Himadri

Ref. No: HSCL / Stock-Ex/2019-20/74
Date: 08 November 2019
E-mail: blsharma@himadri.com

Ref : Listing Code: 500184 Ref: Listing Code: HSCL

BSE Limited National Stock Exchange of India Ltd
Department of Corporate Services Exchange Plaza, C-1, Block-G

P. J. Towers, 25" Floor, Bandra Kurla Complex,

Dalal Street, Bandra (E)

Mumbai- 400 001 Mumbai- 400 051

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

Dear Sir/ Madam,

This has reference our carlicr 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,
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Enclosed: Copy of Certified Order of Hon’ble NCLT \—)

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, 22304363, Fax: 91-33-2230-9051, Website: www.himadri.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
” KOLKATA BENCH

C.P. (CAA) No. 547 [ 2018
C.A. (CAA) No. 1008 / KB / 2018

IP the matter of the Companies Act, 2013; Section - 230-232

: AND
In the matter of: EQUAL COMMODEAL PRIVATE LIMITED
; AND

' HIMADRI SPECIALITY CHEMICAL LIMITED

Ferﬁfied Copy of the Order dated 14.10.2019 passed by this Bench. |
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NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH
KOLKATA

CP{CAA) No, 547/KB/2019 connected with
CA{CAMAY No., 1008/KB/ 2018

4

IN THE MATTER OF
The Compafias Act, 2013;

And
IN THE MATTER OF
Section 230 read with Sections 232 and
other applicable provisions of the Companies
Act, 2013: =
2 Ang
IN THE MATTER OF
EQUAL COMMODEAL FPRIVATE LIMITED,
having ts registered office at 7i/4
Shambhunath Pandit Street, Kofkata 700025
within the aforesaid jurisdiction

..... Transferor Company

And L
H*THE MATTER OF
HIMADRI SPECIALITY CHEMICAL
LIMITED, Hhaving |ts registered ofiice at
238, Netaji Subhas Road, 8" Floor Sulte No.
15, Kolkata 700001 within the aforesaid
jurisdiction

...Transferee Company

&nd i
B THE MATTER OF :
1. Egual Commodeal Private Limited.

£ '.h'rlﬂ
2. Himadrl Speciality Chemical Limited

... Petitioners

ram Shri Jinan K.R., Member {Judicial)

Shri Harish Chander Suri, Member(Technical}

-y

5. Manju Bhuteria, Advocate

Mr. Arkodeb Sinha, Advocate
ir. Sitikarta Mitra, Advocate

=




Ms. Aditl Thunjhunwala, PCS
Ms, Khushbao lain, PCS

| S

Mr. Ajit Singh, Assistant Director, Office of the Regional Director,
sctern Region, Ministry of Corporate Affairs

gte of Pronouncement of the Order : ! ll-,‘ Il!n ' }‘ﬂi?

ir Shrl Harish Chander Surl, Member{Technical)
Fa)

The cbject of this Petition is to ulti_rnL_.at.f-.h.r abtain the sanction of this
ibunal ta a Scheme of Amalgamation uwnder Sections 230-232 and other
jplicable provisions of Companies Act, 2013, whereby and where under
g entire undertakings of Equal Commodeal Private Limited, the
-'pnsferur Company, as a goipg concern together with 8H the 2ssats and.
ibilities relsting thereto is proposed to be transferred to and be vested In
madri Speclality Chemical Limited, tfig Transferee Company, on the
rms and condltions and in the manner fully stated in the Scheme of
La!gamatiun. A copy of the Scheme of Amalgamation is annexed with

e Petition and marked as "A",
ey

-
il

The Transferor Company Is @ 100%.wholly owned subsidiary of the
ansferea Company.

The Transferee Company i€ a listed company with its shares being
_ﬁded in the BSE Ltd. and Natianal Stock Exchange India‘Lid,
|

It has been stated in the Petition EHat the instant amalgamation of
]E Transferar Company with the Transferee Company will allow the
timum growth, development and diversification of the businesses with
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é combined resources of tA2 said companies and for centralizing the
et base and resources to result in better management and effective
zation of rasources theraby rEsuIting'in lowering of overall costs and
ease in gverall preductivity, efficiency and profitability, It Is considered
edient and desirable to amalgamate the Transferor Company with the
sferee Company in the manner and an the termg: and conditions

ted in the Scheme of Amalgamation,

It is further stated that the Scheme of Amalgamation will result in
inomies of scale, reduction in overhead and other expenses, reduction
idmlnistratlue and procedural work, elimination of duplication of work,
ter and more productive aﬂ:ﬂ effective utilization nf.the FESOLICES af.-
{ applicent companies (o enable the_,__ fpplicant companies to effect

rmal economias and aptimize productivity.

|

i The Scheme of Amalgamation will have beneficial results for all the
+licanr Companles concernad, their shareholders, emﬁiﬁyeea, creditors -
i all concerned.

= =
1

| The Board of Directors of the Petitioner Companies have, at their
+:e:tiue meetings held on 13" August, 2018, by resolutions passed
nimously, approved the Scheme of Amalgamation and the same was
Lnsed to the BSE Ltd. Elm:t the National Stock Exchange of India
1!tEd by letter dated 13™ August, 2018: pursuant to Regulation 30 of
{ SEBI{LODR) Regulations, 2015, The coples of Board Resolutions of
énsﬂ:n}r Company and Transferee Company are annexed with the
iti{:n and collectively marked with letter "H-1" and “H-2"respectively
} disclosure to the stock #xchanges made under Regulation 30 Is-
Yexed with the Petition and marked with lerter “H-3".

It is stated in the Petition that the Transferee Company has filed the
leme with the Bombay Stock Exchange and Natignal Stock Exchange

2p S¥:
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ia Ltd, for the purpose of Hisclosurs as requiread under paragraph 7 of
plar No. CFD/DILI/CIRA2017/12 dated 10% March, 2017 read with
ular No. CFD/DIL3/CIR/2018/2 dated 3™ January, 2018 Issued by the
uritles Exchange Board of India. The copies of the e-mail sent to the

ck Exchanges are annexed with the Petition and coflectively marked
latter “1" and the copiessf the Circulars dated 109 March, 2017 and:
January, 2018 are annexed with the Petition and collectively marked

h letter "1,

It is stated in the Petition that no Valuation Report and Share
ange Ratio is reguired si;.ce the Amalgamation Is between a holding
whoelly owned subsidiary l:l:;rnuanyr and upon amalgamation the shares

e subsidlary company shall stand caneelled,

It is stated In the Petition that the Scheme of Amalgamation
ming effective, the Petitioner Companies shall abide by the
ounting Standards as prestribed under the Eampaniéé Act, 2013 and-
certified by the Auditor of the Transﬁz_-:ree Company. The copy of the
ificate issued by the Auditor of l:hE-T"I:rangferEE Company is annexed
h the Pelition and marked as "N",

It is alse stated that Ahere are no proceadings pending under
tions 235 to 251 of the Companles Act, 1956 or Sections
219,221,224 and 225 of the Compentes Act, 2013 against any of the
itioner Companies.

It is stated that no other investigation or cther proceeding are
nding against any of the Pefitioner Companies.

s Ty

It is stated that the Scheme of Amalgamation Is not vioiative of any
fizting laws or regulations.
|
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This Tribunal had passed an order dated 1™ May, 2019 in the Petition

ving P (CAR}] WNo. B54T/KB/I019 .- ‘connected with CA{CA4} Ne,
8/KB/2018, and directed publication to be effected of the hearing of the
ition, iseuance of the natices af thig Petition to the statutery authorities for
ir objectians, if any.

in compliance with the ofer dated 1# May, 2019, passed in CP (CAA]
. 547/KB/2019, connected with CA{CAA] Mo, 100B/KB/201B, the Petitioner
pamies have filed affidavit of s.en.rice: &UI':.I' affirmed on 31 May, 2019
encing publication of notice in the rewspapars and service upon the Central
rament and Statutery Authorities,

The Regional Director, Easfern Reglon, Ministry of l:::n'rT:iurai'e Affairs vide
affidavit affirmed on 12" Jume, 2019 has given the shservations of the
tral Government and the Petiicnér Cempanies have fled rejoinder wvide
davit affirmed on 18™ June, 2019,

The Regional Director, Eastern Reglon, Ministry of Corporate Affairs vide
affidavit affirmed on 7% August, 2019 has given observatigns of the Central
ﬁ

grnment as under :

That the observations of the Central *Government en the scheme are as
[ 1 e

(a) It is submitted that on perusal of the rejoinder filed by the
Pebitioner Companies, the submisscons in paragraph 4 regarding
verified statement 1%1:&5:—5 paid For Authorized share capital and the
undertaking to comply section 232(3)(1) of the Companies Act,
2013 may be considered by thE.Hﬂﬂ'WE Tribunal,”

The Petitioner Companies have filed supplementary affidavit affirmed on
August, 2019 stating as under ;

i .

We are In receipt of an undated letter fram kthe office of the Joint
L1mi55inner of Income Tax{OSD), Central Circle-2{1), Kolkata. [ have read
P understood the meaning, scope and purport thereof.

| With reference to the said letter, we say that paragraph 4 mentions that
appaal for AY 2014-2015 is pending before the Ld. CIT{A)/Kolkata against the
= .
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sfergr company. Since the appeal = pending, the question of any payment
he 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 Company in accordance with the applicable laws. We
her submit that Fart IV of the Scheme provides that any lega! proceedings
for any suits, apoeal pendin® ete. against the Trangf!rér-ct.mgaﬂ,f wil b
inued by the Transferee Company. We humbly submit that the sald Scheme
[hgpwed,” -3

The Petitionar Companics have further submitted armdavit afMrmed on 37
ber, 2019 stating as below :

It is submitied that the Fe'ﬁtluner Companies have pursuant 1o the 'Drde:.
d 1* May, 2019 served 2 copy of the Nﬂ}l:;e for hiearing of petition in CAA 3
e varipus authorities as mentioned in the said Order and had also caused
ication for hearing of the Company Petition in the newspapars being
ancial Express” and "Aajkal” on 15 May, 2019 as per the directions in the
Order and that no other objections has been received-by the Petitioner
panies by the public at Iargefn'

It is submitted that observations wéré received from the Income Tax
fhority vide their undated letter from the office of Joint Commissicner of
bme Tax(0SD), Central Circle 2 (1), Kolkata and tha response thersto has

r submitted by way of our affidavit dated 2™ August, 2019 submitted with
good office on 5' August, 2849, =

It is submitted that at the hearing held-on 3™ October, 2019 In the said

|ter. the Hor'ble Tribunal has enguireg the applicability of the Competilion
| 2002.

It is submitted that the present scheme of amalgarmation does nat tall

"

m the meaning of ‘'combinatigh” as provided in section 5 of the Competition

2002 and the Rules thereaunder,"
1 E

k|

| The DOfficial Liquedator attached to the Hon'ble High Court, Calcutta, vide
report dated 14" June, 2019 has observed that on the basis of infarmation
‘Ii'r'IIHEd by Ena Petitioner Companies, the Official Liguidator js of the viaw [Rat
\affairs of the aforeseid F'etltl-’g{ler Companles do not appear to have been

o | | ol
=) =3
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ucted \n @ manner préjudicial to the interest of its members or to public
rest as per the provisions ofhe Companies Act, 1956/ the Companies Act,
3, whichever is applicable.

Meard the arguments of La. Counsel appearing for the Petitioner
pames, the Assistant Director, Cffice of the Regional Director, Eastern
jor, Ministry of Corporate Affairs and after going through the documents

able on record, the fﬂiiuwmg arders In fterms of praferﬁ made by the.
igner Companles are passed by this Trbuneal ;

ORDER

—

—i

F
a) The Scheme of Amalgamation, 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 ang the Transferee CDI‘I‘rf_‘I&J'I]-' and their respeclive
sharehoiders and all concerred including those mentioned in the
Scheme of Amalgamalmﬂ.ﬂ

b)Y Al the properly, estate, assets, rfgi:ts. title and interests including
accretions  and  appurtenances of Equal Commodea! Private
Limited,/Transferor Company thereto shall be transferred to and vested
in or be deemed to have Figeen transferred ta and vested in Himadrl
Speciality Chemical Limited/Transferee Company, 85 & golng concern,
150 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 Im Himadri Speciglity Chemical Limited/Transferee Company,
pursuant to section 230(7) of the Companles Act, 2013 for all estates

‘and Interest of the Eq#dl Commodeal Private Limited/Transferor
Company,




c) All the labilities and  duties of Equal Commaodeal Private
| imited/Transferor Cﬂmpaﬁu are transferred without any further act
r deed to Himadri Speciality Chemical Limited/Transferes Company,
nd accordingly, the same shall be, pursuant to sectinon 230(7) of the
Companies Act, 2013, transferred to and become the liabilities and
uties of Himadri Speciality Chemical Limited/Transferee Company.

F !

E—

) Al suits and/or appeais and/or any proceedings of whatsoever
ature ngw pending by or agaiﬁst Equal Commodeal Private
Rimited/Transferor Company, or relating to or in any way connected
ith Egqual Commodeal Private Limited/Transferor Company, be
ntineed by or agalﬁt the Himadri Epecl—allut'g.- Chemical

imited/Transferee Company.

o

ays of the date of obtaining certified copy of this Order, cause a
ertified copy of the Order to be delivered to the Registrar of

Y The Transferor Company and Transferee Company, do within 30
g P
ompanies, West Bengal for registration.

&= -

In the event any of the Petitioner Companies supply a
computerized print cut of the Scheme of Amalgamation n
acceptable form in the Departmenkt, the Departn}e:-_nt will append
such computerized print §bt upan verification, to thé certified copy
[nf this order without Insisting on a hasn:dwritren copy thereof,

{ Equal Commodeal Private Limited/Transferor Company, be
dissoived without winding up and all records of and relating to the
Equal Commodeal ’Prig,qte Limited/Transferar '_Eumpany, be
ttransferred and merged with the records of and related to the

Transferee Company, namely, Himatlr Speciality Chamical Limited,

by the Registrar of Companies, West Bengal.

| 2 .
W S
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i iy [HErson interested, shall be at liberty to apply to this Tribunal in the
bove matter for such directions as may be necessary.

The Company Petiticn No CP { CAA} No. 347/KB/2019, onnected with CA
| Na. 1008/ KE/I018, is disposed of

Urgent Fhotostat copy of this url:ler,"-ﬁ applied for, be supplied to the

o5, subject to compliance with all requisite formalities. .

24 - St

MEAT

e Tl
sh Chander Suri) i pﬁ{n.}
nber{ Technical ) Member({ Judicial )

il

-r..

Sigred on this, the St & day of October, 2019

_—
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Form No. CAA.7
[Pursuant to sect-_ic-m 232 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CPICAA|No.547/KB/2019 -

l:l::nne:cged with
CA(CAA) No. 1008/KB/ 2018

HE MATTER Of

Companies Act, 2013; ~ 3
And

E MATTER OF

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

And
E MATTER OF -
AL COMMODEAL PRIVATE LIMITED, having its registered office at
4 Shambhunath Pandit Street, Kolkata 700025 within the aforesaid
diction

...Transferor Company
. And

HE MATTER OF
ADRI SPECIALITY CHEMICAL LIMITED, having its registered
ce at 23A, Netaji Subhas Road, 8™ Floor Suite No. 15, Kolkata 700001
in the aforesaid jurisdiction,

.. Transferee Company
And

o

THE MATTER OF e

1 Equal Commodeal Private Limited,
! And

Himadri Speciality Chemical Limited =
v“* ...Petitioners
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Order Under Sections 230 and 232 of the Companies Act,2013

. The above Company Petition coming on for further hearing on the

3@ October, 2019 and upon hearing the advocate appearing for the
= o]

etitioners and upon hearing Deputy Director of Regional Directorate,

astern Region representing the ‘Central Government the final order

as passed on the 14" October , 2019.

-
The object of this Petition is to ultimately obtain the sanction of this

bunal to a Scheme of Amalgamation under Sections 230-232 and other
plicable provisions of Companies Act, 2013, whereby and where under
e entire undertakings of Equal Commodeal Private Limited, the
nsferor Company, as a going concern together with all the assets and
hilities relating theretnj?s proposed to be transferred to and be vested
Himadri Speciality Chemical Limited, the Transferee Company, on the
rms and conditions and in the manner fully stated in the Scheme of
algamation. A copy of the Scheme of Amalgamation is annexed with

e Petition and marked as A"
:_-‘.

-
-

The Transferor Company is a 100% wholly owned subsidiary of the
ansferee Company.

The Transferee Eum’Eany is a listed company with its shares being
!ar.!ed in the BSE Ltd. and National Stock Exchange India Ltd.

1

¢ It has been stated in the Petition that the instant amalgamation of
'jIE Transferor Company with the Transferse Company will allow the
ptimum growth, develogment and diuersificatm;f of the businesses with
1e combined resources of the sajd companies and for centralizing the
sset base and resources to result in better management and effective
tilization of resources thereby resulting in lowering of overall costs and
icrease in overall productivity, efficiency and profitability, it is

£y

-
= -
- S



i
] 3

nsidered expedient and desirable to amalgamate the Transferor
mpany with the Transferee Company in the manner and on the terms
d conditions stated in the Scheme of Amalgamation.

-
-

s
it is further stated that the Scheme of Amalgamation will result in
nomies of scale, reduction in overhead and other expenses, reduction
dministrative and procedural work, elimination of duplication of work
ter and more productive and effective utilization of the resources of
applicant cnmpanies‘én enable the applicant companies to effect
ernal economies and optimize productivity,

The Scheme of Amalgamation will have beneficial results for all the
licant Companies concerned, their shareholders, employees,
ditors and all EIDI'II:EH'LEEL =

The Board of Directors of the Petitioner Companies have, at their
pective meetings held on 13" August, 2018, by resolutions passed
nimously, approved the Scheme of Amalgamation and the same was
closed to the BSE Ltd., and the National Stock Exchange of India
ited by letter dated 13" August, 2018, pursuant to Regulation 30 of
SEBI[LODR) Regulations, 2015.°The copies of Board Resolutions of
nsferor Company and Transferee Company are annexed with the
tition and collectively marked with letter "H-1" and "H-2"respectively
t disclosure to the stﬂ:k exchanges made under Regulation 30 is
exed with the Petition and marked with letter "H-3".

==

'| It is stated in the Petition that the Transferee Campany has filed the

me with the Bombay Stock Exchange and National Stock Exchange
[3 Ltd. for the purpose ,E:f disclosure as required-under paragraph 7 of

ular No. CFD/DIL3/CIR/2017/12 dated 10" March, 2017 read with
'.I:IJlFH' No. CFD/DIL3/CIR/2018/2 dated 3? lanuary, 2018 issued by the
Eurnties Exchange Board of India. The copies of the e-mail sent to the
!Ek Exchanges are annexed with the Petition and collectively marked
t letter "I" and the copies of the Circulars dated, 10" March, 2017 and

e A

/
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January, 2018 are annexed withthe Petition and collectively marked
h letter J'.

It is stated in the ﬁetitiun that no Valuation Report and Share
hange Ratio is required since the Amalgamation is between a holding
wholly owned subsidiary company and upon amalgamation the
res of the subsidiary company shall stand cancelled.

It is stated in the Petition that the Scheme of Amalgamation
coming effective, tha Petitioner Companies shall abide by the
counting Standards as prescribed-under 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

th the Petition and marked as "N".
F e

It is also stated that there_are no proceedings pending under
ctions 235 to 251 of the Companies Act, 1956 or Sections
7,219,221,224 and 225 of the Companies Act, 2013 against any of the
titioner Companies.

Y

It is stated that no other investigation or other proceeding are
nding against any of the Petitioner Companies.

It is stated that the Scheme of Amalgamation is not violative of any
isting laws or regulatiﬂﬁi
This Tribunal had passed an order dated 1 ¥ May, 2019 in the Petition
aring CP (CAA) No. 547/KB/20139, connected with CA[(CAA) No.
08/KB/2018, and directed publication to be effected of the hearing of the
tition, issuance of the netices of this Petition to thé statutory authorities for
Reir objections, if any.

|

&, In compliance with the order dated 1 * May, 2019, passed in CP (CAA)

!D 547/KB/2019, connected with CA{CAA) No. 1008/KB,/2018, the Petitioner
wmpanies have filed affidavit of service duly affirmed on 31 * May, 2019
widencing publication of*notice in the newspapers and service upon the

-entral Governmant and Statutory Authorities.
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7. The Regional Director, Eastern F{égiun, Ministry of Corporate Affairs vide
j affidavit affirmed on 12" June, 2019 has given the observations of the
sntral Government and the Petitioner Companies have filed rejoinder vide

fidavit affirmed on 18™ June, 2019, -
#

3. The Regional Director, Eastern Region, Ministry of Corporate Affairs vide
y affidavit affirmed on 7" August, 2019 has given observations of the Central
pvernment as under |

1, That the observations of the Central Government on the scheme are as
nder : -

) i ,
(a) It is submitted that on perusal of the rejoinder filed by the Petitioner

Companies, the submissions 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,
2013 may be considered by the Hon'ble Tribunal."

=%
The Petitioner Companies have filed supplementary affidavit affirmed on

9 August, 2019 stating asunder:  _ .

. We are in receipt of an undated letter from the office of the Joint
mmissioner of Income Tax{05D), Central Circle-2({1), Kolkata. | have read
d understood the meaning, scope and purport thereof.

With reference to the saifd letter, we say that par.;;graph 4 mentions that an
peal for AY 2014-2015 is pending before the Ld. CIT[A)/Kolkata against the
nsferor company. Since the appeal._i's-' 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
en by the Transferee Company in accordance witL'r.thE applicable laws. We
her submit that Part Wﬁi‘ the Scheme provides that any legal proceedings
dfor any suits, appeal pending etc.:against the Transferor Company will be
ntinued by the Transferee Company. We humbly submit that the said
me be allowed."

The Petitioner Cumpgnes have further submitted affidavit affirmed on 3
ober, 2019 stating as Below -

- 618 submitted that the Petitioner, Companies have pursuant to the Order
“d 1% May, 2019 served a copy of the Notice for hearing of petition in CAA
to the various authorities as mentioned in the said Order and had also
sed publication for hearing of the Company Petition in the newspapers
Ng "Financial Express" and "Aajkal” on 15" May, 2019 as per the directions



P
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tho said Order and that no other objections has been received by the
itioner Companies by the public at large,

It is submitted that observations were received-from the Income Tax
hority vide their undatéﬁ letter from the office of leint CummiﬁéinneT of
me Tax{05D), Central Circle 2 (1), -Kolkata and the response thereto has
n submitted by way of our affidavit dated 2™ August, 2019 submitted with
r good office on 5" August, 2019,

It is submitted that ajthe hearing held on 3™ October, 2019 in the said
matter, the Hon'ble Tribunal has enquired the applicabllity of the
Competition Act, 2002, .

it is submitted that the present scheme of amalgamation does not fall
within the meaning of 'combination' as provided in section 5 of the
Competition Act, 2002and the Rules thereunder.”

The Official Liquidator attached:to the Hon'ble High Court, Calcutta, vide
report dated 14™ June, 2019 has observed that on the basis of information
mitted by the Petitioner Companies, the Official Liquidator is of the view
t the affairs of the aforesaid Petitioner Eumpanigs do not appear to have
n conducted in a manngr prejudicial to the interést of its members or to
lic interest as per the provisions of the Companies Act, 1956/ the
panies Act, 2013, whichever is ap;p-ﬁcabie.

Heard the arguments of Ld. Counsel appearing for the Petitioner
mpanies, the Assistant Birector, Office of the F‘:égic}nal Director, Eastern
Eion, Ministry of Corporate Affairs and after going through the documents
ilable on record, the following orders in terms of prayers made by the

ftitioner Companies are passed by this Tribunal :

j!i THIS TRIBUNAL DOTH ORDER

4

.13} The Scheme of Amalgamation, being Annexed as G with the

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

' from 1 * April, 2018, being the appointed date, to be binding on
the Transferor Company and the Transferee Company and their
respective sharelfdlders and all concerned including those
mentioned in the Scheme of Amalgamation.
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g

b) all the property, estate, assets, rights, title and interests including

1

accretions and appurtenances of Equal Commodeal Private
Limited/Transferor Company thereto shall_be transferred to and
vested in or be deefhed to have been transferred to and vested in
Himadri Speciality Chemicalﬁ .:Llrﬂited,.f'l'rarﬁferee Company, as a
going concern, so as to becaome 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 LLlompany, pursuant tdn'ﬂe::tit}n 230(7} of the
Companies Act, 2013 for all estates and interest of the Equal
Commadeal Private Limited/T ransferor Company.

All the liabilities and duties of Egqual Commodeal Private
Limited/Transferar Company, are transferred without any further
act or deed to Himadri Speciality Chemical Limited/Transferee
Company, and accordingly, thié same shall be, pursuant to section
230(7) of the Companies Act, 2013, transferred to and become the
liabilities and duties of Himadr Speciality Chemical
Limited/Transferee Enrn pany. =

All suits and/or appeals an&,."::jr any proceedings of whatsoever
nature now DE!"IE"T'IE oy or against Equal Commodeal Private
Limited/Transferor Company, or relating to or in any way
connected with Egual Commodeal Private Limited/Transferor
Company, be continued by or against the Himadri Speciality
Chemical Limited/Transferee Company.

-\E} The Transferor Company and Transferee Company, do within 30

days of the date of gbtaining certified copy of this Order, cause a
certified copy of the Order to be delivered to the Registrar of
Companies, West Bengal for registration,

In the ewvent 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
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. such computerized print out upon verification, to the certified
copy of this order without insisting on a handwritten copy theroof,

g) Equal Commodeal™ Private Limited/Transferor Company, be
dissolved without winding up and all records of and relating to the
Equal Commodeal Private Limited/Transferor Company, be
transferred and merged with the records of and related to the
Transferee Company, namely, Himadri Speciality Chemical Limited,
by the Registrar of E@mpanies, West Eengal.-

g

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. 547/KB/2019, connected with CA
| No. 1008/ KB/2018, 'rsﬁ‘lspmsed of.

fness: -

Jinan K R, Hon'ble Member (Judicial) and Sri Harish Chander Suri Hen'ble
Fber [Technical) at Kolkata aforesaid on the 14" October, 2019,
S.Jaykishan, CA of petitioners, -

Ajit Singh , A.D. [R.D., ER]
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UNDER SECTION 230 -232 OF THE COMPANIES ACT, 2013
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PART E PREAMBLE

This Scheme of Merger (hereinafier referred to as the "Scheme") 15 presented under sections
2490 — 232 of the Companies Act. 2003 (“the Act™) and such other provisions of lvw as may
be "PF'“““HE il Fm"p'l-ﬂ-E‘S- for the medger of El:p.ml Ceonnmeden] Privete Limited (“ECPLY)
hereinafter referred  to osthe“Transferar  Compuay™with  Himadri  Speciality
Chemicall.imited (*H SCF* or the “Transferee Company™).

ECPL ("Transferor Company”] 15 ac unlisted Private Company imcorporaled under the
F,m.;',r.i;m; of the CommpaniesAct, F9%60m March a9, 2000 having
CIN:US 1909WRZH | PTCI&NS0Tm the State of West Bengal having its Registered OfTice an
72/, Shambhunath Pandit Street, Kolkata - 700026, West Bengal,

ECPLi% a WhaollvOwned Subsidiary (WOS) of HSCL., The main ohjects as its stated in its
memaridum are as foliowes: ’

w.To carry on, *whether directly ar throuagh it subsidiory or jefnf venfure
mm;mnjm, e beeslviess of freler, Pavers, sellers retally, supeliers, commiission
ey, Breodker  mevchaonts, sub-ogents, wholesaler’s retailer's,  indenting  agens,
gieckines, Jivieihurors, dewlers, bivitr, selling, owrweting net morkeiing, whole seffing
camgignor, supplving distritator, dealer of all vpes af regdvmade garmenis, lfesmyle
products, furnishings ond fo operale relail stoves and alsa oot as C& F agents, hroker,
franchisee for aff tpes of business Including readymide garments, forum and lifestyle
products, hon procducty and dealing in herbs, herbal products ond moiural
derivates” for o enhancing mental power and pinvsical strengeh, Preferoble electromics
& efeciricol goods, constumer goods, hoeuiehold goods Indusirial Goody, Engineering
gomede, Flecivloal and Elecieonicy products, Food aeticles, Sugar, Spices, Mwlges,
Agriculivral  produets and e by products, eoneomventional  emsrgy  produets,
Hardware and stores, Plant and machinery, dtores, spave porls and accessaries
cranrrereiads;, naturad and mear-rnadde fihre, clothey and fobrics, garmenis, symthetis and
peilythene produces, leminated cloch jute and jute goods, pocking materials, paper and
paper produces, plavtics and plastic products, polyshene and polythene producs,
Ciramedes, Petro-Chemicaly and petvoleun producis, *Coke far, tar dy-produces, amy
kind of by-products based on Coal Tar distiffetion (ncluding Nophtfaleme, SNEF,
hattery Cell, Carben Black aid alt types of advanced corbon materinls, leather and
feather praducts, Foorwear ribher and rubrher products, Carpets, plantarlon crops e,
ted, cotton caffee. tohacen, vegpeiables and miber eatables, milk ond wilk products,
confectionaries. Jee-crean, doiry products. spices. pickles. kirana fand products.
marine  products, sea  foods,  paper.  sugar &  molasses,  medicines,  drugs.
prharmoceuticals, cogmetics goods, all kinds of cem@ars, steels, zine &aollops, veraps,
milnerals & maleridls, ore, priraleum prodvcts, industricl ond other gases, aleohol,
edible wnl mon-edibfe oy & off seeds, fois, soap, detergents, odhexive, Paint &
varnishas, des dchemicel fertilizers, manures, drugy & pesticides, aeids, wond &
waod Products, fiurnishing matertafs, fulding antemobife parts & devices, olecinomic
Eoads, Computers, Compler software & hovdware, woiches, woveldiley,  bullion,
frecions sfores, work of arl, antigues, curions, jewelry,

b. T carry on the laimess or busingsses of @ hofdivg and fmvesimen) compeny, amd fa by,
wtdlerwrite and to invest v and acquive ond hold shares, siocks, debenrures, debenture
stock, bonds, ol igalite or seourities of comypaies or parimership firms or body corparates
ar iy ofher entittes whether e fndie or elvewiere vither xingly ar faini widd g ofher
Jrervenis),  fely CTRRTY nr _,'J;n'.l'ﬁ'u:'i".ﬁlrlrj e o gy offier. eRfity careng ol e
SRR IR fr) SEEPYT A0 an vty Seheshar in Ineli o oleewhers 13 Y B

e T el emed aedvimeee maney ond aeszie o ofl Blsedy o give eredil o any Jermy o
vl e il o wefdhie sechriy o ey iedfivialuod, firm, .?1|_I|:‘.|:'|' COVPOTE 1 G ey
entity (imcluding withewt prefudice o the generafine of the faregaing iy hndcling

A
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CirHrari), .'.'i'ffr.u'rlr.‘rﬂ'_ﬁr ausociate company af, or ey other company whether or nol
l-_;_-m-m'jﬂl‘n’:ﬂl in Y way willl, dhe RO 4, 0 erler Bl guramieos,  oomdvanciy |'.|-_|Ir
jredemminy and suretvship of oll ks, (0 receive money o deposits or loam wpon amy
FEris, inel M vecire or ruoranier 4] R Ay ared BN QE e I Jraynreed r._a.rl
any et of ey oF the perfinaenice of aiy ohiigation by any person, fem or coumpany
rinciwling withme prefuclice Io dhe gererality of the foregoing ory hofdimg conmpeary,
uhwicliary ar drsaciae compary of, oF any offier compony aesociated W any way Wi,
the company). -
HSCL is a public limited company listed with the stock exchanges. incorporated on July 28,
1987 under the provisions of < the Companies  Act, 1956  having CiN:
L27T0AWR 19RTPLCO42756 and having its registersd office at 23A, Metaji Subhas Road.
Kolkaty — TOHGT, West Bengal.

HSCLis a manufacturer of carbon chemical and fis by-productssinee its inception. HECL is
engaged in (he distillation of Coasl ter o maaufacture Nappthalens, battery cell, carbon biack
and all tpes of advanced carbon malerials etc, The mgin objects to be pursued by the
Company on is incorporation a5 stated in the memomndum infer-aficare as follows:

@ Tocarry on the business of Manfifacturers and processors of deafers in, exporiers and
importers of oll grades, (vpes, qualities, shapes. categories and description of alfov, tool
mnd special steels, Inchuding ollay constructional steel In corbon, manganese, nickel.
chramium, nickel-chromium (NiCr), nickel-cheamium modpbdenum (Nicrmb), chromium
sanfpbelomm corroslon resloiing steefs, taimless ond heat resisting sieels, free colting
steely, sificon manganase steels, spring slools, carbowrand alloy loal and die steelt, nigh
speed steels, cold adihot working steels. amour steels, mognet sicely, elévirical sreels,
ft rofled and cold rolled grunivn ariented clectrical steels, ol hpes of alloving
maferials reguired for manufaciarg of alfoy. ool and special steels sech as Feero-siticon,
Ferro-mumganese, Ferro-vanadium, Ferro molybdenum, Fervo-tamgsien, Ferrochrome,
sificon-memganeve, Fervo-vamadinm,  Ferromolyhdenum, Ferro-fungsien,  ferrmchrome,
sificen-mumganese, silicon-calclum, nickel, copper. eoball aluntimam,  haronctioniym
njohivm, pig fron, cost feen, scrap feon, wroughl fron, mild steel costings ond sieel
forgings in alf the caiegaries af steel deseribed herein ahove, all types af refectory bricks
and mialerials coke Igr, and tar byproducts. fervows afid non-ferrous melals and producls
thereaf, fnpotx, Sfahe, bifleis, shoeis, sections angles, wires sivips Qoiy, rowndy ond ay
procassor of metal, ferrous and mon-fereous, Tnto castingy. forgings. rolling, re-rafling.
galvanizing,  drawing, extruding - mcluding af finished or  semi-finkshed  poods,
Agricwliveal equipmeny’s, Awromobile pares, Mocking Jools, other hand fools, g,
fiatures, tine blodes, fubes, pipes ond fo oot ov metel workers - machines, Iron & seeef
worker, smiths, metallurgiits & buvers ond seflers of all Tremms mentioned above and fard
wares awd aillied producis.

B Ta carry an the budifess of iron founders, Civil and mechanical enginedrs, consulting
engineers, profect engineers, techmfcal comaltars, ond manufacturers of agricultural,
industrial, and other machimery, apd tool hits,. machine inol-makers, beoass founders metl
workers, boiter-maker, mokers of locomotive o enplines of every description, miff-
Wrigly, moackimists, iron and steel converters, soiths, woocworkers, huilders. paimers,
chomises. metedfwgices,  electrical engineers, water supply  enginesrs, gas mekors
Jarmiees, priniers corviers and io buy. sale, design, specify, mamfocrure, fabricate, expel,
repair convert, alter, let an hire ond deal in nachimery, implenrents, plans tool, foctles,
Frsieanieis, olling ook ond hordwore of ofl Ginds” geneeal fiitings, avcessories and
appdicerces af all descriptiony prode from meral, affoy, gloss or ary otlher iaterials and
awy pots of suck gccessoriey o fittings and geaerally fo carry an husiness ax merchany.
fmparters amd experters eond o triisaet and carry on all ki of gooncy brviness of e
aaforascief proaucty, :
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To covry on the basiness oy declers, owaers promorses. snderwriters, developers,
convidtanls.  odvivers, hrokers, openls, fesgors” conteoctors, iavesfors,  finonciers,
gicaranhars emd nomingiees in any real o personal siave including lands, mines, husiness,
budlding. facteries, mll, howses, collages, shops, depols, warehouses, multisiaried
compleres, fats, roaf rights, nomikanion rights, machingsy, plan, siock-tre-trad. mineral
pights, concessions. Privileges, Noenses, casement ar  inferest in ar with respect to any
properiy for whtich purpose 1o coquire and purchase, take on Jease tengncy ar in
axchange, hire or hy ather means abimthed ownership andior aptions aver any freehold or
ather praperiy for the sald exiate ar Interest theveaf any rights, privileges or easements
aver ar in Fespect of any property, land or ey butlding and o tuen Inio aecount, develop
the sgme and dispose af er maintain the vame and o fdld township, mavkels o ather
buildings or comvenience thereon and to equip and mainigin the same ar any part thereof
with «ifi oF gy amerifles or crivenisrers, droinagd _,I"n‘CHII_lr'. eleciric, alr-comdivfaning
felegraphic, teiephonic®eleviston mualiations mmd o pmwdn- far the conveniencey
cammanly provigedt in flars, suites and  rexstdentiod ohd business guariers, and to deal
with the sope in any wanner whalsoever, cand fo build, tote on lease andfor renl,

purchase or aequire in any manner whaisaever and depariments houses, flais, roam,

fooes, huts, shaps, roof rights or other aocommadation and tao let, lease ow, assign
neomimeie oF dispose of the same on nstedinrent baxis, kire parchase basis or by ousriphi
sefe wiether by privote freaty or by aucifon i oe any other mode of dixposition all or any
imtegral part thereof ond for the purpese o lend ar advance money with or withot
security ond ta arvange_pegotiofe or guearoniee inan and 40 lend money toand praraniee
the performonce of cantracis and obfigations by any persan or company and o the
peymend af inferest thereon,

o eaery on the Susinesy of remderfng servicey arld develfomment ol soffware peckoges for
Industrinf, Commercial, Pubfic Unting  Ewieriginmen), Personal, Domestic, Training,
Edveation, Medical, Defense amd afl other purpose and 10 exioblivh ond ram Dara
Processing Centers, Compuiers, Harchwerre emd Softwere Cenfre, Multtmedia, Compuier-

graphic, Architeciural desiens, CADVCAM and Erm;graphmul’ fnfarmation Sysiem Cenlrs,

E-commerce centers, Wehsite design, cyber metwors andd all such activities relating to
information Technoloey (1T thatl are mormally offered by such cenfer Jo commerciol,
imcustriod, haviness, puhilic weilities, adverrisements, aetisie, cuftural, medical and ather
fpes to end users fn fnclio o anp paet of the woeld amd ta oot ax prodicers, assemblees.
PEPLIEE, ITIRENIIET SR, fnr_lr.n:lrrnz'm'. E ¥R, Trmeles, Hji_'nw‘.i. Fallars, nmmrizssian
Agents, Stockies), Hivers, Desigrers, Revalty bodders, Condraciors for design, serviees,
Public Distriburion amd dealers n all vpes of software, Hardware, Computer Products
and allled occessories and services comnected therewlih including websiie designing
o miting Irchm:nfﬂgﬂmwng development af Software packages and programs,

To pramate, penerale acquive by purchase i bulk, develop disiribute and accnumalote
Power by wind, sofar, Indra, thermal=miomic, oy, poean engriy geo thersl or any ather
Soem of enerpy both comentional and non-conventional, and (o produce  transmii,
disiribuie, sell amd supply power for captive consumpion and £ ar for athee wes and fo
i, acguire amd eperaic coel miney i Inolia or abroaed ard fo comstrect, exfablish and

- Reftimg o penwar slafiom ared power vagoris,

Fo atart farward and@ackword integration projeces fn; manfaciuring any kind of hy-
Prochctys based an Coal o and distillation incheding Nephthaleas, battery cell, coarban
Pricick amied nfl evpaes: of atvarnced corban mcierics,

This Scheme provides for the amalgamation of the Transferor Company with the Transferce
Company and the conseguent treatment of gssets and liabilities of respective companies in the
manner provided for in the Scheme.

E
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As on 31 Much 2018, the eatire l'ﬂur:d suhsoribed and paid up capital of the Transferor
Company is held by the Transteree i."nmmuv

The Transferec Company as the parent would [iKe to integrate and consolidate its subsidiary.
The circumstances that Juslify the proposed scheme and its main benefits are inrer-alia,
summarised as under:

1.E.1.

1.8.2.

1.8.3.

1.8.4.

I.8.5.

|.8.6.

I.R.7.

|58

=
ey

The Transferee 'E’nmpan}' wonild be able 1o operale more effectively with a larger
asset hase available resulting into better turnover and peolits which i ned merged,
would remain idle with the Fransferor Company which ig not abile 1o corrny on any
businees effectively

To achieve greater intégration and greater financial strength and Mexibility, ©
maximise overall shareholder value.

Ta achigve cosfsavings from more focused E:ﬁe:mtinnal efforts, rationalizaton,
standardization and simplification of business processes, productivity improvemenits
and rationalization of administrative expenses.

Some facilities such as manpower, ¢ffice space and other infrastructure could be
hetter utilized by the Transferee Company and duplication of facilitics could he
avoiled resulling in economic, efficient and optimiam use of facilities 1o the
advantage of the Transferce Company and achieve cost savings from maore focussed
aperational aﬂ“rﬁs, rationalication, standardisation and simplification of business
PIOCEsSos.

The merger will result in sgnificant reduction in the multiplicity of legal amd
regulatory compliances required at present o be carried on by the Transfernor
Company and the Transferee Company.

The merger will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, organisational efficiency amd
optirmal utilisatidh of resources.

AAT Glohal Limited, current)y. a step-down subsidiary of HSCL, will become direct
subsidiary, leading to ilnpl'rr;.fe'man! in corporate povernance and contral over the
said Company,

The banks, creditors and financial institutions, € any, are in no menner affected
adversely by the proposed merger as their sm:.uﬂr}- and asset cover will be

mainiained, .

The merger of the Transferor Company with the Transferee Company. pursuant to and in
aceordance with this Scheme, shall ke place with effect from the Appointed Date fas
defingd harein hefow).

The Scheme is divided into the following parts,
{a} Part [ is the Preambie;
{1 Par I, which contains the delinitions; -
{ci Part t1i, which fkals with the share capital of I]IL Transferse Company and the

Transferor Company;

() Fart 1V, which deals with the wanster and vestng of the undermakings of the

Transferor Company with the Transferee Company:
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=y Parl W which deals with accourting treabment of merger o the beoks of the

Transferee Caompany,
ify Part VI, which deals with the dissolution of the Transferor Companyand general
terms and comlitions that would be applicable to the Scheme.

The Scheme also providegfor vanous oiier matlers -:nns.thu::ntial or otherwise integrally
cemnected herewith,

PART I: DEFINITIONS
Definitions

In this Scheme, unless repugnant to the meaning or context thereot, the following expressions

ghall have the fellowing meaning:

{a) “act” - shall mean (a) the Companies Act, 1956, gz amended from time 1o time, for
the time: being inffbree; and’ or (b the Companies Act, 2013, as the case may be
including any statutory modification or re-enactment thereof for the time being in
force; the terms *Act” and “Section™ shall be construed accordingly.

(hy  “Applicable Law"” means the Act, and as appropriate, includes any statute, law.
Hating agreement, regolation, ordinance, rule, jadegment, order, decres, bye-law,
clearance, directive, puideling, policy. requirement, notifications and clarifications or
other Giovernmental instruction or any similar form of decision of, or determination
by, or any interppagation or administration havirgthe force of law of any of the
fowvegoing, by any Goveramental authority having jurisdiction over the matter in
question, or mandatory standards as may be applicable from tme to time.

i

{ch “Appointed Date” means the date from which this Scheme beoomes operative, viz.,
April 1, 200 Bor such other date as the NCLT or such other authority having powers 1o
sanction the Scheme under the Applicable law, may direct.

(d})  “Board of Dircctors “in relation 1o the Transfesor Companyand/os the Transferec
Company, as the ke may be, shall, unless it is repugnant to the context or otherwise,
include a Committee of Directors or any person authorized by the Board of Directors
o such Committes of Directors, -

(el “Clanse™ menns o clavse m this Scheme,

(n “Closing Date/Effective Pate™ means the date or the dates on which the certified
capy of the arder of the NCLT sanctioning the Scheme is filed with the Registrar of
Companies by theglransferor and the Transferee Company, as may be applicable.

(B} Reference in this Scheme of the date of “coming o effect of this Scheme’ or “this
Stheme becoming effective™ dr ‘vpon this Scheme becoming effective’ or
‘effectivencss of this Scheme” shall mean the Closing/Effective Date.

(I} “Governmental  Aothority™ means any  appheable Ceneal, State or  local
Crovernment, legislative bodv, regufatory or administrative authority. agency or
commigtInn  or ARy oo, tribinal, board, bursma or il:'-:frl_ll!llﬁl1|ﬂ|i'|:l,' thereaf o
arbitration or arbifral body having junisdiction over the territory of India

(i "NCLT” or “Tribunal® meang the Hon'ble Mational Company Law Tribunal under
the Companies Act, 2013

i) “Part” meeans a-part of thas Scheme,
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(n)

[ o)
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sparty’” means a parly 1o this Schemeand “Parties” shall he eonstirved seeordinghy

v lpmo ol Me FF-‘,"I""” or Thi; Seheme™ or “The Scheme” or “Sceheme” means (s
scheme of merger, in ils present ferm or with any modifization(s) as approved or
imposed by the NCLTor any other authonty as may be avthorized for approval of the
Scheme.

“Transferee Coppany™ means Himadri Speciality Chemical Limited, a company
incorporated on 28" day of luly 1987 under the provisions of the Companies Act,
195h having CIN: LETLUﬁWE!'}ETFmﬂi’fE?Sﬁ and having s registered office o
21 A, Netaji Subhas Road, 3" Pldor, Kelkata- 700 001, West Bengal.

“Transferor Company™ means Equal Commodeal Private Limied. n company
ingorporated under the provisions of the Companies Act, |936on March 9, 2001
having CIk: USIO00WERINTIPTCIE0ENT in the Swmie of West Bengal having its
Fegistercd Officfat 724, Shambhunath Pandii Street. Kolkata — 700026, West
Bengal.

“Undertaking of Transferor Company™ or “Undertaking “shall include {withoul
Frmitationy their entire hosiness anct;

(i any and all thewr assels, whether movable or immovable, whether present or
future, whether tangible or intangible, all_nghts, title, interests, covenants,
undertakinggs including continuing rights, tiflé and interests in connection with
the land and the buildings thereon. whether leasehold or otherwise. plant and
machinery, whether leased or otherwise, together with all preésent and future
liabilities e loding cml.liﬁgihq hahilities and debis appertaiming thereio;

{ii} any and all wnvesiments (including shares and other securiies), income by
whatever name called, loans and advances, including ascnmed interest thereon;

(ti) any and all permits, quotas, rights. entitlements, industrial and other licenses,
approvals, cgsems, exgmptions, registrations, no-objection cerificales, permits,
quotas, rights, entitlements, licenses. certificates, tenancies, trade names,
trademiarks, service marks.zcopyrights, domain names, sales tax credits, income
tax credits; applications for trade names, rrademarks, service marks, copyrights,
privileges and benefits of all contracts. agreements. applications and all other
rights including lease rights, licenses and registrations, powers and facilities of
every kind and deseription whatsoever, pertaining to the Transfaror Company;

[iv) any and all debis, lisbilities, contingent Iishif’TE'm.m duties and obligations, present
or future, whether secured or unsseured, of the Transferor Compasy;

(v} all conteacts jnclnding B not restricied o leave & licence ngrecmenls, fcrm
sheets, lease deeds, memorandum of ondersiandings, buginessfassel purchase
agreements, memoranda of agreement, memoranda of agreed points, letters of
agreed points, arrangements, undertakings whether written or otherwise, lease
rights, deeds, bonds, other agreements, applications and  instroments  of
whatscever nature o which any of the Transferor Company 15 a pary and
having effef® immediately before the Effeciive Date, shall remain in full force
and effect in favour of and’ ar against the Transferee Company and may be
enforced fully and effeglually as if. instezd of the Transferor Company, the
Transforee Company had been s pary theretn;



{vi) any and all employces, who are on the pav-gpll of the Transferor Coampany,
including thofe engaged al their respective offices and branches, if any, a1 their
current terms and eoncitions:

(wii} any pending suit/appeal or other proceedings of whatsoever nature relating to the
Transferor Company, whether by or agzainst any of the Transferor Company,
shall not abate, be discontinued of in any way prejudicially affected by reason of
the amalgamation of the Transferor Company or because of the provisinng
eontzined in this Scheme; bur the proceedings shall comiinue and amy
prosecution .-':I_a.pll he enforced by or againsgt the Transferse Company in the sama
manner and to the same extent as they would or might have been continued,
prosecuted endfor cnforced by or agninst the Transferor Company, if this
Scheme had not been madé;”

(viitjall the tax liabilities under the applicable laws! regulations dealing with
taxes/duties /levies (“Tax Laws™) allocable or related to the business of the
Transferar Company shall be transferred to the Transferee Company: and

{ix} any refunds/@redits’ claims under the Tax L:i-'.'."-s doe to the Transferor Company
(incleding but mot lmited  t0 advance tax, self-assessment fax, régular

assessment tax and servicg fax credits) shall also belong to and be availed of or
received by the Transfares Company,

i) since each of the permissions, approvals, consents, sanctions, remissions, special
reservalions, holidavs, meentives. concessions and other authorizations, shall
stand vested by the order of sanction of the NCLT or any other authority as may
be authorized, for approval of the Scheme  in the Transferce Company, the
Transferee Company shall fle the relevant intimations, for the record of the
statutory authorities who shall take them on file, pursuant to the vesting orders
of the sanctioning courts. © ~

{xi} all necessary records. files. papers. computer programmes, websites, domain
names, manuale, data, caalopues, guotations, sales and advertising materials,
lists of present and former customers, castomer credit information, customer
pricing information, and other records, whether in physieal form or electronic
Towr i cnnrﬂttipn willt or relating to the Transferar Com Py

{x11) oy and all advance monies, samest monies andior seourity deposits, payment
agamsl warrants or other emtittements, in connection with or relating o the
Transfernr Company;

Without prejudice to the generality of the foregoing mentioned hereinabove, the term
“Undentaking of Lransferor Company™ shall inclide the entire business which is
being carried out under the name and stvle of the Transferor Company as the case
may he, and shall include the sdvantages of whatsoever nature, agreements,
allotments, approvals, arrangements. suthorizations, benefits, capital work-in-
progress, concessions, rights and assets, industinl and intellectual propery rights of
any nalure whatsoever and licenses in respect thereof, intangibles, fvesiments,
leasehold rights, liberties, patents. permits, powers of every Kind, nature and
description  whatzoever, privileges, provision fonds, guota rights. repistration,
reserves, and all properties, movahle and immovatde, real, corporeal or incorporeal,
wheresoever sitdfled, righ! 1o use and avail of telephones, telexes, facsimile,
connections, installations and other communication facilities and  equipment’s,
lenancy rights, titles. tradematks, wade names, all other utilities held by Transferor

-‘"|:'-';_-',"
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Company or o which Transferor Company is entitled to on the Appointed Date and
cash and bank balances. all=damest moneys andior deposits including security
deposits paid by Transfemr Company and all other interest wheresnever situated,
belonging to or in the ownership, power or possession of or in the conteal of or vested
in or granted in favor of or enjoyed by or arising to Transferor Company

The expressions, which are used in this Scheme and not defined in this Scheme shall. unless
repugnant or contrary o whe context or meaning hereof, have the same meaning as prescribed
te them under the Actand other applicable laws, rules. regulations, by-laws, as the case may
he, including any siaiulory mr:.dll'n:at:'ug or re-enaciment thareof, from time to time,

Any statutory modification or amendiment to the Act or Applicable Law to the Scheme shall
nel have any effect unless retroactive application of such modification or amendment ean be
established or 12 explicit in the Act itzelf

For the purpose, of repreganting and sanctioning of the Sdheme the applicable authornity shall
be the NCLT,or such other authority as may have powers to sanction the Scheme under the
Applicable Law

PART I1I: SHARE CAPITAL
The &hare Capital of the Transferee Companyas on March 31, 2018, is as onder:

e . g el foai |
Authorized Share Capital E R RIEHT |
700,040,000 Equity Shares of Re. | /- each 704,000,000 |
Issued, Subscribed and Paid-up Share Capital 418,407,867 |
418,407,867 Equity Shares of Re. ) /- cach 418,407,867 |

The Share Capital of the Transferor Company az on March 31, 201 §1 l::dr.".r

Aunthorised Share Capital | 1 nn.m‘m

g | e —————__ |

| 1,000 Equity shares of Rs. 10 - cach (00000 |

o - L. |

Issucd, Subseribed and Paid-up Capital, in cash (IR |

10,000 Equity shares of Rs. [0 - cach S 100,000 |
" S il =

Since Transferor Company is a wholly owned subsidiary of the Transferee Campany, the
entire issued share capital of the Transfefor Company held by the Transferee Company andfor
iis mominges shall stand cancelled on the Scheme being effective on the Closing Date,
however, with efTect froam the Appainted date.

PART IVi AMALGAMATION, TRANSFER AND VESTING OF UNDERTAKING OF THE

q.1.

TRANSFEROR CEOMPANY WITH THE TRANSFEREE COMPANY
With effect from the Appointed Dae and upon the Scheme becoming effective, the entire
business and the whole of the undegtaking(s). properties and |iE||'IIEi|'i|:5 of the Transferor
Company. in terts of Section 230-232and applicable provisions, If any, of the Companies
Act 2003, and pursuant to the orders of the NCLT, Kolkata or other appmprinte suthority o
forum, 17 any, sanctioning the Scheme, withour any further act, instrument. deed, matter n



4.1,

4.3.

thing, stand Iransferred and vested i ond/ or deemed o be transferred 3 and vested in

Transferee Company as a going concern 40 as {0 bocome the undertaking(s). properics and
liabilities of Transferee Comparry.

With effect from the Appginted Dale and wpon the Schedfie becoming effective. the entire
business and undertaking 51 Transferor Company shall stand transferred 1o and be vested in
Transferee Company without any further deed or act, together with all their properties, assels,
rights, benefits and interest therein, subject to existing charges thereon in favour of banks and
Minancial institutions, as the case may be, in the following manner:

Transfer of Asseis =
& -

(i) With effect from the Appointed Date vpon the Scheme becoming effective all
memberships, licenses, franchises, rights. privileges, permils, guotas. rights,
entitlements, allotments, approvals, consents, concessions. trade mark licenses
including application for registralion of trade mark, patents, eopyrights and their rgi
to use available to Transferor Company as on appointed date or any which may be
taken afier the appointed date but il the effective date, shall get transfermed to
Transferee Company withowt any forther |n5=.run1|::nl deed or act or payment of any
further fee, charge Estcum:ca -

(i With effect from the Appointed Date upon the Scheme becoming effective, all
Certificate of Registrations as avhilable with Transferor Company s on Appointed
Date or any which may be taken by Transferor Company after the Appointed Dete bui
1ill the EMective Date, shall get transferred o Transferce Company without any further
instrument, deed or act or payment of any Turther fee. charge or securitiss.

(iii)  With effect from the appointed date and upon the scheme becoming effective all the
assets of the Transferor Company as are movahle in nature including, but not limited
to, stock of goods, raw materials available in the market! depots! Godowns! factories,
sundry debtors mvestments, plants and equipments, mutstanding loans and advances,
insurance claims. advance tax, Minimum Alternate Tax (MAT) set-ofT rights, pre-paid
taxes, bevies! lighilities, CEBVAT! VAT credits” GST credits, if any, recoverable in
cash or in kind or for value 10 be received, bank balances and deposits. if any, with
Giovernment, Semi-Government, leeal and ather autharities and bodies, costomert and
other persons or any other assets otherwise capable of transfer by physical delivery
would pel wransfe by phiysical delivery onby™and all othor assets would get
transferred by endorsement and delivery by vesting and recordable pursuant to this
Scheme, shall stand vested in Transferce Company, and shall become the property and
an integral part of Transferee Company without any further instrument, deed or act or
pavinent of any further fee. charge or securitics.

(iv} With effect from the Appointed Date and upon the Scheme becoming effective, all
incorponzal properties of Transferoe Company as on Appointed Date or any which may
be taken afler the Appoinied [Date but 1ill the Effective Date, shall get transferred 1o

Transferee Compafiy withoul any further instrument. deed or aet or payment of any
further fee, charge or securities.

(v With effear from the Appointed Date and upon the Scheme becoming effective. all
immevable properties including but not himited o land and buildings or any other
immevable properties of Trausferor Company, whether frechold or leasehold, and ang
documents of title. righis and easements in relation thereto shall stand teansferred o
mnd be vested in Transferee Company, without any further instrament, degd nr act o

oy
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payrent of any further fee, chirge or securities either by the Transferar Company ar
Transferee Company Ll

With effect from the Appointed Date, Transferee Company shall be entitled to exercise
all rights and privileges and be liable to pay ground rent, taxes and fulfill chligations,
in relation to or applicable to such immovable properties. The mutation/substitution of
the title 1o the immovable properties shall be madeand duly recorded in the name of
Transferce {'nmpfﬁ, by the appropriate autharities pursuant o the sanetion of the

Scheme by the NCLT and the Scheme becoming effective in accordance with the
termia thereaf, -

With effect from the Appointed Date and upon the Scheme becoming effective, all
contracts, deeds, bonds, agreemenis, schemes, armangemeants and other instruments of
whatspever nafure in reiation o Transieror Company fo which the Transferor
Company 15 the party or 1o the henefit of which Transferor Company may be eligible,
andd which are subggting or having effect immediaiely before the Effective Date, shall
be in full force and effect against or in favor of Transferce Company and may be
enforced as Tully and effectually as if, instead of Transferor Company. Transferce
Company has been a party or bénéficiany or oblige thereto.

With effect from the Appointed Date and vpon the Seheme becoming effective, all
permits, quotas, rights, entitlements, licensas, including those relating to trademarks,
Mnnnq'.i.nsl pn.‘l-:ntsl mp}TiE"l'lh T}Ti\riicgﬁ. zoftwnre, power, facalities of puary kind and
deseription of whatsoovers nature in relation fo Fransferor Company to which the
Transferor {.‘.n]:lpﬁ'y is are the party or to the benefit of which Transferor Company
may be eligible, and which are subsisting or having effect immediately before the
Effective Date, shall be enforcaable as fully and effecmally as if, ingtead of Transferor
Company, Transferee Company has been & party or beneficiary or ablige thereto,

With effect from the Appointed Date and upon the Scheme becoming effective, any
statugory licenses. no-objection certificates, permissions or approvals or consenis
required 1o carry on operations of Transferor Company or granted to Transferor
Company shall staad vested in or transferred 1 Transferee Company without further
act or deed, and shall be appropriately transferred or assigned by the staturory
authorities concerned therewith in favour of Transferee Company upon the vesting of
Transferor Company business dnd undertakings pursuant to this scheme. The benefit
of all statutory and regulatory permissions, licenses, approvals, and consents, including
the statutory licenses, permissions or approvals or consenis required 1o camy on the
operations of Transferer Company shall vest in and become available o Transferce
Company pursuant to this scheme.

With effect from‘the Appointed Date and wpon the Scheme becoming effective. all
motor vehicles of any description whatsoever of Transferor Company shall stand
transferred o and be vested in the Transferce Company, and the appropriate
Ciovernmental and Registration Authorities shall substitute the name of Transferce
Company in place of Transferor Company, withoot any furiher instrument, deed or act
of sy Turther payment of fee, charge or securities,

4.4.  Tranzsfer of Liabilities At

{0

oy

=
With effect from the Appointed Date and upon the Scheme bacoming effective, ail
dehis, liabilities, contingent liabglities, duties and ablipations. secured or unsecured,
whether pravided Tor or not int The hooks of accoun s or diselaged in the balange <hest
of Transferor Company. shall be desmed to be the debrs. liabilities, contingant
Nabilities., duties and abligatsons of Transferes Company
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(i)

{iii

[iv}

i)

Withowl prejudice ‘:f? the penerality of the provisions contrined herein, all loans mised
alter the Appointed Date bot il the Effective Date and liabifities incomed by
Transleror Company after the Appointed Date but till the Effective Date for their
operations shall be deemed 1o be of Transferee Company,

The transfer and vesting of the entire business and undertaking of Transferor Company
as aforesaid, shall be subject to the existing securities, charges and mortgages. if any,
subsisting, over or i respect of the property a:m:l assets or nav par thereol of
Transfercr Compart as the case may he

Provided that the securities. charges and mortgages (if any subsisting) over and in
respect of the pant thereof, of Transferce Company shail continue with respect to such
assets oF part thereof and this Scheme shall noe operate 10 enlarge such secuiities,
charges or morigages to the end and intent that such securities, charge and morlgage
shall not extend or be deemed 1o extend, to any of the other assets of Transferor
Company vested in Transferee Company pursuant to the schame, Provided alwavs that
this scheme shall got operate to enlarge the security for any loan, deposit or facility
created by Transferor Company which shall vest in Transferee Company by virtue of
the amalgamation of Transferor Company with Transferce Company and Transferee
Company shall not be obliged tofereate any further or additional sccurily there for afier
the amalgamation has become operativie

Transferee Company will, at any time after the coming mnto effect of this Scheme in
accordance with the provizions hercof, if so0 required under any law or oiherwise,
exgeute decds of confirmation or other writings or arpngsments with any party (o any
contract o arrang®mnents in relation o Transferor Company o which Transferor
Company is parties, in erder to give formal effect to the above provisions, Transferce
Company shall, under the provisions of thiz Scheme, be deemed to be authorized 1o
exccute any such wrtings on “behalf of Transferoe Company and 1o carry oul or
perform all such formalities or compliances referred to above on pard of Transferor
Company.

Loans or other obligations, if anv. due either berween Transferee Company :and
Transferor Compagy shall stand discharged and fhere shall be no liability in thas
behall, In so far as oany securities, debentures of notes issved by the Transferor
Company and held by the Transferee Company and vice versa ave concerned, the same
shall, unless sold or transferredtby holder of sugh securities, at any time prior o the
Effective Date, stand cancelled and shall have no further effect

4.5. Legal Proceedings

(¥

With effect from the Appointed Date, Transferee Company shall hear the burden and
the henefits of af legal or other proccedings itiated by or against Transferor
Company. Provided however, all legal. administrative and other proceedings of
whatsocver nature by or againsg Transferor Company pending in any court or before
any asuthority, judicial, quasi-pudicial ar admimsteative. any adjodicating authority
andlor ansing after the Appoinled date and relating 0 Transleror Company or s
respoctive property, assels, Habilities, dutics and oblygations skall be continued and'or
enforced until the Effective Date by or against Transferor Company, and from thie
Effective Dare. shall be continued and enforced by or against Transferee Company in
the same manner gigd to the same extent as would o might have been continued and
enforced by of agamnst Transferor Company.

= =
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(ny I any suit, appeal or ather proceedings of whatever nature by or against Transferor
Company he pending, the same shall not abate, be discontinued or in any way bc
prejudicially affected by reason of the transfer of the Transferor Company’s business
all undertakings or of anything contained in this scheme but the proceedings may he
continoed, prosecoted and enfooced by or againgt Trangferee Company in the same
manner gnd 1o the same extent as it would or might have been eontinued. prosecuted
and enforced by nr,ig.a:insl Fransferor Company 83 iFthis Scheme had not been made,

Employee Matters

=

On occurrence of the Effective Date, all persons that were employved by Transferor Company
immediately before such date shall hecome emplovees of Transferee Company with the
benefil of continuty of service on same terms and conditions as were applicable to such
employees of Transferor Company immediately prior to such transfer and without any break
or inmeruption of service. Transferes Compary underfakes to confinue to ahide by
agreement/sattlement, il #Thy, entered inta by Transferor Company with any union/employes
therenf, With regard io Provident fund, Gratoity fund, Supersnnoation fund or any other fund
or abligation created or existing for the benetit of such employess of Transferor Company
upon oceurrence of the Effective Date;, Transferee Company shell stand substituted For
Transferor Company shall stand substifuted for Trensferor Company, for all purposes
whalsoever relating 10 the obligation © make contributions 1o the zald Tunds in accordance
with the provisions of such schemes or funds in the respactive trust deeds or ather documents.
The existing Provident fund, Graluity fund, Superannuation fund or cbligations, iT any.
created by Transferor C % for their emplovees shall B8 continued for the benefit of Such
employees on the same terms and conditions, With effect from the effective date, Transferee
Company will make the necessary contribetions for such transferred employees of Transferor
Company and deposit the same in Provident fund, Gratuity fund, Superannuation fund or
obligations, where applicable. It is the aim and intenl of the scheme that all rights. duties,
powers and obligations of Transferor Company i relation tosuch schemes or funds shall
become those of Transferee Company.

Tasation and Dther Malters

=
—ra ]

(il With effect fiom fe Appointed Date, all the pfljrﬁﬁ- ar income sccraing ar arising o
Transferor Company, and all expenditure or losses arising or incurred by Transferor
Company shall, for all purposes, be treated (including all taxes, if any, paid or accruing
In respect of any profits and income) and be deemied o be and accrue 48 the profits o
mcome or as the case may be, expenditure or kosses (ineluding taxes) of Transferce
Company, Morcover, Transferce Company shall be entitled to revise is stabutory
returns relating to indirect taxes like sales tax’ service tax’ excise. etc. and to claim
refund! credits’ and! or set off all amounts under the relevant laws towards the
transactions entergd, into by Transferce Company and Transferor Company which may
necur between the Appointed Date and the Effective Date, The rights to make such
revisions in the sales tax retumns and to claim refunds’ eredits are expressly reserved in
favor of Transferce Company. =~

i) Upon the Scheme hecoming effective, the Transferor Company and the Transleres
Company shall be entitled, wherever necesgary and pursuant to the provisions of this
meheme, to fle or revise their financiz] statements, 1ax returns, tax deduction at source
cerificates, tax deduction a1 source returns. and other statutory retorns, and shall have
the right 1o clai trefunds, advance tax credits, tax credits, credit for Minimum
Alternate Tax, carry forward of losses and inahsarbed depraciation, deductions, tax
holiday benefits, deductions or any other credits and! or set of T of all amounts paid by
the Transferoe Company or the Transferee Company under the relevant laws relating
fey Imcovme Fay, Valoe Added Tag, Service ax, Central Lates Tax, Ooods and Service
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fiv)

{v)

{vi)

Tax or any other tax, as may be sequired consequent o the implementation of the
Scheme,

Transferee Company shall be entitled fo revise itz all Statwtory returnis relating to
Direct taxes like Inggme Tax and Wealth Tax and to chim refunds/’ advance tax credits
and’ or set of the 1ax Tabilities of Tranaferor Company under the relevant laws and its
rights 1o make such revisions in the statutory retums and to claim refunds, advances
tx credits and’ or sei off the fax Habilities is expressly granted.

11 1% expressly clarified that with effect from the Appointed Date, all taxes payable by
Transferor Company ingluding all or any refunds of the claims’ TDS Certificates shall
be treated as the tax liability or refunds, advance tax credits and! or set off the tax
liabilities 15 expressly granted, -
e

From the Effective Date and fill such time as the name of the Transferee Company
would get entered as the aceount holder in respect of all the bank aceounts and demat
accounts of Transferor Company m the relevant bank’s? D5 books and reconds, the
Transferee Company shall be cntitled te operate the bank/ demat accoums of
Transferor Company in their existing names

since each of the permissions, approvals, consents, sanclions, remissions, special
reservations, incentjxes, concessions and other authorizations of Transferor Company
shall stand transf by the order of the NCLT to Transferee Company, Transterse
Company shall file the relevant intimations, for the recond of the statutory authoritics
who shall take them on file, purseant to the vesting orders of the sanctioning NCLT.

Condoet of Business:

(1)

With effect from the Appointed Date and till the scheme come into effect:

(a)  Transferor (Bmpany shall be deemed to carry on all their businesses and
activities and stand possessed of their properties and assets for and on account of
and in trust for Transtereg Company: and all the profits accruing to Transferor
Company and all taxes thereon or gains or losses krismg or incurred by them
shall, for all purposes, be treated as and deemed to be the profits or losses, as the
case may be, of Transferee Company

(b} Transferor Company shall earry on their businesses with reasonzble diligence
and in the g@yne manner as they fnael hna;'dning hitherto, and Transferor
Comipany shall not alter or substantially expand their businesses except with the
oceurenge of Tronsferce Company,

£ =

€]  Transferor Company shall now withour the written occurrence of Transfereg
Company, alienate charge o encumber any of their properties except in the
ordinery course of business or pursuanl o any  pre-caisting  obligations
undertaken prior io the date of acceptance of the scheme by the Hoard of
Diirectiors ﬂfkmmﬁ:rcc Company, as the case may be.

(dy  Transferor Company shall wot vary or later, except in the ordinary course of
business ar pursuant 1o any pre-existing obligations undertaken prioe to the date
af acceptance of the scheme by the Board of Directors of Transferee Company
the terms and conditions of employment of any of its employees, nor shall it
conchide settlement with any wnion or its emplovees exeept with the writicn
pecurence of TransTerce Company

f o
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lel  With effect from the Appeinted Dute, all dehig, labilities, duties and obligations
of Transferor Company az on the cloge of buginesz on the ate preceding the
Appoinied Date, whether or not provided in their bocks and all liabilities which
arige or aserue on or afier the Appomted Date shall be deemed to be the debts,
liabilities, doties and obligations of Transferee Company,

i Lipon the scheme ggming into effect. Transferes Erﬁnpauy shall commence and carry
on and shall be avthonzed o carry on the businesses carried on by the Transferor
Lompaiy,

=

(i) For all pumpose of giving effect to the vesting order passed under Section 2320f the
Companies Act. 2013 and the applicable Rules thereunder in respect of this Scheme by
the NCLT, Teansferee Company shall, a1 any time pursuant to the orders on this
Scheme be entitled to get the record of the change in the legal rights upan the vesting
of the Transferor Company's businesses and undertakings in accerdance with the
prowvisions of Sectich 230-2320f the Companies Act, 2013, Transferee Company shall
b authorized to execuic any pleading, applications, forms, etc. as are requined fo
remove any difficulties and came out any formalities or compliance as are necessary
for the implementation of this scheme,

4.9, Creditors

(i The Scheme does not involve any compromise omgomposilion with the ereditors of
the Transferor Company or the Transferce Company and the rights of the ereditors of
the Transferor Company and the Transferee Company are not be affected in any
IANIET,

| g

() The charge and/or secunty of the secured creditors of the Transferor Company and
the Transferee Company shall remain unaMested by this Scheme

PARTV: CONSIDERATION & ACCOUNTING TREATMENT

5.1, Conzideration = .

{it  Upon the scheme coming into efféct, all equity shares of the Transferor Company held
by the Transferee Company (either directly or through nominces) shall stand cancelled
without ary further application. act or deed. It is clarified thmt no new tharex shall he
iesued, or pavarent made in cash whatzoever by the Transferee Company i liew of
shares of the Transferor Company.

(i) Upon coming ineeffect of this Scheme, the shdres or the share certificates of the
Transferor Company in refation to the shares held by the Transferee Company, as the
case may be shall, without any further application. act, instrument or deed. be deemed
to hawe heen automatically cancelled and be of na effect without any necessity of them
being surrendered,

3.2, Increase in Authovized Share Capital and Amendment to the Memaorandom of the
Transferce Company

=
e

(1) Lipon the :-unhnmfhc-r:nu'.ing effective, the Authorized sharc capital of the Transferor
Company shall be deeined o be added to the Authorized share capiml of the
Transteree Company without® any further act, deed or procedure, formalities or
payment of any stamp duty and registration fees. The face value of equity shares shall
rednin same i of the Transberes Compary afler increase of the Auhorzed Capital.



(1)

(i)

Lipon coming intofffect of the scheme, Clavse V of the Memorandum of Association
of the Transferee Company shall without any ferther act, deed or instrument shall
stand amended to give effect o the relevant provisions of this Scheme and no further
resolution(s) under sectioms 13, 14. &1, 64 of the Companies Act. 2013 or any other
applicable provisions of the Act, would be reguired 10 be separately passed and
accordingly Clause V of the Memorandum of Assocation of the Transferee Company
be substitited as:

"The ,-fmf.fmn'zr:dﬂarc capital af the company i Rs, 700100 M- Rupees Seventy
Crores Chre okl |} dfivided inte 2000 00,000 (Seventy Crores Cne lakh ) Equiny
sharves of Re 1~ each with the right, privifeges and mirgching thereio ax are prowvided
by ik Artivles of the Companttfor the rime: being with power lo increase or redvce
the Capital in accordance with Company 's regulation and the legislamive provision
Jor the time being o force in this behalf emd with power o divide the shares in the
capital for the time being into equity shares capital and preference share capital, and
o attach thereto respectively, and preferential, qualified or special right, privifegey
or conditions as may be delermined by, or in ocoprdarice with Hre provisions af the
I!':.'nmpuna'q.'.l.' Act, 3 ol the ragu.fphrmt F:llf fip= ér‘.l.rlq:lrmy el fo wery ar .I:I:Iu:'.l.l:fl_'.lj-" W
ahragare and such rights, privifeges ar conditions in such manner as may for the e
bring he provided by the regulations af the company. ™

On approval of the Scheme by the members of Transferee Company, it shall be
deemed that the said meombers have also accorded all relevant consents wnder
Sections 13, 14, 61 and other applicable provisions of Companies Act, 2013 as may
be applicable for the purpose of amendment of the Memarandum of Association of
the Transferee ny as ghove. [t is clarified that there will be no need to pass a
separaie sharcholders’ resolution as required under Sec 13, |4 and 61 of the Act for
emendment of the Memorandum Ff'hss::rl:intinn of the Transferge Company,

5.3 Accounting Treatment

()

(ii}

{m]

Motwithstanding anything to the contrary contained in any other clavse in the
Scheme, the Transferee Company shall give effect to the amalgamation in its books
of accounts in pocordance with Ind AS 103 Buysincss Combinations and other
accounting princiles prescribed under the ml::iu-ul:iug standards specified under
Section 133 of the Act read with the Companies (Indian Accounting Standards)
Rules, 2015 {Ind ASY and on the date determinad in accordance with Ind As.

Upon the Scheme coming e effect. all the assets and liabilities of the Transferor
Company shall be transferred to and vested in the Transferee Company and shall be
recorded ar their respective book values. Mo adjustment shall be made to the carrying
amounts of aszetz and lizhilities as reflected in the_hooks of Transferor Company on
the Appointed Dgig, 1o reflect fair values or recoghize any new assets or lisbilities
including any new defecred tax assets or liabilities. All reserves of the Transferor
Canpany are desmed to be carried Fforward and shall be recorded in the books of the
Transferor Company as en the Bppointed Date. The carrying amount of the Transferce
Company of its investment in its shares of the Transferor Company, which shall stand
cancelied in terms of this seheme, and the aggregate face value of such shares shall,

subject o other provisions contained hersin, he adjusied and reffected i the Capitil
Beserves of T'mnsferee Company.

T.u the extent thife are imer-corporate loans or balances between the Transferor
Lompany and the Transferce Company, the obligations i respect thereof shall come
lo-an end and corresponding effect shall be piven in the backs af aecounts and

1 | F & L
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records of the Transferee Comfishy for the reduction of any assets or Babilities, as the
case miay be,

In s0 Tar as any securitios, debentires ar notes isswed by the Transferar Compiny, and
held by the Transferse Company and vice verss are conzémed the eame chall, nnlass
sold or twansferred by the Transferor Company of-the Transferee Company. as the
case may be, at a:ﬁ*':'imc prior to the effective date, stand cancelled as on the effective
date, and shall have no effect and the Transferor Company or the Transferce

Company, as the case may bg shall have no further obligation owstanding in that
behalf.

In case of any differences in aceounting poliey between the Transferor Company and
the Transferee Company, the accounting policies, as the case may be, directed by the
Board of Directors of the Transferes Company will prevail and the differance il the
Appointed Date will be quantified and adjusted in the Reserves o ensure that the
financial statements of the Transferee Company reflect the financial position on the
hagis of congistent accounting palicy.

Upon the scheme comimg imfo effect, the accounts of the Transferee Company, as on
the Appointed Date shall be reconstructed with the terms of the Scheme

5.4, Saving of Concluded Transactions

=
=

The transfer of pmpuﬂies"ﬁr:! habilities and the confinuance of proceedings by or agains
Transferor Company as envisaged in above shall not affect any transactions or proceedings
already concluded by Transferce Company on or before the Appointed Date and after the
Appointed Date till the Effective Date. to the end and intent that the Transferor Company nccept
and adopts all acts, deeds and thongs done and executed by Transferee Company in respect
thereto as done and executed by Transferee Company in respect thereto as done and execoted on
behalf of iteelf, The difference between the amount recorded as share capital issued (plus any
additional consideration in the form of cash or other assets)and the amount of share capital of
the Transferor Company shall be adjusted in reserves. =
5.5, Dissolution of Transferor Company

On oceurrence of the Fffective Date, Transferor Com pany shall without any further act or deed,
shail stand dissolved without winding up.

|
| PART VI: GENERAL TERMS AND CONDITTONS
' 6.1. Application to NCLT s -
(i Transferer Compary and Transferce Company shall jointly, with all reasonable

(i)

dispatch, make application totthe NCLT, Kolkata, under Section 230-232and other
applicable provisions of the Act read with the applicahle provisions of the Companies
(Compromise, Arrangement and Amalgamation) Rules, 2006, for sanctioning the
Scheme with such modifications a8 may be approved Ly the NCLT.

It is hereby clarified that submissions of the Scheme to the Tribunal and 1o any
authorities Tor thék respective approvals is withbut peejudice to all rights, interest,
titles and defenses that Transferor Company and Transferee Company has or may
have under or pursuant 1o all applicable laws.



'

6.2. Listing Agrecment wnd SER] Complinnees

i

(i)

Sinee the Transferee Company i5 o listed company, this Scheme is subject fo the
compliances of all the requirements under the Listing Regulations and all statutory
direstives of thegecurities Exchange Board of Iidia (SEBI) in 50 far as they relate ©
sanction and implementation of the scheme,

SEBI vide Notlification No, SERILADMNROQIGN2Z016-1 71029 dated |5" February
20017 has amended the Listing Regulations and relaxed the requirement of obtaining
prior approvil or no abjection’ observation letter of the Stock Exchanges and SEBI in
case of merger of wholly owned subsidiary with s holding company. The drafi

achemes chall be filed with the Stock Exchange far disclosure purpose in complinnge
with the above ik fication,

6.3. Conditinnality of Scheme
The Scheme is conditional upon and subject to:

(i}

(i)

(i)

(iv)

(v}

The approval and agreement of the Scheme byothe requisite majorities of Equity
Shareholders ands the Creditors of the Transferne Company and the Transferee
Company, as may be directed by the NCLT, Kolkata Bench on the applicaticns made
for directions under Section 230 of the said Act for calling meeting and necessary
resolutions being pasted under the said Act

The sanction of the NCLT under Sections 230 to 232 and other applicable provisions
of the said Act in favour of the Transferor Company and the Transferoe Company;

fn view of the SEB[ Notification No. SEBVADMNROGNZ0IG-1TNZ9 dated
15.02,2017 and 5 terms of Circular No. CFOMDIL3CIRZN 721 dated 10.03.2017,
drafts scheme of Amalgamation of Wholly owned subsidiaries with their parent
company shall be filled with the Stock Exchanges for the purpose of disclosures and
Stock Exchanges shall disseminate the scheme documents on their website, Mo
further compliance shall be required for Scheme of Amalgamation of 8 Wholly
owned subsidinry with its parent company. The Transferee Company shall comply
with the reguirement of the above mentioned SEBI Notification/Cireular.

The confirmatiogmorder sanctioning this Scheme ‘being filed with the Registrar of
Companies having jurisdiction,

All other sanctions and appr:'n{?a]& as may be required by law, in respect of this
Scheme being oblained.

6.4. Modification or Amendment of the Scheme and Revocation of the Scheme

(i}

(i}

The Scheme shall be subject to such modifications as the NCLT while sanctioning the
same may direét and which the Board of Transferor Company and - Transferee
Company may consent and agree to; |

The Transferor Company (by its Board of Directors) and the Transferee Company {ky
its Board of Directors) either by themselves or through & Comminee appointed by
them in this behalf, may in their Full and absolute discretion, make andior assent to
any alleration, or modification w (his Scheme, including but nol himited 10 those
which the NCLT andor any other anthoriy may desm Bt approve or propose;

2



(i)

(v

6.5, Hesidual Provision

{i)

Lii)

G, Costs

Tramstzrer Company and Transferee Company shall be at Iiberty to withdraw from
thiz Schente in case any womlition or allertion imposed by the NCLT or any. other
authority is nol on terms acceplable (o theni.

In the event of any, of the said sanctions’ approvalsk conditions referred herein above
nat being obtained and! or complied with and/ or satisfied and! or this Scheme not
being sanctioned by the NCL'T and/ or order or orders not being passed as aforesaid
and’ or the Scheme failing tozhe made effective, this Scheme shall stand revoked,
cancelled and be of no effect and in that event, no rights and liabilities whatsoever
shall accrue to or be incurred imrer s¢ the Transferor Company and the Transferee
Company or their respective shareholders or ereditors or employees or any other
person save and except in respect of any act or deed done prier thereto and
eontempinted hereunder or as to any nght, linbility-or obligation which has ansen or
acerued pursuant fercto and which shall be goverfied and be preserved or worked out
in-gccordance with the applicable law and in such case, each company shall bear its
own cosls unless otherwise mutually agreed. Further, the Board of Directors of the
Transferor Company and the Transferse Company shall be entitled to revoke, cance!
and declare the scheme to be of mo effect if such boards are of the wiew thal the
coming into effect of the Scheme in terms of the provisions of this Scheme or hiling

af the dravwn-up orders with any authority could have adverse implication on allf any
of the companies,

E

-

Without prejudice 10 the pnew[-;:;:ms contained in this Scheme, with effect from the
Appointed Date, all intor-party transactions between the Transferor Company and the
Transferee Company shall be considered as intra-party transactions for all purposes

On the approval of the Scheme by the members of Transferee and Transferor
Company pursuant to Section 230 of the Aet, 4f shall be deemed that the said
rnembers have alsfaccorded all relevam consents under various provisions of the Act
o the extent the same may be considered applicable in respect of various actions

required to be undertaken by the Transferee Company for implementation of this
Scheme,

All costs, shurges, Tees, wnes, ncluding duties (including the stamp duty). it any applicable in
relation 1o this Scheme, lgges and all other expenses, i@y (save as expressly otherwise
apread) arising aut of or incurred in carrving out and implementing the rerms and conditions.or
provisions of this Scheme and maners. incidental ibereis shall be borpe and paid by the
Transferee Company. All such costs, =-|:|:|az||'1_l||.:s,h fogs, taxes, stamp duties ingluding duties
(excluding the stamp duty. if any, paid on this scheme which shall be pro rata added to the value

ol
B
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movable properties), levies and all other expenses, shall be debited te the Profit and
nt af the Transferee Company.

=

i s



tnrﬂpan]r Petition No. 547 of 2019

Connected with

Company Application No. 1008 of 2018

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH, KOLKATA

s

IN THE MATTER OF

The Companies Act, 2013;
And

IN THE MATTER OF = -

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

And
IN THE MATTER OF

EQUAL COMMODEAL PRIVATE LIMITED,
having its registered office at 72/4 Shambhunath
Pandit Street, Kolkata- 700025 within the
afaresaid jurisdiction.

... Transferor Company
And

-

IN THE MATTER OF - °

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

...Transferae Company
And

IN THE MATTER OF
1. = Equal Commaodeal Private Limited
And
IN THE MATTER OF
Himadri Speciality Chemical Limited
.....Petitioners

-
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SCHEDULE OF PROPERTIES OF TRANSFEROR COMPANY AS MENTIONED
ABOVE
PART I &

ansferor Comps

As per Schedule

AR S TIETE L] g TN

As per Schedule =

1) Investments, bank ageounts, deposits, tax and debts and other recoverable

debts, benaefits and other assets.

2) Cashin Hand

B
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SCHEDULE  _
s 5
STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM
n M ' b "
TO "HIMADRI SPECIALITY CHEMICAL LIMITED (TRANSFEREE
OMPANY)" OF HEME (A 157
Y
MARCH 2018)
__ __ . LA l N W

Mon-Current Assels:

{(a)Investment Property

' 2.45 66,268

{b)Financial Assets

{i) Investmants g

(ii)Loans

~157,44 64,034

55 66,29,201

{c)Other Mon-Current ﬁ.saets

| 81,050

(i}Capital Advances x
2 Current Assets B |
{ajFinancial Assets |
(iiInvestments 1,13,904
(ii)Cash & Cash Equivalents 1 43,83,144
| (b)Other Current, Assets A —
= (i)Other Receivibles 39, 849
Total Assets 1,11,02,77,451
| Less: = | 1
|3 .an current liabilities .
i_a_}FIFIEIHEIEll liabilities - )
) {i)Borrowings - 30,47,25,464
4 ' Current liabilities = e U =
| (a)Financial liabilities - 1 B
| (i}Other fi f'nam;lﬁ'llabirltles | 1.04 38 580
| (h)Other curfant liabilities 6,688,603 ¥
{c)Provision for Income tax = 2,12,036
Total Liabilities | 31,60,64,663




Wy

b ¥

Company Petition No. 547 of 2019
Connected with

Company Applicatiod No. 1008 of 2018

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

HOLKATA BENCH, KOLKATA

IN THE MATTER OF -

H
The Companles Act, 2013;
T And
IN THE MATTER OF
Section 230 read with Section 232 and other
applicable provisions of the Companies Act,
o 2013; i
A
IN THE MATTER OF
EQUAL COMMODEAL PRIVATE LIMITED,
having its registered office at 72/4 Shambhunath
Pandit Street, Kolkata- 700025 within
aforesaid jurisdiction:
A
..... Transferor Company
And
TN THE MATTER DF
HIMADRI SPECIALITY CHEMICAL LIMITED,
having its registered office at 23A, Metaji Subhas
e Road, 8" Floor, Suite No. 15 Kolkata- 700001

within the aforesaid jurisdiction.

i 2 ...Transferae Company

And
IN THE MATTER OF
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1. Egqual Commodeal Private Limited
And
IN THE MATTER OF

2. Himadri Speciality Chemical Limited
.. Patitioners

SCHEDULE DF ASSETS-EQUAL COMMODEAL
PRIVATE LIMITED TRANSFEROR COMPANY
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