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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO.19 OF 2022

In the matter of the Companies Act, 2013

AND
In the matter of Scheme of Arrangement of Jay

Chemical Industries Private Limited (formerly Jay
Chemical Industries Limited)

AND
Jay Infa Trade Private Limited

AND
Jaykon Industries Private Limited

AND
In the matter of Sections 230 read with Section 232 and
other applicable provisions of the Companies Act, 2013

Jay Chemical Industries Private Limited

(formerly Jay Chemical Industries Limited)

(CIN U24119GJ2000PTC037683)

A company incorporated under the provisions of
Companies Act,1956 and having its registered office
At Jay House, Nr. Saffron Building, Panchvati,
Ellisbridge, Ahmedabad - 380006

in the state of Gujarat.......ccocevvnenneen, Applicant Transferee/ Demerged Company

NOTICE CONVENING THE MEETING OF SHAREHOLDERS OF JAY
CHEMICAL INDUSTRIES PRIVATE LIMITED (FORMERLY JAY CHEMICAL
INDUSTRIES LIMITED], THE APPLICANT TRANSFEREE/ DEMERGED
COMPANY

To,

The shareholders of Jay Chemical Industries Private Limited

{formerly Jay Chemical Industries Limited) (‘tﬁe Applicant Transferee/
Demerged Company’)

It is hereby informed that by an Order dated 21st June, 2022,the Ahmedabad
Bench of the National Company Law Tribunal has directed that a Meeting of
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the shareholders of the Applicant Transferee/ Demerged Company be held for
the purpose of considering, and if thought fit, approving with or without
modification(s), the arrangement embodied in the Scheme of Arrangement for
the Amalgamation of Jay Infa Trade Private Limited into Jay Chemical Industries
‘Private Limited (Formerly known as Jay Chemical Industries Limited), and
Demerger of the Construction Chemical Division of Jay Chemical Industries Private

Limited (Formerly known as Jay Chemical Industries Limited) into Jaykon
Industries Private Limited respectively.

In pursuance of the said Order and as directed therein NOTICE is hereby given
that a Meeting of shareholders of the Applicant Transferee/ Demerged Company
- will be held on _Saturday_, the 30t July, 2022 at _10.00 a.m. at Jay House, Nr.
Saffron Building, Panchvati, Ellisbridge, Ahmedabad - 380006 in ‘the state of

Gujarat, at which time and place are requested to attend.

The following Resolution shall be considered and put to vote at the said meeting;

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions of the Companies
Act, 2013 and the clauses of the Memorandum and Articles of Association of Jay
Chemical Industries Private Limited (formerly Jay Chemical Industries Limited)
(“the Applicant Transferee/ Demerged Compahy”) and subject to the approval of
the Hon’ble National Company Law‘Tribunal, Ahmedabad Bench (“NCLT”} and
further subject to the consents, approvals and permissions being obtained from
appropriate authorities to the extent applicable or necessary, approval of the
shareholders be and is hereby accorded to the Scheme of Arrangement
(“Scheme”) between Jay Chemical Industries Private Limited {Formerly known as
Jay Chemical Industries Limited) (“JCIPL” or “Transferee Company”/“Demerged
Company”), Jay Infa Trade Private Limited (“JITPL” or “Transferor Company”) and
Jaykon Industries Private Limited (“JIPL” and/or “Resulting Company”} and
other matters consequential or otherwise integrally connected therewith, the copy
whereof placed before this Meeting and duly initialed by the Chairman of the

Meeting for the purpose of identification;”

“RESOLVED FURTHER THAT the Board of Directors of the Applicant

Transferee/ Demerged Company be and is hereby authorized (with the power to
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delegate any or all the powers conferred by this resolution to any Director, KMP or
any committee of the Board) to do all such acts, deeds, matters and things, as
may be considered desirable, appropriate or necessary to give effect to this
Resolution and e_ffecﬁvely implement the arrangements embodied in the Scheme
and to accept such modifications, amendments, limitations and/or conditions, if
any, which may be required and/or imposed by the NCLT and/or any other
authority(ies) while sanctioning the Scheme or by any authority(ies) under law, or
as may be required for the purpose of resolving any doubts or difficulties that may

arise in giving effect to the Scheme, as they may deem fit and proper.”

Persons entitled to attend and vote at the meeting, may vote in person or by proxy,
provided that all proxies in the prescribed form, duly signed or authorized by the
said person, are deposited at the Registered Office of the Applicant Transfereé/
Demerged Company at Jay House, Nr. Saffron Building, Panchvati, Eﬂisbridge,
Ahmedabad - 380006 in the state of Gujarat not later than 48 hours before the
time fixed for the aforesaid Meeting. The form of proky can be obtained free of
charge from the Registered Office of the Applicant Transferee/Demerged Company.
The Applicant Transferee/Demerged Company has provided the facility of
ballot/polling paper at the venue of the Meeting,

Copy of the Scheme, the Statement under Section 230(3) read with Section 102 of
the Companies Act, 2013, and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 along with other annexures, as
mentioned in the Index, are annexed to this Notice. Copy of the Scheme and the
Statement under Section 230(3) can also be obtained free of charge from the
Registered Office of the Applicant Transferee/Demerged Company or at the office
of its Advocates, Thakkar and Pahwa, 71, New York Tower — A, 7th floor, Opp.
Muktidham Derasar, Thaltej Char Rasta, Ahmedabad - 380054.

NCLT has appointed (i) Mr. Trupal J Patel, Chartered Accountant, and failing him
(iij Mr. _Sangay Shah, Chartered Accountant, to be the Chairman of the said

meetings including for any adjournment or adjournments thereof,

The Scheme, if approved in the aforesaid Meeting, will be subject to the
subsequent approval of NCLT.
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Dated this 28th June, 2022 :
Sd/-
Mr. Trupal J. Patel
Chairman appointed for the Meeting

Place: Ahmedabad

Registered Office:
Jay House, Nr. Saffron Building, Panchvati, Elhsbrldge Ahmedabad — 380006 in

the state of Gujarat
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Notes:

1)

S)

6)

7)

Only shareholders of the Applicant Transferee/Demerged Company may attend
(either in person or by proxy or by authorised representative} at the Meeting.
The authorised representative of a body corporate which is a shareholder of the
Applicant Transferee/Demerged Company may attend the Meeting with
appropriate authorization letter of the Board of Directors or other governing
body of the body corporate authorizing such representative together with
specimen signature of their representative(s), to attend and vote at the Meeting
is deposited at the Registered Office of the Applicant Transferee/Demerged
Company not later than 48 hours before the scheduled time of the
commencement of the Meeting of the sharcholders of the Applicant
Transferee/ Demerged Company.

A shareholders entitled to attend and vote at the Meeting is entitled to appoint a
proxy to attend and vote instead of himself and such proxy need not be a
shareholders of the Applicant Transferee/ Demerged Company. The Form of
Proxy duly completed should, however, be deposited at the Registered Office of
the Applicant Transferee/Demerged Company not later than 48 hours before
the scheduled time of the commencement of the Meetinig of the shareholders of
the Applicant Transferee/Demerged Company.

All alterations made in the Form of the Proxy should be initialed.

The quorum of the Meeting of the sharcholders of the Applicant
Transferee /Demerged Company shall be as per the order of the Tribunal and
Section 103 of the Act, present in person or by authorized representative or by

proxy.

Ms. Hetanshi Shah, Practicing Company Secretary, shall act as the Scrutiniser
for the said Meeting.

The Scrutinizer will submit her report to the Chairman of the Meeting after
scrutinizing the voting made by shareholders through ballot or polling paper.
The scrutinizer's decision on the validity of the vote shall be final, The results,
together with the scrutinizer's Report, will be displayed at the registered office of
the Applicant Transferee/ Demerged Company and on the website of the
Applicant Transferee/Demerged Company i.e. www.jaychemical.com after the
same is filed with the Hon’ble Tribunal.

Relevant documents referred to in the Notice and the Explanatory Statement are
open for inspection by the shareholders at the Registered Office of the Applicant
Transferee/Demerged Company on all working days, except Saturdays,
Sundays and public holidays, between 11.00 a.m. and 1.00 p.m. upto the date
of the Meeting and at the Meeting during the meeting hours,

8) The Map of the Venue for the meeting is attached at the end of this naotice.

6|Page




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO.19(AHM)OF 2022

In the matter of the Companies Act, 2013

AND
In the matter of Scheme of Arrangement of Jay

Chemical Industries Private Limited (formerly Jay
Chemical Industries Limited)

AND
Jay Infa Trade Private Limited

~AND

Jaykon Industries Private Limited

AND
In the matter of Sections 230 read with Section 232 and
other applicable provisions of the Companies Act, 2013

Jay Chemical Industries Private Limited

{formerly Jay Chemical Industries Limited)

(CIN U24119GJ2000PTC037683}

A company incorporated under the provisions of

Companies Act,1956 and having .its registered office

At Jay House, Nr. Saffron Building, Panchvati,

Ellisbridge, Ahmedabad - 380006

in the state of Gujarat...................... Applicant Transferee/ Demerged Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND
102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the Order dated 21st June, 2022, passed by the Hon'ble National
Company Law Tribunal, Bench at Ahmedabad in CA (CAA) NO. 19 of 2022 a
meeting of the Shareholders of Jay Chemical Industries Private Limited
{(formerly Jay Chemical Industries Limited) (hereinafter referred to as “JCIPL” or
“Applicant Transferee/ Demerged Company”) is being convened on _Saturday,
the 30w July, 2022 at 10.00 a.m. at Jay House, Nr. Saffron Building,
Panchvati, Ellisbridge, Ahmedabad - 380006, in the State of Gujarat, for the
purpose of considering, and if thought fit, approving, with or without
modifications, the proposed Scheme of Arrangement for the Amalgamation of
Jay Infa Trade Private Limited into Jay Chemical Industries Private Limited
(formerly Jay Chemical Industries Limited), and Demerger of the Construction
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Chemical Division of Jay Chemical Industries Private Limited (formerly Jay
Chemical Industries Limited) into Jaykon Industries Private Limited respectively
and other matters consequential or otherwise integrally connected therewith
under Section 230 read with Section 232 and other applicable provisions of the
Companies Act, 2013. A copy of the Scheme, which has been approved by the
Board of Directors of the Applicant Transferee/Demerged Company at their
mecting held on 4th February, 2022, is enclosed as Annexure 1.

In terms of the said Order, the quorum for the said meeting shall be as per the
order of the tribunal and section 103 of the Act, present in person or by
authorized representative or by proxy. Further in terms of the said Order,
NCLT has appointed (i) Mr. Mr. Trupal J Patel, Chartered Accountant, and
failing him (i} Mr. Sanjay Shah, Chartered Accountant to be the Chairman of
the said meetings including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1)
and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme
shall be acted upon only if a majority in number representing three fourths in
value of the sharcholders of the Applicant Transferee/ Demerged Company
voting in person or by proxy approve the Scheme.

Particulars of the Applicant Transferee/ Demerged Company

5.

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical
Industries Limited), was originally incorporated as a public limited company
under the Companies Act, 1956 on 31st March, 2000 in the name and style of
Jay Chemical Industries Limited’ in the state of Gujarat. Subsequently, it
became a private company effective from 17.09.2020. The Corporate
Identification Number (“CIN”} is U24119GJ2000PTC037683 and Permanent
Account Number (“PAN”) is AAACJ7628J.

The Registered Office of the Transferee/ Demerged Company is situated at Jay
House, Nr. Saffron Building, Panchvati, Ellisbridge, Ahmedabad — 380006 in the
state of Gujarat.

7. The share capital of JCIPL as on 31st March, 2021 is as follows:

Particulars Amount (Rs)
Authorised Capital

600,00,000 Equity Shares of Rs.10 each 60,00,00,000
TOTAL - { 60,00,00,000

Issued, Subscribed and Paid up Capital
5,73,35,960 Equity Shares of Rs.10 each fully paid 57,33,59,600
up
TOTAL : 57,33,59,600

There is no change in the Capital structure of the JCIPL after 31st March, 2021 to
till date of this notice.

8.

The main objects of the Transferee/ Demerged Company as fully set out in the
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Memorandum of Association are as under:

1. To carry on the business of manufacture, sell, export, import, otherwise,
deal in all types of chemicals, compounds and intermediates.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS: .

5. To amalgamate, enter into any partnership, or into any arrangement for
sharing profits, union of interest, cooperation, joint venture or reciprocal
concession, or for limiting competition, with any person or company carrying
on or engaged in or about to carry on or engage in any business or transaction
which the company is authorized to carry on or engage in or which can be
carried on in conjunction therewith or to acquire business of the Company or
connected therewith or which may seem to the company capable of being
conveniently carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render more profitable any of the
Company’s property and to give or accept by way of consideration for any of the
acts, or things aforesaid or property acquired, any shares, debentures,
debenture stock, or securities, that may be agreed upon and to and hold and
retain or sell, mortgage, and deal with any shares, debentures, debenture -
stock or securities so received.

9. The brief description of the activities carried out by the Transferee/ Demerged
Company is as follows:

Carrying out business of manufacture, sell, export, import, deal in all types of

chemicals, compounds and intermediates.

Particulars of the Transferor Company

10. Jay Infa Trade Private Limited, (hereinafter referred to as “JITPL” or “Transferor
Company”) is a private limited company incorporated under the Companies Act,
1956 on 20-08-1990 in the state of Gujarat. The Corporate Identification
Number (“‘CIN”) is U51909GJ1990PTC(014227 and Permanent Account Number
(“PAN") is AAACJ3800C.

11. The Registered Office of JITPL is situated at Jay House, Nr. Panchvati Circle,
Ambawadi, Ahmedabad, Gujarat, India - 380006 in the State of Gujarat.

12. The authorised, issued, subscribed and paid-up share capital of JITPL on
31st March, 2021 is as under: -

Share Capital Amount
{In Rs.)

Authorized Share Capital

1,00,000 Equity Shares of Rs. 10 each . 10,00,000

TOTAL 10,00,000

Issued, subscribed and paid-up Share Capital
64,520 Equity shares of Rs. 10 each, fully paid 6,45,200
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Share Capital Amount
{In Rs.)
up _
TOTAL 6,45,200

There is no change in the Capital structure of the JITPL after 31st March, 2021 to
till date of this notice.

13. The main objects of JITPL are as under:

A) MAIN OBJECTS

1. To Carry on the business as an holding and investment company and to
purchase or otherwise, underwrite, invest in, acquire, hold trade or deal
in immovable and movable properties of all kinds in any part of the
country and in particular lands, buildings hereditaments, objects of art
and decoration, jems, jewellery, precious stones, and motals, mortgages
charges annuities, shares, stocks, debentures, debenture stocks, bonds,
obligations, securities, concessions, options, product policies, book debts,
and claims and any interest in immovable and movable property and any
claims against such property or against any person, or company and to
vary all or any of the aforesaid investments.

B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS: : :
4. To amalgamate with or enter into partnership or any joint purse or profit
sharing arrangement with or co-operate with or subsidise or assist in any
way any company, firm or person.

14. NATURE OF BUSINESS CARRIED ON BY JITPL
The brief description of the activities carried out by the Transferor Company is
as follows:
Spinning, weaving and finishing of textiles

Particulars of the Resulting Company

15. Jaykon Industries Private Limited, (hereinafter referred to as “JIPL” or
“Resulting Company”) is a private limited company incorporated under the
Companies Act, 2013 on 24-05-2017, in the state of Gujarat. The Corporate
Identification Number (“CIN”) is U24304GJ2017PTC097514 and Permanent
Account Number (“PAN”) is AADCJ9870H.

16. The Registered Office of JIPL is situated at Jay House, Nr. Saffron Building,
Panchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006 in the State of
Gujarat. ‘

17. The authorised, issued, subscribed and paid-up share capital of JIPL on
31stMarch, 2021 is as under: -
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Share Capital . Arhount
(In Rs.)

Authorised Share Capital

10,000 Equity Shares of Rs. 10 each 1,00,000
TOTAL ' | 1,00,000

- Issued, subscribed and paid-up Share Capital
10,000 Equity shares of Rs. 10 each, fully paid 1,00,000
up
TOTAL 1,00,000

There is no change in the Capital structure of the JIPL after 31st March, 2021 to till

date of this notice.

18. The main objects of JIPL are as under:
A} MAIN OBJECTS

1.

To carry on in India or elsewhere the business to manufacture, produce,
trade, deal, treat, process, design, develop, build, convert, cure, crush,
distribute, display, exchange, barter, explore, extract, excavate, finish,
formulate, grind, handle, fabricate, import, export, purchase, sell, job
work, mix, modify, market, operate, prepare, and to act as brokers,
agents, stockiest, consignors, franchises, collaborators distributors,
suppliers, promoters, concessionaries, consultants, C & F Agent,
wholesaler, retailers, and sales organizers, of all shapes, sizes, varieties,
specifications, descriptions, applications, and trade all kinds of
chemicals, chemicals compounds (organic and inorganic), in all forms,
chemical products of any nature and kind whatsoever, all by products,
joint products, construction chemicals ranging from water proofing
chemicals, grouts, plasticizer, tile adhesives, joint fillers, epoxy bonding —
agents, white putty water resistant, white cement, all kinds of
construction chemicals, allied products, other construction related
products, and heavy chemicals, acid alkalines, petro chemicals, chemical
compounds and chemicals of all kinds(solid, liquid and gaseous) , tannin
extracts, essences, solvents, dye stuff, intermediates, textile auxiliaries,
cellophanes, colour dyes, paints, varnishes, vat and other organic
dyestuff, chemical auxiliaries, disinfectants, insecticides, fungicides,
deodrants, bio chemicals used in construction activities and other
preparation and articles.

B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS:
7. To acquire or amalgamate, absorb, or merge with any other company or
companies or to form, promote subsidiaries having object altogether or in
part similar to those of this company. "

19. NATURE OF BUSINESS CARRIED ON BY JIPL
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The brief description of the activities carried out by the Resulting Company is
as follows:

Manufacture of Construction Chemicals

Rationale and Objectives for the Scheme

20.

The rationale for the proposed Scheme is as under:

() The present arrangement would result in the following benefits for the
abovementioned companies:

* Elimination of cross holdings and intercompany transactions to simplify
the shareholding and reduce administrative costs.

* Reduction of overhead and other expenses, consolidation of business
under one roof and facilitate administrative convenience on account of
reduction in number of entities and reduced compliance thereof,

* Greater efficiencies in operations with optimum utilization of resources,
increased cost saving and expected to flow from focused operational
efforts, rationalization, standardization and simplification of business
process and optimum utilization of resources.

(if) The Scheme is in the best interests of the shareholders, employees and
the creditors of all the Companies;

(iif The Scheme does not have any adverse effect on either the
shareholders, the employees or the creditors of any of the companies.
The Boards of Directors of the companies believe that the Scheme
would ensure benefit to all the stakeholders and will enhance the value
for all shareholders / promoters.

Corporate Approvals

21.

(i)

(i} The Scheme along with the Valuation Report dated January 10, 2022
issued by CA Gaurav Parmar, Registered Valuer as per Companies Act, 2013
and Partner of Manubhai & Shah LLP, Chartered Accountants was placed
before the Board of Directors of the Applicant Transferee/ Demerged
Company, at its meeting held on February 4, 2022. Based on the aforesaid,
the Board of Directors of the Applicant Transferee/ Demerged Company
approved the Scheme.
The proposed Scheme was placed before the Board of Directors of the
Transferor Company and Resulting Company at its meeting held on
February 3, 2022 and February 4, 2022 respectively. Considering the above
referred Valuation Report, the Board of Directors of the Transferor
Company and Resulting Company also approved the Scheme. The
Valuation Report and the Board Resolutions are also open for inspection.

Salient extracts of the Scheme

22.

Salient features of the Scheme are extracted below:

“Definitions:
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“Appointed Date” means close of business hours of 1st April, 2021 or such other date
as may be approved by the Tribunal and agreed to by the Board of the Parties;

“Demerged Undertaking and/or Construction Chemical Undertaking” means the
undertaking with all business units, assets, properties, and liabilities of whatsoever
nature and kind, and wherever situated, of the Demerged Company, in relation to and
pertaining to the Construction Chemical Undertaking to be transferred to the Resulting
Company and shall include without limitation:

(a) all assets and liabilities of the Demerged Company pertaining to the Construction

Chemical Undertaking;

(b) without prejudice to the generality of the provisions of (a) & (b) above, the

(c) all
authorities,
permissions, trademarks, designs, copyrights, patents and other intellectual
property rights of the Demerged Company pertaining to the Construction
Chemical Undertaking, whether registered or unregistered and powers of every
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(i

Demerged Undertaking shall inciude:

all properties and assets of the Demerged Company, including all
movable or immovable, investments, freehold, leasehold or licensed,
tenancy rights, hire purchase and lease arrangements, real or
personal, corporeal or incorporeal or otherwise, present, future,
contingent, tangible or intangible, security deposits, capital work in
progress, easmentary rights, rights of way associated with
developing such infrastructure and every associated right, plant and
machinery, capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, vehicles, all stocks, sundry
debtors, deposits, provisions, advances, recoverable, receivables,
title, interest, cash and bank balances, bills of exchange, covenants,
all earnest monies, , or other entitlements, funds, powers,
authorities, licences, registrations, quotas, allotments, consents,
privileges, liberties, advantages, all the rights, title, interests,
goodwill, benefits, fiscal incentives, entitlement and advantages,
contingent rights or benefits belonging to or in the ownership, power,
possession or the control of or vested in or granted in favor of or held

" for the benefit of or enjoyed by the Demerged Company with respect

(ii)

to the Construction Chemical Undertaking;

all contracts, agreements, schemes, arrangements and any other
instruments for the purpose of carrying on the business of the
Construction Chemical Undertaking;

(iii) all tax credits, refunds, reimbursements, claims, concessions,

exemptions, benefits under Tax Laws including sales tax deferrals
and minimum alternate tax paid under section 115JB of the Income
Tax Act, advance taxes, tax deducted at source, right to carry
forward and set-off accumulated losses and unabsorbed
depreciation, if any, deferred tax assets, minimum alternate tax
credit, goods and service tax credit, deductions and benefits under
the Income Tax Act with respect to the Construction Chemical
Undertaking; and ‘

(iv) all debts, borrowings and liabilities, whether present, future or

contingent whether secured or unsecured, or deferred tax liabilities,
of the Construction Chemical Undertaking including but not limited to
all other debts, duties, obligations and liabilities pertaining to the
Construction Chemical Undertaking.

Permits, licenses, approvals, registrations, quotas, incentives, powers,

allotments, consents, rights, benefits, advantages, municipal

13



kind, nature and description whatsoever, whether from the government bodies or
otherwise, pertaining to or relating to the Construction Chemical Undertaking:

(d) entire experience, credentials, past record and market share of the Demerged
Company pertaining to the Construction Chemical Undertaking;

(e) all books, records, files, papers, engineering and process information, computer
programs, software licenses (whether proprietary or otherwise),  drawings,
manuais, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information,
customer pricing information, and other records whether in physical or electronic
form in connection with or relating to the Construction Chemical Undertaking; and

(f) all employees/workers of the Demerged Company engaged in the Construction
Chemical Undertaking;

(g) Any question that may arise as to whether a specific asset (tangible or intangible)
or liability or employee pertains or does not pertain to the Demerged Undertaking
shall be decided mutually by the Boards of the Demerged Company and the
Resulting Company.

‘Effective Date” means the last of the dates on which all conditions, matters and
filings referred to in Clause 35 hereof have been fulfiled or waived and necessary
orders, approvals and consents referred to therein have been obtained. References in
this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of
this Scheme” or "upon the Scheme becoming effective” shall mean the Effective
Date;

“Tribunal” means the Ahmedabad Bench of the National Company Law Tribunal.

“‘Record Date 1” means such date to be fixed by the Board of Directors of JITPL in
consultation with JCIPL for the purpose of determining the members of JITPL to whom
shares of JCIPL wilf be allotted pursuant to this Scheme in terms of Clause 10 of this
Scheme;

“Record Date 2” means such date to be fixed by the Board of Directors of JIPL in
consultation with JCIPL for the purpose of determining the members of JCIPL to whom
shares of JIPL will be allotted pursuant to this Scheme in terms of Clause 23 of this
Scheme;

“Remaining Business” means the Demerged Company’s Remaining Business:

‘Scheme” or “this Scheme” means this composite scheme of arrangement as modified
from time to time;

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY AND OTHER RELATED MATTERS

4 AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE
BUSINESS OF THE TRANSFEROR COMPANY.

4.1 With effect from the Appointed Date, and subject to the provisions of this Scheme and

pursuant to Section 232 of the Act, the Transferor Company shall stand amalgamated
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4.2

with the Transferee Company as a going concern and all assets, liabilities, contracts,
arrangements, employees, permits, licences, records, approvals, etc. of the Transferor
Company shall, without any further act, instrument or deed, stand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
Company, so as to become as and from the Appointed Date, the assets, liabiiities,
contracts, arrangements, employees, permits, licences, records, approvals, etc. of the
Transferee Company by virtue of, and in the manner provided in this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, with effect from the Appointed Date:

4.2.1 with respect to the assets of the Transferor Company that are movable in nature or

422

423

424

are otherwise capable of being transferred by manual delivery or by paying over or
endorsement and/ or delivery, the same may be so transferred by the Transferor
Company by operation of law without any further act or execution of an instrument with
the intent of vesting such assets with the Transferee Company as on the Appointed
Date;

Subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company,
other than those referred to in Clause 4.2.1 above, including all rights, title and

interests in the agreements (including agreements for lease or license of the-

properties), investment in shares of anybody corporate, fixed deposits, mutual funds,
bonds and any other securities, sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, cash and bank
balances, earnest moneys and deposits, if any, with Government, semi-Government,
local and other authorities and bodies, customers and other persons, whether or not
the same is held in the name of the Transferor Company, shall, without any further
act, instrument or deed, be transferred to and vested in and/ or be deemed to be
transferred to and vested in the Transferee Company, with effect from the Appointed
Date by operation of law as transmission, as the case may be, in favour of
Transferee Company. With regard to the licenses of the properties, the Transferee
Company will enter into novation agreements, if it is so required;

Without prejudice to the aforesaid, all the immovable property (including but not
limited to the land, buildings, offices, factories, sites, tenancy rights related thereto,
and other immovable property, including accretions and appurtenances), whether or
not included in the books of the Transferor Company, whether freehold or leasehold
(including but not limited to any other document of title, rights, interest and
easements in relation thereto, and any shares in cooperative housing societies
associated with such immoveable property) shall stand transferred to and be vested
in the Transferee Company , as successor to the Transferor Company, without any
act or deed to be done or executed by the Transferor Company, as the case may be
and/ or the Transferee Company;,

all debts, liabilities, duties and obligations (debentures, commercial paper, bonds,
notes or other debt securities, loan from companies} of the Transferor Company
shall, without any further act, instrument or deed be transferred to, and vested in,
and/ or deemed to have been transferred to, and vested in, the Transferee Company,
so as to become on and from the Appointed Date, the debts, liabilities, duties and
obligations of the Transferee Company on the same terms and conditions as were
applicable to the Transferor Company, and it shall not be necessary to obtain the
consent of any Person who is a party to contract or arrangement by virtue of which
such liabilities have arisen in order to give effect to the provisions of this Clause 4,
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9.

all the brands and trademarks (including loge and right to use the trademarks) of the
Transferor Company including registered and unregistered trademarks along with all
rights of commercial nature including attached goodwill, title, interest,. labels and
brand registrations, copyrights trademarks and all such other industrial and
intellectual property rights of whatscever nature shall be transferred to the Transferee
Company. The Transferee Company shall take such actions as may be necessary
and permissible to get the same transferred and/ or registered in the name of the
Transferee Company;

the vesting of the entire undertaking of the Transferor Company, as aforesaid, shall
be subject to the Encumbrances, if any, over or in respect of any of the assets or any
part thereof, provided however that such Encumbrances shall be confined only to the
relevant assets of Transferor Company or part thereof on or over which they are
subsisting on and no such Encumbrances shall extend over or apply to any other

asset(s) of Transferee Company. Any reference in any security documents or -

arrangements (to which Transferor Company is a party) related to any assets of
Transferor Company shall be so construed to the end and intent that such security
shall not extend, nor be deemed to extend, to any of the other asset(s) of Transferee
Company. Similarly, Transferee Company shall not be required to create any
additional security over assets vested under this Scheme for any loans, debentures,
deposits or other financial assistance already availed of/ to be availed of by it, and
the Encumbrances in respect of such indebtedness of Transferee Company shall not
extend or be deemed to extend or apply to the assets so vested;

on and from the Effective Date and till such time that the name of the bank accounts
of the Transferor Company has been replaced with that of the Transferee Company,
the Transferee Company shall be entitled to maintain and operate the bank accounts
of the Transferor Company in the name of the Transferor Company and for such time
as may be determined to be necessary by the Transferee Company. All cheques and
other negotiable instruments, payment orders received or presented for encashment
which are in the name of the Transferor Company after the Effective Date shall be
accepted by the bankers of the Transferor Company and credited to the account of
the Transferee Company, if presented by the Transferee Company; and

without prejudice to the foregoing provisions of Clause 4, the Transferor Company
and/ or the Transferee Company shall be entitled to apply to the Appropriate
Authorities as are necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require and execute any and all
instruments or documents and do all the acts and deeds as may be required,
including filing of necessary particulars and/ or modification(s) of charge, with the
concerned RoC or filing of necessary applications, notices, intimations or letters with
any authority or Person, to give effect to the above provisions.

This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) and other relevant provisions of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section and other related
provisions at a later date including resulting from a retrospective amendment of law
or for any other reason whatsoever, till the time the Scheme becomes effective, the
provisions of the said section and other related provisions of the Income-tax Act,
1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(1B) and other relevant provisions of the income-
tax Act, 1961.

TAXES/ DUTIES / CESS ETC.
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9.1

9.2

9.3

8.4

8.5

9.6

10.

The unutilized credits relating to excise duties, sales tax, service tax, VAT, GST or
any other Taxes by whatever name called as applicable which remain unutilised in
the electronic ledger of the Transferor Company shall be transferred to and vest in
the Transferee Company. Thereafter the unutilized credit so specified shail be
credited to the electronic credit ledger of the Transferee Company and the input and

.capital goods shall be duly adjusted by the Transferee Company in its books of

account,

Taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, dividend distribution tax, minimum
alternative tax, wealth tax, if any, paid by the Transferor Company shall be treated as
paid by the Transferee Company and it shall be entitled to ctaim the credit, refund,
adjustment for the same as may be applicable notwithstanding that challans or
records may be in the name of Transferor Company. Minimum Alternate Tax credit
available to the Transferor Company under the Income-tax Act, 1961, if any, shall
vest in and be available to the Transferee Company.

Upon scheme becoming effective, the Transferor Company (if required) and the
Transferee Company are expressly permitted to revise their financial statements and
its income tax returns along with prescribed forms, filings and annexures under the
Income-tax Act, 1961 and other statutory returns, including but not limited to tax
deducted / collected at source returns, service tax returns, excise tax returns, sales
tax / VAT / GST returns, as may be applicable. The Transferee Company has
expressly reserved the right to make such provision in its returns and to claim
refunds, advance tax credits, credit of tax under Section 115JB of the Income-tax Act,
1961 read with section 115JAA of the Income Tax Act, 1961, i.e. credit of minimum
alternate tax, credit of dividend distribution tax, credit of tax deducted at source,
credit of foreign taxes paid/withheld, etc. if any, as may be required for the purposes
of/consequent to implementation of this Scheme, even if the prescribed time limits for
filing or revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum. All compliances done by Transferor Company will
be considered as compliances by Transferee Company.

It is hereby clarified that in case of any refunds, benefits, incentives, grants,
subsidies, etc. under Income-tax Act, 1961, service tax laws, excise duty laws,
central sales tax, applicable state value added tax laws, GST laws, any incentive
scheme or policies or any other applicable laws/ regulations dealing with taxes/
duties/ levies due to Transferor Company shall stand vested to the Transferee
Company upon this Scheme becoming effective.

All tax assessment proceedings/ appeals of whatsoever nature by or against the
Transferor Company pending and/or arising shall be continued and/or enforced until
the Effective Date by the Transferor Company. In the event of the Transferor
Company failing to continue or enforce any proceeding/appeal, the same may be
continued or enforced by the Transferee Company, at the cost of the Transferee
Company. As and from the Effective Date, the tax proceedings shall be continued
and enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against the
Transferor Company.

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

CONSIDERATION
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10.1 Upon coming into effect of the Scheme, and in consideration for the transfer and
vesting of the business of Transferor Company with Transferee Company,
Transferee Company shall, without any application or deed, issue and allot fully
paid up shares to the members of Transferor Company whose names appear in
the register of members of Transferor Company as on the Record Date 1, or to
such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board
of Directors of Transferor Company, in the following ratio:

“35(thirty five) equity shares of JCIPL of Rs. 10/~ each fully pai&eup for every 2 ( two)
equity shares of JITPL of Rs. 10/- each fully paid up.”

10.2JCIPL shares issued, pursuant to Clause 10.1 above, shall be issued and
allotted in a demat form to the equity shareholders of the Transferor Company,
in the manner as stipulated in Clause 10.1 above and shall be credited to
depository account of the members of the Transferor Company.

10.3 Inter-company shareholdings, if any, as on the Appointed Date, amongst the
Transferor Company and Transferee Company shall stand cancelled pursuant to
this scheme.

10.4 Upon the Scheme becoming effective, the issued, subscribed and paid up share
capital of JCIPL shall be automatically cancelled and reduced by Rs. 19,80,000
being the face value of 1,98,000 equity shares held by JITPL in JCIPL, in terms
of section 66 of the Act. Further, upon the Scheme becoming effective, equity
shares held by JCIPL in JITPL representing issued, subscribed and paid up
share capital of JITPL shall stand cancelled and extinguished by Rs.3,20,000
being the face value of 32,000 equity shares held by JCIPL in JITPL .

10.5 The above cancellation of inter-company shareholdings shall result in reduction
of capital under section 66 of the Act. However, since the aforesaid reduction is
consequential and is proposed as an integral part of the Scheme, the Transferee
Company shall not be required to undertake separate procedure under section
66 of the Act. Further, as the aforesaid reduction does not result in either
diminution of liability in respect of unpaid share capital or payment to any
shareholder of any paid up share capital, the provisions of section 66 of the Act
shall not be applicable. The order of the NCLT sanctioning the scheme shall be
deemed to be the Order under section 66 of the Act for the purpose of
confirming reduction. Further, the Transferee Company shall not be required to
add “and reduced” as a suffix to its name consequent upon such reduction.

10.6In case any member’s shareholding in Transferor Company is such that on the
basis of the aforesaid exchange ratio of shares, the member is entitled to a
fraction of new equity share which exceeds one-half share, such member shall,
in lieu of such fraction, be entitled to receive allotment of one New Equity Share
of Transferee Company. On the other hand, if the shareholding of any member
in Transferor Company is such that on the basis of the aforesaid exchange ratio
of shares, the member is entitled to a fraction of New Equity Share which is less
than or equal to one-half share, then such fraction shall be ignored and such
member shall not be entitled to receive any New. Equity Share of Transferee
Company in lieu of such fraction.
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10.7 Transferee Company shall take necessary steps to increase or alter, if
necessary, its authorised Share Capital suitably to enable it to issue and allot
the Equity shares pursuant to this Scheme.

10.8 Transferee Company, shall, if and to the extent required, apply for and obtain
any approvals from concerned regulatory authorities for the issue and allotment -
of equity shares, under the Scheme.

10.9Equity shares of Transferee Company to be issued to the respective
shareholders of Transferor Company as above shall be subject to the
Memorandum and Articles of Association of Transferee Company and shall rank
paripassu with the existing equity shares of Transferee Company in all respects
including dividends.

10.10 Approval of this Scheme by the shareholders of Transferee Company shall be
deemed to be the due compliance of the provisions of Section 62 of the
Companies Act, 2013 and the other relevant and applicable provisions of the Act
for the issue and allotment of equity shares by Transferee Company to the
shareholders of Transferor Company, as provided in this Scheme.

10.11 Upon the issue and allotment of New Equity Shares to the shareholders of
Transferor Company, whose names appear on the Register of Members of
Transferor Company the Record Date 1, the share certificates in relation to the
shares held by them in Transferor Company shall be deemed to have been
cancelled.

11. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation in its books as under:

11.1 On the Scheme becoming effective, Transferee Company shali
account for the amalgamation, in its books with effect from the Appointed
Date, as per the accounting principles generally accepted in India, including
the Indian Accounting Standards (Ind AS) prescribed under Section 133 of
the Act and the accounting treatment prescribed below, to the extent
consistent with Ind AS:

11.1.1 Transferee Company shall, record all the assets and
fiabilities, including reserves, profits and loss, of Transferor
Company, vested in it pursuant to this Scheme, at their
respective book values as on the Appointed Date. No
adjustments shall be made to reflect fair values, or recognize
any new assets or liabilities.

11.1.2 The equity shares of the Transferee Company held by the
Transferor Company shall stand cancelled in accordance
with Clause 10.4. of the Scheme and as a result equivalent
equity share capital of the Transferee Company and the
hook value of investments held by the Transferor Company
in the Transferee Company recorded as per Clause 11.1.1
above shall stand cancelled.

-1
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12.1

12.1.1

12.1.2

12.1.3

11.1.3 The inter-se, inter-co balances between Transferor
Company and Transferee Company appearing in the books
of accounts of Transferee Company, if any, shall stand
cancelled.

11.1.4 Transferee Company shall credit in its books of account,
face value of the shares issued to the sharehoiders of
Transferor Company pursuant to the Scheme of its share
capital account.

11.1.5 The difference, if any, being excess of book value over
liabilities including reserves of Transferor Company
transferred to Transferee Company, after making
adjustments as stated above, shall be adjusted against
reserves of Transferee Company.

11.2 In case of any differences in accounting policy between Transferor
Company and Transferee Company, the impact of the same till the
Appointed Date will be quantified and adjusted to the reserves in the
Balance Sheet of Transferee Company to ensure that the financial
statements of Transferee Company reflect the financial position on the basis
of consistent accounting policy.

11.3 It is, however, clarified that the Board of Directors of Transferor
Company and Transferee Company, in consultation with the respective
statutory auditors, may account for the merger in such manner as to comply
with the provisions of section 133 of the Companies Act, 2013, the
applicable accounting standards and other applicable provisions, if any.

CONDUCT OF BUSINESS FROM APPOINTED DATE UPTO THE EFFECTIVE
DATE:

The Transferor Company with effect from the date of approval of the Scheme by
Board of the Parties and until the Effective Date:

shall be deemed to have been carrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and shall hold
and stand possessed of the assets for and on account of, and in trust for the
Transferee Company;

all profits or income arising or accruing to the Transferor Company and all taxes paid
thereon (including but not limited to advance tax, tax deducted at source, minimum
alternate tax, dividend distribution tax, securities transaction tax, taxes withheld/paid
in a foreign country, etc.) or losses arising or incurred by the Transferor Company
shall, for all purposes, be treated as and deemed to be the profits or income, taxes or
losses, as the case may be, of the Transferee Company: and

all loans raised and all liabilities and obligations incurred by the Transferor Company
after the Appointed Date and prior to the Effective Date, shall, subject to the terms of
this Scheme, be deemed to have been raised, used or incurred for and on behalf of
the Transferee Company in which the undertaking of the Transferor Company shall
vest in terms of this Scheme and to the extent they are outstanding on the Effective
Date, shall also, without any further act or deed be and be deemed to become the
debts, liabilities, duties and obligations of the Transferee Company.
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12.2

12.3

12.4.

12.5

14,

14.1

14.3

From the Effective Date, the Transferee Company shall carry on and shall be entitled
to carry on the business of the Transferor Company.

The Transferee Company shall be entitied, pending the sanction of the Scheme, to
apply to the Appropriate Authority and ali other agencies, departments and
authorities concerned as are necessary under any law for such consents, approvals
and sanctions which the Transferee Company may require, to carry on the business
of the Transferor Company and to give effect to the Scheme.

The Transferee Company shall be entitled to credit the tax paid including credit of the
tax deducted at source and input tax credit under the GST law in relation to The
Transferor Company, for the period between the Appointed Date and the Effective
Date.

For the purpose of giving effect to the amalgamation order passed under Sections
230 to 232 and other applicable provisions of the Act in respect of this Scheme by the
Authority, the Transferee Company shall, at any time pursuant to the orders
approving this Scheme, be entitled to get the recordal of the change in the legal
right(s) upon the amalgamation of the Transferor Company, in accordance with the
provisions of Sections 230 to 232 of the Act. The Transferee Company is and shall
always be deemed to have been authorized to execute any pleadings, applications,
forms, etc, as may be required to remove any difficulties and facilitate and carry out
any formalities or compliances as are necessary for the implementation of this
Scheme.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the Transferor
Company will get amalgamated with that of the Transferee Company without
payment of any additional fees and duties as the said fees have already been paid.
The authorised share capital of the Transferee Company will automatically stand
increased to that effect by simply filing the requisite forms with the Registrar of

" Companies and no separate procedure or instrument or deed or payment of any

stamp duty and registration fees shall be required to be followed under the Act,

The authorized share capital of the Transferee Company as on the Effective Date
shall, accordingly, without any further act, deed, matter, or thing, stand increased to
Rs. 60,10,00,000/- (Rupees Sixty Crores Ten Lakhs Only} divided into 6,01,00,000
(Six Crores One Lakh) Equity Shares of Rs. 10/- each. The existing capital Clause V
contained in the Memorandum of Association of the Transferee Company shall
without any act, instrument or deed be and stand altered, modified and amended
pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other applicable
provisions of the Act, as set out below:

Memorandu.m of Association

14.4

“The Authorised Share Capital of the Company is Rs. 60,10,00,000/- (Rupees Sixty
Crores Ten Lakhs Only) divided into 6,01,00,000 (Six Crores One Lakh) Equity
Shares of INR 10 each.” 4

It is clarified that the approval of this Scheme under Sections 230 to 232 of the
Companies Act, 2013 shall also be deemed to be approvals under sections 13, 61,
64 of the Companies Act, 2013 and other applicable provisions of the Act and any
other consents and approvals required in this regard to give effect to the increase in
authorized share capital. The filing of the certified copy of this Scheme as sanctioned
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by the Tribunal, in terms of Section 230 to 232 of the Act and any other applicable
provisions of the Act, together with the order of the Tribunal and a printed copy of the
Memorandum of Association for the purposes of the applicable provisions of the Act
and the RoC shall register the same and make the necessary aiterations in the
Memorandum of Assoaciation of the Transferee Company accordingly and shall certify
the registration thereof in accordance with the applicable provisions of the Act.

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE
RESULTING COMPANY

17. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

17.1

17.

17.

2

3

17.4

Upon this Scheme becoming effective and implementation thereof and
with effect from the Appointed Date and subject to the provisions of this
Scheme and pursuant to Sections 230 to 232 of the Act, the Demerged
Undertaking along with all its assets, liabilities, investments, contracts,
arrangements, employees, Permits, records etc. shall, without any further
act, instrument or deed, be demerged from the Demerged Company and
transferred to and be vested in or be deemed to have been transferred to
and vested in the Resulting Company as a going concern so as to
become as on and from the Appointed Date, the assets, liabilities,
investments, contracts, arrangements, employees, Permits, records etc.
of the Resulting Company by virtue of operation of law and in the manner
provided in this Scheme.

In respect of such of the assets and properties forming part of the
Demerged Undertaking which are movable in nature (including but not
limited to all intangible assets) or are otherwise capable of transfer by
delivery or possession or by endorsement, the same shall stand
transferred by the Demerged Company to the Resulting Company upon
coming into effect of this Scheme and shall, ipso facto and without any
other order to this effect, become the assets and properties of the

Resulting Company without requiring any deed or instrument of

conveyance for transfer of the same.

All rights, title and interests in the agreements (including agreements for
lease or license of the properties), investments in shares, mutual funds,
bonds and any other securities, sundry debtors, claims from customers or
otherwise, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any,
with any Appropriate Authority, customers and other Persons, whether or
not the same is held in the name of the Demerged Company, the same
shall, without any further act, instrument or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the
Resulting Company, with effect from the Appointed Date by operation of
law as transmission in favour of Resulting Company. With regard to the
licenses of the properties, the Resulting Company will enter into novation
agreements, if it is so required.

In respect of such of the assets and properties forming part of the
Demerged Undertaking which are immovable in nature, whether or not
included in the books of the Demerged Company, including rights, interest
and easements in relation thereto, the same shall stand transferred to and
be vested in the Resulting Company with effect from the Appointed Date,
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17.5

17.6

17.6.1

17.6.2

17.6.3

without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/or the Resulting Company.

The Demerged Company may, at its sole discretion but without being
obliged to, give notice in such form as it may deem fit and proper, to such
Persons, as the case may be, that any debt, receivable, bill, credit, loan,
advance, debenture or deposit relating to the Demerged Undertaking
stands transferred to and vested in the Resuiting Company and that
appropriate modification should be made in their respective books/records
to refiect the aforesaid changes.

Upon effectiveness of the Scheme, all debts, liabilities, debentures, loans,
obligations and duties of the Demerged Company as on the Appointed
Date and relatable to the Demerged Undertaking (‘Demerged

Liabilities”) shall, without any further act, instrument or deed, be and .

stand transferred to and be deemed to be transferred to the Resuiting
Company to the extent that they are outstanding as on the Appointed
Date and the Resulting Company shall meet, discharge and satisfy the
same. The term “Demerged Liabilities” shall include without limitation:
the debts, liabilities, debentures and obligations incurred and duties of
any kind, nature or description (including contingent liabilities) which
arise out of the activities or operations of the Demerged Undertaking;
the specific loans, credit facilities, overdraft facilities and borrowings
(including debentures, bonds, notes and other debt securities) raised,
incurred and utilized solely for the activities or operations of the
Demerged Undertaking, including Loan; and :
in cases other than those referred to in Clause 17.6.1 or 17.6.2 above,
so much of the amounts of general or multipurpose borrowings, if any,
of the Demerged Company, as stand in the same proportion which the
value of the assets transferred pursuant to the demerger of the
Demerged Undertaking bear to the total value of the assets of the
Demerged Company immediately prior to the Appointed Date.

In so far as indirect tax liabilities are concerned, in particular, any liability with respect
to the goods and service tax, value added tax, purchase tax, sales tax or any other
duty or tax in relation to the Demerged Undertaking and pertaining to the period prior
to the Appointed Date, including all or any liability pertaining to the period prior to the
Appointed Date, shall be treated as liability of the Resulting Gompany, to the extent
permissible under Applicable Law.

17.7

In so far as any Encumbrance in respect of Demerged Liabilities is
concerned, such Encumbrance shall, without any further act, instrument
or deed being required to be taken or modified, be extended to and shall
operate only over the assets comprised in the Demerged Undertaking
which have been Encumbered in respect of the Demerged Liabilities as
transferred to the Resulting Company pursuant to the Scheme. Provided
that, if any of the assets comprised in the Demerged Undertaking which
are being transferred to the Resulting Company pursuant to this Scheme
have not been Encumbered in respect of the Demerged Liabilities, such
assets shall remain unencumbered and the existing Encumbrance
referred to above shall not be extended to and shall not operate over such
assets. The absence of any forma! amendment which may be required by
a lender or trustee or third party shall not affect the operation of the
above. For the avoidance of doubt, it is hereby clarified that in so far as
the assets comprising the Remaining Business are concerned, the
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17.8

17.9

17.10

17.11

Encumbrance, if any, over such assets relating to the Demerged
Liabilities shall without any further act, instrument or deed being required,
be released and the Demerged Company shall be discharged from the
obligations and Encumbrances relating to the same. Further, in so far as
the assets comprised in the Demerged Undertaking are concerned, the
Encumbrance over such assets relating to any loans, borrowings or other
debts which are not transferred to the Resulting Company pursuant to this
Scheme and which continue with the Demerged Company shall without
any further act, instrument or deed be released from such Encumbrance
and shall no longer be available as security in relation to such liabilities.

If the Demerged Company is entitled to any unutilized credits (including
accumulated losses and unabsorbed depreciation), benefits under the
state or central fiscal / investment incentive schemes and policies or
concessions relating to the Demerged Undertaking under any Tax law or

Applicable Law, the Resulting Company shall be entitled, as an integral .

part of the Scheme, to claim such benefit or incentives or unutilised
credits as the case may be without any specific approval or permission.
Without prejudice to the generality of the foregoing, in respect of

-unutilized TDS credits, Minimum Alternate Tax credits and input credits of

goods and service tax of the Demerged Company, the portion which will
be attributed to the Demerged Undertaking and be transferred to the
Resulting Company shall be determined by the Board of the Demerged
Company in accordance with the Applicable Law.

Upon the Scheme becoming effective, the Demerged Company and the
Resulting Company shall have the right to revise their respective financial
statements and returns along with prescribed forms, filings and annexures
under the Tax laws and to claim refunds and/or credit for Taxes paid and
for matters incidental thereto, if required, to give effect to the provisions of
this Scheme, even if the prescribed limits or revising such returns have
lapsed without incurring any liability on account of interest, penalty or any
other sum. It is further clarified that the Resulting Company shall be
entitled to claim deduction under Section 43B of the Income Tax Act in
respect of unpaid liabilities transferred to it as part of the Demerged
Undertaking to the extent not claimed by the Demerged Company, as and
when the same are paid subsequent to Appointed Date.

Subject to Clause 17 and any other provisions of the Scheme, in respect
of any refund, benefit, incentive, grant or subsidy in relation to or in

connection with the Demerged Undertaking, the Demerged Company

shall, if so required by the Resulting Company, issue notices in such form
as the Resulting Company may deem fit and proper, stating that pursuant
to the Tribunal having .sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on
account of the Resulting Company, as the Person entitled thereto, to the
end and intent that the right of the Demerged Company to recover or
realise the same stands transferred to the Resulting Company and that
appropriate entries should be passed in their respective books to record
the aforesaid changes.

On and from the Effective Date, all cheques and other negotiable
instruments and payment orders received or presented for encashment
which are in the name of the Demerged Company and are in relation to or
in connection with the Demerged Undertaking, shall be accepted by the
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17.12

bankers of the Resulting Company and credited to the account of the
Resulting Company, if presented by the Resulting Company.

Without prejudice to the provisions of the foregoing sub-clauses of this
Clause 17 and upon the effectiveness of this Scheme, the Demerged
Company and the Resulting Company may execute any and all
instruments or documents and do all acts, deeds and things as may be
required, including filing of necessary particulars and/ or modification(s) of
charge with the concerned RoC or filing of necessary applications,
notices, intimations or letters with any Appropriate Authority or Person to
give effect to the Scheme.

CONSIDERATION

22.1

Upon this Scheme becoming effective and upon vesting of the
Demerged Undertaking of Demerged Company in Resulting Company in
terms of this Scheme and in consideration for the Demerger of the
Demerged Undertaking into Resulting Company, Resulting Company
shall without any further application or deed, issue and allot shares,
credited as fully paid up, to all the equity shareholders of Demerged
Company whose names appear in the Register of Members of
Demerged Company as on the Record Date 2, except where Resulting
Company itself is a shareholder of Demerged Company, or to such of
their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the
Board of Directors of Demerged Company, in the following ratio:

“1(One) equity shares of JIPL of Rs. 10/- each fully paid up for every 100 ( One Hundred }
equity shares of JCIPL of Rs. 10/- each fully paid up.”

The equity shares to be issued pursuant to this Clause will be together referred to as “New

Shares.”

22.2

22.3

224

The New Shares shall be subject to the provisions of the memorandum
of association and articles of association of the Resulting Company,
including with respect to dividend, bonus, rights shares, voting rights and
other corporate benefits attached to the New Shares.

The issue and allotment of the New Shares is an integral part hereof and’
shall be deemed to have been carried out under the orders passed by -

the Tribunal without requiring any further act on the part of the Resulting
Company or-the Demerged Company or their shareholders and as if the
procedure laid down under the Act and such other Applicable Law as
may be applicable, were duly complied with. It is clarified that the
approval of the members of the Resulting Company to this Scheme, shall
be deemed to be their consent/approval for the issue and allotment of
the New Shares.

In case any shareholder’'s shareholding in the Demerged Company is
such that such shareholder becomes entitled to a fraction of the New
Share of the Resulting Company, the Resulting Company shall round the
same up to the next whole number.
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225 In the event the Parties restructure their share capital by way of share
split/consolidation/issue of bonus shares during the pendency of the
Scheme, the share allotment ratio set out in Clause 22.1 shall be
adjusted accordingly to consider the effect of such corporate action
without requirement of any further approval from the Appropriate
Authority.

228 It is clarified that the approval of the members of the Resulting Company
to this Scheme shall be deemed to be their consent/ approval also to the
consequential alteration of its memorandum of association and articles of
association pursuant to Clause 22 of this Scheme and the Resulting
Company shall not be required to seek separate consent/ approvat of its
shareholders for such alteration, as required under Sections 13, 14, 42,
61, 64, and other applicable provisions of the Act.

227 The Resulting Company shall, to the extent required, increase and/ or
reclassify its authorized share capital in order to issue New Shares.
Further, the Resulting Company shall comply with the provisions of the
Act to increase and/ or reclassify its authorized share capital.

22. ACCOUNTING TREATMENT
The Demerged Company and Resulting Company shall comply with applicable accounting
standards in relation to the underlying transactions in the Scheme including but not limited to

the following:

Accounting Treatment in the books of Demerged Company:

23.1Upon the Scheme becom‘ing effective, Demerged Company shall
account for demerger in its books of accounts with effect from the
Appointed Date in the following manner:

23.1.1 Demerged Company shali reduce the book value of assets and
liabilities relating or pertaining to.the Demerged Undertaking
transferred to Resulting Company from its books of accounts
as appearing in its books at the close of business on the day
immediately preceding the Appointed Date.

23.1.2 The excess of the book value of assets transferred over the
book value of liabilities transferred shall be adjusted against the
Retained Earnings of Demerged Company.

Accounting Treatment in the books of the Resulting Company:

23.2 Upon the Scheme becoming effective, Resulting Company shall account
for demerger in its books of accounts with effect from the Appointed Date
in the following manner:;

23.2.1 All the assets and liabilities recorded in the books of
Demerged Company related to Demerged Undertaking
shall be transferred to and vested in Resulting
Company pursuant to the Scheme and shall be
recorded by Resulting Company at their respective
book values.
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23.2.2 The excess or deficit, if any, remaining after recording
entries shall be credited/debited by the Resulting
Company to its Capital Reserve Account, as the case
may be.

23.2.3 In case of any difference in the accounting policies of
the Demerged Company and the Resulting Company,
the impact of the same will be quantified and adjusted
in the reserves of the Resulting Company to ensure
that the Financial Statements of the Resulting
Company reflect the financial position on the basis of
consistent accounting policy.

27. AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

27.1As an integral part of the Scheme, and, upon the coming into effect of
this Scheme, the authorised share capital of the Resulting Company
shall automatically stand amended, without any further act, instrument or
deed on the part of the Resulting Company, such that upon the coming
into effect of this Scheme, the authorised share capital of the Resulting
Company shall be Rs. 58,13,460, without any further act or deed. Clause
V of the Memorandum of Association of the Resulting Company shall,
upon the coming into effect of this Scheme and without any further act or
deed, be replaced by the following clause:

“V. The Authorised Share Capital of the Company is Rs.
58,113,460 /- (Rupees Fifty Eight Lakhs Thirteen Thousand Four
Hundred Sixty) divided into 581,346 (Five Lakhs Eighty One
Thousand Three Hundred Forty Six) Equity Shares of Rs. 10/~ (Rupees
Ten only) each”

27.21t is hereby clarified that the approval of the shareholders of the
Resulting Company to the Scheme shall be deemed to be their
consent/approval also to the consequential alteration of the
Memorandum of Association of the Resulting Company and the
Resulting Company shall not be required to seek separate
consent/approval of its shareholders for such alteration of the
Memorandum of Association of the Resulting Company as required
under Sections 13 and 61 of the Act.

27.3 Upon the coming into effect of this Scheme, the Resulting Company shali
file the requisite forms with the Registrar of Companies, Gujarat, for
alteration of its authorised share capital and shall pay necessary fees as
may be required to be paid in accordance with law.

28. REMAINING BUSINESS

28.1 The Remaining Business of the Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to
and be vested in and be managed by each of the Demerged Company
subject to the provisions of the Scheme.
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28.2All Proceedings by or against the Demerged Company under any
statute, pending on the Effective Date and relating to the Remaining
Business of Demerged Company (including those relating to any
property, right, power, liability, obfigation or duties of the Demerged
Company in respect of its Remaining Business) shall be continued and
enforced by or against Demerged Company. The Resulting Company
shall in no event be responsible or liable in relation to any such
Proceedings by or against the Demerged Company.

You are requested to read the entire text of the Scheme to get fully
acquainted with the provisions thereof. The aforesaid are only salient features
of the Scheme.

23. Accounting Treatment
The accounting treatment as proposed in the Scheme is in conformity with the
accounting standard prescribed under Section 133 of the Act. The certificates
issued by the respective Statutory Auditors of the Companies are open for
inspection.

24. Effect of the Scheme on shareholders, Key managerial personnel, promoters
and non-promoter shareholder of Applicant Transferee/ Demerged Company:

1) On each class of shareholders

The Company has only one class of shareholders i.e. equity, Upon scheme
being effective, whole of the undertaking along with property and liabilities
of the transferor Company from appointed date unless the Tribunal,
decides otherwise, shall be transferred to the transferee company and the
transferee company shall allot equity shares as referred under clause 10 of
the Scheme to the shareholders of the Transferor Company on such date as
may be determined by the Board of Directors of the Transferee Company or
a committee thereof and the Construction Chemical division of the
Demerged Company shall vest into the Resulting Company and the
Resulting Company shall allot equity shares as referred under clause 22 of
the Scheme to the shareholders of the Demerged Company on such date as
may be determined by the Board of Directors of the Resulting Company or
a committee thereof.

The Scheme is expected to have several benefits for the Company, as
indicated in the rationale to the Scheme, as set out above and is expected
to be in the best interests of the shareholders of the Company.

2) On key managerial personnel
The KMPs of the Company, if any shall continue as key managerial
personnel of the Company after effectiveness of the Scheme. Such KMPs
who are shareholders of the Company, if any will be allotted shares, like the
other shareholders of the Company. Pleasc refer to point 1 above for details
regarding effect on the shareholders. Other than such allotment of shares,
the KMPs are not affected pursuant to the Scheme.
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3) On Promoters and Non promoters :

Like all the shareholders of the Company, the promoters and non-promoter
shareholders of the Company shall be allotted shares in accordance with
the Share Entitlement Ratio set out in the Scheme.

Please refer to point 1 above for details regarding effect on the shareholders.

Other Matters

1. There are no proceedings/investigation pending against the Applicant
Transferee /Demerged Company under Sections 210 - 217, 219, 220, 223, 224,
225, 226 & 227 of the Companies Act, 2013 and/or Sections 235 to 251 of the
Companies Act, 1956 and the like. There are no winding up petitions pending
against the Applicant Transferee/ Demerged Company.

2. To the knowledge of the Company, no winding up proceedings have been filed
or are pending against them under the Act or the corresponding provisions of
the Act of 1956.

3. The copy of the proposed Scheme has been filed by the respective companies
before the concerned Registrar of Companies.

4. As per the Certificate issued by M/s. Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors of the Applicant
Transferee/Demerged Company as on 31 January, 2022 are Rs.
534,57,78,503 and secured creditors Rs. 166,07,57,564.

5. As per the Certificate issued by M/s. Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors of the Transferor
Company as on 31st January, 2022 are Rs. 67,978 and secured creditors is .
NIL.

6. As per the Certificate issued by M/s. Nimish Vayawala, Chartered
Accountants, the amount due to the unsecured creditors and secured creditors
of the Resulting Company as on 31st January, 2022 are NIL.

7. The name and addresses of the Directors of the Applicant Transferee/
Demerged Company including their shareholding in the Companies as on date
of approving the scheme by Board of directors i.e February 4, 2022 arc as

under:
Sr. Name of the | Address of the Directors Transferee/ Demerged
No. Directors Company
No. of shares
of Rs. 10 %
each
1. Mr. Jayendra | Sharda Bhuvan, 2 Spring Valley, 34497120 60.17
H Kharawala B/h. Karnavati Club, Bodakdev,
' Ahmedabad, Gujarat - 380051
2. Mr. Greeven J |2, Sharda Bhuvan, Spring Valley 6342120 11.06
Kharawala Society, B/h. Karnavati Club,
Mohammadpura Gam  Road,
Ahmedabad, Gujarat - 380051
3. Mr. Ravi B |283/C, Lane No.15, Satyagrah 400 0.001
Kabra Chhavni, Satellite Road,
Ahmedabad, Gujarat - 380015
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8. The name and addresses of the Directors of the Transferor Company including
their shareholding in the Companies as on date of approving the scheme by
Board of directors i.e. February 3, 2022 are as under;:

Sr, Name of the Address of the Directors | Transferor Company
No. Directors
No. of
shares of o
Rs. 10 %
each
1 Dakshesh M 10, Anmol Park, Bopal,
Machhar Ahmedabad, Gujarat - - -
380058
2 Ravi B Kabra 283/C, Lane No. 15,
Satyagrah Chhavni, Satellite
Road, Ahmedabad, Gujarat ) )
- 380015

9. The name and addresses of the Directors of the Resulting Company including
their shareholding in the Companies as on date of approving the scheme by
Board of directors i.e February 4, 2022 are as under;

Sr. Name of the | Address of the Directors « _Resulting Company
No. Directors No. of shares
of Rs. 10 %
each
1. Jayendra H | Sharda Bhuvan, 2 Spring Valley, 6017 60.17
Kharawala B/h. Karnavati Club, Bodakdev,
Ahmedabad, Gujarat - 380051
2. Greeven J i 2, Sharda Bhuvan, Spring Valley 1106 11.06
Kharawala Society, B/h. Karnavati Club,

Mohammadpura Gam Road,
Ahmedabad, Gujarat - 380051

10. The following documents will be open for inspection by the shareholders for
inspection at the registered office of the Company during 11.00 AM to 1.00 PM
on all days excluding Saturday, Sunday and public holidays till date of
meeting:

a.

spow

=

g.

Copy of the order passed by NCLT in C.A. (CAA) No.19 of 2022 dated
21.06.2022,convening the meetings of equity shareholders, unsecured
Creditors secured creditors of the Applicant Transferee/Demerged
Company,;

Copy of Memorandum and Articles of Associations of all three Companies;
Copy of Annual Accounts for the FY 2020-21 of the Companies;

Copy of the Composite Scheme of Arrangement;

Copy of Valuation Report dated January 10, 2022 issued by CA Gaurav
Parmar," Registered Valuer as per Companies Act, 2013 and Partner of
Manubhai & Shah LLP, Chartered Accountants;

Copy of Board resolutions passed by the respective board of directors of the
Applicant Transferee/ Demerged Company, Transferor Company and the
Resulting Company; .

Copy of Statutory Auditors’ Certificates dated 30t November, 2021 issued
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by M/s Shah & Shah Associates, Chartered Accountants, the statutory
auditors of the Applicant Transferee/ Demerged Company;

h. Copy of Statutory Auditors’ Certificate dated 30t November, 2021 issued by
M /s Nimish Vayawala, Chartered Accountants, the statutory auditors of the
Transferor Company,

i. Copy of Statutory Auditors’ Certificate dated 30th November, 2021 issued by
M/s. Nimish Vayawala, Chartered Accountants, the statutory auditors of
the Resulting Company;

j. Copy of the certificate by M/s Nimish Vayawala, Chartered Accountants
certifying the amount due to the unsecured creditors and secured creditors
of the Applicant Transferee/ Demerged Company as on 31st January, 2022;

k. Copy of the certificate by M/s. Nimish Vayawala, Chartered Accountants,

certifying the amount due to the unsecured creditors and secured creditors
of the Transferor Company as on 31st January, 2022;

1. Copy of the certificate by M/s. Nimish Vayawala, Chartered Accountants,
certifying the amount due to the unsecured creditors and secured creditors
of the Resulting Company as on 31st January, 2022;

The Shareholders shall be entitled to obtain extract from or for making/obtaining
copies of the documents mentioned above.

11. In the event that the Scheme is withdrawn in accordance with its terms, the
Scheme shall stand revoked, cancelled and be of no effect and null and void.

12. After the Scheme is approved, by the Sharcholders, of the Applicant
Transferee/ Demerged Company, it will be subject to the approval/sanction by
Tribunal.

Sd/-
Mr. Trupal J. Patel
Chairman appointed for the
Meeting

Dated: 28/06/2022
Registered office: Jay House, Nr. Saffron Building, Panchvati, Ellisbridge,
Ahmedabad - 380006
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COMPOSITE SCHEME OF ARRANGEMENT

AMONGST
JAY CHEMICAL INDUSTRIES: PRIVATE LIMITED
AND |
JAY INFA TRADE PRIVATE LIMITED

AND |

JAYKON INDUSTRIES PRIVATE LIMITED

| ~AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013




A

BACKGROUND OF THE COMPANIEB

)

{iti)

‘been. get. up primarily to engage in ‘the busi

Jay Chemical Industries Private Limjted (Formerly known as Jay
Chertiical Indusiries Limited) isa private limited company incorporated
under the pravisions of the Compames ‘Act, '1956. bearing corporate
identification number U24119C}J2000P’1‘C037683, now repealed and -
erhced by’ thé Compame:: Act, 2013, having its regigtered office dt Jay
House, Nt Balfron Building, Panchvati, Elhsbndge, Ahmedabad, Gujarat,
India - 380006. Jay Chemical Industries Privaté Limited (Formcrly
knewn as Jay Chemical Industries Litnited) has been set up primarily to
engage in the business of manufaciuring of reactive dyes, auxiliaries,
constryction chernical (hereinafter: referied to.as “JCIPL" op “Transferee
Compaiy”/ “Demerged Company”).-

Jay Infa Trade Private Limited is a private’ limitéd company
incorporated under the provisions of the Companies Act, 1956, now

repedled and yeplaced. by the:Companies: Act, 2013, bearing corporate:

identification number U51909(}J 199013’[‘0014227 havmg its registered

office. at Jay House, -Baffron Building, Patichvati, Ellebr;dge,.
Ahmedabad Gujarat, lndn 380006, Jay Tnfa Tiade Private Limited has
88 an _holding and:
irvestiient conipany and to purchase ot Htherwise lnvest in,
acqu1re hold trade or deal in imimovable aiid movable pre 2! rtict. af all.
kinds in any part of the country and iri- particular lands, building, ete.
(hereinalter referred to as the “JITPL” ot “Transferor Company”),

Jaykon Industriea Private Limijted s g company incorporated under
the  provisions of the Companies Act, 2013, bearmg cérporate
identiflication number U24304(‘r.12017P’I‘0097514 ‘having its registered
office” at .Jay Hoube, Nr. Saffron Bmldmg, Panchvati, Bilisbridge,

.Ahmec.labad Gujarat, Tndia - 380006, It i5 engaged i the business of

manufacturing all Iinds of canstrilction chemicals (hereinafter-réferred to

as the “JIPL and/or *Resnlting Company")

N

PREAMBLE _ :

“This Composzte bchcme of Arrangément (‘thé Schéme’) i& presented’ vinder
Sections 230 to 232 of the Companies Act, 2013 and other applicable:
provialons of e Companies Aét, 2013 (inclidiing any. atatutury miodifications
and re-enactments thereol) and fhe rules-and reguiations made thereunder, as
may be applicable foi:

(i)

G

Amalgamation of Jay Infa Trade Priviite: Limited into Jay Chemical
Industries Private Limited, on a going concern hasis;

Demerger of the Construcnon Chemical Division {as defined hereinafter)
of Jay Chemical Industriés Private Limited {Formerly knéwn as Jay
Chemical Industries Limited) into Jaykon Industries. Privafe Limited, ona
going concern basis;, and

The Scheme also p:ovsdes for various other matters consequential or
otherwise intcgraﬁly connected herewith.

RATIONALE OF THE SCHEME
{i

The present arrangement would restll in the foliewing benefits for the
abovementioned companies:
+ Elimipation of cross holdings and interdompany transactions to
s1mpi1fy the shareholding and reduce Administrativé costs,
. Rcductlon ol' ovcrhead and otller' expenses, ctmsqlldahon of busmess )

of. reductlou in number of entmes and reduced comphance therea.

« Qreater elficiencies in operations with optimum  utilization of
resources, increased cost bavmg, and expected to flow frém focused
operational elfarts, rationalization, standardization and mmphl‘cataon
of husiness procéss and optimum uulz?atlon of:resolirees,




. The Schéme is i the best interests of the shareholders; 'f,_-mplojze'e_s' and
ihe creditors of all the Companies; :

()  The ‘Scherie dogs not have any adverse effect oii. either the
sharcholders, the employees or the creditors of amy ¢l the cotmpanies.
The Boards of Directors of the companies: believe that the Scheme would
engtiré benefit to all the stakeholders ajid will enhance the vahse fot all
shareholders / promaters. '

PARTS OF THE SCHEME

Thié Scheme is divided into the following parts:. o ‘
i) PART 1 dcals with the definitions of capitalized terms uged in this
. Schemie and the details of the share capital of the Transferor- Corpany,

Transferee Company/ Deterged Company and the. Resulting Company;

{in Part 1I deals with the amalgamation of the Transleror Company fito the
Trensferee Company ; E S
() PART I :deals with the transfer und yesting. of the Demerged
’ Undertaking from the Demerged Company:as a going concerii into. the
Reésnlting Company and discharge “of congideration in liew thercel,
pursuant to the provisions of Sections 230 to 432 and other applicable
provisions of the Companies Act, 2013 ; ' ' S
{v} PART IV deals with the general terms, and coriditions that would be
applicable to this Scheme. -

PART I
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS | ,

In this Scheme, unless inconsistent with the subject: o,r_confcxt thereof (i}
capitalized terms defined by inclusion in quotations and/ or paren_thf;sis‘_have

the meanings so ascribed; (if) all terms and words not defified in thig Schéme:

ghall have the meariing ascribed to them under the relevant Applicable Laws;
and (i) the foilowing expressions shall have the meanih‘gs_‘aspribiad herennder:

“Aet® theans the Companies Act, 2013; to the extent of the: provisions notified,
and the Companies Act, 1956, to the extent of its provisions in"lorces;

“appointed Date” means close of business hours of 1st April, 2021 or such’’

other date as may be approved by the Tribunial and ‘agreed to by thé Board of
the Parties; :

sApplicable Law” or “Law" means any applicable national, foreign, provincial,
local or other law including applicable provisions of all ,(‘g}.'-‘coﬁs’ﬂtu_tiojns,
decrees, treaties, statutes, laws {including the common law), codés,
.notiﬁcati(m's; rufes, regulations, policies, guidelines, eircylars, directions,
directives, ordinances or orders ol any Appropriate Au_tht’)riw, statutory’
authority, court, tribunal having jurisdiclion over the Parties; {h) approvals; And
{c) orders, decisions, injunctions, judgments, awards and -decrees of or
agreements with any Appropriate Authority having jurisdictioh over the Parties
a8 miay he'in [oree [rom time to time; : :

“Appropriate Authority” means! ' . ‘
. the government of any jurisdiction tincluding any national, state, municipal or
focal government or any political or administrative -subdivision thereol). and
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bank; cormmission. or other ﬁuthorlty thereol; any pubhc initernational
'orgachmon oi supranational body atid its institutions, depaitmierits; agencies
and instaamentalities; and any government‘ﬂ :qudsi-governmental or private
~'body or dgency lawfirlly exercising, or entitled ta ‘&xeroike, any admmlstrntwe,
sxecutive, judiclal, legislative, reguldtory, licensing, competition, lax,
irnportiig; exporting or: ether govertimental.-or-quasi-governmerital authority;

*Heard®in rélation to the Transleror (,ompa.ny, Transleree, Compuny/ Demerged
Gompeny and the Resulting Company as the case may be, means the bodid of
of such: comtpany, and shall inchide a committée 6f directors o any
I authoﬁyed by such board «of directors ‘or such committge of directors
duiy ongtituied ar authorlzed for the purposes of matters pértaining to this

‘Seheme or-any vther matter relating thereto;

“ngerger” means transfer and vesting of the. Dcmerged Under takmg irom
J PL ta JIPL; pursuant Yo the provisions of Sections 230 to 282 and other
ong of tht. Compames Act 2013 and in accordance: with Part-

any’_‘ in. relation to Part-1ll of the¢ Scheme feans Jay'
s Private Limited, a company incorporated under ‘the
"omp'mle“s Ack, 1956, having its registered office at Jay
‘ V. Salffron Building;’ Pa.nchvati, E]hs‘bndgc Ahmedabad, Gujara; India
- 380006

“Demerged. Undartaking and/or CGonstruction Chemical Undertuking
‘means. the undertaking with all bBusiness uni{s, assets, propertics, @rd

habihtms of whatsoevar _nature a.ncl lcmd‘ and’ wherever situated, of ‘the

g to the: Construction Chemical

tinn to and pertai : IL1C]
I Ccmp'any; dnd shall include

Undertahng to be Lran_s[erred o ‘thé Resi
W1thout hmita 2B

‘Ia or 1mm0vable, m\restments, freehold leasehold or
tenaricy rights, hire purchase and, Icase arrangements,
gal orpérsondl, corporeal or inderpereal or: omer\mse, prebcnt,
future. s ntmgent tangible or 1[1t£inglblf:: security deposits, capita.l
i 1 progress, easieiitdry rlghts rights ‘of way associated with
devc]opmg such ‘infrastructure and, every -agsosiated r1ght, plant
anil foachinery, capital work in progress, Turniture, fixtures, office
equipment, -appliances, acccssoncs, vehicles, all stqcka, sundry
debtors, deposits, pr ov:smns, advances, recoverable, rcccwableﬁ,-
title, interest, ‘cash -and - bank ‘balanees, bils of :exchahge,
covenants;. all earngst menids, , of oLher enutlcments, [unds,
poivers, aithorities, licences, registrations, quotas, allofments,
congents,; prjvﬂeges, liberties, advantag(.s, all the rights, tlt!c,
{nterests, goodwill, benefity, fiscal dnceritives, entitlement ‘and
adyvafitdages; qontmgent tights or benefits bclongmg to or in the-
ownershlp, pawer, possession of the wconlrol of or vested in gr
nted -in faver of or held for the beneli of or enjayed by the
Dcm ged Company with respect to the Construction Chenilcal

(i) all contracts, dgréements, schemes, arrangements and any other

instriiments for the purpose of carrying on the: busihess of ‘the

7 Construction Chemical Undertaking;

i) all tax credits, refunds, reimbursements, ctaims, concessions, .
exemphons, beneﬂts utiderTeix Laws includmg sales tax: deferrals
ard “midimurn alternate tax paid under -séction 115JB of the
Anedmie Tax Act, advance taxcs, tax deducted at source, nght to
carty forward and qet-ulT dt_curnulaled losses and unabsorbcd




deépreciation,, if: any, deferred. tax assets; minimum alterndte tax
credit, goods and service tax credit, deductions and benelits under
five Income Tax Act with respect to the Construction Chemical
Undertaking: arid ,

{ivy all debts, borrowings and liabilities, whether present, future or
contingent whether secured or unsecured,” or deferred- tax
liabilities, of the Construction: Chiemicat Undertaking including but
ot limited to all other debts, duties, obligations and liabilities
pertaining to the Construction Chemical Undertaking, :

] all Permits, licenses, approvals, registrations, quotas, incentives, powers,

withorities, allotments, ‘consents; rights, benelits, advantages, municipal

. perinissions, trademarks, designs, copyrights; patents and other

. intellectual property rights of the. Demerged Company pertaining. to the

Conatruiction Chemieal Undertaking, whethér registered or unregistered

and pewers of evefy kind, nanire arid description whatsoever, whether

from the government bodies or otherwise, pertaining to-or relaling to the
Cofistrivgtion Chémical Undertaking;

(d)  entire cxperience; credentials, past record and market share of the

Dererged. Company pertdining to  the Goristruction  Chierical
Undertaking; ’

] all books; records, files, papers, engineering and process information,
c;qmp,u:ter programs, soltware llcenses {whether proprietary or otherwise],
drawings, manials, data, gatalogues, quotations, sales and advertising
mat;e;‘ials,:lists of present and former customers and suppliers, gustomer
eredit information,. custoiner ‘pricing information, and other records
whether in physical or electronic Torm in connection with or relating to
the Construction Gherntical Undertaking; and

{n all ¢mployees/workers of the Demerged Company engaged in the

Construction Chemical Undertaking;

1{B) Any quéstion that may arise as to whether a specific asset {taripible or
intangibte) or liability or employee pertains ov does net pertain to the

Demerged Uddertaking shatl be decided mutually by the Boards of the’

Dgrniigtged Company and the Resulting Company.

“Effective Date” means the last of the dates on.which all comditions, matters
and fifings referred to in Clause 35 hereof have been [ulfiled or waived and
necessary orders, approvals and consents referred to therein have heen
obtained, Refefences in this Scheme to the date of “coming into effect of this
Scheme” or “effectiveness of this Scheme” or “upon the Scheme becoming
effective” shall mean the Effective Date; '

“Encumbrance”™ means {a) any charge, lien [statutory or other), or mortgage,
any eagement, encroachmet, right .of way, tight of first refusal or other
enclurbrance or security interést securing any obligation of any Person;. {b) pre-
‘emption right, option, right to acquire, right to set off or other third party right
ot claim of uny kind;, including any restriction on use; voting, transler, receipt of
income or-exercise; of {c) any hypothgeation, title retention, testriction, power of
sale or other preferential arrangement; or {d} any agreement to create any of the
above; ‘and the ter “Eacumber” shall bé consirued accordingly; -

“Intome Tax Act™ imeans the Income-tax Act; 1961;
SINR” means Indian Rupee, the lawful currency of the Republic of India;

“Parties” means collectively thé Translercr Company, Transferee Company/

Demerged Company and the Resuliing Company and “Party” shall mean each .

of them, individually;

‘“parmits” means all consents, licences, permits, certificates, permissions; , .




nghts clarifications,  .approvals, clcara.nces, conﬁrmaﬂons - declarations,
waivers, ‘exernplions, registrations, ﬁlmgs whel_her governmenta] statutory,
regulatory or othcrw;sr; a5 rcquu‘cd urder Apphcable Law and lncludc'; all
- rights of way-assaciated under Appi:cab}e Ldaw ot otherwnse, :

“Person” treans an individual, a partnershxp, a gorporauqn, a limited llablhty
partnc]shlp, a limited Hability company, an sssoctatian, a jpint stoc¢k company,
atrust a joint: ventuxe . ‘e

“Recofd Date 1" medns §uch date o be fixéd. by Lhe Board .of Directors of
JITPL in.consuitation with JCIPL for the purpose of detcrmlmng the members of
JITPL to whom -shares of JCIPL will be allottecl pursuant to- thlS Scheme in
terms of Clause 10 of this. S¢heme;

“Record Date 2" mesns sueh date to be.fixed by the Board of Directors of JIFL
in consultation ‘with \JCIPL :for the: purposé of determining the rembers of
JCIPL to whorn shares of JIPL ‘will be aJlolted pux suant to this S‘cheme in terms
of Clause 23 of this Scheme, ‘

"tRe.maIni.'r.fé'B_usgin.e'aa” .mc_ané-‘tlhe Deuigrged. Gompany’s Remaining Business;

"Resulting Company in relation to Part:-11f ‘of the Scheme means Jaykon

Iridustries Private Limited; a company ingorporated uider the provisions of the

. Compenies” Act, 201 ¢ ‘hoving: its: reglstﬂrcd aliice at- Jay Houae Nr.. Sallron
Bmldmg, Panchyati, Elhsbndge, Ahmedabad, Gujarat, India « 380006

“RoC" means the Reglsh ar of COmp'\mes having jurisdictign. over thc: Transfetor
Company, Transferee Company/ Demerged Compeny and the Resulting
Lampany, as the case iy b

My

"Sgheme” or. “thia Scheme means thiS comp051te scheme of arrangement as
mipdilied rom tiniste. tmle,

“Takation” or “Tax® or “Taxes” means;. all forms of ‘taxes and statutory,
govemmental state p._ ,ncial, lﬂcal gavemmentai ot mummpal impositions,
by reference to income, profits,
book proﬁts, gams, ver, added valye, goods sind
service or otherwise and’ Sha.ll furfher in lude: payments In respéct of bron
account of Tax, hether B way oj' deductmn al ‘souree, «collection at source,
dividend dzsr_rt' : vatie , THinimum altémate tax; ‘gbiods and
service tax or otherwise or attrlbu bIt: directly or.primarily to Traisferor
Company, Transferee Compamy/ Demer ged Company and the Resulting
Company, a3 thi 458 may be or any other Person. and alt pcnalnes charges,
costs and interest relating thereto;- .

“Tax Laws” medns all Applicable Laws; dealing with Ta‘{es inc ludmg but not
limited to income:fax, , sales tax: / value added tax, service tax, goods and
gervice tax, excise duty, customs duty.or any nther levy ol' sumla,r natare;

“Transferor Company and/or JITPL” in reldtion to Part-1l of the Bcheme
means. Jay Infa Trade Priviate.- Limited a company ifcdrporated. under the
provisions -of the Compames Ack, 1956; ‘having -its rcgastcrcd office at Jay
House, Nr. Saffron’ Bmfdmg, Pemchva,tn Elhsbndgc:, Ahmiedabad, Gujarat, [ndia
- 380006

“Transferee Cumpany nnd/or JCIPL® in relaion o Part- Il ol the Schéme
means Jay Cheinical Iniitstries. PriVate Limited, a compfmy incorporated
under the. provisians ol the Companies:. }\ct 19585, havmg its. registered office at
Jay House; Nr: Saffron Bulidmg. Panchvatl Eﬂsshudge Ahniedabad, Gujarat,
Indlsl -380006..

“Tribupal” tmeans. the Ahmedabad Br:nLh of the National Company Law
Tribunal.

]




1n this Scheme, unfess the contextatherwise requires:

1.2.1 words denoting the sirigular shall inchinde the pharal and vice versd and
wordls denoting any gender shall include all genders;

123 headings, subheadings, titlss,. subtitles to clauses, sub-clauses and
paragraphg are lor infbitnation and. éonvenienge only and shall not form
part of the operative provisions of ‘this Scheme and shall be ignored in
construing thesame; o : . ‘

1.2.3 the words “inchade” and “ineluding” are td be construed without

_ jimilation; ’
1.2.4 reference to a clauss, paragraph or schedule is a reference to a clause,
_ parapeaph or schidule of this Scheme;

1.2.5 referenge to ‘any Jaw or legistkation or regulation shall  include
amendment(s), cireulars, notifications, clarifications or gupplements) to,
or replacement, re-enactment, réstatément or amendmeiit of, that law or
legislation or regulation and shall include ‘the rules and regulations

thereunder; ard - .

1.2.6 References to days_-!,--n-iont'hs and years .are to calendar days, calendar
months angd calendar years, respectively.

i

2.  SHARE CAPITAL | ;
5.1  The share capital of JCIPL as on 31st-March 2021 is as under: -

Particulars . . _ Amount (Rs)

Aunthorised Capital ‘ . . ‘

£00,00,000 Equity Shares of Rs, 10 each | 60,00,00,000

TOTAL - : 60,00,00,000

Issued, Subscribed and Paid up Capital . 7 ‘
5,73,35,960 Equi_ty Shares of Rs 40 each fully paid up 57,33,59,600
[ TOTAL ' . _ 57,83,59,600

2.2  The share capitat.df JITPL és-at 31st March 2021 is-as-under:

Share Capital - Amount (In Rs.)
Authorised Share Capital
1,00,000 Equity Shares of Rs. 10 cach ~1106,00,0C0
. TOTAL _ R 10,00,000
[ssued, subscribed and paid-up Share Capital '
64,520 Equity shares of Rs, 10 gach, fully paid up 6,45,200
TOTAL ‘ ' ' _' 6,45,200

2.3  ‘The share capital of JIPL as at 31st March 2021 is as under:

Share Capital . ' Amount {In Rs.)
Authorised Share Capital

10,000 Equity Shares of Rs: 10 each ‘ ' 1,00,000
TOTAL 1,000,000
Issued, subscribed and paid-up Share Capital '

10,000 EGuity shares of Rs, 10 each, fully paidup ~ | 1,00,000
TQTAL _ L ‘ 1,00,000

3.  DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME
This Scheme in its present form or with any modification(s), as may be
approverl or imposed or divected by the. Trihitrind, shall became elfective from
the Appointed Date but shall be operative from.the Effective Date.




4.1

4.2

PART IT'

‘ TRANSFEREE COMPANY AND OTHER RELATED MA’I‘TERS

AMALGAMATION AND VESTING OF ASSL‘TS AND’ L[ABILITIES AND ENTIRE
BUSBINESS OF THE' TRANSFEROR COMPANY,"

With -eflect from. the Appointed Date, and subject to the provxsmns of ‘this

‘Scheme and pursuant to Section 232 of the Act, the Transleror Company shall

gtand amalgmnated with the Transferes C(pmpany as g poing coticern and all

assets, labilitigs, conitracts, arrangerents, employees, permxtq, ‘licences,
_rccords, approvals, etc, of the Transferor Company shall, without any further

act, instrument, or deed, s’mnd transferred to and vest i or ke deemed Lo

‘have..been transferred to and vested in the Transferec .Company, 80 A5 to
‘begomie as and [rom the Appomted Date, the assets,

'hablhhcs, contracts,
arrarigetmerits, empioyees, permiits, hcencas, Tecor 3} etc of the
Transferee. Company by virtue of and in the manher- prov:ded in;this- bcheme

Witheiit prejudice to the generallty of the above: and tothe -extent appht.able

“unless otherwise stated herein; with effect From the Appointed.Dates

4.2:1 with respect to the assets of the. Transferor Company thal are:movable in

nature or-are otherwise capable of being transferred by mapual delivery

or by paying ovér ot endsrsemnent and/ or dehvezy, the same may be. 80

transferred by the Transleror Company Y. ‘opéiation of ‘law - ,;Lhout any

further get-or execulion of an instrument with. the infent.of. Vestmg such
assets with the Transferee Company &g on the Appointed: Date

4,2.2 Subject to Glause 4.2.3 below, with. respect to Lhe_:. usscts of the
Transferor Company, other than thosé rcha_‘ ¢d te. i
inelnding all righis,. title .and mterbsts in the §
agreements for lease or license of ‘the pmpertlea), mvesLmen )
anybody corporidte, fixéd deposits, mivtual funds, honds aiid any other

- securitieg, sundry debtory; outstanding loans . and. -advances, i any,
recovcrab[e in cash orin klnd or for value to 'be recéived, cash and bank
balances, earnest morieys and deposits, if any, with G
Govcrnment local and other authorities: a.nd bo
other persoiis, whether or not . the §smé s held- 4
Transferor Compdny, shall witholit any firther aak, mstrumfmt o deed
be transferred fo -dand vested in and/ or hie decmed fo'be ranslerred to
and vested in the Transferce’ Company, with effect ‘fram the Appolntcd
Date by operation of law as transmission, ag the case may be, in favour
of Transferée Company, With regard to thc ligenses of the propertles, the
Trénsleree Company will enter into novatjon agreements, il it, is so
requir eci

4.2.3 Without prejudice to the aloresaid, ali the immovabie propérty: (mcludlng

: but not limited to the land, buildings, offices, factcrms, sites, tenancy

r;ghts telated thereto, and other :mmovab!e propertyl ineluding

- aceretions and appurtenances), whether or not inclided in the books of

fhe “Transferor Coripany, whether fir eehold wor Teasehold (including but

not limited to any gther docuiieiit of utle, rlghts, interest Aid gasemienty

in relation theréto, and any shares in cooperative housing socieiies

asgociated with such immoyeable property) shall ‘stand transferred to

dnd be vested in tHe Trandferse Company , -as siuccessor to the

Transferor Company, without any act or dced to be done: or executed by

the Transferor Company, as the ease may be a.nd/ ar the Trﬂnsfelee
Company;.

4.2.4 ul dtbts, liabilities, duties and ob!lgatmns (debentures, ‘commercial
. paper, bonds, notes of other debt securities,’ foan from companies) of (he:
Transferor Comp"my shall, wlthout any fur ther ‘act, mstmment ay deecl




40,5

4.2.6

4.2.7

4.2.8

be transferred to, and vested ir, and/ or degmed to have been
transferred to, and vested in, thé Transferee Company, So as. te. becormie
on: and from the Appointed Date, the debts, liabilities, duties and.
obligations of the Transleree Compéany on the same terms-and conditions
as ‘were ‘applicable to the Transferor Company, and it shall not. be:
necessary to obtain the.consent of any Person who is a party (o contract
or arraigement by virtue of whieli such liabilities have’ drisen in order to
give elfect Lo the provisions of this Clause 4; ’ :

il the brands and trademiarks (incliding lopgo and right to use the
tradémirits) of the Transferor Company including registered -and
unregistered trademarks along with all rights of commercial nature
incliding attached goodwill,. title, intefest, tabels-and brand registrations;
copyrights trademarks and all such other indtistrial and ihtelfectial
property rights- of whatsoever nature shall be translerred. to the.
Transferee Company. The Transferee Cornpany. shall tolke such actions
as may be necessary and permissible ‘to gebithe same transferred.and/ or
registered iri the iame of the Transferee Company;

the vesting of the entire undertaking ol the Transleror Company, as
aforesaid, shall be subject to the Etieimbrances, i any; ‘oyer or in .
respect of any of the assets or afiy part thetenf, provided however that
such Encumbrances shall be confined only to the relevant assets of
Transferor Company or pert thercof on or over which. they are subsisting
on and no such Encumbrances shall éxtend ovér or apply to.any other
assel(s) of Transferee Company. Any reference in any security documents
or arrangements {tp which Transferor Company_ia'a‘._party]i related to-any
assets of Transleror Company shall be: sa conatiued fo the -end and’
intent that -such securily shall not extend, nor be deemed tg extend, to
any of the other asset(s) of Transteree Compainy. Similarly, Transferee
Company shall ngt be required to create any -additiorial seeurity over
assets vested under this Scheine for any loans, debentures; deposits or
other Nnancial assistance already availed of/ to be Avalled .of by it, and
the Encumbrances in respect ol .such indebtédréss of ‘Transferee,
Coimipany shall not extend or he deemed -to extend or apply to the assets
so vested; :

on and {rom fhe Effective Date and till such triie that the name of the:
bank accounts of the Transferar Cpmpany-has begn réplaced with that of
the Transferee Company, the Transferce Company :shall. be entitled to
rnaintain arid operate the bank accounts .ol the. Transferor Company in
the name of the Transferor Company and {or such time as :may be
determined to be necessary by the Transferee Company; All cheques and
other negotiable instruments; payinent ordefs received or presented for
encashment which are in the name of the Transferor Cotpany after the
Effective Date shall be accepted by the bankers of the Traisferor
Company and credited to the account of the Translerce Company, if
presented by the Transferece Company; and : '

without prejudice to the foregoing provisionis of Clause 4, the Transferor
Company and/ or the Transferee Company shalt 'be entitled to apply to
the Appropridte Authorities as are necessary under dny law [or ‘such
cohsents, ajpprovals and sanctiohs which: the Teansfeicd Company may
require and exeeute any and all instruments or-documents arid:do all the:
acts and deeds as may be required, including filing of ‘fecessary
particulars and/ or modification(s} of charge; with the concerned RoC or
filing of necessary applications, notices, intimations or letters with any
Authority or Person, to give effect to the above provisions.




4.3

5.1

5i2

This Scheme has been drawn up to camply with the cend.ltlons relatlng ta
“Amalgamatmn” as specified under ‘Section 2(1B} and other relevant provisions.
1t neorhe-tax Agt, 1961..1F ahy terrmy or provisions of the Scherhe are [ound
or 1nte1preted ta be. inconsistent with'the provisions of the said section and
other related provnsmne at = later date mcludmg resultmg [rom a retrospective
amendment of Jaw or {of any other Feasbn whatseever, tll the time the Scheme
‘becomes effective; the provisions of the said sgction and other felated provisions
of the Incormetax Acl, 1961 shal! prevail and the Schieme shali’ stand modified
to the extent determined hecessaty o.comply with Section 2(1B) and. other
u.levant prov:smnfs of the Incomie-tax Act, 1961,

EMPLOYEES, STAFF AND WORKMEN

On, the Scheme-becoming effective, all employees of the Transleror, Company on
the Effective Date; shall be deemed ta have become employees of the Transferee
.‘Cornpa.nyl withidut any break in their service and Lhe terms and condibions of*
‘Hieir emiploymernt with the Transleren., Company shall not be less favourable
than those applicabls to them with reference to the Transferor Company .o the
Effective Date. Thi

¢ Transferee Company undertakes to conlinug to abide. by any
Agret e thént, if any, validly ertered into by the Transferor Company.
wu_h any unmn/ empleyee of the Trans[eror Cornpany recogm ed by the

,d.ny, etandmgx 1o the cr Cdlt 01' the employees in the exjstmg prowdent l'und :
gratmty fund ﬂ.nd supemnnualuon fund of .which the employces of the

gratmty Rigid ahed superdnnuanfm mnd of thc Tmn‘aferee Company ar to be
dstablished and caused to be recognized by the Appropnate Alithorities, by the
. Traty eree Company. Tt is clarified that the services -of the employev.s of the
‘Tmnsferor Comipany will be tréditéd as having beén continuous, umnterrupted
‘and takezl Into account for the purpose of the said fuind or-fuhds.

'Pendmg the transfer as aloresaid, the provident, fund, graluity I‘uncl and
i y fund dues:of the employees of the Tranaferor Company would
“he depos;ted in the existing: provident fund, gratuity fund and
superannuatlon Mand respectively of the Transferar Company,

LEGAL; PRQCEEDIN GS

6:1 - Any suit, pctltlon, appeal or other prot.ecdmg o[ whatsoever nature and
© 0 any erders. of -court, judicial or quasi-judicial tribunal or other
governinental authorities enforceible by or sgainst the. Transferor
Company including withput limitatipn -any resfraining orders [including:
order undei section 281B of the Income-tax Act, 1961) pending before
‘any C/}lrt judicial or quasi-judicial Iribunal or any other forum, relaUng‘;
to ‘the: Translerot Company, ‘whether by or dgainst the Tr ansleror
Company, pendmb as on the BEffective ‘Date, shall hot dbaté or be:
discontinued or in :any way prejudicially allected by reason of the
ama_lgamatlon of the Trangleror Company ar of any order of or direction
passed-orissued in the amalgamation procecdings.or anythlng contained.
it this Scheme, but by virhae of the order sanctlomng the: Scheme, such.
legel procéedings shall be contintted and any prosecution shall be
: cnlorced by or. against the Transferce Company-in the same mantier and
to- the 'same extent as would . or might have been continued, prosecuted
and/¢r ciforéed by or against the Tr mnferor Company,; as il this Scheme:
had not been implemented.

62  Alffer the approval ol the. Schemc by the Parties: and witil- the Effec,twe
Date, the Transferor Company shall defend all legal proceédings, other
than iri thie ordinary eourse of business, with the advice and instructions
of tHe Transferée Company.

6.3  The tidangler and vesting of the assets arid liabilities under the Scheme
and ‘the continuance of the proceedings by or against the Transleree




. ‘
Compiny shall not affect ‘any transaction of ‘proceeding already
completed by the Transferor Company bétween the Appointed. Date and
the Elfegtive Date: to the end and intent that the ‘Transferee -Company
nccepta all -acts, deéds and things ‘donie and exécuted by and/or on
behalf of the Transferor Company as acts, deeds and thirigs dene and
wxecuted by and on behall of the Transferee Gompany.

7. FERMITS

With effect from. the Appointed Date, ail the Permits held of availed of by, and

all rights and benefits that have agerued £6, the Transferor-Cormpany, purstant
to the provisions of Section 9372 of the Act, shall without any furiher act,

instrimerit or degd, be trangferred 1o, and vest in, or bé deemed to Bave been
transferred to, and vested in, and be avallable-to, the Transleree Company 8o asg
to hecome ds and from'the Appointed Date, the Permils, estates, assets, rights,
title, initercsts anid authorilies of the Transferce Compuany And, shall remain
walid, e[f_cct'ive "qu’:.&n_for‘ceahl.e on the same terms and conditions to the extent
ipefitissible in_Applicable Laws; Upon the Effective Date and until the Permits
are transferred, Vested, récorded, elfected, and/ or perfected, in the record of
the Appropriate Authority, in favour of the Transfereé Company,, the Transferee
‘Coripary: is giithorized to carry on business in the yame and style of the
Transferor Company, and ‘under the relevant ficense dnd/ of pérmit-and/ of
dppraval, ‘as the case tnay be, and the Transferee-Company shall keep a -record
‘and/ or.agcount of siich traitsactions.

8. ' CONTRACTS, DEEDS, ETC.

8.1 Al coniracts, deeds, bonds, agreements, indemnities, guararnitees or
.othér similar rights or entillements whatsoever; schemes, arrangements
and other inétmiments, permits, rights, entitlements, licehses {including.
the - licenses granted by any ‘lovernmental, statutory dr regulatory
‘budies) for the purpose of carrying on the business ol the Transfercr
Company, and i relation thereto, and those relating to tenandies,
privileges, ‘powers, facilities ol every kind and description of whatsoever
hature ib relation o the Transféror Company, of to the henefit of which
the Transferor ‘Company may be eligible and which are.s$ubsisting or
having effect immediatély before this Scheme coming into.eflect, .shall by

eéndorsement, delivery or recordal or by operation of law pursttant to the

order of the Authority sanctioning the Scheme, and on this Scheme
becoming effective be deemed to be contracts, deeds, bonds, Agreements,
indemiiities, guiarantees or other similar rights or entitiements
whatsoever, sehemes, arrangements and .other instruments, pertits,
rights, entitlements, licenses (including the licenses granted by any

Giovernmental, statutory or regulatory budies) of the Transferce

Company. It is clarified that all conditions, stipulations, pre-requisites,

terms laid down under dny Governmental, statutory or regulatory bodies,

fulfilled by the Transferor Company prior to the Eifective . Date, shali be
deemed tp have been fulfilled and complied with by the Transferee

Company; post the Effectiveness of the Scheme, The Transferee Company

shail 'be: entitled ‘to the benefit of all qualification criteria, track-record,

experience, goodwill and «ll other rights, claims and powers of.
whatsoevei nature -arid whogesdever situdte belohgitig ‘te or in the
possession of or granted in favour of or enjoyed by the Transfetor

Cotnpany for all irterits ahd purposes for its business. :Such properties

and rights described hereinaboye shall stand vested in the Transferee

Company and shall be deemed 1o be the property and become the

‘property by opération of law as an integral part of the Transferee

Compuny, ' Such contracts .and-propertiés describéd above shall continie

to bein il force and continue as effective as hitherto in [avour .of or

against the Translerce Cofnpany and shal be the légal and enforceable
rights and interests ol the Transferee Company, which can be enfloreed
and acted upon as [oily and -elfectually as if it were ‘the Transfleror

Compaiy.




R.2

8.4

8.5 -

36

'writmgs conﬁrmattons,:

-law, be CImme 12k ;

Uponr th]s Scheme "becoming efféctive,, the rights, beneﬁts? puwleges,
dutles, ‘liablimcm obhgatl,ons and i terest whatsoever arising from or
pertaining to contracts and propertigs, shall be deemed to have been
enfered .inte-and stdnd agsigned, vested and: novited. to the Transieree

- Coripany by operation ‘ol law and the. Trarsferee Company shall be
‘deémed to e the Transferor. Cosiipany’ subs

tituted ‘party or beneficiary
or obligor. thereto, It is being always understood that the “Fransléree
Cognpany shall be ‘the ‘successor in' the interest of the Transferor
Company n relatxon ty the same, any procu:dl.ira] Tequirements. required
to be hilfilted. solely by the Transferor Company, shall be faliilled by the
‘Transferée ‘Comipany as'if it were the. duly ‘constituted attomey of the

Trahsleror Comp A4y

- The: 'I‘ransferee Company may, ‘atany time-after the ‘coming into effect of

this Scheme in accordance with the. provisions hereof, . if ¢’ required,

under any-law -or -otherwise, -efter into, or issue of execute deeds,
novatxon s, declaratlons, or other documents

wutmgs a8 may be necessary
jto the above pxovxsmns The

_ : aﬁé[‘cror Compa.ny and
b pet stich [ malmes or wompliances required for
I:hc purposes referred to abové on th pHrt6f the Transleror Company.

‘Without préjudics. fo. the pravisions of this: Beheme; with effect from the
Appointed ‘Date, all inter-par ty transactions between the Transferor
Company and.the Transferee Company shall be.considered as intra- sparty
tranhsactions for, all: Purposes,. from - the -Appointed Date. Any taxes
(mc dmg tax deducted at source or divideiid distribition tax) paid in

3 ich ttansection shall, fo ihe extent permjissible by applicable
refh nd,

polmigs .v.;h ch have been lssuecf ih respect o[' thc Transfemr Company
and -‘th ¢ Trans ee | Company shall be substituted as
5 s Af the Transferee: Cohlpany was initially a

party thereto

Any inter-ge contragts bctween the Trenafersr Company on the one hand
ant the Transferee. Company on the: ather hand -shall ¢ease to Gperate
upon. the: commg mto effect ol this'Scheme,

TAXES/. DU’I‘IES / CESS'ETC. .

9,1 |

9.2.

The urutilized éredifs relating to excise. dulies, sales tax, servicc tax,
VA’I‘ ‘GST poroany other Taxes by whatever name: called as appl;cablc
which ‘remain unufilised in ‘the electronic ledger of the Transferor
Cpmpany shall be transferred to and vest in the Transfercc Company.
Therealter the Wnutilized credit so specilied shall be credited to the
eléetronis eridit, ledger of the Transleree Company and. the input and
eapital goods shall be duly adjusted by thc Transferee Company in its

-books. ef agcount,

Taxés: ol' whatsocvcr nigture muludmg ndvance tax, sclf assessmeut tax,
Jegulnr Assessment taxes tax deducted ai: source, dividend dsstnbutmn
tax; mirimum alternative. tax, wealth tax, il any; paid by the Tiansferor
‘Company shall be Weated as paid b_y the Transleree Cofripany and it
shdll ‘be entitled: to claim-the eredit, refund, adjnstment [of the same as
may be: appixcab!e notw1thstanclmg that challans or l‘LCO]’db may be in
the name- of "Fransferor Company. MlmrnUm Alternate Tax credit
available to the Ttansferor Company under the Incomestax Act, 1961, if
any, shall vést In and be available to the Transieree Company,

pon schcmc,becqmiug effective, the Transferor Company (if required)




and the Transferée Company are. expressly permitted to revise their
financial statements and its income tax refurns along with prescribed
lorms, filings and annexures under the Income-tax Act, 1961 and other
stattitory returns, ineluding but riot lmiited t6. tax dedycted / collected at
SOUrce: refurns, service tax returns, excise tax returns, sales tax / VAT /.
- GET returis; as may be applicable. The Translefee Company has
expréasly resérved thé righit ¢4 make stich provision ifv its retirng and to
élaim refunds, advance tax credits, credit of tax under Section 115JB of
the Ingome-tax Act, 1961 tead with section: 115JAA of the Income Tax
Act, ‘1961, ie. credit of miplidum alternate 18X, credit of dividend
distribution tax, credit of tax deducted at source, credit of foreign taxes
paid/withheld, ete, if any, as. may be required for the purposes
" of/consequent fo. implementation of this Scheme, even if the prescribhed
time: limits for filing or revising such returns have lapsed without
{ncurting afy liability on. accournt of iriterest, penalty or any other sum.
All compliaricés .done. by Transleror Company will bé congidered &as
compliances by Transferee Company.

9.4 It is hereby clarified that in case of any refunds, benefits, inceritives,
-grants, subsidies, etc. under Income-tax Act, 1961, service tax laws,
excise-duty laws, ceriral sales tax, applicable state value added tax iaws,
GET laws, any incentive scheme or policies. of any other epplicable laws/
tegulations dedling with taxesy duties/ levies due to Transferor Company
shall stand vested ‘to the Transfere¢ Compariy upon this Scheme
becoming elfective, i

05 ANl tax assessmeht procéedings/ appedls of whatsoever natire by or
against the Transferor Company pending and/or arising shall be
continued and/or. enforced until the Effective Date by the Transferor
Company. In the: event of the Transferor Company failirig to continue or
enforce any proceeding/appeal, the: same may be. continued or enforced
by thé Transferée Company, at the cost of the Trinsferee Company, As
and [rom the Effective Date, the tax proceedings shall be continued and
enforced by or against the Transferee Company in the same manner and
to the same extent as would of might have been continued and enforced
by or against the Transferor Company.

9,6 Furlher, the afofemeéntionied procesdings shali not abate or be
discontinued nor be inany way -prejudicially alfected by reason of the
amalgamation of the. Transleror Company’ with the Trans{eree Company

or.anything contained in the Scheme.
10. CONSIDERATION

10.1 Upon coming info elfect «of the Scheme, and in consideration for the
transfer and vesting of the busihess of Transferor Company with Trans[eree
Company, Transferee Company shall, without any application or decd,
issue and allot fully paid up shares to the members.of Transferor Company
whose names appear in ‘the registér of meémbers of Transferor Company as
on the Record Date 1, or to: such of their respective heirs, executors,
administrators. or other legal representatives or other successors in title as
may be recognized by the Board of Directors of Transléror Company, in the
following ratio:

.“L’:‘Sﬁ.hirtyﬁue} equity shares of JCIPL of Rs, 10/~ edch fully paid up for every
2 (-two) equity shares of JITPL-of Rs. 10/- each fully pdid up.”

i0.2 JCIPL shares issued, pursuant to Clause 10.1 above, shall be issued and
altotted in 'a demat form to the equity shareholders of the Transferor
Coimpany, 4n the Manner as stipulated. in Clause 10.1 above and shall be
.credited to depository account of the members of the Transferor Company.

10.3 Inter-company shareholdings, if any, ds on the Appointed Date, amongst

the Transferor Company and, Transferrec‘ Company shall stand cancelied.




pursiiant tg-this schenie,

104 -Upon the Scheiié becoming: ciTective, the fssved, subsctibed and: pald up
ghard cap1tal of JEIPL:shall be aiitomatically canceilcd and reduced by Rs.
19,80,000 being the face value of 1,098,000 equlty shates held by JITPL in
JEIPL, i1 tetmiy of sectior. 66 of Lhe Act, F er; upoix the Scheme
becommg eﬂ‘ectwe, equity 'shares held by J(;‘IPL in" JITPL representing
issued, subsciibed and paid up share capital of JITPL shall: stand cancelled
and. extmgu]shed by Rs. 3,20,000. being: the face Valué of 32,000 équity
shares held by JGIPLin JITPL-,

16,5 The above cancellaiion of mter»compdny sh'u"eholdmgs shall result in
reduction -of capitai undér -gectlon. 66. of the Ack, However, since the
aforcsmd reduction is- consequerntinl and is proposed As 4fi ifitegral part of
the- Scheme, the Trangferée Company ‘shall ot be‘rqquzrt.d o undertale
separate. procedure nnder gection’ 66 of

& Ak Further; 45 ‘thie aforegaid
reduchon does not result:in weither diminution of lmblhty ity respeet of
. uripaid shire: Caplt'li o1 payment fo: any she.reh slder of ‘any paid up share
cap1ta] the ] i [ ¢t gHall hot be applicable; The
b deenited 1o be the Order
"conﬁj’mmg reductjon.

rted‘uced" Ay’ e sufﬁx' to ils. name consaquent upon such i—cductmn

10, 6 En case any members shart:holdmg in Tra.nsl'erm Compuny is snch that

shareholdmg of any mernber in Ti _sferor "omp jy 15 such that on the
basis of:the: afaresmd exchange. xaho of shargs, the
[ral { 5 than of Ito one h i shﬂre,
;thcn such: fracnon shall be, ]gnored and: sueh member sHali npt be entitled
o receive any New ! quty Bhuare ‘of Trarisforee. Company dn. Jiew 0[ such
l'rachon . .

iny Tmnsl‘eree Company shall take necessa.ry sf,epb fo increase or- alter, ‘il
necessary, its authprised Share Capital suitably to enablc it to issue and
allat the Equity shares pursua.nt to this Scheme, .

10.8. Transferee Compa_ny, shall; lf and to the extent required, apply for a.ncl
obtain #@ny approvals from concemed ‘fegulatorys authorities for the issue
and allotment of éfuity 'ahares, tnder the Scheme,

10.% Equity shares of Transferee. ‘Company te: be issued to the respective
shareliolders of Transleror Company as aboyve: shall be subject to the
Memorandum arid Articles 6f Association of Trinsferee Compary and shal]
ranlk paripassu with the existing cquity shares of Pransféree. Company in all
respects including dividends. .

10.10 Approval .ol this Scheme by th:: shareholders of ’I‘ran%ferec C{)mpany
shall be deemed to be the due compliange of the, provisions of Secuon 62 of
the Companies, Ast, 2013 and- the ‘other-relevant and apphcabie provisions
of the¢ Act for the issue and a.llotment of equlty sharcs by Transferee
Company to the sharcholders of Trangleror Compa.ny, a8 prov:ded in. this
Bcheme, .

10,11 Upon: the issue and allotment of New Equity Shares to the sharcholders
ol Transferor Company, whose names.appear on: the Register of Mermbérs of
Transferoe Company the Record Date |, the share certificates in relation to
the shares held by them' in “‘Transferor COmpany shall be degmed 6 have
beei cancetled.




11, ACCOUNTING TREATMENT IN THE BOOKS OF THE- TRANSFEREE
" COMPANY o '

On the Scheme becoming cj-ﬂ‘ective",f the Transleree Commpany shall dccount o
the amalgamation in.its books as urnders ol

11.1  On the:Scheme becoming effective, Translerée Company ghall acceunt for
the amalgamation, in its books: with :effect. from the Appointed Date, as

per the accounting principles generally .accepted. in: India; including the
Tadian Accounting Standards {Iad AS) presciibed tnder Section 133 of
the Act and the accounting lreatment preseribed below, to the extent

consisterit with Ind AS:

11.1.1Translerec Company shall, record all the assets and liabilities,
ineluding reséives, profits and loss, of Transferor Company; vested
in it pursuant to this Scheme, &t their Tespective ook values as
on the Appointed Date. No adjustments shall be: made to reflect [air
vihies, OF récognize any new ussets ot labilites. -

FEEH The equity shares of the Transferce Company held by the

Transferor Compaiy shall stand ‘cancelled i accordance with:
Clause 10.4. of the Scheme and as a resiilt ‘equivdlent equity
share capital of the Transferee Company and the book value of
investments held by the Transferor Company’ in the Trangleree
Company recorded as per Clause: 11.1.1 above &hall stand
cancelled. : -

'11.1.3The inter-se, inter-co- balances between Transferor Company and
Transferee Company appearing in the: books of accounts .ol
Transferee Company, if any, shall stand cancelled,

11.1.4 Transferee Company shall credit’ in _its books of -appoun_t'-, face
vatue of thé shares issued td the sharehiolders of Transferon
Company pursuant to the Scheme of its share capital account..

11.1.5The difference, if any, being excess of hook value: over liahilities
{ncluding reserves of ‘Transleror' Company transferred  to
Transleree Company, after malking adjustmernts as stated above,
shall be adjusted against. reserves of Transferee Company.

11.2 In case of any diffcrences in accounting policy ‘betwéen Transferor
Company and Transferee Company, the impact of the same tll the
Appointed Date will be quantified ahd adjusted td the reserves in the
Balance Shéet of Transfereé Cormpany to ensure that the financial

statements of Transferee’ Company reflect the financial “position on the
Basis of consistent accounting policy,

113 It is, however, clarified that the Board. of Directors of ‘Transferor
Company and Transferee Company, in consujtation with the respective
statutory auditors, may account for the merger in such 1nanner as. to
comply with the provisions of section 133 of the Companies. Act, 2013,
the applicable accounting staidards and other applicablé: provisions, i
ANy, - . . .

12, CONDUCT OF B’USINESS FROM APPOINTED DATE UPTO THE EFFECTIVE
DATE: .

12.1 T_he Transferer Company- with elfect from 'thc_ date of approval of the
Scheme by Board of the Parties and until the Elfective Date:

12.1.1 shall be deemed to have ‘been carrying on and shalf carry on its
business and aclivities und shall b deemed to have held and
. stood possesged of and shall fold and stand ‘possessed of the




assets for and on account of, and in trust for the Transferee
Company; ' ‘ ' :

12.1.2all ‘profits or income arising or accrning to the Transferor
Company and. all taxes paid thereon (incliding but not fimited to
-advance tax; tax deducted at source, minimum alternate tax,
dividend distribution tax, securites transaction - .tax, taxes
withheld/paid in a foreign countiy, etc.) ar ldases arigifig or
ingurred by the Transferor Company shall, for all purposes, bé
tieated as and deemed to be tie profits or ihcome; taxes or Josses,
as the ease may be, of the Transferee Company; and. :

12,14 4ll loans raised and all liabilities and obligations incurred by the
- Transferor Company after Lhe Appointed Dite and prior to the .
. Effeetive Ddte, shall, subject to the terms of this ‘Scheme, be
teemed to have been raised, wsed or incurred for and on behalf of
the "Transferee: Company in which ‘the undertdkdng of the
Transferdr Company shall vest in terms of this Scheme and to the
exteént. they are ocutstanditig on the Effective Date, shall also;
without any further act or deed be and be deeried to become the:
debts, liabilities; - duties and obligations of ‘the Transferee
Compary, . ’

. 12,2 From the Effective Date, the Transferée Company shall -cafry on -and
shall be entitled to earry on the busingss of the Transferor Company.

12.3 The Translerée Company shall be entitled, pending e :sanction of ‘the
Scheme, to apply to the Appropriate Authority and ‘all :6ther agencies,
dqp'ai‘tm;n‘ts.. and authdrities concerned as are necesgary under any law
for- guch: congents, approvals and sanctions Wwhich the “Transferee
Cofnpeiny may require, to carry on the business 6 the Transfetsr
Company and Lo give effect to the Scheme.

- 12:4. The Transferee Company: shall be entitled to credit the tax-paid including:
credit of ‘the: tax deducted at sourée and input fax: gredit under the G8T
law ‘in relation to: The Transferor Company, for the period between the
Appomted Date and the Bifective Date. . ‘ ‘

12.5 TFor the purpose of giving effect to the amalgamation order passed linder
Sectionis 230 tp 232 and other applicable. provisions of the:Act in respect

ol this Scheme by the Autherity, the Transferée Compariy shall, at aiiy

time pursuant to the orders approving this Scheme, be extitled to get the
reeordal of the change in the legal right{s) upon the:amalgamation of the

. Tranaferor Company, in accordance with the provisions of Sections 930

to 232 of the Act. The Transleree Company is.and shall always be
deemed to have been authorized to execute: any pleadings, applications,
forms, etc, as may be Tequired to remove any difliculties and, facilitate

and carry out any formalities or compliances as are neecessary for the

implementdtion of this Schéme.

13.  ,SAVING.OF CONCLUDED TRANSACTIONS

Thie vesting -of the undertaking. of the Transleror Company as above and the
continiiarice of proceedings by or against the Transferor Company ghall not
affect ary transaction or proceedings dlready concluded on. or alter fthe
Appointed Diite Hil the Effective Date in_accordance with this Scheme, to the
end and intent that the Transferee Company aceepts and. addpts all acts, deeds
and things done and executed by the Transleror Compagy in respect thereto as
doneé-and exeduted aii behall of the Tratisferce Compdny.

14. COMBINATION OF AUTHORISED SHARE CAPITAL

14.1 ‘Upen -the 8cheme becoming effective, the. autherised share capital of the
161 298
16| 13\:\.“
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14.3

14.4

15,

16.

‘Transferor Company will pet amelgamated with that of the Transferee Company
withGut payment of any additionial fees and duties as the said Tees have alreddy

been - paid. Theé authorised share capital of the Transferee Company will
automatically stand increased to that.ellect by simply fling the requisite forms
with the Registrar of Companies and ng scparate procedire ‘or instrument or

deed or payment of any stamp duty and registration fees shall be, required to be.
folfowed under the Act. :

The atithorized share copital of the Transferee Company as on.the Effective.
Date shall, accordingly, without any lurther act, deed, matter, or thing,. stand
ineréased to RE.. 60,10,00,000/- (Ryipees Sixty Crored Ten Lakhs ‘Only) divided
into -6,01,00,000 (Six Crores One Lakh)] Equity* Shares of R, 10/- each, The
existirig capital Clause V contained in the Memorandum of Association of the
Trangferés Comipany shall without any act, instrument or deed be and stand.
altered, modified- and amended pursuant to Sections 13, 61 ard 64 of the Act
arid Sectiop 2372 ‘and. other applicable provisions of the Act, as set out below:

Memorandum of Association

“he Authoriséd Share. Capital of the Conipany is Rs. 60,10,00,000/ - (Rupees’
Sixfy Crores Ten Lakhs Only] divided into 6,01,00,000 (Six Crores .One Lakh)
Equity $hares of INR 10°each.” ' -

Tt is“clarified that the approval of this Scheme under Sections 230 to 232 of the
Companies Act, 2013 shall also bé deemed to be approvals under segtions 13,
61, 64 of the Companies Act, 2013 and other applicable provisions of the Act
and any other consents and approvals required in this regard to give eflect to
the increase in authorized share capital. The filing ‘of the certified copy of this
Scheme as-sanctioned by the Tribunal, in terms-of Séction 230 to 232 ol'the Act
and any other applicable provisions of the Act, together with the order of the
Tribiinal and a printed copy of the Memorandum of Assoeiation for the
purposes of the applicable provisions of the Act and the RoC shall register the:
game and make the necéssary alterations in itic Memorandum of Association of
tHe Transferee Company accottingly and shall certily the registration théreof ifi.
accordanee:with the applicable provisions of the Act.

- VALIDITY OF EXISTING RESOLUTIONS, ETC. '

Upon the coming into elfect this ScHeme, the fesolutigns/ power of attorney off
executed by the Transferov Company, as are considered necessary by-the Board
of the Transferor Cgmpany, and that are valid and subsisting on the Effective:
Date, shall continue to be valid and subsisting and he considered as resolutions
and power of-attorney passed/ executed by the Transferee Company, and if any
such reschations have any monetary limits approved under the provisions of the
Act, or any other applicable stalutory provisions, thea said limits as aré
considered necessary by the Board of the Transferce Company shall be added to
the limits, il any, under like resolutions passed by the Transferee Company and
shall canstiluté the aggregate of the said limits ih the Transleree Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of this Scheme, the: Transferor Company shall be

~ digsoived without winding up, and the Board and ony committees thereof of the
_Transleror Company shall without any further act, instrument or deed be and

stand ceased and discharged. The name of the Transferor Company shall be
strucle off Troiii the records of the RoC and the Transleree Company shall malde:
necessary filings in this regard and no separate consent / approval of the
Translered’s 'sharcholders shali be required nnder applicable provisions of the
Act. : : .




PART IIL

PEMERGER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE
. ' RESULTING COMPANY .

17. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING :

17.1 Upon this Schente becoming effective -and implementation thereof and with.
effect from the Appointed Date and subject to the provisions of this Stheme and
pursuant to Sections 230 to. 232 .of ithe Act, Zthe'Dé,l'ner'g'lad-'Uﬂ'dertaking".a’\.long:
with all ifs pascts, Jiabilities, invésiments, contracts, arrangements, employees,
Permits, récords: ete. shall, without any furthet act, instrument of deed, be
demerged [rom the Denierged Company and transferred. to. and. be vested in or
bie deemed fo have been. trinsferred fo and vested in the' Resulting Company-as
2 goifig condefn So. A8 to bétome as on and [rom the Appointed Date, the asscts,
liabilities,. investmenlts, confrécls, arratgements, employees, Pérmits, records
etc. of the Resnlting Company by virtue of operation of law and in {he manner
provided in this Scheme: ‘ '

34=¥]

17,2 Ini respeet of sugh of the: agsets and propertiss forming part of the Demerged

Undertaking ch are.inovable in nature (inéluding but. not jimited to alf
)-or. are otherwise capable of transfér by-delivery or possession
r i ) the same shall stand fransferred by the ‘Demerged
Company tg Remilting Company Upeli cotmihg iiito eliect of fhis§ Scherme
and: shall, ipso.facto and without any other order to this eflfect, become the
assets and properties of the ‘Resulting Gompany without requiring any deed or

instrument of éoriveyance. for transfer of the same.

17.3  All rights, title and interests: n' the agreements (including agrecmerits for lease
or ficense of the properties), -investments in shares, mutual funds, bands and
any other securities; sundry: debtors;  ¢laims. from customers or ofherwise,
outstanding loahs and advances, if-any, recéverable in icash. or iri kind or for
valye. to be received, bank balancés and depasits, ilany, with any Appropriate
Authority, custoiiers and other Persons, whether or not the same is held in the
Mame of the Demerged Company, the same shall, without any farther g,
instrument or deed, be’ transferred to and vested in and/or-be deemed to be
trangferred, to and vested in the - Reslting Company, with effect from the
Appoinfed Date by operation of taw &8 transmission in favour of Resulting
Comparty; With-regard to the licenses of the properties, the Resulting Company

will-eiter into' novation dgreements, il it is so required.

17.4  In respect of sugh ol the assets and .properties -forming part of the Demerged
‘Uindeitaling which. are imimdvablé i nature, whether or not included in the
books of the Demerged Company, ‘including rights, interest and easements in
relation thereto, ‘the same shall starid transferred to and be vested in the
Resulting Company with: effect frorh the Appointed Date, without any act or
deed or conveyance being required to be done or executed by the Demetged

Company arid /or the Resulting Conipany.

17.5  The Demerged Company-may, at its'sole discretion buf without being obliged to,
give hoticein such (o ds it may ‘deem it and proper, th such Persong, as the

, case.may be, thit any debty receivable, 'bill, eredit, loan, advance, debenture: or
deposil relating to.the Demerged Undertaking stas dg transferréd to and vested

it the Resulting Company and' thef appropriate:modification should be nzade in

their respective books/records to reflect the aforesaid changes, L

17.6° Upen eéffectiveness of the Scheme, ‘4l debts, liabilities, debentures, loans,
obligatiohs and duties of the Demerged Company as’'on the Appointed Date.and
relatable to. the Demerged Undertaking (“Demerged Liabilities"} shall, without
any Mirther act, instrument or déed, be and stand transferred to and be deemed
to be transferred to fhe Resulting Company to ‘the extent that they are




7.7

‘17.8

-outstanding ‘as o

. Without fim

thie Appoirited Date and thie Resulting Compatiy shall miegt,
sfy the same. The term "Defmerged Liabilties” shall include.

débentures and obligations: incurred and -duties of
lescriptivn: (ingluding contingent liabilities) which
o8- aroperationsiof the Demerged Undettakiniz;
ie gpecific loasd edit. facilities, overdralt facilities and borrowings
(including debenlures; bonds, niotes and other debt securities) - raised,
incurred -and litilized solely for the activities: of operations of the
. Demerged Undertaking, including Loan; and
17.6.3in cases othier than tliose releérred to in Clause: 17.6.1 or '17.6,2 abdve, 50
ruch of the amounts of general or multipurpose. borrowings, if any, of
the Demierged Company; as stand. in the same “proportion which the
valie ofthe asséts transferred pursuant. to the demerger of the Demerged
Unidertaking bear fo the total value of the ‘assets of the Demerged
Corifiany imnjediately prior to the Appoirited Date. '

17.6.1 the debts; liabilities;
any, Kind, fal '
P e L‘[v.;

are eoncerned, in particular, any liability with
ax, valie ddded tax, purchase tax, sales tax or
any othel AX’ y the Demerged Undertakinig éind pertaining to
the period 16 the;Appbinted ‘Date, ‘inchiding all ot any liability pertaining
to [he period prior to. the Appointed Date, shall be treated as liabjlity. of the

In so far as indireck tax Habilities

Rasulti g, Company; to the extent permiissible under .Appl_ic'sibl(: Lav.

Inso far as any Enciimbrance in fespect of Demerged Liabilities is concerned,
such Encumbrance. shall; without any ‘further act, instrument or ‘deed being
required to be taken or modified, be extended: to and shall operate only over the
dssets comprised 111 the Demerged Urdertaking whieh have been Encumbered
in respect of the Demerged Liabilities. as translerred to the Resulfing Company
pirsuant to the ‘Scherie: rovided that, i any of the asséts comprised in the
Demerged Undertaking which are being transferred to the Resulting Company.
pursuant to -this . Scheme have, not. be¢n Encumbered in respect of the
Demerged Liabilitiés, such, assets shall rémain unenéurmbered and the existing
Enzutmbrance referre dbove shall not be-exfended ‘to and shall not operate
avet such assets. T) vee of ity formal amendment which may be required
by a lender or trusteg or ithird party shall not afféct the operation of the above.
For the avoidance of donbt, it is. hereby clarified that in so far as the assets
cofriprising the Re) ing Busingss are: concefned, the Encumbrance, if any,
oier such assets relafing 'ty the Demerged Liabilities shall withput any [urther

act, instrument ot deed being 1‘eq15iifed', be releaséd and the Demerged Company

shall be: discharged from: the. pbligations and. Encumbrances relating to the

same. Futther, ih so faf as the assets camiprised in the Demerged Undertaking

are concerned, the Eneummbrance over such assets relating to any loans,

botrowitigs or -gther-delits ‘Which dfe Aot transferred fo the Resilfing Company

pursuant to this Scheme and which continue with ‘the Demerged Company

shall ‘without any further act, istrument or deed be released from such
Eycunibratiee and $hall no lohger be available as’ security in relation to such

liabilities.

1f the Demerged ‘Company is entitled to any unufilized credits (including
aceumulated losses ‘and unabsorbed, depreciation), benefits under the state or
central fiscal [ if estment, ricéntive schemes, and - policies or concessions
relating to the Demerged Undertaking under any ‘Tax Jaw or Applicable Law, the
Resultinig, Company shall be gntitled, as an integral.part of the Scheme, to clajm
such benelit or ingentives or wiutilised eredits as the case may bg without any
specific. approval of permission. Without prejudice to the generality of the
for¢going, in respect of unutilized TDS gredits; Minimum Alternate Tax credils
and input credits of" goods and sefvice lax of the Demefged Compdny, the
portionn which will be atiribiited to the. Demerged ‘Undertaking and be
iransferred to the Resulting Company shall be, determined by the Board of the
Deéinerged Company in.accordance with the Applicable Law.

9. Upon the Scheme hecoining. -elfective, the Demerged ‘Company and the

Resulting Company: shalf have ‘the ‘right ‘to revise their respective financial




statemeits ad, returns along with prsseribed forms; filings and annexures
urider -the Tix laws and: to: claim réfinds. andfor. eredit for Taxes paid and for
matters incidental therelo, il required, to give effect to the provisions ef this

Sehiemne, even il the ‘prescribed limits or ‘revising ‘su¢h returns. have lapsed

withoubincutring any liability bih 4éé6unt of interest, perialty 6f any other surn.
It is. further clatified ‘that the "Resulting Company shall, be. entitled to claim
deduction urder Section 438 of the Income Tax Act in respeet of unpsid
liahilities transférred to it as part of the: Demerged. Undertaking to: the extent

~not- claimed by the Demerged Company, ns and when the same dre paid

17.10

17.11

17.12

this Scheme, the relevant Féfithd, herefit, ingentive, | /
made good to or held on.account of the: ‘Resulting: Company, as the Person
-entitled thereto, 1o the end and intent. that: the vight of

to recover or realise the same stands. transferred fo-the Reamiting Compariy and
that.appropriate ¢ntries should ‘be passed in their tespactive hooks to: record

subgecuent to Appointed Date.

Subject to Clause 17 and any: oﬂi‘er"pr_oviéions of thc-Schem”e, in respect of any

refurid, benefit, incentlve, grant or sihsidy i reletion to or in connection with
the:Demerged Undeitaking, the Demérged CGompany shall, if sa required by the

Resulting Company, issue notices in -such. form as the Resulting Company mdy
deem. [it and proper, statitig'that pursuant to the:Tribiinal having sanctioned
ant 6 sitbstdy be paid or

‘the Demerged Company

theaforesaid cHanges. -

On and from the Elfective Date, all cheép'e_a' Emd other hngtial}alé‘ instruments
and payment orders reeéivéd or presented for encashivient which are in the
naire of the Demerged:Company and ‘aresin. relation to:orin Cohrcetion with the

‘Demerged Uridertaldng, shall be aceepted by the bankers -of the Resulting

Company and credited to the account of‘thé Resulling -Company; if presented
by the Resultifig Conipany. '

Without: prejudice to the. provisions of the foregoifig,sub-clauses. of this Claiise

- 17 and upon the cffectiveniess of this Scheme, the Demerged € mpany and the

18,

18.1

18.2

i8.3

Resulting Company ‘fay execute any and all instruments-or documents d
all acts, deeds and things as may be- réquifed, including filing. of necessery
particulars-and/ or modiflication(s) of charge with the concerned RoC or-filing of
necessary applications, totices, intimations. on létters. with -afty Apptopriate

‘Authority or Person to give effect to the Scherne,

PERMITS

With effect from the Appointed Date, the Pefmits rﬁléﬁ_i‘lg L& theé Demetged
Undertaking'shall be transferred: fo and vested'in fhe “Resulting Company dnd
the concerned licensor and grantors of sugh Permitg shall endorse where
necessary and record the name of Résulting Compaiiy on such Permits so as. to
empower and facilitate the approval and vesting of the Demerged Undertaking,
in the Resulting Company and continustion of operationy pertaining to the
Demerged Uhdertaking in the Restilting Cotnpany Without any hindrance and
the Permits shall stand translerred to and vested in, and shall be deemed to be
transferred to ond vested in the Resuiting Cofapany without any further act,
instrument or deed. and: shall be appropriately mutatéd by the Appropriate
Authorities cneerned therewith in favour of the ‘Resulting Company as if the
samie were.afiginally glver by, issued to; of exécuted in favour of the Resulting
Company and the Resulting Company shall be bownd by the terms thereal, the
obligations and duties thereunder, and the fights and bénefits thereunder shall

be available to the Resulting Company. -

“The benefit of all Permits pertaining to the Demerged Undertaling shall,

withoiif-;:@ny' ottier order ‘to ‘this elféct, 'trtajisf_é'ff‘ to and vest mand become
available to the Resulting Company purguant to the sanctjon of this Scheme by

the Tribunal,

Notwithstanding the generality of the foregoing provisions, .all cleqt_i’icjty-, gei_s_,

water and othef wtility cofinéctions and tavIT tifes in régpect therrol sanctioried

by various public sector -and private edmpanies, boards; agencies and
) : ' ' 20028
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19.1

19.2

19.3

authorities in different states pertaining to the Demerged Undertaking, together
with Sceurity deposits and all other advarides paid, shall stand abutomatically
_transfecred in favour of the Resuliing Company'on. the same- terms and
~conditions ‘without any further act;. instrument, deed; ‘matter -or thing heing
made,done or executed.

CONTRACTS.

All contracts, deeds, bonds; agreements; indemnities, guarantees or other
similar rights or entitlements whatsoever, schemes, afrangements #nd other
instruments, rights, entitlemerits, licenses for the. purpose .of cdriying .on the
business of the Demerged Undertaking and other ‘asscts. pertaining: to the
Demmerged Undertaking, and in relation Uiereto, and thoge relating. to tenancies,
privileges, powers, facilities of every Kind and description of whatsoever-nature:
in relation to the Demerged Undeftaking, of to the benefit 'of which the
Demerged Company may. be eligible and which #are subsisting or having effect
immediately before this Scheme coming into effect, shall by. endorsement, by
delivery oy recordal or by operation of law pursaant to the-order of the Tribunal
sanctioning the Schere, and on this Scheme: becoming effective be .deemed to
e contracts, deeds, bonds, ‘agreements, jndcmniﬁcé, guarantees or other
similar rights or entitlements whatsoever, schemies, arrangements and other
instruments, rights, entitlements and licenses {including: licenisés grarted hy
any Appropriate Authority) of the Resulting Company. Such properties and
rights described hereinabove shall stand vested i the Resulting Qomipany ard
shall be deemed to be the-property and become: the property by-operation of law
as an integral part of the Resuliing Company. Buch contracts and properties
described above shall continue to big i full force and. continue ‘as: effective as
hitherto in favour of or against the Resulting Company and shall be the legal
and enforceable rights and interests. of the Resulting Company; which can be
enforced and acted upon as fully and efféctiially A3 if'it were the Demerged
Company. Upon this Scheme becoming effective; ‘the rights, benefits, privileges,
duties, liabilities, obligations and interest whatsoever, arising from or pertaining
to contracts and properties relating to. the Demeétged Undeértiking, shali be
deemed to haye been entered into nnd stand assigned, vested and novated to
the Resulting Company by operation of 5w and the Resilting Company shall
be deemed to he the Demerged Company’s substitited party or bénéliciary or
obliger thereto, it being always understood that, the Resulling Company shall be
" the successor in interest of th'e"Demér'_g'éd, C,Qr'r‘ip'ahyih\réi'u_tion ‘to the properties.
or rights mentioned hercinabove., ‘ . : ‘ ’
Without prejudice to the other: provisions of this Sghemé -and notwithstanding
the fact that vesting of the Demerged Undertaking pccurs by virtue of this
Scherne, the Resuiting Company may, at any tithe alter the comirg into effect
of this Scheme, in accordance with thé provisiens hereof,if so required under
any Applicable Law or otherwise; take such actions and execute such deeds
{including deceds of adherence), cotifirmations, other writings or tripartite
arrangements with any party to any contract or arrangement to which the.
Demerged Company is a party or any writings as may be necessary in order to -
give effect to the provisions of this Scheme, With elfect from the Appdinted Date,
the Resulting Company shall, under the. provislons.of this ‘Scheme, be deemed
to be authorized to execule any such wrilings -on béhalfl of the Demerged,
Company and to carry out or perform all siich formalities or compliances
referred to .above, on the part of the Demerged ‘Company with respect to
Demerged Undertaking, T o : .

On and from the BEffective Date, and’ thereafter, the Resulting Company shall
be entitled to enforce all periding contracts and tratigactions and issie ¢redit
noles on behall of the Deémerged Company, in relation to or’in connection with
the Demerged Undertaking, in the name of the. Resulting Compaty in so far as
il may be necessary until the triansfer-of rights &nd obligations of the Demerged
Undertaking to the Resulting Company under this Scheme have been given
elféct to under such contracts and transgctions: '




20, EM PLdm‘E;S_,-, s‘I‘AF:E AND WORKMEN

201 Upen the. el'fcctlvene‘ss ol this Scheme: and with effect [Yom the Effective: Date
the Company undeértakes Lo engage, withéut any -intermiption lnf
-S(?.I'VICE, all, em loyees,; stall and workmen of the Demetged Corlipany engaged in
oF ifi raIatlo ta the Demerged Undér a.kmg, on térms end conc f:
favorable ‘thah' those on ‘which they are. engaged by the. Demeérged
The Resulting Company underlakes to confinue to.abids’ by 4ny agr ement/
settleiment or:arrangement ‘entered into or deemed: to:have been entéred irito by

the Demerged Compdany with, anly of the aforesaid. cmplayees or union

: senting them, The. Resulting Company agrees that the services of all such

employges -with the Demerged Compzmy prior to the demerger shall be taken.

ifito: aceoiiht for thie purposes of #lb existiti benefits 1o which ‘the said
employees ‘may be ci_glble, inciuding .for the purpose of payment of any
rétrenchment compensation, gratuily fmd otlier retiralf terminal benefits: The
decision on whéther or ot an employee-is parf of the Demerged Undertalﬂng
shall ‘be decided by the Demerged Cempany, and such. decxsmn ghall ‘be ﬁnal
'and bmdmg of all concerned Parties,. :

$0.2 *Fhe accitmulated balances, if any, standing to ‘the eredit of the aforcﬁaid

R - thé-existing -provident fuxid, gt'an.uty fund ang: -superannuation
Tiind of’. svhich they are fnembers, as the case may be, will be tras '
mspc:ctwely fo: sitichi. prowdcni: fund, gratity fund, and Supgrainuation unds
nomihat‘:ed by thc Resulting Cumpany and/'cn ‘suc

| y fond and s iploy
\contarmed ‘to e dcpos;ted in the existmg provl t fu d_ gratmty fund and
superannuatlon fund réspectively ol the. Dcrm,rg::c.l Company

21. .mj:‘ieApr'ngEbmes

d"ngs ol' whatsoevcr nature’ by ‘or agamst tha Deme" d Cbmpany
pending and}or aiising. on or before ‘the Appoin d I ot wl'uch ‘may be
i‘n‘s t’u‘t‘ed a‘ny fti‘me the'rea‘fte'r a‘n'd in jea’ch c‘E’lSé re [

Hny way preJudxc' 'lly
alfected by reason of thls Schemc or by anyl.hmg contmned L £
'sha_lk be cnnﬁnuec! and be enforced by or agsunst the Resultz

- have been contmued and enl’oxced by of ags 'ns the Demerged
C mpaﬂy, Em:ept ag ptherwise provided herein, the Demerged ,ompany sh_ail
in no event be responsiple or liable in relation to ‘any. & . or :
proceéédings that stand translerred to the. Resulting: (,o'mp:m‘ The Resulnng
Company shall be replaced/added as parly to such proceedmgs and shall
prosecute or dcfcnd -such proceedmgs at. its own cosk, in-cooperatipn with: the
‘Démerged Company 6 the: Imbﬂ:ty of the Deme’gcd ‘Cormpany ghall
consequcntly stand -aullified, ‘The, Demeiged Compmy hall, in neg wvait. be
: oiisible. or hable in relation to any such légal or - oLher proceedmgs in
re]atmn to the' Demerged Undertaking,

212 The Resulting Company undertakes to have all [Lgal and other procegdings

‘ ‘mlt;atcd by’ or-against the Demerged Company translerred {o-its natne as ‘s60n
as i xeasonably pragticabld after Lhe El'i'ccuvc Date and to have the same
conlinned, prosecuied and enforced by or gpainst the RLbulllhg C{ampany jis]
the exclusion -of the Demeérged C,ompany on. priority. Both Parties shall matke

._rblevant applicatioris and take all steps as may bé required in this regard

2.3 Nolw:thstandmg anythmg cantainied heremabove, 1If 4t any time: after the
Effective Date, the Demerpéd Compdny is in receipt of any demand clmm,
notice: and/ or is impleaded as a party in any proaeedmgs hefare any




22.

22.1

PrY;

22.3

224

22.5"

22.6

provisions of the Act,

~

Apprapriate Authority, in each case in relation to the Demerged Undertaking,
the Démerged Company ‘shall, in. view of the trafisfer . and vesting of the
Demerged Underlaking pursuant to this Scheme, talke all such steps in the
progeedings: before the Appropriate Authority to replace the Demerged Company

with the Resulting Comipany. However; il the Demerged Compirny is unable te

get the Resulting Company replaced in such. proceedings, the Demerged
Company shall defend the safe ot -deal with such demand in accordance with
the fdvice-of the Resultinip Company and at the eost:of the Resulting Company
and the latter shall reimburse to the Demerged Company all liabifities and.

 obligations iticurred hy the Demerged Company in respect thereof.

CONSIDERATION

Upori this Scheme becoming ellective and upon vesting of the Demerged
Uridertaking of Demerged Company in Resuiting Company in terms of thiy
Scheme anid in consideration for the Dermerger of the Demierged Undertakirg
into Resulting Company, Resulling Company shall without any further

applicationi or deed, issue and allot shaves, credited as fully paid up, to all the
equity shareholders of Demerged Company whose names appear i the Register
of Members of Demerged Company .os on the Record Date 2, except where
Résulting Company itself is a shareholder of Demerged Compiny, or to such ol
their respective; heirs, executors, administrators or other legal representatives
or other suecessors in title ag may be recognized by the Board ol Directors of
Demerged Company, in the following ratio:

*1{Oneéf é'q"i.eity shares of JIPL of Rs. 10/- eqch fully paid up forevery 160 {
One Hundred ) equity shares of JCIPL of Rs. 10/ - each fully paidup.”

The équity sharés to be issiled, pursuant to.this Clause will be together réferred
{o a5 “New Bhares:” ‘ C ‘

‘The New'ﬂShares shall be subject to the provisions p[.t'he- memorandufn of

assuclation and ariicles ol association of the Resuiting Company, including with:
respect to. dividend, bonus, rights shates, voting rights #nd other -corporate
benefits attached to the New-Shares. o

The issue: dnd allotment of the New Shares is an ‘intégi'al, part hergof and shall
be deemed to have been carried ouf under the orders passed by the Tribunal. -

without requiring mity further sict on the part-of the Resulting Company or the
Demerged Company or their shareholders and as if the procedure laid dowii
under the Act and such other Applicable Law as may be: applicable, were duly
complied with, It is clarified that the approval of the members of the Resulting
Company to this Scheme, shall be deemed to be their .consent/approval for the
issue and allotment of the New Shares. : :

In case any shareholder’s shareholding in the Demerged Company is such that

such shareholder becomes entitlerl to a fraction of the New Share ol the
Resulting Company, the Resulting Company shall round the sarme up to the
next whole number. o

In ‘the. event the Parties restructure their share capital by way of share
spl_it/consdl_idatipn/ jssue of bonus sharesdg_u‘ing. the pendency ol the Scheme,
the share allotment ratio set out'in Clause 22.1 shal]l be adjusted accordingly to

consider. the effect. of such corporate action without requirement of any further

approval lrom the Appropriate Authority.

It is clarificd that the 'a_pprovai' of the members of the Resuiting Company tothis:
_Scheme shall be deemed to be their consent/ approval also tothe corisequential

ylteration. of its memorandum of association and Articles ol assgciation
pursuant to Clause 22 of this,Bcheme and the Resulting Company shall not be
required o scek separate consent/ approval of ils shareholders for such.
altération, s required under Sectionsg 13, 14, 42, 61, 64, and other applicable

73|28




227 ’I‘he Resulung Company shiall, to the cxtent reqmred fcieage ami/ oF

23,

24,

25,

reclass1fy its authorized share eapital in orderto issue New Shares. Further; the:
Resulting Comparty shall- comiply with ‘the provisions of ihe Act.to increase and/
or- rcctasmfy ite atithorized share capital,

ACCOUNTING TREATMENT

The Demerged Company and Reﬂulnng Company. sha.ll compiy with. applicable-

accounting standards in reélation to the uniderlying transaéhions in- the Séhemie.
including but not limited fo the following: '

At_:_c-:quntlr-l_ Z,Traatment in the books,ol" Démer, :e‘d C‘o'r'n_f_ Ary:.

( i 1ts ooks ‘ol accounts thh efi'ect from the. Appomted Date
m thé l‘ollowmw,manner.

y‘ from ;ts boo cs. of accounth as
at the closg ~of business on the- day
edmg thé Appomtecl Date

23.1. QThe “ENCENS of the: book vu.lue af assets transl'crred over the book

Adc.‘otmtiﬁtvi'-'l‘reét’fhéﬁﬁ in._thé:‘bédks of the Re’sultihg Com pariy:

23 2 Upon the Scheme Licoming el‘fecm'e, Resuitmf, Compary shatl aceount
for dererger in. fts oalis of: RCCQuntb with ‘effect from the Appointed Date:
i the: l‘olIOng i

23.2.1A1 the assets &nd linbilities: recorded 4n the books of Démerged
Companyuxelated to Demerged Under taking shall be-transferred to

and v in Resultmg Company ;pursuant te the Scheme and
3 hel mcorde‘d by Restilting Compaﬂy at thelr respective hook
,Values'

23.2, 2The excessor déficit, If anmy, remalmng alter récording ‘enfries shall
be credited’ /debxted by the. Resulting Company to its Cap1ta]
Reserve Aecount, as the case may be,

i232311‘1 case -of any. differénee in the accountmg pohcles of the
Demergcd Company and the Restrtting Company, the 1mpact of
the same will 'be yuanlified and: adjusied in the reserves of the
Resulting Company to ensure that the Financial Statements of the
,Resu 11aY:3 'Company rcﬂer_t the Afiafcial posmon ofi the bisis of
donsistent accounting poticy.

Inter-Compiny ba.lances, loank and advaiices, and other balance and
obligations, ifany, will stand c'mcclled

I case ol .any dlfferences in accountmg policy of Demerged Company and

Reg ]rtmg PNy rclatcd ‘to the Demerged Undértaking, then. accountmg
policies followed by Rehultmg Comhpany Wil prevail and the difference till ‘the.
Appointed Date sha,il be adjusted’ against ‘Capital Reserve of Resulting
Cornpany, {o erisure the finaneial statcments of Resultmg Company reflect:

the ﬁnancwj pos“ ion ot thc basis Qf consmte t accountmg policy.

It §s, however, ¢larilied thel the Board of Direstors of Demerged Compa.ny and
Rcsultmg Company, in cnnsultatlon ith the respestive statutory auditors, mnay
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27.1

27.2

27.3

28.

28.2

29.

29.1

account for the demerger in ‘such manner gs to comply with the provisions of

section 133 of the Camipanjes: Act, 2013, the dpplicable accounting standards
and other.applicable provisions; if any. :

" AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

As an integral ‘part of the 5cheme, and, upon the coming'into ellect of this
Scheme, the authdrised -.ghare cepilal ‘of the Resulling Company shall
emfomatically stand amended, without any further act, instrument or deed on

the part of the Résulting Company, such that upon the coming into effect of

this Schemig, the authoriséd share capital of the Resnlting Company shall be

Rs. 58,13,460, without any further act or deed, Clause V of the Memorandum

of Associntion of the Resulting. €ompany shall, -upon ‘the coming into effect of

this Scheme aind without any further act 61 deed, be replaced by the Tollowing

clause:r h : . ‘ '

Wy, The Authorised Shigie Capital of the Company is.Rs. 58,13,460 /- (Rupees
Fifty Eight Lakhs Thirteen Thousand Four Hundred Sixty} divided
into 5,831,346 [Five Lakhs Eighty One Thousand Three Hundred Forty
Stx) Equity Shares.of Rs. 10/- {Rupees Tert only) each”

It is hereby clarified that the approval of the shareholders of the Resulting

_Company'to the $cheme shall be deemed to be their consent/approval also to

the consequential alteration of the Memorandum ol Association of ‘the Resulting
Company ard the Resiilting Company shall not be required to seek separate
consent/approval of its shareholders for such alteration of the Memorandum of
Associatiorr of thie Regulting Com’pa‘ny as requfl‘ed urder Sectioris 13 and 61 of
the Act.

Upon the coming into élfect of this Scheme, the Regulting Company shall file
the requisite forms with the Registrar of Companies, Gujarat, for ‘aiteration of
its authorised share capital ahd shall pay necessary fees as may be required to
be paidin aceordance with 1aw, '

REMAINING BUSINESS

The Remaining Business of the Demerged Company -and all the assets,
Jiabilities afid obligatiohs pertaining thereto shall continiie to belong to and be
vested in and he managed by each ol the Demerged Company subject to the
provisions of the Schéme. :

All Proceedings by or against the Demerged Company under any statute,
pending on thé Effective Date and relating to the Rémaining Busincss of
Demerged Company (including those ‘relating to any property, right, power,
liability, obligation or dutics ‘of ‘the Demerged Company in respect of its
Remaining Business) shall bg éontinued ard enforced by or against Demerged
Company. The Resulting Company shall in no event be responsible or liable in
relatian to any such Proceedings by or against the Demerged Company.

BUSINESS UNTIL EFFECTIVE DATE.

In cas¢ the Effective Date is later than ‘the Appointed Date, the Demerged
Company with effect from the Appointed Date ‘and up. to and including the
Eifective Date: -

%9,1.1 shall be deemed to havé béen carrying on and shall carry on its business
dnd activitics in relation to the Demerged Undeftaking and shail be
deemed to have held and stood possessed af the Demerged Undertaking.
arid shall hold and stand possessed of the assets of Lhe Demerged
Undertaking for .anfd on account of, and in trust. {for the Resulting
Company;




29.2

30.

30.1

- right(s) uposi-the demerger of the Demerged, U

29.1.2:all profits of ineome arising or - aceruitig to thi-Demerged Company in

relation” to the .Demerged Undertakihg and all taxes paid thereon

(including but rot limited to. advance tax, tax deducted at source,

- minimum' alterniate tax, dividend digtribution tax; sécurities transaction

tax; taxés withheld/paid-in a fofeign countty, ete} or Iésses arising or

ingnrred by. the Demerged Company. shall; Tor-all purposes, be'treated as

and deemed to be the profits or income, taxes or losses of the Resulting
Company;: '

29.1.3all loans raised and: all liabilities'. and. obligations incurred by the
Demerged Conipany aftér the Appointed Date and prior-te. the Effective
Date in relation to the Demerged Undertaking, shall, subject to the terms
of this Stherne, be déemed to have besn vaised; used or inourred for stid
on behiall ¢f the, Resulting Comripeny, in ‘which. the releévant Deinerged
Undertaking shall vest in:terins of this Schente and to'the extent they are
outstanding on thic Effective Dste, shall also, without any: furtlier act,

instrument o deéd be and be deemed. to become the debts, liabilities,.

dutfes‘and obligations of-the' Resulting Company, -

For the purpose. of piving-effect o ‘the:order passed under ‘Sections 230 to 232

and other applicable provisions. of the Act in, respect! of this. Scheme. by the

Tribunal, the Résiilting Company shall, af’ any. time’ pursusdnt to the orders

e recordal of the change-in the legal
, _ Ing, in accordance with
the provisions of Section's 230 t0: 232 bithe Act. The Resilting Company shall

approving this Schemie; be entitled 1o get

‘always- be deemed to have been authorized ‘to -execulé any pleadings,

applications, foring -étc., as may be required (o remove dny difficulties and

lacilitate and carry out any formalities: or complianées as dre necessary for the.

implementation of this Stheme. For the purpose of giving eflect to the vesting
order passeéd under Section 232 of the Act i réspect .of -this Scheme, the
Resuiting Comphny shall be entitled. to exercige all tights and privileges and be
liahlé 'to pay all taxes and charges and Ml shligations: in relation. to or
applicable to all. immovable properties BielaliH it bnd/or substitution
of the ownership or the title to or interest in. the i movable properties which
shall be made, drid duly vecorded by thi A e:Atithoritias. in favour of the
Resulting Comipany, pursuant: to the safiction of1 3
and upon the effectiveness of this Seheme in dccordance with the terms hereof,

without any further act or deed (0. be done or executed by the Resulting
Company. It.is clarified that the: Resulting Company shail he entitled to engage

in such corresponderice and malce such Fepresentations, as:may be necessary,
for the pufposes of the aloresaid mutatioh and/or substitution.

PROPERTY IN TRUST

Notwithstanding anything contained inthis. Scheme, on or-after Elfective Date,
until any property; -assgt, licehse, approval, permissign, contract; agigement
and rights and benefits arising, therélrom peitaining to ‘the Demmerged
Undertaking are translerred, vested, recorded, effected and/ or perfected, in the
recards: ol any Appropriate Authority, régulatory: bodies ot otherwise, in favour
of the Resulting Company, such -company is deemed 'to be authorized to enjoy
the property, asset or the rights and benefits arising from. the license, -approval,
perriiission, conlract or agreémient as if it wer € owner of the property or
asset or as il it-were the original parly {o the license, approval, permission,

conlraet or agreement. It is elarified. that ti] entry is made in the records of the

Appropriate: Authorities and till such timie a5 may: be mutually agrecd by the
relevant Parties, the Demerged ‘Company will continue, to hald the property
and/or the asset; lHcense, p@_rmiSSiqu approvil, -contract .or agreement and

‘rights: and behefits arising therel‘om, as the case may be; in trust for and on

behalf of the Resylting Company. S

its Schefe by the Tribunal




31.

31,1

31.2

32,

32.1

32,2

32.3

32.4

‘other ¢lasses of Persons relating to the Parties, if.any, such sharehotders and.

PART IV

GENERAL TERMS & CONDITIONS

APPLICATIONS /PETITIONS TO THE TRIBUNAL

The Pacties shalt dispatch, make ‘and file: all applications and petitions under
Sections 230 to 232 and other applicable provisionis of the -Act before the

‘Tribunal, under whose jurisdiction the registered. offices: of the respective

Parties are situated, fof sanction -of ‘this Scheme wusider the provisions of
Applicable Law and shall apply for such approvals as may be required under
Applicable Law. :

The Parties shall he entitled, pending the sanction of the Scheme, to. apply to
any’ Appropriate Authority, if required, under any Applicable: Law for such
consents and approvals which the Parties may reduire to own the asséts and/or
tiabilities of the respective Undertakings and to carry on the Business of the
respective Undertaldngs.. ) ‘

'MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalfl of each of -the Parties, the Board of the respective Partics acling
themseives or through anthorized Persons; may consent jointly but not
individually, on. behall of .all Personis corcerned, to any modifications ot
amendments to this Scheme. at any time and for any reason whatsoever, or to
any condilions or limitations that ‘the Tribunal or ‘eny other Appropriate
Authority may deem fit to direct or imposc or which ity othetwise be
considered necessary; desirable or appropriate by-all of them (i.e., the Boards of

the Parties) and solve all difficultiés that may.arise: fof carrying out this Scheme

and do alt acts, deeds and things neeessary fof putting this‘Scheme into effect.

For the purposes. of giving effect to thig Schemie or to any modification hereof,
the Boards of the Parties acting themselves or throiigh duthorized Persons may

_ jointly but not individually, give and are jointly auihorised to give such

dirsctions including directions for settling any guestion of doubt or difficully
that may arise and such determination or directions; as the case mdy be, shall.
be binding on all Parties, in the same matiner as if the same ‘were specilically
incorporated in thiz Scheme, ' ’

The Transferor Company, Trarsicree Company/Demerged Cotnpany and the
Resulting Compartiy shill each be af liberty to withidraw the scheme i entirety
in case any conditien or alteration imposed by the Tribupal or uppropriate
authority is unacceptableto them or as may ‘othetwise he deemed expedient or
necessary. ‘ :

In the event of revotation/ withdrawal of the Scheme, no ‘righits ‘and. liabiiities
whatsocver shall accrue to or be ingurred .inter-se Transleror Company,
Transleree Company/Demerged Company, #ind the Resulting Company or the
réspective shareholders or creditors: or employces or any,o‘thér person éxcept in.

respect of any act or deed done prior (herelo. as is contemplated hereunder or

ds to any right, liability- or obligation which has arisen or meenied pursuant
thereto and which shall be governed and preserved or walk oiit as is specifically
provided in the.Scheme or in“accordance:with the.applicable law and ‘as agreed
between the parties and in such case, each. party shall bear its ‘own cost 1riless
mutually agreed. '

. Sy .
It is hereby clarified that ‘submiission of this Scheme to the Tribunal and to the
Appropriate Autherities for their respective: approvals'is without prejudice to ali

rights, interests, titles or defences that thic Parties fmiay have under-of purstiant

to.all Applicable Law.
On the approval of this Scheing by the shareholdérs of the Partiés and such

27§28




33.

34.

35,

35.1,

35.2.

35,8,

a6,

37.

L!dSBES of Peigoris shall a_lso be deemed to have resvlvéd and accorded all .

relevant consents under the Act: or otherwise to the same exfént apphcab]e o
all, the matters rekated or drising. pursuant to the.Scheme:.

COSTS AND EXPENSES
All costs, charges and ewpen'aes payable in 1elat1ml to or in: CO]‘]nECtlon with' this
" Bcheme ‘and. incidental to the completion of the trafisfer and vestm { of the
Demerged Uhdertaking of the Demerged Company in the Rcsulnng Company
and teansfer snd vesting ol Baséls anel habllines of Transleror Col Jany: o
Translereé- Cofnpany respectlvely in putsuance of this.Schéme ineldding stamp
duty ‘on the drder(s) of the Tribunal, if any, to’the’ extent applicable:and payable
shall bé boine and paid by the ‘Trarsferee Cornpany in teritis of the Part-1I of
the Scheme:and shall be borne and paid by the Resultirig-Company. in-terms‘of
Part-111 of the. Scheme, except in the avant of this Scheme d :
pravided in Clauise above in which casg, each’ corpany shall

eaf ‘and pay

own costs; cherpges and expenses incurred i in relation to or in connectmn wth '
. this Scheme;. ‘

SEVERA" 'B"'IEIT?'

If any part of this Scheme is found to be: unworkable or unviable for any reason,
whetsoever, the same shall not, subject to the decision of the: Board of Directors

of the Companies, aflect the validity or implettientation of the other parts

and/or provisions of this Scheme,
CONDITIONS PRECEDRENT
Th‘i‘s Schemié, is and shall be conditional upen and :s"u'b'jeet to;

the approval by the respective requisite majouty -of the shareholders and/
creditors (where a,pphcabie} of the Compariies in accordand‘e with the Agt ;

thc_Tnbunai_._having..accor;ded its saniction j;p'Lh‘c ‘Soh-‘qme ;

certified copics of the order{q] of ‘the-Tribunal, sanctxomng the Scheme, b_éing_ 4

ﬁlcd with the Reglstrar of Companies, Gujarat; by all"theé Gnmpﬂmes
‘EI‘FECT OF NON-RECEIPT OF APPROVALS.

In the event ol any of the said sanctions and’ approvals referrcd to in the
'precedmg Clause fot being obtained and/or the Scheme not: be,ang sanctioned
by the Tribunal, this Scheine shall stanid fevoked, cancelled and be of ho eﬂ'ect,
save and except in respect of any act or deed done ‘prior {heréto as is
contemp]ated hereunder or as to any rights and/or hablhtxes which inight have
arisen or accrued purstant thereto and which shall, be goverried. and be-
preserved or worked oyt as is specifically provided. in the Scheme or as may
othérwise arige in law, Each party shall bear and pay its respective. costs,

‘ charges and expenses for and or in conneétion With the Schettie.

MISCELLANEOUS
If any part - ol' ihis Scheme hereof is invalid, ruled 1llega] By any Tr1bunal of
;competentJunsdlchon or unéenforcedble uncier present.or: future then it is

the intention of the parfies to the Scheme that. such part shall be. severable
from’ the Temainder of the Scheme, and fhe Scheme shall not be affecied.
thereby, unlegs the delétion. of such part shall cause this Scheme o br_cnme
‘aterially adverse to any party, in which case the parties to ithe Scheme shall
-attempt to brlng about a modification in the Scheme, as will best preserve Tor
. such. partics the benefis and obligations of ‘the Schemc mcludmg but’ not
liniited to such part,




Gaurav R. Parmar

B.Com., FCA, DISA (ICA), CISA, RV

Date : 10th January 2022

The Board of Directors To To

lay Chemical Industrles Private Board of Directors Board of Directors

Limited Jay Infa Trade Private Limited Jaykon industries Private Limited

Jay House, Panchavati Circle, lay House, Panchavati Circle, lay House, Panchavati Circle,

Ambawadi, Ahmedabad - 380006 Ambawadi, Ahmedabad - 380006 Ambawadl, Ahmedabad -
380006

sub: Recommendation of the Share Entitlement Ratio for the proposed demerger of Construction
Chemical Undertaking of Jay Chemical Industries Private Limited into Jaykon Industries Private
Limited and Share Exchange Ratio for the proposed merger of Jay Infa Trade Private Limited into Jay
Chemical Industries Private Limited.

1. Valuation Analysis:

1.1 | refer to my Engagement Letter dated 241" November 2021, jointly signed by authorised
representatives of Jay Chemical industries Private Limited, Jaykon Industries Private Limited
and Jay infa Trade Private Limited, confirming my appointment as independent valuer for
the-following :

. Recommendation of the Share Entitlement Ratio for the proposed demerger of

Construction Chemical Undertaking of Jay Chemical industries Private Limited

 (hereinafter referred to as ‘JCIPL’) Into Jaykon Industries Private Limited (hereinafter
referred to as JIPL’ or ‘Resulting Company’).

Po. Recommendation of Share Exchange Ratio on the proposed merger of Jay Infa Trade -
Private Limited (“JITPL”} into Jay Chemical industries Private Limited as a going

concern. ‘
1.2. ICIPL, JITPL and JIPL shall collectively be referred as “the Companies” or “the Clients”,
1.3. In the following paragra phs, | have summarized my Valuation Analysis {the “Analysis”} of the

business of the Companies as informed by the Management and detailed herein, together
with the description of the methodologies used and limitations on my scope of work.

2. Registered Valuer:

2.1 [, Gaurav R Parmar, am a fellow member of The institute of Chartered Accountants of India
{ICAV’) practicing as a partner with Manubhai & Shah LLP, Chartered Accountants. | am also
registered with the Insolvency and Bankruptcy Board of india (‘IBBI'), as a Registered Valuer
for asset class — ‘Securities or Financial Assets’ with registration no. IBBI/RV/06/2019/11556
and registered with ICAl Registered Valuers Organization with reglistration no. ICAIRVO/06/RV-
P00045/2019-2020. | have been hereinafter referred to as ‘Valuer’ or ‘I’ or ‘me’ in this Report
{Valuation Report’ or ‘Report’) as the context may reg uire. - K

8al/
2019/11556

G-4, Capstone, Opp. Chirag Motors, Sheth Mangaldas Road, Ellisbridge, Ahmedahad ~ 380 008, india."
Phone * +91 79 2647 0035 « Fax : 91 79 2647 0050 - E-mail gaurav.parmar@msglobal.co.in



Gaurav R. Parmar : Registered Valuer
8. Com., FCA, DISA ICA], RV, CISA . Securities and Financial Assets

3.L

3.2,

3.3,

3.4,

3.5,

3.6.

Context and Purpose:

! have been given to understand that management of Jay Chemical Industries Private Limited
is planning to Demerge its Construction Chemical Undertaking into Jaykon Industries Private
Limited and merge Jay Infa Trade Private Limited into Jay Chemical Industries Private Limited,
The management of the Companies is planning to restructure for future growth, synergy and
expansion in the interest of the Shareholders,

I understand that the management of the Companies (‘Management’} is contemplating a
consolidation and realignment of business through a composite scheme of arrangement in
accordance with the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (hereinafter referred to as “the Composite Scheme of Arrangement ” or
“the Scheme”):

* Demerger of Construction Chemical Undertaking of JCIPL into JIPL {Step 1)
e Merger of IITPL into JCIPL (Step 2)
Step 1 and Step 2 are together referred to as ‘The Transaction’.

Subject to necessary approvals, Construction Chemical Undertaking would be demerged from
JCIPL into JIPL and JITPL would be amalgamated with JCIPL, with effect from the appointed
date of April 1, 2021. As a Consideration of Step 1, Equity Shareholders of JCIPL would be
issued Equity Shares of JIPL and for Step 2, Equity Shareholders of JITPL would be issued Equity
Shares of JICIPL. '

“Share Entitlement Ratio for this report refers to the number of Equity Shares of face value of

INR 10/- each of JIPL which would be issued to the shareholders of JCIPL as consideration of
Step 1. '

Share Exchange Ratio for this report refers to the number of Equity Shares of face value of INR
10/- each of JCIPL which would be issued to the shareholders of JITPL as consideration of Step
2.

in this context, | have been appointed to determine and recommend the fair equity share
entitlement and exchange ratio for the Composite Scheme of Arrangement. '

{BBY/RY/ 08/ |

2019/11656

Valuation Repart on Falr Equity Share Entitlement and Exchange Ratio [ICIPL, ITPL and 1Pt}
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4,

4.1

4.2,

4.3.

4.4.

4.5,

4.6,

Conditions and Major Assumptions:

| have not audited, reviewed, or compiled the financial statements of the Companies and
express no assurance on them. | acknowledge that | have no present or contemplated
financial interest in the Companies. My fee for this valuation is based upon normal billing
rates, and not contingent upon the results or the value of the business or in any other
manner. 1 have no responsibility to modify this report for events and circumstances occurring
subsequent to the date of this report. '

| have, however, used conceptually sound and generally accepted methods, principles and
procedures of valuation in determining the value estimate included in this report. |, by reason
of performing this valuation and preparing this report, am not to be required to give expert
testimony nor to be in attendance in court or at any government hearing with reference to
the matters contained herein, unless prior arrangements have been made with me regarding
such additional engagetment.

This report, its contents, and analysis herein are specific to:
(i) the purpose of valuation agreed as per the terms of my engagement and
(i} the Report date

The management of the Companies have represented that the business activities of the
Companies have been carried out in the normal course between March 31, 2021 and the
Report date and no material changes have occurred in their respective operations and
financial position between March 31, 2021 and the Report date,

This report and the information contained herein are absolutely confidential and are
intended for the use of management and representatives of the Companies for providing
selected information and only in connection with purpose mentioned above or for sharing
with shareholders, creditors, Regional Directors, Registrar of Companies, NCLT and office of
other regulatory or statutory authorities. It should not be copied, disclosed, circulated,
quoted or referred to either in whole or in part, in correspondence or in discussion with any
other person except to whom it is lssued with my written consent. In the event, the
Companies or their management or their representatives intend to extend the use of this
report beyond the purpose mentioned earlier in this report, with or without my consent, |
will not accept any responsibility to any other party to whom this report may be shown or
who may }icquire a copy of the report.

| have not attempted to confirm whether all assets of the business of the companies are free
and clear of liens and encumbrances, or that the owner has good title to all the assets. | have
also assumed that the business of the Companies will be operated prudently and that there
are no unforeseen adverse changes in economic conditions affecting the business, the
market, or the industry.

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, HTPL and JiPL]
Strictly Private & Confidential
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4.7, Ibhave been informed by management of Companies that there are no environmental or toxic
contamination problems, any significant lawsuits, or any other undisclosed contingent

. liabilities which may potentially affect the business of company, except as may be disclosed
elsewhere in this report, { have assumed that no costs or expenses will be incurred in

' connection with such liabilities, if any. .

4.8.  This report is based on the information received from the sources mentioned herein and
discussions with the representatives of the Companies. | have assumed that no information
has been withheld that couid have influenced the purpose of my report.

49.  The Share Entitlement Ratio and Exchange Ratio expressed in this report pursuant to
valuation of the Companies is based on the Going Concern assumption.

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, JITPL and JiPL]
Strictly Private & Confidential " Page 4 of 22
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5. Background of The Companies
5.1.  Jay Chemical Industries Private Limited (‘JCIPL’)

ICIPL s a private limited company incorporated under the provisions of the Companies Act,
1956 bearing corporate identification number U24119GJ2000PTCO37683, now repealed and
replaced by the Campanies Act, 2013, having its registered office at Jay House, Nr. Saffron
Building, Panchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006. Jay Chemical Industries
Private Limited has been engaged in the business of manufacturing of reactive dyes,

auxiliaries, construction chemical,

The authorised, issued, subscribed and paid up equity share capital of JCIPL as at March 31,

20211is as under:_

Particulars Amount (Rs)
Authorised Capital

600,00,000 Equity Shares of Rs.10 each 60,00,00,000
TOTAL 60,00,00,000

Issued, Subscribed and Paid up Capital

5,73,35,960 Equity Shares of Rs.10 each fully paid up

57,33,59,600

TOTAL

57,33,59,600

The list of shareholders of JCIPL as at March 31, 2021 and the date of finalization of valuation

report is as under :

Sr. | Name of Shareholders Number of Equity | Holding %
No. ‘ Shares Held
"1 | Jayendra H. Kharawala 3,44,97,120 60.17
2 Greeven J. Kharawala 63,38,560 11.06
3 Ushaben J. Kharawala 64,99,040 11.34
4 Mokshada G. Kharawala 2,01,160 0.35
5 M/s. Jay Infa Trade Pvt. Ltd. 1,98,000 0.35
6 Ravi B. Kabra 400 0.00
7 G. J. Kharawala HUF 95,98,120 16.74
8 M/s. Greeva Trading and In\restmenfs Pvt.
Ltd. 400 0.00
9 M/s. Solunaris Pvt. Ltd. 1,580 0.00
10 | M/s. Jayendrakumar  Trading and
[nvestments Pvt. Ltd. ' 1,580 0.00
Total 5,73,35,960 100.00

Strictly Private & Confidential
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5.2,

5.3,

Jay Infa Trade Private Limited (‘JITPL’}

JTPL is a private limited company incorporated under the provisions of the Companies Act,
1956, now repealed and replaced by the Companies Act, 2013, bearing corporate
identification number U51909GJ1990PTC014227, having its registered office at Jay House,
Nr. Saffron Building, Pahchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006. Jay Infa
Trade Private Limited has been set up primarily to engage in the business as an holding and
Investment company and to purchase or otherwise, underwrite, invest in, acquire, hold trade
or deal in immovable and movable properties of all kinds in any part of the country and in
particular lands, building, etc., JITPL holds land and building constructed thereon situated at
Jay House, Sub Plot No. “B”, FP No. 661, Panchavati Road, Ellisbridge, Panchavati Society,
Gulbai Tekra, Ahmedabad — 380006.

The authorised, issued, subscribed and paid up equity share capital of JITPL as at March 31,
2021 is as under: '

Share Capital Amount {In Rs.)
Authorised Share Capital '

1,00,000 Equity Shares of Rs. 10 each 10,00,000
TOTAL 10,00,000
Issued, subscribed and paid-up Share Capital

64,520 Equity shares of Rs. 10 each, fully paid up 6,45,200
TOTAL 6,45,200

The {ist of shareholders of JITPL as at March 31, 2021 and the date of finalization of valuation
report is as under ;

Sr. Name of Shareholders Number of FEquity | Holding%
No. _ Shares Held
i Jayendra H. Kharawala 8,520 13.21
2 Greeven J. Kharawala . 10,000 15.50
3 Ushaben J. Kharawala 1,000 1,55
4 M/S. Jay Chemical Industries Limited 32,000 49.60
5 G. J. Kharawala HUF : 13,000 20.15
Total _ 64,520 100.00

Jaykon Industries Private Limited (JIPL’)

JIPL is a company incorporated under the provisions of the Companies Act, 2013, bearing
corporate identification number U24304GJ2017PTC097514, having its registered office atJay
House, Nr. Saffron Building, Panchvati, Ellisbridge, Ahmedabad, Gujarat, India - 380006, It is
engaged in the business of manufacturing ali kinds of construction chemicals.

The authorised, issued, subscribed and paid up equity share capital of JIPL as at March 31,
2021 Is as under: ' -

1/,

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, JTPLand HPL] - ]
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Share Capital Amount (In Rs.)
Authorised Share Capital
10,000 Equity Shares of Rs. 10 each 1,00,000
TOTAL 1,00,000
Issued, subscribed and paid-up Share Capital
10,000 Equity shares of Rs. 10 each, fully paid up 1,00,000
TOTAL 1,00,000
The list of shareholders of JIPL as at March 31, 2021 was as under:
Sr. No. | Name of Shareholders Number of Equity Shares Held Holding %
1 Jayendra H. Kharawala 5,000 50.00
2 Greeven J. Kharawala 5,000 50.00
Total 10,000 100.00 .

1 have been informed by the Management that post March 31, 2021 there was change in the
shareholding pattern of JIPL and the list of shareholders of JIPL as on the date of finalization

of valuation report is as under :

Sr. No. | Name of Shareholders Number of Equity Shares Held Haolding %

1 Jayendra H. Kharawala 6,017 60.17

2 Greeven J, Kharawala 1,106 11.06

3 Ushaben J. Kharawala 1,133 11.34

4 Mokshada G. Kharawala 35 0.35

5 M/s. Jay Infa Trade Pvt. Ltd. 34 0.35

6 Ravi B. Kabra 1 0.00

7 G. ). Kharawala HUF 1,674 16,74
Total 10,000 100.00

5.4, As per the Draft Composite Scheme of Arrangement, the rationale for the scheme is

envisaged as under:

{i) The present arrangement would result in the following benefits for the
ahovementioned companies:

e Elimination of cross holdings and intercompany transactions to simplify the
shareholding and reduce administrative costs.

s Reduction of overhead and other expenses, consolidation of business under one
roof and facilitate administrative convenience on account of reduction in number
of entities and reduced compliance thereof.

e Greater efficiencies in operations with optimum utilization of resources,
increased cost saving and expected to flow from focused operational efforts,
rationalization, standardization and simplification of business process and
optimum utilization of resources. [ ittt

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [icipt, JITPL and JiPL}
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8.1.

8.2.

8.3.

(if)  The Scheme is in the best interests of the shareholders, employees and the creditors
of all the Companies;

(i) The Scheme does not have any adverse effect on either the shareholders, the
employees or the creditors of any of the companies. The Boards of Directors of the
companies believe that the Scheme would ensure benefit to all the stakeholders and
will enhance the vatue for all shareholders,

Valuation Date:

The cut-off date for ali the financial information used in the present valuation exercise has
been considered on March 31, 2021.

Valuation Standards:

The Report has been prepared in compliance with the Valuation Standards issued by the
Institute of Chartered Accountants of India and adopted by ICAl Registered Valuers
Organisation.

Valuation Methodology and Approach:

The standard of value used in the Analysis is “Fair Value”, which is often defined as the price,
in terms of cash or equivalent, that a buyer could reasonably be expected to pay and a seller
could reasonably be expected to accept, if the business were exposed for sale in the open
market for a reasonable period of time, with both buyer and seller being in possession of the
pertinent facts and neither being under any compulsion to act.

Valuation of a business is not an axact science and the conclusions arrived at in many cases
will, of necessity, be subjective and dependent on the exercise of individual judgement. In
the ultimate analysis, valuation will have to be tempered by the exercise of judicious
discretion by the Valuer and judgement taking into accouhts alt the relevant factors. There
is, therefore, no indisputable single value. While | have provided my recommendation of the
fair equity share exchange ratio pursuant to the scheme based on the financial and other
information avallable to me and within the scope and constraints of my engagement, others
may have a different opinion. The final responsibility for determination of the fair equity
share exchange ratio is of the management of the Companies who takes into account other
factors such as their own assessment of the companies and input of other advisors,

The results of this exercise could vary significantly depending upon the basis used, the
specific circumstances and professional judgment of the valuer. In respect of going concerns,
certain valuation technigues have evolved over time and are commonly in vogue, These can
be broadly categorised as follows:

Valuation Report 6n Fair Equity Share Entitlement and Exchange Ratia [JCIPL, JITPL and JiPL}
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8.3.1. Cost Approach: Cost approach focuses on the net worth or net assets of a business.
Replacement Cost Method:

Replacement Cost method is a version of NAV method wherein assets and liabilities are
considered at their realizable {market) value mcludlng intangible assets and contingent
liabilities, if any, which are not stated in the Statement of Assets and Liabilities. Under this
method, adjustments are made to the company's historical balance sheet in order to present
each asset and liability item at its respective fair market value. The difference between the
total fair market value of the adjusted assets and the total fair market value of the adjusted
liabilities is used to value a company. The value arrived at under this approach is based on
the financial statements of the business and may be defined as Net-worth or Net Assets
owned by the business.

The Asset Approach is generally considered to yield the minimum benchmark of value for an
operating enterprise.

8.3.2. Market Approach:
{A) Market Price Method

The market price of an equity shares as quoted on a stock exchange is normally
considered as the value of the equity shares of that Company where such quotations
are arising from the shares being regularly and freely traded in, subject to the
element of speculative support that may be inbuilt in the value of shares.

{B)- Comparable Companies Multiple (CCM) Method

Under this methodology, market muitiples of comparable listed companies are
computed and applied to the business being valued in order to arrive at a multiple
based valuation. The difficulty here is In the selection of a comparable company since
it is rare to find two or more companies with the same product portfolio, size, capital
structure, business strategy, profitability and accounting practices.

Whereas no publicly traded company provides an identical match to the operations
of a glven company, important information can be drawn from the way comparable
enterprises are valued by public markets. This valuation is based on the principle that
market transactions taking place between informed buyers and informed sellers,
incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for exceptions and circumstances. Generally used multiples
are EV/EBITDA multiple, EV/Revenue and Market Capitalization/PAT {PE multiple).

To arrive at the total value available to the stakeholders, the value arrived under
CCM method if calculated by EV/EBITDA or EV/Sales is adjusted for debt, (net of cash
and cash equivalents), surplus non-operating investments and contingent liabilities.
Value arrived under the PE multiple is adjusted only for surplus non- operatmg
investments and contingent liabilities. (No debt adjustments required) T

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio {JCIPL, HTPL and JiPL]
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833, Income Approach:

The income approach is appropriate for estimating the value of a specific income / cash flows
stream with consideration given to the risk inherent in that stream. The most common
method under this approach is discounted cash flow method.

Discounted Cash Flows {DCF)

DCF uses the future free cash flows to available to equity shareholders of the company
discounted by cost of equity, considering a risk factor measured by beta, to arrive at the
present value.

Beta is an adjustment that uses historic stock market data to measure the sensitivity of the
company'’s cash flow to market indices, for example, through business cycles.

The DCF method is a strong valuation tool, as it concentrates on cash generation potentia! of
a business. This valuation method is based on the capability of a company to generate cash .
flows in the future. The free cash flows are projected for a certain number of years and then
discounted at a discount rate that reflects a company’s cost of capital and the risk associated
with the cash flows it generates. DCF analysis is based mainly on the following elements:

* Projection of financial statements (key value driving factors)
® The cost of capital to discount the projected cash flows

Discount Factor

The Discount Factor. considered for arriving at the present value of the free cash-flows to
equity of the Company is the cost of equity. The cost of equity is computed using the Capital
Asset Pricing Mode! {CAPM) using the formula shown below:

Ke = Rf + B ¥ (Rm-Rf}
Where,
Rf = Risk free rate of return;
Rm =Market rate of return;
B= Se'nsitivity of the share to the market/ Measure of Mafket Risk
Terminal Value

The terminal value refers to the present value of the business as a going concern beyond the
period of projections up to infinity. This value is estimated by taking into account expected
growth rates of the business in future, sustainable capital investments required for the
business as weli as the estimated growth rate of the industry and economy.

(FaPKeg, No.
{BBI/RV/06/
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9, Sources of Information:
9.1. For the purpose of the report, following documents, and/or information published or provided
by the management and representatives of the Companies have been relied upon:
9.2.  From the Management of all Companies:

i
(i}
(iii)

{iv)
(v)

{vi)
{vii)

(viit)

Brief history & note on the business profile of the Companies.
Audited financial statements for FY 2018-19, 2015-20 and 2020-21 of the Companies.

Capital structure and Shareholding pattern as of March 31, 2021 and as at the date of
jssuance of valuation report.

Detaiis of all contingent labilities and obligations.
Income Tax Returns for Past three years
Draft Scheme of Amalgamation.

Discussion with the management of the Companies and representatives of the
Companies including necessary information, explanations and representations
provided by the management and representatives of the Companies.

Management representation letter by JCIPL, JITPL and JIPL.

Valuation Report-on Fair Equily Share Entitlement and Exchange Ratio [JCIPL, JITPL and JIPL]
Strictly Private & Confidential ‘ Page 11 0of 22



Gaurav R. Parmar Registered Valuer

8. Com., FCA, DISA (ICA), RV, CISA . Securities and Financial Assets
10, Caveats:
10.1,  Provision of valuation recommendations and considerations of the issues described herein

10.2.

10.3.

10.4,

10.5,

10.6.

10.7,

are areas of my regular corporate advisory practice. The services do not represent
accounting, assurance, financial due diligence review, consulting, transfer pricing or
domestic/international tax-related services that may otherwise be provided by me.

My review of the affairs of the Companies and their books and account does not constitute
an audit In accordance with Auditing Standards. | have relied on explanations and
information provided by the management and representatives of the Companies and
accepted the information provided to me as accurate and complete in all respects. Although,
I have reviewed such data for consistency and reasonableness, | have not independently
investigated or otherwise verified the data provided. Nothing has come to my attention to
indicate that the information provided had material misstatements or would not afford
reasonable grounds upon which to base the Report.

The report is based on the details and information provided to me by the management and
representatives of the Companies and thus the responsibility for the assumptions on which
they are based is solely that of the management of the Companies and | do not pfovide any
confirmation or assurance on these assumptions, Similarly, | have relied on data from
external resources. These sources are considered to be reliable and therefore, | assume no
Hability for the accuracy of the data. | have assumed that the business continues normally
without any disruptions due to statutory or other external/internal occurrences. |

The valuation werksheets prepared for the exercise are proprietary to the valuer and cannot

_be shared except as stated in the purpose statement of this document. Any clarifications on

the workings will be provided on request, prior to finalizing the Report, as per the terms of
my engagement. ‘

The scope of my work has been limited both in terms of the areas of the business and
operations which | have reviewed and the extent to which | have reviewed them.

The Valuation Analysis contained herein represents the fair equity share entitlement and
exchange ratio only on the date that is specifically stated in this Report. This Report is issued
on the understanding that the Management of the Companies has drawn my attention to all
matters of which they are aware, which may have an impact on my Report up to the date of
signature. ! have no responsibility to update this Report for events and circumstances
occurring after the date of this Report. '

The determination of this exchange ratio is not precise science and conclusions arrived at in
many cases will, of necessity, be subjective and dependent on the exercise of individual
judgement. The is, therefore, no single share exchange ratio. While 1 have provided my
opinion on the share entitiement ratio {Step 1) based on the share information available to
me and my recommendation of Share Exchange Ratio (For Step 2) within the scope of my

- engagement, others may have a different opinion. The final responsibility for the ju
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10.8.

10.8.

11.

11.1.

determination of the Share Exchange / Entitlement at which the proposed transaction shail
take place will be the Board of Directors who should take into account other factors such as
their own assessment of the proposed transaction and input of other advisors.

I have no present or planned future interest in the Company and the fee for this Report is

not contingent upon the values reported herein.

My valuation analysis should not be construed as investment advice; specifically, | do not
express any opinion on the sultability or otherwise of entering into any transaction with the

Companies.
Distribution of Report

This report and the information contained herein are absolutely confidential and are intended
for the use of management and representatives of the Companies for providing selected
information and only in connection with purpose mentioned in para 3 above or for sharing
with shareholders, creditors, Regional Directors, Registrar of Companies, NCLT and office of
other regulatory or statutory authorities. [t should not be copied, disclosed, circutated, quoted
or referred to either in whole or in part, in correspondence or In discussion with any other
person except to whom it is issued with my prior written consent. In the event, the Companies
or their management or their representétives intend to extend the use of this report beyond
the purpose mentioned earlier in this report, with or without my consent, 1 will not accept any
responsibility to any other party to whom this report may be shown or who may acquire a
copy of the report. ’

\BRY/RV/06/
2019/11556
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12, Valuation of Companies:

12.1.  Valuation in respect of Demerger of Construction Chemical Undertaking of JCIPL into JIPL —
Step 1 - Recommendatfon of Share Entitlement Ratio:

12,1.1. As per the proposed scheme of arrangement, in consideration of the transfer and vesting of
Construction Chemical Undertaking of JCIPL into JIPL, the JIPL shall issue and aliot equity
shares to the equity shareholders of JCIPL based on the ratio of allotment of shares.

12,1.2. As at the valuation date, the net assets value of the Construction Chemical Undertaking of
ICIPL proposed to be transferred to JIPL on demerger is Rs. 64,76,21,646/- as certified by the
management of the Company and verified by the Statutory Auditors of JCIPL vide their
certificate dated 04% January 2022,

12.1.3. As per the Scheme of Arrangement, the Construction Chemical Undertaking of ICIPL is
proposed to be demerge in to JIPL. Once the scheme is implemented, al! the Shareholders of
JCIPL as on the record date as defined in the draft scheme would also become shareholders
of JIPL. The Shareholding pattern of JCIPL and JIPL as on the record date as per the draft
scheme of arrangement s mirror to each other, whereby all the shareholders of the JCIPL
holds in same proportion the equity shares of JIPL as they hoid in proportion in JCIPL.
Therefore, post demerger the shareholding pattern and proportion of holding of each
shareholder in both the companies would remain same and will not be changed even after
considering the share entitlement ratio.

12.1.4. | further understand that as an effect of demerger, each shareholder of ICIPL would become
owner of shares of two companies instead of one, Post demerger, the percentage holding of
a shareholder in JCIPL would remain unchanged from the proportion of capital held by such
shareholder in JCIPL,

12.1.5. The Management of JCIPL has further indicated that the shareholding of JiPL pursuance to the
proposed Demerger of Construction Chemical undertaking of ICIPL into IIPL would be,
effectively, same as the shareholding of ICIPL (pre-demerger) as the new shares of JIPL would
be issued to the Shareholders of JCIPL in proportion to their shareholding in JCIPL (pre-
demerger'). Thus, | undefstand that the interest of the Shareholders of JCIPL will effectively
remain unchanged and therefore from that perspective, shareholders interest would not be
prejudicially affected. The Scheme does not envisage any dilution of the holding of any one or
more of shareholders as a result of operation of the Scheme.

12.1.6. Recommendation of Ratio of Entitlement of Equity Shares for the Proposed Demerger:

On the basis of foregoing, any share entitlement ratio can be considered for the above
demerger as the proportionate shareholding of any shareholder would not vary. Considering
the desired capital structure of JIPL, the Management has proposed a share entitlement ratio
of 1 (One} fully paid equity share of JIPL of face vafue INR 10 each, in exchange of évery 100
(Hundred) fully paid equity share of JCIPL of face value INR 10 each, in the event of Demerger..;
of Construction Chemical Undertaking of JCIPL into JIPL is proposed as under:

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, JITPL and JiPL] . 1B /R 706/
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“1 (One) fully paid equity share of face value INR 10 each of HIPL, in exchange of every 100
(Hundred) fully paid equity shares of face value INR 10 each held in JCIPL”,

The Computation of Fair Entitlement Ratio is attached at Annexure - 1.

12.2. Valuation in respect of Merger of JITPL into JCIPL — Step 2 — Recommendation of Share

Exchange Ratio:

12.2.1. It should be understood that the valuation of any Company or its assets is Inherently imprecise
and is subject to certain uncertainties and contingencies, all of which are difficult to predict or
are beyond our control. In performing my analysis, | made numerous assumptions with
respect to industry performance and general business and economic conditions, many of
which are beyond the Control of Companies. Furthér,' this valuation will fluctuate with lapse
of change in time, changes in prevailing market conditions, the conditions and prospects
financial otherwise, of the Companies, and other factors which generally influence the

valuation of Companies and their assets.

12.2.2. The application of any particular method depends on the purpose for which the valuation is
done. Although different values may exist for different purpose, it cannot be too strongly
emphasized that a Valuer can only arrive at one value for one purpose. Our choice of
methodology of valuation has been arrived at using usual and conventional methodologies
adopted for the transactions of similar nature and our reasonable judgement, in an
independent and bona fide manner based on our previous experience of assignments of

similar nature,
12.3.  Valuation of Jay Infa Trade Private Limited (HTPL)

12.3.1, JITPLis currently holding immovable property in the form of Land and Building which is given
on lease rental to ICIPL,

12.3.2. JITPLdoes not have any other operational activity and on considering the shareholding pattern
of the Company, it can be noted that majority of equity shares of ITPL are heing held by JCIPL
i.e. 49.60%. On scheme of arrangement becoming effective, the shareholding of JCIPL will get
cancelled and remaining shareholders of HTPL will be issued equity shares of JCIPL as per the
share exchange ratio approved by the Board of Directors of the Company. The remaining
shareholders of JITPL are also the shareholders of JCIPL who are in different proportion
holding in aggregate of 99,30 % of the equity shares of JCIPL.

12.3.3. Cost Approach:

Based on the information and explanations received from management of the JITPL and
based on my perusal of the Scheme, | understand that the Scheme is proceeded with, on the
assumption that JITPL is amalgamating as a going concern. Therefore, | have used the
Replacement cost method to value the shares of HTPL as it is having assets in the form of
Commercial Complex situated Jay House, Sub Plot No. “B” FP No. 661, Panchavati Road,

Ellisbridge, Panchavati Society, Gulbai Tekra, Ahmedabad — 380006, The property held by, o,

Valuation Repart on Fair Equity Share Entitlement and Exchange Ratio JCIPL, JTPL and JIPL]
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JITPL has easily determinable market value and is being currently ieased to JCIPL.
In working out, Replacement cost Method for valuation of JITPL, | have considered:

¢  Fair Value of Land based on Valuation Report dated 15" February 2021 of Shri Rajesh
Ganatra, Registered Valuer — Land and Building Class (IBBI Registration No.
IBBI/RV/02/2019/10826) for plot of land owned by JITPL.

* Value of cash & cash equivalents as at 31% March, 2021 as per audited Financial
Statements,

The detailed workings for Replacement cost method are given in Annexure — A.
12.3.4. Market Approach:

As informed to me, there are no comparable listed peers for HTPL of same specifications,
features and financial data etc. and hence | have not used CCM method under Market
Approach for valuation of JITPL.

Since JITPL is not listed on any Indian Stock Exchange; hence Market price method under
Market approach is not used for its valuation.

12.3.5. Income Approach:

HTPL has been set up primarily to engage in the business as an holding and investment
company and to purchase or otherwise, underwrite, invest in, acquire, hold trade or deal in
immovable and movable properties of all kinds in any part of the country and in particular
lands, building,'etc.. JTPL.currently holds land and building constructed thereon situated at
Jay House, Sub Plot No. “B”, FP No. 661, Panchavati Road, Ellisbridge, Panchavati Society,
Gulbai Tekra, Ahmedabad — 3800086.

The said immovable property is given on lease to JCIPL and source of income and cash flows’
of JITPL is from the lease rental received from JCIPL. There are no assets that will generate
any further cash flows and the Management of the Company has represented that there are
no further plan of acquisition of any such assets.

| have therefore, not used DCF method for the valuation exercise.
12,4, Valuation of Jay Chemical Industries Private Limited (JICPL):

For valuation analysis of JCIPL | would in normal case be required to adopt all methods i.e.,
Cost, Market and Income Approach. However, considering the proposed scheme of merger of
JITPL into JCIPL | have considered carrying out valuation as per the Cost Approach only for the
reasons stated hereunder:

*  Out of total number of equity shares 49.60 % of equity shares of JITPL are belng held by
JCIPL. On scheme of arrangement becoming effective, the shareholding of JCIPL in JITPL
wili get cancelled and remaining shareholders of JITPL will be issued equity shares of JCIPL
as per the share exchange ratio which will be approved by the Board of Directors of t

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, HTPL and JIPL]
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Company.

Further, the remaining shareholders of JITPL are also the shareholders of JCIPL who are
holding In aggregate of 99.30 % of the equity shares of JCIPL in different proportion as
compared to their holding in JITPL. JCIPL and JITPL are said to be under the common
control and ownership of same shareholders as those shareholders hold 100 % in JITPL

.and 99.30 % in JCIPL.

Considering the above, the valuation of JITPL has been done considering the Cost
Approach as other two methods are not relevant. Valuation analysis being comparative,
based on the valuation approach adopted for different companies, it is important to give
higher weight to Cost Approach in valuation of JCIPL,

Market and {ncome Approach for JCIPL have been ignored as operational volume of JCIPL
is too large and comparable valuation under the same method is not applicable for JITPL.

Most importantly, post cancellation of cross holding of JCIPL in equity shares of JITPL, the
shareholders of HTPL who are holding 100 % in JITPL are holding 99.30% shares in JCIPL.
Thus, common shareholders hold 100 % in JITPL and 99,30 % in JCIPL

JCIPL has prepared its financial statements as per the Indian Accounting Standards.
Accordingly, JCIPL has fair valued all its immovable property. Therefore, the Financial
Statement represents the fair value of property and other assets. The valuation of equity
shares of JCIPL based on book value of Financial Statement as at valuation date would be

as per the replacement cost method.

The detailed workings for Replacement cost method are given in Annexure — B,

13. Basis of Fair Equity Share Exchange Ratio:

a.

The basis of the fair equity shares exchange ratio pursuant to the Scheme would have
to be determined after taking into consideration all the factors and methods mentioned
hereinabove and to arrive at a final value for the shares of each company. It is, however,
important to note that in doing so, 1 am not attempting to arrive at the absoiute values
of the Companies, but their relative values to facilitate the determination of the fair
equity share exchange ratio.

| have independently applied methods discussed above, as considered appropriate, and
arrlved at their assessment of value per share of the Companies. To arrive at the
consensus of the fair equity share exchange ratio, rounding off have been done in the

values.

The fair equity share exchange ratio has been arrived at on the basis of a relative
valuation based on the various approaches/methods explained above and various
qualitative factors relevant to each Company having regard to information base, key
underlying assumptions and limitations, For this purpose, 1 have assigned appropriate
weights to the values arrived at under each approach/method. ‘

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, HTPL and JIPL]
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14,

15,

15.1,

15.2,

Recommendation of Share Exchange Raito:

Based on the foregoing data, considerations and steps foliowed, | consider the
recommendation of fair equity share exchange ratio for amalgamation of JiTPL into JCIPL as

follows:

“35 {Thirty Five) fully paid equity shares of face value INR 10 each of JCIPL, in exchange of
every 2 {Two) fully paid equity shares of face value INR 10 each held in JIPL”

The Computation of Fair Exchange Ratio is attached at Annexure — .

Conclusion:

In light of the above, and on consideration of all relevant factors and circumstances as

discussed and outlined hereinabove:

Share Entitlement Ratio for Demerger of Construction Chemica! Undertaking of JCIPL into
JIPL -Step 1 '

Based on the aforementioned and considering that all the shareholders of JCIPL are and shall,
upon demerger, be the uitimate beneficial economic owners of JIPL in the proposed share
entitlement ratio. The proposed share entitlement ratio of 1 (One) fully paid equity shares of
face value INR 10 each of JIPL, in exchange of every 100 {Hundred} fully paid equity shares of
face value INR 10 each held in JCIPL is fair.

The Computation of Fair Entitlement Ratio is attached at Annexure —1.
Share Exchange Ratio for Merger of JITPL into ICIPL - Step?2

In view of application of relevant approach and methodology and arriving fair value of both
Companies viz. JiTPL and JCIPL. | recommend the Share Exchange Ratlo of 35 (Thirty-Five)} fully
paid equity shares of face value INR 10 each of ICIPL, in exchange of every 2 (Two) fully paid
equity shares of face value INR 10 each held in JIPL.

The Computation of Fair Exchange Ratlo is attached at Annexure 1L
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Annexure — |
Computation of Fair Share Entitlement Ratio

Demerger of Construction Chemical Undertaking of JCIPL into JIPL

As per the Scheme of Arrangement, the Construction Chemical Undertaking of JCIPL is proposed to
be demerged into JIPL. Once the scheme is implemented, all the shareholders of JCIPL would also
become shareholders of JIPL and the shareholding in JIPL would mirror their shareholding in JCIPL,
Hence, no relative valuation of these two entities is required to be undertaken. Hence, | have not
carried out valuation of these entities under generally accepted valuation approaches as helow:

(All amounts in INR except equity share exchange ratio)

Valuation Approach JIPL JCIPL

: Value per Share Weight Value per Share Weight
Cost Approach NA NA NA NA
Market Approach NA NA NA NA
Income Approach NA NA NA NA

Ratio:

“1 {One) fully paid equity share of face value INR 10 each of JIPL, in exchange of every 100 (Hundred)
fully paid equity shares of face value INR 10 each held in JCIPL”,

| understand that the interest of ‘the Shareholders of JCIPL will effectwely remain unchanged and
therefore from the perspective ofshareholders their interest would not be prejudu:lally affected, The
demerger under this scheme does not ‘envisage dilution of the holding of any one or more

shareholders as a result of operation of scheme.

Valuation Report on Fair Equity Share Entitlement and Exchange Ratio [JCIPL, JITPL and JIPL]
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Annexure — |

Merger of JITPL into JCIPL

Computation of Fair Share Exchange Ratio

(All amounts in INR except equity share exchange ratio)

JITPL JCIPL
Valuation Approach Vasl::rzer Weight Vasl::rzer Weight
Cost Approach 2,371.10 100 % 136.55 100 %
Market Approach NA - NA NA NA
Income Approach NA NA NA NA
Value per Equity Share 2,371.10 136.55
Exchange Ratio : 17.36 (Rounded off to 17.5)

Fair Equity Share Exchange Ratio [.e. 35 (thirty five) Equity Shares of JCIPL to be issued per 2
(Two) Equity Share of JITPL {Rounded off)

Notes to the above table for computation of fair equity share exchange ratio.

NA means Not Adopted / Not Applicable.

JITPL and ICIPL are not listed on any Indian Stock Exchange; consequently, Market Price
Method under Market Approach is not used.

| have not used CCM Method for JITPL due to difference in size, nature, features, financial data,
etc. of JITPL as compared to other Companies operating in similar sector and listed on Indian

Stock Exchanges.

| have used Replacement Cost method only for JCIPL and other methods have been ignored
for the reasons stated as per the reasons provided para 12.4 of the report.

IBBI/RY,/06/ 5
2019/11556
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Annexure—A

Value of the Equity Shares of JITPL based on Audited Financial Statement

(Replacement cost method)

{All amounts in INR except No of equity shares)

Land & Building (Refer Note below) 11,86,30,000
Other Tangible Assets 90,82,900
Investments 75,000
Long Term Loans and Advances 57,59,008
Trade Receivable 1,27,01,825
Cash and Cash Equivalents 82,19,345
Sub Total: Assets 15,44,68,078
Liabilities

Trade Payable 90,562
Other Current Liabilities 13,93,926
Sub Total: Liabilities 18,84,488
Net Assets [Assets - Liahilities] 15,29,83,590
No. of Equity Shares 64,520
Value per Share 2,371.10

Note:

Based on the Report dated February 15, 2021 from Shri Rajesh Ganatra, Registered Valuer —Land and
Building Class (IBBI Registration No. IBBI/RV/02/2015/10826) in respect of valuation of land and
building located at Jay House, Sub Plot No. “B”, FP No. 661, Panchavati Road, Ellisbridge, Panchavati
Society, Gulbai Tekra, Ahmedabad — 380006, valuing at Rs. 11,86,30,000/~.
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Annexure —B
Value of the Equity Shares of JCIPL based on Audited Financial Statement
(Replacement cost method)

(Allamounts in INR except No of equity shares)

Non-Current Assets

Property, plant and equipment 6,98,36,74,686
Capital work-in-progress 43,62,45,798
Investments 4,80,29,000
Long Term Loans & advances 12,45,79,121
Sub Total: Non-Current Assets 7,59,25,28,605
Current Assets

Inventories 2,58,77,86,134
Trade receivables 3,80,27,44,327
Cash and cash equivalents 2,94,44,030
Bank balances other than {v) above 1,58,90,543
Short Term Loans & advances 12,52,73-,669
Other financial assets 13,91,02,717
Other current assets 26,08,00,279
Sub Total: Current Assets 6,96,10,41,699
Total Assets 14,55,35,70,303

LIABILITIES

Non-Current Liabilities
‘Other financial liabilities

10,87,44,319

Long Term Provisions 6,62,84,689
Deferred tax liabilities ( net ) 67,51,75,511
Sub Total: Non-Current Liabilities 85,02,05,119

Current Liabllities

Borrowings 2,03,35,58,954
Trade Payables 3,07,31,84,617
Other financial liabilities 66,22,77,423
Other current liabilities 2,92,54,067
Provisions 1,73,31,534
Current tax liabilities (Net} 5,84,83,659
Total Current Liabilities 5,87,40,90,254
Total Liabilities 6,72,42,95,372
Net Assets [ Assets — Liabilities ] 7,82,92,74,931
No. of Equity Shares 5,73,35,960

Value per Share
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JAY

REPORT UNDER SECTION 232 {2) (C) OF THE COMPANIES ACT, 2013

1. The Board of Directors {“Board”) of the Company at their meeting held on February 4,
2022 approved a draft of the proposed composite scheme of arrangement amongst
Jay Chemical Industries Private Limited {Formerly known as Jay Chemical ndustries
Limited) (“JCIPL” or “Transferee Company”/ “Demerged Company”), Jay Infa Trade
Private Limited (“JITPLY or “Transferor Company”} and Jaykon Industries Private
Limited {“JIPL” and/or “Resulting Company”) and their respective shareholders, which
provides for Amalgamation of Jay Infa Trade Private Limited into Jay Chemical
Industries Private Limited and Demerger of the Construction Chemical Division of lay
Chemical Industries Private Limited Into Jaykon Industries Private Limited respectively
pursuant to provisions of Sections 230-232 and other applicable provisions of the
Companies Act, 2013, as applicable.

2. As per Section 232(2})(c) of the Companies Act, 2013, areport is required to be adopted

' by the directors explaining effect of the Scheme on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders of the Company
laying out in particular the share exchange ratio, specifying any special valuation
difficulties (“Report”).

3. Having regard to the applicability of the aforesaid provision, the Scheme and the
following documents are placed before the Board:

i Valuation report dated 10™ January, 2022 issued by CA Gaurav Parmar,
Registered Valuer as per Companies Act, 2013 and Partner of Manubhai &
Shah LLP, Chartered Accountants recommending the share issue ratio for the
Amalgamation of Jay Infa Trade Private Limited into Jay Chemical Industries
Private Limited and Demerger of the Construction Chemical Division of Jay
Chemical Industries Private Limited into Jaykon Industries Private Limited
respectively (“Valuation Report”);

i Statutory Auditors Certificate dated 30t November, 2021 issued by Shah &
Shah Associates, Statutory Auditors of the Company as required under Section
232(3) of the Companies Act, 2013 certifying that the accounting treatment in
the draft Scheme s in accordance with the accounting standards and
applicable law; '

1347291 » Website : www jaychemical.com « Email info@jaychemical.com

ustries Limited}

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical ind

CIN : U24119GJ2000PTCD37683 Regd. Office : Jay House, Panchvati Circle, Ambawadi, Ahmedabad-3800086, india Phone : +91 79 1347200, 6

4, Rationale of the Scheme

(i} The present arrangement would result in the following benefits for the
abovementioned companies: _

e Elimination of cross holdings and intercompany transactions to simplify the
shareholding and reduce administrative costs.

e Reduction of overhead and other expenses, consolidation of business under one
roof and facilitate administrative convenience on account of reduction in number
of entities and reduced compliance thereof.

e Greater efficiencies in operations with optimum utilization of resources,
increased cost saving and expected to flow from focused operational efforts,

R



Jay Chemical Industries
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rationalization, standardization and simplification of buslness process and
optimum utilization of resources.

(i} The Scheme is in the best Interests of the shareho[ders, employees and the
creditors of all the Companles; .

(iii) The Scheme does not have any adverse effect on either the shareholders, the
employees or the creditors of any of the companles. The Boards of Directors of
the companies believe that the Scheme would ensure benefit to all the
stakeholders and will enhance the value for all shareholders / promoters,

5. Effect of Scheme on stakeholders

1) On each class of shareholders

The Company has only one class of shareholders i.e. equity. Upon scheme being
effective, whole of the undertaking along with property and liabilities of the transferor
Company from appointed date unless the Tribunal, decldes otherwise, shall be
transferred to the transferee company and the transferee company shall allot equity
shares as referred under clause 10 of the Scheme to the shareholders of the Transferor
Company on such date as may be determined by the Board of Directors of the
Transferee Company or a committee thereof and the Construction Chemical divislon
of the Demerged Company shall vest into the Resulting Company and the Resulting
Company shall allot equity shares as referred under clause 22 of the Scheme to the
shareholders of the Demerged Company on such date as may be determined by the
Board of Directors of the Resulting Company or a committee thereof.

The Scheme is expected to have several benefits for the Company, as indicated in the
rationale to the Scheme, as set out above and is expected to be In the best interests
of the shareholders of the Company..

2} On key managerial personnel

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical Industries Limited)

CIN : U24119GJ2000PTCO37683 Regd. Office : Jay House, Panchvati Circle, Ambawadi, Ahmedabad-380006, India Phane : +31 79 61347200, 61347291 - Website : www.jaychemical.com « Email ; info@jaychemical.com

The KMPs of the Company, if any shall continue as key managerial personnel of the
Company after effectiveness of the Scheme. Such KMPs who are shareholders of the
Company, if any will be allotted shares, like the other shareholders of the Company.
Please refer to point 1 above for details regarding effect on the shareholders. Other
than such allotment of shares, the KMPs are not affected pursuant to the Scheme.

3} On Promoters and Non promoters

R?
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JAY

Like all the shareholders of the Company, the promoters and non-promoter
shareholders of the Company shall be allotted shares in accordance with the Share
Entitlement Ratio set out in the Scheme.

Please refer to point 1 above for details regarding effect on the shareholders.

6. Valuation of Shares

in the opinion of the Board, this Compasite Scheme of Arrangement wiil be of
advantage and beneficlal to the shareholders of all the Companies and the terms of
the Scheme are falr and reasonable and the valuer has not expressed any difficulty
while carrying out the valuation.

347200, 61347291 - Website : www jaychemical.com « Email : info@jaychemical-com

The following recommendation of the share entitlement ratio has been approved by
the Board:

L Upon coming into effect of the Scheme, and in consideration for the transfer
and vesting of the business of Transferor Company with Transferee Company,
Transferee Company shall, without any application or deed, issue and allot
fully paid up shares to the members of Transferor Company whose names
appear In the register of members of Transferor Company as on the Record
Date 1, or to such of their respective heirs, executors, administrators or other
legal representatives or other successors in title as may be recognized by the
Board of Directors of Transferor Company, in the following ratio:

“35(thirty five) equity shares of JCIPL of Rs. 10/- each fully paid up for every 2 (two)
equity shares of ITPL of Rs. 10/- each fully paid up. "

ii, Upon this Scheme becoming effective and upon vesting of the Demerged
Undertaking of Demerged Company in Resulting Company in terms of this
Scheme and in consideration for the Demerger of the Demerged Undertaking
into Resulting Company, Resulting Company shall without any further
application or deed, issue and allot shares, credited as fully paid up, to all the
equity shareholders of Demerged Company whose names appear in the
Register of Members of Demerged Company as on the Record Date 2, except
where Resulting Company itself is a shareholder of Demerged Company, or to
such of thelr respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board
of Directors of Demerged Company, in the following ratio:

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical Industries Limited)
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“1(One) equity shares of JIPL of Rs. 10/- each fully paid up for every 100 { One Hundred
) equity shares of JCIPL of Rs. 10/- each fully paid up.”

The equity shares to be issued pursuant to this Clause will be together referred to as
“New Shares.” '

7. Adoption of the Report by the Directors

The Directors of the Company have adopted this Report after noting and considering
the informatlon set forth in this Report. The Board or any duly authorised committee
by the Board is entitled to make relevant modifications to this Report, if required, and
such modifications or amendments shall be deemed to form part of this Report,

For Jay Chemical industries Private Limited
{(Formerly Jay Chemical Industries Limited)

Clpect p

Alpesh P Shah

Whole Time Director
~ DIN: 06943944

Date: 04.02.2022

=
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
‘ AHMEDABAD BENCH

C A (CAA) NO.19 OF 2022

In the matter of the Companies Act, 2013

AND
In the matter of Scheme of Arrangement of Jay Chemical

Industries Private Limited (formerly Jay Chemical Industries

Limited)
AND
Jay Infa Trade Private Limited
And

“Jaykon Industries Private Limited
And
In the matter of Sections 230 read with Section 232 and other
applicable provisions of the Companies Act, 20 13
Jay Chemical Industries Private Limited
(formerly Jay Chemical Industries Limited) -
(CIN U24119GJ2000PTCO37683)
A company incorporated under the provisions of
Companies Act,,1956 and having its registered office
At Jay House, Nr. Saffron Building, Panchvati,
Ellisbridge, Ahmedabad - 380006

in the state of Gujarat................. Applicant Transferee/ Demerged Company

FORM OF PROXY

I, the undersigned, the shareholders of Jay Chemical Industries Private Limited (formerly
Jay Chemical Industries Limited), do hereby appoint Mr./Ms. ... of
.......................... and.failing him/her .......ccooooooeec of as my Proxy to act for
me at the meeting of the shareholders of the Applicant Transferee/ Demerged Company to
be held on Saturday, the 30t July, 2022 at 10.00 a.m. at Jay House, Nr. Saffron Building,
Panchvati, Ellisbridge, Ahmedabad - 380006, in the state of Gujarat; for the purpose of
considering, and if thought fit, approving, with or without modification(s), the said Scheme
of Arrangement for the Amalgamation of Jay Infa Trade Private Limited into Jay Chemical
Industries Private Limited, and Demerger of the Construction Chemical Division of Jay
Chemical Industries Private Limited into Jaykon Industries Private Limited respectively, as
proposed between the Company and their respective shareholders and creditors; (the
“Scheme”), and at such Meeting and any adjournment/adjournments thereof, to vote, for
me and In My NAINE ....ocoieevorirn, (here, “if for” insert “FOR” if, “if against”
«AGAINST” and in the latter case, strike out the words below after “Scheme”} the said
Scheme either with or without modification(s) as my proxy may approve.

Dated this ........... day of ......... 2022

Affix Rs. 1
Name : ' Revenue
Address: Stamp
Signature of the shareholders ..........c..cooeiinns

Signature of the Proxy.........o.oooiiiee
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Notes:

1. The proxy must be deposited at the registered office of Applicant Transferee/ Demerged

Company at Jay House, Nr. Saffron Building, Panchvati, Ellisbridge, Ahmedabad -

380006 in the state of Gujarat, at least 48 {forty-eight) hours before the scheduled time
of the commencement of the said meeting,

All alterations made in the form of proxy should be initialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted. .
Proxy need not be shareholder of Applicant Transferee / Demerged Company.

oReD
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ATTENDANCE SLIP

PLEASE FILL ATTENDENCE SLIP AND HAND IT OVER AT ENTRANCE OF THE
MEETING HALL ‘

Name of the Shareholder

Name of the Authorised
representative /Proxy

Address of the Shareholder

1/we hereby record my/our presence at the meeting of the shareholder of Jay
Chemical Industries Private Limited (formerly Jay Chemical Industries Limited),
Applicant Transferee/ Demerged Company, convened pursuant to an order dated
21st June, 2022 of the Hon’ble National Company Law Tribunal, Ahmedabad
Bench, at the Registered office of the Company at Jay House, Nr. Saffron Building,
Panchvati, Ellisbridge, Ahmedabad — 380006 in the state of Gujarat on __Saturday,
the 30th _July, 2022 at _ 10 a.m.

Please (V) [J Shareholder 1 Proxy

{Shareholder/Proxy Signature)

12|P age

68

Jay Chemical Industries Private Limited (Formerly known as Jay Chemical Industries Limited)

CIN : U24119GJ2000PTC037683 Regd. Office : Jay House, Panchvati Circle, Ambawadi, Ahmedabad-380006, India Phone : +91 79 61347200, 61347201 - Website : www.jaychemical.com - Emai

info@jaychemical.com







Site Map to Reach the Venue of Shareholders Meeting:-
“JAY HOUSE”, NEAR PANCHVATI CIRCLE, AMBAWADI,
AHMEDABAD - 380006

+ From Panchvati Circle towards Jay Chemical Industries Private
Limited : '
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