the same in terms of their respective tenn§ and
condmOns 1f any. All loans raised and used and all debts, dudes, undertak.mgs, hablhtles and
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or undertaken for and on behalf of the Resulting Company and, to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme,
pursuant to ‘the provisions of Sectons 230 to 232 of the Act and all other applicable
provisions of Applicable Law, without any further act, insttument or deed shall stand
transferred to and vested in or be deemed to have been transferred to and vested in the
Resulting Company and shall become the debt, duties, undertakings, liabilities and obligations
of the Resulting Company which shall meet, discharge and satisfy the same; -

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

c. All debentures, bonds, notes or other securities of the Transferor Company No. 1 whether
convertble into equity or otherwise, shall, without any further act, instrument or deed
become the debentures, bonds, notes or other securities of the Resulting Company and all
rights, powers, duties and obligations in relation thereto shall be and shall stand transferred to
and vested in or deemed to be transferred to and vested in and shall be exercised by or l
against the Resulting. Company as if it were. the Transferor Company No. 1 under the '
provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law and without any further act or deed. It is hereby-clarified that it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have afisen in
order to give effect to the provisions of this clause;

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

e. All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Company No. 1 which secure or relate to any liability, shall, after the Effective i
Date, without any further act, instrument or deed, continue to be related and attached to such :
assets or any part thereof to which they related or were attached prior to the Effective Date :
and as are transferred to the Resulting Company. Provided that if any assets of the Transferor f
Company No. 1 have not been Encumbered in respect of the liabilities, such assets shall : ‘
remain unencumbered and thie existing Encumbrance referred to above shall not be extended |
to and shall not operate over such assets. Further, such Encumbrances shall not relate or |
attach to any of the other assets of the Resulting Company and the Resulting Company shall :
not be obliged to create any further or additional security after- the Scheme has become
effective or otherwise. The secured creditots of the Resulting Company and/or other holders
of security over the properties of the: Resulting-Company. shall..net.be..entided. to_.20y. .
additional security over the properties, assets, rights, benefits and interests-of the Transferor
Company No. 1 and therefore, such assets which are not currently Encumbered shall remain
free and available for creation of any security thereon in future in relation to any current or
future indebtedness of the Resulting Company. The absence of any formal amendment which
may be required by a lender or trustee or any third party shall not affect the operation of the
foregoing provisions of this Scheme; ) '

f.  Any reference in any security documents or arrangements to which the Transferor Company .
No. 1 is a party and their assets and properties, shall be construed as a reference to the
Resulting Company and the assets and properties of the Transferor Company No. 1 shall be
transferred to the Resulting Company by virtue of the Scheme. Without prejudice.ig, the
foregoing provisions, the Transferor Company No. 1 and’ the Rcsultin : e

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

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

19.2.3 Transfer of Contracts, Deeds and Other Instruments

a. All contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of
agreements, memoranda of agteed points, letters of agreed points, bids, letters of intent,
arrangements, undertakings, whether written or otherwise, deeds, bonds, agreements,
schemes, arrangements and other instruments to which the Transferor Company No. 1 are a
party, or to the benefit of which, the Transferor Company No. 1 may be eligible/entitled, and
which are subsisting ot having effect immediately béfore the Effective Date, shall, without
any further act, instrument or deed continue in full force and effect on, against or in favour
of the Resulting Company and may be enforced as fully and cffectually as if, instead of the
Transferor Company No. 1 the Resulting Company had ‘been a party or beneficiary or
obligor thereto. If the Resulting Company enters into and/or issues and/or executes deeds, =™
writings or confirmations or enters into any tripartite atrangements, confirmations or
novations, the Transferor Company No. 1 will, if necessary, alfo be a party to such
documents in order to give formal effect to the provisions of this Scheme, if so required. The
Resulting Company may also execute deeds of confirmation in favour of any party to any
contract or arrangement to which the Transferor Company No. 1 are a party as may be
necessaty to be executed in order to give formal effect to the above provisions. In relation to
the same, any procedural requirements requited to be fulfilled solely by the Transferor
Company No. 1 (and not by any of its successors), shall be fulfilled by the Resulting
Company as if it is the duly constituted attorney of the Transferor Company No. 1; and

b. On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to
complcte and enforce all pending contracts and transactions and to accept stock returns and
issue credit notes in respect of the Transferor Company No. 1 in the name of the Transferor :
Company No. 1 in so far as may be necessary until the transfer of rights and obhgauons of :
the Transferor Company No. 1 to the Rcsdtmg Company under this Scheme has been given
effect to under such contracts and transactions.

19.2.4 Transfer of Employees

a. All employees of the Transferor Company No. 1 as on the Effective Date shall, become and [

’ be deemed to have become, the employees of the Resulting Company, on terms and |

conditions not less favorable than those. on which they are engagtd by the Transferor

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

amalgamation of the Transferor Company No. 1 with the Resulting Company. For the’

purpose of payment of all retirement benefits, the past services of such employees with the

Transferor Company No. 1 shall be taken into account from the date of their appomtment

with the Transferor Company No. 1 and such benefits to which the employees are entitled in

the Transferor Company No. 1 shall also be taken into account and paid (as and when
payable) by the Resulting Company. '

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

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

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

c. In relation to those Employees for whom the Transferor Company No. 1 is making
contributions to the government provident fund or other employee benefit fund, the
Resulting Company shall stand substituted for the Transferor Company No. 1, for all
purposes whatsoever, including relating to the obligation to make contrbutions to the said
fund in accordance with the provisions of such fund, bye laws, etc. in. respect of such :
Employees, such that all the rights, duties, powers and obligations of the Transferor i
Company No. 1 as the case may be in relation to such.schemes/ Funds shall. become.those Of o <o or oo
the Resulting Company.

19.2.5 Legal Proceedings

a. If any suit, appeal or other legal proceedings of whatsoever nature by or against the
Transferor Company No. 1 is pending, the same shall not abate or be discontinued or in any
way be prejudicially affected by reason of the amalgamation of the Traasferor Company No.
1 with the Resulting Company and by anything contained in this Scheme, but the'said suit,
appeal or other legal proceedings may be continued, prosecuted and enforced by or against
the Resulting Company in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against the Transferor Company No. 1 as if
this Scheme had not been made.

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

19.2.6 Taxes, Duties /Cess

a. All raxes (including but not limited to advance tax, tax deducted at source, minimum alternate
tax credits, withholding tax, dividend distribution tax, banking cash transaction tax, securities
transaction tax, taxes withheld/paid in a foreign country; value added fax, sales tax, service
tax, goods and services tax, customs, duties, etc.), including any interest, pcnalty, surcharge
and cess, if any, paid / payable by or refunded / refundable to the Transferor Company No.

1 including all or any refunds or claims shall be treated as the tax liability or refunds/claims,

as the case may be, of the Resulting Company, and any tax incentives, advantages, privileges,
accumulated losses and allowance for unabsorbed depreciation as per Section 72A of the IT

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

b. All the benefits under thelvarious incentive schemes and policies that ¢ S‘ﬁalﬁ\é%é?‘ -k
Company No. 1 is entided to, including tax credits, tax deferral, exem{'tﬁ, hohﬁ&béui%\nd N
: State Of Hizhats
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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/ labilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per
the books of account), subsidies, tenancy rights, liberties, special status and other benefits or
privileges enjoyed or conferred upon or held or availed by the Transferor Company No. 1
rights of any claim not made by the Transferor Company No. 1 in respect.of any refund of
tax, duty, cess or other charge, including any erroneous or excess payment thereof made by
the Transferor Company No. 1 and any interest thereon and all rights or benefits that have
accrued or which may accrue to the Transferor Company No. 1 whether on, before or after
the Appointed Date, shall upon this Scheme becoming effective and' with effect from the
Appointed Date be transferred to and vest in the Resulting Company and all benefits,
entitlements and incentives of any nature whatsoever, shall be claimed by the Resulting
Company and these shall telate back to the Appointed Date as if the Resulting Company was
originally entitled to all benefits under such incentive schemes and/ ot policies. ’ i

©19.2.7 Transfér of benefits, licenses, permits etc.

2. All the security interest over any moveable and/or immoveable propertics and security in any
other form (both present and future) including but not limited. to any pledges, or guatantees,
if any, created/executed by any person in favour of the Transferor Company No. 1 or any
other person acting on behalf of or for the benefit of the Transferor Company No. 1 for
securing the obligations of the persons to whom the Transferor Company No. 1 has
advanced loans and. granted other funded and non-funded financial assistance, by way of
letter of comfort or through other similar instruments shall without any further act,
instrument or deed stand vested in and be deemed to be in favour of the Resulting Company
and the benefit of such security shall be available to the Resulting Company as if such
security was ab initio created in favour of the Resulting Company. The mutation or
substitution of the charge in relaton to the movable and immovable properties of the
Transferor Company No. 1 shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Resuling Company by the appropriate authotities and third .
parties (including any depository participants) pursuant to the sanction of this Scheme by the
Competent Authority and upon the Scheme becoming effective in accordance with the terms
hereof;

b. All letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders and
other instruments of whatsoever nature to which the Transferor Company No. 1 is a party or
to the benefit of which the Transferor Company No. 1 may be eligible, shall remain in full
force and effect against ot in favour of the Resulting Company and may be enforced as fully
and effectually as if, instead of the Transferor Company No..1 the Resulting Company had
been a party or beneficiary or obligee thereto. Upon coming into effect of this Scheme, the
past track record of the Transferor Company No. 1 shall be deemed to be the track record of
the Resulting Company for all commercial and regulatory purposes;

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

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

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

instead of the Transferor Company No. 1 the Resulting Company had been a party ot

beneficiary or obligor thereto and the Resulting Company shall be liable for compliance with :
all the conditions governing such consents, permits, approvals, etc. as stated above It is e .
hereby clarified that if the consent of any third party or authority is required to give effect to

the provisions of this clause, the said third party or authority shall make and duly record the

necessary substitution/endorsement in the name of the Resulting Company pursuant to the

sanction of this Scheme by the Competent Authority, and upon this Scheme becoming

effective in accordance with the terms hereof. For this purpose, the Resulting Company shall

file appropriate applications/documents with relevant authorities concerned for information

and record purposes;

d. Al consents, permissions, licenses, certificates, clearances, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor Company No. 1 shall stand
transferred to the Resulting Company, and the Resulting Company shall be bound by the
terms thereof, the obligations 20d duties thereunder and the rights and benefits under the
same shall be available to the Resulting Company;

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

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

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

h. The Transferor Company No. 1 and/or the Resulting Company as the case may be, shall, at
any time after this Scheme becoming effective in accordance with the provisions hereof, if so
required under Applicable Law or otherwise, do all such acts or things as may be necessary to
trarisfer/novate the-approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses and certificates which were held or enjoyed by
the Transferor Company No. 1. It is hereby clarified that if the consent of any third party or

“Governmental Authority, if any, is required to give effect to the provisions of this clause, the

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

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

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

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

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

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

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

TESEE carry out or perform all such acts, formalities or compliances referred to above as may be
required in this regard.
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19.4 The Resulting Company is and shall always be deemed to have been authorised to execute any
pleadings, applications, forms, etc., as may be required to remove any difficulties and carry out
any formalities or compliance as are necessary for the implementation of this Scheme, pursuant
to the sanction of this Scheme by the Competent Authority.

1

19.5 Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of
the Transferor Company No. 1 into the Resulting Company, in order to ensure (i)
implernentation of the provisions of the Scheme; and (i) continued vesting of the benefits,
exemptions available to the Transferor Company No. 1 in favour of the Resulting Company,
the Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under Applicable Law or otherwise,
execute deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement in relation to which the Transferor
Company No. 1 has been a party, including any filings with the regulatory- authorities in order. !
to give formal effect to the above provisions and to catry out ot perform all such formalities or ;
compliances referred to above on the part of the Transferor Company No. 1. The Resulting. ’
Company will, if necessary, also be a party to the above.

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

19.7 Conduct of Business untl Effective Date

r

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

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

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

c. All-the profits or income accruing or arising to the Transferor Company.No..1 or.expenditure i, . . ..coon .o
or losses incurred or arsing to the Transferor Company No. 1 shall for all purposes be
treated and deemed to be and accrue as the profits or income or expenditure or losses (as the
case may be) of the Resulting Company.

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

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

of business, without the prior consent of the Resulting Company
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The Resulting Company and the Transferor Company No. 1 shall also be entitled to make an
application for amending, cancelling or obtaining fresh registrations, as the case may be,
under all Applicable Laws and legislations. . The Resulting Company and the Transferor
Company No. 1 would be entided to make an application for amending licenses/
authorsations.




20. CONSIDERATION:

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

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

Aggregation and Reclassification

21.1  Upon this Scheme becoming effective, the authorized share capital of the Transferor Company
No. 1 shall be reclassified and stand consolidated with the authotized share capital of the
Resulting Company. Accordingly, the authotized shate capital of the Resulting Company shall
stand increased to that extent, without any further act, instrument or deed on the part of the
Resulting Company, including without any payment of.stamp duty and any fees or charges {
payable to the Registrar of Companies, and/or to any other Governmental Authority, and the |
Memorandum of Association and Articles of Association of the Resulting Company (relating to
the authorised shate capital) shall, without any further act, instrument ot deed, be and stand
altered, modified and amended, pursuant to Sections 13, 14, 61 and 232(3)(i) respcctively of the
Companies Act, 2013 and/or any other applicable provisions of the Act, as the case may be.
Hence, for this purpose, the stamp dutics and fees paid on the authorised share capital of the '
Transferor Company No. 1 shall be utilized and applied to the increased authorised share |
capital of the Resulting Company and no extra stamp duty and/or fees shall be required to be
paid by the Resulting Company for its increased authorised share capital. . |

Increase in Authorised Share Capital

21.2 Upon Secton I and Section II of the Scheme coming into effect on the Effective Date and
after giving effect to clause 13.1 of the Scheme, the authorised share capital-of the Resulting
Company shall be enhanced by Rs. 1,00,00,000/- (Rupees One Crore Only) divided into
20,00,000 (Twenty Lakhs) equity shares having face value of Rs. 5/- (Rupec¢s Five) each
without any further act or deed by the Resulting Company for the purpose of such
enhancement of the authorized share capital of the Resulting Company exeept payment of
necessary stamp duties and ROC fees. Pursuaat to effectiveness of Section IT of this Scheme, !
the Resulung Company shall make the requisite ﬁlmgs with ROC and pay the necessary fees
for the increase in its authorized share capital.

Final Authorised Capital of the Resulting Company i

be replaccd wnh the following:

]

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

Y




=14

privileges or conditions in such as may be permitied by the law Jor the tine being in force or provided by
the Articles of Association for the time being.” ‘

214 It is clanfied that the consent of the shareholders to the Scheme shall be deemed to be

sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Sections 13, 14 and 61, respectively, of the Companies Act, 2013 and/ or any other applicable
provisions of the Act, would be_ required to be separately passed.

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

22,

221

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

ACCOUNTING TREATMENT

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

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

involves entities which are under common control before dnd after the transaction, the
Resulting Company shall account for the transfer and vesting of the Undertaking as per the
“Pooling of Interests” method in its books of accounts in accordance with Appendix C for
Business combinations of entities under common control of the Indian Accounting Standards
(IND AS) 103 prescribed under Section 133 of the Companies Act, 2013, as notified under the
Companies (Indian Accounting Standards) Rules, 2015 and other applicable accounting
standards prescribed undér the Act.

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

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

b. The identity of the reserves of the Transferoxr Company No. 1 shall be preserved and they
shall appear in the financial statements of the Resulting Company in the same form and
manner in which they appear in the financial statements of the Transferor Company No. 1,
prior to Section II of this Scheme being made effcctive, and it shall be aggregated with the

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

combination.
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esponding balance appearing in the financial statements of the Resulting Company. .........
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e. The difference, if any arising from the cancellation of cross-holdings (if any) shall also be
adjusted in the capital reserves account of the Resulting Company.

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt sccurities
or balances between the Transferor Company No. 1 inter se and/or the Transferor Company
No. 1 and the Resulting Company, the obligation in respect thereof shall come to an end and
corresponding effect shall be given in the books of account and the records of the Resulting
Company for the reduction / netting of any assets or liabilities, as the case may be.
Difference, if any, arising upon such cancellation, shall be ctcditéd or debited, as the case may
be, to the reserve of the Resulting Company.

. g The Scheme set out herein in its present form or with any modification(s) or amendment(s)

! approved, imposed or directed by the Tribunals ot any other Governmental Authority shall
be effective from the Appointed Date but shall' be operative from the Effectve Date.
However, if the Ind AS 103 require the amalgamation to be accounted with effect from a
different date, then it would be accounted as per the requirements of Ind AS 103, for

- accounting purpose, to be compliant with the Indian accounting standards: For regulatory
and tax purposes, amalgamation would have been deemed to be effective from the
Appointed Date of this Scheme. '

"h. Incaseof any differences in accounting policies between the Transferor Company No. 1 and
the Resulting Company, the accounting policies followed by the Resulting Company shall
prevail to ensure that the financial statements of the Resulting Company reflect the financial
position on the basis of consistent accounting policies. The difference, if "any, in the
accounting policies between the Transferor Company No. 1 and Resulting Company, shall be
ascertained and the impact of the same will be quantificd .and adjusted in the retained
earnings or another affected component of equity of the Resulting Coimpany, as applicable, in
accordance with the requirements of Ind AS 8 - Accounting Policies, Changes in Accoum:mg .
Estimates and Errors.

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

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

231 All taxes, levies, cess, etc. (whether direct or indircci) that” might have been paid by the
Transferor Company No. 1 (whether before or after the Appointed Date) during the period
when the amalgamation has not become effective for any tax liability that arises after the
Appointed Date shall be deemed to be tax paid by the Resulting Company 4nd crédit in respect
thereof shall be given to the Resulting Company accord.mgly

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

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

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

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

Any transaction entered into by the Transferor Company No. T between the Appointed Date
and the Effectve Date will not be regarded as noncompliant of withholding tax/tax deduction
at source obligation under the Income Tax Act, 1961 or Goods and Service Tax obligation only
on the ground that, on the sanction of the scheme, the transactions are regarded as having been
carried out by the Resulting Company.

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the

resolutions of the Transferor Company No. 1 as are considered necessary by the Board of

" Directors of Resulting Company and which are validly subsisting, shall be considered as

resolutions of Resulting Company. If any such resolutions have any monetary limits approved
subject to the provisions of the Act or of any other Applicable Laws, then the said limits, as are
considered necessary by the Board of Directors of Resulting Company, shall be added to the
limits, if any, under the like resolutions passed by Resulting Company.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, liabilities and obligations pertaining/relating to the
Transferor Company No. 1 pursuant to this Scheme, and the continuance of the proceedings
by or against the Resulting Company, under clause 19 hereof shall not affect any transactions
or proceedings already completed or liabilities incurred by the Transferor Company No. 1
cither prior to or on or after the Appointed Date, to the end and intent that the Resulting
Company accepts all acts, deeds and things done and executed by and/or on behalf of the
Transferor Company No. 1 as acts, deeds and things done and executed by and/or on behalf
of itself. : : '

DISSOLUTION OF THE TRANSFEROR COMPANY NO. 1.

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

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

WITH THE DEMERGED COMPANY /TRANSEEREE COMPANY

PART A

29. BACKGROUND AND DESCRIPTION OF THE COMPANIES

29.1 Chembond Chemicals Limited (“Demerged Company” and/or “Transferee Company”) is a
Company incotporated on March 22, 1975 in the State of Maharashtra under the Companies
Act, 1956 in the name and style of “Chembond Chemicals Private Limited”. Subsequently its
name was changed to “Chembond Chemicals Limited”. The Registered Office of the
Transferee Company is situated at Chembond Center, Plot No. EL-71, TTC Industrial Area,
MIDC, Mzhape, Navi Mumbai, Maharashtra, India - 400710. The Transferee Companyis engaged
in the business of manufacturing a diverse range of specialty chemicals and products like water
treatment, metal treatment, construction chemicals, high performance coatings, animal health,
industrial adhesives and sealants and tolling. The equity shares of the Transferee Company are

listed on BSE (as defined hereinafter) and NSE (as defined hereinafter). The corporate identity ™~

number (“CIN™) of the Transferee Company is L24100MH1975PL.C018235.

29.2 Chembond Material Technologies Private Limited (“Transferor Company No. 27) is a

+ Company incorporated on March 24, 2000 in the State of Maharashtra under the Companies Act,
1956 in'the name and style of “Protochem Industries Private Limited”. Subsequently its name was
changed to “Chembond Material Technclogies Private Limited” on July 21, 2018. The Registered
Office of the Transferor Company is situated at Chembond Center, No. 1 A- A-737/5, TTC
MIDC Atrea, Mahape Village, Thane Belapur Road, Navi Mumbai, Maharashtra; India, 400710.
The Transferor Company No. 2 is engaged in the business of offering indovative & value
delivering solutions to industrial customers in the areas of sutface treatment, bonding &
sealing, & coatings. The corporate identity number (“CIN”) of the Transferor Company No. 2
is U24200MH2000PTC125231. The Transferor Company No. 2.is a wholly owned subsidiary
of the Transferee Company. Clause 24 of the ‘objects incidental or ancillary to the attainment
of the main objects’ of the memorandum of association of the Transferor Company No. 2

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

companies.

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

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

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

s Chemicals (India) Private Limited (“Transferor Company. No. 47) is 2 Company
rated on February 26, 1985 in the State of Maharashtra under the Companies Act, 1956 in
me and style of “Sunbeam Solvents Private Limited”. Subsequently its name was changed to
os Chemicals (India) Private Limited on March 24, 1988. The Registered Office of the
nsferor Company No. 4 is situated at Chembond Centre, Plot No. EL-71, TTC Industrial Area,
MIDC Electronics, Mahape, Navi Mumbai, Maharashtra, India - 400710. The Transferor Company
No. 4 is engaged in the business of manuficturing products for paint shop fuith a presence in the
45
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leading automotive and industrial plants of the country. The corporate identity number (“CIN”) of
the Transfetor Company No. 4 is U99999MH1985PTC035486. The Transferor Company No. 4 is
a step down subsidiary of the Transferee Company and wholly- owned subsidiary of Transferor
Company No. 3. Clause 5 of the ‘objects incidental or ancillary to the attainment of the main
objects’ of the memorandum of association of the Transferor Company No. 4 allows/enables
amalgamation of the Transferor Company No. 4 with any other company or companies;

29.5 In terms of Section I11 of this Scheme, it is now proposed, that the Transferor Company No.
2, the Transferor Company No. 3 and the Transferor Company No. 4 shall be merged with the
‘Transferee Company. Accordingly, all the assets and liabilities of the Transferor Companies (as
defined hereinafter) shall be transferred to and vested in the Transferee Company with effect
from Appointed Date as going concern.

30. DEFINITIONS

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

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

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

30.5 “Transferor Companies” shall collectively mean Transferor Company No. 2, Transferor
Company No. 3 and Transferor Company No. 4. . ’

30.6 “Undertaking of the Transferor Companies” shall mean and include the whole of the

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

All the assets and properties (whether movable or irnmovable, tangible or intangible, real or
onal, in possession or reversion, corporeal ot incorporeal, present, future or contingent)
¢ Transferor Companies whether situated in India or abroad, but not limited to plants
d Inachinery, computers, equipment, buildings and structures, offices, residential and other
ehhises, including all tangible and intangible assets, stock in trade, capital work in progress,
supfiry debtors, furniture, fixtures, interiors, office equipment, vehicles, appliances,
ONfessories, deposits, all stocks, assets, investments .of all kinds (iricliding shares,” scripts; -~
/ Ubsidiaries, stocks, bonds, debentures stocks, units or pass through certificates) including
# shares or other securities held by the Transferor Companies cash balances or deposits with
banks, chcqués on hand, loans, advances, contingent rights or benefits, book debts,
receivables, actionable claims, earnest moneys, advances or deposits paid by the Transferor
Companies financial assets, leases (including but not limited to lease fghts of the Transferor
Companies), hire purchase contracts and assets, lending contracts, rights and benefits under
any agreement, benefit of any security arrangements or under any guarantees, feversions, '
powers, bids, tenders, letters of intent, expressions of interest, development rights (whether
vested or potential and whether under agreements or otherwise), municipal permissions,
tenancies or license in relation to the office and /o residential properties (including for the
cemployees or other persons), guest houses, godowns, warehouses, licenses, fixed and other
assets, intangible assets (including but not limited to software), trade and service names and
matks, patents, copyrights, designs and other intellectual property rights of any nature

46



whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties ot other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rghts, title, interests, other
benefits (including tax benefits), assets held by or relating to the Transferor Companies
employee benefit plan, export incentives accrued, derivative instruments, forward contracts,
insutance claims receivable, tax holiday benefit, incentives, credits (including tax credits),
minimum alternative tax credit entitlement, tax losses, rights, easements, privileges, liberties
and advantages of whatsoever nature and wheresoever situaté belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Companies or in connection with or relating to the Transferor
Companies and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in.favour of or held for the
benefit of or enjoyed by the Transferor Companies in each case, whether in India or abroad;

b. All agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives,
approvals, registrations, tax deferrals and benefits, subsidies, concessions; grants, rights,
claims; leases, tenancy rights, liberties, special status and other benefits or privileges and
claims as to any patents, trademarks, designs, quotas, rights, engagements, arrangements,
authorities; allotments; secunity arrangements, benefits of any guarantees, reversions, powers
and all other approvals of every kind, nature and description whatsoever relating to the
Transferor Companies’s business activities and operations; -

c. All Intellectual Property Rights, engineering and process -information, software licenses
(whether proprietary or otherwise), drawings, records, files, books, records, files, drawings,
papers, computer programs, manuals, data, catalogues, sales and advertising material, lists of
present and former customers and suppliers, customer credit information, customer pricing
information, other customer information and all other records and documents, whether in
physical or electronic form, relating to the business activities and operations of the Transferor
Companies;

d. Permissions apptoval for commissioning of project and other licenses or clearances granted/
issued/ given by any Governmental Authority organizéﬁons of companies, allotments,
approvals, consents, concessions, clearances, credits, awards, sanctions, exemptions,
subsidies, registradons, no-objection certificates, permits, quotas, rights, entitlements,
authorisation, applications made for obtaining all -or any of the aforesaid, pre-qualifications,
bid acceptances, tenders, certificates, tenancies, trade names, trademarks, service marks,
copyrights, logos, corporate names, brand names, domain names, privileges and benefits of/
arising out of all contracts, agreements, applications and arrangements and all other rights
including lease rights, powers and facilities of every kind and description whatsoever,

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

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

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

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

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

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

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

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

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

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

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

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

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

e. Rights to any claim not preferred or made by the Transferor Companies in respect of any
refund of tax, duty, cess ot other charge, including any erroneous ot excess payment thereof
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made by the Transferor Companies and any interest thereon, under any law, act, tule or
scheme, and in respect of set-off, carry forward of un-absorbed losses, defetred revenue
expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc. whether
under the Income Tax Act, 1961, the rules and regulations thereunder, or taxation laws of
other countries, or any other-or like benefits under the said acts or under and in accordance
with any law or act, whether in India or anywhere outside India;

f. Al debts (secured and unsecured), Liabilities all guarantees, assurances, commitments and
obligations of any nature or description, whether fixed, contingent or absolute, secured or
unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued I
ot not accrued, known or unknown, due or to become due, whenever or however arising
(including, without limitation, whether arising out of any contract or tort based on negligence
or strict liability). Provided that if there exists any reference in the security documents or
arrangements entered into by the Transferor Companies under which the assets of the
Transferor Companies stand offered as a security for any financial assistance or obligation,
the said reference shall be construed as a refetence to the assets pertaining to the Undertaking
of the Transferor Companies vested in the Transferee Company by the virtue of the Scheme.
The Scheme shall not operate to enlarge the security for any loar, deposit or facility created
by the Transferor Companies which shall vest in the Transferee Company by virtue of the
amalgamation. The Transferee Company shall not be obliged to create any further ot
additional security thereof after the amalgamation has become effective;

g Allinsurance policies;

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

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

The expressions, which are used in this Section III of the Schemc and not defined herein shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Section I, Section II or Section IV of the Scheme, the Act, the IT Act,
the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India
Act, 1992 (including the regulations made thereunder), the Depositoties Act, 1996 and other
applicable laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as the
case may be, including any statutory modification or re-enactment thereof, from time to time.

31. SHARE CAPITAL

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

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

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

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

Particulars Amount (in Rs.)

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

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

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

Particulars- Amount (in Rs.)

Authorized Capital

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

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

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

Total ‘ 10,00,000

Issued, Subsctibed and Paid-up Capital )

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

Total 4,00,000

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

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

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

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

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

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

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

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

Subsequent to the above date and il the date of the scheme being approved by the Board of
Directors of the Demerged Company/Transferee Company, there has been no change in the
authorized, issued, subscribed and paid-up equity share capital of the Demerged Company/
Transferee Company.

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

AMALGAMATION OF THE SFEROR COMPANIES WITH THE TRANSFEREE
COMP .

32. TRANSFER AND VESTING OF UNDERTAKING

32.1 General: Subject to the provisions of Section III of the Scheme arid after giving effect of
Section I and Section 11, of this Scheme and with effect from the Appointed Date and pursuant
to the provisions of Sections 230 to 232 and other applicable provisions of the Act, if any, the
entire business and Undertaking of the Transferor Companics including all the debts,
liabilities, losses, duties and obligations, including those arising on account of taxation Jaws and .
other allied laws, of the Transferor Companics of every description and also including, withouit :
limitation, all the movable and immovable properties and asscts (whether tangible or intangible)
of the Transferor Companies comprising, amongst others, all investments, reccivables,
actionable claims, furniture and fixtures, office equipment, telephones, telex, facsimile and
other ‘communication facilifes and business licenses, permits, deposits, authorisations,
approvals, lease, tenancy rights, permissions, incentives, if any, and all 6ther rights, know-how,
teade secret, patents, trademark, service mark, other intellectual property rights, registrations,
title, interest, contracts including but -not limited to contracts entered into with customers,
vendors and service providers, consents, approvals and rights and powers of every kind, nature
and description whatsoever, privileges, liberties, easements, advantages, benefits and approvals,
shall, under the provisions of section 234 read with sections 230 to 232 of the Act and
pursuant to the order of the National Company Law Tribunal sanctioning this Scheme and
without further act, instrument or deed, but subject to the changes affecting the same as on the
Effective Date, be transferred and/or deemed to be transferred to and vested in the Transferee
Company, so as to become the properties, assets, rights, business and Undertaking of the
Transferor Companies. ) . ‘

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

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

ompany, and shall under the provisions of Sections 230 to 232 and all othet’
Hovisions, if any, of the Act, without any further act, instrument or deed, be and
g ferred to and vested in and be deemed to have been transferred to and vested in
{Lifisferee Company upon the coming into cffect of this Scheme pursuant to the
~ ons of Sections 230 to 232 of the Act. It shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract ot arrangement in order to
give effect to the provisions of this sub-clause. '

b. In respect of such assets owned ‘and belonging to the Undertaking of the Transferor
Companies as are movable in nature or incorporeal property or are otherwise’ capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by
vesting and recordal of whatsoever nature, including machinery, equipment, pursuant to this
Scheme shall stand transferred to and vested in and/or be deemed to be transferred to and -
vested in the Transferee Company, wherever located and shall become the property and an

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

c. Al other movable propetties of the Transferor Companies including investments in shares
and any other secutities, sundry debtors, actionable claims, earnest monies, receivables, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind ot for value to
be received, bank balances and deposits (including deposits from membets), if any, with
government, semi-government, local and other authorities and bodies, customers and -other
persons, shall, under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions of ‘Applicable Law and without any further act, instrument or deed, become the

: property of the Transferee Company, and the same shall also be deemed to have been
transferred by way of delivery of possession of the respective documents in this regard. The
Transferee Company may, at its sole discretion but without being obliged, give notice in such
form as it may deem fit and proper, to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit stands transferred to and vested in Transferee
Company and be paid or made good or held on account of the Transferee Company as the
person entded thereto. It is hereby clarified that investments, if any, made by Transferor
Companies and all the rights, title and intetest of the Transferor Compaaies in any leasebold
properties shall, pursuant to Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law and the ‘provisions of this Scheme, without any further act or
deed, be transferred to and vested in and/or be deemed to have been transferred to and
vested in the Transferce Company;

d. All immovable properties of the Transferor Companies including land together with the
buildings and structures standing thereon and rights and interests in immovable properties of
the Transferor Companies whether freehold ot leasehold or otherwise and all documents of
title, rights dnd easements in relation thereto, shall be vested in and/or be deemed to have
been vested in the Transferee Company, under the provisions of Sections 230 to 232 of the
Act and all other applicable provisions of Applicable Law without any further act or deed
done or being required to be done by the Transferor Companies and/or the Transferee

. Company, pursuant to the sanctioning of the Scheme and upon the Scheme becoming
effective. The Transferee Company shall be entitled to exercise all rights and privileges
attached to the aforesaid immovable properties and shall be Lable to pay the ground rent and
taxes and fulfil all obligations in relation to or applicable to such immovable properties, upon
the sanctioning of Scheme by the Competent Authority and the Scheme becoming effective.

The relevant authorities shall grant all clearances/permissions, if any, required for enabling

Transferee Company to absolutely own and enjoy the immovable properties in accordance

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

2 %, u %j 'cc to the generality of the forégoing, all lcase agreements and leave and
N "%n:s 'agrecnts, as the case may be, to which the Transferor Companies is a party, and
L o~_haviboRffetf immediately before the Effective Date, shall remain in full force and effect on
OF i%@ Ypand conditions contained therein in favour of or against the Transferce Company
\\ y be enforced fully and effectually as if, instead of the Transferor Companies the
Transferee Company had been a party or beneficiary or obligee thereto or thereunder; and

the respective lessees and the licensees, as the case may be, shall continue to be in possession

of the premises subject to the terms and conditions contained in the relevant lease
agreements or leave and license agreements, as the case may be. Further, all the rights, title,
interest and claims of the Transferor Companies in any properties including leasehold/
licensed properties of the Transferor Companies including but not limited to security
deposits and advance or prepaid lease or license fee, shall, on the same terms and conditions,
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be transferred to and vested in ot be deemed to have been transferred to and vested in the
Transferee Company automatically without requirement of any further act or deed, under the
provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable
Law including without the requirement of paymerit of any transfer charges or any other
charges. The Transferee Company shall continue to pay rent or lease or license fee as
provided for under such agreements, and the Transferce Company shall continue to comply
with the terms, conditions and covenants thereunder;

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

Transferor Companies shall be deemed to have transferred and shall stand transferred to the i
Transferee Company and name of the Transferor Companies shall be substituted by the
name of the Transferee Company in the bank’s records and the Transferee Company shall be
entitled to operate all bank accounts, realise all monies and complete and enforce all pending
contracts and transactions in the name of the Transferor Companies to the extent necessary
until the transfer of the rights and obligations of the Transferor Companies to the Transferee
Company under the Scheme is formally accepted and completed by the parties concerned.
For avoidance of doubt, it is hereby clarified that all cheques and other negotiable
instruments, payment orders received and presented for encashment which are in the name
of the Transferor Companies after the Effective Date, shall be accepted by the bankers of the
Transferee Company and credited to the accounts of the Transferce Company, if prescnted
by the Transferee Company. Similarly, the banker of the Transferee Company shall honour
all cheques issued by the Transferor Companics for payment after the Effective Date;

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

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

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

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

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

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

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

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

and obligations of the Transferee Company, and the Transferee Company shall, and
undertakes to meet, discharge and satisfy the same in terms of their respective terms and
conditions, if any. All loans raised and used and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Companies after the Appointed Date
and prior to the Effective Date, shall also be deemed to have been raised, used, incurred or
undertaken for and on behalf of the Transferee Company and, to the extent they are

A farfey

outstanding on -the Effective Date, shall, upon the coming into effc:ct of this Scheme, ,&,‘:" MY 3
pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable /74~ .Q,\\\? [/f/f/ %;3
épr{t\S el X
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provisions of Applicable Law; without any. further act, instrument or deed shall stand
transferred to and vested in or be deemed to have been transferred to and vested in the
Transferee Company and shall become the debt, duties, undertakings, liabilides and
obligations of the Transferee Company which shall meet, discharge and satisfy the same;

Where any of the Liabilities incurred before the Appointed Date by the Transferor
Companies deemed to have been transfetred to the Transferee Company by virtue of this
Scheme, have been discharged by the Transferor Companies after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and on account
of the Transferee Company;

All debentures, bonds, notes or other securities of the Transferor Companies whether
convertible into equity or otherwise, shall, without any further act, instrument or deed

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

rights, powers, duties and obligations in relation theteto shall be and shall stand transferred to

"and vested in or deemed-to be transferred to and vested in and shall be exercised by or

against the Transferee Company as if it were the Transferor Companies under the provisions
of Sections 230 to 232 of the Act and all other applicable prowslons of Applicable Law and
without any further act or deed. It is hcrcby clarified that it shall not be necessary to obtain

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

effect to the provisions of this clause;

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

All Encumbrances, if any, existing prior to the Effective Date over. the assets of the
Transferor Corpanies. which secure or relate to any liability, shall, after the Effective Date,
without any further act, instrument or deed, continue to be related and attached to such

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

and as are transferred to the Transferee Company. Provided that if any assets of the
Transferor Companies have not been Encumbeted in respect of -the liabilities, such assets
shall remain unencumbered and the existing Encumbrance referred to above shall not be
extended to and shall not operate over such assers. Futther, such Encumbraaces’shall not
relate or attach to any of the other assets of the Transferee Company and the ‘Transferee
Company shall not be obliged to create any further or additional security after the Scheme

has become effective ot otherwise. The secured creditors of the Transferee Company and/or-

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

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

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

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

Transferee Company may €xecute any instruments of documets or do 4
may be considered appropriate, including the -filing of necessaff//R:
modlﬁcauon(s) of charge, with the jurisdictional Peglstrar of Compa- TR
to these provisions, if required; and
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g Itis expressly provided that, save as mentioned in this Scheme, no other term or condition of
the Liabilities transferred to the Transferee Company as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required by necessary 4
implication. o

32.2.3 Transfer of Contracts, Deeds and Other Instruments

. a. All contracts, agreements, licenses, leases, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, letters of agreed points, bids, letters of intent,
arrangements, undertakings, whether written cr otherwise, deeds, bonds, agteements,
schemes, arrangements and other instruments to which the Transferor Companies ate a
party, or to the benefit of which, the Transferor Companies may be eligible/entitled, and
which are subsisting or having effect immediately before the Effective Date, shall, without
any further act, instrument or deed contirue in full force and effect on; against or in favour
of the Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Companies the Transferee Company had been a party or benéficiary or obligor
thereto. If the Transferec Company enters into and/or issues and/or executes deeds, writings 1
or confirmations or enters into any tripartite arrangements, confirmations or novations, the
Transferor Companies will, if necessary, also be a party to such documents in order to give
formal effect to the provisions of this Scheme, if so required. The Transferee Company may -
also execute deeds of confirmation in favour of any party to any contract or arrangement to |
which the Transferor Companies are a party as may be necessary to be executed in order to
give formal effect to the above provisicns. In relation to the same, any procedural
requirements required to be fulfilled solely by the Transferor-Companies (and not by any of
its successors), shall be fulfilled by the Transferse Company as if it is the duly constituted
attorney of the Transferor Corpanies; and

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

32.2.4 XTransfer of Employees

a.  All employees of the Trarsferor Companies as on the Effective Date shall, become and be
deemed to have become, the employees of the Transferee Company, on terms and conditions
not less favorable than those on which they are engaged by thé Transféror Companies and
without any interruptior of or break in service as a result of the amalgamation of the
Transferor Companies with the Transferee Company. For the purpose of payment of al
et retirément benefits, the past sexvices of such employees with the Transferor Companics.shall. ..... .
be taken into account from: the date of their'appointment with the Transferor Companies and
such benefits to which the employees arc éntitled in the Transferor Companies shall also be
K taken into account and paid (as and when payable) by the Transfeice Company. '

b. In so far as the provident fund, gratuity fusd, superannuation fund, retirement fund and any
other funds or benefits created by the Truasferor Companies for its employees or to which -
_the Transferor Companies are conuibuting for the benefit of its employees (collectively-
referred to as the "Funds”) are concerned, the Funds or such part thereof as relates to the
employees (including the aggregate of all_the contributions made to such Funds for the
benefit of the employees, accretions. thereto and .the investments ‘made by the Funds in
relation to the employees)-shall be transferred to the Transferee Company angd shall be held
for the benefit of the coccerned employees. In the event the Transfaree s 3 as its
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subject to the necessaty approvals and permissions, and at the discretion of the Transferec -
Company, be merged with the relevant funds of the Transferee Company. In the event that

the Transferee Company does not have its own.funds in respect of any of the above or if
deemed appropriate by the Transferce Company, the Transferee Company may, subject to

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

thereto until such time that the Transféerce Company creates its own funds, at which time the

Funds and the investments and contributions pertaining to' the employees shall be merged

with the funds created by the Transferee Company.

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

32.2.5 Legal Proceedings

a. If any suit, appeal or other legal proceedings of whatsoever nature by or against the
Transferor Companies is pending, the same shall not abate or be discontinued or in any way
be prejudicially affected by reason of the amalgamation-of the Transferor Companies with the
Transferee Company and by anything contained in this Scherne, but the said suit, appeal or
other legal proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or might have
been continued, prosecuted and enfotced by or against the Transferor Companies as if this
Scheme had not been made. "

b. The Transferee Company undertakes to have all legal or other proceedings initiated by or
against the Transferor Companies above transferred into its name and to have the same
continued, prosecuted and enforced by or against the Transferee Company to the exclusion
of the Transferor Companies. :

32.2.6 Taxes, Duties /Cess

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

b. All the benefits under the various incentive schemes and policies that the Transferor
Companies is entitled to, including tax credits, tax deferral, exemptions, holidays and benefits
(including goods and service tax input credits, service tax input credits, all indirect tax related
assets / credits, including but not limited to goods and service tax input credits, service tax
input credits, value added/ sales tax/ entry tax credits or set-off, advance tax, withholding
tax/ TDS, taxes withheld/ .paid in a foreign country, self-assessment tax, regular tax,
minimum. alternate tax, dividend distribution tax, securities transaction tax, deferred tax
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assets/ liabilities, accumulated losses under the IT Act and allowance for unabsorbed
depreciation under the 1T Act, losses brought forward and unabsorbed depreciation as per
the books of account), subsidies, tenancy rights; liberties, special status and other benefits or
privileges enjoyed or conferred upon ot held or availed by the Transferor Companies rights
of any claim not made by the Transferor Companies in respect of any refund of tax, duty,
cess or other charge, including any erroneous or excess payment thereof made by the
Transferor Compantes and any interest thereon and all rights or benefits that have accrued or
which may accrue to the Transferor Companics whether on, before or after the Appointed
Date, shall upon this Scheme becoming effective and with effect from the Appointed Date be
transferred to and vest in the Transferee Company and all benefits, éntdements and
incentives of any nature whatsoever, shall be claimed by the Transferee Company and these
shall relate back to the Appointed Date as if the Transferee Company was odiginally entitled
to all benefits under such incentive schemes and/or policies.

32.2.7 Transfer of benefits, licenses, permits etc.

a.  All the security interest over any moveable and/or immoveable properties and security in any |
other form (both ptesent and future) including but not limited to any pledges, or guarantees, l
if any, created/executed by any person in favour of the Transferor Companies or any other
persoricacting on behalf of or for the benefit of the Transferor Companies for securing the
obligations of the persons to whom the Transferor Companies has advanced loans and
granted other funded and non-funded financial assistance, by way of letter of comfort or
through other similar instruments shall without any further act, instrument or deed stand
vested in and be deemed to be in favour of the Transferee Company and the benefit of such
security shall be available to the Transferee Company as if such security was ab initio created
in favour of the Transferee Company. The mutation or substitution of the charge in relation
to the movable and immovable properties of the Transferor Companies shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee
Company by the appropriate authorities’ and third parties (including any depository
participants) pursuant to the sanction of this Scheme by the Competent Authority and upon
the Scheme becoming effective in accordance with the terms hereof;

b. Al letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders and
othet instruments of whatsoever nature to-which the Transferor Companies is a party or to
the benefit of which the Transferor Companies may be cligible, shall remain in full force and
.effect against or in favour of the Transferee Company and may be enforced as fully and

effectually as if, instead of the Transferor Companies the Transferce Company. had been a

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

O
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nitl¢ments, authodsation, pre-qualifications, bid acceptances, tenders, licenses (including the
3&fs granted by any governmental, statutory or regulatory bodies for the purpose of
oxarfing on its business or in connection therewith), permissions and certificates of every
64d and description whatsoever in relation to the Transferor Companies or to the benefit of
which the Transferor Companies may be eligible/entitled, and which ate subsisting or having
effect immediately before the Effective Date, including the applications and benefits of any
applications made for any of the foregoing, shall be in full force and effect in favour of the
Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Companies the Transferee Company had been a party or beneficiary or obligor
thereto and the Transferee Company shall be liable for compliance withi all the conditions
governing such consents, permits, approvals, etc. as stated above It is heteby clarified that if
the consent of any third party or authority is required to give effect to the provisions of this
clause, the said third party or authority shall make and duly record the necessary
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substitution/endorsement i the name of the:'Frinsiéree Company pursuant to-the sanction
of this Scheme by the Competent Authonty, and-upon this Scheme becoming effective in
accordance with the terms hereof. For this purpose, the Transferee Company shall file
appropriate applications/ documents with relevant authorities concerned for information and
record purposes; :

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

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

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

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

Companies whether being in the nature of compliatces or otherwise, including without :
. limitation approvals under Sections 42, 62, 180,185, 186, etc., of the Act, read with the rules
and regulations made thereunder, shall stand'transfeired to the Transferee Company and the
said corporate approvals aad compliances shall be deemed to have been taken/complied with
by the Transferee Company; it being clarified that if any such resolutions have any monetary
limits approved subject to the provisions of the Act and of any other applicable statutory
provisions, then the said limits, as are considered necessaty by the Board of the Transferee
Company, shall be added to the limits, if any, under the like resolutions passed by the

ree Company; and

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

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

this regard. .

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

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

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

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

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

v
5

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

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

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

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

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

S
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PART C
33. CONSIDERATION:

33.1 The Transferor Companies are wholly owned subsidiary and / or step down subsidiary
companies of Transferee Company. Their entire share capital is directly or indirectly held by
the Transferee Company. Hence, upon the Scheme. becoming effective, no shares of
Transferee Company shall be allotted in licu or. exchange of the shares of the Transferor
Companies. Upon the Scheme becoming effective, the entire share capital of the Transferor
Companies shall be cancelled and extinguished.

34. AGGRECATION AND RECLASSIFICATION OF AUTHORISED SHARE !
CAPITAL OF THE TRANSFEREE COMPANY . |

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

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

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

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

343 It is clarfied that the consent of the shareholders to the Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Sections 13, 14 and 61, respectively, of the Companies Act, 2013 and/ or any other applicable
provisions of the Act, would be required to be separately passed.

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

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

35.2 On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction
involves entities which are under common control before and after the transaction, the
Transferee Company shall account for the transfer and vesting of the Undertaking as per the
“Pooling of Interests” method in its books of accounts in accordance with Appendix C for
Business combinations of entities under common conttol of the Indian Accounting Standards
(IND AS) 103 prescribed under Section 133 cf the Companies Act, 2013, as notified under the
Companies (Indian Accounting Standards) Rules, 2015 and other applicable accounting
standards prescribed under the Act. ‘

35.3 The pooling of interests’ method is considered 0 involve the following:

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

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

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

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

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

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

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

f. To the extent that there are inter-corporate loans/trade deposits, debentures, debt securities
ot balances between the Transferor Companies inter se and/or the Transferor Companies
and the Transferee Company, the obligation in respect thereof shall come to an end and
corresponding effect shall be given in the books of account and the records of the Transferee
Company for the reduction / netting of any assets or liabilities, as the case may be.
Difference, if any, arising upon such cancellaton, shall be credited or debited, as the case may
be, to the reserve of the Transferee Company.

g The Scheme set out herein in its present form or with any modification(s) or amendment(s)
approved, imposed or directed by the Tribunals of any other Governmental Authority shall
be effective from the Appointed Date but shall be operative from.the Effective Date.
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However, if the Ind AS 103 require the ama}gam‘atzon to be accounted with effect from a
different date, then it would be accounted as per-the requitements of Ind AS 103, for
accounting purpose, to be compliant with the Indian accounting standards. For regulatory
and tax putposes, amalgamation would have been deemed to be effective from the
Appointed Date of this Scheme.

h. In case of any differences in accounting policies between the Transferor Companies and the
Transferee Company, the accounting policies followed by the Transferee Company shall
prevail to ensure that the financial statements of the Transferee Company reflect the financial
posmon on the basis of consistent accounting policies.. The . difference, if any, in the
accounting policies between the Transferor Companies and Transferee Company, shall be
ascertained and the impact of the same will be quantified and adjusted in the retained
eammgs or another affected comgonent of equity of Lhc Transferee Company, as apphcablc
in accordance with the requirements of Ind AS 8 — Accounting Policies, Changes in
Accounting Estimates and Errors. .

i.  The costs ‘relating to the Scheme will be accountcd in accsgdance with Ind AS 103.
36. TREATMENT OF TAXES PAID BY. THE TRANSFEROR COMPAN 1IES

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

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

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

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

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

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

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

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

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

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

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

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

.62




38.

38.1

39.

391

40.

40.1

41.

411

DATE OF TAKING EFFECT AND OPE-‘_

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

VALIDITY OF EXISTING RESOLUTIONS, ETC ' ' _ p

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

SAVING OF CONCLUDED TRANSACT‘ION

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

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

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

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

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

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

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

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

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

421 CHANGE IN THE NAME OF THE DEMERGED COMPANY

42.1.1 Upon the Scheme becoming effective, the name of the Demerged Company shall,
without any further .act, instrument or deed, stand altered to “Chembond Material
Technologies Limited.” Such alteration in the name of the Demerged Company shall take
place as an integral part of the Scheme and the consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this alteration in
the name of the Demerged Company. No further resolution(s) under Sections 4, 13, 114
of the Companies Act, 2013 or any other applicable provisions of the Act or any Rules
thereunider, . would be required to be separately passed. ’ ’

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

422 CHANGE IN THE NAME OF THE RESULTING COMPANY

4221 Upon the Scheme becoming effective, the name of the Resulting Company shall, without
any further act, instrument or deed, stand altered to “Chembond Chemicals Limited.”
Such alteration in the name of the Resulting Company shall take place as an integral part
of the Scheme and the consent of the shareholders to the Scheme shall be deemed to be
sufficient for the purposes of effecting this alteration in the name of the Resulting
Company. No further resoluton(s) under Sections 4, 13, 114 of the Companies Act, 2013
or any other applicable provisions of the Act or any Rules thereunder, would be required to
be separately passed.

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

43. APPLICATION TO THE TRIBUNAL

43.1 - EBach of the Demerged Company/Transfetee. Company, Resulting” Company, Transferor
Company No. 1 and Transferor Companies, shall, as may be required, make applications
and/or petitions under Sections 230 through 232 of the Act and/ or other applicable
provisions of the Act to the Tribunal for sanction of this Scheme and all matters ancillary or
incideatal thereto. '

44. EFFECTIVENESS OF THE SCHEME

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

2. with effect from the Appointed Date, the demerger of the Demerged Undertaking of the
Demerged Company, and the vesting of the same in the Resulting Company shall be deemed
to have occurred, pursuant to Section I of this Scheme, in accordance with Section 2(19AA)

of the IT Act; ‘ S s

b. with effect from Appointed Date, the amilgamation of the Transferor Comp
the Resulting Company shall be deemed to have occurred, pursuant to i
this Scheme, in accordance with Section 2(1B) of the IT Act
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¢. with effect from the Appointed Date, the zmalgaxﬁation of the Transferor Companies with
the Transferee Company shall be deemed to have occurred, pursuant to Section I change of
this Scheme, in accordance with Section 2(1B) of the IT Act. ’

45. MODIFICATIONS OR AMENDEMENTS TO THE SCHEME

45.1 Each of the Demerged Company/Transferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companies, through their’ respective boards of directors
(which shall include any committee constituted by the respective boards) tmay assent to any
modifications/ amendments to the Scheme or to any conditions or limitations that the
Tribunal and/ or any other authority may deem fit to direct or impose or which may be
otherwise considered necessary, desirable or appropriate by them. .

452 Each of the Demerged Company/Transferee Company, Resulting Company, Transferor
Company No. 1 and Transferor Companics, aciing through their respective authorized
representatives, be and are hereby authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of any
directive or otders of any authority or otherwise howsoever arising out.of or under or by victue
of the Scheme and/or any matter concerned or connécted therewith. C

46. CONDITIONALITY OF THE SCHEME
46.1 The effectiveness of Section I of this Scheme is and shall be conditional upon and subject to:

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

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

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

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

T\

&

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

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

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

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

a. The Scheme being aﬁprov_ed by the rcquisi‘tc majorities in number and vilue of such classes
of persons including the shareholders and/or creditors of each of the Transferor Company
No. 1 and Resulting Company as may be required under applicable laws; -

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

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

SEBI Circular. o ;

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

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

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

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

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

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

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

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

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

47. EFFECT OF NON-RECEIPT OF APFROVALS

ctions referred to in clause 46 above not bring

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

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

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




47.3

48.

43.1

49.

49.1

50.

51.

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

FILING / AMENDMENT OF RETURNS, ETC

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

SEVERABILITY OF ANY PART OF THE SCHEME"

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

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

such propertes. -

COSTS CHARGES AND EXPENSES - o

. . ¢

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

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