®

- Bodal Chemicals Ltd.
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To,
To, The General Manager,
The General Manager, National Stock Exchange of India Ltd.
Department of Corporate Services, Exchange Plaza,
BSE Limited, Plot no. C/1, G Block,
1st Floor, New Trading Ring, Bandra-Kurla Complex
Rotunda Building, P.J. Tower Bandra (E), Mumbai - 400 051.
Dalal Street, Fort, NSE CODE: BODALCHEM

Mumbai-400 001.
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Dear Sir/madam

Sub: Update on Scheme of Amalgamation of M/s. S P S Processors Pvt Ltd. with M/s. Bodal
Chemicals Ltd.

Pursuant to the Regulation 30 of SEBI (LODR), Regulation, 2015 and in continuation of
earlier communication on the above said matter, we would like to inform you that Hon'ble
National Company Law Tribunal (NCLT), Ahmedabad Bench, vide its Order dated 02nd
November 2022 (received on 04t November, 2022) approved the Scheme of Amalgamation
M/s. S P S Processors Pvt Ltd (Subsidiary of company) with M/s. Bodal Chemicals Ltd.

The Appointed date of Scheme of Amalgamation is 01st Day of April 2021.
Further, copy of Certified Order of Hon'ble NCLT Ahmedabad Bench, is attached herewith.

This is for your information and record please.

Thanking You,
Yours faithfully

For, Bodal Chemicals Ltd

Ashutosh
Bharatkumar Bha

Ashutosh B Bhatt
Company Secretary
Encl.: As above

HEAD OFFICE: Tel: 491 79 2583 5437 PLANT OFFICE: Tel: 9909950855 / 856 / 857 / 858
Plot No. 123-124, Phase-1, 2583 4223, 25831684 UNIT - 2

G.LD.C, Vatva, Ahmedabad- 382 445.,  Fax: +91 2583 5245, 25836052 '\’}aitv :‘mﬁa@dﬁgﬂgﬁl-ﬂc

Gujarat, India. E-mail: bodal@bodal.com ’ ’

www.bodal.com
CIN No. : L24110GJ1986PLC009003



IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
DIVISION BENCH
COURT -1
ITEM No.144
C.P.(CAA)/50(AHM)2022 in
C.A.(CAA)/21(AHM)2022
Order under Sections 230-232 of the Companies Act
IN THE MATTER OF:
S P S ProcessorsPvtLtd .. Applicants

Bodal Chemicals Ltd

Order delivered on ...02/11/2022
Coram:

Dr. Madan B. Gosavi, Hon’ble Member(J)
Kaushalendra Kumar Singh, Hon’ble Member(T)

PRESENT:
For the Applicant
For the Respondent

The case is fixed for the pronouncement of the order. The order is
pronounced in the open court, vide separate sheet.

-SD- -SD-

KAUSHALENDRA KUMAR SINGH DR. MADAN B GOSAVI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT - 1

CP (CAA) No.50/230-232/2022 in
CA (CAA) No.21/230-232/2022

[Application under Sections 230-232 of the Companies
Act,2013 read with the Companies (Compromise, Arrangement
and Amalgamation) Rules, 2016]

Scheme of Amalgamation
of

S P S Processors Pvt. Ltd.
(Transferor Company)

with

Bodal Chemicals Ltd.
(Transferee Company)

and
Their respective Shareholders and Creditors

In the matter of :

S P S Processors Private Limited.
(CIN U24100GJ2002PTC127990)

A company incorporated under the
Companies Act, 1956 and having its
registered office at Plot No. 123 &
124, GIDC, Phase-I, Vatva,

Ahmedabad — 382445, Gujarat. " Petitioner/
Transferor Company

With
Bodal Chemicals Limited.




C.P.(CAA)/50(AHM)2022 in
C.A.(CAA)21(AHM)2022

(CIN L24110GJ1986PLC009003)

A company incorporated under the

Companies Act, 2013, and having

its registered office at Plot No. 123-

124, Phase-1, GIDC Estate, Vatva, @ ... Petitioner/
Ahmedabad 382 445, Gujarat. Transferee Company

Order Pronounced on 02.11.2022

Coram: Dr. Madan Bhalchandra Gosavi-Member (Judicial)
Kaushalendra Kumar Singh-Member(Technical)

Appearance:

For the Petitioner : Mr. Jaimin Dave, Advocate,

Companies on Dbehalf of Ms. Swati
Soparkar, Advocate.

For the Regional Director : Mr. B. Rama Ambedkar,
Assistant Director

For the Income Tax : Ms. Pankti Shah, Advocate,

Department on behalf of Ms. Maithili
Mehta.

ORDER

1. This joint petition has been filed under Sections 230 and 232
and other applicable provisions of the Companies Act, 2013, read
with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, by the petitioner companies seeking
sanction of this Tribunal to a Scheme of Amalgamation of S P S
Processors Private Limited, (Transferor Company) with Bodal
Chemicals Limited (Transferee Company) with effect from the
appointed date April 1, 2021, being the Appointed Date as

mentioned in the Scheme. This second motion petition is filed on




C.P.(CAA)/SO(AHM)2022 in
C.A.(CAA)/21(AHM)2022

04.08.2022.

2. An Affidavit in support of the above joint petition has been
sworn by Mr.Bhavin S. Patel on  behalf of the Petitioner
Companies who is the executive director and the authorized
representative of the Petitioner Companies, and the same is
annexed with the application. The above-named authorized
representative for the Petitioner Companies has been authorized
vide Board Resolutions dated 21.10.2021 and 29.10.2021 of the

Petitioner Companies.

3. The Transferee Company is a listed public limited company
and its shares are listed on the BSE Limited (BSE) and the
National Stock Exchange India Limited (NSE). In compliance of
the applicable SEBI guidelines and applicable circulars, the said
Company had submitted the Scheme to the aforesaid stock
exchanges for the requisite approval. Both the stock exchanges
have vide their respective Observation letters dated 10th February
2022 and 11th February 2022 approved the proposed Scheme of

Amalgamation and the same have been placed on record.

4. The Transferee Company is the holding company of the
Transferor Company holding 70% of the share capital. The
commercial activities of both companies are similar in nature.
Further, upon the scheme being effective and upon the shares of

the Transferee Company being issued to the shareholders of the

respective audited financial statements as on 31st March 2022,

which are annexed with the petition.



C.P.(CAA)/S0(AHM)2022 in
C.A.(CAA)21(AHM)2022

5. The petitioner companies had filed a joint Company
Application before this Tribunal being CA (CAA) No.21 of 2022
and sought dispensation of meeting of the Equity Shareholders of
the Transferor Company in view of their consent affidavit. Further
sought directions for convening the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors of the
Transferee Company and unsecured creditors of the Transferor

Company.

6. This Tribunal vide order dated 06.06.2022 dispensed with
the meeting of the equity shareholders of the Transferor
Company. Since there was no secured creditor in the Transferor
Company, it was held that meeting of the secured creditor of the
Transferor Company was not necessary. This Tribunal had
further directed for convening separate meetings of the equity
shareholders, secured creditors and unsecured creditors of the
Transferee Company and the wunsecured creditors of the
Transferor Company; for the purpose of considering and, if
thought fit, approving with or without modification(s), the

proposed Scheme of Amalgamation at the respective meetings.

7. By the order dated 06.06.2022, passed in CA (CAA) No.21 of
2022, this Tribunal had directed for issuance of notices of
meetings and publications in newspapers, English daily ‘Indian
Express’ Ahmedabad edition and Gujarati daily ‘Sandesh’
Ahmedabad editions. Further, this Tribunal had also directed the
Applicant Companies to serve Notice of the Scheme in compliance
with Section 230(5) of the Companies Act, 2013 in the Form ‘CAA-

3’ along with disclosures mentioned under Rule 6 to




C.P.(CAA)/50(AHM)2022 in
C.A.(CAA)/21(AHM)2022

(i) The Central Government through the Regional Director,
North Western Region

(ii) The Registrar of Companies, Gujarat.
(iiij The Income Tax Assessing Authorities
(iv) The Chief Commissioner of Income Tax

(v)  The advocate for the Income Tax Department for both the
applicant companies

(vij The Office of the Official Liquidator for the Applicant
Transferor Company

(vij Reserve Bank of India
(viiij BSE Limited
(ix) National Stock Exchange Limited

(x)  Securities and Exchange Board of India, for the Applicant
Transferee Company

stating that representations, if any, to be made within a period of
30 days from the date of receipt of such notice, and in case no
representation is received by this Tribunal within the stipulated
period of 30 days, it should be presumed that the authorities have

no representation to make.

In compliance with the order dated 06.06.2022, the
Petitioner Companies have served notices to the Central
Government through the Regional Director, North-Western
Region, the Registrar of Companies, Gujarat, the concerned
Income Tax Authorities, The advocate for the Income Tax

Department for both the applicant companies, the Official

% Liquidator (in respect of the Transferor Companies), Reserve Bank
|5ffof India, BSE Limited, National Stock Exchange Limited,
¢ Securities and Exchange Board of India, on or before 28.06.2022.



C.P.(CAA)Y/SO(AHM)2022 in
C.A.(CAA)/21(AHM)2022

The Petitioner Companies have filed the affidavit of service dated

30.06.2022

8. In compliance with the directions for convening the meetings,
the same were duly complied with by the Petitioner Companies and
compliance Affidavits dated 27.06.2022 and 29.06.2022 were duly filed
by the Petitioner Companies. The meetings were duly convened on
21st July 2022 and the Chairman appointed for the said meetings
has filed his reports for the result of said meetings alongwith
affidavit dated 27th July 2022. The said reports confirm the
unanimous approval to the proposed scheme by the unsecured
creditors of the Transferor Company as well as by the respective
Secured and Unsecured Creditors of the Transferee Company,
casting valid votes either through remote e-voting or physical
voting by ballots at the time of the meetings. The Equity
Shareholders of the Transferee Company approved the said
scheme by requisite majority of 96.43 % in number and approx.
99.99% in value of the share capital exercising their voting rights

and casting valid votes.

9. The Petitioner Companies have jointly filed the present
Company Petition being CP (CAA) No.50 of 2022 before this
Tribunal seeking sanction of the proposed Scheme of

Amalgamation.

10. This Tribunal by order dated 22.08.2022, admitted the
petition and directed for publication of hearing in Petition in the
newspapers, (Gujarati Daily) ‘Sandesh’ and in English langqagé
(English Daily) ‘Indian Express’ of Ahmedabad editions not ’1ess
than ten days before the date fixed for hearing, calling for




C.P.(CAA)/50(AHM)2022 in
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objections, if any, on or before the date of hearing. This Tribunal
also directed to issue a notice of hearing of the petition to (i)
Central Government through the Regional Director, North-
Western Region, (ii) the Registrar of Companies, Gujarat (iii)
concerned Income Tax Authorities; and (iv) the Official Liquidator.
The said directions were complied with and compliance affidavits

have been filed for the same on 2rd September 2022.

11. Pursuant to the order dated 22.08.2022 passed by this
Tribunal, the Petitioner Companies have published the notice of
hearing of the company petition in English daily, “Indian
Express”, Ahmedabad edition and Gujarati translation thereof in
“Sandesh”, Ahmedabad edition on 01.09.2022. The affidavit of
service, on behalf of the Petitioner Companies, dated 02.09.2022,
has been filed confirming the publication of the notice in the
newspapers as directed and also the notice of hearing of the

petition being served upon the concerned statutory authorities.

12. The Regional Director, North Western Region, MCA has filed a
common report on 15th July 2022, along with the report from the
Registrar of Companies. Their observations are as follows:

(i) The transferee company is to undertake the compliance of
section 232(3)(i) of the Companies Act, 2013 and to pay
fees, accordingly.

(ii) The petitioner Transferee Company to undertake
compliance with the applicable SEBI circulars.

(iii) The petitioner companies to pay legal fees/cost to the

Central Government.




13.

C.P.(CAA)/SO(AHM)2022 in
C.A.(CAA)21(AHM)2022

The Official Liquidator, attached with the Hon’ble High

Court of Gujarat has filed observations, vide report dated 22nd

July 2022, seeking directions as follows:

i)

The Transferor Company to preserve its books of
accounts, papers and records and shall not dispose
them without prior permission of the Central
Government as per the provisions of the Section 239 of

the Companies Act, 2013.

ii) The transferor company to ensure statutory compliance

of all applicable laws and also on sanctioning of the
Scheme, the Transferor Company shall not be absolved

from any of its statutory liability, in any manner.

iiij The submission of the Amended Clause V of the

iv)

Memorandum of Association of the Petitioner Transferee
Company, in Post Scheme scenario.

The transferee company to pay such cost and expenses
to the office of the official liquidator for the transferor
company or any such amount as may be considered

appropriate by this Bench.

v) The petitioner companies to lodge a certified copy of order

along with the Scheme, with the concerned
superintendent of stamp duty for determination of

stamp duty payable, if any.

14. The Ld. Counsel for the Income Tax Department submitted

representations dated 29th July 2022 for the Transferee Company

and 1st September 2022 for the Transferor Company. It is

submitted that no demand is outstanding against the transferor

company whereas in case of the Transferee Company, there are

outstanding dues for different Assessment Years. However, at the
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time of hearing of the petition, the department has no objection
regarding the scheme, as the petitioners have confirmed to pay
the outstanding dues, if any, as and when the appellate

proceedings are finally concluded.

15. The Petitioner Companies have filed a common additional
affidavit dated 9th September 2022 in response to the said
representations of the Regional Director, Registrar of Companies,
the Official Liquidator as well as the Income Tax Dept. The
submissions made for aforesaid observations are as follows:

i) For differential fees, on consolidation of Authorised Capital,
the transferee company gave undertaking for compliance of
section 232(3)(i) of the Companies Act, 2013.

iij) The Transferee Company has confirmed that in compliance

with the applicable Master Circular No.
SEBI/HO/CFD/DIL1/CIR /P/ 2021/ 0000000665 dated
23rd November, 2021, the prior approval of the concerned
stock exchanges viz. BSE and NSE were duly obtained in
form of Observation Letter dated 10t February 2022
received from BSE Limited and dated 11th February 2022
from National Stock Exchange of India Limited respectively,
which are already placed on record of the Hon’ble Tribunal
at the first stage application. The Transferee Company has
further undertaken to comply with all the requirements
under the applicable circulars of SEBI for implementation
of the Scheme as and when sanctioned by the Hon’ble
Tribunal.

The transferee company gave undertaking to preserve the

books of accounts, papers and records of the transferor

companies and not to dispose of the same without prior

10



C.P.(CAA)/SO(AHM)2022 in
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permission of the central govt. as per the provisions of

section 239 of the Companies Act, 2013.

iv) The transferee company gave undertaking for statutory

compliance of all applicable laws and also confirmed that
on sanctioning of the scheme, the transferor company shall
not be absolved from any of its statutory liability, in any
manner.

The Transferee Company provided Clause V of its
Memorandum of Association in Post Scheme scenario as

follows:

“The Authorised Share Capital of the company is Rs.
71,15,00,000/- (Seventy One Crores Fifteen Lakhs Only)
comprising Equity Share Capital of Rs. 43,65,00,000
(Forty Three Crores Sixty Five Lakhs Only) divided into
21,82,50,000 (Twenty One Crores Eighty Two Lakhs Fifty
Thousand) Equity Shares of Rs.2/- (Rupees Two) each
and Preference Share Capital of Rs. 27,50,00,000
(Twenty Seven Crore Fifty Lakhs) divided into
2,75,00,000 (Two Crore Seventy Five Lakhs) Preference
Shares of Rs. 10/- (Rupees Ten) each.”

vi) The Transferee Company has submitted that appellate

proceedings/ rectification proceedings are pending for
the outstanding Income Tax demands and have
undertaken to meet their liabilities as and when they are
crystalised. Both the Petitioner Companies have
undertaken to abide by all the applicable provisions of

the Income Tax Act.

11




C.P.(CAA)/5S0(AHM)2022 in
C.A.(CAA)/21(AHM)2022

vii) The transferee company has undertaken to pay such cost
and expenses to the office of the official liquidator for the
transferor company as well as to the Regional Director,
any such amount as may be considered appropriate by
this Bench.

viii)  The petitioner companies shall lodge a certified copy of
order along with the Scheme, with the concerned
superintendent of stamp duty for determination of stamp

duty payable, if any.

16. Heard Ld. Counsel for the Petitioner Companies, also gone

through the records.

17. Considering the above affidavits in reply filed by the
Petitioner Companies, the observations made by the Regional
Director in his representation dated 15.07.2022, the
representation of the Official Liquidator dated 22.07.2022 and the

report of the Income Tax Department stands satisfied.

18. On the basis of above the facts and submissions made by the
learned counsel and by considering the entire facts and
circumstances of the aforesaid company petition and on perusal of
the Scheme and the proceedings, it appears that the requirements
of the provisions of Sections 230 and 232 are satisfied by the
petitioner companies. We are of the considered view that the
proposed Scheme of Amalgamation is bona fide and in the interest
of the shareholders and creditors. In the result, Company Petition

No. CP (CAA) No.50 of 2022 is allowed. The Scheme envisages

amalgamation of S P S Processors Private Ltd. with Bodal

Chemicals Ltd. It is declared that the said sanctioned scheme shall

12



C.P.(CAA)/SO(AHM)2022 in
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be binding on the petitioner companies and their shareholders,

creditors and all concerned under the scheme.

19. Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the scheme
will not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons, directors

and officials of the petitioners.

20. While approving the Scheme as above, we further clarify
that this order should not be construed as an order in granting
any exemption from payment of stamp duty, taxes including
income tax, GST etc. or any other charges, if any, and payment in
accordance with law or in respect of any permission/compliance
with any other requirement which may be specifically required

under any law.

21. This Tribunal orders as under:-

(i) The Scheme of Amalgamation as annexed herewith as
“Annexure A” is hereby sanctioned and it is declared
that the same shall be binding on the Petitioner
Companies and their Shareholders and Creditors and all

concerned under the Scheme.

(ii) It is declared that the Transferor Company shall be

dissolved without winding up.

(iiij All the properties mentioned in the schedule as

“Annexure B”, right and powers of the Transferor

13




C.P.(CAA)/S0(AHM)2022 in
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Company specified in the schedule hereto and all the
other property, rights and powers of the Transferor
Company be transferred without any further act or deed
to the Transferee Company and accordingly the same
shall, pursuant to Section 232 of the Act, vest in the
Transferee Company for all the estate and interest of the
Transferor Company, therein but subject nevertheless to

all charges now affecting the same, if any.

(iv) As proposed in the Scheme, based on the report of the
Registered Valuer, viz., M/s. Tipsons Consultancy
Services Pvt. Ltd. dated 29.10.2021, upon coming into
effect of this Scheme, the Equity Shares held by the
Transferee Company in the Transferor Company shall
stand automatically cancelled with effect from the
Effective Date without any further application, act or
deed and no new shares in form of consideration shall

be issued against the same.

The Transferee Company shall without any further
application, act, instrument or deed, issue and allot to
each shareholder of the Transferor Company whose
name is recorded in the register of members of the
Transferor Company on the Record Date, in the
following ratio (“Share Entitlement Ratio”):

“61 (Sixty One) fully paid up Equity Shares of Rs.2/-
(Rupees Two only) each of the Transferee Company for
every 0I1(One) fully paid Equity Shares of Rs.100/-
(Rupees One Hundred only) each held by such

shareholder in the Transferor Company.”

14



(vi)

(vii)

(viii)

C.P.(CAA)/S0(AHM)2022 in
C.A.(CAA)21(AHM)2022

The equity shares issued by the Transferee Company
shall be listed and admitted to trading on the Stock
Exchanges i.e. NSE and BSE, pursuant to this Scheme
and in compliance with the applicable regulations and
the applicable SEBI circulars. The Transferee Company
shall make all requisite applications and shall otherwise
comply with the provisions of SEBI circular and
applicable law and take all steps to procure the listing of
the equity shares issued by it, as envisaged under
Clause 12.7 of the Scheme.

All proceedings, if any, now pending by or against the
Transferor Company be continued by or against the

Transferee Company.

All workers / employees of all the Transferor Company
shall be deemed to become the workers /employees of
the Transferee Company with effect from the Appointed
Date, and shall stand absorbed in the Transferee
Company in accordance with the Scheme without any
interruption of service and on terms and conditions no
less favourable than those on which they are engaged by

the Transferor Company, as on the Effective Date.

The Petitioner companies within thirty days of the date
of receipt of this order, cause a certified copy of this
order to be delivered to the Registrar of Companies for
registration and on such certified copy being so

delivered, the entire Undertaking of the Transferor

15



(ix)

(%)

(i)

(xii)

C.P.(CAA)/50(AHM)2022 in
C.A.(CAA)/21(AHM)2022

Company shall stand transferred to the Transferee
Company and the Registrar of Companies shall place all
documents relating to the Transferor Company to the
file kept by him in relation to the Transferee Company
and the files relating to the said two companies shall be

treated accordingly.

All concerned Authorities to act on copy of this order
along with the Scheme authenticated by the Registrar of
this Tribunal shall issue the certified copy of this order

along with the Scheme immediately.

The Petitioner Companies are directed to lodge a copy of
this Order and the approved Scheme and Schedule of
Assets of the Transferor Company attached as
Annexure-B with this order, duly authenticated by the
Registrar of this Tribunal, with the concerned
Superintendent of Stamps, for the purpose of
adjudication of stamp duty, if any, within 60 days from
the date of the Order.

The Petitioner Companies are further directed to file a
copy of this order along with the copy of the Scheme
with the concerned Registrar of Companies,
electronically, along with e-form INC-28 in addition to
physical copy within 30 days from the date of issuance
of the certified copy of the Order by the Registry as per

relevant provisions of the Act.

The legal fees / expenses of the office of the Regional
Director are quantified at Rs.10,000/-in respect of both

16
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the petitioner companies. The said fees to the Regional

Director shall be paid by the Transferee Company.

(xiiij The legal fees and expenses of the office of the Official
Liquidator are quantified at Rs.10,000/- in respect of
the Transferor Company. The said fees to the Official
Liquidator shall be paid by the Transferee Company.

(xiv) Any person aggrieved shall be at liberty to apply to the
Tribunal in the above matter for any direction that may

be necessary.

(xv) Upon Scheme being effective, the Authorised Capital of
the Transferor Company shall be consolidated with the
Authorised Capital of the Transferee Company.

(xvi) Filing and issuance of drawn up orders are dispensed
with. All concerned authorities to act on a copy of this
order along with the Scheme duly authenticated by the
Registrar of this Tribunal. The Registrar of this Tribunal
shall issue the authenticated copy of this order

alongwith Scheme immediately.

The Company Petition CP(CAA) No. 50 of 2022 connected

with CA(CAA) No. 21 of 2022 stands disposed of, in terms of the-

above order.

-SD- -SD-
KAUSHALENDRA KUMAR SINGH DR. MADAN B GOSAVI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Sudha

17




ANNEXURE — F
331
SCHEME OF AMALGAMATION

OF

S P 8 PROCESSORS PRIVATE LIMITED

{Transferor Company)
WITH
BODAL CHEMICALS LIMITED |
{Transferee Company)

(UNDER SECTIONS 230 to 232 AND OTHER APPLICABLE PROVISIONS

OF THE COMPANIES ACT, 2013)




|

(@)

(b)

PREAMBLE
3353

DESCRIPTION OF THE COMPANIES:

Bodal Chemicals Limited(CIN:L24110GJ1986PLC009003)
(hereinafter referred to as “BODAL” or “Transferee Company”) is a
public limited company incorporated under the Companies Act,
1956 having its registered office at Plot No. 123-124, Phase-1, GIDC
Estate, Vatva, Ahmedabad 382 445 in the state of Gujarat. The
company is a listed Company with its shares listed on the National
Stock Exchange India Limited (NSE) and the Bombay Stock
Exchange Limited (BSE). The Transferee Company is inter alia
engaged in the manufacturing as well as trading in all kinds of
dyestuffs, dyes intermediates and basic and other chemicals etc;

Company is also engaged in export and import of all such products.

S P S Processors Private Limited (CIN: U24100GJ2002PTC127990 )
(hereinafter referred to as “SPPL” or *Transferor Company”) is a
private Limited company incorporated under the Companies Act,
1956 having its registered office at Plot No. 123 & 124,, GIDC,
Phase- I, Vatva,, Ahmedabad, Gujarat, 382445 in the state of
Gujarat. The Transferor Company is presently engaged in the
Manufacturing and trading of various kinds of dyes intermediates
i.e. H acid and vinyl sulphone. It is a Subsidiary of Bodal Chemicals
Limited, the Transferee Company, as 70 % of the Share Capital is
held by the said Transferee Company. The Company has shifted its
registered office from the state of Delhi to the State of Gujarat, as

approved by the Regional Director, Northen R\egif\n, through its
\ \

\ “3* I
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order dated 30% November,2021 and subsequently was registered
with Registrar of Companies, Gujarat vide fresh certificate dated

14 December 2021.

FACTS, RATIONALE AND BENEFITS:

The Transferee Company is the holding company of the Transferor

Company holding 70% of the share capital. The commercial

activities of both the companies are similar in nature. It has been

realised by the Board (;f Directors of both the companies that the

amalgamation of both these companies shall be helpful to achieve

the following objectives:-

(i) The proposed amalgamation will offer an immense opportunity
to consolidate the portfolio of brands and products that are

relevant to the “chemical industry” under a single roof;

(i) The proposed amalgamation will enable the merged entity to
cater to the needs of entire value chain. This can have a better
reach in terms of various customer base and will provide a

stronger market position to the company;

(iii) The proposed amalgamation will result in operational synergies
and efficiency for the merged entity. Accordingly, the Scheme
would strengthen and complement the businesses of the

Companies;




(iv)

v

(vi)

(vid)
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The Scheme would help in achieving synergies in business
operations and streamlining the business activities for the
Companies, combining the following activities which would
result in significant growth in business: -

a} material procurement and storage;

b) FG storage and dispatches;

¢) Internal movement of materials;

d) Sharing of common utilities;

€) Re-distribution of marketing portfolios thereby reducing

rﬁarketing and travelling costs;

The Amalgamation of Transferor Company with the Transferee
Company will result into enlarged combined assets base and
will also provide an opportunity for the merged entity to

leverage on such assets;

Greater integration and greater financial strength and flexibility
for the Transferee Company, which would result in maximizing
overall shareholders value, and will improve the competitive

position of the merged entity;

The proposed amalgamation would help in enhancing the scale
of operations, reduction in overheads, including administrative,
statutory compliances, managerial and other expenditure,

operational rationalization, organizational efficiency, and

optimal utilization of resources by avoiding duplication of
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(viii) Taking into consideration the above synergies, the merged
entity would result in better profitability and EBITDA margins,
Accordingly the stronger financials will provide a better
opportunity in terms of better trade credits, financial resources
and in negotiations for prices and suppliers credit terms for the

merged entity.

The proposed Amalgamation shall not be prejudicial to the interest
of the shareholders and shall not have any adverse impact on
creditors and other stakeholders of the Transferor and Transferee

Company.

DEFINITIONS:

In this Scheme unless the meaning or context otherwise requires (i)
terms defined in the introductory paragraphs above shall have the
same meanings throughout this Scheme; and (ii) the following words
or expressions, wherever used, (including in the introductory
paragraphs above)} shall have the meanings set out below:

1.1 “Act” means the Companies Act, 2013, including any rules,
regulations, circulars, directions or guidelines issued thereunder
or any statutory modifications or re-enactments or amendments
thereof from time to time;

1.2 “Appointed Date” means April 1, 2021;

1.3 “Effective Date® means the date on which the last of conditions
referred to in Clause 18 hereof have been fulfilled;

1.4 “Scheme of Amalgamation‘ox‘thlg \\Scheme"or“the
O
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Scheme”means this Scheme of Amalgamation in its present form
or with any modifications made under Clause 17 of the Scheme or
any modifications approved or directed by the Tribunals or any
other Governmental Authority;

1.5 “Stock Exchanges” means BSE Limited and National Stock
Exchange of India Limited .

1.6 “ITransferee Company” means Bodal Chemicals Limited a
public limited company incorporated under the Companies Act,

1956, having its registered office at Plot No. 123-124, Phase-1,
GIDC Estate, Vatva, Ahmedabad 382 445 in the state of Gujarat

1.7. “Transferor Company” means S P S Processors Private
Limited, a private limited company incorporated under the
Companies Act, 1956, having its current registered office at Plot
No. 123 & 124,, GIDC, Phase- I, Vatva,, Ahmedabad, Gujarat,
382445 in the state of Gujarat.

1.8. “Tribunal® means National Company Law Tribunal,
Ahmedabad Bench having jurisdiction in relation to the Transferee
Company and subject to shifting of the registered office the
Transferor Company to the state of Gujarat; for approving the
scheme of arrangement, compromise or reconstruction of a
company under Section 230 to 232 of the Act;

1.9, “Undertaking® means all the undertaking and entire

business of the Transferor Company including, without limitation:

(a) all the assets and properties (whether movable or immovable,

tangible or intangible, real or personal, in possession or reversion,

corporeal or incorporeal, work-in-progress, present, future or
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contingent of whatsoever nature} of the Transferor Company,
whether or not recorded in the books of accounts of the
Transferor Company (including, without limitation, the frechold
and leasehold properties of the Transferor Company), investments
of all kinds {including but not limited to shares, scrips, stocks,
bonds, debenture stocks, units or pass through certificates,
including in subsidiaries, associates, joint ventures, whether in
India or abroad),licenses, furniture, fixtures, machinery, office
equipment, computers, fixed assets, current assets (including,
without limitation, all inventories, stock-in-trade or stock-in-
transit, supplies, finished goods, packaging items, wherever
located), cash and bank accounts (including bank balances),
contingent rights or benefits, benefits of any deposits, receivables,
advances or deposits paid by or deemed to have been paid by the
Transferor Company financial assets, vehicles, rights to use and
avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or
properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other
rights, easements, privileges, liberties and advantages of
whatsoever nature and where-so-ever situate belonging to or in
the ownership, power or pbsscssion and in the control of or vested
in or granted in favour of or enjoyed by the Transferor Company
or in connection with or relating to the Transferor Company and

all other interests of whatsoever nature belonging to or in the
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granted in favour of or held for the benefit of or enjoyed by the

Transferor Company, whether in India or abroad;

(b) all permissions, approvals, consents, subsidies, privileges,
permits, quotas, rights, claims, entitlements, refunds,
registrations (including relating to .sales tax, service tax, excise
duty, value added tax (hereafter “VAT"), entry tax, octroi, Goods
and Services Tax (hereafter “G8T"), licenses (including all
licenses, benefits and approvals relating to EXPORTS),
clearances, exemptions, authorizations, no objection certificates,
registrations, income tax beneﬁfs and exemptions, indirect tax
benefits and exemptions (including, but not limited to credits in
respect of income tax, sales tax, service tax, excise duty, VAT,
turnover tax, GST, tax credits, tax refunds, all tax holiday,
including its continued benefits, incentives, exemptions,
concessions and other benefits or privileges, security transaction
tax, Minimum Alternate Tax (hereafter “MAT") credit, duty
entitlement credit certificates), all other rights, benefits and
Transferor Company Liabiliies related thereto, powers and
facilities of every kind, nature and description whatsoever,
provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or
relating to the Transferor Company;.

(c)all contracts, agreements, concessions (of any nature and any
rights therein or thereto or therecunder), memoranda of

understanding, letters of intent, other arrangements,

undertakings, deeds, bonds, insurance covers and claims,
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clearances and other instruments of whatsoever nature and
description, if any, whether written, oral or otherwise, to which
the Transferor Company is a party to, or to the benefit of which

the Transferor Company may be eligible;

(d) all intellectual property rights of any nature whatsoever,
books, records, files, papers, software licenses (whether
proprietary or otherwise), and all other records and documents,
whether in physical or electronic form relating to business
activities and operations of the Transferor Company along with

any and all goodwill of the Transferor Company;

{e)right to any claim not presented or made by the Transferor
Company in respect of refund of any tax, duty, cess or other
charge, including any erroneous or excess payment thereof made
by the Transferor Company and any interest thereon, with regard
to any Law made by any Governmental Authority, and in respect
of set-off, carry forward of accumulated losses, unabsorbed
depreciation and MAT credit, deferred revenue expenditure,
deduction, exemption, rebate, allowance, amortization benefit,
etc. under and in accordance with any Law, whether in India, or

anywhere outside India; and

all Liabilities of the Transferor Company, lien, security or

Encumbrance in relation thereto, whether in Indian rupees

It is intended that the definition of ‘Undertaking’ under this Clause
would enable the transfer of all property, assets, rights, duties,
licenses of the Transferor Company and Transferor Company
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Liabilities into the Transferee Company pursuant to this Scheme.

1.10 “SEBI” means the Securities and -Exchange Board of India

1.11

established under the provisions of the Securities and Exchange
Board of India Act

“SEBI Circulars” mean (i) Circular No. CFD/DIL3/CIR/2017/21
dated 10% March 2017, {ii) Circular No. CFD/DIL3/CIR/2017/26
dated 23rd March 2017, (iii) Circular No. CFD/DIL3/CIR/2017/105
dated 21st September 2017, (iv) Circular No.
CFD/DIL3/CIR/2018/2 dated 3d January 2018 (v) Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2019/192 dated 12% September
2019, (vi) SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated November
20 2020 and (vii) SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
December 22, 2020 issued by SEBI or any other circulars issued

by SEBI applicable to schemes of arrangement from time to time.

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any
medification(s) approved or imposed or directed by the Tribunal
shall be effective from the Appointed Date but shall be operative

from the Effective Date.

SHARE CAPITAL
The share capital of the Transferor Company as q\n Olst April,

2021 is as under

10
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Particulars "] “AmountinRs.
el o el |
' 1,65,000 equity shares of 2 100/- each 1,65,00,000
Issued Subscribed & Paid-up -

1,62,334 equity shares of ¥ 100/- each fully | 1,62,33,400

paid-up
Total ‘ 162,33,400

There is no change in the capital structure of the company since
the above referred date. The Transferee Company holds 1,13,634
Equity Shares amounting to 70% of the Issued, Subscribed and

Paid up Capital as a Holding Company.

The share capital of the Transferee Company as on 01% April, 2021

is as under
E lars | Amountin Rs.
Authoﬂsew i e i L bt n S i o s ae » A R e 3 :
21,00,00,000 equity shares of Rs. 2/- each 42,00,00,000

2,75,00,000 preference shares of Rs. 10/- each | 27,50,00,000

‘Total " 69,50,00,000

Issued Subscribed & Paid-up

12,23,30,165 equity shares of Rs. 2/- each fully { 24,46,60,330

5
paid-up
Total T ' 24,46,60,330

There is change in the capital structure of the company since the
N,

11
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above referred date. The company has issued and allotted 1,51,500
equity shares under ESOP Scheme as on 24-06-2021. The Current

capital structure is mentioned as below:.

as on 30 September, 2021 is as under:

42,00,00,000

27,50,00,000 |
§

b

'Total ) ~69,50,00,000 ;

{

Issued Subscribed & Paid-up

| 12,24,81,665 cquity shares of Rs. 2/- cach fully|  24,49,63,330

. paid-up !

|
i

o : 24,49,63,330

¥
‘

i

i
i

4. AMALGAMATION OF TRANSFEROR COMPANY WITH
TRANSFEREE COMPANY

4.1. Upon coming into effect of the Scheme and with effect from the
Appointed Date and subject to the provisions of the Scheme, the
entire Undertaking of the Transferor Company shall, pursuant to
the sanction of the Scheme by the Tribunal and pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of
the Act, be and stand transferred to and vested in and/ or deemed
to have been transferred to and vested in the Transferee Company,

as a going concern, without any further act, deid, jns&ument,

1 ‘o .
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matter so as to become, as and from the Appointed Date, the
undertaking of the Transferee Company by virtue of and in the

manner provided in this Scheme.

All the movable assets of the Transferor Company and the assets
which are otherwise capable of transfer by physical delivery or
endorsement and delivery, shall be so transferred to the Transferee
Company and deemed to have been physically handed over by
physical delivery or by endorsement and delivery, as the case may
be, without the need to execute any separate instrument, to the
Transferee Company to the end and intent that the property and
benefit therein passés to the Transferee Company with effect from
the Appointed Date. Such delivery shall be made on a date which
shall be mutually agreed upon between the Transferor Company and
the Transferee Company on or after the Effective Date.

Upon this Scheme becoming effective, the secured creditors of the
Transferor Company and/or other holders of security over the
properties of the Transferor Company shall be entitled to security
only in respect of the properties, assets, rights, benefits and interest
of the Transferor Company, as existing immediately prior to the
amalgamation of the Transferor Company with the Transferee
Company and the secured creditors of the Transferee Company
and/or other holders of security over the properties of the
Transferee Company shall be entitied to security only in respect of
the properties, assets, rights, benefits and interest of the Transferee

Company, as existing immediately prior to the amalgamation of the
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clarified that pursuant to the amalgamation of the Transferor
Company with the Transferee Company, (a) the secured creditors of
the Transferor Company and/or other holders of security over the
properties of the Transferor Company shall not be entitled to any
additional security over the properties, assets, rights, benefits and
interest of the Transferee Company and therefore, such assets of the
Transferor Company 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
Transferee Company and (b) the secured creditors of the Transferee
Company and/or other holders of security over the properties of the
Transferee Company shall not be entitled to any additional security
over the propertics, assets, rights, benefits and interest of the
Transferor Company 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 Transferee Company.

Upon the Scheme coming into effect and with effect from the
Appointed Date, in respect of any assets of the Transferor Company
other than those mentioned in Clause 4.2 above, including
actionable claims, sundry debtors, outstanding loans and advances,
if any, all kind of banking accounts including but not limited to
current and saving accounts, term deposits, recoverable in cash or
kind or for value to be received and deposits, if any, with any person
including any Governmental Authority, semi-Government, local and

other authorities and bodies and customers, sha\l\l, without any
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further act, instrument or deed, be and stand transferred to and
vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company. The
Transferee Company shall upon sanction of the Scheme be entitled
to the delivery and possession of all documents of title of such

movable property in this regard.

Upon the Scheme coming into effect and with effect from the
Appointed Date, all immovable property (including but not limited to
freehold and leasehold properties, and any work-in-progress)of the
Transferor Company, and any document of title, rights, interest and
easements in relation thereto shall stand transferred to and be
vested in the Transferee Company, as a successor of the Transferor
Company, without any act or deed to be done or executed by the
Transferor Company and/ or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and
privileges and be liable to pay appropriate rent, rates, taxes and
charges and fulfil all obligations, in relation to or applicable to all
such immovable properties. The mutation and /or substitution of the
title to the immovable properties shall be made and duly recorded in
the name of the Transferee Company by the appropriate
Governmental Authorities and third parties pursuant to the
sanction of the Scheme by the Tribunals and upon the Scheme
becoming effective in accordance with the terms hereof without any
further act or deed to be done or executed by the Transferor
Company and/ or the Transferee Company. It is clarified that the
Transferee Company shall be liable to pay the applicat?}\e stamp duty

15
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upon the order of the Tribunal sanctioning the scheme.

Upon coming into effect of the.Scheme and with effect from the
Appointed Date, all Transferor Company Liabilities, and duties and
obligations of the Transferor Company, as on or after the Appointed
Date whether provided for or not in the books of accounts of the
Transferor Company, and all other Transferor Company Liabilities
which may accrue or arise after the Appointed Date but which relate
to the period on or up to the day of the Appointed Date shall,
pursuant to the Tribunal Order(s) or such other Governmental
Authority as may be applicable under the provisions of the Act,
without any further act or deed, be transferred or deemed to be
transferred to and vested in the Transferee Company, so as to
become as from the Appointed Date the Transferor Company
Liabilities, duties and obligations of the Transferee Company on the
same terms and conditions as were applicable to the Transferor

Company.

Without prejudice to the above provisions, upon the Scheme
coming into effect and with effect from the Appointed Date, all inter-
party transactions between the Transferor Company and the
Transferee Company shall be considered as intra-party transactions
for all purposes. For the avoidaﬁce of doubt, it is clarified that upon
the Scheme coming into effect and with effect from the Appointed
Date, to the extent there are inter-corporate loans, deposits,

obligations, balances or other outstanding as between the

Transferor Company inter-se and/or the Transferee Company, the
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be no liability in that behalf and corresponding effect shall be given
in the books of account and records of the Transferee Company for

the reduction of such assets or liabilities as the case may be.

Without prejudice to the above provisions, upon the Scheme
coming into effect and with effect from the Appointed Date, all inter-
se contraciis solely between the Transferor Company and the
Transferee Company shall stand cancelled and cease to operate, and
appropriate effect shall be given to such cancellation and cessation
in the books of accounts and records of the Transferee Company.
With effect from the Appointed Date, there will be no accrual of
income or expense on account of any transactions, including inter-
alia any transactions in the nature of sale or transfer of any goods,
materials or services, between the Transferor Company and the
Transferee Company. For avoidance of doubt, it is hereby clarified
that with effect from the Appointed Date, there will be no accrual of
interest or other charges in respect of any inter se loans, deposits or
balances between the Transferor Company and the Transferee

Company.

Upon coming into effect of the Scheme, all taxes {including but not
limited to income tax, sales tax, excise duty, service tax, VAT, GST)
paid or payable by the Transferor Company in respect of their
respective operations and/or the profits of businesses, on account of
the Transferor Company and, in so far as it relates to tax payment
whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the operations
and/or the profits of the business after the Appoin{ed \{Date shall be

“1‘ 1Y
t * \v’
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deemed to be the corresponding item paid by the Transferee

Company, and shall, in all proceedings, be dealt with accordingly.

4.10. Upon coming into effect of the Scheme, all the profits or income,
taxes (including any carry forward accumulated losses, unabsorbed
depreciation, advance tax, tax deducted at source, foreign tax credit
and MAT credit as per applicable tax laws) or any costs, charges,
expenditure accruing or arising to the Transferor Company or
expenditure or losses arising or incurred or suffered by the
Transferor Company shall for all purposes be treated and deemed to
be and accrue from the Appointed Date as the profits or income,
taxes (including any carry forward of accumulated tax losses,
unabsorbed depreciation, advance tax, tax deducted at source,
foreign tax credit, MAT credit in terms of applicable tax laws), costs,
charges, expenditure or losses of the Transferee Company, as the

case may be,

4.11. For avoidance of doubt and without prejudice to the generality of
the foregoing, it is clarified that upon coming into effect of this
Scheme and with effect from the Appointed Date, in accordance with
the provisions of relevant Laws, consents, approvals, permissions,
all licenses including EPCG licenses, , UPPCB Licenses, GPCB
Licenses, SIA licenses and approvals, registrations, certificates,
grants, concessions, authorities (including for the operation of bank
accounts and demat accounts), powers of attorneys given by, issued
to or executed in favour of the Transferor Company, and the rights
and benefits and liabilities under the same shall, in so far as they

. relate to the Transferor Company and all qua 1ty certifications and
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approvals, permits, quotas, rights, entitlements, tenancies,
immovable properties, patents and domain names, copyrights,
brands, trade secrets, product registrations and other intellectuat
and industrial property and all other interests relating to the goods
or services being dealt with by the Transferor Company, shall
without any further act or deed be transferred to and vested in the
Transferee Company under the same terms and conditions as were
applicable to the Transferor Company immediately prior to the
coming into effect of this Scheme. In so far as the various incentives,
sales tax, deferral benefits, subsidies (including applications for
subsidies), available tax credits (including MAT credit, if any),
rehabilitation schemes, grants, permissions, approvals, sanctions,
remissions, special reservations, income tax benefits and
exemptions, all tax holiday, including its continued benefits,
incentives, exemptions, concessions and other benefits or privileges,
concessions, special status and other benefits or privileges enjoyed,
granted by any person (including any Governmental Authority), or
availed of or to be availed of by the Transferor Company is
concerned, the same shall, without any further act or deed, in so far
as they relate to the Transferor Company, vest with and be available
to the Transferee Company on the same terms and conditions as
were applicable immediately prior to the coming into effect of this
Scheme. The Transferee Company may apply for the endorsement of
the Governmental Authorities as may be required under Applicable
Law and shall file the relevant intimations, if any, for the record of

the Governmental Authorities who shall take them on file, pursuant

to the Scheme coming into effect.
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4.12. For avoidance of doubt and without prejudice to the generality of
any applicable provisions of this Scheme, it is clarified that in order
to ensure (i) implementation of the provisions of the Scheme; (ii)
uninterrupted transfer of the relevant consents, approvals, patents,
permissions, licenses, registrations, certificates etc.; and (iii)
continued vesting of the benefits, exemptions available to the
Transferor Company in favour of the Transferee Company, the
Board of Directors of the Transferee Company shall be deemed to be
authorized to execute or enter into necessary documentations with
any regulatory authorities or third parties, if applicable and the
same shall be considered as giving effect to the Tribunal Order(s)
and shall be considered as an integral part of this Scheme. Further,
the Transferee Company shall be deemed to be authorized to
execute or enter into necessary documentations with any regulatory
authorities or third parties, if applicable, on behalf of the Transferor
Company and to carry out or perform all such formalities or
compliance required for the purpose of implementation of the

provisions of the Scheme.

4.13. On and from the Effective Date, and thereafter, the Transferee
Company shall be entitled to operate all bank accounts, demat
accounts, if any, of the Transferor Company and realize all monies
and complete and enforce all pending contracts and transactions
and to accept stock returns and issue credit notes in respect of the

Transferor Company in the name of the Transferee Company in so

far as may be necessary until the transfer of rights and obligations
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Scheme have been formally given effect to under such contracts and

transactions.

4.14. For avoidance of doubt and without prejudice to the generality of

. 5.

any applicable provisions of this Scheme, it is clarified that with
effect from the Effective Date and till such time the name of the
bank accounts of the Transferor Company would be replaced with
that of the Transferee Company, the Transferee Company shall be
entitled to operate the bank accounts of the Transferor Company in
the name of the Transferor Company in so far as may be necessary.
All cheques and other negotiable instruments, deposit slips,
payment orders received or presented for encashment whicil are in
the name of the Transferor Company after the Effective Date shall be
accepted by the bankers of the Transferee Company and credited to
the account of the Transferee Company, if presented by the
Transferee Company. The Transferee Company shall be allowed to
maintain bank accounts in the name of Transferor Company for
such time as may be determined to be necessary by the Transferee
Company for presentation and deposition of cheques and pay orders
that have been issued in the name of the Transferor Company. It is
hereby expressly clarified that any legal proceedings by or against
the Transferor Company in relation to cheques and other negotiable
instruments, payment orders received or presented for encashment
which are in the name of the Transferor Company shall be
instituted, or as the case may be, continued, by or against, the

Transferee Company after the coming into effect of the Scheme.

CONSEQUENTIAL TAX MATTERS
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Upon the Scheme becoming effective, the Transferee Company
shall have the right to revise their respective tax returns along with
prescribed forms, filings and annexures under the IT Act (even in a
case where the due date to revise the income tax returns have
expired under the provisions of the IT Act), and laws in relation to
the GST, central sales tax, applicable State VAT, entry tax, service
tax, excise duty and other tax laws, and to claim refunds and/or
credit for taxes paid (including advance tax, self-assessment tax, tax
deducted at source, MAT, foreign tax credit, dividend distribution
tax, wealth tax, etc.) and for matters incidental thereto, if required to

give effect to the provisions of the Scheme.

All tax assessment/adjudication proceedings/ appeals of
whatsoever nature by or against the Transferor Company pending
and/or arising at the Appointed Date and relating to the Transferor
Company shall be continued and/or enforced until the Effective
Date by the Transferor Company. As and from the Effective Date,
the tax proceedings shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent
as would or might have been continued and enforced by or against

the Transferor Company.

Further, the aforementioned proceedings shall not abate or be
discontinued nor be in any way prejudicially affected by reason of
the amalgamation of the Transferor Company with the Transferee

Company or anything contained in the Scheme.

Any refund, under the IT Act and laws in relation to service tax,

excise duty, central sales tax, applicable state VAT, entry tax,
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customs, foreign trade policy,GST, State industrial and incentive
policies and schemes or other Applicable Laws or regulations dealing
with taxes or duties or levies due to Transferor Company consequent
to the assessment made on Transferor Company (including any
refund for which no credit is taken in the accounts of the Transferor
Company) as on the date immediately preceding the Appointed Date
shall also belong to and be received by the Transferee Company

upon this Scheme becoming effective.

The tax payments (including, without limitation income tax,
dividend distribution tax, service tax, excise duty, central sales tax,
applicable state VAT, entry tax, customs, GST etc.) whether by way
of tax deducted at source, advance tax or otherwise howsoever, by
the Transferor Company after the Appointed Date, shall be deemed
to be paid by the Transferee Company and shall, in all proceedings,
be dealt with accordingly.

Further, any tax deducted at source by Transferor Company or the
Transferee Company on transactions with the Transferee Company
or the Transferor Company, if any (from Appointed Date to Effective
Date) shall be deemed to be advance tax / advance tax deducted at
source paid by the Transferee Company and shall, in all

proceedings, be dealt with accordingly.

Upon the Scheme coming into effect, any obligation for deduction
of tax at source on any payment made by or to be made by the
Transferor Company shall be made or deemed to have been made

and duly complied with by the Transferee Company.
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5.8. All intangible assets (including but not limited to goodwill)
belonging to but not recorded in the books of account of the
Transferor Company and all intangible assets (including but not
limited to goodwill) arising or recorded in the process of ‘the
amalgamation in books of account of Transferee Company shall, for
all purposes, be regarded as an intangible asset in terms of
Explanation 3(b) to Section 32(1) of the IT Act and Transferee
Company shall be eligible for depreciation on the same at the

prescribed rates.

5.9. For the period after the Appointed Date, all its continued benefits,
incentives, exemptions, concessions and other benefits or privileges
enjoyed by the Transferor Company granted by any government
body, regulatory authority, local authority, by any other person or
law or availed of by the Transferor Company, the same shall without
any other further act or deed shall vest with and be available to the

Transferee Company on the same terms and conditions.

5.10. Without prejudice to the generality of the above, all benefits,
incentives, losses (including but not limited to book losses, tax
losses), book unabsorbed depreciation, tax unabsorbed depreciation,
credits (including, without limitation income tax, MAT, tax deducted
at source, foreign tax credit, dividend distribution tax, wealth tax,
service tax, excise duty, central sales tax, applicable state VAT,
customs duty, foreign trade policy benefits, State industrial policy
and incentive schemes, drawback, etc.) to which the Transferor

Company is entitled to, shall be available to and vest in the

Transferee Company, in terms of Applicable Laws, upon this Scheme
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S.11. Upon the coming into effect of this scheme, all tax compliances
under any tax laws by the Transferor Company on or after
Appointed Date shall be deemed to be made by the Transferee

Company.

6. LEGAL PROCEEDINGS

6.1. If any suits, actions and proceedings of whatsoever nature
(hereinafter referred to as the “Legal Proceedings”) by or against the
Transferor Company are pending on the Effective Date, the same
shall not abate / be discontinued nor be in any way prejudicially
affected by reason of the amalgamation of the Transferor Company
with the Transferee Company or anything contained in the Scheme,
but on and from the Effective Date, the Legal Proceedings may be
continued and enforced by or against the Transferee Company as
effectually and in the same manner and to the same extent as the
same would or might have continued and enforced by or against the

Transferor Company, in the absence of the Scheme.

6.2. It is clarified that until this Scheme comes into effect, the
Transferor Company shall in consultation with the Transferee
Company continue and enforce the Legal Proceedings whether

pending or initiated pending the coming into effect of this Scheme.

7. CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER
INSTRUMENTS

7.1. For avoidance of doubt and without prejudice fa\tt%e \generality of

25
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Clause 4 above, it is clarified that upon the coming into effect of this
Scheme and with effect from the Appointed Date and without any
further act of the Transferor Company and the Transferee Company,
all memoranda of understanding, contracts, , no objection
certificates, rights, consents, permissions, quotas, deeds, bonds,
agreements, arrangements, mortgages, indemnity, incentives,
engagements, registrations, schemes, assurances, licenses,
insurance policies and claims, business claims, guarantees, powers
of attorney, authorities given by, issued to or executed in favour of
the Transferor Company, quality certifications and approvals,
trademarks, patents and domain names, copyrights, industrial
designs, trade secrets, product registrations and other intellectual
property and other interests relating to the Undertaking and other
instruments (including all tenancies, leases (other than leases
entered into between the Transferor Company and the Transferee
Company), and other assurances in favour of the Transferor
Company or powers or authorities granted by or to it) of whatsoever
nature to which the Transferor Company is a party or to the benefit
of which the Transferor Company may be eligible and which are
subsisting or having effect immediately before the Effective Date,
shall be transferred to and vested in the Transferee Company as if
the same were originally given by, issued to or executed in favour of
the Transferee Company, and the rights and benefits under the
same shall be available to the Transferee Company and, shall
continue in full force and effect against or in favour of the Transferee

Company as the case may be, under the same terms and conditions,

and may be enforced as fully and effectually as if, instead of the
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Transferor Company, the Transferee Company had been a party or

beneficiary or oblige or obligor thereto.

It is hereby clarified that by virtue of the provisions of the Scheme
and pursuant to the Tribunal Order(s) sanctioning the Scheme,
upon the Scheme coming into effect, all rights, services, obligations,
liabilities, responsibilities undertaken by or in favour of the
Transferor Company under any contractual arrangements shall
automatically stand transferred to and vested in and/ or shall be
deemed to have been transferred to and vested in the Transferee
Company and all benefits to which the Transferor Company is
entitled to shall be available to and vested in and/ or shall be
deemed to have been available to and vested in the Transferee
Company, as a successor-in-interest and the Transferee Company
shall be entitled to deal with the same in place and stead of the
Transferor Company, as if the same were originally performed or
conferred upon or given or issued to or executed in favour of the
Transferee Company, and the rights and benefits under the same
will be available to the Transferee Company, without any further act
or deed. The Transferee Company shall discharge its obligation in
respect of the services to be performed/ provided or in respect of
payment of service charges under any contractual arrangements

instead of the Transferor Company.

Without prejudice to the above, the Transferee Company shall, if so
desirable or required or as may be necessary, upon the coming into
effect of this Scheme and with effect from the Appointed Date, issue

writings to the extent that the Transferor Company is required prior
\
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to the Effective Date to issue such writings or confirmations, the
Transferee Company shall be entitled to act for and on behalf of and
in the name of the Transferor Company, as the case may be.
Further, the Transferee Company shall be deemed to be authorized
to issue any such writings or confirmations on behalf of the
Transferor Company and to implement or carry out all formalities

required on the part of the Transferor Company.

Without prejudice to the above, it is further clarified that with
respect to approvals, permissions, licenses, registrations, consents
that may require amendment for the purpose of giving effect to this
Scheme and to ensure that there is no change in the entitlements
otherwise available to the Transferor Company in the absence of this
Scheme, the Transferece Company shall be permitted to use the
name and approvals, permissions, licenses, registrations, consents
of the Transferor Company till such approvals, permissions,
Licenses, registrations, consents are so amended and updated, so as
to enable the Transferee Company to continue to avail the

entitlements otherwise available to the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Company
under Clause 4 above, the continuance of Legal Proceedings under
Clause 6 above and the effectiveness of contracts, deeds, bonds,
approvals and other instruments under Clause 7 above, shall not
affect any transaction or Legal Proceedings already concluded by the

Transferor Company on or before the Effective Date, to the end and

b

)

intent that the Transferee Company accepts and\ad;pjs all acts,
!
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deeds and things done and executed by the Transferor Company in

respect thereto, as if done and executed on its behalf,

EMPLOYEES

Upon the coming into effect of this Scheme, all the employees of
Transferor Company, if any, who are in service on the date
immediately preceding the date on which the Scheme finally takes
effect, (i.e. the Effective Date) on and from the Effective Date, shall
become the employees of the Transferee Company without any break
or interruption of service and with the benefit of continuity of service
on terms and conditions which are not less favourable than the
terms and conditions than those on which they are engaged by the

Transferor Company immediately preceding the Effective Date.

Transferee Company agrees that the service of all employees of the
Transferor Company immediately prior to the coming into effect of
this Scheme shall be taken into account from the date of their
respective appointment with the Transferor Company for the
purposes of all retirement benefits to which they may be eligible in
Transferee Company immediately prior to the coming into effect of
this Scheme. Transferee Company further agrees that for the
purpose of payment of any retrenchment compensation, gratuity or
other terminal benefits, such past service with Transferor Company,
shall also be taken into account and agrees and undertakes to pay

the same as and when payable.

Upon the coming into effect of this Scheme, the Transferece

Company shall make all the necessary c%h{ibuﬁons for such
LAY
ALY !
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transferred employees and deposit the same in provident fund,
gratuity fund or superannuation fund or any other special fund or
staff welfare scheme or any other special scheme. Transferee
Company will also file relevant intimations to the Governmental
Authorities concerned who shall take the same on record and

substitute the name of the Transferor Company for the Transferee

Company.

In so far as the existing provident fund, gratuity fund and pension
and /or superannuation fund/trusts, retirement funds or employees
state insurance schemes or pension scheme or employee deposit
linked insurance scheme or any other benefits, if any, created by
Transferor Company for employees, shall be transferred to the
necessary funds, schemes or trusts of Transferee Company and till
the time such necessary funds, schemes or trusts are created by
Transferee Company, all contribution shall continue to be made to

the existing funds, schemes or trusts of Transferor Company.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

10.1. With effect from the Appointed Date and up to and including the

Effective Date:

10.1.1. The Transferor Company shall be deemed to have been

carrying on and shall carry on its businesses and activities and
shall be deemed to have held and stood possessed of and shall

hold and stand possessed of all of the assets of the Transferor

Company for and on account of, and in trust for, the Transferee
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Company. The Transferor Company hereby undertakes to hold
the said assets with utmost prudence until the Effective Date.

10.1.2.  All the profits or income, taxes (including any carry forward
accumulated losses, unabsorbed depreciation, advance tax, tax
deducted at source, foreign tax credit and MAT credit) or any
costs, charges, expenditure accruing to the Transferor Company
or expenditure or losses arising or incurred or suffered by the
Transferor Company shall for all purpose be treated and be
deemed to be and accrue as the profits, taxes, incomes, costs,
charges, expenditure or losses of the Transferee Company, as the
case may be, and will be available to the Transferee Company for
being disposed of in any manner as it thinks fit, post the Effective
Date.

10.2. With effect from the date of the Board of the Transferee Company
approving the Scheme and up to and including the Effective Date:

10.2.1. The Transferor Company shall carry on its businesses and
activities with reasonable diligence, business prudence and shall
not, without the prior written consent of the Transferee Company,
venture into new businesses, invest in shares, alienate, charge,
mortgage, encumber or otherwise deal with or dispose of the
undertaking or any part thereof, except in the ordinary course of
business.

10.2.2. The Transferor Company shall not without prior written
consent of the Transferee Company undertake any new business.

10.2.3. The Transferor Company shall not take any major policy
decisions in respect of its management and for its business and

!' shall not change its present capital structure without the prior
. cLure




343

written consent of the Transferee Company.

11. DISSOLUTION OF THE TRANSFEROR COMPANY
11.1. On the Scheme becoming effective, the Transferor Company shall
be dissolved without being wound up without any further act by the

Transferor Company and the Transferee Company.

11.2. On and with effect from the Effective Date, the name of the
Transferor Company shall be struck off from the records of the RoC.

The Transferee Company shall make all necessary filings in this
regard.

11.3. Any obligations or steps which need to be undertaken by the
Transferor Company pursuant to the sanction of this Scheme shall

be fulfilled by the Transferee Company.

12. CORSIDERATION

12.1. Upon coming into effect of this Scheme, the Equity shares held by
the Transferee Company in the Transferor Company shall stand
automatically cancelled with effect from the Effective Date without
any further application, act or deed and no new shares in form of

consideration shall be issued against the same.

12.2 The Transferee Company shall without any further application,
act, instrument or deed, issue and allot to each shareholder of the

Transferor Company whose name is recorded in the register of

members of the Transferor Company on the Record Date, subject to




Entitlement Ratio”): 3 6 /1

“61(Sixty One) fully paid Equity shares of Rs.2/- (Rupees Two
only) each of the Transferee Company for every 01 (One) fully paid
Equity shares of Rs.100/- (Rupees One Hundred only) each held by

such shareholder in the Transferor Company.”

123 The Share Exchange Ratio has been arrived at on basis of the
valuation report of Mr. Pinakin Shah, a Registered Valuer. The
Fairness Opinion for the same has been obtained from M/s
TIPSONS CONSULTANCY SERVICES PVT. LTD. The said Valuation
Report have been duly considered by the Board of Directors of the

Transferee Company and the Transferor Company.

12.4 The shares to be issued and allotted by the Transferee Company in
terms of Clause 12.2 above shall be subject to the provisions of the
Memorandum and Articles of association of the Transferee Company
and shall rank paripassu in all respects with the existing shares of

Transferee Company.

12.6 Upon the Scheme being effective and upon the shares of the
Transferce Company being issued to the sharcholders of the
Transferor Company, the Shares held in the Transferor Company

shall stand cancelled.

12.7 The issue and allotment of shares by the Transferee Company to
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the equity shareholders of the Transferor Company as provided in
this Scheme as an integral part thereof, shall be deemed to have
been carried out without any further act or deed by Transferee
Company as if the procedure laid down under Section 62(1)(c) of the

Act and any other applicable provisions were duly complied with.

12.8 The equity shares issued by the Transferee Company shall be listed
and admitted to trading on the Stock Exchanges i.e. NSE and BSE,
pursuant to this Scheme and in compliance with the applicable
regulations and the applicable SEBI circulars. The Transferee
Company shall make all requisite applications and shall otherwise
comply with the provisions of SEBI circular and Applicable Law and

take all steps to procure the listing of the equity shares issued by it.

13. ACCOUNTING TREATMENT

13.1 The amalgamation of the Transferor Company with the Transferee
Company shall be accounted for in the books of account of the
Transferee Company in accordance with Pooling of Interest
Method’ of accounting prescribed under Appendix C as per Indian
Accounting Standard (In AS) 103- "Business Combinations”
prescribed under Section 133 of the Act read with the relevant
rules issued thereunder, relevant clarifications issued by the IND
AS Transition Facilitation Group (ITFG) of the Institute of

Chartered Accountants of India and other generally accepted

accounting principles.
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13.2 With effect from appointed date and upon the Scheme becoming

effective, the Transferee Company shall account for the

amalgamation in its books as under:

®

(@)

(i)

(i)

The Transferee Company shall record all the assets including
intangible assets recorded in the books of the Transferor
Company and liabilities of the Transferor Company, including
reserves shall stand transferred to the Transferee Company,
and shall be recorded in the books of account of the
Transferee Company at their carrying amounts as appearing
in the consolidated financial statements of the Transferee
Company as required by Appendix C of Ind AS 103 and

relevant guidance available.

The financial information in the financial statements in
respect of prior periods should be restated as if the business
combination had occurred from the beginning of the preceding

period in the financial statements.

As stated in Clause 12.1 of the proposed scheme, the issued,
subscribed and paid up Equity share capital of Transferor
Company held by Transferee Company, and the investments
in the shares of the Transferor Company appearing, inter alia,
in the books of account of the Transferee Company shall

stand automatically cancelled.

The balance of the retained earnings in the books of account
of the Transferor Company shall be aggregated with the

35




V)

(vi)

3{F

corresponding balance of retained earnings of the Transferee

Company.

The identity of the reserves standing in the books of account
of the Transferor Company shall be preserved and they shall
appear in the financial statements of the Transferee Company
in the same form as they appeared in the financial statements
of the Transferor Company. As a result of preserving the
identity, reserves which are available for distribution as
dividend before the amalgamation would also be available for

distribution as dividend after the amalgamation.

The surplus/ deficit, if any, of the net value of assets,
liabilities and reserves of the Transferor Company acquired
and recorded by the Transferee Company in terms of Clause
13.2 (i) over the sum of (a) the face value of the new shares
issued and allotted pursuant to Clause 12.2; and (b) the
value of investments cancelled if any pursuant to Clause
13.2 (iii) shall be adjusted in "Capital Reserve Account”" in
the financial statements of the Transferee Company and
shall be presented separately from other capital reserves

with disclosure of its nature and purpose in the notes.

(vi) The inter-company deposits, loans & advances and other

balances, if any, in the books of the account of the Transferee
Company and the Transferor Company shall stand discharged
and come to an end and the same shall be eliminated by

36
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giving appropriate elimination effect in the books of account

and records of the Transferee Company.

13.3 In case there is any difference in the accounting policies adopted
by the Transferor Company and the Transferee Company, the
accounting policies followed by the Transferee Company will
prevail and the difference will be quantified and adjusted in the
Opening Other Equity of previous period to ensure that the
financial statements of the Transferee Company reflect the

financial position on the basis of consistent accounting policy.

14. VALIDITY OF EXISTING RESOLUTIONS, ETC.

14.1. Upon the coming into effect of the Scheme and with effect from the
Appointed Date, the resolutions of the shareholders and the Board
of Directors of Transferor Company, including resolutions of any
committees authorized by and comprising inter aliaof members of
the Board of Directors of Transferor Company, as are considered
necessary by the Board of Directors of Transferee Company and
which are validly subsisting, shall be considered as resolutions of

Transferee Company.

14.2. With effect from the Effective Date, the security creation, borrowing
and investment limits of the Transferee Company under the Act
shall be deemed without any further act or deed to have been

enhanced by the security creation, borrowing and investment limits




of the Transferor Company, such limits being incremental to the

existing limits of the Transferee Company.

14.3. Any corporate approvals obtained by the Transferor Company,
whether for purposes of compliance or otherwise, shall stand
transferred to the Transferee Company and such corporate
approvals and compliance shall be deemed to have been obtained

and complied with by the Transferee Company.

15. CONSOLIDATION OF AUTHORISED SHARE CAPITAL AND
AMENDMENT OF MEMORANDUM OF ASSOCIATION
15.1. As an integral part of the Scheme, and, upon the coming into effect
of the Scheme, the authorized share capital of the Transferor
Company, as indicated in Clause 3.1 of the Scheme, viz. Rs.
1,65,00,000/- only; shall be deemed to be combined with the
authorized share capital of the Transferee Company (reclassified in
case of Equity Shares by reducing face value to Rs. 2 /-( Rupees Two)
per share from existing face value of Rs. 100/- (One Hundred) per
share), without any further act, instrument or deed on the part of
the Transferee Company including payment of stamp duty and fees
payable to the RoC and the stamp duty and fees paid by the
Transferor Company on its authorized share capital shall be set-off
against any stamp duty and fees payable by the Transferee

Company on any increase in the authorized share capital of the

Transferee Company pursuant to the Scheme.
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15.2 Clause V of the Memorandum of Association of the Transferee
Company shall, without any further act, instrument or deed, stand
altered, modified and amended pursuant to Sections 13, 61 and 62
of the Act and other applicable provisions of the Act, as the case
may be and be replaced accordingly.

15.3 It is clarified that the approval of the Scheme by the members of
the Transferee Company shall be deemed approval of the alteration
of the memorandum and articles of association of the Transferee
Company as required under Sections 13, 14, 61, 64 and other
applicable provisions of the Act, and Clause V of the memorandum
of association of the Transferee Company and Article 3 of the
articles of association of the Transferee Company shall stand

amended accordingly.

16. APPLICATIONS TO THE NCLT

16.1. The Transferor Company and the Transferee Company shall, with
all reasonable dispatch, make applications (as may be applicable) to
the National Company Law Tribunal, Ahmedabad Bench for
sanctioning this Scheme under Sections 230 to 232 of the Act for an
order or orders thereof for carrying this Scheme into effect and for

dissolution of the Transferor Company without winding up.

16.2. The Transferee Company shall be entitled, pending the sanction of
the Scheme, to apply to any Governmental Authority, if required,

under any Law for such Governmental Approvals which the

Transferee Company may require to own the Undertaking of the

WY
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Transferor Company and to carry on the business of the Transferor

Company.

17. MODIFICATIONS/ AMENDMENTS TO THE SCHEME
17.1. Subject to the approval of Tribunal, the Transferor Company and
the Transferee Company by their respective Board of Directors or
such other person or persons, as the respective Board of Directors
may authorize, including any committee or sub-committee of the
Board or persons, may consent, to any modifications or
amendments of the Scheme or to any conditions or limitations that
the Tribunals or any other Governmental Authority may deem fit to
direct or impose or which may otherwise be considered necessary,
desirable or appropriate by the Tribunal or such other
Governmental Authority for settling any question or doubt or
difficulty that may arise for implementing and/or carrying out the
Scheme, whether inpursuance of a change in Law or otherwise. The
Transferor Company and the Transferee Company by their
respective Board of Directors or such other person or persons, as
the respective Board of Directors may authorize, including any
committee or sub-committee thereof, shall be authorized to take all
such steps as may be necessary, desirable or proper to give effect to
this Scheme and to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any other authorities
or otherwise howsoever arising out of or under or by virtue of the

Scheme and/or any matter concerned or connected therewith.

17.2. For the purpose of giving effect to this S‘?h?\“%e or to any
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modification or amendments thereof or additions thereto, the
delegate(s) and/ or Director(s) of Transferor Company and the
Transferee Company may give and are hereby authorized to
determine and give all such directions as are necessary including
directions for settling or removing any question of doubt or difficulty
that may arise and such determination or directions, as the case
may be, shall be binding on the Transferor Company and the
Transferee Company, in the same manner as if the same were

specifically incorporated in this Scheme,

18. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The transfer of the Undertaking to the Transferee Company is and
shall be conditional upon and subject to the following approvals,
sanctions, orders and consents:

18.1 Obtaining observation letter or no-objection letter from the Stock
Exchanges in respect of the Scheme, pursuant to Regulation 37 of
the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (LODR Regulations’)
read with SEBI Circular and Regulations 11 and 94 of the LODR
Regulations;

18.2 The Scheme being approved by the requisite majority both by value
and number by such classes of shareholders and/or creditors
(where applicable) of the Transferor Company and the Transferee
Company as may be directed by the Tribunal, as required under

Applicable Law,
18.3 The Scheme being approved by the majority of the public

shareholders of the Transferee Company (by way of e-voting) as
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required under SEBI Circular. The Scheme shall be acted upon only
if the votes cast by the public shareholders in favour of the Scheme
are more than the number of votes cast by the public shareholders,
against it as required under the SEBI circular. The term ‘public
shareholder’ shall carry the same meaning as defined under Rule 2
of the Securities Contract {Regulations) Rules, 1957

18.4 Tribunal Order(s) under the provisions of Section 230 read with
Section 232 of the Act being obtained by each of the Transferor
Company and the Transferee Company from the Tribunal.

18.5 The certified/ authenticated copies of the Tribunal Order(s)
sanctioning the Scheme being filed with the RoC by the Transferor
Company and the Transferee Company.

18.6 Receipt of any other Governmental Approval to the transfer of the
Undertaking and/or the Scheme, if required under Applicable Law.

19. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS
RELATING TO REVOCATION AND WITHDRAWAL OF THE
SCHEME

19.1. In the event of any of the said approvals or conditions referred to in
Clause18 above not being obtained and/ or complied with and/or
satisfied and/or the Scheme not being sanctioned by the
Tribunals and/or Tribunal Order(s) not being passed as aforesaid,
this Scheme shall stand revoked, cancelled and be of no effect.
The Transferor Company and the Transferee Company shall, in

such event, inter sebear and pay their respective costs, charges,

expenses in connection with the Scheme.




-

3F4

19.2. In the event of revocation under Clause 19.1, no rights and
liabilities whatsoever shall accrue to or be incurredinter se to the
Transferor Company and the Transferee Company or their
respective shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or in accordance with the
Applicable Laws and in such case, each company shall bear its

own costs unless otherwise mutually agreed.

19.3. The Board of Directors of the Transferor Company - and the
Transferee Company shall be entitled to withdraw this Scheme

prior to the Effective Date.

19.4. The Board of Directors of the Transferor Company and the
Transferee Company shall be entitled to revoke, cancel and declare
the Scheme of no effect if they are of the view that the coming into
effect of the Scheme with effect from the Appointed Date could
have adverse implications on the combined’ entity post-

amalgamation.

20. COSTS
All past, present and future costs, charges, taxes including duties,

levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Company and the Transferee Company

arising out of or incurred in carrying out and implementing this
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Scheme or implementation thereof and matters incidental thereto,
shall be borne by the Transferee Company, till the Effective Date. It
is further clarified that any costs arising or accruing to the
Transferor Companyin carrying out and implementing this Scheme
or implementation thereof and matters incidental thereto, as on or
after the Effective Date, shall for all purpose be treated and be

deemed to be arising or accruing as costs of the Transferee

Company.

21. NO CAUSE OF ACTION
No third party claiming to have acted or changed his position in
anticipation of this Scheme taking effect, shall get any cause of
action against the Transferor Company or the Transferee Company
or their directors or officers, if the Scheme does not take effect or is

withdrawn, amended or modified for any reason whatsoever.
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Arnexu ze:f_?
ANNEXURE -2 D

SPS PROCESSORS (P) LTD. s ‘

Plot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, India -
Contact No: 079-25835437 E-mail Id: SPS.processors2002@gmail.com -~

List of Assets of the Undertaking of SPS Processors Private Limited,
as on 31st August 2022, to be transferred to Bodal Chemicals
Limited, pursuant to the scheme sanctioned by the Hon’ble National
Company Law Tribunal, Bench at Ahmedabad.

Schedule
Part 1
Particulars of Freehold Properties
() Land: NIL
(ii) Building:
a. Whatsoever Shed / RCC Construction work build on Leasehold
land situated at Plot No. A2, Kosi Kotwan, UPSIDC, Industrial
Area, Kotwan, Mathura, Uttar Pradesh.
b. Whatsoever Shed work on Leasehold land situated at Plot No.
G7, Kosi Kotwan, UPSIDC, Industrial Area, Kotwan, Mathura,
Uttar Pradesh.
(iii) Plant and Machinery:
All Plant and Machinery of S P S Processors Pvt Ltd are movable
and situated on Leasehold Land at Plot No A2, Kosi Kotwan,
UPSIDC, Industrila Area, Kotwan, Mathura, Uttar Pradesh,
281403. .
Part II

Particulars of Leasehold Properties

(i) Land:
a. Total Land area admeasuring 26558.00 sq. mts. situated at

Plot No. A2, Kosi Kotwan, UPSIDC, Industrila Area, Kotwan,
Mathura, Uttar Pradesh, 281403.

CIN: U24100GJ2002PTC127990
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SPS PROCESSORS (P) LTD.

Plot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, India L
Contact No: 079-25835437 E-mail Id: sps.processors2002@gmail.com

b. Total Land area admeasuring 789.97 sq. mts. situated at
Plot No. G7, Kosi Kotwan, UPSIDC, Industrila Area, Kotwan,
Mathura, Uttar Pradesh, 281403.
(i) Building: NIL

(iif) Plant and Machinery: NIL

Part III
A. Particulars of Investment in Shares & Securities :
Nil

B. Particulars of Bank Accounts :

Sr. | Bank & Branch Type of Account No.
No. Account
1 | Punjab National Bank, Current 00624011000059
Sarai Khawaja, Faridabad, | Account
Haryana
2 | Kotak Mahindra Bank, Current 9311476283
Branch-Faridabad -Sector | Account
16
3 | Kotak Mahindra Bank Fixed Deposit | 8745116307
4 | Kotak Mahindra Bank OD Account 9311476290
Sector 16, Faridabad,
Haryana

C. Registration with Various Authorities under respective laws,
Bodies etc. including licenses and benefits arising out of the

notifications :

Name of Authority Nature of registration Registration

Number

INCOME TAX PAN AAGCS9556C

DEPARTMENT TAN AHMS43813A

SALES TAX GST 09AAGCS9556C1Z1

DEPARTMENT/

GST Registration | VAT 09627602309

SERVICE TAX S.T.REG.NO. AAGCS9556CSD001
| DEPARTMENT

CIN: U24100GJ2002PTC127990




SPS PROCESSORS (P) LTD.

Piot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, india

Contact No: 079-25835437 E-mail Id: sps.processors2002@gmail.com

INPUT SERVICE DISTRIBUTOR

REG.NO.
EXCISE & EXCISE AAGCS9556CEM002
CUSTOMS REGISTRATION

NO.
PF EPFO MRAGR1736332000
REGISTRATION
NO.
ESI ESIC 21000572650000300
REGISTRATION
FACTORY Labour UPFA15000014
LICENCE NO. Department , UP | MTA-619
CONTRACTUAL Labour C.L.R.M-2015-05
LABOUR Department , UP
REGISTRATION
NO.
Electric Dakshinanchal KS06616103511
Connections Vidyut Vitran

Nigam Limiteds

Dakshinanchal 330002090

Vidyut Vitran

Nigam Limiteds

Other specific inclusions, as may be necessary

License for
storage of EO

S/HO/UP/03/781(S77799)

License for import
and storage of
Petroleum

P/CC/UP/15/2412(P366555)

NOC for two New

N20K486340 and

DG Set for 1550 N20K455382
KVA each
Public Liability TATA AIG 304006806
Act Policy General
Insurance Co.
Ltd
Industrial All Risk | The Oriental 124800/11/2023/75
Policy Insurance Co.
Ltd
Group Mediclaim Care Health 41523123
Insurance
Group Personal Care Health 41523197
Accident Insurance

Chief Environment
Officer

Consent to Establish/
Expansion of New

CIN: U24100GJ2002PTC127990
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SPS PROCESSORS (P) LTD.

Plot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, india
Contact No: 079-25835437 E-mail ld: sps.processors2002@gmail.com

I

Unit

Consent under
Section 25/26 of the
Water ( Prevention
and control of
Pollution) Act 1974

Consent under
Section 21/22 of the
Air ( Prevention and
Control of Pollution )
Act 1981

Member Secretary

Hazardous
Authorization letter

Environment
Clearance of Plant

Junior Engineer/
Regional Manager

Possession Memo of
the land dated
12.09.2019 in respect
of plot G-7

Regional Manager

Copy of the lease
dated 5% Oct 2012 in
respect of Plot A2

Deputy
Commissioner of
Industries

Acknowledgement
Part II filing of
memorandum
090141205521 Part
112015 for
manufacturing

Dy. Director of
Boiler UP, Kanpur

Permission/Use
letter to allow work
on boiler

registration no UP 7414

Permission /Use
letter to allow work
on boiler

registration no UP 8262

cylindrical vessels

Dy. Director Fire Department , Fire and Life Safety Certificate
Agra

Asst. Geophysicist , Permission for

Ground Water boring

Department

'| Dy. Director Electrical Safety, NOC for Two DG Set 600 KVA

Aligarh Each

Engineers Test Certificate for

International periodical
hydrostatics on
compressed

CIN: U24100GJ2002PTC127990
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SPS PROCESSORS (P) LTD. S

Plot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, India

Contact No: 079-25835437 E-mail Id: sps.processors2002@gmail.com

—..-.—-’

Factories , Agra , UP

Ministry of Jal Shakti, | Ground Water BOREWELL NOC Certificate No
Govt of UP Department 034241
BOREWELL NOC Certificate No
017469
Asst Director of Approval of factory

building Plan and
stability certificate

Bharat Oil & Waste | Membership
Management Ltd Certificate
D. VEHICLES :
SR. | VEHICLE | VEHICLE No. | INSURANCE POLICY NO.
NO. Co.
ERTIGA MARUTI
1 caR | UP8sBzesss | | (MARUTL D-050774450
BAJAJ
ALLIANZ
2 BACLng UP85BF5061 | GENERAL oe-z()%-ozgggg.ésm-
INSURANCE
co. '
RELIANCE g
3 | BIKE |UP85BY5575 | GENERAL | 993792000000000000
INSURANCE ‘
BAJAJ
ALLIANZ
4 | BIKE |UP85BQ9059 | GENERAL OG‘%%’gggféég’l‘
INSURANCE
co.
BAJAJ
ALLIANZ
BIKE | UP85BU7705| GENERAL OG'%%'gggféégn'
INSURANCE
Co.
UNITED
EECO INDIA
oA | HRSSAJ8452 | [ DA | 10407003122P100297449
Co.

CIN: U24100GJ2002PTC127990 \\::C'L// ’
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SPS PROCESSORS (P) LTD. =

Plot No. 123 & 124, GIDC, Phase-1, Vatva, Ahmedabad-382445, Gujarat, India o
Contact No: 079-25835437 E-mail Id: sps.processors2002@gmail.com

BAJAJ
ALLIANZ
7 | J.C.B. | UP85CT3002 | GENERAL OG'%%’ggggééSH'
INSURANCE

Cco.

ICICI

RC LOMBARD
PROCESSING | GENERAL
INSURANCE

8 | TRACTOR 3008236006278 /00/000

/o (Certifi True Copy of the Drigia:
: Loy 1l / A/ Certified to be True Lopy g
: FK?E:V&“}?’% 0y %fle ,_.,?../ _WM (‘/,n

/ v\\\\
Signature /,‘/// Deputy Rde{‘ffsirg H
)~ 2 | NCLT, Ahmedabad Bench

Date Y7202 Ahmedabad

e e

CIN: U24100GJ2002PTC127990
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