By online submission
Sec/20-21/118
Date: 08/01/2021.:

To, To,

The General Manager, The General Manager,

Department of Corporate Services National Stock Exchange of India Ltd.
BSE Ltd. Exchange Plaza,

1st Floor, New Trading Ring, Plot No. C/1, G Block,

Rotunda Building, P. J Tower, Bandra Kurla Complex,

Dalal Street, Fort, Mumbai-400 001 Bandra(E), Mumbai-400 051.

BSE Code: 524370 NSE Code: BODALCHEM

Dear Sir/Madam,

Sub: Update on Scheme of Amalgamation of M/s. Trion Chemicals 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 31st December, 2020
(received on 08" January, 2021) approved the Scheme of Amalgamation M/s. Trion Chemicals
Pvt. Ltd. (Wholly Owned Subsidiary of company) with M/s. Bodal Chemicals Ltd. The Appointed
date of Scheme of Amalgamation is 015t Day of April, 2019.

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 CH

Ashutosh B. Bha
Company Secret

+01 79 2583 5437

Plot No. 123-124, Phase-1, 2583 4223,25831684
G.1.D.C, Vatva, Ahmedabad- 382 445, CIN No. : L24110GJ1Y86PLC009003 2583 5245, 25836052
Gujarat, India. sodal@bodal.com
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L NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD BENCH
\k COURT 1
% 0| A CP(CAA) 57 of 2020 in CA(CAA) 55 of 2020

Coram: MADAN B. GOSAVI, MEMBER (JUDICIAL)
VIRENDRA KUMAR GUPTA, MEMBER (TECHNICAL)

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING THROUGH VIDEQO CONFERENCING BEFORE THE
AHMEDABAD BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 31.12.2020

Name of the Company: Trion Chemicals Pvt Ltd
Bodal Chemicals Ltd

Section: 230-232 of Companies Act, 2013

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open court vide separate sheet.

v

(VIREND UMAR GUPTA) ](‘?A/ B GOSAYVI)
MEMBER (TECHNICAL) EMBER (JUDICIAL)

is the 31* Hay of December, 2020.




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD
COURT No. 1

C P (CAA) NO. 57 OF 2020
CONNECTED WITH
C A (CAA) NO, 55 OF 2020

[An Application filed under Section 230-232 of the Companies Act,
2013]

In the matter of:

M/s Trion Chemicals Private Limited
(CINUS1900GJ2009PTCO056781)
A Company incorporated under
The companies Act, 2013
Registered office at;
Plot No. 123-124, Phase- 1,
GIDC Estate, Vatva, Ahmedabad, 382 445
«..... Petitioner Transferor Company

And

M/s Bodal Chemicals Limited
(CINL24110GJ1986PLC009003)
A Company incorporated under
The companies Act, 2013
Registered office at;
Plot No. 123-124, Phase- 1,
GIDC Estate, Vatva, Ahmedabad, 382 445
cesesnsensses. Petitioner Transferee Companies

Order reserved on 16.12.2020
Order Pronounced on 31.12.2020

Coram: Madan B. Gosavi, Member (J)
Virendra Kumar Gupta, Member (T)




Learned Counsel Mrs. Swati Soparkar appeared for the Applicant
Companies.

Common order

[Per Bench]

1. The joint petition filed by petitioner companies under Section 230 -

232, other applicable provisions of the Companies Act, 2013 and
rules formed hereunder, seeking sanction the Scheme from this
Tribunal of Amalgamation of M/s Trion Chemicals Private Limited,
(hereinafter referred to as a “Petitioner Transferor Company”)
with M/s Bodal Chemicals Limited (hereinafter referred to as a
“Petitioner Transferee Company”) with effect from the appointed

date as mentioned in the Scheme.

2. It hés been submitted by the petitioner companies that the
Petitioner Transferee Company is a listed Public Limited Company.
Since, the Petitioner Transferor Company is wholly owned
subsidiary Company of the Petitioner Transferee Company. Hence,
the Petitioner Transferee Company is not required to obtain prior
approval of the Scheme from the concerned stock exchanges.
However, the Petitioner Transferee Company has complied with the
applicable SEBI Circulars. A copy of the Scheme was submitted to
the concerned stock exchanges for disclosure as required under

the applicable provisions of SEBI circulars. A copy of the scheme
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was also uploaded/ posted on the website of the Applicant"

Transferee Company for the statutory compliances.

The petitioner companies had filed a Joint Application before this
Tribunal bearing CA (CAA) No. 55 of 2020 and sought orders for
dispensation of meetings of respective Shareholders of petitioner
Transferor Companies. Further, the Petitioner Companies sought
directions for conveﬁi_ng separate meetings of the unsecured
creditors of petitioner Transferor Company as well as the Secured
and Unsecured Creditors of the Petitioner Transferee Company for

the purpose of seeking the approval to the proposed Scheme of

Amalgamation.

This Tribunal Vide order dated 8t September, 2020 and order
dated 22nd September 2020 in CA (CAA) No. 55 of 2020 dispensed
with the meeting of the Equity Shareholders and Preference
Shareholder of Petitioner Transferor Company in view of the
consent affidavits of aforesaid shareholders. Since, no
consideration was required to be paid by the Transferee Company

e proposed transfer of the undertaking of the Transfero:i

any to the Transferee Company, the rights and interests of

quity Shareholders of the Petitioner Transferee Company are
not in any way be affected by the proposed amalgamation. In view

of the same, meeting of the Equity Shareholders of Transferee
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Company was held to be not necessary. There are no Secured
Creditors of the Petitioner Transferor Company, hence, meetings of
secured creditors of petitioner Transferor Company was not
necessary. However, this Tribunal directed for_ convening the
separate meetings of secured as well as Unsecured Creditors of the
Petitioner Transferor Company, for the purpose of considering and,
if thought fit, approving with or without modification(s), the

proposed Scheme of Amalgamation.

Further, This Tribunal has directed to send the notice under
section 230 (5) of the Companies Act, 2013 (hereinafter referred to
as “The Act”) read with Rule 8 of Companies (CAA), Rules 2016
(hereinafter referred to as “CAA Rules”) to the (i Central
Government through Regional Director (ii) The Registrar of the
Companies (iii) concern Income Tax Authorities (iv) Reserve Bank
of India (v) BSE Limited (vi) National Stock Exchange Limited (vii)
SEBI and (viii) The Official Liquidator and this Tribunal also
lirected to publish the notice under section 230 (3) of the Act read
wvith rule 7 of CAA Rules in two news paper English Daily “India=n
Express” All India Edition and Gujrati Translation theréox .i

Gujrati daily “Sandesh” Gujrat Edition.
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In compliances to the order 8t September and order dated 22nd-
September 2020 the petitioner companies served the notice to the
all aforesaid statutory Authorities and notice has also dispatched
to the concerned creditors. The petitioner companies had
published the notice in English daily ‘Indian Express’ All India
editions and Gujarati daily “Sandesh” Ahmedabad and Vadodara
editions on 21st September 2020. The Affidavits of Service and
‘Publication dated 8th October 2020 were duly filed with the

Tribunal by the Petitioner Companies.

The separate meetings of Unsecured Creditors of the Petitioner
Transferor Company as well as Secured and Unsecured Creditors
of the Petitioner Transferee Company were duly convened on 22rd
October 2020 through Video Conferencing. The Chairman
appointed for the said meetings has filed reports of the result of
meetings along with affidavit dated 2224 October 2020. The said
reports confirm the unanimous approval of the proposed scheme
by the unsecured creditors of the Petitioner Transferor Company

ell as by the respective Secured and Unsecureci Creditors of

Petitioner Transferee Company casted the valid votes either

igh remote e-voting or e-voting.

Thereafter, the petitioner companies filed the present petition

bearing CP (CAA) No. 57 of 2020 on 3rd November, 2020 and the



same was admitted on 9t November 2020. This Tribunal had
Directed to publish Notice of Heaﬁng under section 230 (3) of the
Act read with rule 16 of CAA Rules in the English newspaper
“Indian Express” Ahmedabad Edition and in Gujrati newspaper
“Sandesh” Ahmedabad Edition. This Tribunal Further, directed to
send the notice in Form ‘CAA-3’ to the Statutory Authorities-viz. (i)
Central Govt. through the Regional Director, North-Western
Region, (ii) Registrar of Companies, Gujarat, (iii) concerned Income
Tax Authorities, for both the companies; and (iv) Reserve Bank of
India, (v) BSE Limited, (vi) National Stock Exchange Limited and
(vii) Securities and Exchange Board of India for the Petitioner
Transferee Company and (viii) Official Liquidator, Gujarat, only for
the Transferor Company along with a copy of the Scheme and
other requisite documents and disclosures stating that
representation, if any, to be made by them, be made within 30

days from the date of receipt of such notice.

In compliances to the order dated 09.11.2020, the Petitioner
companies served notices to the respective statutory Auth s
The notice of hearing of petition was also published in vernacula ;
language (Gujarati Daily] “Sandesh” and in English languag;
(English Daily) “Indian Express” of Ahmedabad editions on 21st &

23rd November 2020 respectively. The affidavit of service and

"




publication along with necessary proof of services to the statutory

was filed on 24th November 2020.

10. The Regional director (hereinafter referred to as “RD”} filed its

report on 3rd November 2020 and made the observations as under;

I First observation made by RD in respect to the payment of

stamp duty on the enhanced share capital if any.

II. Second observation made by RD in respect to details of
secured creditors of the Petitioner Transferee Company. Rd
observed that as per the Index of charges available under
the MCA21 portal record, the Transferee Company have 02
secured charges for the Rs. 194.4 Crores in favour of the
Union Bank of India however as per certificate issued by the
M/s Rashmin R. Patel & Co., Chartered Accountant, there
are 03 secured creditors namely Union Bank of India, Axis
Bank of India and HDFC Bank Limited having total debt to

the tune of Rs. 190.42 as on 31.05.2020.

he Official Liquidator also filed a réport dated 2nd November 202(
/herein no adverse observations were made. However, official
iquidator has prayed from this Tribunal to direct to petitioner
companies to comply the statutory provisions of all applicable

laws. The Official Liquidator has also sought directions from thij/ /



12.

Tribunal to be issued to preserve the books of accounts, papers
and records of the Transferor Company and not to dispose of the
same without prior permission of the Central Govt. as per the

provisions of Section 239 of the Companies Act, 2013.

The Petitioner Companies have filed a common additional affidavit
dated 11t November 2020 in response to the said representations

of the Regional Director as well as the Official Liquidator;

i. In response to the payment of stamp duty the Petitioner
Transferee Company has undertaken to pay the difference of

amount of stamp duty on the enhanced Authorized Capital

if any.

ii. In respomnse to clarification of secured creditors of Transferee
Company the petitioner companies clarified that the
Petitioner Company had One Secured creditors (Union Bank

"India) from whom the petitioner Transferor Company had
ready borrowed and charge has been created which was
10wn on MCA portal. The Transferee Company has further
availed loans from two more secured creditors i.e. Axis
Bank Limited and HDFC Bank Limited. The Company was
in the process for creating charge over its assets in favour of

these two Secured creditors and the said issue has also

=



been clarified by the Chartered Accountant in its certificate.
Hence, the names of remaining two secured creditors were
not reflecting on MCA portal. In view of the same, the
Petitioner Transferee Company had sought approval from
three Secured Creditors for the proposed scheme. Now, the
loan borrowed from remaining two creditors has been
updated. On 6t November, 2020, charge has been created
in favour of Axis Bank Limited and their name is reflecting
on MCA portal and the charge has been created i1:1 favour of
HDFC Bank Limited on 13th November 2020 and it is also

reflecting on MCA Portal.

13. The Registrar of Companies mentioned in its report that there are
no complaints against the petitioner companies and there are no

objections against the proposed Scheme.

14. It is stated that no Representations were received from the Income
Tax Authorities or any other statutory authorities for either of the

companies.

5. It is submitted by the petitioner Companies that on the basis of
the records of the Petitioner Companies, as on 31st March 2020,
there is no undisputed outstanding demand for income tax fof

either of the petitioner companies. There are some disputey




16.

outstanding demands from the Petitioner Transferee Company for
several Assessment Years by the Income Tax Department. The
Petitioner Transferee Company has filed reply against said
demands and most of them are pending before Commissioner of
Income Tax (Appeals). It has been pointed out that the same shall
not impact on the scheme proceedings as the Petitioner Transferee
Company shall continue to exist and be liable to pay the demands
as and when it’s crystallized. The Petitioner Companies have

¢

undertaken to abide by all the applicable provisions of the Income

Tax Act.

It has been submitted by the advocate appearing for the Petitioner
Companies that the Scheme was not against the public policy. It
has also been stated that it shall not adversely affect the interests
of the secured and/or unsecured creditors. It has also been

mitted that all statutory obligations under all applicable laws

i1 be complied with.

Petitioner Companies have stated in the Petition that no
inspection or investigation has been instituted or is pending
against any of the petitioner companies under the provisions of the
Companies Act, 2013. It has also been stated that if there is any
deﬁcieﬁcy found, or violation committed of any enactment,

statutory rules or regulations, the sanction granted by the
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18.

19.

Tribunal to the scheme will not come in the way of action being

taken in accordance with law, against the concerned persons,

directors and officials of the petitioners.

In compliance with the proviso to clause (e) of sub-section (7} of
Section 230 of the Companies Act, 2013, certificate from the
statutory auditors of the Petitioner Transferee Company dated 21st
May 12020, is placed on record confirming that the accounting
treatment as proposed under the Scheme is in conformity with the
applicable Accounting Standards prescribed undér section 133 of

the Companies Act, 2013.

On the basis of the submissions made by the learned counsel and
by considering the entire facts and circumstances of the company
petition and on perusal of the Scheme and the proceedings, it
appears that the requirements of the provisions of section 230 and
232 read with Section 66 of the Companies Act, 2013 are satisfied
by the petitioner companies. We are of the considered view that the
proposed Scheme of Amalgamation is bona fide and in the inte

of the shareholders and creditors. Hence, the Company Petition
No. CP (CAA) No. 57 of 2020 is allowed. The Scheme of
Amalgamation envisaging amalgamation of M/s Trion Chemicals
Private Limited the Petitioner Transferor Company which is the

Wholly Owned Subsidiary with the parent company i.e. M/s Bodal

/



Chemicals Limited. The list of the assets of the Undertaking of the
Transferor Company attached here as Annexure-B forms part of
this order. It is declared that the said sanctioned scheme shall be
binding on the petitioner companies and their shareholders,
creditors and all concerned under the scheme. This Tribunal

orders as under;

ORDER
I.  The Scheme of Amalgamation attached herewith as Annexure-

A) is approved. Upon the Scheme being effective, in
consideration of the amalgamation, the Transferee Company
shall not be required to issue and allot any shares, as all the
Equity and Preference Shares of the Transferor Company are

held by the Petitioner Transferee Company and its nominees.

II. All the properties, rights and powers of the Transferor Company,
recified in the first, second and third parts of the schedule of
ssets attached hereto and all the other properties, rights and
ywers of the Transferor Company be transferred without

further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of the Act,
be transferred to and vested in the Transferee Company, buf
subject nevertheless to all charges now affecting the same, if

any.
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II1.

IV.

All the liabilities and duties of the Transferor Company be
transferred without further act or deed to the Transferee
Company and accordingly the same shall pursuant to Section
232 of the Act, be transferred to and become the liabilities and

duties of the Transferee Company.

All proceedings now pending by or against the Transferor

Company be continued by or against the Transferee Company.

The shares of the Petitioner Transferor Company held by the
Petitioner Transferee Company shall stand cancelled and
extinguished by process of law as envisaged under Clause
13.1 of the Scheme.

The Petitioner companies within thirty days from 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 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.

%




VIL.

VIII.

IX.

Upon Scheme being effective, the Transferor Company shall

stand dissolved without winding up proceedings.

Upon Scheme being effective, the Authorised Capital of the
Transferor Company shall be consolidated with the Authorised

Capital of the Transferee Company as envisaged under clause

16 of the Scheme.

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

Amalgamation for both the petitioner companies.

The legal fees/expenses of the Office of the Official Liquidator
is quantified at Rs. 10,000/- for the Petitioner Transferor
Company only. The aforementioned legal fees/expenses to the

fonal Director and the Official Liquidator shall be paid by

petitioner Transferee Company.

concerned authorities to act on a copy of this order along
with the Scheme of Amalgamation duly authenticated by the
Registrar of this Tribunal. The Registrar of this Tribunal sh:

issue the authenticated copy of this order along with t

4

Scheme of Amalgamation immediately.



XIl. The Petitioner Companies are directed to lodge a copy of this
order, and the approved Scheme and schedule of immovable
assets of the Transferor Company attached as Anmnexure-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, on the same

within 30 days from the receipt the copy of the order.

XIII. The Petitioner Companies are directed to file a copy of this order
along with a copy of the scheme with the concerned Registrar
of Companies, electronically, along with E-form INC-28 in

addition to physical copy as per relevant provisions of the Act.

XIV. Any person interested shall be liberty to apply to the Tribunal

in the above matter for any direction that may be necessary.

20. The Company Petition CP (CAA) No. 57 of 2020 connected with CA
(CAA) No. 55 of 2020 is disposed of.

No order as to costs.

(VIRENDRA KUMAR GUPTA) (MA N B GOSAVI)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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DESCRIPTION OF THE COMPANIES: /

¢ 3

‘Bodal Chemicals Limited(CIN:L24110GJ1986PLC009003) (hereinafter
referred to as “BODAL” or “Transferece Company”} is a listed public
limited company incorporated under the Companies Act, 1956having
its registered office at Plot No. 123-124, Phase-1, GIDC Estate, Vatva,
Ahmedabad 382 445 in the state of Gujarat. 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.

Trion Chemicals Private Limited (CIN: US51900GJ2009PTCO56781)
(hereinafter referred to as “TCPL” or “Transferor Company”) is
aprivate Limited company incorporated under the Companies Act, 1956
having its registered office atPlot No. 123-124, Phase-1, GIDC Estate,
Vatva, Ahmedabad 382 445 in the state of Gujarat. The Transferor
Companyis presently engaged in the Manufacturing and trading of
specialty chemicals i.e. Trichloroisocyanuric Acid (TCCA} that is mainly
used for water purification and other related purposes. It is a Wholly
Ovwmed Subsidiary of Bodal Chemicals Limited, the Transferee
Company.

FACTS, RATIONALE AND BENEFITS:

The Transferee Company is the sole shareholder in the Transferor
Company holding 100% shares alongwith a nominee. It has been
realised by the Board of Directors of both the companies that the
amalgamation of both these companies shall be helpful to achieve the
following objectives:-

The commercial activities of both the companies are of similar nature
and amalgamation will result in business and operational synergies in
terms of complete integration of facilitates which would result in
optimum utilization of capital and resources and reduction in overall
operating and maintenance cost and benefits of economies of scale.
simplify management structure, leading to better administration
and a reduction in costs from more focused operational efforts,

rationalization, standardization and simplification ofbumness
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and 2,75,00,000 (two crores seventy five lakhs} Preference
Shares of Rs. 10/- each.”

16.4 For the avoidance of doubt, it is hereby clarified that if the authorized
share capital of the Transferor Company or the Transferee Company
undergoes any change, either as a consequence of any corporate action
or otherwise, then this Clause 15 shall automatically stand modified to

take into account the effect of such change.

17. APPLICATIONS TO THE NCLT

17.1. 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

AaJJaRERELERIELLESEABWVEW

Transferor Company without winding up.

17.2. 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 Transferor

Company and to carry on the business of the Transferor Comp__. /.

18. MODIFICATIONS/ AMENDMENTS TO THE SCHEME

18.1. 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
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List of Assets of the Undertaking of Trion Chemicals Private Limited,
as on 30t November 2020, to be transferred to Bodal Chemicals
Limited, pursuant to the scheme sanctioned by the Hon’ble National

Company Law Tribunal, Bench at Ahmedabad.

Schedule
PartI-
Partlculars of Freehold Properues -
(i) La.nd :

Total "Land area admcasunng 32424. 00 sq mts situated on

Stirvey: Ni .-‘382 ‘Located at Moj’e-Neja, ! """j-_j'bhat- Vataman
Road, Ta. _,b’hat Dist. Anand

(if) Building:

Construction work ‘on above Saud land situated on Survey No.
382 Located at Moje-Neja,i “Khambhat- Vataman Road, Ta.-

Khambhat, Dist. Anand are 'as'.l'mentloned below :

1 RCC SLAB WORK . 6676.54 SQM

2 SHED/ROOF 2349.88 SQM
AT

(iii) Plant and Machinery:
All Plants and Machineries of Trion Chemicals Pvt Ltd

.)‘“«\ mentioned in “Annexure A” are Movable and situated on :
Survey No. 382 Located at Moje-Neja, Khambhat- Vataman

Road, Ta.-Khambhat, Dist.-Anand.

\
d Part II

MX A CATRY BT o B Lt

\\’y' 0
WEDABE
== Particulars of Leasehold Properties

, P
DN CHEMICALS PVT. LTD.
jistered Office: : Factory Address:
t No. 123-124, Phase-1, Revenue Survey Number : 338 1
C, Vatva, Ahmedabad-382 445, Village Neja, Taluka : Ehambhat, E-mail: info@trioncpl.com i
jarat, India. Dist: Anand-388620. Gujarat, India. Website: www.trioncpl.com

one: 49179 25835437, 25834223 Phone: -91 70630 46756 CIN: U519006J2009PTC056781













































