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Enclosed: Copy of Certified Order of Hon'ble NCLT 

For 1-1;:.:.Ar- 1 

Himadri 

Ref. No: HSCL / Stock-Ex/2019-20/74 
Date: 08 November 2019 

E-mail: bisharma(&himadri.com  

Ref : Listing Code: 500184 
BSE Limited 
Department of Corporate Services 
P. J. Towers, 25th  Floor, 
Dalai Street, 
Mumbai- 400 001  

Ref: Listing Code: HSCL 
National Stock Exchange of India Ltd 
Exchange Plaza, C-1, Block-G 
Bandra Kuria Complex, 
Bandra (E) 
Mumbai- 400 051 

Sub: Merger of Wholly Owned Subsidiary Company - Order of the Hon'ble NCLT, Kolkata - 

Dear Sir/ Madam, 

This has reference our earlier letters dated 13.08.2018, 11.09.2018, 11.01.2019 and 15.02.2019 and 
pursuant to Regulation 30 of SEBI (LODR) Regulations, 2015, we would like to further inform you 
that the Hon'ble National Company Law Tribunal (NCLT), Kolkata bench vide its order dated 14 
October 2019, has approved the Scheme of Amalgamation of wholly owned subsidiary, Equal 
Commodeal Private Limited (`ECPL' or the 'Transferor Company') with Himadri Speciality Chemical 
Limited ('the Company' or the 'Transferee Company'). 

Copy of the Order as received from Hon'ble NCLT is enclosed herewith for your taking on record. 

Thanking you, 

Yours faithfully, 

Himadri Speciality Chemical Ltd 
(Formerly known as Himadri Chemicals & Industries Limited) CIN: L27106WB1987PLC042756 

Regd. Office: 23A, Netaji Subhas Road, 8th Floor, Kolkata —700 001, India 
Corp, Office: 8, India Exchange Place, 2nd Floor, Kolkata — 700 001, India 

Tel: 91-33-2230-9953, 2230-4363, Fax: 91-33-2230-9051, Website: www.himadri.com  
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lp the matter of the Companies Act, 2013; Section - 230-232

AND

ln t{re mafter of: EQUAL COMMODEAL PRIVATE LIMITED

AND

E HIMADRI SPECIALITY CHEMICAL LIMITED

INDIA

Certified CoPY of the O rder dated 14.10.20{9 passed by this Bench.
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NATToNAL coMPANY tlw rnraunal
KOLKATA BENCH

KOLKATA
CP(CAA) No. 547 /KB/2019 connected with

CA(CAAI No. 1008/KBi 2018

,F.

I

I

I

I

i
I

IN THE IV]ATTER OF
The Compafiies Act, 2013;

And
IN THE MATTER OF
Section 230 read with Sectlons 232 and
other applicable provisions of the Companies
Act.2013:

And
IN THE I4ATTER OF
EQUAL COFfi{ODEAL PRIVATE LIMITED,
having its registered office at 7214
Shambhunath Pandit Street, Kolkata 700025
within the aforesaid jurisdiction

...,. Transferor Company
And

H+THE IUATTER oF
HIMADRI SPECIALITY CHEMICAL
LIMITED, +lavinq lts registered office at
23A, Netajl Subhas Road, 8th Floor Suite No.
15, Kolkata 700001 within the aforesald
jurisdiction,

.,,Transferee Company

IItsTHE MATTER OF
1, Equal Commodeal Private Limited.

' And
2. Himadri Speciallty Chemical Ljmited

...., Petitioners

ram Shri Jinan K.R., Member (ludicial)
Shri Harish Chander suri, Member(Technical)-

Pr

s. Ma nju Bhuteria, Advocate
r. Arkodeb Sinha, Advocate

r. Sittkanta f4itra, Advocate
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.l"r

s. Aditi lhunlhunwala, PCSA

s. Khushboo lain, PCS

Mr. Ajit Singh, Assistant Director:bffice of the Regionat Director,
tstern Region, 14inistry of corporate Affairs

te of Pronouncement of the Order :

9-
lL.lt.tall

-l

ORDER

tr Shri Harish Chander Su.i, Member(Technical)
4-

The object of thls Petition is to ultintately obtain the sanction of this

lbunal to a Scheme of Amalgamation under Sections 230-232 and other

,plicable provisions of Companies Act, 2013, whereby and where under

entire undertakings of Equal Commodeal Private Limited, the

nsferor Company, as a golp concern together with 5H the assets and,

ilities relating thereto is proposed to be transferred to and be vested in

adri Speciality Chemical Limited, tlie Transferee Company, on the

ms and conditions and in the manner fullv stated in the Scheme of

algamation, A copy of the Scheme of Amalgamation is annexed with

Petition and marked as "A".
4

The Transferor Company is a 1ooo/e.wholly owned subsidiary of the

nsferee Company.

The Transferee Company is a listed company with its shares belng

ded in the BSE Ltd. and Natiqrtal Stock Exchange lndia itd.

It has been stated in the petition th:at the instant amalgamation of

Transferor Company with the Transferee Company will allow the

mum growth, development and diversification of the businesses with

a

a

!

e
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i combined resources of tft said companies and for centralizing the

let base anri resources to result in b-etter management and effectlve

lzation of resources thereby resulting in lowerlng of overall costs and

tease in overall productivity, effioency and profitability, it is considered

fedient and desirable to amalgamate the Transferor Company with thet-
lnsferee Company in the Fanner and on the term-sl and conditions

fed in tne Scheme of Amalgamation.

l
,

It is further sfated that the Scheme of Amalgamation wili result in

inomies of scale, reduction in overhead and other expenses, reduction

idministrative and procedural work, elimination of dupucation of work,
:P,
ter and more productive and effective utilization of the resources of

applicant companies to enable the_ipplicant companies to effect

rnal economies and optimlze productivlty.

The Scheme of Amalgamation will have beneficial results forall the

licanl Companies concernqA their shareholders, emdl6yees, creditors

all concerned.

i The Board of Directors of the Petitioner Companies have, at their
l

bective meetings held on 13rh August, 2018, by resolutions passedt'
lnimously, approved the Scheme of Amalgamation and the same was
IA
tlosed to the BSE Ltd. and the National Stock Exchange of lndia
I

lited by tetter dated 13'h August, 201€; pursuant to Regulatlon 30 of

iSeel(LOoa) Regulations, 2015. The copies of Board Resolutions of

insferor Company and Transferee Company are annexed with the
I

ftion and collectively marked with letter "H-1" and "H-2"respectively

I disclosure ro the stock achanges made under Regulation 30 is

'lexed with the Petition and marked with letter "H-3".

It is stated in the Petjtion that the Transferee Cornpany has iiled the

leme with the Bombay Stock Exchange and National Stock Exchange

s,p .gP



ia Ltd. for the pu.pose of?isclosure as required under paragraph 7 of

utar No. CFD/DIL3l?lnl21r7l12 daled 10t' March, 2017 read with

ular No, CFD/DIL3/CIR/2018/2 dated 3.d lanuary, 2018 issued by the

urities Exchange Board of India. The copies of the e-mail sent to the

k Exchanges are annexed wilh the Petition and collectively marked

tetter "l'and the coplespf the Circulars dated lOth March, 2017 and

anuary,2018 are annexed with the Petition and collectively markedl

It is stated in the Petition that no Valuation Report and Share

hange Ratio is required since the Amalgamation is be-tween a holding-

wholly owned subsidiary company and upon amalgamation the shares

e subsidiary company shall stand caocelled

It is stated in the Petitlon that the Scheme of Amalgamation

ming effective, the Petitioner Companies shall- abide by the

unting Standards as pre€{ibed under the Companlec Act, 2013 and,

certified by the Auditor of the Transferee Company. The copy of the

ificate issued by the Auditor of the Transferee Company is annexed

h the Petition and marked as "N"

It is also stated that;[here are no proceedingA pendlng under

ons 235 to 251 of the Companies Act, 1956 or Sections

,219,221,224 and 225 of the Compmbs Act, 2013 against any of the

itioner Companies,

, It is stated that no other investigation or othef- proceeding are

nding against any of the Pfrioner Companies.

. It is stated that the Scheme of Amalgamation is not violative of any

sting laws or regulations.
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F
This -fribunal had passed an order dated 1sr May, 2019 in the petition

ring CF (CAA) i\io. 547lKBl20 i 9,, : con nected with CA(CAA) No,

/KB/2018, and directed publication to be effected of the heariog of the

tion, issuance of the notices of thls Petltion to the statutorv authorities For

ir objections, if any

ln compl.alce with t1e ofter oated 1qr ^4ay, 2019, passed ,r Cp (CAA)

547/KBl20l9, connected with cA(cAA).No. 1008/KB/2018, the petitioner

panres nave rrled affioavil of serv,ce d,rly aFfirmed on 31s May, 2019

n9 publication of notice in the newspapers and service upon the Central

nmenl and StatutorY Authorities

The Regional Director, Eaitern Region, Minlstry of Coidorate Affairs vide

affldavit afflrmed on 12th June, 2019 has given the observations of the

tral Government and the Petitioner C6rilpanies have filed rejoinder vide

davit afflrmed on 18th June. 2019

The Reglonal Director, Eastern Region, Ministry of Corporate Affairs vide

affdavit afflrmed on 7th August, 2019 has given observatigns of the Central
,hernment as under :

That the observatlons of the CentraliGovernment on the scheme are as

eri

The Petitioner Companles have filed supplementary affdavit affirmed on

August, 2019 stating as under , 
a.

h
We are in receipt of an undated letter fronr the offlce

rnissioner of Income Tax(OSD), Central:Circle-2(1), Kolkata

understood the meanlng, scope and purport thereof.

of the Joint

I have read

With reference to the said letter, we say that paragraph 4 mentions that

appeal for AY 2014-2015 is pending before the Ld. CIT(A)/Kolkata against lhe

9_

ap

(a) It is submitted that on perusal of the rejoinder flled by the

Petitioner Companies, the submissions in paraqraph 4 regarding
A

verified Statement for fees paid for Authorized share capitnl and the

undertaking to comply sectio! 232(3)(i) of the Companies Act,

2013 rray be considered by the Hon'ble Tribunal."



sferor cornPany

P\

Since lhe appeal is pending, the question of any payment

he oresent stage does not arise The frainsferee corrpany undertakes that

said appeal wiil be continued by the Transferee Company and steps will be

n by the Transferee Company io accordance with the applicable laws. We

er submit that Part IV of the Scheme provides that any-legal proceedings

or a'1y surrs, appeal Dendlr6 etc. against the Transferor Compa.y will be

inued by the Transferee Company. We hulbly submit that the said Scherne

llowed, "

The Petitioner ComDanics have further submitted affldavit alfirmed on 3,.

ber,2019 stating as below :

It ls submitted that the P&iti
a-1

oner Companies have pursuant to the Order

d 15t May, 2019 served a copy of the NotEe for hearing of petition in CAA 3

e various authorities as mentioned ln the said Order and had also caused

ication For hearing of lhe Company Petltion in the newspapers belng

c Iax(OSD), Certrai Circle 2 (1), Kolkata and the response thereto has

ancial Express" and'Aaikal" on 15rh l4ay, 2019 as per the directions in the

Order and that no other objections has been received_by the Petitioner

panies by the publlc at large3

Ir is submitted that observations wciti received from the In(ome Tax

ority vide their undated letter from the office of Joint Commissioner of

submit[ed by way oF our amdavit dated 2nd August, 2019 submitted with

good olfice on 5 August, 2919.

It is submitted that at the hearing h44on 3'd October, 2019 In the said

r, the Hon'ble Tribunal has enquired the applicabllity of the Competltlon

2 002

It is submltted that the presenl scheme of amalgam4tion does not fall

rn the meaning of combinati&' as provideo in section 5 of the Corroet'r'on

2002 and the Rules thereunder."

' The Official Liquidator attached to the Hon'ble Bigh Court, Calcutta, vlde

Jeport dated 14th .)une, 2019 has observed that on the basis ol lnformation

fnitted by the Petitioner Companies, the Ofncial Liqurdator is of the view that

affars of the aforesald Petitigler Companies do not apfear to have been

qT:



&rar"a ,n u manner prejudiclal fo the interest of its members or to public

1."., u. 0". rhe p-ov,s,ons oPtl'e Companres Act, 1956/ it" co-p". 
". 

4.,.

ll. *t,,cneue. is aPPlcable

I
I He.rd the arguments of Ld. Counsel appearing for the Petitioner

JOun'"., 
,n" AssistanL Drrector, Offlce oF the Regional Director- Eastern

Iion, I4inistry of Corporate Affairs and after going through the documents

llable on record, the Followj8g orders in terms ot prafers made by the

lione. co-oan,es are passed by this 'l ribunat :tI .'
II
I onou^
Il-la
la1 }re Scneme of Amalgamation, beang Annexed as G with theI'
lPetition, 

is sanctioned by this Tr,bunal to be binding with effect from

lr* Aprrt, 2018, being the appointed date, to be binding on theI
lTransFeror Company and the iransferee Company and their respective
I
lshareholders and all concerned including those mentioned in the

I Scheme of Amaloamatton.a

I

lo1 ltr u,e property, estate, assets, rights, title and interests inctuding
I

laccretions 
and appurtenances of Equal Commodeal Private

I Limrted/Tra nsferor Company thereto shall be transferred to and vested

lin or be deemed to have been transferred to and yested in Himadri

lspecialily Chemical Limitedffransferee Compony, as a goin9 concern,
I
so as to become with effect from theAppointed date and accordingly,

the same shall be transferred to and vest without any further deed or

Act in Himadri Speciality Chemical Limited/Transferee Company,

pursuant to section 230(7) of the Companies Act, 20-13 for all estates

and interest of the Eq#l Commodeal Private Limlted/Transferor

Company

s4
"SP



il

c) A the liabilities and duties of Equal commodeal Private

imitecj/Transferor Company, are transferred without any further act

r deed to Himadri Speciality Chemied Lim ited/Tra nsferee Company,

nd accordingly, the same shall be, pursuant to section 230(7) of the

mpanies Act, 2013, transterred to and become the liabiiities and

uties of Himadri Speciality Chemical Limited/TransfeLee Company

) All suits andlor appeals and/oraj]y proceedlngs of whatsoever

ature now pending by or against Equal Commodeal Private

imitedffransferor Company, or relating to or in any way connected

ith Equal Commodeal Private Limited/Transferor Company, be

ntinued by or agaitst the Himadri Speci6lity Cnemicat

{) 
rne rransrero. Company and Transferee Company,

aays of the date of obtaining cert,Fied copy of this O

l"n,r,"o .ory of the Order to be dettvered to the

forpuni"r, West Bengat foFregrstration.
I

mited/Transferee Company

\aPr.

do within 30

rder, cause a

Registrar of

In the event any of the Petitioner Companies supply a

computerized print out of the Scheme of Amalgamation in

acceptable form in the Department, the Department will append

such computerized print &t .rpon verif,cation, to the certifjed copy

of this order \aithout lnslstlng on a handwritten copy thereof.

Equal Commodeal Private Lim ited/Tra nsf eror Company, be

dlssoived without winding up and all records of and relatang to the

Equal Commodeal PriEte Limited/Transferor torpuny, be

transferred and merged with the records of and related to the
Transferee Company, namely, dr'nairrl Speciality Cnenical Lin'rted.

by the Registrar of Companies, West Bengal.

-&r
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y person interested, shall be at liberty to apply to this Tribunal in the

bbove matter for such directions as may be necessary

The Company Petition No CP ( CAA) No. 547/KB/207

) No. 1008/ KB/2018, is disfised of.

Urgent Photostat copy of this order,i iI applied fo

es, subject to compliance with all requisite formalities.

9, jtzonnected with CA

r, be supplied to the

2r
t,|

STENO

fnan K.R.)
I'lember( Judicial )

Signed on thls, the /,/ , a.y of October, 2019

| .-.ti )zt
lsh Chander Suri)
hber(Technical )
I

I

!
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Form No. CAA.7

IPursuant to section 232 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH 
:_

CP-ICAA ) N o. sa7lK B/2 0 19

conne-cted with
CA(CAA) No. 7oo8/K1l 2078

E MATTER Of

E MATTER OF

ADRI SPECIALITY

Companies Act, 2013; 4
And

HE MATTER OF

ion 230 read with Sections 232 and other applicable provisions of the
panies Act, 2013;

And

HE MATTER OF

AL COMMODEAT PRIVATE LIMITED, having its registered office at

Shambhunath Pandit Street, Kolkata 700025 within the aforesaid

diction

..., Transferor Company

i. And

CHEMICAL UMITED, having its registered

ce at 23A, Netaji Subhas Road, 8th Floor Suite No. 15, Kolkata 700001

in the aforesa id ju risdiction,

Transferee Company
And

Equal Commodeal Private Limited.

And

Himadri Speciality Chemical Limited

I

Petitioners

I



l2l'
I Ord"r Under Sections 230 an{ !32 of the Companies Act,zo13

f. rn..Oor" Company Petition coming on for further hearing on the

Jed 
October, 2019 andipon hearing the advgrite appearing_for the

Jetitioners 
and upon hearing Deputy Director of Regional Directorate,

lastern Region representing thetCentral Government the final order

lu., o..r"d on the 14th october, 2019.

lo-
I rne oUlect of this Peiition is to ultimately obtain the sanction of this

lbunal to a Scheme of Amalgamation under Sections 230-232 and other

lplicable provisions of Companies Act, 2013, whereby and where under

le entire undertakings of Equal Commodeal Private Limited, the

$nrfero, Company, as 
%going 

concern togetheEwith all the assets and

lbilities relating thereto'ii proposed to be transferred to and be vested

lHimaari Speciality Chemical Limit€d, the Transferee Company, on the

lrms 
and conditions and in the manner fully stated in the Scheme of

lnalgamation. A copy of the Scheme of Amalgamation is annexed with

l'
| ft" Tr.nrf"ror Company is a.1o0% wholly owned subsidiary of the

lansferee 
Company.

I

I The Transferee Comgany is a listed company with its shares being

paed in the BSE Ltd. and National Stock Exchange lndia Ltd.

I ..

i lt has been stated in the Petition that the instant amalgamation of

le Transferor Company with the Transferee Company will allow the

i:timum growth, development and diversification'of the businesses with

re combined resources of the sajQ companies and for centralizing the

Sset base and resources to result in better management and effective

tillzation of resources thereby resulting in lowering of overall costs and

lcrease in overall prgductivity, efficiency and profitability, it is

0



j

disclosure to the stock exchanges made ueder Regulation 30 is

exed with the Petition;nd marked with letter "H-3".

Ltd. for the purpose of disclosure as required.under paragraph 7 of

lar No. CFD/DlL3 /ClRizOL7 /tz dated 10th March, 20L7 read with

It is stated in the Petition that the Transferee Company has filed the

eme with the Bombay Stock Exchange and National Stock Exchange

ta

ular No. f FDlDlL 3lClRl2otS/2 dated 3d January, 2018 issued by the

qurities Exchange Board of lndia. The copies of the e-mail sent to the

rck Exchanges are annexed with the Petition and collectively marked

th letter "1" and the copies of the Circulars dated- 10th IVarch, 201.7 and

?

expedient and desirat e to amalgamate the Transferor

the Transferee Company in the manner and on the terms

stated in the Scheme of Amalgamation.

?\- t'
It is further stated that the Scheme of Amalgamation will result in

reduction in ovi!ihead and other expenses, reduction
procedural work, elimination of duplication of work,

and more productive and effective utilization of the resources of
applicant companiesfo enable the applicarit companies to effect

optimize productivity.

The Scheme of Amalgamation will have beneficial results for all the
Companies concerned, their shareholders, employees,

The Board of Directors of the'Petitioner Companies have, at their
meetings held on 13th August, 2018, by resolutions passed

approved the Scheme of Amalgamation and the same was

to the BSE Lt$ and the National St6ck Exchange of lndia

by letter dated 13th August, 2018, pursuant to Regulation 30 of

SEBI(LODR) Regulations, 2015.'The copies of Board Resolutions of

Company and Transferee Company are annexed with the

and collectively marked with letter "H-1" and "H-2"respectively

I

ret



4

January,2018 are annexed withihe Petition and collectively marked

h letter J"

It is stated in the Petition that no Valuation Report and Share

hange Ratio is required since the Amalgamation is between a holding

wholly owned subsidiary cotglany and upon amalgamation the

res of the subsidiary company sha ll stand cancelled

. lt is stated in the Petition that the Scheme of Amalgamation

coming effective, thi Petitioner Companies shall abide by the
counting Standards as prescribejlu nder the Companies Act, 2013 and

certified by the Auditor of the Transferee Company. The copy of the
rtificate issued by the Auditor of the Transferee Company is annexed

h the Petition and marked as "N".
P'

. lt is also stated that there,are no proceedings pending under

ions 235 to 251 of the Companies Act, 1955 or Sections

7,219,221,224 and 225 of the Companies Act, 2013 against any of the

titioner Companies.

. lt is stated that no other ilvestigation or other proceeding are

nding against any of the Petitioner Companies.

It is stated that the Scheme of Amalgamation is not violative of any

sting laws or regu latio'ha.

This Tribunal had passed an order dated 1 't May, 2019 in the Petition

rinS cP (cAA) No. 547lKB/2019, connected with cAlcAA) No.

8/KB/2018, and directed publication to be effected of the hearing of the
ition, issuance of the notices of this Petition to th6 statutory authorities for
ir objections, if any.

.p, ln compliance with the order dated L't May, 2019, passed in CP (CAA)

tO.547/KB11OL9, connected with CA(CAA) No. 1008/KB/2018, the Petitioner
)ompanies have filed affidavit of service duly affirmed on 31 't May, 2019
:videncing publication oPflotice in the newspap6is and service upon the
:entral Government and Statutory Authorities.



4.
(a) lt is submitted that on perusal of the rejoinder filed by the Petitioner

Companies, the submissi6ns in paragraph 4 regarding verified

statement for fees paid for Authorized share capital and the
undertaking to comply section 232(3)(i) of the Companies Act,

201"3 may be considered by the Hon'ble lribunal."
4. The Petitioner Companies have filed supplementary affidavit affirmed on

August,2019 stating as under : , .

. We are in receipt of an undated letter from the office of the Joint
mmissioner of lncome Tax(OSD), Central Circle-2(1), Kolkata. I have read
d understood the meaning, scope and purport thereof.

With reference to the said letter, we say that paragraph 4 mentions that an

al for AY 2014-2015 is pending before the Ld. CIT(A)/Kolkata against the

nsferor company. Since the appeal'is'pending, the question of any payment

the present stage does not arise. The Transferee company undertakes that
said appeal will be continued by the Transferee Company and steps will be

n by the Transferee Com pany in accordance withlhe app icable laws, We

er submit that part lV of the Scheme provides that any legal proceedings

/or any suits, appeal pending etc.-ragainst the Transferor Company will be
ntinued by the Transferee Company. We humbly submit that the sald
eme be allowed ',

The Petitioner Co
r, 2019 stating

moanies have further submitted affidavit affirmed on 3

", 
b?o* ,

It is submitted that the Petitioner. €ompanies have pursuant to the Order
d 1't May, 2019 served a copy of the Notice for hearing of petition in CAA

the various authorities as mentioned in the said Order and had also
sed publication for hearing of the Company petition in the newspapers

5

/, The Regional Director, Eastern Re'gion, Ministry of Corporate Affairs vide

s affidavit affirmed on 12th June, 2019 has glven the observations of the
!ntral Government and the Petitioner Companies have filed rejoinder vide

iidavit affirmed on 18th June, 2019.
?-

l. The Regional Director, Eastern Region, Ministry of Corporate Affairs vide

I affidavit affirmed on 7th August, 26i9 has given observations of the Central

ivernment as under :

l. That the observations of the Central Government on the scheme are as

r"'
I

ing "Financial Express,, and ,iA.;krl,, on 15rh N,4ay, 20t9 ., p"r, the directions

1,4-



6

lfre said Order and that no other objections has been received by the

litionel. Companies by the public at large.

I
I tt is submitted that observations were received{rom the Income Tax

lnoritv vide their undate? letter from the office of Joint Commissioner of

lome Tax(OSD), Central Circle 2 (1L:Kolkata and the response thereto has

f n ,rUriit"A by way of our affidavit dated 2"d August, 2019 submitted with

lrr good office on 5 th August, 2019.

I
I tt is submitted that abthe hearing held on 3'd October, 2019 in-the said

| rn.,,"r, the Hon'ble Tribunal has enquired the applicability of the

I Competition Act, 2002.

I
I lt is submitted that the present scheme of amalgamation does not fall

I within the meaning of 'combination' as provided in section 5 of the

I Competition nct, 2O@and the Rules thereund&."
I
I rne officirl Liquidator attached--.to the Hon'ble High court, calcutta, vide

I renort aatea 14th June, 2019 has observed that on the basis of information

?mitted by the Petitioner Companies, the Official Liquidator is of the view

Jt the affairs of the aforesaid Petitioner Companies do not appear to have

$n conducted in a manner prejudicial to the int€ii6st of its members or to

$li. inter"rt as per the provisions of the Companies Act, 1956/ the

[npanies Act, 2013, whichever is apfiicaOle.

I
I
I. Heard the arguments of Ld. Counsel appearing for the Petitioner
l-
lmpanies, the Assistant Oirector, Office of the R6gional Director, Eastern

lgion, lvlinistry of Corporate Affairs and after going through the documents

$it.bta on record, the following cirtlers in terms of prayers made by the

Ititioner Companies are passed by this Tribunal :

I

THIS TRIBUNAL DOTH O-RDER

a) The Scheme of Amalgamalion, being Annexed as G with the

Petition, is sanctioned by this Tribunal to be binding with effect

from 1 't April, 2018, being the appointed date, to be binding on

the Transferor Company and the Transferee Company and their
respective sharelrtlders and all conceined including those

mentioned in the Scheme of [malgamation.
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b) All the property/ estate, assets, rights, title and interests including

accretions and appurtenances of Equal Commodeal Private

Limited/Transferor Company thereto shallbe transferred to and

vested in or be dedted to have been transferred to and vested in

Himadri Speciality Chemical .Limited/Tra nsferee Company, as a

going concern, so as to become with effect from the Appointed

date and accordingly, the same shall be transferred to and vest

without any further deed or Act in Himadri Speciality Chemical

Limited/Transferee 4om pa ny, pursuant toiection 230(7) of the

Companies Act, 2013 for all estates and interest of the Equal

Commodeal Private Limited/Irinsferor Company.

)All the liabilities and duties of Equal Commodeal Private

Limited/Transferor gompany, are transferrGd without any further

act or deed to Himadri Speciality Chemical Limited/Transferee

Company, and accordingly, thd same shall be, pursuant to section

230(7) of the Companies Act, 2013, transferred to and become the

liabilities and duties of Himadri Speciality Chemical

Limited/Transferee Comoanv.'4.

All suits and/or appeals and/or any proceedings of whatsoever

nature now pending by or against Equal Commodeal Private

Limited/Transferor Company, or relating to or in any way

connected with Eggal Commodeal Private Limited/Transferor

Company, be continued by or against the Himadri Speciality

Chemical Limited/Transferee eompany.

)The Transferor Company and Transferee Company, do within 30

days of the date ofgbtaining certified copiof this Order, cause a

certlfied copy of the Order to be delivered to the Registrar of

Companies, West Bengal for r0gistration.

f) In the event any of the Petitioner Companies supply a

computerized printAout of the Scheme of Amalgamation in

acceptable form in the Department, the Department will append
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such computerized print out upon verification, to the certified

copy of this order without insisting on a handwritten copy thereof.

g) Equal Commodeaf Private Lim ited/Tra nsferor Company, be

dissolved without winding up and all records of and relating to the

Equal Commodeal Private Limited/Tra nsferor Company, be

transferred and merged with the records of and related to the

Transferee Company, namely, Himadri Spec.iglity Chemical Limited,

by the Registrar of Gompanies, West Bengal.

h) Any person interested, shall be at liberty to apply to this Tribunal in the

above matter for such directions as may be necessary.

The company Petition No cp ( cAA) No. 547lKs/2o1.9, connected with cA

)No. 1OO8/ KB/2018, isftsposed of.

inan K R, Hon'ble Member (Judicial) and Sri Harish Chander Suri Hon'ble

ber (Technical) at Kolkata aforesaid on the 14'h October, 2019.

S.Jaykishan, CA of petitioners

Ajit Singh , A.D. (R.D., tr.R.)

I
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(As per Annexure)

Second Part-II

4 (As per Annexure)

(As per Annexure)

Registrar-in-charge

National Company Law Tribunal
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P,\ItI'E PRI]A}IAI,I]

lhjs Schcrtre of Merger (hereinafter rcferred to as the "Scheme") is presented undcr seclioDs

230 - 212 ofthe Companies Act. 20lJ (rtthe Act") and such other provisions of law as may

be appt;cable and provides for rl,e me.ger of Equal Commodeal Private Li'nit€d ("ECPL')
hereinafter referred lo asthe"Transf€ror Compqny"with Himadri Speciality

Chemicatl .im iled ('HSCET or lhc 'Transferce Company").

ECPL ("Transfemr CompAny") is alt unlisted Private Company incorporated Lrnder the

plovisions of the CornpanicsAcl.l956on March 09, 20ll having

CIN:(.J5l909WB20llPICl60507i,r the Slatc of wesl BenSal having its Regislered Office at

7214. Shanrhhunath Pandit Street, Kolkala 700026, wes( Ilengal.

ECPI-is a whollyowred Subsidiary (woS) of HSCL. The main objects as its stated in its
memorandum are Ls foll@(6:

d..To carr! on, * thelhcr lircctv or thtough ils subsidiaty or joinl wnlurc
corrqranies, the business of tidir, buyers, selleH retails, suppliers, con1fiis.tiot1

agents. broker nerchonrs. sub-agents, u'holesaler's relailer's. indenting agents.

stockislli, distribulot,\. dealcrs, huyi,tg, selling, ntorkcling net ntarkcting, whole selling
consigno\ supplying distrihutor. deolet of all types of leadrmade gorntents. liJestyle
producrs, furnishings ancl to operute retail storcs and also oct as C&F ogants. brokar.

Iranchiree lor all typls of hu.unes.s including reodln@e garnents,.[orun and lifestyle
products, hotrccari'Products and dcaltng tn herbs, h?tbal productt and nolural
derivates'lor a enhancing mentalpover and phyiical slrehgth, Preferoble eleclronics
& alectrical goods, contumer goeds, household goods Industrial Goods, Engineerfug
good\ Electrical and Electn'nics products, Food drticles. Sugar, Spicas, Pulses.

Agriculrural producrs ond it!\ hy prcducts. non-conwntionol ener&y ptoducts.
Hardware and store,r, Plont (ncl lachinery. slores. spare ports dnd occessorie\
comnercials, natural and nwn-nade fihre, ctolhe.\ ondfabrics, garnrcnls. synlhelic and
polylhcne products, lantinolcd clolh jule and iule goods, pocking nldteriols, PoPer and
paper products, pl&ics and plaslic products, p6lythene ancl pollthene ptuducts,
(;ranules, Petro-Chenticols anl petoleutt pt'od1.tcls, *Co*e tar, tat h!-protlucls, nny
kinl of hy-ltrotlucts hased on Cqnl Tat lislillalion inclutling Nolhlhalenc, SNF,
ha cry Cell, Cdrbon Block a d'ail tlpes of ndr'ttnced catbon rfialetinls, leolhet and
lcalher producls, Footwedr ruhber and rubber pmducls, Carpels. planlalion croPs i.e.

leo. cotlon coffee. tohocco. vgetables and other colohles, nilk and ntilk products.
cofifcclionaries, Ice-creon1, .loiry produclt. spices. pickles. kirana -food Producls,
marine products, seo foodt, poper. sugar & ntolasses, nedicines, dtugs.
phat'noteutrcals. cortctics Roods, all kinds o{ ce\l?tlts, steels, zitrc &allols, scraps,
tincruls & nateria.\', orc, l,ctolcwt producls, ind slrial and olhet gases, alcohal,

edible arul not-edible ails & oil seeds, fats. loap, detergenls, odhe,til)e, Paiill &
varnishes. dyes &chemical _/bfliLz,rs, nanures, drug:t & pesticidcs. acids, trutod &
t'ood Products, furnishing nntcrials, building aubnlobite part: & derica.{, electronic
goods. Conputers, Computer softu'are & hardn,are, natches. nowltics. bullion,
prccious slones, work ol att. antiques. ctrious, jev'elr!.
b. To carry on the husitess or hu:ines.res ofa holding.nld inyeslnenl conpanv, and to huy.
,nclen,,ile an(1 to in|est h ond acquire and hold shares. stocks, dehentures, d?hentarc
s lock, hond,t, ot ligotiEil or sc( lt'it ies of co ttto| ict or T,ittncn ht p lirnt |r hotly c, ll,oratcs
or any other enlities whathet in India or el:a\rhc|u ?ither irryly ot ioh\tly v,ith ary othT
pcr.\oti(s), hady cotpo\tt( or ptytryrshQ lirnt tt u y othct ctltity (onyrlg o t ot'

llrol)o.(ing lt) carry out an.y 0(1i|i|y-yhelhu in hldfu or tl.\arllere h on), ttltlluu
(. Ii) lt,td onLl od|ln(? n )nc.y lntl (rssct.\ olcll kitul\ ot.gi|e crcalil on on),ten$ or
fitodc dnl \rith or \rithtnt \?t:lt.itr'to on\.itkli|khrul. lit1n. hodt cttt.lxtttttc or tnL other
?ititt (i rltding vith,)tt ll-t:lulit to thc g:D(rutlitI ol hc [o q<oitry 4n\ lrldnN

2lr'.,g.
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rou4'ony. .ruh.\idior, or ot\ttciotc ct pdnf o[. or aD) othc, conryulv uhether or not
ossociLlted in dny way with, tlle conpdny ), b enler ifilo guaranlee,\, cotlltacts of
indennity and suretyship tf.tll l*ids, b reuiw nmey otl dcposits or ban upon any
te ls, atld lo secure ot guofantee it unl' nanner and upotl dtDl left s lhe Pay,rrcnl of
an! sutl qfnloney or the t)c,lt nvncc of nj ohligati by an)) penon. lirnt or contpany
(including without prejtklicc h thc xcneroliry of the.foregoing any hobing company,

.\uhsidiaO,or o$ociole co ryony of or ony olher compan! ussocioled in a4, v,ay wilh,
the cofiryany) :-

4
HSCL is a public limited company listed with the stock exchanges, incoporated on.luly 28,

1987 under the provisions ot: the Comparies Acl, 1956 having CIN:
L27l 06WB 1987PLC042756 and having its registered oflice at 23A, Netaii Subhas Road.

Kolkata 700001, West BeDgal.

HSCLis a maDufacturer of carboD chenrical ard its by-productssince its inception. HSCL is

engaged irr drc distillation ofCoal lar to rilan!tfacture Naplrthaleoe, battery coll, carbon black
and all types of advancsd carbon materials etc. The 6din objects to be pqrsued by the

Conrpany on ils incorporation as stated in the m efio.anduln. intcr-aliaare as follows:

a. 7o cdrry on the business o{ Manifaclurers dnd processors of deale$ in, erporlers and
importers oJ all grades, types. qualilies, shapes, catcgories ond description ofalloy, tool
ond speciol sleels. Includitlg dlloy conslruclionol steel h carbon. Dongonesc. nickel,
chroniunr, nickel-chroniun (NiCr), nickel-chonium molybdenun (Nicmh), chroniunt
molybdenun corrosion resisting sleels, stainless and heal resisting sleels, frae cutling
steels, silicoh ttlanganese sleeli, spring sleals, cafiorfand olloy tool ahd die stcels, high
speed steels. cotd at#ha |9orking slects, onn , steeis, nagner srcch, clcctricol sleel,s.

hor rolled and cold rolled grution orianrcd clectrical steels. all types of allqirrg
nalerials required for monufaclurg gJallq, tool ofid s|ecial sleels such as Ferro-silicon.
Ferto-mdngancse, Feno-vanatliunt Fcno tnolyhdcnun. Fcrro-lungslen. Ferrochronte,
siliconrnangonese,Ferro-wnadiun, Ferrontolyhdenun, Ferro-lung\ten,.ferrochronte.
siliconananganese, silicon-culciutil. nickel. colper, cohall aluninu,,i, horondlnniu t

nhrhi n, pig lron, cast hrtn, scrap lron. \r'oughl lron, nild steel caslings 1nd tlcel
.forgings in all the categories of steel dcscribed herein-abo|e. all type$ t)frefeclory hricLt
and malerials coke tq\ ond tar byproducts, ferrou-\ afid non-fetous tnelals and roducls
lhereof. lngols, Slabs, billets, sheets, seclians okgles, flires slrips lals, roufids and as
processor o/ netal, ferrour und non-Ierrous. Inh castitlgs. jotgings, rolling, re-roiling.
galvanizing, drdwing, ertrudinE- htcluding ol fnished or senti'rtnishe.l goods.
Agicultural equipment's, Automobile parts, Machine tool.t, other hand tool!, jigi.
fxtures, line hlades, tubes, pipes ond to act as netol workefi ntachines, iron & sleel
worker, sniths, metallurgists & buye* and sellers ofall ltehs nentioned abovc and Hard
v'ares ond ollied products

b- To carry ot1 the bu-fuss rf iron Jounders. Ci'it oridlntechonical ehginetis, consultitlg
engineers, project ehgineers, technical consullants, a d itunu-foclurets ol agricullurul,
hdustrial, dndother nochinery, aydtool hit.r, nvchine tool-nnkers, brastfoun.lats letol
warkcrs, boilar- tuker, fiokers of loco loli|e and engincs of e.rery de.\criplion, nill-
Wrighl, nnchini .t, iron 1d lleel co,tterters. .\ tiths. \i,oodnlo*ers. h ilder\ paintafi.
chentisl.t. nlelallurgists. elcctical cngineers. n'otet sufpl! cngineers, gos nakars,
.farnrcr.t. printert corie i und to bq,. salc. design, specifii. nnufttcturp, fabticote. c\pel,
ret il'cant'ert. olter, let o,t hie and dcal in ntachinery, inrylencnts. ants tool. tackles,
instr nrcnts. rolling gock akl hord\\re of all kirds.. genoal _li ings, acce:trori.l and
appliunccs ofalt descripti) \ ttlade _lhtn lctol. allqt, glu.ts or o ]' othcr natetiok ond
any parrs ofruch ucces$ics otfunl$ ond gctlcrolly b cu.ry an h sinas! u.t rc|chonts.
intlortcrs and ex/) ers onl to ntiisoct andcot.vonall kintls oftryctty h*nk,sr ol thc
aforctoit! productt.

ll PagP



lb carty on lhe h sines.\ o\ dcaler.\, ownet, s pt tnlar.t, n.leflritet.\. dcwloper.t.
co sultanls, otl.iscrs, brokers, agenr.t. lessorli contockr.s. in|esbrs. fr ancie^,

Euotoiloh ond t)tDinotors in ol) rcdl , personal slatc includillg land$, th1?s. hus,.,ets,

hulding- _tacroncs. n l. houtet L't,ttofc:i, shop.\, depols. \1,(trehou$er. tultisbried
conttrlexes. .flats, roofri&bts. noutinotion rights. nnchinsiy, plont, stock-ht-trcde. ni eral
rights, cotlccssions. Privileges, licenses. ad\c lcnt or intercsl in or u,ith re,\ircct lo any
proper\t /or wltich purpote lo acquire and purchase, loke on lea.te tenoncy ot itl
erchonge, hire or hy olhcuneans oblafuecl ownership ond/or options ot er on)' freehold or
othar properly lor the said cslale or hlere.tl thereoJ ony tighls. privileget or eosenenls
owt or in resped of any properry, lancl ot otry building and to turh lnto accounL dewlop
the some and di,tpose o/ or ninloin lhe sane ond lo build toa'nship, nurkellt or olher
huildings ot convenience lhercon antl k) cquip and ,tlaintafu lha .\onrc or any port lhereoJ
flith all or any anrcnilies or con:'cnicncc\ drainoge lacility. elcclric, air-condilioning
lelegrdphic, tele?honi*tclevirion installations and to'provicle .for lhe convenienca.t

conntofily ptorided in flotl, s iles and retidenlial ohd busincss quorlers, and lo deal
u'ilh lhe sa e in anl Dratlner fihqlsDe|er, a d lo h ild, lake on leose ahd/or renl,
purchase or acquirc ifi any nrunner wharsoever and depdrlnrcnts houses, fiars. roonr,

fioo^, huts, shops, roof riEhls or other occomnodation and to let, lease our, assign
nominale or dispose o-f [he ranrc on in,\ldlh ent basis, hire purchase basis or b! outright
safe whethet by prilate treuty or hy auction in ot ony other nndc ofditposition (tl or any
intelral part thereof and ft,r the plipose b lend ol advance noney vr'ith or u,ithout
lccurity and to or.angeslegotiat? t)r gteruntee loan analo knd nnney to ond guaranlec
thc perlormoncc of c6niracti ond ,thligotbns by any person or conparli and lo the
pdyDrun I ef inle rest lhereon.

d. To corr! on thc husinesr ofrcndering s"rrites orid developnent o[sofrviarc packages/ot
lndltslrial, Comnercial, Public Ulilily, [jntertainnrcnt, Personal, Dometlic, Trotning,
Educalion, Medical, Defense ahd all other putpose and to estahlish arul run Dolo
Processing Centert, Computers. Hard\,,ore dnd Softia,ore Centre, Muhinrcdia. Conpuler-
graphic, Architectural desighs. CAD/CAM and Gcographical infotmation Systen Centre.
E-conmerce center.t, Aebsile design, cyber nen|ork in?1 all such ac[bitics relating lo
lnlornlotion Tcchnolog (lT) that arc norfiLtlly offered by such center rc conlmercial,
htdustlial, businass, public utilities.ldvertise lenls, orlistic, cullffal, nlcdicol and other
lypes to end u|e$ ln India or any part of thc world and to acl as producers. assenblers,
repairs, maintenance agents. hnporters, Exportets, Trades, Buyars, Sellers, Conmission
Agenls, Slockiesl, Hirc$, Designets, Royalry holders, Conlraclors for de,tig11, servict!.\,
Pltblic Distrib ion ancl dealos in all types of soflu,ore, Hardv,ore, Compular Ptoduc[
and allied accessories ahd sen)ices connected lherewith including v"ebsile deslg nE
Inlornation technoloryfia|ilg developne af Softn dre.Tacktige.t ond progtanls.

e. 7o ptonnte. generate acquhc h! purchase in bulk, develop ditilrihule and acc mulole
Pou,ar hy wind, solar, lrytlro. ther ldlnto lic. gas, occon ener[! geo thennol or any other
form of enerlat both conlcntional and non-conventional, utd ro produce tronsrttr.
distrihute, sell on(l supply lioia,ct for captive cr)tnun\lion and / or'_fo' olher uses and k)

.. ov\, acquire and operale coal nines in hldia or ahroad and b construcl, etilohlirh otul
tcting ofpon,et loliotls otld povar ptoic.lt.

To tart.fortt'arl and4tuchtdrd inlegrdtion fqiects iot mtnufact rinl ony kiml of b!'
Products based on Coal tor and distillation includihg Ndphthalcne, boltety cell, carhon
hlack ond all rvpcr of adtatud carbon tuterictll

This Schenre provides lor the anralgamation ol the lral]s[eror Conrpany $'ith thc Transfcrcc
ConrpanvandthcconscquentlrcatmenlofassclsandliabilitiesofrespcctiveconrDaniesinlhc
nlanucr provided iir in the Schenrc.

.()
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As on 3t March 2018, the entirc issue-d, slbscribed and paid up capital ofihe lransferor

Compary is held by lhe I-,ansferee Coiipany.

Thc [ransferec Comparry as the parcDl *'ould likc lo irtegratc and consolidate its subsidiary.
'fhe circnnstances thal .iustify the proposed scheme arrd ils ntail henefits arc inter-alio,
su rnalised as llnder:

1.8.t. The Tralsferee?ompany would be able to operate rrore effectively wilh a larger
asset base available resulting into bettcr tufiiover and protjts which if not Derged.
would reniaio idle with the TrAnsferor Company which is not able to carry on any
busi ess effeclively.

I.8.2

1 8.1

1.8.1

1.8.5

1.8 6

To achieve grcater integmtion and grcater linancial stre[gth and t']cxibiliq,, to
maximise ovemll shsrebolder value.

:-
To achieve coesavings from more focused oierational efforts, rationalization,
standardization and sirnplification ofbusiness proc€sses, prodUctivity improvements
and ratioral izalion of adrrr inis_lrative expenses.

Some facilities such as manpower, office space alld other inlrastructnre could be
better utilized by the Transferee Conrpany and drplication of facilities could be
avoided rcsullirg in econornic, efficient and optinrum use of facilities to the
advantagc of the 'fransferee Company and achieve cosl savings from ntorc focussed
operational effg|s, rationalisation, standardisati_on and simplificatior of business

The merger will result in si!flificanl rcductioo in the nrultiplicity of legal and
regulatory compliances required at present to be carried oo by dre Transferor
Compally and the Transferee Company.

The merger will result i economies of scale, reduction in overheads including
administrative, managerial and other expenditute, organisational efficiency and
optimal utilisatidh ol'resorrrces.

1.8.7. AAT Global Limited, currenlly-a step-down subsidiary of HSCI,. will become direcl
subsidiary, Ieading to improi;neDt in corporate governaoce and conlrol ov€r the
said Conpany.

1.8.8. The banks, ffeditors and financial institutions, if any, are in no manner affected
advercely by the proposed merger as their security and asset cover will be
maiolained

1.9' The rnerger ofthe Transferor Corrpany with the Trarsferee Company, pursuant to and in
accordance with this Scheme, shall t*e place with eff€ct fiom the Appoirted Date /ox
defined heretu balou,).

1.10. Thc Schenre is divided into the follorving parts:
(a) Parl I is the Preanrblc;
(b) Part ll. which contairs the dcfinitionsl :.
(c) Parl tll. which flals *,ith the share catrral of rhe 'liansl'cree Corniranv ard thc

'.. Transfcror Companyl
' :, (d) Part IV, which deals with [h9 trarsfcr ard vcsting of the undertakings of lheI 'lianslcror Colnpany $,i1h thc Transfcrec Conrpanyl

5 ajg.



(e) Part V, which dcals wilh accounling treahnent of nrergcr in rhe books of the
Transfcree Conrpany;

(0 Parl VI, which deals with the dissolltion of the Transfercf Companyand geneml
tenlls and co[ditiols that would be applicable to the Schenle.

The Scheme also providelfor various olher rnatters coniequential or otherwise integrally

connected hercwith.

PAR I ll: EFI\ITIO\S
t efinitions

ln this Scheme, unless repugnant to the rneal]ing or context thereof, the following expressions

shall have the following rneaning:

(a) "Act" - shall llcan (a) the Conrpanics Act, l956, Gamended fitrn time to time, fo|
the tinre beilg inibrcel and/ or (h) the Companies Act,20l3, as the aase may be

including any stalutory modification or rc-enactment thereof for the tinre beirrg irr

force: the tcnns "Act" and "Se4ioD" shall be construed accordinSly.

(b) "Applicablc Law" mears thc Acl. and as appropriate. includes ally statlrte. la!v.
listing agrecnrent, regulation. ordinaoce. rule. judgment, order. decree, bye-law.
cl€amnce, dir€ctiv€, guidelil]e, policy, rcquirement, notificalions and clarifications or
other Covernmental iflstructiorr or .ny similar fonl of decision of, or detenninatiorl
by, or any interplsJation or adnrinistration having:the forc€ of law of any of the

foregoing, by any Governmental authority having jurisdiction over the matter in
question. or mandatory standardsas ,nay be applicable fron time to lime.

"Apnointcd Date" means the date frotn which thjs Scheme beconres operative, viz.,
April l, 20l8or such other date as theNCLT or such othel aulhority having powers to
sanclion the Scheme under the Applicahle Iaw, may direct.

G)

(d) "Board of Directors "in relation to the Transferlct Colnparryatd/or the Transfelec
Company, as the &e rray be. shall, uDless it is redugnaflt to the coltext or otherwise,
include a Committee of Directors or any peNon authorized by tho Board ofDirectors
or such Colrr nr ittee of D irectorg :

(e) "Cla$sc" nreans a clause in this Schenre

(r)

(c)

ih)

(i)

'(i) "Parl'- nrcans a par oflhrs Schcnrc

"Ctosing Dete/Effective l)ate" mcans the date or the dales on which the certified
copy ofthe order ofthe NCLT sarctioring the Scheme is filed wilh the Registrar o[
Companies by thE4ransferor and the Trarsferee C6ftpaDy, as may b€ applicable.

Reference in this Scheme ofthe,date of 'coming into effect ofthis Scheme' or'this
Sch€nre b€coming effective'i br 'upoD this Scheme beconring effective' or
'effectiveness of this Scheme' shall rnean thc Closing/Effective Date.

"Governmcntsl Authority" nreans any applicable Central, State or local
Covemmcnt. legislative body. regulatory or administmtave authority. agency or
conrrnission or an) courl. trihllnal. hnard. bureau or instrunrentaliry thereof oI
arbitralioll or arbfal bodv ha\ ing tuflsdiclion o!er rhe Ierrirory of India.

"NCt-T" or "Tribrnal" mean! tlte Hon'ble National Company Law Tribunal under
the CoDpanies Act,20l3
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(t)

(m)

(n)

G)

.Scheme of Mcrger" or "This Scheme" or "The Scheme" or "Schcme" nreans this

schenre of rncrger. in its present form or with any modificaliol(s) as approved or

imposed by thc NCLToT aDy other authority as Dray be authorized for approval oflhe
Scheme.

..Trensf€re€ CoIU)sny" means Himadri Speciafry Chemical Limited, a company

incorporated on 28'h day of J u ly I 987 uDder the prov ision s of the Com pan ies Act.
t956 having CIN: L27 i 06WB I987PLC04)156 and having its registered officc at

23A, Netaji Subhas Road, 8rr'Floor, Kolkata- 700 O0l, West Bengat.

"Transfcror Company" means Equal Comnrodeal Private Limited. a conrpany

itlcorporated uuder the provisions of the Companies Act, 195600 March 9, 20ll
harirrg CI\: U5 lq0owB2n I I PTC I 6050" in the-Stale of Wes( Bengal hr!itrs ils

Regisrcred Olfic{'al "2/a. slrarnhlrLrnarh Pardii Street. Kolkaln - 700026. wrsl
Bengal.

.'tlndertrking of Transferor Company" or "Undertaking "shall include (without
Iimitation) thcir ontirc business and:

(i) any and all their assets. 'rhether nrovable or immovable, whether present or
future, wlrethq tangible or intargible, all-rights, litle, inlerests, covenaDts,
undertaki0g&!including coDtinuing rights, titl6 and interests in connection with
the land and the buildings thereon, whether leasehold ol otherwise. planl and
machinery, whcther leased or otherwise. together with all present and loture
liabilities hrcluding conti6'gent Iiabilities and debts appetuiring thercto;

(ii) any and all investments (including shares and other securities), incone by
whatever name called. loans and advances. including accrued interest lhereon;

{iii) any and alll)ermirs. quolas. righrs. entirlen}ents. indusrrial and other licenses.

approvals, c6hsents. exemptions. regislralions, no-objection cenificales. pennils.
quotas, rights, entitlements, licenses, certificates, tenancies, tmde names,
tradernarks, service marks,:copyrights, domaiu names, sales tax credits, income
lax credits, applications for trade names, trademarks, service marks, copyrights.
privileges and benefits of all conlracts, agre€ments. applications and all other
rights including lease rights, licenses and registlations, powers and facilities of
€very kind and description whatsoever, peftaining lo the Tmnsferor Conrpany;

(iv) any and allCabts, liabilities. contingent liabili6es, duties and obligations. present

or [uturc, whether securcd or unsecured, ofthe Transferor Conrpany;

(v) all cortracts including btinot rcstricted to lcave & licence agrcerrrents, teflrl
shects. leaso deeds, memorandum of Lrnderstandings. business/assot purchasc
agrcenrents, memoraltda of agreernent, nemoranda of agrecd poinls, lettcrs of
agreed points, arrangemcnts. undcrtakings whethet writteu or olhcrwise, lease

rights, decds, bonds. other agreenrents, applications and instruDrcnts of
$ harsoe\ elrarrrre tn lhich arrl n[ rhe Traisferor Cnnrnan] is a nan) and
harirrg cffeff-irnrrrcdiarell helnre rhe Fllecli\e Dale. (hall rcrnain ir hrll force
aDd effect in favoLrr of and/ or againsl dre Transfcrcc CornpaDy and may bc
cnlbrccd firlly and effectually as if. instead ol thc Transfcror Conrpany. lhe
'flaosfcree Conrpany had been a party thereto;

P\
nparty'|neans a party lo this Schenreand "Partics" shall be co strued accordingly

Tllag



i\i, aI) aId all cnrpl,)'(i'. ulro arc ,r, ,hc l,al.f]1ll ol rl,c Iran.f(ror ( ^Lpfl y.
irrcLrding thog€ cngagc.l it Iheir "e\Dc.ljv( olllccs al|d hr.rrche\. if arry. ar rheir
current telms and corldilions:

(vii) any pending suil/appcal or other proceedi|18s of whatsoever nature relating to the
Transferor Company, \r,hether bv or against any of the Transferor Company.
shall not abate, be discontinued or in any way prejudicial!y affecled by reason of
dre amalgamation of the Transferor Comparry or because of lhe provisioDs

contain€d in this Scheme, but the proceedings shall continue and any
prosecution SAll he enforced by or against theTransferee Company i[ the same
manner and to the same extent as they would or rright have been continued,
prosecuted and/or enforced by or against th€ Transferor Company, if this
Scheme had not been made:

(viii)all the tax liabilities under the applicable laws/ regulations dealing with
taxes/duties /levies ("Tax Larvs") allocable or related to the business of the
Transferor Compally shal, be transfered to the Transferee Company: and

(ix) any refunds/Eledits/ claims under the'I-ax Lai! due to the lransfefor Company
(ircluding but not linited to adva'rce tax, self-assessmeot tax, regular
assessment tax and servicglax cr6dits) shall also belong to and be availed ofor
received by the Transferee Company.

(x) since each ofthe pennissions. apprcvals. consents, sanctions, remissions, special
reservations, holidays, iDcentives. concessions and other authorizalions. shall
stand vested by the order olsanctioo ofthe NCLT or any other authority as may
be autho.izgL-for apprcval of the Schemeiih the Transferee Cqrrrpany, the
Tra[sferee Company shall file the relevant intirnations, for the record of the
statutory authorities who shall take thenr on file. pursuant to the vesting orders
ofthe sanctioning coulls. i :

(xi) all necessary records, files. papers, cornput€r progranrnres, websites, domain
names, rranuals. data, catalogues. quotations, sales and advedising naterials,
lists of present and former customerc, custorrer credit infomration, custo'ner
pricillg infonnarion. a d orher record\. whelher ir plrlsical form or electrouic
fnfln in conri€hior uith or relarirg tn thc fransferor Compa'r).

(xii) any and all advance rroq!e5, earnesl rnonies and/or security deposits, paynrent

agaiDst warrants or olher entitlernents. in conuection with or relating to the
Transleror Contpanyt

Wilhout prejudice to the gencratir) ollhe lore8oinB menlioned hercirabovc. tlre term
"UrdeflakiIg of;&arrslcror' ( ornpa,ry shall inclide rhe enrire business which is
being carried oua under the name and style of the Transferor Conrpany as the case
tnay be, and shall include the advantages of whatsoever nature. agre€meDts,
allotnents. approvals. arranfieirents. authorizrtions. benefits, capital wbrk-in-
progress. concessiorrs. righls and assets. industrial and i[tellectual propedy rights of
any nature whatsocvcr and liccnses in respcct theaeof. intangibles. investmeDts.
leasehold riShts, Iibeties. patents. pelnrils. powers of every kind. nature and
description whatsoevcr'. plivileges. provision furrds. quota righls. regiskatiorr.
rcsoryes! and all propctlics. nrovable and inrntovqhle, real. cor-Poreal or incorporcal.
wllcrcsnc\er sitrfrlcd. glrr lo lrse ,Itd a\ail ol lelepllolcs. lclc\cs. fic.itnrle.
oonnections, ;nstallatio s and other cor)rnrLrnicalion facilities and equipment's.
tenarlcv Iights. titles. lradcllta*s. lrade nanrcs. all olhcr lllilities hel(i b] -l 

ransferor

slPiee



4
Company or to which lransleror Company is entitled to on the Appointed t)ate and
cash and bank balaDces, all'darnest moneys and/or deposits including security
deposits paid by Transferor Company and all other interest wheresoever situated,
belonSing lo or in dre or.r,rrership, power or possession of or in the control of or vesled
in or granted in favor ofor enjoyed by or arising to Transferor Company.

2,2. The expressions, which are used in this Scheme and not dejlined in this Scheme shall, unless
repug ant or contrary to El context or lreaning hereof, harvi: the same meaningas prescribed
to them u[der dre Actand other applicable laws. rules, regulations, by-laws, as the case nray
be, hlcludinB any statutory modificatio! or re-enactment thereof, from time to time.

2J. Any statutory modification or anrcndrnent to the Act or Applicable Law to the ScheDte shall
not have any effect uDless rekoactive application of such nrodification or allendnrcnt can be
established or is explicit in the Act itself.

2.4. For the purpos€, of repregorting and sanctioning ofthe S6hime the applicable alrthority shatl
be the NCI-T,or such other aulhority as may have powers to sanction the Scheme nnder the
n t,plicable l.au.

PART TI T: SHARE CAPITAL
l.l.'l'hcShareCapitaloftheTranslerceConrpanyasorMarchll.20l8,isasundcr

In I{s.

Authorized Sharc Capit:tl 700,000,000

700.00,000 Dquity Shares of Re.1 /- eadt 700,000,000

lssucd, Suhscribcd and Paid-uD Share Capital 418,407,867
418.407.1t(,7t,quitv Shares of Re.I i. each 4r8,407,867

3.2. The Share Ca ital ofthe Transferor Com as on March 3l 2018 is as under:

1,00,000

Since Tra sfercr Company is a wholly owned subs;diary ofthe Trarlsferee Conrpsny. the
entire issued share capital of the 'l'ran sfe;or Company held by the Trarrsferoe Conrpany and/or
its nomiiees shall stand caricelled oll the Scheme beilg effective on the Closing Date.
however, with elfect frorn the Appointed date.

PART Iv: AMALGAMATION, TIIANSFER AND VESTINGOtr UNDERTAKING Op THf,
TRANSFIIROR COMPANY WITI] THE TRANSFtrREE COMPANY

4.1. with ellecl from the Appointed Date and upon the Scheme beconring cffective, thc eDtire

' business and the whole of thc undertaking(s). properties and liabilities of the fransferor
: Co,npany. in tenns ol Seclio,r 230-2i2ind applicable provisions. if any. ol the Cotnpanies

I Acl 20ll..ird tLrrsuant to the ordersofdre NCLI. Kotkata or othcr:rppropriate.lrhority or
forlu)r. ifan). saIctioning thc Schenre. $,ithollr an., ful1hcr.cl. instrrmcnr. dcc(I. rnflIcr or

Aulhoriscd Shl'rc Crpilal 1,00,000

Issnc(l, Strhscrihed an(l l'aid-trp Capital. in c{sh

1.00.00010.000 Equity shares of Rs.l0 /- cach

t.00.000

10.000 Equily sh?res of Rs.l0 /- each



thing. stand tiansGrred and vested in and/ or deerncd to be transferred to and vested in
-l 

ransferee Collrpany as a goirg concem so as to becone the uodertaking(s), properties and
liabilities of Transleree Company.

4.2. Widr cffect frorn dre Appginted Date arrd upor the Scherfig becoming effective. the enti|e
business and undertaking to'l 

Tr ansferor Compan\ sltall slafld transferrcd to and be vesled rn
'fransferee Cornpany without any fu her deed or act, togedrer with all their properties, assets.

rights, he[efits and irterest therein. sub]ct to exisling charges thereon in favour ofbanks and
flnancial inslitutions, as the case nray be. in the following maDner:

4.3. Transfcr ofAssets

(i) With effect from the Appointed Date upon the Scheme becorning effective all
mernberships. licenses. fianchises, [ights. privileges, ponnits, quotas, rights.
cotitl€nrents. allotrnents. apprJvils. consents. concessions. trade mark licenses
inclLrding application for regisn'ation of irade rr]ark. patents, copyriglrts and their righl
lo use available to Transferor CoDrpany as on appointed date or any which may be

taken after the appointed date but till the effective date. shall get transferred to
Transferee Company wilhout any funher irstrunrent, deed or acl or payment of any

(i0 with ellect from the Appotlted Date upon the Scheme b€coming effective, all
Certificate of Registrations as avirilable with Transleror Company as oD Appointed
Date or any which lnay be takeD by Transferor Company aft€r the Appointed Date but
till the Effective Date, shall get tr?nsferred to Transferee Company without any further
instrument. deed or act or paym€nt ofany further fee, charge or securities.

(iii) with effect from the appoiDted date and upon the scheme becoming effective all the

assets of the Tran*ror Company as are nlovable in_nature including, but not limited
to, stock of goods, raw Naterials available in the market/ depots/ Codowns/ factories,

sundry debtors iDvestmenls, plalrts and equipncnts. outstanding loans aDd advarlces,

insurance claims, advance tax, Mihirrum Altcrnate Tax (MAT) seroffrighG, Pre_paid
taxes. Ievies/ liabilities, CEBVAT/ VAT credits/ CST crcdits, if any. recovcrable in

cash or ill kind or for value to be receivcd, bark balances and deposits. if any, *ith
Govenrm€nt, Semi-Governnent, Iocal and other authorities and bodies. customers and

olher persons or any other assels otherwisc capable of transfer by physical delivery
would gcl tmnsfeged hy physical dclivery only'and all other assets would get

rrarsferred by endoisemenl and delivery by vesting and recordable puisuatlt to this
Scherne, shall stand vested in Transferee Clorrpany. and shall become the property and

an integral part of Transferee Corhpany withoul any further iDstrumerrl. deed or act or
payrnent ofan) fufther fee, charge or securilrcs.

(iv) With effect from the Appointed Date ard upor the Scheme becoming effective, all
ircorporeal properties ofTransferor Coolpany as on Appointed Date or any which nray
be taken after the Appoirted Date bul till the Effoctiv€ Date, shall get trarsfened to
Transferee Compdy without any further iDsrrurndnl. deed or act or payrner\r of any
fufther fee, charge or securities.

(v) wilh effecr from the Alloinled Date and upofl the Scheme becoming effective, all
immovable properties including but not linlitcd lo land and huildirrgs or any other
immovahle properties ofTransferor Companv. whcther frcehold or leasehold, arld any
doc(rnrents of title. rights and easenrents in rcialion therelo shall stand tmDsfered lo
and be vested in l'ransteree Co,Ipan\, r'ithour any-f rlher instrum€nt. deed or act or

4
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paynrenl of any funher fee. charge or securities either by the Transfcror Conrpany or
Transfer€e Company. -< -

(vi) With effect fronr the Appoirted Dat€, Transferee Company shall be entitled to excrcise
all rights ard privileges and be liable to pay ground rent, taxes and fulfill obligations,
in relation to or applicable to such immovable properties. The mutation/s[bstilution of
the lille to lhe immovable propenies shall be madtqnd duly recorded in the name of
Transferee Compft by tlre appropriate authoritiei pursuant to the sairction ol the
Scheme by the NCLT and the Scherne becoming effectivo in accordance with the
tenns thereof. , a

(vii) Wilh effect fronr thc Appointed Date and npon the Schenre becorring cffeclivc. all
conlmcts, deeds, bonds. agreenrents. schemes. arrangenrents and odler instnrnrents of
whatsoever naturc in relation to Transferor Conrpany to which the Trarrsleror
Conrpany is the party or to lhe benefit olwhich Transferor Conrpany rnay be cligible,
and which are subrijting or having effect irnrnediately before the Effective Datc, shall
be in full force and effect against or in favor of Transferee Conpany and may be
cnforced as fully and effeclually as if, instead of TraDsferor Conrpany,'lransferee
Company has hccn a party or b6rEficiary or oblige thercto.

(viii) With elfect f|onr the Appoinled Date a d upon the Scheme becoming effective, all
pernrits. quotas. rights. entitlemeDts. Iicens€s, iDcluding those relaling 1o trademarks,
tenancies, patents, copylights. privileges software, power, lacilities of evcry kind and
descriprioD ot whatsoeler rature in rclation to Tmnsferor Comparry to which the

Trarrsferor Compfifr is arc the party or to the benefit of which Transfeiol Company

ray be eligible, and which are subsisting or having effect immediately before the

Effective Date, shall be eDforcoahle as fully and effectually as if, instead ofTransferor
Compauy, Transferee Company has been a party or beneficiary or oblige thereto.

(ix) with effect from the Appointed Dat€ and upon thc Sch€me becoming effective, any

statutory licenses. Do-objection cenificates, p€nnissiorls or apProvals or corsenls
required to carry on operations of Transferor Crmpany or granted to -lransferor

Conrpany shall sllad vested in or transferred to Trinsferee Cornpany withoul funher
acl or deed, and shall be appropriately transfened or assigned by the statulory
authorities concerned therewith in favour ofTransfe.ee Company upon lhe vestirg of
'I-mnsferor Company business 6nid ufldertakings pursuant to this scheme. The benefit

ofall slalulory and regulatory pennissions, licenses, approvals, and consenls, including
the statutory liccnscs, pelnissions or approvals or consents required to carry on the

operatiols of Transferor Conrpany shall vest in and becontc available to Tmrsferce
Conrpany pursualll lo lh is <cherrre.

(x) With effect fromffrc Appointed Date ancl upon rt," a"n",r" heconring effective. all
nlotor vehiclcs of ally descriptioo whatsoever of Transferol Conrparly shall stand

tfansferred to and be veste& in the Transferec Company, and the appropriate
Covcnrnrental and Registration Authorities shall substitute the nalne of Imrlsferce
Conpany in place ofTransferoa Conrpany, without any ftlrther i strurnenl, deed or act
or any further payment offee, charge or securities.

4.4. Transftr of l,iAl)ilitirs
9!

with effect from the Appointed Date and upon the Scheme becoming effective, all
debls. liabilities, coniingent liabilities. duties and ohligations. secured or ulrsecured.
whether providcd for or nol ;n ih; books of accounls or disclosed in rhe halance sheer
of -llansfcror 

Companv. shall be decnred to be rhe debrs. liahilities. conringenl
liabilitics, duties aDd obliqations ol"ffansfercc Conrpany.

(i)

I
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lii) withoul pre,illdicelo rhc gcllera,il] o[lhe provisiol]s contaiDed herein, all loa,rs mised
after thc Appointed l)ale but till the Effectivc Date and liabililies incurred by
Transleror Contpany afler the Aipointed Date blt till the Effective Date for their
operations shall be deerned to be ofllansferee Company.

The kansfer and vesting ofthe entire business arrd undertaking ofTmnsferor Company
as aforesaid, shall bc suhiect to the existing securities, charges and Drortgages, if any.
subsisting. over or in respect of the property and assets or nay part thereof of
Transferor Cornpa$as thc case rnay he.

Provided that the securities, chrrges and mortgages (if any subsisling) over and in
respect ofthe part thereof. ofTrirnsferee Company shall continue with respecl lo such
assets or paft thereof aDd this Sche e shall not operate to enlarge such securitics.
charges or motgages to the end and intent that such securities, charge and nrortgage
shall not €xteod or be deemed to ext€nd, to any of d1e odler assets of Tmnsferol
Company vested in Traflsferee CompaDy pursuant to the scheme. Provided always that
this schcrne shall g4t operate ro erlarge rhe securi& for any loan. deposit or facility
created by Transfercir. Co,npan) which shall vest in Transferee Cornpany by vinue of
the amalgamation of Transferor Conrpany with Transferee Comparty and TE[sferee
Compafly shall not be obliged tccieatc aDy further or additional security therc for afler
the amalgamation has become opeBtive.

(iv) Transferee Company will, at any time after the coming into effect ofthis Scheme in
accordance with the provisions hereof, if so required under any law or otherwise,
cxecute deeds ofco[firmation or other writings or arJangements with any parly to any
contract or affangglnelts in relation to Tmnsferor Company to whieh Transferor
Company is parties, in order to give formal effect to the above provisions. Transferee
Company shall. under the provisioos of this Schenre. be deemed (o be a$thorizid to
exccutc any such writings on behalf of Transfercr Company aod to cany out or
perforln all such formalities or compliances rclened to above on part of Transferor
Compa y.

(v) l-oans or other obligations. if any. dre either between Transferee Company alld
Transfcror Compqgy shall stand dischargcd and ilrere shall be no liability in that
behalf. ln so far 

-ai 
any secr-rritics. debenlurcs or nole( issucd hy tire Transfcror

Company a d held by the'liarlsferee Conrpany and vice versa ate coocemed, the samc

shall. uIless sold or transferred-4 holder oI such securities, at any lime prior to the

Effective Date, stand cancelled and shall have no furlher €ff€ct.

4,5. LegalProccc(lings

(i) Wilh effect fiom the Appointed Date. Transferee qq.npany shall bear the burden and
the benefits of ar$ legal o. other nrocecdings initiated by or against Trarsferor
Company. Prcvided however, all legal. adnrinistrative and other proceedings of
whatsoever nature by or rgains! Jransferor Conrpany pcnding in any court o. before
any aulhorily. .iudicial, quasi-iudicial or adnrinistrative. ary adjudicating ruthority
and/or a[isirg after thc Appoirrted date and relating to'lransferor Cornpany or its
rcspective property. assets. liabili!ies. duties arrd ohligatioDs shall be continued and/of
enforced until the Effective Date by or agains( Tm[sferor Companv; and frorn thc
Effective Date, shall be coniinued and enforced by-or agaiBst Transferee Compa \ rn

the sanre nranner 1tld to the sanie extent as would-ot might have been continued and
enlorccd by or agaiDst 'll'ansfelor Company.

(iii)

12lI'.l.
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(ii) If any suit, appeal or other proceedings o[ whate\er r]ature by or against l'ransferor
Conrpany be pending, ihe sam-e shall nol ahale, be discoltinued or in any way be
preiudicially affected by reason of the lransfer ofthe 'll.ansferor Company's busirress
a|d undertakings or of anything contained in tlris scheme but the proceedings may be
coDtinued, prosccuted and enforced by or against'Iransferee Contpany in the sante
manner and to the same exlerl is it sould or rnight have been collinued, proseculcd
andenforcedbyord€ainslIransferorCohpanyasjfthisSchemehadnotbeenntadc.

4,6. Employce Matters

On occurrence ofthe llffective Dalc. all persolrs that werc enlployed by Transferor CompaDy
imnlediately before such date shall become enrployees of Transferee Conlpany q,ith the
benefit of continuity of service ou sanre terDs and conditiorrs as wer.e applicable to such
employees of Transleror Company inrnrediately pr'ior to such transf€[ and wilhout any break
or iDtenuption of service. Transferee Colnpa,ry undgrlakes to continue to abide by
agreement/settlement, if fu, errtered inlo by Trarsferor Company with ary union/ernptoyee
thereof. With regard to Providenl fund, Gratuity firnd, Superannualion fund or ally other lund
or obligation created or existirg for tUq benefit of such employoes of Transfcror Company
Lrpor occurrence of thc Effective Da1e, Transferee Company shall stand substitutcd for
Transfercr Company shall stand substit$ted for Transferor Cornpany. for all purposes
whatsoever relatil1g to the obligation to make contributions to the said funds in accordance
with the provisions ofsuch schenres or funds iD the respective lrus! deeds or other documerts.
The existiog Provideot fund, Gratuity fund, Superannuation lund or obligations, if aoy,
created by Transferor Coglany for their employees shalli6 continued for the bgDefit ofsuch
employees on the sanre terms and conditions. Wilh effect from the effective date, Transferee
Company will make the necessary contributions for suclr transferred employees ofTransferor
Cornpany and deposit the sanre in Pfovident fund. Gratuity hr d. Supcrannuation fund or
obligations, where applicable. lt is the ain ard iotent ofthe scheme that all rights, duties,
powers ard obligatio0s of Transferor Company in relation to such schemes or funds shall
become those of Transf€ree Company.

4.?. Taxation {nd Other Vstters

(i) With effect from ifu Appoinred Date, all the profiti or inconre accnrrg or arising to
Transferor Company, and all exp€nditure or losses arising or incur.ed by Transferor

Company shall. for all purposes, he kcatcd (including all taxes, if any, paid or accr inS

in rcspec1 ofany profits and income) and be deem€d to be and accrue as the profits or
income or as the case nray be, expenditure or losses (includirg taxes) of Transferec

Company. Moreover, Transfcrcc Company shall be eDtitled to revise its statutory
returrs relatirg to indirecl laxes like sales Ia),J service tax-/ excise, etc. and to claim
refund/ credits/ and/ or set off all anrounts undgr the relevant laws towards the

transactions entergd,into by Transferee ConrpaDy aiiil Transferor Company which may
occur betwoen the Appointed Date alld the Effective Date. The rights to make such

revisions iu the sales tax returns and to claim .efundv credits are exprcssly reserved in

favor ofTransferee Company. ? :

tjpon the Scheme hecoming effective. the T'"nsferor Company and die Transferee
Conrpany shall he entitled, wherever necessary aDd pursuaDt to the provisions of this
Schcme. to file or revise lhcir flnancial statcnrcnts, tax relurns. tax deduction al source
ce11ificales,lax deduction a1 source rellrrns. and other slatulory fetunrs, and shall have
lhc ritslrr ro clair#rcfirnd'. id\alcc la\ credirs, iax credis,.rccltr for \y'inrrlrl
Alle rate Tax. carry folrvar-cl of losscs and unabsorbcd doprecia{ion, deduclions. lax
holiday bcnefirs, dcductions or gay othcf credits and/ or set off of all iunou,tts paid by
thc lransferor Conpan! or lhe'lranstircc Colnpan\'under thc rclc\,alll laus relating
Io lrcomc la)i. Value Addcd'lax. SeNicc Iax. Central Salcs l'ax. (;oods and Scr\icctl. t.l



(iii) Transferee Corrpany shall be entitled lo revise its all Sratutory rehrms relating to
Direct taxes like lncglne Tax and weallh Tax and toihim refunds/ advance tax credits
and/ or set oflthe tix_liabilitres ofTransferor CoDpany $nder the relevalrt laws and its
rights to make slrch revisions in the statutory returns alld to claim refunds. advances
tax credits and/ or set offthe tax Hatrilities is expressly granted.

(iv) It is exprcssly clarified that with cffect from the Appointed Date, all taxes payable by-lransferor 
Corrpany including all or any refunds ofthe claims/ TDS Certificates shall

be treated as thc tax liability or rcfunds, advance tax credits and/ or set off the tax
liabilities is expressly granted.

(v) From the Effective Date and till such tinle as the name ofthe Transferee Company
would get efltcred as the accoun!holder in respect ofal, dre barrk accounts and demat
accounts of Traflsferor Company in the relevant bank's/ DP's books and records, the
Transferee Cornpany shall he entitled to operate the bank/ demat accoults of
Tralsferor Company hr their existing llarnes.

Tax or any other tax, as oray bc required consequent to the implementation of the
Scheme.

(b) Tra sferor Company shall cal-ry on lheir businesses with reasonable diligence
and in the qune manner as they had beeri':doirrg hitherto, and Transferor
Conrpany shall not altcr or substarrtially expand their busiDesses except with the
occurrence of Transferee Company.

(c) Transferor Co,npany shalt not, without the wrilten occlrrrence of Transferee
Company. alienate charge or cncunrber any of dteir propefties except in the
ordinary cource of brsiness or pulsuant to any pr'e-existing obligatio[s
undeftaken prior to the date of acceptance of the sche te by the Board of
Dircclors ofTraDsfelee Corlrfany. as rhe case may bc.h

(d) Transferor Conpany shall flot vary or later, except in the ordinary coutse of
business o,.pursuant to arLy ?rc-cx istirlg obligations undefiaken p[io; to the date
of acceptance of tlte scheme by the Board of Direclors of'franiferee Cornpany
the tenns and conditions of ernployntent of any of its enrployees, no,. shall it
conclude settlement rvith any nniolr or lls cnlployces except with the written
occu .ence of 'Irarlslerce (tonrpany.

(vi) Since €ach of the permissions, approvats, consents, sanctions, remissions, special
reservations, incenti{es, concessions snd other auth6rizations of Transferor Company
shall stand lransferie-d by the order of the NCLT to Transferee Company, Transferee
Company shall file the relevant intimations. for the record ofthe statutory authorities
who shall take them on file, pursaaht to the vesting orders ofthe sanctionin8 NCLT.

21.8. Conduct of Busincss:

(i) with effect from the Appoirted Date and till the scheme come into effect:

:.
(a) Transferor C6inpany shall be deemed to cairy on all their businesses and

activities and sta d possessed oflheir propefties alld assets for alld on account of
and iu trust for Transferee_Gorlpany; and all the profits accruing to Transferor
Compaly alld all taxes thareo[ or gair]s or losses arisinS or incuaed by theDr

shall. for all purposes, be treated as and deemed 1() be the profits or losses, as the
case rnay be. ol'Tl2rsfcree Cornpan).

ralPaSe
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(e) With cffcct fronr the Appointed Date, all debts. liabilities. duties and obligalions
of liansferor (-'ompany as oD the close of business orr the ale preceding the
Appointcd Dale. whelher or not provided in their books and all liabililies which
arise or accrue on or after the Appointed Date shall be d€emcd to be the debts.
liabilities, duties and obligations of Transferee Company.

(,i) tJpon the schemerami g inlo effect, Transferee d6inpany shall cornmence and carry
on and shall be authoriz€d to carry on the businesses carried on by the Transferor
Cornpany. ,_

(iii) for all puryosc of giving effect to the vesting order passed under Sectiorr 232of the
Companies Act. 2013 and the applicable Rules thereunder in respect ofthis Schenre by
the NCLT. Transferee Conrpany shall, at any tinle puEuant to the orders on this
Scheme be entitlcd to get the record of the change in the legal rights uporr thc lestirrg
of the Transferor -Cornpany's businesses and undertakings in accodance with the
provisions of Sect#n 2jo-:i2ot tt," Companies Act, 2013:Transferee Company shall
be autho zed lo execule ary pleadiig; applications, forms, etc. as are required to
remove any difficulties and cai{y out any formalities or compliarlce as are necessary

for the implem€ntation oftllis scheme.

,1.9. Crcdito'.s

The Scherne does not involve any compromise oLconrposition with the creditors of
the Transferor Cof?pany or the Tmnsferee Cornparri and the rights ofthe crcditors of
the Transferor Conrpany and the Transferee Cornpany arc not be affected itt any

nlanller. ._
'Ihe charge and/or security of the secured creditols of the Tmnsleror Company and

the fransferee Conrpafly shall remain nnaffected by this Scheme

(i)

(ii)

PART V: CONSIDERATION & ACCOUNTING TREATMENT

?- 
:'

5.1 Consklcralion

(i) Upon the scheme coming into eftrect, all equity shares ofthe Transferor Company held

by the Transferee Company (€ither directly or through nominees) shall stand carcelled
without any further application. act or deed. It is clarified that no new shares shall be

issued, or Fyment made in cash whatsoever by the Transferee Cornpany in lietr of
shares ofthe Transferor CoDpany.

(ii) Upoo coming int&ffect of this Schenle, the shares or the share certificates of the
l ransleror Conrpany in relation to the shares held by the Tmnsleree Conpany, as the
casc may be shall, without any rether application, act, inst[urnent or dced. bc dcculcd
to havc bcen autornaticall], caocelled and be ofno efl'ect witholrt any necessity ofthenr
bcing sunendcred.

5,2. Incrcsse in Artho zed Share C*pital and Anrendment to the M€norandrm of the
Transfcrcc Co pnny

A(i) Upon the schemd bccotring effective. the Aulhorized share capital ofthe Tralsferor
Contpany shall be dcerned to be added to th€ ALtlhorized sharc capilal of the
liansleree Contp?ny rvithouFdny fuflher act. deed or procedurc, lormalities or

rc,nain s.nre .s of the 't ransteree Company after increase of rhc Aurhi, izc(t Capitat.
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( iii)

(ii) Upon conring into?ffect ofthc schcrrre. Clause v ofthe Memorandun olAssociatiorr
of the 'llansferec Conpany shall without any further act. dced or instrur]lert shall
stand anrended to givc effcct tq thc relevant provisions of this Schenre and no fufther
resolution(s) under sections 13, 14,61. 64 ofthe Cornpanies Act. 2013 or aoy other
applicable prnvisions of the Act, would bc rcquircd to bc separately passed and
accordingly Clause v oflhe Memorandum ofAssociation of the 'lta nsferee Company
be substituted as:

"The Aulhorized g_orc copiral of the conpony i€R!,.70.01.00,000/-(Rupees Seventy
Croreri One lakh ) dirided inta 70,01.0A,000 (Serenty Crores One lakh ) Equiry
shares of Re l/- oach v'ilh the right, ptivileges and otlachiq thercto as are provided
hy lhe Articles o[ lhe Co ponFfur lhe liirc being \,ilh lowcr to incredse or reduce
the Capilal in accordance nilh Conpan!'s requldtion and lhe leqislcttive pro sions

for the time heing in _force in this hehalf and tith pot,er to dieide the shares in thc
capitallor lhe tine being into equity shores capital and prcletence shore copital, antl
to attach thereb respectivel!, ond prefercnlial, qualifrecl or specidl right, pri'rilegas
or conditions as may he delernined by. or fu accgrlance t,ilh lhe provisions oJ the
Conlpanies Act, Xt3 and thc regulation.r of the Zinpany ond to |ary or nodib ot
abrogate and such rights. ptivileges or Mndilions in tuch nlanner os nulor lhe litne
hcing he Vrotidcd by thr rcgulations ol th .onfan).

5.3, Accounting Treatment

(i) Notwithstanditrg anything to the contlary contaiIed in any olher clause in the

Scheme, the Tra sferee Company shall give effect to the anralgamation ii its books

of accounts in accordauce with Ind AS 10J Business Combinations and other

accounting princFles prescribed under the accourrting standards speclfied under
Section 133 of th€ Act read with thc Companies (lDdian AccountiDg Standards)
Rrles. 2015 (lrd AS) and on tlE date deterNined in accordance with Ind AS.

(ii) Upoo the Scheme coming into effect. all dre assets and liabilities of the Transferor
Company shall be transferred to and v€sted in the Transferee Conpa y and shall be
reco,ded at their respective book values. No adiusnnent shall be made 10 the canyhrg
amounts of assets and Iiabilities as reflected iD the books ofTransferor Company on
the Appointed D9&, to reflect fair values or reco-g-nize any new assets-or liabilities
including any lle_w deferred tax .ss€ts or liabilities. AII r€seNes of the Transferor
Company are deemed to be carried forward and shall be recolded ilr the books ofthe
Transferor Conrpany as on the 4tpoinled Date. 

_Ihe 
caryilrg amount ofthe Transferee

Compaoy of its investment ;n its shares ofthe Transfcror. Company, which shall stand
cancelled in temrs of this scheme, and the aggregate face value of such shares shall,
subiect to other plovisions contained herein. bc ad-iusted and reflected in the Capital
Res€rves of Transferee Company,

On approval of the Schenre by lhe orembers of TraDsferee Conrpany, it shall be

deenred that the said menrbers have also accorded all relevant consents under
sections 13, 14, 6l and other applicable provisions ofConpanies Act,20l3 as may
be applicable for the purpose of amendmert of the Menoraodunr of Association of
llre [ransferee Co&pany as ahove It is clarified di?t there sill be no need lo pass a

senaratc shareholieis resolrllion a:. rcquircd uoder Sec lJ. l4 ar]d 6l oflhe Acl fol
amendment ofthe McmoraDdum of Associatiolr ofthc Traosferee Company.

Tn tlre exterr lh6+ arc ,nlcr-corforalc lnan\ or balarrce. hetrreen rhc lransleror
Cor!)parry_al]d llte Transferce Compa ).llrc ohligal,olls in respect thercofsltall coDte
lo ar cnd :rnd coni.nondi g,efIecl shal] be !iten iI lhc hook\ of iccorrntq a d

( iii)



records ofthe -fraDsferee Cornpairy for the reduction ofally assets or liahilitics. as lhe

(iu) ln so far as any securities. debentnres or notes issued by the Tralsferor CoNpany, and
held by the I'ransferee Conpany and vice versa are concenred the sanre shall, unless
sold or transferred by the Transleror Company ot:the Transferee Company. as lhe
case rnay be, at ad'|time prior to the effective dara, atand cancelled as on ihe;ffective
date, and shall have no effect and the Tmnsferor Company or the Transferee
Company, as the case may bEshall have no further obligation outstanding in that
behalf.

(") In case ofany differences in accounting policy betwee[ the Transferor Conrpany and
the Transforce Compa y, the accounting policies, as the case may be. directed by lhe
Board of Dir€ctors ofthe TmDsferee Company wilj prevail and the difference till the
Appointed Date }}.ill be quantified aod adjustediii the Reserves to ensure that the
financial statements of the Transferee Company reflect the financial position on the
basis of consistent accounting po.licy.

tJpon thc scherre corning into effect, the accounts ol the liansferec Conrpany, as on
thc Appointcd Date shall be reconstrucled wilh tlre lenns ollhe Scherne.

(v i)

Saving of Concluded Tmnsactions
:-

l'h€ transfer of propertiesSrrd liabilities and the contifluance of ploceedings by or against
Transferor Cornpany as envisaged irr above shall l]ot affect alry tmDsactions or proceedings
a|eady concludcd by Transferee CompaEy oll or before the Appoirted Date and after the
Appointed Date till the llffective Date, to the end and intent that the Transferor Company accept
alld adopts all acts, deeds and thongs done ald executed by Transferee Company in respect
thereto as done and executed by Transferce Company in respect thereto as done and executed on
behalf of itself. l'he difference between the amount recorded as share capital issued (plus any
additional consideratioD in the fonn of cash or other assets).aod the anount of share capital of
lhe Transferor Compan) shall be adjusted in resenes.

Dissolution of Transferor Company

on occurrence ollhe Effective Date, Traistferor Company shall withor( any further act or deed,
shall stand dissolved without winding up.

I'An I vl: (; I,lN L Ri\ l, 1'lrRNIS AND CONDITIONS

6.1. Apptication to NCLT 4-

(i) Transleror Cornpany and Tlansferee Company shall jointly. u,ith all rcasooablc
dispatch, make application to-tlie NCLT, Kolkata. under SectioD 210-2:]2and othcr
applicable provisions ofthc Act read with the applicable provisions ofthe Conrfanics
(Conrpromise, Armfgcnrent and Anralgarration) Rules, 2016. lbr sanctioninS the
Schcmc rvith such modifications as rnay be apprcved t)y the NCl,l'.

5.4.

5.5.

It is hcrcby clarified th.t submissions oI the Sollerre to the Tribunal and ro any
aulhorities lbr tlr& respeclive approvals is withoul preiudice to all rights, inlercst,
litlcs and dcfenses that Transferor Conrpany and Tlansferee Contpany has or may
have undcr or puEuant to all appJicable laws.

( ii)
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6.2. Listirs Agrecmcrrt aDd StiBI Comptia'rccs

(i) Since the Transferee Company is a listed company, this Schenle is subject to the
compliances of all the requirements under the Listing Regulations and all statutory
directives ofthg8ecurities Exchange Board oflndia (SEBI) in so far as they relate to
sanctioD and implem€Dtation oflhe scheme.

( ii) SF,BI vid€ Notificatiori No. SEBI/LADNRO/CN/2016-17/029 dated l5'r' February
2017 has amended the Listing Reg(lations and relaxed the requirement ofobtaining
prior approval or Io obiection/ observation letter ofthe Stock Exchanges a d SEBI in
case of rnerger of wholly owned subsidiary with its holding company. The draft
schemes shall be filed with the Stock Exchange 6I disclosLlre purpose in conrpliance
\ ith rhe ahove 

'rftiilcfiio,r

6.3. Conditionality of Schemc
I he Scherre is corditional upon and subjccr to

I

I
I
l
i

The approval and agreement of the Scheme by-lhe requisite maiorities of Equily
Shareholders a[4 the Creditors of the Transferor Conpany and the Trausferee
Company, as may be directed by the NCLT, Kolkata Bench on the applications made
for directions under Section 210 of the said Acl for calling meeting and necessary

resolutions beinS passed undeitte said Act;

(ii) The sanction ofthe NCLT under Scctions 230 to 232 and other applicable provisions
ofthe said Act in favour ofthe Tmnsferor Company and the Transferee Company;

(iii) ln view of the SEBI Notification No. SEB/I"AD/N ROiGN/2016- I 7/029 dated

15.02.2017 andfttenns o[Circular No. CFD/DIL]/CIPJ20l 7i2 I dared 10.03.2017.

drafu scheme of Amalganration of Wholly owned subsidiaries with lheir parent

conpany shall be filled with the Stock Exchanges for the purpose ofdisclosures aod

Stock Excha0gcs shall disseminate the schenle documents on their wobsite. No
further compliance shall be required for Schenre of Anralgamation of a wholly
owned subsidiary with its parent cornpany. The Transferee Comparly shall comply
wilh the requircmcnt ofthe above menlioned SEBI Notiflcation/Circular.

(ir) The confinnati@order sanctioning this Schem;:being filed with the Registrar of
Companies having jurisdiction;

(r) AII other sanctions and appioials, as may be required by law, in respect of this
Scheme being obtained.

6,4. ModificAtion or Amcndment of the Schcme and Reyocation of thc Scheme

(i) The Schenre sha[be subiect to such nrodificatioftiss rhe NCLT q hile sanclioning lhe

sarne nray ditedi'and which lhe Board ol Trarrsferor Colnfrany and liansferee

Company nray consent and agree tol .

Ihe Transferor Clomparry (by its Boa[d ofDirectolls) and the Transferce Company (by

irs Board of l)ircctors) either b) the lsclvcs or lh(nrgh a Conrmittee appoioted by

them in this bchalf, rray in their full and absolutc disclltion, lnake and/o,'assent to

any allemtion. or n)odiflcation to this Scheme, including but oot linrilcd to those

which the N(:LT and/or any olhcr aulhorily nray decr)r fit approve or proposcl

(j)

( ii)
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( ili)

(i')

Transferor ConpaDy and Transferee Conrpanv shall be at liberty lo withdraw lrom
this Schenre in case any condilion or alicralion imposcd by the NCLT or any olher
autlrority is nol oD ternrs acceptable lo IheIr.

In the event of an&of the said sanctions/ approvalifconditions refeued lerein above
rot being obtaiDdd-and/ or complied wit)r and/ or satisfied and/ or thia Scheme not
being sanclioned by the NCL'I aDd/ or order or orders oot heing passed as aforesaid
and/ or the Scheme failirrg to46 made cffectivc, this Schenre shall stand revoked,
cancelled and be of no effecl and in that event, Do rights and liabilities whatsoever
shall accrue to or be incufled inter se the Transferor Corrpany and the Transferee
Company o, their respcctive shareholderc or creditors or enrployees or any other
peNorl save and except in respcct of any act or deed done pdor ther€to and
coDtenplated hereunder or as to any fight. liabiliqTr obligatior which has arisen or
accrued puNuantlhereto and which shall be goverRed and be preserved or worked out
in.accordance with the applicable law and in slch case. each conrpany shall bear its
owu costs unless otherwise mutually agrced. Further, the Board of Directors of the
T.ansfero. Company and the Transferec Col1rpary shall be el]titled to revoke, cancel
and declare the schenre to be of no cffect if srch boards are of the vicw that the
coming into effecl of the Schene in terrns of the provisions of this Schernc or filing
of the drawn'Lrp orderc wilh any authorily could have adverse implication on all/ any
of the companies.

6.5. Rcsidu^l Provision

(i)

(ii)

6.6. (losts

without prcjudice to thc provlsfons contained in this Schenre, with effect fiom the
Appointed Date, all i,iterparty transactiors between the Transferor Company aDd the
Tmnsferee Conrpany shall be considered as iotra-party transactions for all purloses

Ol1 the approval of the Scheme by the members of Transferee and Tmnsferor
Company pursuant to Section 230 of the Act, ji! shall be deemed that the said
members have alsB-accorded all relevant consents uider various provisions ofthe Act
to the €xt€Dt the same may be considered applicable in respect of various actions
required to be underlaken by-the Tlansferee Compa[y for implementation of this
Schenre

All costs, charSes, fees, taxes, iuclLrding duties (irrcludinB the stamp duty), if any applicable ir
relatio[ to this Scheme. lq]ics and all other expenses, ifrtny (save as expressly otherwise
a8reed) alisiDs out of or iniurred rn can'ying out and inrplementing the ternrs a[d conditions or
provisions of this Schenle and maftcrs incidental thereto shall be bome and paid by the
Transfcrcc Cornparry. All such costs, tfialges. fces, taxes, starnp duties inchrding d lies
(cxcluding the stamp duty. ifany. paid on this scherrrc which shall be pro rata added to the value

li|i:fJx?i:Tl:ti::)"':*'r:li '' 
olher expe.ses' sharr be debited to the Pront and

0
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ComDanv Petition No, 547 ol.2Ol9et'

Connected with

company Appli;tion No, 1oO8 of 2018

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH, KOLKA.T-A
h

IN THE MATTER OF

The Companies Act, 2013;

And

IN THE MATTER OF .:

Section 230 read with Section 232 and other
applieble provisions of the Companies Act,
2013;

And

IN THE MATTER OF
a,

EQUAL COMMODEAL PRIVATE LIMITED,
having its reqistered office at 7214 Shambhunath
Pandit Street, Kolkata- 700025 within the
aforesaid jurisdiction.

...,, Transferor Company

And

IN I HE IYATTER OF

HIMADRI SPECIALITY CHEMICAL LIMITED,
havtng its registered office at 23A, Netaji Subhas
Road, 8th Floor, Suite No, 15 Kolkata- 700001
within the aforesaid jurisdiction.

.,,Transferee Company

And

IN THE MATTER OF
1. " tqual Commodeal Private Limited
And
IN THE MATTER OF

Himadri Speciality Chemical Limited
,....Petitioners

:,.,':.
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SCHEDULE OF PROPERTIES OF fRANSFEROR COMPANY AS MENTIONED

ABOVE

PART I
Freehold Properw #the Transferor Cgmpanv No as on 31,03.2018

Al per Schedule

PART II
Leasehold oroDerw of the Transferor Companv No as on 31.03.2018

As Der ScheduleF,

PART III
Investments, cash & Bank Balance and other choses-in-action as on

31.03,2018

1) Investments, bank a@unts, deposits, tax and i'6bts and other recoverable

debts, benefits and other assets.

2) Cash in Hand
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SCHEDULE

t- '1
STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM

..EOUAL COMMODEAL PRIVATE LIMITED (T&ANSFEROR COMPANY)-

TO "HIMADRI SPECIALITY CHEMICAL LIMITFD (TRANSFEREE

COM P N TERMS OF SC HEM E lAT BOr)K .l/ LUE AS ON 31ST

MARCH 20T8)

1 Non-Current Assets:
(a)lnvestment Property 2,45,66,264
(b)Financial Assets

52,44,64,034(i) Iny9!!ry'e
(ii)Loa ns

n

5s.66,29,201
(c)Other Non-Current Assets
(i)Capital Advances 81,050

2 Current Assets
(a)Financial Assets
(i)Investments 1,13,904
(ii)Cash & Cash Equivalents 43,43,744
(b)Other Current Assets
(i)other Receivt6les 39,849

1,1r,o2,77,451Total Assets
Less;

3 Non-current liabilities
(a)Financial liabilities

30,47 ,25.464
4

1,04,38,560
( a )FII!E!4| I ia bil ities
(a)Other fina ncidflia bilities
(b)Other current liabilities

(i)Borrowinqs
Current liabilities

6,88,603
(c)Provision for lncome ta)(.: 2,12,036
Total Liabilities 31,60,54.663

I
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Company Petition No. 547 ol 2Ol9

Connected with

Comrany Application No, 1OO8-of 2018

BEFORE THE NATIOI{AL COMPANY LAW TRTBUNAL

KOLKATA BENCH, XOLKATA

IN THE MATTER OF2

The Companies Act, 2013;
.: And

IN THE MATTER OF

Section 230 read with Section 232 and other
applicable provisions of the Companies Act,
2013;

EQUAL COMMODEAL PRIVATE LIMITED,
having its registered office at 7214 Shambhunath
Pandit Street, Kolkata- 700025 within the
aforesaid jurisdictioli.

Transferor Company

And

IN THE I4ATTER OF

HI?.TADRI SPECIALITY CHE},IICAL LIMITED.
having its registere{ office at 23A, Netaji Subhas
Road, 8h Floor, S'iite No. 15 Kolkata- 700001
within the aforesaid jurisdiction,

" .,.Transferee ComPanY

And

IN THE MATTER OF

And

IN THE MATTER OF

I
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1. Equal commodeal Private Limited

And

IN THE MATTER OF

2. Himadri SDeciality Chemical Limited
..'..Petitioners

SCHEDULE OF ASSETS-EQUAL COMMODEAL

PNTVITT LIMITED TRANSFEROR COMPANY

$p),

. 'r, , ..lserl:Ir . n.l',h6
lr i .,, . :ii.ro ,. , , ..r ..'

No. of i,eges-.,.. .. 9\H
Cop., ing Fee...,,..,..

Re!:i;iration & li
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r.ieJ.o,)ILopy...,,
Dit. clPrepararior: :; . .. , VJ.!,11.11,.._.,
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