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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH AT AHMEDABAD
C.A.(CAA)Y /AB/2019

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 to 232 an'a other

L4

applicable provisions of the Companies Act,
2013 and rules made thereundet;
And

In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS
PRIVATE LIMITED (“the Transferer
Companies”) With KANSAI NEROLAC
PAINTS LIMITED  (‘the  Transferee
Company™).

PERMA CONSTRUCTION
AIDS PRIVATE LIMITED ...Applicant Company
/Transferor Company

SYNOPSIS, DATES AND EVENTS

SYNOPSIS:

I. Perma Construction 'Aids Private Limited (hereinafter referred to as
the “Applicant Company” or “Perma”), has taken out the present
Company Scheme Application under Sections 230-232 of the
Companies Act, 2013 (hereinafter referred to as “Act™) seeking
directions from this Hon’ble Tribunal that holding and convening
meetings of its equity shareholders, Secured Creditors and
Unsecured Creditors to seek their approval to the Scheme of
Amalgamation between Marpol (“Transferor Company No.1”), the

~ Applicant Company (“Transferor Corﬁpany No.2”) and Kansai




B

Nerolac Paints Limited (“Transferee Company”) and their
respective shareholders and creditors (hereinafter referred to as the
“Scheme of Amalgamation™), be dispensed with in view of the
consent affidavits of both the equity shareholders of the Applicant
Company and that there 1s only 1 (one) Secured Creditor and 193
(one ninety three) Unsecured Creditors of the Applicant Company,
and the Applicant Company undertakes to issue notice under Section
230(3) of the Act to all its Secured and Unsecured Creditors with a
direction that they may submit their representations to this Hen’ble
Tribunal, if any, within a period of 30 (thirty) days from the date of
receipt of such notice, with a copy of the representation
simultaneously served upon the Applicant Company. Both the
Transferor Companies are the wholly owned Subsidiaries of the

Transferee Company.

2. The proposed Scheme provides for merger by absorption of Marpol
Private Limited and the Applicant Company with Kansai Nerolac
Paints Limited, followed by the dissolution without winding up of
the Applicant Company and the consequent cancellation of the
equity shares held by Kansai Nerolac Paints Limited in the
Applicant Company and various other matters consequential to or
otherwise integrally connected with the above pursuant to Sections
230-232 and other relevant provisions of the Act and Rules

thereunder, in the manner provided for in the Scheme.

DATES AND EVENTS:
Sr. No. | Date ‘ Particulars/Events
1. 26% July 2019, 25% | The Board of Directors of the Applicant

July 2019 and 29%® | Company and the other companies
July 2019 involved in the Scheme by their separate
resolutions passed at their respective
meetings have approved the Scheme of

Amalgamation




December 2019

Respective Company Scheme Application
filed by the Transferor Company and the
Transferee Company in the National
Company Law Tribunal, Ahmedabad
Bench and the National Company Law
Tribunal, Mumbai Bench.

Dated this l?j?l;y of December 2019

Trived: Law Chambers

Partner

Advocate for the Applicant Company




FORM NO. NCLT -2
NOTICE OF ADMISSION
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD BENCH AT AHMEDABAD
C.A.(CAA)/ /AB/2019

In the matter of the Companies Act, 2013
- And

In the matter of the Section 230 to 232

and other applicable provisions of the

Companies Act, 2013 and the rules made

thereunder;
And

In the matter of Scheme of Merger by
Absorption of Marpol Private Limited,
Perma Construction Private Limited
(“the Transferor Companies”) with
Kansai Nerolac Paints Limited (‘the
Transferee Company”) and their

respective shareholders and creditors.

Date: B_’_ r?)ecember 2019

From: Perma Construction Aids Private Limited
To:l The Registrar,

NCLT (Ahmedabad Bench)

PERMA CONSTRUCTION AIDS PRIVATE )
LIMITED, a company incorporated under the )
provisions of the Companies Act, 1956 having )
its registered office at Unit-II Plot No.3102, )
GIDC Sarigam, Valsad, Gujarat- 396155 )
CIN No. U45201G51997PTC032104. )

..Applicant Company/ /Transferor Company 2




The Party named above requests that the Tribunal grant the following

reliefs:

a)  The meeting of the Equity Shareholders of the Applicant Company
be dispensed with.

b)  The meeting of the Secured Creditors of the Applicant Company be

dispensed with.

c) The meeting of the Unsecured Creditors of the Applicant Company
be dispensed with.

d)  Direction for issue of notice to the authorities as required under the

provision of Section 230(5) of the Companies Act 2013 be passed.

e) For such further and other reliefs as this Hon’ble Tribunal may deem

fit in the circumstances in this case.

In terms of Sections 230 to 232 read with the other applicable sections \of
the Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.
For the following reasons:

L. The Applicant Company is the Wholly Owned Subsidiary of the
Transferee Company and the convening and holding of the meeting
of the equity shareholders of the Applicant Company to consider and
approve the Scheme of Amalgamation be dispensed with in view of
the fact that Kansai Nerolac Paints Limited and its Nominee have
given their consent in writing to the proposed Scheme of
Amalgamation amongst Marpol Private Limited and Perma
Constructions Aids Private Limited with Kansai Nerolac Paints
Limited under the provisions of Sections 230 to 232 of the

Companies Act, 2013.

2. The Applicant Company states that as on 30" September 2019 it has
1 (one) Secured Creditor and the Applicant Company undertakes to
issue notice under Section 230(3) of the Act to its Secured Creditor

with a direction that it may submit its representation to this Hon’ble




Tribunal, if any, within a period of 30 (thirty) days from the date of
receipt of such notice, with a copy of the- representation
simultaneously served upon the Applicant Company. In view of the
undertaking given by the Applicant Company to give notices, the
convening and holding of the meeting of the Secured Creditors of the

Applicant Company be dispensed with.

3. The Applicant Company states that it has 193 (one ninety three)
Unsecured Creditors and the Applicant Company undertakes to issue
notice under Section 230(3) of the Act to all Unsecured Creditors
with a direction that they may submit their representations to this
Hon’ble Tribunal, if any, within & period of 30 (thirty) days from the
date of receipt of such notice, with a copy of the representation
simultaneously served upon the Applicant Company. In view of the
undertaking given by the Applicant Company to give notices, the
convening and holding of the meeting of the Unsecured Creditors of

the Applicant Company be dispensed with.

In support of this Notice of Admission, the Applicant has aftached the
Company Scheme Application setting out the facts on which the Applicants

rely.

Name and Title of person signing on behalf of the Applicant Company:

Mr. Prashant Devidas Pai W
'\'\5‘2 d’D -2

D
DIN NO: 08115481
Director of Perma Construction Aids Private Limited

Address: Unit-II Plot No.3102, GIDC, Sarigam, Valsad, Gujarat- 396155
Tel No: 9892520084

E-mail: prashantpai@nerolac.com / info@permaindia.com

This form is prescribed under Rule 34 under NCLT Rules, 2016.

1 aenntied b'j

Acuy '_\‘Médé.d\‘
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH AT AHMEDABAD
C.A.(CAAY /AB/2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013 and rules made thereunder;

And
In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS PRIVATE-
LIMITED (“the Transferor Companies”)
With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company”).

PERMA CONSTRUCTION AIDS PRIVATE )
LIMITED, a company incorporated under the ) '
provisions of the Companies Act, 1956 having )}
its registered office at Unit-IT Plot No. 3102, )
GIDC Sarigam, Val_sad, Gujarat- 396155 )

CIN No. U45201GJ1997PTC032104. )...Applicant Company/
' Transferor Company




IL

IT1.

Jurisdiction of the Bench:

The Applicant Company declares that the subject matter of the
Application is within the jurisdiction of the National Company Law
Tribunal, Ahmedabad Bench as the Registered Office of the
Applicant Company is situéted at Unit-II Plot No. 1302, GIDC
Sarigam, District- Valsad, within the State of Gujarat.

Limitation:

The Applicant Company hereby submits that there is no limitation
period prescribed under the National Company Law Tribunal Rules,
2016 for filing this Application under Section 230 to 232 of the
Companies Act, 2013 (“the Act”) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
(“Rules™). |

Facts of the case which are given below:

The Scheme of Amalgamation provides for the Merger by
Absorption of Marpol Private Limited (“Transferor Company No.
17), the Applicant Company (“Transferor Company No. 2”) with
Kansai Nerolac Paints Limited (“Transferee Company”) on a going

concern basis (“Scheme of Amalgamation™).

The Applicant Company is filing the present Application seeking the
directions of the Hon’ble Bench for dispensation of the convening
and holding of the meeting of the Equity Sharecholders of the
Applicant Company as the Applicant Company is the Wholly
Owned Subsidiary of Kansai Nerolac Paints Limited, the Transferee
Company. The Applicant Company is also seeking directions of the
Hon’ble Bench for dispensation of convening and holding of the
meetings of the Secured and Unsecured Creditors in view of the fact
that the Applicant Company has only 1 (one) Secured Creditor and
193 (one ninety three) Unsecured Creditors as on 30th September,
2019 and the Applicant Company undertakes to give notice of the
date of hearing of the Petition to its Secured Creditor and Unsecured

Creditors.




3. Details of Applicant Company, Transferor Company No. 1 and the

Transferee Company

A. Perma Construction Aids Private Limited (“Applicant

Company”, “Perma” or “Transferor Company No. 2")

a. The Applicant Company was incorporated on 11%
April 1997 and registered with the Registrar of
| Companies, Gujarat, Dadra and Nagar Haveli as a
Private Company and is a Wholly Owned Subsidiary

of the Transferee Company.

b. The Applicant Company has its registered office
situated at Unit-II Plot No. 3102, GIDC Sarigam, Dist
Valsad Gujarat- 396155,

C. The details of share capital of the Applicant Company .

as on 30% September 2019 are as follows: -

Share Capital Amount (Rs.)

Authorised share capital

15,00,000 Equity Shares of Rs. 10 each 1,50,00,000

| Total | 1,50,00,000

Issued, Subscribed and Fully Paid-Up
Share Capitai

9,90,000 Equity Shares of Rs. 10 each 99,00,000

Total 99,00,000

d. Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of the Applicant Company.

e. The shares of the Applicant Company are not listed on

any stock exchanges in India.

f. The Applicant Company is principally engaged in the

business of construction chemicals. The main objects




of Applicant Company as set out in the Main objects
of the Memorandum of Association of Applicant

Company, inter alia, are given below:

1. To carry on the business of processing,
converting, producing, manufacturing,
formulating, using, buying, acquiring, storing,
packing, selling, marketing, (transporting,
importing, exporting and disposing  of
chemicals including, integral water proofing
compounds of concrete and mortar, crystalline
based water proof coatings for concrete
structures, elastomeric water proof coatings,
plasticizers, non shrink grouts for machine
foundation, repair, compounds based on acrylic
and styrene butadiene rubber, water repellent
coatings, polymer tile fixing adhesives epoxy
floor toppings and coatings, polyurethane
toppings and coatings and ancillary chemicals
and compounds, on our behalf and on behalf of
others, contracting for jobs applying above
items, construction chemicals and chemicai
products of any nature and kind whatsoever and
all allied and auxiliary products, derivatives,
formulations, processes, bye-products and joint-
products, construction activity, resins for fibre

glass industry bitumen emulsion.

A certified true copy of the Memorandum and
Articles of Association of the Applicant
Company is annexed to this application as

Annexure - A.

g. The annual report of Appl-icant Company as on March |
31, 2019 and unaudited financial statement as on
September 3.0, 2019 show the position of the assets
and liabilities of Applicant Company. A certified copy




of the anmual report as of March 31, 2019 and
unaudited financial results as of September 30, 2019 of
the Applicant Company are annexed herewith and

marked as Annexures — B-1 and B-2.

B. Marpol Private Limited (“Marpol”/ “Transferor Company
No. 17):

a. Marpol is a private limited Company and is the Wholly
‘Owned Subsidiary of Kansai Nerolac Paints Limited,
the Transferee Company. Marpol was incorporated on
5% April 1983 under the name of Marpol Chemicals
Private Limited and registered with the Registrar of
Companies Goa, Daman & Diu, Panaji. Thereafter on
6% November 2001 its name was changed to its present
name and a fresh Certificate of Incorporation was
issued by the Registrar of Companies Goa, Daman &

D Panaji consequent upon change of name.

b. ‘The Marpol has its registered office at Panandiker
Chambers, 1st Floor, M.L. Furtado Road, Margao, Goa
- 403601.

“C. The details of share capital of Marpol as on 30@

September 2019 are as follows: -

Share Capital Amount (Rs.)

"Authorised share capital
50,00,000 Equity Shares of Rs. 10 5,00,00,000

each

Total 5,00,00,000
Issued, Subscribed and fully paid up
Share Capital

29,95,200 Equity Shares of Rs 10 each | 2,99,52,000
Total | 2,99,52,000




Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of Marpol.

The shares of Marpol are not listed on any stock

exchanges in India.

Marpol is principally engaged in manufacture of
powder coatings. The main object of Marpol as set out
in the Main objects of the Memorandum of
Association of the Applicant Company, infer alia, are

given below:

1. To manufacture, mix, buy, sell, reﬁﬁe, prepare,
import, export and carry on the business in
Alkyd Resins, Acrylic Resins, Polyester Resins,
Polyurethane, Silicone, Fluropolymer,
Polycarbonate, Isocynate Alkyds, Power
coating Paints, Epoxies, Acrylics, epoxy
Polyester ~ Paints, electrophoretic  paints,
highsolid coating, water bourne coatings, water
reductible coatings and  non-aqueous

dispersions.

2. To buy, manufacture, mix, self-refine, prepare,
import, export and to carry on any business in
minerals, methylated and rectified spirits, dry or
other colours, raw materials, pigments, dyes,
paints, synthetic paints and thinners, coloured or
other cements, wvarnishes, synthétic resins,
_enamels, lacquers, distempers, disinfectants, oil,
wood preservative, fruit or vegetable or other
preservatives, printings and marking inks,
polishes, crayons, powers, electroplating,
abrasive and its chemicals, she dressing,
greases, vasilines, creams, glue, gelatin, and

other glue preparations.




To refine, sell, mix, prepare for market, import,
export and manufacture, prepare and extract, all
kinds of turpentine including Canada turpentine
from fine larchfir, pistachio and other trees and
to prepare various oils, chemicals, drugs and

different other products from the same.

To manufacture, produce, refine, process,
formulate, buy, sell, export, import or otherwise

deal in all types of heavy and light chemical

elements and compounds, including without

limiting the generality of the foregoing,
laboratory, and scientific chemicals. If any
nature used or capable of being used in the paint
industry, agricultural chemicals, fertilisers,
petro-chemicals, industrial chemicals or any
mixtures, derivatives and compounds thereof
and its deal in all types of chemicals,
pharmaceuticals and biological preparations,
drugs, vaccines, injections, acids, alcohols, wine
or wine syrups, cordials, mineral waters,
liquors, soaps, restorative tomics, antiseptic,
antiseptic cotton and dressing and other allied

products any by-products thereof.

To carry on the business as manufacturers and
dealers in pharmaceutical, medical, chemical,
industrial and other preparative and articles,
compounds, oils, paints, pigments and
varnishes, drgs, dyeware and dealers in
proprietary articles of all kinds of electrical,
chemicals, photographical, surgical and

scientific apparatus and materials.

A certified true copy of the Memorandum and

Articles of Association of Marpol is annexed as




Annexure - [A] to the Company Scheme

Application filed by Marpol.

f. The annual report of Marpol as on March 31, 2019 and
* unaudited financial statement as on September 30,
2019 show the position of the assets and liabilities of
Marpol. A certified copy of the annual report as of
March 31, 2019 and unaudited financial results as of
September 30, 2019 of Marpol are annexed as
Annexures — [B-1] & [B-2] to the Company Scheme
Application filed by Marpol.

C. Kansai Nerolac Paints Limited (“Nerolac” or “the

Transferee Company”)

a. Nerolac is a listed public company and was
incorporated on 27 September 1920 under the Indian
Companies Act, 1_913 under the name of The Gahagan
Paint & Varnish Company Limited, thereafter on 18%
April 1933 its name was changed to Goodlass Wall
(India) Private Limited and a Certificate of change of
name was issued by the Registrar of Companies,
Bombay. Thereafter on 9% February 1946 its name was
once again changed to Goodlass Wall Private Limited
and a Certificate of change of name was issued by the
Registrar of Companies, Bombay. Thereafter on 12%
February 1958 its name was once again changed to
Goodlass Nerolac Paints Limited and a Certificate of
change of name was issued by the Registrar of
Companies, Bonibay. Thereafter on 11 July 2006 its
name was changed to its present name and a fresh
Certificate of Incorporation was 1ssued by the
Registrar of Companies, Maharashtra, Mumbai

consequent upon change of name.




b. Nerolac has its registered office situated at Nerolac
House, Ganpatrao Kadam Marg, Lower Parel, Mumbai
~ 400013, Maharashtra.

c. The present details of share capital of Nerolac as on

30% September 2019 are as follows: -

Share Capital Amount (Rs.)
Authorised share capital
60,00,00,000 Equity Shares of Re. 1 each 60,00,00,000
Total 60,00,00,000

Issued Share Capital
53,89,19,720 Equity Shares of Re. I each 53,89,19,720
Total 53,89,19,720

Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of Nerolac.

d. The equity shares of Nerolac are listed on the BSE
Limited ("BSE") and National Stock Exchange of
India Limited ("NSE") ("together referred to as "Stock
Exchanges").

€. Nerolac is principally engaged in the manufacturing of
paints. A few of the objects of Nerolac as set out in the
Main objects of the Memorandum of Association of

Nerolac, inter alia, are given below:

a) To acquire and take over as a going concern the
business now carried on at Naigaum, Mumbai,
under the style or firm of American Paint &
Varinsh Co., and all or any of the assets and
liabilities of the proprietor of that business in
connection therewith and with a view thereto to
enter into an Agreement with A.T. Mirza in the
terms of the draft a copy whereof has for the

purpose of identification been subscribed by




F.E. Dinshaw, an Attorney of the Bombay High
Court, and to carry the same into effect with or

without mecdification.

b) To manufacture white lead, red lead, litharge,
orange mineral, linseed oil and to purchase and
sell the same, to manufacture, buy and sell
paints, varnishes, oils, coloufs, enamels, mortar
and cement, stains and coatings, water-proof
coatings and compound, dyes, glue, putty,
chemicals for making colour, paint brushes and

other supplies for painters.

) To buy, sell, import, export, manipulate,
prepare for market and deal in merchandise of
all kinds and generally to carry on business as

merchants, importers and exporters.

(cl) To carry on the business of manufacturing and
selling of pigments, Pigment Emulsions,
Dispersions, Binder Materials, Thickners,

Chemicals, Dyes and Manures.

A certified true copy of the Memorandum and Articles
of Association of Nerolac is annexed as Annexure — A

to the company scheme application filed by Nerolac.

The annual report of Nerolac as on March 31, 2019
and unaudited financial statement as on September 30,
2019 show the position of the assets and liabilities of
Nerolac. A certified copy of the annual report as of
March 31, 2019 and unaudited financial results as of
September 30, 2019 along with Limited Review
Report of Nerolac are annexed as Annexures — B-1 &
B-2 to the Company Scheme Application filed by

Nerolac.




The Board of Directors of the Applicant Company and the other
companies linvolved in the Scheme by their separate resolutions
passed at their respective meetings held on 26t July 2019, 25% July
2019 and 29" July 2019 have approved the Scheme of
Amalgamation. Thereafter, BSE and NSE were informed about the
Scheme of Amalgamation. The Scheme of Amalgamation along with
the necessary documents as required under the relevant provision of
law, will be submitted to the BSE and NSE. Certified true copy of
the said Board Resolution passed by the Applicant Company
approving the Scheme of Amalgamation is annexed herewith and

marked as Annexure — C

The Auditor’s Certificate has not been obtained by the Applicant
Company as required under Section 232(3) of the Act, as no
accounting treatment has been specified for the Applicant Company
as it will be amalgamated with the Transferee Company pursuant to

the Scheme of Amalgamation.

The Applicant Company submits that the rationale for the Scheme of
Amalgamation as considered by the Board while approving the said

scheme is as under:

The merger will provide benefits of synergy, economies of scale,

growth and expansion.
The salient features of the Scheme are as follows:

3. VESTING OF ASSETS:

3.1. With effect from the Appoinf.ed Date, the entire business and
undertaking of Marpol and Perma including all their
properties and assets (whether movable or immovable,
tangible or intangible) of whatsoever nature, such as licenses,
lease, tenancy rights, if any, and all other rights, title, interest,
contracts, powers or benefits of every kind, nature and
descriptions whatsoever shall, under the provisions of
Sections 230 to 232 of the Act and pursuant to the orders of
the NCLT sanctioning this Scheme and without further act,

4



3.2.

4.1.

instrument or deed, but subject to the securities, mortgages,
charges, encumbrances or liens, if any, existing as on the
Effective Date be transferred and / or deemed to be
transferred to and vested in Nerolac so as to become the

properties and assets of Nerolac.

However, in respect of such of the assets of Marpol and
Perma as are movable in nature or are otherwise capable of
transfer by manual delivery, they shall be physically handed
over by manual delivery or endorsement and delivery. The
same may be so transferred by Marpol and Perma, without
requiring any deed or instrument or conveyance for the same
and shall become the property of Nerolac to the end and
intent that the ownership and property therein passes to
Nerolac on such handing over, which would take place on the
Effective Date or thereafter on a date as may be decided by

the Board of Directors of Nerolac.
TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities,
duties and obligations of Marpol and Perma as on the close
of business on the date immediately preceding the Appointed
Date, whether or not provided for in the books of Marpol and
Perma and all other liabilities of Marpol and Perma which
may arise or accrue on or after the Appointed Date upto the
Effective Date, but which relate to the period on or upto the
Appointed Date shall under the provisions of sections 230 to
232 of the Act and pursuant to the Orders of the NCLT

sanctioning this Scheme and without any further act or deed,

be transferred or deemed to be transferred to and vested in

and be assumed by Nerolac, so as to become as from the
Appointed Date, the debts, liabilities, duties and obligations
of Nerolac on the same terms and conditions as were
applicable to Marpol and Perma, Provided however that any
charges, mortgages and/or encumbrances shall be confined

only to the relative assets of Marpol and Perma or part thereof




4.2.

5.1.

on or over which they are subsisting on transfer to and vesting
of such assets in Nerolac and no such charges, mortgages,
and/or encumbrances shall be enlarged or extend over or
apply to any other asset(s) of Nerolac. Any reference in any
security documents or arrangements (to which Marpol and
Perma are parties) to any assets of Marpol and Perma 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 Nerolac and Nerolac shall not be obliged to create any

further or additional security.

For the removal of doubt, it is clarified that to the extent that
there are deposits, obligations, balances or other outstanding’s
as between Marpol, Perma and Nerolac, the obligations in
respect thereof shall come to an end and there shall be no
liability in that behalf and corresponding effect shall be given
in the books of account and records of Nerolac for the
reduction of such assets or liabilities, as the case may be, and
there would be no accrual of interest or any other charges in
respect of such deposits or balances, with effect from the

Appointed Date.
LEGAL PROCEEDINGS

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

the absence of the Scheme.

|6



6.1.

6.2.

7.1

CONTRACTS AND DEEDS

All contracts, deeds, bonds, agreements, arrangements,
incentives, licences, engagements, registrations and other
instfuments of whatsoever nature to which Marpol and Perma
are parties or to the benefit of which Marpol and Perma may
be eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect
against or in favour of Nerolac, as the case may be, and may
be enforced by or against Nerolac as fully and effectually as
if, instead of Marpol and Perma, Nerolac had been a party or

beneficiary thereto.

Nerolac shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations,
to give formal effect to the provisions of this Clause and to
the extent that Marpol and Perma are required prior to the
Bffective Date to join in such deeds, writings or
confirmations, Nerolac shall be entitled to act for and on

behalf of and in the name of Marpol and Perma.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of Marpol and Perma
under Clauses 3 and 4 above, the continuance of Proceedings
under Clause 5 above and the effectiveness of contracts and
deeds under Clause 6 above, shall not affect any transaction
or Proceedings already concluded by Marpol and Perma on or
before the Effective Date, to the end and intent that Nerolac
accepts and adopts all acts, deeds and things done and
executed by Marpol and Perma in respect thereto, as if done

and executed on its behalf.

EMPLOYEES

All the employees of Marpol and Perma in service on the
Effective Date shall, on and from the Effective Date, become

the employees of Nerolac without any break or interruptions

-



8.2.

9.1.

9.2.

in their service and upon the terms and conditions not less
favourable than those on which they were engaged on the

Effective Date.

With regard to provident fund and gratuity fund or any other
special funds or schemes created or existing for the benefit of
such employees (hereinafter referred to as the “said Funds™)
of Marpo!l and Perma, upon the Scheme becoming effective,
Nerolac shall stand substituted for Marpol and Perma for all
purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the
obligations to make contributions to the said Funds in
accordance with the provisions of such schemes or funds in

the respective Trust Deeds or other documents.
CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including
the Effective Date:

Marpol and Perma shall be deemed to have been carrying on
and shall carry on their respective business and activiﬁes and
shall be deemed to have held and stood possessed of and shall
hold and stand possessed of all of their respective assets for
and on account of, and in trust for Nerolac and all profits or
dividends or other rights accruing to Marpol and Perma and
all taxes thereof, or losses arising or incurred by them,
relating to such investments, shall, for all intent and purpose,
be treated as the profits, dividends, taxes or losses, as the case

maybe, of Nerolac.

Marpol and Perma shall carry on their respective business and
activities with reasonable diligence, business prudence and
shall not (without the prior Wwritten consent of Nerolac)
alienate, charge, mortgage, encumber or otherwise deal with
or dispose of their respective undertaking or any part thereof,

except in the ordinary course of business.

13



9.3.

9.4.

9.5.

0.6.

9.7.

All the profits or income,' taxes (including advance tax and
tax deducted at source) or any costs, charges, expenditure
accruing to Marpol and Perma or expenditure or losses arising
or incurred or suffered by Marpol and Perma shall for all
purposes be treated and be deemed to be and accrue as the
profits, taxes, incomes, costs, charges, expenditure or losses

of Nerolac, as the case may be.

Marpol and Perma shall not vary the terms and conditions of
service of their respective employees except in the ordinary

course of their business.

On and after the Appointed Date and until the Effective Date,
Marpol and Perma shall not without the prior written consent

of the Board of Directors of Nerolac:

(i) except as contemplated under this Scheme, issue or
allot any further securities, either by way of rights or

bonus or otherwise; or

(i1)  utilize, subject to Clause 10.1 below, the profits, if
any, for any purpose including of declaring or paying

any dividend.

It is clarified that all taxes payable by Marpol and Perma,
relating to the transferred undertaking, from the Appointed
Date onwards including all or any refunds and claims shall,
for all purposes, be treated as the tax liabilities or refunds and

claims of Nerolac,

This Scheme has been drawn up to comply with and fall
within the definition and conditions relating to
“Amalgamation” as specified under Section 2(1B) and other

applicable provisions of the Income Téx Act, 1961, as

| amended. If any terms or provisions of the Scheme are found

or interpreted to be inconsistent with the provisions of the

said Sections of the Income Tax Act, 1961, at a later date,

including resulting from amendment of law or for any other l//




reason whatsoever, the Scheme shall stand modified /
amended / altered to the extent determined necessary to
comply with and fall within the definition and conditions
relating to “Amalgamation™ as specified in the Income Tax
Act, 1961. In such an event, the Clauses which are
inconsistent shall be read down or if the need arises be
deemed to be deleted and such modification/reading down or
deemed deletion shall however not affect the other parts of

the Scheme.

9.8.  Upon the Scheme becoming effective, Nerolac is expressly
permitted and shall be entitled to revise its financial
Statements and Returns along with prescribed Forms, fillings
and annexures under the Income Tax Act, 1961, as amended,
(including for minimum alternate tax purposes and tax
benefits} GST law and other tax laws, and to claim refunds
and/or credits for taxes paid (including minimum alternate
tax), and to cleﬁm tax benefits under the Income Tax, 1961
etc. and for matters incidental thereto, if required to give

effect to the provisions of this Scheme.

9.9. Marpol and Perma, shall | preserve and carry on their
respective businesses and activities with reasonable diligence
and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditufe, issue
any additional guarantees, indemnities, letters of comforts or
commitments  for themselves or any third party or sell,
transfer, alienate, charge, mortgage or encumber or deal with
the undertaking or any part thereof save and except in each

case in the following circumstances:

(a) If the same is in their ordinary course of business as

carried on by both as on the date of filing this Scheme
with the NCLT; or

(b)  Ifthe same is permitted by this Scheme; or ;_/




9.10.

9.11.

9.12.

10.

10.1.

10.2.

(c)  If the same is permitted by a written consent of the

Board of Directors of Nerolac; or

(d)  If the same is pursuant to any pre-existing obligations

undertaken by Marpol and Perma.

Marpol and Perma shall not, without prior written consent of

Nerolac, undertake any new Business.

Marpol and Perma shall not, without prior written consent of
Nerolac, take any major policy decisions in respect of the
management of either Marpol or Perma and for the business
of either companies and shall not change their present capital

structure.

Marpol and Perma shall co-operate with Nerolac for smooth
transfer of the businesses and undertakings from Marpol and
Perma to Nerolac and any of respective Directors of Marpol
and Perma and any Directors of Nerolac shall be empowered
to give effect to the Scheme in all aspects as may be
necessary or expedient including settling any question or
difficulties arising in relation to the Scheme in such manner
as they deem fit to attain the objective of this Scheme and

their decision in this regard shall be final and binding.

DIVIDENDS

Marpol, Perma and Nerolac shall be entitled to declare and
pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the
Appointed Date. The dividend, if any, shall be declared by
Marpol and Perma only with the prior written consent of the
Board of Directors of Nerolac, as mentioned in Clause 9.5

above.

Subject to the provisions of the Scheme, the profits of
Marpol and Perma, for the period beginning from the
Appointed Date, shall belong to and be the profits of Nerolac




and will be available to Nerolac for being disposed of in any

manner as it thinks fit.

10.3. It 1s clarified that .the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member of
Marpol and/or Perma and/or Nerolac to demand or claim any
dividends which, subject to the provisions of fhe said Act,
shall be entirely at the discretion of the Board of Directors of
Nerolac, subject to such approval of the shareholders, as may

be required.
11. CONSIDERATION:

11.1. As the entire Paid up Equity Share Capital of Marpol and
Perma is held by Nerolac, upon the Scheme becoming
effective the entire paid up Equity Share Capital of Marpol
and Perma shall stand automatically cancelled and there will

not be any issue and allotment of shares of Nerolac.
12. DISSOLUTION OF MARPOL AND PERMA

On the Scheme becoming effective, Marpol and Perma shall
stand dissolved without being wound up without any further

act by the parties.

A true copy of the Scheme of Amalgamation is hereto annexed and

marked at Annexure - D

The Board of Directors of the Transferor Companies and the
Transferee Company have, at their respective Meetings, passed
resolutions unanimously approving the Scheme of Amalgamation.
None of the Directors of the Transferor Companies or the Transferee
Company has any interest in the said Scheme, save and except to the

extent of their respective shareholding in the Transferor Companies

and the Transferee Company. ‘ M




10.

11.

12.

The aggregate assets of Transferee Company post amalgamation
would be sufficient to meet the aggregate liabilities of the Transferor
Companies and the Scheme of Amalgamation will not adversely
affect the rights of any creditors of the Applicant Company and the
Transferee Company in any manner and due provisions have been
made for payment of all liabilitics as and when the same fall due in

the usual course of business.

The Applicant Company is the Wholly Owned Subsidiary of the
Transferee Company and the convening and holding of the meeting
of the equity shareholders of the Applicant Company to consider and
approve the Scheme of Amalgamation be dispensed with in view of
the fact that the entire paid-up share capital of the Applicant
Company is held by the Transferee Company and its nominee and
both of them have given their consent in writing to the proposed
Scheme. The Consent Affidavits are hereto annexed and marked as
Annexure — E-1 and E-2. The list of equity shareholders of the

Applicant Company is annexed hereto and marked as Annexure — F.

The Applicant Company states that as on 30% September 2019 it has
one Secured Creditor and the Applicant Company undertakes to
issue notice under Section 230(3) of the Act to its Secured creditor
with a direction that it may submit its representation to this Hon’ble
Tribunal, if any, within a period of thirty days from the date of
receipt of such notice, with a copy of the representation
simultaneously served upon the Applicant Company. In view of the
undertaking given by the Applicant Company to give notice as stated
above, this Hon’ble Tribunal be pleased to dispense with the
convening and holding of the meeting of the Secured creditors of the
Applicant Company. The list containing the name of the Secured
Creditor of the Applicant Company is annexed hereto and marked as

Annexure — G.

The Applicant Company states. that it has 193 (one ninety three)
unsecured creditors of the aggregate value of Rs. 2,24,71,607 as of




13.

September 30, 2019. The basis of classifying the said creditors as
“unsecured” is because no security or charge or lien over any of the
assets of the Applicant Company exists with the said unsecured
creditors. The said unsecured creditors are in the nature of creditors
who afe suppliers of goods and services. The said unsecured
creditors do not comprise of any statutory liabilities or dues which
shall be paid and honored by the Applicant Company in accordance
with the relevant Act, Rules and Regulations as may be applicable to
the said statutory liability. The list of unsecured creditors of the
Applicant Company as on 30% September 2019 indicating their
names and amounts owed to them as certified by an Independent
Chartered Accountant along with break-up chart thereon is marked
and annexed as Annexure — H. The Applicant Company states that
it has only 193 (one ninety three) unsecured creditors and the
Applicant Company undertakes to issue notice under Section 230(3)
of the Act to all unsecured creditors with a direction that they may
submit their representations to this Hon’ble Tribunal, if any, within a
period of thirty days from the date of receipt of such notice, with a
copy of the representation simultaneously served upon the Applicant
Company. In view of the undertaking given by the Applicant
Company to give notices as stated above, this Hon’ble Tribunal be
pleased to dispense with the convening and holding of the meeting

of the unsecured creditors of the Applicant Company.

The Applicant Company also prays that requisite directions be
passed by this Hon’ble Tribunal to issue notice under Section 230(3)
of the Act to the concerned regulatory and statutory authorities as
required under the provisions of Section 230(5) of the Act i.e. to the
Stock Exchanges, the Registrar of Companies and the Central
Government (Regional Director, Western Region Mumbai), official
liquidator and the income tax authorities with a direction that they
may submit their representations, if any, within a period of thirty
days from the date of receipt of such notice, to this Hon’ble Tribunal
with a copy of the representations simultaneously served upon the

Applicant Company. The Applicant Company submits that given




14.

15.

16.

1V,

that the restructuring envisaged in the Scheme of Amalgamation is
within the same group and the Applicant Company is a wholly
owned Subsidiary of the Transferee Company and therefore falls
within the relaxation provisions of the Competition Commission of
India (Procedure in regard to the transaction of business relating to
combinations) Regulations, 2011 and consequently prior approval of
the Competition Commission of India under the Competition Act,

2002 is not required.

There are no investigation proceedings pending under Section 235 to
251 of the Companies Act, 1956 and under section 210 to 229 of the
Companies Act, 2013 against the Applicant Company. As far as the
Applicant Company is aware no winding up petitions have been
admitted or filed against the Applicant Company. The Scheme of
Amalgamation does not in any way violate, override, and circumvent
any provisions of the Act or Rules, Regulations and guidelines under

the Act.

Mr. Prashant Devidas Pai, Director, of the Applicant Company is

signing this Application on behalf of the Applicant Company
pursuant to the board resolution dated 26% July, 2019 passed by the
Board of Directors of the Applicant Company. The Applicant
Company further states that the matter regarding the Application is
not pending before any Tribunal of law or any other authority or

Tribunal.

An Affidavit verifying the Application is enclosed as Annexure - L

Relief(s) sought

In view of the facts mentioned above, the Applicant Company prays
for the following reliefs, and seeks Directions/ Orders of this

Hon’ble Tribunal inter alia under Section 230 of the Companies Act,

2013 for:

25



Dispensing the Meeting of Equity Shareholders:

In the above circumstances and in view of the submissions made in
Point No. 10, Para III of this application, the Applicant Company
humbly prays that this Hon’ble Bench of National Company Law
Tribunal may be pleased to dispense with the convening and holding
of the meeting of the Equity Shareholders of the Applicant
Company.

Dispensing with holding of the meeting of the Secured Creditors:

In view of the submissions made in Point No. 11, Under Para 11l of
this application, the Applicant Company humbly prays that this
Hon’ble Bench of National Company Law Tribunal may be pleased
to dispense with the convening and holding of the meeting of the

Secured Creditors of the Applicant Company.

Dispensing with holding of the Meeting of Unsecured Creditors:

In view of the submissions made in Point No. 12, Under Para I of
this application, the . Applicant Company humbly prays that this
Hon’ble Bench of National Company Law Tribunal may be pleased
to dispense with the convening and holding of the meeting of the

Unsecured Creditors of the Applicant Company.

Directions for issuing notices to the Statutory Authority and

Secured and Unsecured Creditors of the Applicant Company -

a. To issue notice to the Secured Creditor for seeking its
representations if any, on the Scheme of Amalgamation as

undertaken in Point No. 11 of Para III of this application.

b. To issue notice to the Unsecured Creditors for seeking their
representations, if any, on the Scheme of Amalgamation as

‘undertaken in Point No. 12 of Para III of this application.

2.6



2%

C. It is prayed that this Hon’ble Tribunal may be pleased to
direct notices to be issued to the Statutory Authorities as per
the provisions of Section 230 (5) of the Act and rule 8 of the
Companies (Compromise, Arrangements and

Amalgamations) Rules, 2016.

d. for such further and other reliefs as this Hon’ble Tribunal

may deem fit in the circumstances in this case.

V. Payment of Fees:

The Applicant Company has paid the fee of Rs. 5,000
prescribed under the Act.

Mr. Prashant De_vidasPai

Director

Mobile No.: 9892520084

E-mail: prashantpai@nerolac.com

J{V‘
Date: |(7 Day of December, 2019

Place: Mumbai




LIST OF ANNEXURES:
Sl No. Details of Documents annexed Annexure | Page No.
1. Certified true copy of Memorandum and A 30-56
Articles of Association
2. Annual Report of the Applicant Company as B-1 s1-9b
on 31st March, 2019
3. Unaudited financial statements of Applicant B-2 0%-9 &
Company for the period ended 30th
September, 2019.
4. Certified true copy of the Board Resolution C a9
dated 26% July 2019 passed by the Board of
Directors of the Applicant Company
approving the Scheme of Amalgamation
5. Certified copy of the Scheme of D \O0 -
Amalgamation approved by the Board of 136
Directors of the Applicant Company
6. Consent Affidavits of the Equity Shareholders | E-1 & E-2 [\%3 = 139
of the Applicant Company o - 142
7. List of Equity Shareholders of the Applicant F
1S 1Yy
Company
8. List of Secured Creditors of Applicant G |uS- 140
Company
9. List of Unsecured Creditors of Applicant H P \§§

Company certified by a Chartered Accountant

confirming the said list of Unsecured creditors




10. | Affidavit of Mr. Prashant Devidas Pai, 162-15Y
Director of the Applicant Company verifying
the application

11. | Vakalatnama 155~ 156

For Perma Construction Aids Private Limited

Prashant Devidas Pai

M

irector

DIN: 08115481

64’\" .
Dated this | day of December 2019
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. pa;martﬁfﬂ fignt #nd the periprnance. af all coveniants; €a
% ¥ 4 jn anel reservad by ary [easé that mgy be gﬁazﬁe o asslgﬂed 513‘
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tege, ilot o -a&iﬁémiﬁé ﬁlspasa B Eh& fame ﬁt By of: Them fo-such persons, In-guck
praportion #d h Such Wfnsand sondiions and elihiar at a premiium o wt par and et
- thinee 5 ey may Fori Smedo fme thinkc g,

<t

ik

S A ST S e o A 3 1

e T



S LE R

=

Z

%

&

' fster-of members shail
i}  Every-person whose-name is ealéred By amember in the 10 1
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: 'a:msant Bhany "‘am&s o

gl samr&i 6 for gne. o -mise of Bls sRerds, upon ydymm of
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swlion fﬁl‘ of section 40, provided fhat the rate-per cert o the. srount

ﬂ?} s mmsiaﬁ:shaﬂ nobexeead therate of amumnt BreRtribed-
. Subesettion () of section 40,
-ﬁr’:}'; Th:a mmmfsshn mgy b sutisfied oy e payment of cash of the Sliotment of fully &5

‘partly paid shiares o pan%y f'the e ‘way and parfy Ty the-vifigr,

§ fat any tme the share eapitst s diiderd info different ciisses of shares, fhe-tights
“afteched to 8ny Slass {unfoss otheiwise provided by thetaems of issug ol the:
o bt class) may, subject 1 the provisions of setfion 48, ang 4
woipany s -being wound yp, be varied wih the mnsen!jm_ wiitiig
el el .ahafeae_'_l et dlis, 3;&‘ w&iz the. sanciio

; B u;at[em m-laﬂng 1o
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oifier Hiphits -shaf. nol, untsss stherwise axprassly provided by the: i«erm aF lssus of the
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mkiuﬁpﬂrimasﬂ hereuith, oy the srealion o ISSUS of Lthsr shaces

-provEIoRS of secion 55, zny
ﬁéﬁ_ xhﬂta

preferonce Shares. may; Wil 4He Séivcdion of

hat ey #is: 1t he' redeemed o Bich
5 Issue of {he shares frigY, by spetial

.
\* 'l\?;

Nl sm':h aihas parﬂud 55 the tanditions -
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Bri ;&lr shards fncluding fully peit shaves) stading regisle
s?m[s pamn, tor alf monlss préseditly paystie by wim o His etate the
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3% 'b}e gl fixed tmes:
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p&am‘r 03] 3:1&:315&& mﬁ amwm calles gy hiz shares,
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L pEr SR arat sch: iawarmie i any =1 !Eps Biard may de’ﬂﬁg‘ﬂfﬂﬂ atien per

) The Boned shall be-af ety tn-wiive st of any such Intarestwhotlyor in piet.
o3




ELAETAG e

4
kY
3
#
b
®
4
P
il
g
]
i€
o
B
H

B ERgateg

P e AR

HAE L TR A SR AT N S5 e S

CYSRE R

b

- pavable on satrisat-or &t
- : ‘ il ,-fmesﬁa:eurhywayaf

s S se5-0f thegs. wgufaﬁﬁn he desmad 15-bid el tuly
' . -biﬁﬂ@ MWME or IR ﬂaia &1 wiieh iy iha ﬁem of lezus-gich surr-hasnmes
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PESONS, :

fF ey person becoming enlifled;in g shars i eonsaquence of the deatll or navhvensy
er “mamber may; spaa such svidence being produced a5 may from Hims 1o time
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ad Eﬂmsah’ &5 hnlder af 151& s}mm o
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shaes befers Bis. daam o nsnhierey,
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o aieﬁis;

ﬂﬁlfﬁd 1o & s[‘mm h;r reasorE af me deaiﬁ -of inaa
stime dividends ahd othor advanioge
"msla:*éd Tslder o

'sirrmq:s]ring any sur:h persvrs to gipgd

15°'b registered himsall or to trana@r“{he‘s . End i the notice- 15 not complied

p=d
with Wiiin ninety days, e Board may heteafier withtoid psyment of alf dvidends,
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% whot {he: shery is gold ar disposed o, -
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i ;Ehﬂsﬁ be m‘tﬂdnd by iy I éinvsﬁdﬁsr in e

i g muhﬂgns -1 311 iwgalmm shisl ap;:fy i e casy of TOAPAYMEnRE

: - Sum .y e Yermis of issue of 4 &hidie, boctmes payalbls st a fed dme,
wm&hw scoourt of-fhe npminal valze: of the shaee of By way of sramium. a3 ff the
same Mdfh&&ﬂ poyableby vitte of 8 call guly made ond nolified.

A{tsmhnra m" g:apﬁsl

385, slrbjaat { pmvfshns aﬁseﬁf&n 5'1 iy company may, iby urdma.;y fﬂﬂ:ﬁiﬂhﬂﬁfﬂ

{{Q}:" tongoiidate snd divids: ‘alor arrf ol i shiie. capits! Tnlo shares of largar dmcunt
 thisp i existing shgfas
) conven-allor any of its fuf!y pai-tig sans file slock, and reeonvert el stock iin
Tiithy pah‘;inup shares of any dencimingiion;
e 5uh-dmda HE xpsting shares or any of them inle shares of sialler smount fhan i
k Hipd hy i mﬂmﬂtmﬁum

{a} iha-huldsrs crEEiéf.k may tmmsmrtha SamE OF By paeari Hareafin thse Sarme manner
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B aimwmstﬂnm &ﬂﬂﬂ

{b] g
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@ s _
gy s b
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g st any tme. diresiors cariabie-of acling who:afe suffclent’In viumber to form 3
quonsm ars nof within India, smy dirsclor of any two mésnbare oFfhe. company may
ol an extraordingry gertorai meating In the sume srabnar, B pesdly as possible, 2%
$hat inwhich such 3 meeting midy be called by it Board,

Mahue o Maetmg

4

Pmcﬁ‘adﬁngs at gsenea'ai meﬁngs

45 4§y Mobusihess shalfbetransacled st any geness! masting Enisss 8 quanim ofmembers
is presant 3 the me whan the meeting proceeds lo business,

i Twa mamb&rs gmmnn&lﬁ;.r }Ji’ai:aﬂi skl be-g quorm of gem&ml meﬁmg oF thia.

4, 1 “an oF e Boaw sholl présice a3 chaﬁmemwt mwamm

i the e

d’ir&cfm's present shalf slact ong of their membérstu B Gﬁ&!’memﬂn ‘oftha mgaurig

51, ¥ at sny meeding no direcior Is wiling to act as Chaiperson or ¥ 02 giraclor & presem
wiinln ffean minules afler the Gme appointed for hobditg he maﬂng the m&mﬁem
‘present shiall chunse one-of their memibers fe by Cheiparson of the’ meeﬂwg

ﬁﬂmﬁﬁmmﬁﬂi ot mﬂnﬁ

i Nz t:as?nesﬁ sha%l e transacied at any adjoumed meeling other than the business
feft uniinished at fhe moeling from which the sdjesmment took piace.

el ,Man & frteeimg 15 aﬂ;gumw !’&r ﬁ%mr riays m' mote, m!me of the adjoumed
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| '-ax-%‘fb ( "ld-,{ and a5 frovided & -Eeder 103 of the Ack. it shall ot be:
an;r of dn agjpbenimng or of i busginess 10 be- vanssciad atan’

Woting tlghis

Uﬁ & show of hands every mambers holding eqmiy ghares present in-parson ghall hava‘_-

&3,
Ona pall evary such menmfer pragent I persan or by pwxy shal have one vols:

5

55 0 W 55 of joird:Falde o At G i ol

peﬁgnaar*hy poiys shall b aacaptaﬁi fo ﬁs& m}ﬁmn ol the votes of the-clnet joirt

Htes

(i)  For iblz poipass, gebioty shall be dafeimingd by e owder Tn which the names
© wanid o the register ol Mgmbers.
No mmbﬁr 5!13’!! beg ﬂ!ié;_ﬂ 1o vofe &1 any goneral meetlng uniessa8 calls or gihar sums
: j m' raspw ol stianss i the compary havd beaw: pald-and no
clghis e | t-of any shdres:fr vegards. to-whith the

55.

Bild ar “aigh ab]eeﬂar made: in due fme shall | a-;raﬁwre-s:‘r i me Ghanrperm af the

¥y,
meeting, whoss declsion ghall e fingl and. mﬂcmbw
Prowy

‘ttamsy ar aiher authmﬁy, 3

ol mxy A fhe‘- FONET0
rgr&eﬂ” or & niotadzed-copy g piwar ‘or authorty, shali-te

THE 515 ; m&ni aﬁ‘ﬁ
any, nfer whith i ;

depositsd at I registerad office. of tive company Aot lasy then 48 heurs befors e ine
for belding the meeting b sdiourmed mesting at which by persan named In e fnstrumant.
pEEe o vote, of, in the case of & i, woel less than 24 ko Defore fhe time

prop
a;wfzafad fer the: taking ot the pall; and i1 detail the Instroment of peoxy shsll not ke
galie

it sspact of wh]r*h th& giroy fs ghven:
Pmu!&ad that ne ntimaton i wﬁtmaw sugh daath, isandty, revgialian or bansher shal
‘ melmmpany at gs aiﬁ"cg bafore the commentarmart of e meating

% and-oriie

1. MFL ﬁHﬁUSﬂﬂE CHARL! -smmsmaﬂ
2, MR, MOHAMMAD ABDUL WAHEED

3. MRS, SAFIA WAHEED |
None ot Ec:mp&'n siral- b ahip ¢ > refire by wotafion. At nofe-of the
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88

{i} 'Tha rernungration of ihe directors sisl, I o Jar 85 It conssls ofa. mawthi? Pﬂ?mﬂm
bé'daemad tn aceus fom day-to-day,

sarigition. o the- mmunmzinn payabis to-them B psuance-of u!m Act, the dirsgdoes
) : : : by Hii e

if: .E‘l&‘ﬂaix:rs Tt Ay

i

The: aumm pay 4l axpsnsa : [ﬁmrreu i ﬂeﬁﬁ‘fﬁ up umr ragjsaarm i conpany.

TR cumpemy 8y Evsiche the pﬁwgrs scfrfemed ot By secilon B8 wilfi regand o the
kedplng oz forélgh mgﬁsfan airidh- the Bodnd riay {sulijact-io tha. pmvﬁ[ﬂﬁs ofthit sacﬂam
make:-iEmd vy such vogulaiing @ [ may ks i respecting fhe keapmg ﬁf any-soch
-{Eglzter ’

A 21 mmsm WQE&E'— drifis, Rundis, Jbﬂls af smhaﬁg& ﬂmt -ﬂmer nsgnuabla
mﬂpﬂs F ridnies. paid s Mpkiny; SBall e skined, g,
: 5 4 ' fe by ik pardon e 15
. -:bar rasr:!sitloﬂ defﬁmﬁna

rgrdIsﬁrﬂat nm&am , m&ﬁﬂng o tti Bowrd or of a8 tommiies Biarsal stisf sign his
'name T g Beok o be kept-foc that purssse.
in m&méw ar e i manrmr presccﬁzsd u!s mf or tﬂher pmulsfnnﬁ uf ﬁm Ak ﬁ:s

58, A pomp

P

72

'?3!‘ :‘;.. 3 oA

; beﬂmf ar seure zma s;raymsﬂ'e of zmjf sum of. sum& eme-d[ng pca

sm;k fresfnacAnd PO Sie ferms: zm-é mndﬂims !n all mspeﬁ, ﬂgp ﬁﬁ_—%_ﬁ ma_y hinde L

poly .
wmeﬂmriﬂae Jimtt imszEd b‘y’ ihe ﬁs,dﬂaﬂ !m appuinsed by a smgir: resniuwn
Eubjﬁ"' *!m‘ihe mﬂmﬁum }mmssd ﬂﬂs’iﬂf e Ac;i ‘t}aé Dwer:tms sha!l tm& me righl m

.sﬁ.*ﬂt ﬂm-be apﬁlmbd&in ihé Giﬁmpan?
&nmwimg pa‘w‘m’

Thit Boand may mxm Hme 6 fine, {oribe purpasE of e t!mnpanfs Hutiness caise of
| 0 rcapasi and fres

ny‘s bankﬂts a.s

mdney’ 'may-he tmsed ar ilae paymﬁm of maaymam of: ihmﬂf mag be ;amm in

'amed' upan"a'il ar
Udlri s uscalied
iy TS tm'dlfaga

ﬁﬁr Hw 1 m&' balng Gr b}* rﬁmigag;lhﬁ; P diﬂ’a‘ﬁtng o péedgiﬂg ]

‘Lmaﬁﬁ e'ﬂ:;,r. planl, gobds or other progerly add cocunles of e *Ebnmpéan}{ op- by olfar

me&ns &5 the Boa demms gxpidiant
Bﬁm‘aging Blmu:tﬁs‘ il Whuae ”ﬁzm Dm&utﬁf

il o in-any pariciles tate; mey rvoke suth s;:pﬁnn!m : -
sutamaﬂmﬂy tenminated if he cesses © be 5 Difectdr Sur:h a;apauﬁmeri‘l gan be made

A
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Witk Jha: Bbpmigl Letier ofﬁpp-uisatmam ang by passing of msciurlan 3¢ gy be recuired

Ehem ‘Haw&vﬁrv

. Raliis i sfiareholder's for eppoiiment of Managing Director or Whals Time
e o the ¥ ich ot
§ e of e Béard Mﬁﬂﬁﬁg pm;msfi'ig & resglulicn weiiired to B’ﬁ passe

@ itt-of Wenagheg Divestor. or Whols To lor shall riot andaiorly

mmnlﬂnu o & Gmdﬁimts o appicihiisat-gad. Hotals: paﬂaaning o rermuneration.

o Aoy praruﬁsﬂmns contalned in Schedule V shulf nol be applicablé s Managing Director
ar Visieke Time Disctor

hgg wvﬂiﬂk’s hm& Dirgrtar rogy by pald ‘such mmunamtture {whalﬁw By wad ol

o s in p?aﬂts g perrtiy in-ong way- g partly T othery &

Hrsia, rereka, wi!hdraw ar iter o ALy 2l &r- any of steh ;rsmsre:s

Proveadings of the Board

6. B Ths Enard nf EM ] '-m&y m-e&i wrihaﬂ conduct of Buginess, aﬁimam E’Lﬂd ditiaiwisey.

ochor shel,

B S (1 an as a!hemm mmssfs prrwtﬁaﬂ i ﬂmA,c:t quesﬁnns aringat any mesling of
' b Bosrd shal& be dﬂr.;dad by a-snajority-of voles.

it Intase ofan equat‘rly of votes, the Chaltperson of tha Board, ieny, shaﬂ hiave 5
,secum:f of ﬂwﬂng vista.

tad. dirstior can pmff:ﬁpata i amy em of business ‘at the board wmesting I

is iiterasied ‘alter dlsdiosime Of his literest and he shall be counted for the

ﬂaﬁam‘:ﬁhéwsmm

g0 Thé o may alecz & Chairperson of Its mestings and daferning. e’ pemd for
Wi iae s hohold-office.

‘_ ‘ ted wor a‘w ﬁg’ the- meetmg. ‘Eha
amiters o be Chabrperson of the

B, | (] Ths Buané may, sutjsct to the provisions of e gt Gelegate By of s powers 1o
, ﬂaas mns?sﬁm afswcé: m&mber or mamba:rs m’ its budy aslt ihmilr:& ﬁt

,ctedi ar H’-at any meeung the Ehalmsrsan i= ot
appﬂint&t‘é for hnk’img the meting, the
it metthars o be Cheirmerson of he

présent u:thln s wlnutes afor e
members present may chmag& one o th
meéflntg
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B8 {‘L} &Gﬁr&mﬁf&e fﬁay meal ami ndjuurr FRY: JE ihinks ﬂ.
{ LIBLICHS:§ ﬂlﬂﬂ pripaling nf & mmﬁf[ﬁf; shal-be deiemﬁnad by & mgRINLy:

‘EE* phur ! ,‘s’aiirigand Jh-eise-of an eGudky el votes; the: crmrpamnn

Sl vave & sasond:orcaalion s,

84, Al aols dome In any wpeting of & Board o 8f & commiies thereof br Dy any person
Ecl{mg a5 & director, hall polwihelanding tal ¥ may be sftervwants gistovared that thése
wgs §0Mm defed i zhae sppolftmert of sny Grig of more of sinly diecions or 6T any
, asaid. or ihak ffisy ur any bf them ware dipnialifed; be.ss ek
;-anzgr o eih persm -hEd bEan rIuEy appu&md and wsqualiﬁed 4 e &

g3 rmalm
bt passad ot & masting of e Eﬂiﬂﬂﬂ o coviniftge

{;maf .:amrfw& Gificas, Mamgar Gompany Secrstary of fihiaf Financia} f}?ﬂ' faog

(‘j .ﬂ. dm:mur may ba aagmmtaﬁ as chisf exboulive officer, manager, eampaqsy setretnry
o ehief dmanclal offlcern

. A m&&&lun ofthe Act -BE ihase‘r mEU?ﬂill}ﬂ’f‘ feqﬁfring or suthorising &: {mng 14 be-deng. by

88, No Cominan Seul B requived 65 pér - provisions of the Companles Agt, 2614,
Dividands and Reserve

'ﬁeﬁnﬂ mas decliare ﬁmﬂﬁl‘ﬁdia et na d?v&ienﬁ shall meﬂ ih&

8. & ms:mam g, befere réeommending any d{videmd sef aslde sut of B prefis ﬁf
: "Jm compeny Soth sumns 83 I hinks fit @5 2 resere or resenves which sn:éif, At
discrsifon of the Bosrd, be applicable for BNy purpozs fe. whimﬁ the profits ef he

eompany fdy-be propudy appiied, indiuding provislon § sl
for, afuEEng ; and: pending susly application, e ke disgistion,

i mpaﬂﬂ;asthﬁaearﬂ gy, rmmims.e, Hne thaiks 4.

i FHIW cany: forward, wiy-profis which B may conaler
iwiﬂdaw without: ot amm SR 9% & reserve, ¥ r AECESSERY pot

82 0 Subjecto e fighls of persons, i g
; ¥, entilted fo shares with speciat Hghts. :
Adiidends, g ﬂmﬂaﬁds $half e -deciernd and paid secomdlng fo tn&amaagts F!:]E :‘
mdl:ﬁﬂ g5 pﬂ#ﬁ o the shaves:fn tespet! whareot the ﬂmd&nﬁ is pieid, Bt Tand se

i
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tiingy 3% mtiRig: b palt ibpon: shy of e shars I e mmrmny; dhidends may be
Heclaced and paid abepding 15 fhe: simgunts GF slrara’:s _
-f{'a'e N oo g oF crdded ﬂs;pau‘.l o & sham m advaﬂcﬁ ofcalls. ,,nalt ko irsated .
' (posts of s seglafion 86 shar _

Higidend a5 foa g pani:zs?sr date: guih stare shall rak i‘m
ol

| &m sﬂwm oy ay dividone poyebls ly sny mamber alf suws of maney, K
:hn; mfmly gﬂ:mbéh by Rbe do the i Compony off. a:mum of gells or oifervizs I relalion

for the shasras of Ehe COMPANY.
£} ﬁ.nj dﬁﬁam Intarest or olher monks payabie in cash in rexpectol: shams Jitay D

1 rwnrmm e mmuﬁh ihig post tirgelsd to:ihe. registared Bodmss -
i e e of thal one of

Er}“such psﬂscn

W S QthuE 8 wmifaﬁ&l[ he ma pajrﬁhfgia e mdar of the: pumsr I
' wﬁam ihﬁasmt

Ary oom of hed or micrs Jolnt hokders of o shirs may give effective recsints for any

dhvifshds, Sonuses orotter mories poyalie 5 reapdel of such shaes,

Nntina: uf BNy ﬁfmdam ihat may have-been declered shall ba v 4 the p&man&emi!{ed

fo-shiire therain T he manner mantionad & theﬁd:f. :

i dhafider;d shal: baafefzﬁmst agamﬂ the Gﬂms?-ﬁﬂ?

i Grid i ‘oF-regulalions, i

of the énmpany, Ed vamr of ey, ghad ba apan to the inspeetion of .emt.nam ot
basing ireciors:

i No member {nol belng 8 diresten) shall have any fght of laspecting any. BL‘-E}WB‘I or
Beok or ducament of the SOMpany except et eonfired by Jaw o adthodted by e
Emarﬁ ur hyrﬂw mmpaﬂy in Q‘ﬁnﬁf‘é] mmkag

1158,

nq:s‘data i: '&'Enétmn of g sp-si:si
: SRt raq;dr&d by the Act, divide-amonpst
Eh& mﬁmbm. i 5t :.:r;cﬁnn* e vihele or any part of tia pesels of he comipsny.
whather they shall esisist of proparty of e game kind or not.,

(T Forthe pupose. sforpzaly, the &qu}dater My aeir such Vﬂéua
sn,;r properijf te ﬁg dehﬂded a8 arga nd i

daems: fair upta
devisliy shgl)

imiamnlty

Evory officar of e cumpﬂny shalf e Eﬂﬂamnlmd &

i 0f the assa f
agsinst any Eebiliy ineirsd by bl in defending any pmlf:am&ig; frak £s i !he e
fre-which judgment is given in Hle faveer or in whith he iz BeniEied
gmabed e hfm by the- muﬂ 07 the Tribrigs,

3.
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e e gaveral per ns whose hames and sUtiesses are subscribed hersio, are desirous of

gelng: feimmed Inty % any-iy pursiance of those Aricles of Association, ang-we respectively

ke Wy nidember of shares i the. nwtaﬂ of the-Gomparny set cppéslla aut raspective

sasgcrihar' ' c{thet:ammm?ﬂmﬁss 3
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{Tem}
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Daled this Z1* day of March, 1987
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RD OF DIRECTORS

gustine Charles Jeyasingh (DIN 00350686)

hfia Walhesd (DIN-GUS82044 RESTONED w.6,£/35.04.2019)

4. Shiri Anujdain (DIN 03091524 APPOINTED w.ed. 25.04.2015)

5. Sﬁf:f Priusant Devidds Pai (DIN 08115481 APPOINTED w.e.£-2504:2010F

AUDITORS|

- MANGISHAH &

STERED OFFICE

INDUSERIAL PLOT NO. 3102,

GIDC,
Sarigam— 396153,

Milend,

¢land, Gate No.2,




' PERA SOASTRUCTION AIDS PYT. LT

Regd Office ard Works © Unil - 1, 3102, GIDC, Sarigam,
Gujarat - 335 156 Tet> fﬂ?zp 278'3‘61 { 2780440
Eemail; qu”&}parmamdia com
Misit s at ¥ www, permaindia.com

ttc
Rh&irﬂand e :M:ﬂ m”: ‘

" M‘M%_ﬂ? ’JBM‘ﬁarf;ﬁw-tmgmy

NGTICE

ve"n thﬂt Lha ?2“‘1Ammal Lmu‘dl Madeimn 01‘ tlze mf:mbers cf PERMA

20194t xhe chisqared ‘léfﬁée csf ﬂne Compam at 11 {)G %M 1o El‘a:{lSHCE the- followmg
buisiiessi = :
A. ORDINARY BUSINESS: -

garisider:and adopt the Audited Finuncial Statementfor-the ye:sr e:miezi
019-and the Report of the Board af Dﬂ'ectms fur the yearended on that

’ ‘ d;a_t;-;apc_iﬁﬁﬂitéz Ig: Report thereon:
, _

1. Tc rﬂcewe

2, Té -considersand if thought fit, to pass with or without modification(s). the following
resofution a8 an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 139, 142 and all other
applicable: yrovisions, i any, of the Companies Act, 2013 read with Companies
mud;t and. | Anditors) I{u*lt.s‘ 2014 {including any :ta‘mmrv modification{s} or ré-
enactment thereof for the thie being in-force) and pursuarit to the recommendations of
the Bowd | of Directors of the Company. M/s Mano] Shah & Co., Chartered
Accountants, Vapi, Firmi Registration No. {FRN) 106036W, whose term in Office
expites at the conelusion of the present Annual General Meeting be and-we hereby re-
appoiited: af the: Auditors of the Coipany to hold office fir thé perioll of Five (5)
vears-tétm-tommenciug with the ¢onclusion of this- meeting unHl the conclusion: of
the 27" Ariual General Meeting of the Company to be held i the year 624 st such
remunagation plus, apphcabic taxes and actal ot of ‘pecket expensed incurred in
connection mth the gudit as may be muwally agreed between the Bowrd of Dn-ectors

of the Company and e Anditors.

B. SPECIAL BUBINESS: -

To congided-and if thought fit, 1o pass with or without modification(s), the following
sesolution ab a Special Resolution:

RESOLVED -_TH}XT pursaat to the provisions of Section 149, 150 and 152 and
othér applidable. provisions, il any, of the Companies Act, 2013 (the "Act”} and the

Rules:madg: theveunder read with Schedille IV %o {he.Act (inchiding ahy statutory
modificatiofis or Te-Snactment thereof, for the dime being in foree). Mr. Prishant
Devidas Pai (DIN: 08415481) and Mr. Anu} Jain (DIN: 08091524) who have

sbiitted o declaration that they meet the criferia for independence and who were
appointed s Additiondl Director of the Company by the Board of Direttors 4ill the




‘ff;:be anid-are fionw :tppemtec[ as Directors. of: the
s with-efféer fromn (fie: ensuing, Amma] Gencral Mecting.-
ey shaﬂ Tie be liable . reme by.totation,

BY ORDER OF THE BOARD OF DIRECTORS

Date 15.07.2010

REGISTERED QFFICE
} N@ 3—162,

{2} A member enitled t attend and vote al the meefing is entitled to appoint a proxy to
attend and vole om a poll instead of himself, and a proxy so appointed must be & Member
o the Company in order to be effective, Proxy From must be lodged with. the. company
. not less-‘than 478 hotus bemm the c:ommememem ofthe meemw
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DIRECTORS REPORT

FCTION AH}SPR}.VAEE LIMITED,

pleasure in presmtma bafort: you ﬂwu‘ m'ﬁmnual Repmz 16 eret’ner with

- m:%gms

20182019 2017-2018

_ - _ {Rs. inTies) {Ks. in-fucs)
Revenue From Opepation 3430.96 274665
Othier ngome 17.36 3.81
344832 775046
Luss: Expenses 3192.87 2554.08
nfere: {:‘.-e'depreéiaﬁonraﬁdi‘téx 25545 196.38.
e . o ?#94 8.9’4
Proﬁt beiom depredintion 247.51 18744
Less: Depreciation: 27.97 32.67
Profit/(Loss) beforg Taxation 219.54 15477
Less: Pr(ms' si-for Taxation,
Cut 57,09 58,53
. Deferred }‘&{ -53.19 3.16
Profit Affer Tax 12961 113,08
Add: Balance brojtght {orward from previous 906.03 792.97
year
Net profit availabld for appropriation ¢/f 1o 1035.66 566.05.
BalanegSheet

Tirnover hzs increl
decreased by 41.83

Dividend

Review of Petform

hsed by 24.91% over the previous vear. However Net Operating Profit has

V% over previous year.

_cm&d a'profit-duting the year undes review but still ﬁle] bej Vs‘.f_‘;._need o
“hence: your-directors do not tecommend any dividénd for the year

Contd..2/....




EMENTDISCUSSTON AND ANALYSIS:

(3) INTERNAL mwmgg,, SYSTEMS AND THEIR ADEQUACY

'Ihe tompany has)

rens i iebv str:’ragthenmg fhecontrols.

s>

Page No. 2/...

1 o fox bettcr proﬁfabihtv in nf:ar fwure ln wew af _
4, the- oudlook. for the Company as a whole or 2018-19 appears

an Iniernal “Control 8ystem, commensurate with the' Size; Scale aid
perations; Based on.the- ohservalions, cotrective getions are undertaken in

UNDER THE COMPANIES ACT; 2013 AND THE RULES MADE

#). Exiract of Annual Return: Extact of Annual Rewrn (Form MGT-9) s ‘Enclosed s -

Anpexnre-l. .

e ensuma;ﬁnnua] Gemrai Meermo

-l ampames—Acf
f’u,c{sunﬁantsl Vapl

- éRepBﬂ

Prov mns'ef seclion 139 and ‘other applicable provisions, zf any; of
013 and the Rules made there under, Mis Manoj Shaly & Coy. Chiartered
[an Reon l\u 1{')6036\”? Were appemted a5 Stamfew Auditms-

fcrra-




concimion of the
- Annual General M

 Prirsuaht to:

k) Loans, Guaran
- Purting the yed
~guarantes -and. 2

?013

P Apmual General Meeting of the Company till the conclustén of the. 27"
feefing to be heid in the year 2024,
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iy does not have atty subsidiary.
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Ty -fo-holti'afﬁce for a permd of f‘ ve wnseculzve }ears front the

“ompéanties L{Am&ﬁﬁmﬂﬂ’t} Act ”GI? Guigrh May-; 2018 1ht,_

P

r::q ﬂd' under Section 197 -6f ilic: Compahies ACL 1013 are’ not;

under rewew  your-company- Heither accepted nor rendwed dny- depusns

of: Section 73 of the Compame& Act, 2013 -and the Conpanies

_,;Depﬂms-) Rlﬂes 2014

tees and Investments nnder section 186 of the Companies.Act, 2013:
; under review, your Company had not gwen any loan; provided any
[fS(;} not mede-any investment under Section 186 of the: Companies.Act,
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Workplace. B

"'.“"'mm at workpiace of any wornen employee.

: -Pﬁ'ge' No. 4.,

zrpal Cnmpﬁamis Commitiee to Took ifio compiamts rdatmg to.

Ay has adopted a policy for prevention of Sexual Harassment. of Women at

uzclu.r adequaie awareness programmes were also cordveted for the

ndent ‘so- ds to‘ imfe a triie and hu' Vigw - of T.ht state of aiﬁmrs as a‘i 3
drch 2019, and of the profit of the Com pasry for the year ended on that date.

itﬂtemcnt’

: Directors have taken proper and sulficient care of the maintenance ot ‘

G ‘_quate acr:ountmg recmds m 'mmdancc wﬂh 1he pwwsrfans fer

d} The Diréctors hdve prepared the annual accelints on a soing concern: basis.

) The Directors have laid down intemnal financial controls to be followdd by the

-Generali.

itemns:as ther

&p rzttmg cffcmveh}

"iftpa,n} and that such internal financial controls: are adequate and are

, .c“anﬁ.aireﬁté:re sﬁte‘ -that no: disc’fosmve or ]‘L'E}Dl‘Efﬂﬂ is reqit ired din respcci o{ 'ihe fbi—k_ewin‘gf
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ANBEXURE- 1
- ' Formio MGT:9
EMARCH; 2019

uanttosection 521 ".:"-afﬁ'}atém '@dféﬁ;ﬁt&,ﬁ{i’i}? a‘nd'r{;r'?éi 2({1)afthe
Comipanies{ManagementandAdministration }Riles, 20147

TONANDOTHERDETAILS:

11170471957

| PERMA CONSTRUCTION AIDS
BVTLTD
Company Limited by Shares

| INDUSTRIAL PLOT NO:3102.
 GIDC, |

- Sarigam - 3961535,

Dist. — Valsad (Guj.).
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P [ [%of Shares Mo, of % of total  [%of Shares

Shares of Fedged /. [Shares Shareg of Pladged 7 ichangein
e encumbered | the ercumbersd  Share
leompany &6 totel - comigaity  outotal
f ishares © o jghargs
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19,44,692

NIL

NIL

19,44,692

_NIL

19,44,692

| ﬁn_én’éi;a;f"y'easr
| - Addition
- Reduction

| 19,44,692

1,58,241
4,76,628

NIL |

1,58,241

NIL

ML

| 16;26,305

NIL:

NIL

‘otal (1+1i+iif)

16,26,305

" NIL

NIL

| 16,26,305




NERATIONOFDIRECTORSANDKEYMANAGERTAL PERSONNEL

eu - i : Y
o {D;rectar} Waheed

- Gr@sssaary i S R
'(a}Saﬁary as. per- - °48,00,000 | .84,00,000 36,00,000 7 1,68,00,080 |

ACE, 1961
| (b)\fa ue of
teg

s, ( .")In‘ccmew :
| tax-Act, 1961

2. [Stock Option || ML | NI T N T

B |SweatEauty | ML T NI 1 AL

4. [ Commission ML NIC T AL RiL
- asYofprofit
- others,specify.. |

BT} | 48,00,000 | 84,00,000 | 36,00,000 |1,68,00,00

1 Ceifing as- per the | N.A. BEING PRIVATE COMPANY
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ANNEXURE 2

ANNEXUR “m THE DIRECTORS' REPORT. |
 PURSUANT TO SECTION 134 {3) (m}-OF THE COMPANIES ACT, -
2013 .
REAIJ w;{Tﬂ COMPANIES (ACCOUNTS) RULES; 2014
| FOR'THE YEAR ENDED 318T MARCH, 2019,

The Companylmd a}reatdv camed out cutam SHCIEY LOH.’:»BWaﬂGn prc«posai that have resulted
in savings. Othel areas are being identified for further conservation. These schemes are

-expected To-resultin feasonable savings during the current vear,

FORM A

(?}F I’iRTICULAHS WT‘IH RFSI’ECT EQ

Particulars! Uit Current Previous
Yeur Year -

(A) POWER & FUEL CONSUMPTION:

af Parchasé vnits KWH 80427 . 72942
Total AMAUN; Ra. 927188 975303

© Rate/Uni | . Rs. 11,5 12.00

Ui TRWEY (s SCM NIL NIL

Total. Amount| Gas Rs. NIL NIL

' RﬁfffSCM Gas 0 Rs. NiL NIL

(Bj CONSUMPTION PER TONNE OF PRODUCTION:

- Electricity | KWH. 132.38 ' 2027
| IGas - Ky/Sem NIL; . NI
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 Noresearchand development were.carried out by the Company.

EEARNING AND OUTGO:
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Inshi & Associates

INDEPENDENT AUDITOR'S REPORT

THE MEMBERS OF |
PERMA CONSTRUCTION AIDS PRIVATE LIMITED,

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS:

We. have audfied the accompanying financial statements of PERMA.

g
'1;‘GNSTRUCI‘I0N AIDS PRIVATE LIMITED {‘the. Campany %, which comprise the
Balance Shest ag.at-31% March, 2018, the Statement of Profit and Loss and Cash

Flow Staternent ﬁor the year then ended, and notes to the financial statements,
inclading a summary of significant accounting policies and other explanatory
information. :

In-our- cpm[on and to T:he best Aef our znfcrmatmn anci acmrdmg tcr the explanatms
given 1o. us, ther & _pﬁﬁesai;:},‘.ﬁna' jal st

t,onfermlty withr th ACCOUR rinciples. gen'
affairs of the Company as at 31% March, 2018,
18 year ended onithatdate.

ccepted in nf;_i:a ef th_e state of
1d:its Profit and its Cash-Flows for

ASIS FOR OPINION:

e conducted eLr gudit in -accordarite wit. ffie Siandards on Auditing {SAs)
pecified under section 143(10) of fhe Compames Act, 2013, Our respohsibilities
nder those Standards ar Aurther described inithe Auditor’s. Respaus:bmffes for the
Audit of the Finanial Statemsnts section of our report. We are independent of the
Company in accordance with the Code of Ethics issued by the Instifute of Charered
Accountants of India together with the etisical reqmremer:ts that are relevant-io our
audit,of the finéndizl statements under the provisions of the Campames Act, 2013
and the Rules thereunder, and we-have fulfilled our other ethical responsibilities in
accordance with these requirements ‘and the Codé of Ethics. We Believe that the
audit evidence wéihave obtained is sufficient and appropiiate to provide 2 basis for
cur-opinion:

INFORMATION OTHER THAN THE FINANGIAL STATEMENTS AND AUDITOR'S

REPG‘RT THERECN:

The Company 5. B{ard of Directors is responsible for the other information. The other

information comprises the Report of thie Directors and the Annexure for conservation
of Energy, Teshndlcgy Absorplion and Exchange eamings and outgo but does not
include the Finanacigl Statements and our Auditor's Report thereon.

Qur opition on thefi
do not express anyifor

—— . e Ghartered AcCOURARTSIISHIT M. Stias
&, Kajfrens, Tst Flost, Heat Thor Rasfe, FoL BT, VAR - $03395, Telofo ; 0284 - 2373520 o | BCom, F.C AL DL 8 A (ICAY
Mahite - $725007607 £ 955897601 34 0020034 "a-n:a%i:muﬂ_n-is-lmhli’.@ys&ae_mm, msepvepipasieon

503, Crescent Towers, Opp. VIP Plaza,




\ % 4 hartered Accolintanis

In:connection:-wi -'eur?--aud;t‘=of'fhe‘f’nanmai stateme{?ts our responsmzmy isfo read

: ateﬁally %msétated

if, 'ha_s,edj on the work we have performed, we conclude that there is a material
misstatement 'of this other information, we are required to report that fact, We have
nothing to reportn this regard. '

(BILITIES MANAGENENT _AND THOSE CHARGED WITH
j@m}fiﬁmmmﬂ STATEMENTS: =

'The Companys Board of Dzrectars is responsible for the matters siated in Section

134{5} of the ‘Comipanies Aét, 2013 (the Act}y with respect 1o the preparation of

theése Financial Btatements that give a trus and fair view of the financial position,

fmancsal p,erfczm‘ance and cash rlows of the Company m accordance wzth the_
s jeg In

s £ d'- f—ar prevenﬁﬁg and detectmg frauds and @fher
cnon ang - -application of appropriate accourting policies; making
estimales that are reascnable and prudent; and design,
ind maintenance of adequate internal financial controls, that were
fy. for ensuring the accuracy and completeness: of the ‘Bccounting
preparation. and presentation of the financiat statements that
¢oyview and-are free from material misstatement, whether dus o

zrregufarmes,- i
judgments and
implementation
operatmg effecw

~in prepafing theifinancial statements, the Board of Directors is resgonsible for
‘assessing the Company's ahilty to continue as a going concern, disclosing, as
:apphcable maﬁes related 1o going concern and using the going concem basis of
the Bean:i af D;rectors exthe; mtends to Ilqwdate the. Ccmpan}! or

aced j‘ance with SAs WIH aEWays detect g materfal misstatement when
_ Htements can aiise from fraud or error and are considered matenial i,
nd:w:}ua iy or in. the aggregate, they could reasonably be expectad {0 influence the
ecenomic. decqs_sars of users taken on the basis of these i nangia --statements

egde Joshi & Associates
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- Chartered Ascuuntants
agit-in accardance with SAs we exeareise professional judgment and
assionat skeptlc:sm ihraughaut the audit. We also:

xéfhsth;er' due fo fraud or eror, design and perform audi
" responsive to those risks, and obtain audit- evidence that is

{suff c:ar‘:f e 1+ appmpnaie ta pmvnde a bas:s for our melon The rask of riot

: at "‘tersal uncerfamty extsts ‘we are requu‘ed 10 draw
i our auﬁ:tors report ity fhe related dusclasures in the f' nangial

'cammumca!e wrth-them aIE re ationshlps and- cther mattars that may reasonabiy be
thought to bear our independence, and where applicable, refated safeguards.
From the matters communicated with those charged with governance, we determine
those matters thal were of most significance in the audit of the financial statements
of the current pegod and are therefore the key audit matters, We describe these
matters Ain our atditor's’ f&ﬁ@ﬂ {nless law of reguiaimn precludes public dlsciosure
abﬁut th matter of witety, I Extremely rare circum ISERENe determine #at a
:should nbt be communicated in OUr - AEpTT 51 aPhyse the adverse
cansequences x;\f doing so would reasenably be Rpectedut .'@ weigh the public
-inferestbenefits ofjsuch communication. i

503, Crescent Towers, Opp. VI Plazf off New Link Road, Andhen {W) Mumbai 400 053. T: {2 ¢




0 B’;"';EGULATER? REQUIREMENTS:

i As reqwread by He {Iompanies {Audjters Report) Order, 2018 (“the Order”)

Tssued by

the Central Goveriment in ferms of Section 143(11) of the

Compames Act, 2013 and on the basis of such checks of the:books ‘and

2. As requiret by Séction 143(3)

fThe Company, 85 we. censadered apprﬂpnaie Hndsac'cgrdmg m the

of the Act, we regé'rt that:

a) We have sought and thamed all the information and explanations, which fo
the: best cf our knawledge and. befief were-necessary for the purpases Sfour

aud;t

¢f The Balan
-Btatement
Aczounts)

" ’:Standa;dﬂ .

ce Sheet, the Statement of Profit and Loss and,the} Cash Flow
dealt with by this report are in agreement with the Books of

sihion; thie #foresaid financial statements comply with the Acceunting

spec:f ed under Section 133 -of the Act read with Rule 7 of the

‘Companigs (Accounts) Rufes, 2014,

the basis.of written representations received from the Dirsctors: as on

'any' | fime:
axempled
mtemai fir

049 taken on record by the Board of Directors, none.of the
disqualfied as on 31°" March, 2018 from beirig appeinted as a

Hs of ﬁtlon.;.'iaf-i{Z) of the Act.

5!) Creres and fts bormwmgs fmm harrks and fi nancxai mshtunons at -
during the year is less than Rs.25 Crores, the Company is

from -getting an audit opinion with respect to the adequacy of the
ancial controls ‘over financial reporting of the company and e

ating. effect:veness of ‘such confrols -vide notification: dated. June 13,

g) With rasp&ct to the-cther matters to be includgd in the Auditor's Report in

sctordantce
in oUr op
explarnatiol

L

i Company d¢id not have any =
ivative confracts for which therefage
ses;

swith Rufe 11 of the Companies (Audit and Auditors) Ruie, 2074,
nign ard to the best of ow information and according 16 the
is given to us: :







fﬁépsﬂ-nﬁmﬁiﬁuu-‘smﬁrs REFORT,

! -,UNBER THEHEADING' “REPG}RT lN GTHER LEGAL
¢ JMTORY RE’GU]REMENTS" OF QUR.REPORT OF EVEN DATE)

© i inrespect _a")’f The ‘C‘;ompan'y‘s -ﬁxed assets:

et Cempan@f has. mamtamed proper records showmg particulars; mciudmg
sand: srtx:zatian ofthig: f’xed assets

ame of ihe Fixed Assets, according to-the practice of the
-Comipany, were physically verified by the Management at reasonable
intervals, i acr:ordance with a programmé. of verification, which n our
opinion, is reasonable, looking to the size of the company and the nature.-of -
its-business. We are informed that no. material dtSCF&p&HCi&S wera nﬂﬂced on
- sugh verification.

given'to tisand.on the basis of
rdg of mipa ifle Deeds of timovable
hpa y dte haldinthe name st the Gompany B

B Inrespectofits inventories:

a_} A explalned io us, the mverﬁoraes otner‘ than mater:a!s :n irans:i &

: ..ts;aderas -b-sectmn (‘ 'i) cf sechon 148 ef ihe Campames Aet, 2613 for'
 the-Company’s products.




m the information and explanations given.fo ts In respett.of ‘statutory
dues, B '
8) Tha Company has genierally been regufar in deposifing ungisputed statutory

dugs;. mcfuding Provident Fund, Employaes’ State Imsurance; Iricome: Tax,
Sal 25 Tax Weaﬁh '_i'ax Servzce Tax Cusfom Duty, Emse Dufy Va s addﬂd

Wil

n deposﬂfed on accoum of drsputed matters pendtng before
-appropriate authont:e@ are as under;
.t Name of 'd:re "'Hzﬂure of the Amaﬂritt*(Rs.j T Nature off ot .‘qur_um wiere:|
Statﬂtﬁe T Dues: .| Dispute ant.iw . thedispute s
statds:, of he | Amount - pending:
R R N LASE | rolates a . ]
el Exeiseluty 't 28515840 -;C!e&s;f'caﬂen- | T 31.03.2019 | Commissioner”
‘ ‘ -Shart” Payment” ' {Appesls]
& Diaty thershy. 213,24, 209/
+Trburaf
' ‘ i | 5791540/
Ceniral :Salesy Central Sales | 60,07,890~ | Short paymend | F.Y. 2014-15 - |"Copiyssioner |
| Tax. At f@Eﬁ' ‘ Tax Tor. Mol Receipt © | (Aposals)
,:ef?afmc L
iBasei or [:aur gudit pfocedures and according: to the information ang. explanations
gwen by thi management we are of the dpinion that the Company-has rot defaulted
in the repdyment of Loans or Borrowings to Banks as af the Balance: Sheet date.
The Comgany has not obtained any loan from financial i instituti ions, debenture
'hgid_er.s-,-amj Government.
0. ( J:has not-taken any Term Loans during the year, The:Company has ot

' of initial- public: offer o furthier public’offer {including.debt

X Todhe best of our kriowledge and belief and-accarding to the information and
‘explanations given fo us, we report that no fraud by the Company or on the
Company By its Officers or Employees has been noficed or reported during the. year
norhave wé. bieen informed of such case by the management. |

i Comipany, the-provisions.of clatise:3(x) with regard:o
: i fajd:down by: provisions of'Séction 197 read .
Actis riot apphcabfe; '

i, e dﬁm on. and accerding to the: mfarmatrcn and ‘explanations giveh to us, the
Company ig not a Nidhi company in accardance:with Nidhi Rules 2014. Accordingly,
provisions gf clause (xii} of the CAROQ, 2016 are not applicable.

 xiii. ‘B_a_sed;on_dw aud;t preoedures and. accordmg to the mformatwn and exp{anahuns

JFC G applic
18 "'“'atements ay reqwred by the
ALy SHAN a,r
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>t mpany- has hot made any preferentsaf af!otment ar prlvgte placament of

XV

For NANO: SHAH& co.
CHARTERED AG C@UHTANTS-
Firm's Reg:No.108036W

ineresy Tl

fmmo.ffr SHAH)

UDIN: ﬁea@*mmﬁcmm |

Place @ V api
Date : 15.07.2019
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© PERMACONSTRUCTION ATDS PRIVATE LIMITED.

g part of The Flrainclal St nareints for thie Your soded 32et Merch, 2615

t '_Au.moxzfnwm L o
;g 0 Butty, Shares of:hs. ] f-edch, - E5080,000 + _ 15,000,000

o

- S Dl

455000 | 67 485,000 a5 |
495,000 + 50 498,000 5

T '»m:m:uhn of nhu aunmar of $hires oatstanting J5 set aur L

_ 590,000 | 5;800,000.
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Retax forming part o the Finincisl Statements o7 tha Year anded 3131 Maich, 2018

 REAMA CONSTRUCTION AIDS'PRIVATE LIMITED
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PERMA CONSTRULTION AIDS PRIVATE LIMITED

Notes Tormlag pb -of the Financiaf Statamants for tha Tes: ended st March, 1038
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 ANNEXURE ‘B-2"

PERWIACONSTRUCTION AIDS PRIVATE LIMITED
UNAUDITED BALANGE SHEET ASAT 30TH SEPTEMBER 2019

Rs in Crores

. 312
_FinancialAssets:
‘Loans 0.12.
0:.12.
Total'Non-current Assats. 3.24
-CurrentAssets.
inventoies - ‘ 276
Finacdotassdtss - - .
 TradeRecefiables . - R _ 613
Tash'and Cash Eqivilents: : 227
. 8.40
Other Current Assets ' 113
“fotal Current Assets 12.29
YotalAssets. 15.53 |

EQU[N’ANQ‘UMIUF$-

£.99
328
1227
1927

Yiahilitles: ,
“Han-cufrentilabiitles *
Ceferred Tax Uabliitles Thet}, ] 0.05
Totzl Non-turrent Lishfitfes. 0.05
‘Currént Lizbifities:

cr Entérprisesnd Small -

sthier AR Micrd 38

Cther Firiancial ifabllities _ 0.17

OtherLurrént Liabilitiss - 028
Provisiong 033
Erirrefit Tax LiabiliasNet) 0.05
Yomlturentiiabilies. 5.21
Total Liskilias . . 432
Total Equity'and Liabililes T 15.53.

For Parinia Construction Aids Private Limited

Certlfied True Copy
o PERIMA CONSTRUTION AiDg PV¥ 150,

Dirsctor . -
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,f

!m:ome i
TRevenue froms Operations
Other] }ncome

Total Income.

Expenses
Costof Materials Consumed:
Changes;in Inventones of Firished Gaods, Stock-in-trade and Work-

;Dé';’i‘r‘é'ci‘“éﬁc ahd Amortisation Expenses
;-,GtherEx nises . '

~ Total’ Expenses '

Profit Before Tax
Taix, Expense

Total Tax Expense o
Profit for the: Year
Other _Compréhenﬁ'ive Income

Total Comprehensive Income for the-year

For Perma Construction Alds: Private Limited

P. D. Rai
Director

1737
.14

17.51

10.26
035

301
Sooer

0.14.

239

1616

135

037
006

843

0.92

6.52

Certified True Copy
PERMA CONST E}CT‘ON A DS P\f}‘, LT0




" PERMA CONSTRUCTION AIDS PYT. LTD.

Regd. Office and Works : Unit Il : Plot No. 3102,
GIDC Sarigam, Gujarat - 396 155,
Tel.: (02680) 2786019/ 2780440

Permd  E-mail: info@permaindia.com Visit us at - wenw.permaindia.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTGRS OF
THE COMPANY AT ITS MEETING HELD ON 26TH JULY, 2019 AT 11.00 AM HELD AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT INDUSTRIAL PLOT NO. 3102, GIDC,
SARIGRAM —396155. DIST: -VALSAD (GUJARAT)

L ) e B
£ & 3
ity S| ©

einfand | meedh | | eUro
An 130 8001~ 2015 Company 150 14001

Resolved that the Board accord its consent to the Scheme of Amalgamation for the merger of the Company and
Marpol Private Limited with Kansai Nerolac Paints Limited, its Holding Company, and undertaking the Process

of the aforesaid process of merger.

Further Resolved that Mr. Anuj Jain, Director of the Company and M, Prashant Pai, Director of the Company be
and are authorized, jointly and severally, to sign such applications and documents, make the necessary filings
with the authorities and to do all such acts, deeds, matters and things as may be required, in regard to the process

of merger of the Company and Marpol Private Limited with Kansai Nerolac Paints Limited.

FOR PERMA CONSTRUCTION AIDS PRIVATE LIMITED

v

Prashant Pai

Director

DIN ;08115481

Corporate office : 611/612, Nirmal Corporate Centre,L. B. 5. Marg, Mulund (W),
Mumbai - 400 080, india Tel: +91- 22- 2591 8911/ 2567 4690



ANNEXURE "D”

SCHEME OF AMALGAMATION OF
MARPOL PRIVATE LIMITED AND
PERMA CONSTRUCTION AIDS PRIVATE LIMITED
WITH
KANSAI NEROLAC PAINTS LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

(Under Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013)

PREAMBLE

This Scheme of Amalgamation provides for the amalgamation of Marpol Private
Limited (Marpol), a company incorporated under the provisions of the
Companies Act, 1956 having its registered office at Panandiker Chambers, 1st
Floor, M.L. Furtado Road, Margao, Goa — 403601 and Perma Construction Aids
Private Limited (Perma) incorporated under the provisions of the Companies Act,
1956 having its registered ofﬁcé at Unit-II Plot No. 3102, GIDC Sarigam, Valsad,
Gujarat- 396155 with Kansai Nerolac Paints Limited (Nerolac), a company
incorporated under the provisions of the Indian Companies Act, 1913 having its
registered office at Nerolac House, Ganpatrac Kadam Marg, Lower Parel,
Mumbai-400013, Maharashtra, pursuant to Sections 230 to 232 and other

relevant provisions of the Companies Act, 2013.

()  Marpol was incorporated on 5% April 1983 under the name of Marpol
Chemicals Private Limited and registered with the Registrar of
Companies, Goa, Daman & Diu, Panaji, as a Private Limited Company.
Thereafter on 6™ November 2001 its name was changed t.o its present
name and a fresh Certificate of Incorporation was issued by the Registrar
of Companies Goa, Daman & Diu, Panaji consequent upon change of
name. Marpol’s registered office is situated at Panandiker Chambers, 1st
Floor, M.L. Furtado Road, Margao, Goa - 403601. The Corporate
Identification Number of Marpol is U24222GAI1S83PTC000532. The

o

Bireete
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PAN of Marpol is AACCM2018D. The e-mail address of Marpol is
marpol@marpolind.com. Marpol has not changed its name or objects

during the last five years.

The main object of Marpol as specified under the heading A- Main Object
of the Company to be pursued by the Company on its incorporation under
Clause III (A) of the Memorandum of Association of the Company is as

under:

D To manufacture, mix, buy, sell, refine, prepare, import, export and
carry on the business in Alkyd Resins, Acrylic Resins, Polyester
Resins, Polyurethane, Silicone, Fluropolymer, Polycarbonate,
Isocynate Alkyds, Power coating Paints, Epoxies, Acrylics, epoxy
Polyester Paints, electrophoretic paints, highsolid coating, water
bourne coatings, water reductible coatings and non-aqueous

dispersions.

2) To buy, manufacture, mix, seif-refine, prepare, import, export and
to carry on any business in minerals, methylated and rectified
spirits, dry or other colours, raw materials, pigments, dyes, paints,
synthetic paints and thinners, coloured or other cements, varnishes,
synthetic resins, enamels, lacquers, distempers, disinfectants, oil,
wood preservative, fruit or vegetable or other preservatives,
printings and rmarking inks, polishes, crayons, powers,
electroplating, abrasive and its chemicals, she dressing, greases,

vasilines, creams, glue, gelatin, and other glue preparations.

3) To refine, sell, mix, prepare for market, import, export and
" manufacture, prepare and extract, all kinds of turpentine including

Canada turpentine from fine larchfir, pistachio and other trees and |

to prepare various oils, chemicals, drugs and different other

products from the same.

4) To manufacture, produce, refine, process, formulate, buy, sell,
export, import or otherwise deal in all types of heavy and light
chemical elements and compounds, including without limiting the
generality of the foregoing, laboratory, and scientific chemicals. If
‘any nature used or capable of being used in the paint industry,
agricultural _chemiceils, fertilisers, petro-chemicals, industrial

chemicals or any mixtures, derivatives and compounds thereof and




its deal in all types of chemicals, pharmaceuticals and biological
preparations, drugs, vaccines, injections, acids, alcohols, wine or
wine syrups, cordials, mineral waters, liquors, soaps, restorative
tonics, antiseptic, antiseptic cotton and dressing and other allied

products any by-products thereof.

S) To carry on the business as manufacturers and dealers in
pharmaceutical, medical, chemical, industrial énd other preparative
and articles, cbmpou.nds, oils, paints, pigments and varnishes,
drugs, dyeware and dealers in proprietary articles of all kinds of
electrical, chemicals, photographical, surgical and scientific

apparatus and materials. -
Marpol 1s principally engaged in manufacture of powder coatings.

The Authorised, Issued, Subscribed and Paid-up Share Capital of Marpol

as on the Appointed Date was as under:

Authorised Share Capital:

50,00,000 Equity Shares of Rs.10 each Rs. 5,00,00,000

Issued. Subscribed and Paid-up Share Capital:

29,95,200 Equity Shares of Rs.10 each Rs. 2,99,52,000

There was no change in the Issued, Subscribed and Paid-up Share Capital
of Marpol after the Appointed Date (as defined hereinafter). The entire
paid —up share capital of Marpol is held by Nerolac.

Following are the Directors of Marpol as on the Appointed Date:

Sr. No. | Name of the Director DIN Address
1. Mr, Rohit Ramchandra | 00559055 | H. No: 262, Minguel
Pai Panandiker Loyola Furtado Road,

Margoa 403601, Goa

2. Mr. Prashant Devidas | 08115481 | A/206, Vrindavan, V
Pai M Ghanekar Road Vile
Parle East Mumbai

400057, Maharashtra
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(b)

3. Mr. G.T. Govindarajan | 08105268 | F-203, Lloyds Estate,
V.IT. College Marg,
Wadala East,
Mumbai 400037,

Maharashtra

Perma Construction Aids Private Limited (Perma) was incorporated on
11™ April 1997 and registered with the Registrar of Companies, Gujarat,
Dadra and Nagar Haveli as a Private Company and has its registered office
at Unit-II Plot No.3102, GIDC Sarigam Valsad Gujarat- 396155. The
Corporate Identification Number of Perma is U45201GJ1997PTC032104.
The PAN of Perma is AABCP4353K. The email address of Perma is
info@permaindia.com. Perma has not changed its name or objects during

the last five years.

The main objects of Perma as specified under the heading A- Main Object
of the Company to be pursued by the Company on its incorporation under
Clause III (A) of the Memorandum of Association of the Company are as

under:

1) To carry on the business of processing, converting, producing,
manufacturing, formulating, using, buying, acquiring, storing,
packing, selling, marketing, transporting, importing, exporting and
disposing of chemicals including, integral water proofing
compounds of concrete and mortar, crystalline based water proof
coatings for concrete structures, elastomeric water proof coatings,
plasticiiers, non shrink grouts for machine foundation, repair,
compounds based on acrylic and styrene butadiene rubber, water
repellent coatings, polymer tile fixing adhesives epoxy floor
toppings and coatings, polyurethane toppings and coatings and
ancillary chemicals and compounds, on our behalf and on behalf of
others, contracting for jobs applying above items, construction
chemicals and chemical products of any nature and kind
whatsoever and all allied and auxiliary products, derivatives,
formulations, processes, bye-products and joint-products,
construction activity, resins for fibre glass industry bitumen

emulsion.

Perma is principally engaged in the business of construction chemicals.
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The Authorised, Issued, Subscribed and Paid-up Share Capital of Perma as

on the Appointed Date was as under:

Authorised Share Cap. ital:

15,00,000 Equity Shares of Rs.10 each Rs. 1,50,00,600

Issued, Subscribed and Paid-up Share Capital:

9,90,000 Equity Shares of Rs. 10 each Rs. 99,00,000

There was no change in the Issued, Subscribed and Paid-up Share Capital
of Perma after the Appointed Date. The entire paid up share capital of
Perma is held by Nerolac.

Following are the Directors of Perma as on the Appointed Date:

Sr. No. | Name of the Director | DIN Address

I. Mr. Charles Jeyasingh | 00350686 F-103, Prithvi Classic,
Augustine Modi Park, Iraniwadi,

Road No-3 Mumbai,
Kandivali West, Mumbai
400067, Maharashira

2. Mr. Mohammad | 60352600 6-B/702,Neelam

Abdul Waheed Nagar,90 Feet Road ,
Mumbai Mulund FEast,
Mumbai-400081,
Maharashtra

3. Mr. Anuj Jain 08091524 B - 207, Nestle 1, P. B.

Marg  Lower  Parel

Mumbai 400013 .

Maharashtra
4, Mr. Prashant Devidas | 08115481 A/206, Vrindavan ,V M
Pai Ghanekar Road Vile
Parle East Mumbal
400057 Maharashtra

(c) Kansai Nerolac Paints Limited (Nerolac) was incorporated on 2nd
September 1920 under the Indian Companies Act, 1913 under the name of
The Gahagan Paint & Varnish Company Limited. Thereafter on 18th




April, 1933, its name was changed to Goodlass Wall (India) Private
Limited and a Certificate of change of name was issued by the Registrar of
‘Compam'es, Bombay. Thereafter on 9th February, 1946, its name was once
again changed to Goodlass Wall Private Limited and a Certificate of
change of name was issued by the Registrar of Companies, Bombay.
Thereafter on 12th February, 1958, its name was once again changed to
Goodlass Nerolac Paints Limited and a Certificate of change of name was
issued by the Registrar of Companies, Bombay. Thereafter on 1ith July,
2006, its name was changed to its present name and a fresh Certificate of
Incorporation was issued by the Registrar of Companies, Maharashtra,
Mumbai consequent upon change of name. Nerolac is a Public Limited
Company listed on BSE Limited and National Stock Exchange of India
Ltd., and having its Registered Office at Nerolac House, Ganpatrao
Kadam Marg, Lower Parel, Mumbai, 400013, Maharashtra. The Corporate
Identification Number of Nerolac is 1.24202MH1920PLC000825. The
PAN of Nerolac is AAACGI1376N. The email address of Nerolac is
gtgovindarajan@nerolac.com. Nerolac has not changed its name or objects

during the last five years.

The main objects of Nerolac as specified under the heading A- Main
Object of the Company to be pursued by the Company on its incorporation
under Clause III of the Memorandum of Association of the Company are

as under:

(a) To acquire and take over as a going concern the business now
carried on at Naigaum, Mumbai, under the style or firm of
American Paint & Varinsh Co., and all or any of the assets and
liabilities of the proprietor of that business in connection therewith
and with a view thereto to enter into an Agreement with A.T.
Mirza in the terms of the draft a copy whereof has for the purpose
of identification been subscribed by F.E. Dinshaw, an Attorney of
the Bombay High Court, and to carry the same into effect with or

without modification.

(b) To manufacture white lead, red lead, litharge, orange mineral,
linseed oil and to purchase and sell the same, to manufacture, buy
and sell paints, varnishes, oils, colours, enamels, mortar and

cement, stains and coatings, water-proof coatings and compound,
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dyes, glue, putty, chemicals for making colour, paint brushes and

other supplies for painters,

(c) To buy, sell, import, export, manipulate, prepare for market and
deal in merchandise of all kinds and generally to carry on business

as merchants, importers and exporters.

{(¢c1)  To carry on the business of manufacturing and selling of pigments,
Pigment Emulsions, Dispersions, Binder Materials, Thickners,

Chemicals, Dyes and Manures.

(c2) To carry on all or any of the business of metal founders, workers,
converters and merchants, miners, smelters, metallurgists,
mechanical electrical and general engineers, planters, farmers,
graziers, stockmen, dairymen, ship and other vessel owners,
charterers and builders, ship-brokers, managers of shipping
property, shippers, bargemen, lightermen, carriers by sea and land,
railway and forwarding agents, bonded and common carmen,
freight contractors, insurance brokers, provision merchants and
preservers, ice  merchants, refrigerating  storekeepers,
warehouseman, wharfingers, dock owners and commission
merchants, and any other trade or business whatsoever which can
in the opinion of the Company by advantageously or conveniently
carried on by the Company by way of extension of or in
connection with any such business as aforesaid, or is calculated
directly or indirectly to develop any branch of the Company’s
business or to increase ﬁhe value of or furn to account any of the

Company’s Assets, property or rights.

(¢3)  To carry on business as manufacturers of, and dealers in, chemical,
biochemical, industrial and other preparations and articles, dyes,
chemicals, acids, alkalies, colours, glues, gums, pasters, organic or
mineral intermediates, compositions, paint and colour grinders,
preparatory articles of all kinds, laboratory reagents, and to carry

on the business of chemists and oil and colourmen.

(¢4) To carry on business as manufacturers, producers, refiners,
importers and exporters of, and dealers in, copra, cottonseed,
linseed, castor seed, groundnuts and seeds of all kinds and oil

bearing substances whatsoever and oils and o0il cakes manufactured




(c5)

(c6)

(c7)

(d

(©

therefrom, and to carry on business as oil brokers, oil blenders,
boilers, refiners, distillers, separators, waste oil dealers and as dry

salters, tallow merchants and soap and candle makers.

To carry on business as financial, monetary and commercial agents
and advisers and to undertake, carry on and execute all kinds of
financial, commercial, trading and other operations; which are
incidental to the main objects of the Company and to carry on and
transact every kind of guarantee and indemnity business, and to
undertake and execute trusts of all kinds and to promote, finance or
otherwise assist any company or other persons as Directors may

think fit.

To manufacture, prepare for market, revise, clean, restore,
recondition, treat and otherwise manipulate and deal in and tumn to
account by any process or means whatsoever all by products,
refuse, wastes and other products capable of being manufactured or
produced out of or with the use of all or any raw materials,
ingredients, substances or commodities used in the manufacture of
all or any of the products which the Company is entitled to
manufacture or deal in and to make such other use of the same as

may be thought fit.

To manufacture and deal in, all types of containers, receptacies,
boxes, cartons, cages, bins, tubes, crates, packing cases, cans, ball
straping systems and bags and fittings therefor, of every kind for
holding, keeping, storing, shipping and handling the products
which the Company is entitled to manufacture or deal in or any of
them.

To carry on any other business whether manufacturing or
otherwise 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 profitable

any of the Company’s profits or righis.
To acquire and deal with the property following:

1. The business, property and liabilities of any company, firm

or person carrying on any business within the objects of the

Company.
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2. Lands, buildings, easements, and other interest in real
estate.

3. Plant, machinery, personal estate and effects.

4. Patents, patent rights or inventions, copy.rights, designs,

trademarks or secret processes.

5. Shares or stock or securities in or of any company or
undertaking the acquisition of which may promote or

advance the interests of this Company.

To perform or do all or any of the following operations, acts or
things:
1. To pay all the costs, charges and expenses of the promotion

and establishment of the Company.

2. To sell, let, dispose off or grant rights over all or any
property of the Company.

3. To erect buildings, plant and machinery for the purposes of
the Company.

4, To make experiments in connection with any business of
the Company and to protect any inventions of the Company

by letters patent or otherwise.

5. To grant licenses, to use patents, copyrights, designs, or

secret processes of the Company.

6. To manufacture plant and machinery, tools, goods and
tlﬁngs for any of the purposes of the business of the

Company.

7. To draw, accept and negotiate bills of exchange,

promissory notes and other negotiable instruments.

8. To underwrite the shares, stock or securities of any other
company and to pay underwriting commissions and
brokerage on the any shares, stocks or securities issued by

this Company.




10.

11.

12.

13.

14.

15.

To borrow money or to receive money on deposit either
without security or secured by debentures, debenture stock
(perpetual or terminable), mortgage, or other security
charged on the undertaking or all or any of the assets of the

Company, including uncalled capital.

To lend or deposit money, securities and property on any
terms that may be thought fit, and particularly to customers
or other persons or corporations having dealings with the
Company and to give any guarantees that may be deemed
expedient and transact all kinds of trust and agency
business and to invest any moneys of the Company not
required for the purposes of its business in such

investments or securities as may be thought expedient.

To amalgamate with any other Company or companies and
to enter into any partnership or arrangement in the nature of
a partnership co-operation or union of interests, with any

person or persons or corporation engaged or interested or

- about to become engaged or interested in the carrying on or

conduct of any business or enterprise which this Company
is authorized to carry on or conduct or from which this
company would or might derive any benefit whether direct

or indirect.
To promote Companies.

To sell the undertaking and all or any of the property of the
Company for cash, or for stock, shares or securities of any

other company, or for other consideration.

To provide for the welfare of persons employed or formerly
employed by the Company, or any predecessors in business
of the company, and the wives, widows and families of
such persons by grants of money or other aid or otherwise

as the Company shall think fit.

To subscribe to or otherwise aid, benevolent, charitable,
national or other institutions, or objects of a public charter

or which have any moral or other claims to support or aid

10
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by the Company by reason of the locality or its operations

or otherwise,

16.  To distribute in specie assets of the Company properly

distributable amongst its members.

17.  To refer or agree to refer any claim, demand, dispute or
| question whatsoever, by or against the Company, or in
which the Company is interested or concerned, whether
directly 61' indirectly, and whether between the Company

and a member or members or his, or their ;epresentatives,

or between the Company and any third party, to arbitration

in India or at any place outside India and to observe
perform and to do all acts, deeds, matters and things usual,
necessary, proper or expedient to carry out or enforce the

award.

(2 To do all or any of the things hereinbefore authorized either alone,
or in conjunction with, or as factors, trustees, or agents for others,

or by or through factors, trustees or agents.

(h)  To do all such other things as are incidental or conducive to the

attainment of the above objects, or any of them.

Nerolac is principally engaged in the manufacturing of paints.

The Authorised, Issued, Subscribed and Paid-up Share Capital of Nerolac

as on the Appointed date was as under:

Authorised Share Capital:

60,00,00,000 Equity Shares of Re. 1 each Rs. 60,00,00,000

Issued, Subscribed and Paid-up Share Capital:

53,89,19,720 Equity Shares of Re. 1 each Rs. 53,89,19,720

There was no change in the Issued, Subscribed and Paid-up Share Capital

of Nerolac after the Appointed Date.

Following were the Directors of Nerclac as on the Appointed Date:

11




Sr, No.

Name of the Director

DIN

Address B

Mr. Pradip Panalal
Shah

00066242

T2A
Apartments,

Embassy
7th  Floor,
Road,
400006,

Napean Sea
Mumbai
Maharashtra.

Mr. Harishchandra
Meghraj Bharuka

00306084

A-11.  Twin  Towers
Premises CHS Ltd, Off
Veer Savarkar Marg,
Prabhadevi,

400025 Maharashtra.

Mumbai-

Mzr. Noel Naval Tata

(00024713

55 Windmere, 5% Floor,
Cuffe Colaba,
Mumbai- 400005,
Maharashtra,

Parade,

Mr. Masaru Tanaka

06566867

2-26-1-721,Nishi
Okamoto, Higasinada -
Ku, Hyogo Prefecture ,

Kobe City 6580073 Japan.

Mr. Hidenori
Furukawa

06924589

Court Tachibana
22-15,3-Chome,

Deer
305,
Tachibanamachi,

Amagasaki City 6610025

Japan.

Mrs.

Somaya

Brinda Anand

00358908

A-17.Sterling Apartments,
38, Pedder Road, Mumbai
400026 Maharashtra.

Mr. Katsuhiko Kato

07556964

152-0002,5-
57,Megurohoncho,
Meguro - Ku, Tokyo

1520002, Japan.

Mr. Anyj Jain

08091524

B-207, Nestle 1, P.B.Marg
Near Deepak Talkies,
Lower Parel, Mumbai 400
013.
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RATIONALE FOR THE SCHEME

The rationale for the proposed merger is as follows:-

The merger will provide benefits of synergy, economies of scale, growth

and expansion.

In view of the aforesaid, the Board of Directors of Marpol, Perma and
Nerolac at their respective meetings held on 25% July, 2019, 26™ July,
2019 and 29" July, 2019 have considered and unanimously approved, the
Scheme of Amalgamation of Marpol and Perma with Nerolac subject to
necessary statutory approvals. Accordingly, the Board of Directors of all
the Companies have formulated this Scheme of Amalgamation for the
transfer to and vesting of the respective undertakings and businesses of
Marpol, and Perma into Nerolac pursuant to the provisions of Sections 230
to 232 and other relevant provisions of the Companies Act, 2013 as

applicable and in force.

Details of voting pattern by the board of directors of Marpol, Perma and

Nerolac in respect of the resolution for approving the Scheme of

Amalgamation are as follows:

Directors of Marpol

Names of Directors who voted unanimously in favour of the resolution:
- Mr. Rohit Ramchandra Pai Panandiker

- Mr. Prashant Devidas Pai

- Mr. G.T. Govindarajan

Directors of Perma

Names of Directors who voted unanimously in favour of the resolution:
- Mr. Charles Jeyasingh Augustine

- Mr. Mohammad Abdul Waheed

- Mr. Anyj Jain

- Mr. Prashant Devidas Pai

13




-(a)

(b

(c)

Directors of Nerolac

Names of Directors who voted unanimously in favour of the resolution:
- Mz. Pradip Panalal Shah

- Mr. Harishchandra Meghraj Bharuka

- Mr. Noel Naval Tata

- Mr. Hidenori Furukawa

- Mr. Anyj Jain

- Mr. Hideshi Hasebe

- Mr. Hitoshi Nishibayashi

- Ms. Sonia Singh

All the Directors have unanimously approved the Scheme, subject to the

‘approval of the members of Nerolac.

AMOUNT DUE TO CREDITORS

As on 30% September 2019, Marpol has a Secured Creditor being HDFC
Bank for an amount of Rs. 13,52,46,595 and Unsecured Creditors to the
extent of Rs. 13,45,66,669.74.

As on 30™ September 2019, Perma has a Secured Creditor being Bank of
Baroda for an amount of Rs. (11,08,280) and Unsecured Creditors to the
extent of Rs. 2,24,71,607,

As on 30% September 2019, Nerolac does not have any Secured Creditors

and has Unsecured Creditors to the extent of Rs. 4,06,99,74,117.

DEFINITIONS:

In this Scheme, unless repugnant to or inconsistent with the meaning or

context thereof, the following expressions shall have the following

meanings:

“Act” or “the Act” means the Companies Act, 2013 including any

statutory modification or re-enactment thereof for the time being in force;
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1.2.

1.3

1.4.

1.5.

1.6.

1.7.

L.8.

1.9.

1.10.

“Appointed Date” means 1st July, 2019 or such other date as may be
fixed by the NCLT while sanctioning the Scheme;

“Effective Date” means the date on which the certified true copies of the
Orders of the NCLT sanctioning this Scheme are filed by Marpol, Perma
and Nerolac with the Registrar of Companies, for Marpol, Perma and

Nerolac.

“NCLT" means the National Company Law Tribunal.
“Marpol” means Marpol Private Limited.

“Perma” means Perma Construction Aids Private Limited.
“Nerolac” means Kansai Nerolac Paints Limited.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modification(s) made under
Clause 16.2 of this Scheme or any modifications approved or directed by

the NCLT.

“Transferor Companies” means Marpol Private Limited and Perma

Construction Aids Private Limited.
“Transferee Company” means Kansai Nerolac Paints Limited

All terms and words not defined shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as ascribed to them
under the Act and other applicable laws, rules, regulations, bye laws as the
case may be, including any statutory modification or re-enactment from

time to time.
DATE OF TAKiNG EFFECT AND OPERATIVE DATE:

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the NCLT, shall be operative from the
Appointed Date but shall be implemented from the Effective Date.

VESTING OF ASSETS:

With effect from the Appointed Date, the entire business and undertaking
of Marpol and Perma including all their properties and assets (whether
movable or immovable, tangible or intangible) of whatsoever nature, such

as licenses, lease, tenancy rights, if any, and all ofcher rights, title, interest,
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3.2.

4.1.

contracts, powers or benefits of every kind, nature and descriptions
whatsoever shall, under the provisions of Sections 230 to 232 of the Act
and pursuant to the orders of the NCLT sanctioning this Scheme and
without further act, instrument or deed, but subject to the securities,
mortgages, charges, encumbrances or liens, if any, existing as on the
Effective Date be transferred and / or deemed to be transferred to and

vested in Nerolac so as to become the properties and assets of Nerolac.

However, in respect of such of the assets of Marpol and Perma as are
movable in nature or are otherwise capable of transfer by manual delivery,
they shall be physically handed over by manual delivery or endorsement
and delivery. The same may be so transferred by Marpol and Perma,
without requiring any deed or instrument or conveyance for the same and
shall become the property of Nerolac to the end and intent that the
ownership and property therein passes to Nerolac on such handing over,
which would take place on the Effective Date or thereafter on a date as

may be decided by the Board of Directors of Nerolac.
TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities, duties and
obligations of Marpol and Perma as on the close of business on the date
immediately preceding the Appointed Date, whether or not provided for in
the books of Marpol and Perma and all other liabilities of Marpol and
Perma which may arise or accrue on or after the Appointed Date upto the
Effective Date, but which relate to the period on or upto the Appointed
Date shall under the provisions of sections 230 to 232 of the Act and
pursuant to the Orders of the NCLT sanctioning this Scheme and without
any further act or deed, be transferred or deemed to be transferred to and
vested in and be assumed by Nerolac, so as to become as from the
Appointed Date, the debts, liabilities, duties and obligations of Nerolac on
the same terms and conditions as were applicable to Marpol and Perma,
Provided however that any charges, mortgages and/or encumbrances shall
be confined only to the relative assets of Marpol and Perma or part thereof
on or over which they are subsisting on transfer to and vesting of such
assets in Nerolac and no such charges, mortgages, and/or encumbrances
shall be enlarged or extend over or apply to any other asset(s) of Nerolac.
Any reference in any security documents or arrangements (to which

Marpol and Perma are parties) to any assets of Marpol and Perma shall be
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4.2,

5.1,

6.1.

6.2.

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 Nerolac and Nerolac

shall not be obliged to create any further or additional security.

For the removal of doubt, it is clarified that to the extent that there are
deposits, obligations, balances or other outstandings as between Marpol,
Perma and Nerolac, the obligations in respect thereof shall come to an end
and there shall be no lability in that behalf and corresponding effect shall
be given in the books of account and records of Nerolac for the reduction
of such assets or liabilities, as the case may be, and therelwould be no
accrual of interest or any other charges in respect of such deposits or

balances, with effect from the Appointed Date.
LEGAL PROCEEDINGS:

If any suits, actions and proceedings of whatsoever nature (hereinafter
referred to as the “Proceedings™) by or against Marpol and Perma are
pending on the Effective Date, the same shall not abate or be discontinued
nor in any way be prejudicially affected by reason of the amalgamation of
Marpol and Perma with Nerolac or anything contained in the Scheme, but
the Proceedings may be continued and enforced by or against Nerolac as
effectually and in the same manner and to the same extent as the same
would or might have continued and enforced by or against Marpo! and

Perma, in the absence of the Scheme.
CONTRACTS AND DEEDS

All contracts, deeds, bonds, agreements, arrangements, incentives,
licences, engagements, registrations and other instruments of whatsoever
nature to which Marpol and Perma are parties or to the benefit of which
Marpol and Perma may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force and effect
against or in favour of Nerolac, as the case may be, and may be enforced
by or against Nerolac as fully and effectually as if, instead of Marpol and
Pcrma, Nerolac had been a party or beneficiary thereto.

Nerolac shall, if and to the extent required by law, enter into and/or issue
and/or execute deeds, writings or confirmations, to give formal effect to
the provisions of this Clause and to the extent that Marpol and Perma are

required prior to the Effective Date to join in such deeds, writings or
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7.1.

8.1

8.2

5.1.

confirmations, Nerolac shall be entitled to act for and on behalf of and in

the name of Marpol and Perma.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of Marpol and Perma under
Clauses 3 and 4 above, the continuance of Proceedings under Clause 5
above and the effectiveness of contracts and deeds under Clause 6 above,
shall not affect any transaction or Proceedings already concluded by
Marpol and Perma on or before the Effective Date, to the end and intent
that Nerolac accepts and adopts all acts, deeds and things done and
executed by Marpol and Perma in respect thereto, as if done and executed

on its behalf,
EMPLOYEES

All the employees of Marpol and Perma in service on the Effective Date
shall, on and from the Effective Date, become the employees of Nerolac
without any break or interruptions in their service and upon the terms and
conditions not less favourable than those on which they were engaged on

the Effective Date.

With regard to provident fund and gratuity fund or aﬁy other special funds
or schemes created or existing for the benefit of such employees
(hereinafter referred to as the “said Funds™) of Marpol and Perma, upon
the Scheme becoming effective, Nerolac shall stand substituted for Marpol
and Perma for all purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the obligations to make
contributions to the said Funds in accordance with the provisions of such

schemes or funds in the respective Trust Deeds or other documents.
CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective
Date:

Marpol and Perma shall be deemed to have been carrying on and shall
carry on their respective business and activities and shall be deemed to
have held and stood possessed of and shall hold and stand possessed of all
of their respective assets for and on account of, and in trust for Nerolac

and all profits or dividends or other rights accruing to Marpol and Perma
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9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

and all taxes thereof, or losses arising or incurred by them, relating to such
investments, shall, for all intent and purpose, be treated as the profits,

dividends, taxes or losses, as the case maybe, of Nerolac.

Marpol and Perma shall carry on their respective business and activities
with reasonable diligence, business prudence and shall not (without the
prior written consent of Nerolac) alienate, charge, mortgage, encumber or
otherwise deal with or dispose of their respective undertaking or any part

thereof, except in the ordinary. course of business.

All the profits or income, taxes (including advance tax and tax deducted at
source) or any costs, charges, expenditure accruing to Marpol and Perma
or expenditure or losses arising or incurred or suffered by Marpol and
Perma shall for all purposes be treated and be deemed to be and accrue as
the profits, taxes, incomes, costs, charges, expenditure or losses of

Nerolac, as the case may be.

Marpol and Perma shall not vary the terms and conditions of service of

their respective employees except in the ordinary course of their business.

On and after the Appointed Date and until the Effective Date, Marpol and
Perma shall not without the prior written consent of the Board of Directors

of Nerolac:

i except as contemplated under this Scheme, issue or allot any

further securities, either by way of rights or bonus or otherwise; or

11 utilize, subject to Clause 10.1 below, the profits, if any, for any

purpose including of declaring or paying any dividend.

It is clarified that all taxes payable by Marpol and Perma, relating to the
transferred undertaking, from the Appointed Date onwards including all or
any refunds and claims shall, for all purposes, be treated as the tax

liabilities or refunds and claims of Nerolac.

This Scheme has been drawn up to comply with and fall within the
definition and conditions relating to “Amalgamation” as specified under
Section 2(1B) and other applicable provisions of the Income Tax Act,
1961, as amended. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Sections of

the Income Tax Act, 1961, at a later date, including resulting from
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9.8.

9.9.

9.10.

amendment of law or for any other reason whatsoever, the Scheme shall
stand modified / amended / altered to the extent determined necessary to
comply with and fall within the definition and conditions relating to
“Amalgamation” as specified in the Income Tax Act, 1961. In such an
event, the Clauses which are inconsistent shall be read down or if the need
arises, be deemed to be deleted and such modification/reading down or

deemed deletion shall however not affect the other parts of the Scheme.

Upon the Scheme becoming effective, Nerolac is expressly permitted and
shall be entitled to revise its financial Statements and Returns along with
prescribed Forms, ﬁllings and annexures under the Income Tax Act, 1961,
as amended, (including for minimum alternate tax purposes and tax
benefits, ) GST law and other tax laws, and to claim refunds and/or credits
for taxes paid (including minimum alternate tax), and to claim tax benefits
under the Income Tax, 1961 etc. and for matters incidental thereto, if

required to give effect to the provisions of this Scheme.

Marpol and Perma, shall preserve and carry on their respective businesses
and activities with reasonable diligence and business prudence and shall
not undertake any additional financial commitments of any nature
whatsoever, borrow any amounts nor incur any other liabilities or
expenditure, issue any additional guarantees, indemnities, letters of
comforts or commitments for themselves or any third party or sell,
transfer, alienate, charge, mortgage or encumber or deal with the
undertaking or any part thereof save and except in each case in the

following circumstances:

(a) If the same is in their ordinary course of business as carried on by

both as on the date of filing this Scheme with the NCLT; or
(b) If the same is permitted by this Scheme; or

(¢)  If the same is permitted by a written consent of the Board of

Directors of Nerolac; or

(@ If the same is pursuant to any pre-existing obligations undertaken

by Marpol and Perma.

Marpol and Perma shall not, without prior written consent of Nerolac,

undertake any new Business.
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9.11.

9.12.

10.

10.1.

10.2.

10.3.

I1.

Marpol and Perma shall not, without prior written consent of Nerolac, take
any major policy decisions in respect of the management of either Marpol
or Perma and for the business of either companies and shall not change

their present capital structure.

Marpol and Perma shall co-operate with Nerolac for smooth transfer of the
businesses and undertakings from Marpol and Perma to Nerolac and any
of respective Directors of Marpol and Perma and any Directors of Nerolac
shall be empowered to give effect to the Scheme in all aspects as may be
necessary or expedient including setfling any question or difficulties
arising in relation to the Scheme in such manner as they deem fit to attain
the objective of this Scheme and their decision in this regard shall be final

and binding.
DIVIDENDS

Marpol, Perma and Nerolac shall be entitled to declare and pay dividends,
whether interim or final, to their respective shareholders in respect of the
accounting period prior to the Appointed Date. The dividend, if any, shall
be declared by Marpol and Perma only with the prior written consent of

the Board of Directors of Nerolac, as mentioned in Clause 9.5 above.

Subject to the provisions of the Scheme, the profits of Marpol and Perma,
for the period beginning from the Appointed Date, shall belong to and be
the profits of Nerolac and will be available to Nerolac for being disposed

of in any manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of Marpol and/or Perma and/or Nerolac to
demand or claim any dividends which, subject to the provisions of the said
Act, shall be entireiy at the discretion of the Board of Directors of

Nerolac, subject to such approval of the shareholders, as may be required.

CONSIDERATION:

As the entire Paid up Equity Share Capital of Marpol and Perma is held by
Nerolac, upon the Scheme becoming effective, the entire paid-up Equity
Share Capital of Marpol and Perma shall stand automatically canceiled

and there will not be any issue and allotment of shares of Nerolac.
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12,

DISSOLUTION OF MARPOIL. AND PERMA

On the Scheme becoming effective, Marpol and Perma shall stand

dissolved without being wound up without any further act by the parties.

13.  FINANCIAL STATEMENT AND LIST OF SHAREHOLDERS OF
MARPOL, PERMA AND NEROLAC AS ON 30™ SEPTEMBER,

2019 IS AS UNDER:
13.1. MARFPOL
Financial Statement of Marpol as on 30" September, 2019 is as under:
Particulars Amount Amount
(Rs. in Crores) | (Rs. in
Crores)
Assets
Non-Current Assets
Property, Plant and Equipment 6.39
Capital Work-in-progress 3.43
Other Intangible Assets 0.07
9.89
Current Tax Assets (Net) 0.07
- Total Non-current Assets 8.96
Current Assets
Inventories 13.60
Financial Assets
Trade Receivables 16.14
Cash and Cash Equivalents 0.05
Bank Balances other than cash and cash -
Equivalents
Loans 0.09
16.28
Other Current Assets 0.34
Total current Assets 30.22
Total Assets 40.18
Equity and Liabilities
Equity Share Capital 3.00
Reserves and surplus 7.74
Total Equity 10.74
Liabilities
Non-current Liabilities
Deferred Tax Liabilities (Net) 0.03
Total Non-current Liabilities 0.03

Current Liabilities
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Financial Liabilities
Borrowings 12.59
Trade Payables
Total Outstanding dues of Micro Enterprises -
and small Enterprises
Total Qutstanding dues of creditors other than 15.96
Micro Enterprises and Small Enterprises
15.96
Other Financial Liabilities . 0.32
28.87
Other Current Liabilities 0.1
Provisions 0.35
Total Current Liabilities 29.41
Total Liabilities 28.44
Total Equity and Liabilities 40.18

Following are the Shareholders of Marpol as on 30* September, 2619:

Sr. | Names of Address Number | Nominal | Amountin | Percentage
no | shareholders of shares Value 4 of helding
per (%}
share (%)
1. | Kansai Nerclac House, | 29,95,199 10 2,99,51,960 100 %
Nerolac Ganpatrao
Paints Kadam  Marg,
Limited Lower Parel,
Mumbai-
400013
-2, | Kansai Nerolac House, 1 10 10 -
Nerolac Ganpatrao
Paints- Kadam  Marg,
Limited Lower Parel,
jointly  held | Mumbai-
with Mr. : 400013 &
Prashant AJ206,
Devidas Pai Vrindavan, V M
Ghanekar Road
Vile Parle East
Mumbai
400057,
TOTAL 29,95,200 10 2,99,52,000 100%
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13.2. PERMA

Financial Statement of Perma as on 30" September, 2019 is as under:

Particulars

Amount (Rs. in Crores)

Assets

Non-Current Assets

Property, Plant and Equipment 3.12
3.12
Financial Assets
Loans 0.12
0.12
~ Total Non-current Assets 3.24
Current Assets
Inventories 2.76
Financial Assets
Trade Receivables 6.13
Cash and Cash Equivalents 2.27
8.40
Other Current Assets 1.13
Total current Assets 12.25
Total Assets 15.53
Equity and Liabilities
Equity
Equity Share Capital 0.99
Other Equity 11.28
Equity attributable fto Equity Holders of the 12.27
Holding Company
Total Equity 1227
Liabilities
Non-current Liabilities
i Deferred Tax Liabilities (Net) 0.05
Total Non-current Liabilities 0.05
Current Liabilities
Financial Liabilities:
Trade Payables
Total Qutstanding dues of Micro Enterprises and -
small Enterprises
Total Qutstanding dues of creditors other than 2.38
Micro Enterprises and Small Enterprises
2.38
Other Financial Liabilities 0.17
2.55
Other Current Liabilities 0.28
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Provisions 0.33
Current Tax Liabilities (Net) 0.05
Total Current Liabilities 3.21
Total Liabilities 3.26
Total Equity and Liabilities 15.53
Following are the Shareholders of Perma as on 30™ September, 2019:
Names of Address Number | Nominal | Amountin ¥ | Percentage
shareholders of shares | Value per of holding
share (3?) £%)
Kansai Nerolac | Nerolac  House, | 9,89,999 10 98,99,990 100 %
Paints Limited Ganpatrao Kadam
Marg, Lower
Parel, Mumbai-
400013,
Kansai Nerolac | Nerolac  House, 1 10 10 -
Paints Limited | Ganpatrac Kadam.
jointly held with | Marg, Lower
Mr. Prashant | Parel, Mumbai-
Devidas Pai 400013 and
A/206, Vrindavan,
V M Ghanekar
Road Vile Parle
East Mumbai
400057,
TOTAL 9,90,000 10 99,00,000 100%
13.3. NEROLAC
Financial Statement of Nerolac as on 30" September, 2019 is as under
Particulars Amount Amount
Rs. in | (Rs. in
Crores) Crores)
Assets
Non-Current Assets
Property, Plant and Equipment 1513.24
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Capital Work-in-progress 184.78
Right of Use Assets (ROU) 51.84
Investment Property 0.18
Other Intangible Assets 2.69
1752.73
Financial Assets:
Investments 138.08
Loans 14.34
152.42
Current Tax Assets (Net) 112.20
Other Non-current Assets 217.67
Total Non-current Assets 2235.02
Current Assets
Inventories 928.92
Financial Assets
Investments 153.27
Trade Receivables 866.89
Cash and Cash Equivalents 64.23
Bank Balances other than cash and cash 2.50
Equivalents
Loans 4.84
Other Financial Assets 76.00
1167.73
Other Current Assets 114.066
Total current Assets 2210.71
Total Assets 4445.73
Equity and Liabilities
Equity Share Capital 53.89
Other Equity 3539.02
Total Equity 3592.91
Liabilities
Non-current Liabilities
Financial Liabilities :
Borrowings -
Lease Liabilities 47.04
Deferred Tax Liabilities (Net) 74.32
Total Non-current Liabilities 121.36
Current Liabilities
Financial Liabilities :
Lease Liabilities 10.71
Trade Payables
Total Qutstanding dues of Micro Enterprises and 2.54

small Enterprises
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Total Qutstanding dues of creditors other than 552.73
Micro Enterprises and Small Enterprises

555.27

Otber Financial Liabilities 96.77
662.75
Other Current Liabilities 29.15
Provisions 17.67
Current Tax Liabilities (Net) 21.89
Total Current Liabilities 731.46
Total Liabilities 852.82

Total Equity and Liabilities

444573

Following are the Sharcholders of Nerolac as on 36™ September, 2019:

Sr. Names of Number of | Nominal | Amountin T | Percentage of
no. | shareholders shares Value holding (%)
per share
9]
1. | Promoter & |40,41,35,898 1 40,41,35,898 74.99%
Promoter
Group
2. | Public 13,47,83,822 1 13,47,83,822 25.01%
TOTAL | 53,89,19,720 1 53,89,19,720 16¢%

Nerolac is a company whose shares are listed on the stock exchanges viz. BSE

Limited and National Stock Exchange of India Ltd and are freely transferable.

14. ACCOUNTING TREATMENT

14.1.

Upon the Scheme becoming effective, the Transferee Company shall

- account for the amalgamation of the Transferor Companies in its books of

accounts as under:

14.1.1. The Transfereec Company shall, record all the assets and liabilities

of the Transferor Companies vested in it pursuant to this Scheme,

in accordance with the treatment provided for ‘Pooling of Interest

Method® as prescribed in the Indian Accounting Standard (IND

AS) 103 (Appendix \C) : ‘Accounting for Business Combinations
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14.1.2.

14.1.3.

14.1.4.

under common control” and other applicable IND — AS prescribed
under section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standard) Rules, 2015 (as
amended). In this case, since the Transferor Companies are wholly
owned subsidiaries which are getting merged with the Transferee
Company nothing has changed and the transaction only means that
all the assets, liabilities and reserves of wholly owned subsidiaries
which were appearing in the consolidated financial statements of
Group immediately before the merger would now be a part of the
separate financial statements of the Company. Accordingly, the
value of all the assets, liabilities and reserves pertaining to the
Transferor Companies as appearing in the consolidated financial
statements of the Company would be recognised in the standalone

financial statements of the Transferee Company.

The balance of the retained earnings appearing in the financial
statements of the Transferor Companies determined as per Ind AS,
shall be aggregated with the corresponding balance of the retained
earnings appearing in the financial statements of the Transferee
Company. The identity of the reser{/es standing in the books of the
Transferor Companies determined as per Ind AS shall be preserved
and shall appear in the financial statements of the Transferee
Company in the same form and at the same values at which they

appeared in the financial statements of the Transferor Companies.

Upon the Scheme becoming operative, comparative financial
information in the financial statements of the Transferee Company
shall be restated. Comparative financial information of Transferor
Companies shall be incorporated in the financial statements of the
Transferee Company from the date from which the Transferor
Companies were under common control i.e. April 7, 2018 in case

of Marpol and April 10, 2019 in case of Perma.

Upon the Scheme becoming operative, the difference, if any,
between the carrving amount in the books of the Transferee
Company of its investments in the equity share capital of the
Transferor Companies which shall stand cancelled consequent to

the Scheme and the aggregate face value of such equity share
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15,

15.1.

15.2.

capital shall, subject to the other provisions contained herein, be

adjusted to the capital reserves of the Transferee Company.
14.1.5. Inter-company balances, if any, will stand cancelled.

14.1.6. All transactions entered between the Transferor Companies and the

Transferee Company shall stand cancelled.

14.1.7.In case of any differences in accounting policy between the
Transferor Companies and the Transferee Company, the
accounting policies followed by the Transferee Company will
prevail and the difference, if any, will be quantified and adjusted in
the Capital Reserve Account to ensure that the financial statements
of the Transferee Company reflect the financial position on the

basis of consistent accounting policy.

14.1.8. All costs and expenses incurred in connection with the Scheme and
to put it into operation and any other expenses or charges
attributable to the implementation of the Scheme shall be debited
to the Statement of Profit and Loss of the Transferee Company.

CHANGE IN THE MEMORANDUM AND ARTICLES OF
ASSOCIATION OF NEROLAC:

Change in_Authorised Share Capital: Upon the Scheme being finally
effective, the Authorised Share Capital of Marpol of Rs. 5,00,00,000
divided into 50,00,000 equity shares of Rs.10 each will stand subdivided

into 5,00,00,000 equity shares of Re. 1/- each and will get merged with
that of Nerolac without payment of additional fees and duties as the said
fees have already been paid and the Authorised Share Capital of Nerolac
will be increased to that extent and no separate procedure shall be

followed under the Act.

Upon the Scheme being finally effective, the Authorised Share Capital of
Perma of Rs. 1,50,00,000 divided into 15,00,000 Equity shares of Rs. 10
each will stand subdivided into 1,50,00,000 Equity shares of Re. 1 each
and will get merged with that of Nerolac without payment of additional
fees and dutics as the said fees have already been paid and the Authorised
Share Capital of Nerolac will be increased to that extent and no separate

procedure shall be followed under the Act.
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16.

l16.1.

16.2.

16.3.

16.4.

GENERAL;

On the Scheme being agreed to by the respective requisite majorities of
members of Marpol, Perma and Nerolac, Marpol and Nerolac shall with
reasonable dispatch, apply to the NCLT, Mumbai and Perma shall, with
reasonable dispatch apply to the NCLT, Ahmedabad for sanctioning this
Scheme of Amalgamation under Section 230 to 232 of the Act and for an

order or orders for carrying this Scheme into effect.

Subject to the approval of the NCLT both at Mumbai and Ahmedabad,
Marpol, Perma and Nerolac through their respective Board of Directors or
such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, are hereby
empowered and authorized to assent from time to time to any
modifications or amendments or conditions or limitation which the NCLT
Mumbai and/or Ahmedabad or any other Government Authority may
deem fit to approve or impose and to settle all doubts or difficulties that
may arise for carrying out the Scheme and to do and execute all acts,
deeds, matters and things as may be necessary for putting the Scheme into

effect.
The Scheme is conditional upon and subject to:

(a) The Scheme being agreed to by the respective requisite majorities
of the members as are referred to in clause 16.1 hereof on behalf of
Marpol, Perma and Nerolac and requisite Order or Orders referred

to in clause 16.1 being obtained.

(b) Such other sanctions and approvals as may be required by law in

respect of the Scheme being obtained.

After the sanction of the Scheme and in spite of dissolution of Marpol and
Perma, Nerolac shall for a period of two years from the date of sanction of
the Scheme, be also entitled to continue to operate existing Bank account
(s) of Marpol and Perma for the purpose of depositing cheques, drafts, pay
orders and or payment advances issued to or to be issued in favor of
Marpol and Perma and for the purpose of transferring such deposits in

such accounts of Marpol and Perma to the account of Nerolac.
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16.5.

Disclosure about the effect of aforesaid Amalgamation on:
MARPOL PERMA NEROLAC
Key Shall cease to be key | Shall cease to be key | No Effect
Managerial | managerial personnel | managerial personnel
personnel | in Marpol. in Perma
Directors Shall cease to be | Shall cease to be | No Effect
directors in Marpol | directors in Perma
Promoters | Not Applicable, | Not Applicable, being | No Effect
being wholly owned | wholly owned
subsidiary of | subsidiary of Nerolac
Nerolac.
Non- Not Applicable Not Applicable No Effect
Promoter
members
Depositors | Not Applicable Not Applicable No Effect
Creditors Creditors of Marpol | Creditors of Perma | No Effect
would become | would become
creditors of Nerolac | creditors of Nerolac
and shall be paid off | and shall be paid off in
in the ordinary | the ordinary course of
course of Business. | Business.
Inter-company Inter-company
creditors, if any | creditors, if any would
would get cancelled | get cancelled
Dehenture Not Applicabl Not Applicabl ot
ot icable ot icable
holders P PP Applicable
Deposit
Trustee
) Not
and Not Applicable Not Applicable )
Applicable
Debenture
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16.6.

16.7.

Employees | Employees of | Employees of Perma | No Effect
of the | Marpol will become ' will become
Company | employees of | employees of Nerolac

Nerolac on the same | on such terms and
terms and conditions | conditions as are no

as are no less| less favourable than

favourable than | existing  conditions
existing  conditions | without any
without any | interruption of service
.interruption of |upon  amalgamation
service upon | with Nerolac

amalgamation with

Nerolac.

Except as stated in this Scheme, there will not have any effect on the
interests of Directors, Promoters, Non-Promoter members, Depositors,
Creditors, Debenture holders, Deposit Trustee and Debenture trustee,
Employees of the Company, as the case may be. There are no
investigations, proceedings instituted or pending against Marpol, Perma

and Nerolac under the provisions of the Companies Act, 2013.

The person may vote in the meeting either in person or by proxies as
specifically provided in the notice convening meeting of the shareholders

of Nerolac wherever required.

The details of the following documents for obtaining extract from or for
making copies or for inspection by the members and creditors would also
be available at the respective registered offices of Marpol, Perma and

Nerolac.

(2) Latest audited financial statements of the company including

consolidated financial statements;
(1) Copy of the Scheme;

(¢}  The certificate issued by Auditor of the Transferee Company to the
effect that the accounting treatment, if any, proposed in the scheme
of compromise or arrangement is in conformity with the Indian -

AS prescribed.
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16.8.  This Scheme will be forwarded / filed with all required regulatory or any
other government authorities to seek its approval / no objection /

sanctions, if any, as may be required.
16.9. Inter-se relationship between Directors of Marpol, Perma and Nerolac.

The directors of Marpol, Perma and Nerolac as on the Appointed Date are

as under:

Particulars | Marpol Perma Nerolac

Name of | Mr. Rohit | Mr. Charles | Mr. Pradip Panalal
Directors Ramchandra Jeyasingh Shah

Pat Panandiker | Augustine

Mr.  Prashant | Mr. Mohammad | Mr. Harishchandra
Devidas Pai Abdul Waheed | Meghraj Bharuka

Mr. G.T. | Mr. Anyj Jain Mr. Noel Naval
Govindarajan Tata

Mr, Prashant | Mr. Masaru Tanaka

Devidas Pat

Mr. Hiderori
Furukawa

Mrs. Brinda Anand

Somaya

Mr. Katsuhiko Kato
Mr. Anyj Jain

Subsequent to the Appointed Date, the following directors resigned as

directors of Nerolac:

rParticulars_ Nerolac

Name of _Mr. Masaru Tanaka

Directors

Mrs. Brinda Anand Somaya

Mr. Katsuhiko Kato
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Subsequent to the Appointed Date, the following directors were appointed

as directors of Nerolac:

Particulars : Nero!ac

Name of | Mr. Hideshi Hasebe

Directors

Mr. Hitoshi Nishibayashi

Ms. Sonia Singh

Inter-se relation of directors of Nerolac with the directors of Marpol

and Perma :

Name of Director Inter-se  Relations | Inter-se Relations
with  Directors of | with - Directors of
Marpel Perma

Mr. Pradip Panalal | Not Applicable Not Applicable

Shah

Mr.  Harishchandra | Not Applicable Not Applicable

Meghraj Bharuka

Mr. Noel Naval Tata | Not Applicable Not Applicable

Mr. Masaru Tanaka | Not Applicable Not Applicable
(resigned subsequent

to the Appointed

Date)

Mr. Hidenori ; Not Applicable Not Applicable
Furukawa

Mrs. Brinda Anand | Not Applicable Not Applicable
Somaya

(resigned subsequent
to  the Appointed
Date)

Mr. Katsuhiko Kato | Not Applicable Not Applicable
(resigned subsequent
to the Appointed
Date)

34




Mr., Anyj Jain Not Applicable Director in Perma

Mr. Hideshi Hasebe | Not Applicable Not Applicable

(appointed as director
subsequent to  the

Appointed Date)

Mr. Hitoshi | Not Applicable Not Applicable
Nishibayashi
(appointed as director

subsequent to the

Appointed Date)

Ms. Sonia Singh | Not Applicable Not Applicable
(appointed as director

subsequent lo  the

Appointed Date)

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma

Inter-se felation of the directors of Perma with the directors of

Marpol and Nerolac:

Name of Director | Inter-se Relations | Inter-se Relations

with Directors of | with Directors of

Marpol Nerolac
Mr. Charles Jeyasingh | Not Applicable Not Applicable ]
Augustine _
Mr. Mohammad Abdul | Not Applicable Not Applicable
Waheed -
Mr. Anuyj Jain Not Applicable Director in Nerolac
Mr. Prashant Devidas Pai | Director in Marpol | Chief Financial

Officer in Nerolac

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma
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Inter-se_ relation of the directors of Marpol with the directors of

directors of Perma and Nerolac :

Name of Director Inter-se Relations (Inter—se Relations
with Directors of | with .Nerolac
Perma

Mr. Rohit Ramchandra { Not Applicable Not Applicable

Pai Panandiker

Mr. Prashant Devidas | Director in Perma Chief Financial

Pai Officer in Nerolac

Mr. G.T. Govindarajan | Not Applicable Company Secretary in

Nerolac

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma.

16.10. Marpol and Perma are the wholly owned subsidiaries of Nerolac.
17. REVOCATION OF THE SCHEME:

17.1. In the event of any of the said sanctions and approvals referred to in
Clause 16.1 above, not being obtained and/or complied with and/or
satisfied and/or this Scheme not being sanctioned by the NCLT and/or
order or orders not being passed as aforesaid before 31% March, 2021 or
such other date as may be mutually agreed upon by the respective Board
of Directors of Marpol, Perma and Nerolac who are hereby empowered
and authorized to agree to and extend the aforesaid period from time to
time without any limitations in excrcise of their powers through and by
their respective delegate(é), this Scheme shall stand fevoked, cancelied
and be of no effect and in that event, no rights and liabilities whatsoever
shall accrue to or be incurred inter se Marpol, Perma and Nerolac or their
respective shareholders or creditors or employees or any other person save
and except in lrespect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out in accordance with the applicable law and in such
case, each company shall bear its own costs unless otherwise mutually
agreed. Further, the Board of Directors of Nerolac with the approval of the
NCLT shall be entitled to revoke, cancel and declare the Scheme of no
effect, if such Boardé are of view that the coming into effect of the

Scheme in terms of the provisions of this Scheme or filing of the drawn up
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18.

18.1.

orders with any authority could have adverse implication on all/any of the

companies.
COST

All costs, charges and expenses including stamp duty and registration fee
of any deed, document, instrument or Tribunal’s order of Marpol, Perma
and Nerolac respectively in relation to or in connection with negotiations
leading upto the Scheme and of carrying out and implementing the terms
and provisions of this Scheme and incidental to the completion of
arrangement of the said Scheme and in pursuance of this Scheme shall be

borne and paid by Nerolac exclusively.
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138

PERMA CONSTRUCTION AIDS PRIVATE
LIMITED (“the Transferor Companies™)
With KANSAI NEROLAC PAINTS LIMITED
(‘“the Transferee Company™).

PERMA CONSTRUCTION AIDS PRIVATE )
LIMITED, a company incorporated under the )

provisions of the Companies Act, 1956 having )
its registered office at Unit-II Plot No.3102, )
GIDC Sarigam, Valsad, Gujarat- 396155 );
CIN No. U45201GJ1997PTC032104. )

...Applicant Company/ Transferor Company

1. I, G.T. Govindarajan, Company Secretary of Kansai Nerolac Paints
Limited (“the Company”), having office at Nerolac House,
Ganpatrao Kadam Marg, Lower Parel, Mumbai, 400013 do solemnly

affirm and say as under:

2. I am the Company Secretary of the Company and am authorized to
make this Affidavit on its behalf.

3. The Company is a shareholder of the Applicant Company and holds
on its own its 9,89,999 equity shares of Rs.10 each fully paid up.

4, I say that under a Scheme of Amalgamation, Marpol Private Limited
and Perma Construction Aids Private Limited are to be amalgamated

with the Company.

5. I say that the Board of Directors of the Company and the Transferor
Companies by their separate resolutions passed at their respective
meetings held on 29% July 2019, 25% July 2019 and 26® July 2019
have approved the Scheme of Amalgamation. A certified true copy

of the said Board Resolution approving the Scheme of




) 2

Amalgamation of Marpol Private Limited and the Applicant

Company with the Company is annexed as Annexure “A” to the

Company Scheme Application filed by the Company.

In the aforesaid circumstances, the Company hereby gives ifs

consent to the proposed Scheme of Amalgamation in the Capacity of

a shareholder of the Applicant Company and hereby authorize the

Board of Directors of the Applicant Company to take all steps to

implement the Scheme including filing of Applications/Petitions

before the Hon’ble National Company Law Tribunal and such other

Authorities as may be required for obtaining their Sanction to the

Proposed Scheme of Amalgamation
Solemnly affirmed at Mumbai )
This \6’%“day of December 2019 )

For Trivedi Law Chambers

Partner
Advocates for the Applicant Company.

C,PAINTS LTD.

FOFgm NER

G. T \ﬂé

~ COMPANY SECRETARY
Before me,

Before Me,

VK

4
DINSOQO ZAIWALLA
NOTARY
EROR [£.11%12015

R.S.No.Qqﬂ‘\ pt.

Dinsoo Laiwr alla
Zaiwaffa & Co.

Hdracates, Solicitons £ ANotary

432, Veen Naziman =R oad, gou‘:,

Mumbal-goo 007- (Fndia)
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PERMA CONSTRUCTION AIDS PRIVATE
LIMITED (“the Transferor Companies”)
With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company”).

PERMA CONSTRUCTION AIDS PRIVATE )
LIMITED, a company incorporated under the )

provisions of the Companies Act, 1956 having )
its registered office at Unit-II Plot No.3102, )
GIDC Sarigam, Valsad, Gujarat- 396155 )

- CIN No. U45201GJ1997PTC032104. }...Applicant Company/
: Transferor Company
We, G.T. Govindarajan, of Mumbai Indian Inhabitant, Company
Secretarﬁr of Kansai Nerolac Paints Limited (“the Company”) having
office at Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai,
400013 and Prashant Pai, of Mumbai Indian Inhabitant, residing at, A/206,
Vrindavan ,V M Ghanekar Road Vile Parle East Mumbai 400057 do

solemnly affirm and say as under:-

1. I am G.T. Govindarajan Company Secretary of the Company and am

authorized to make this Affidavit on its behalf.

2. The Company and Mr. Prashant Devidas Pai are shareholders of the
Applicant Compahy and jointly hold its 1 equity share of Rs. 10/-
fully paid up.

3. We say that under a Scheme of Amalgamation, Marpol Private
Limited and Perma Construction Aids Private Limited are to be

amalgamated with the Company.

4. We say that the Board of Directors of the Company and the
Transferor Companies by their separate resolutions passed at their
respective meetings held on 29 July 2019, 25® July 2019 and 26™

July 2019 have approved the Schéme of Amalgamation. A certified
true copy of the said Board Resolution approving the Scheme of




Amalgamation of the Marpol Private Limited and the Applicant

Company with the Company is annexed as Annexure “A” hereto.

5. In the aforesaid cifcumstances, we hereby give our consent to the
proposed Scheme of Amalgamation in the Capacity of shareholders
of the Applicant Company and hereby authorize the Board of

" Directors of the Applicant Company to take all steps to implement
the Scheme including filing of Applications/Petitions before the
Hon’ble National Company Law Tribunal and such other Authorities

| as may be required for obtaining thew Sanction to the Proposed

Scheme of Amalgamation FOR KANSA} NEROLAG, PAINTS LTD.

Solemnly affirmed at Mumbai ) gbagANYNSECE:!E 4RY

o
This /¥ day of December 2019 ) 1. For Kansai Nerolac Paints Limited

W

2. Prashant Devidas Pai

Before me,

All Signed Before Me,

For Trivedi Law Chambers i
' EDINSOO ZAIWALLA

ﬁogb%F INDIA
Partner Rg.No.Q%Z_.Dt.léi.f.{..’?:fzoi.g
Advocates for the Applicant Company Ninsoo Laiwalla
,Zaiu:affa & 60-

=Hdrocates, Solisttons & a’Vol’:wty
43, Veen Naviman FRoad, Ferk,
Mumbai-goo 001, (Jadia)
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ANNEXURE F

% ' Hegde Joshi & Associate

CERTIFICATE

Date : December 16, 2019

We have examined the relevant records and documents procuced before us for examination
and verification, of Perma Construction Aids Private Limited (“the Company™) having its -
registered office at Unit-II Plot No.3102, GIDC Sarigam Valsad, Gujarat- 396155, and on the
basis of such examination and verification and other information and explanaticn provided to
us, list of shareholders of the Company as on 30th September, 2019 is enclosed as an
annexure {o this Certificate.

For Hegde Joshi & Associates

Chartered Accountants

mmﬁfan Joshi

Partner

- Membership No. 046566
Place : Mumbai
UDIN : 19046566 AAAAET1476

Encl: a/a

503, Crescent Towers, Opp. Vi Plaza, Off Naw Link Road, Mdhari'(W}, Murabai 400 053. T: £91-22-26736804 / 2673173/ 40111978 E confactis@hiaca.com



Khe:nland{ o
——————— Cavellera: ot 300800112
An 130 9001 : 2015 Company ) { 150 1aa01

" PERWMA CONSTRUCTION AIDS PVT, LT,

Regd. Office and Works : Unit |1 : Plot No. 3102,
GIDC Sarigam, Gujarat - 396 155, ’

@ o

euro e

+ Paints Limited | Ganpatrao Kadam

HEE Tel.: (0260) 2780019/ 2780440
Permia cmai: info@permaindia.com.Visil us at : www. permaincia.com

List of Shareholders of Perma as on 30" September,2019:

Names of Address Number | Nomin { Amountin? Percem
shareholders | of shares |  al age of |
Value holding
per (%)
share
®

Kansai Nerolac | Nerolac House, 9,289,999 10 08,89.990 | - 100%

Marg, Lower
Parel, Mumbai-
400013,

Kansai Nerolac | Nerolac House, 1 10 10 -
Paints Limited | Ganpatrao
jointly held with | Kadam. Marg,
M. Prashant Pai | Lower Parel,
Mumbai- 400013
&

AS206, Vrindavan,
V M Ghanekar
Road Vile Parle
East Mumbai
400057.

TOTAL 9,90,000 10 99,00,000 | 100%

A

For PERMA CONSTRUCTION AIDS PRIVATE LIMITED

Fof HEGDE JOSHI & ASSOCiaTES

: Chartered Accoun

Prashant Pai untams

Director_ W"
(Sutfodh Joshi)

3 Partner e
Membership No. 046585 {1
Firmo, 125866wW

Corporate office : 611/612, Nirma! Corporate Centre,L. B. S. Marg, Mulund [W'\"
Mumbai - 400 080, India Tel: +91- 22- 2591 8911/ 2567 4690

s



ANNEXVRE " G

CAc Hegde Joshi & Assaciates

O

Chartered Accountants

CERTIFICATE

Date : December 16,2019

We have examined the relevant records and documents produced before us for examination
and verification, of Perma Construction Aids Private Limited (“the Company”} having its
registered office at Unit-II Plot No.3102, GIDC Sarigam Valsad, Gujarat- 396155, and on the
basis of such examination and verification and other information and explanation provided to
us, we report that annexures of Unsecured Creditors as on 30th September, 2019 of the
Company and Secured Creditors as on 30th September, 2019 of the Company is enclosed.

The Company has Unsecured Creditors amounting to Rs. 2,24,71,607 { Rupees Two Crore
Twenty Four Lakhs Seventy One Thousand Six Hundred and Seven) as on
30th September, 2019. Further the Company has Secured Creditors amounting to
~ Rs. (11,08,280) (representing credit balance in Cash Credit Account and Overdraft Account)

as on 30th September, 2019.

For Hegde Joshi & Associates

Chartered Accountants

o

CA Subodh Joshi

Partner

Membership No. 046566

Place : Mu‘m.bai

UDIN : 19046566AAAAEG1895
Encl: a/a

503, Crescent Towers, Opp. VIP Plaza, Off New Link Road, Artdheri‘[W), Mumbai 400 053, T: +91-22-25726804 / 26731870/ 40141979 E: contactus@hiaca com



A @ﬂjv) - PERMA CONSTRUCTION AIDS PVT. LTD.

TOV ERf: | 1l Regd. Office and Works : Unit - £, 3102, GIDC, Sari
[Bheinland | sucusoseme, ' Gz;garat 3:9:; ?25 Te?r(3260{)“;78001912730240 e
An 150 9001 : 2008 Certified Company E-mail: info@permaindia.com

Perme  Visit us at : www.permaindia.com ! ? é

List of Secured Creditors as on 30" September 2019

SeNo.Ji oot 0 Nameof the Party =~ s i Amount (Rs.)
T Bank of Baroda 04070500000016 Mumbat - Cash Cred1t Account {10,23,987)
2 ! Bank of Baroda -OD Afc, 55750400000025 Alwar - O D Account (84,293)

| Total (11,08,280) |

For Perma Constructipa-Ajds Private Limited

W = |
For HEGDE JOSHI & ASSOC)
p AT
Prashant Pai ' Chartered Accountants es

. Director

(Sutiogh Joshiy
Patner
Membership do. 045565
FirmNo, 125366

Mumbai Office : 611/612 Nirmat Carporate Ceatre, L.B.S. Marg, Mulund (W), Mumbai - 400 080, Inda.
| Tel.: 91-20-2591 8911/ 2567 4690 Fax : 91-20-2590 3008
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ANNEXURE H

C@\/ | | Hegde Joshi &Assuciat;

Ghartered Accountants

"t

CERTIFICATE

Date ; December 16, 2019

We have examined the relevant records and documents produced before us for examination
and verification, of Perma Construction Aids Private Limited (“the Company”) having ifs
registered office at Unit-II Plot No.3102, GIDC Sarigam Valsad, Gujarat- 396155, and on the
basis of such examination and verification and other information and explaration provided to
us, we report that annexures of Unsecured Creditors as on 30th September, 2019 of the
Company and Secured Creditors as on 30th September, 2019 of the Company is enclosed.

The Company has Unsecured Creditors amounting to Rs. 2,24,71,607 { Rupees Twe Crore
Twenty Four Lakhs Seventy One Thousand Six Hundred and Seven) as on
30th September, 2019. Further the Company has Secured Creditors amounting fo
Rs. {11,08,280) (representing credit balance in Cash Credit Account and Overdraft Account)

as on 30th September, 2019.

For Hegde Joshi & Associates

Chartered Accountants

CA@@Odh Joshi

Partner

Membership No. 046566

Place : Mumbai

UDIN : 19046566 AAAAEG189S

Encl:afa
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Certificate : 1 100 933415

PERMA CONSTRUCTION AIDS PVT, LTD,

- An 1508001 : 2008 Certified Company

Regd. Office and Works : Unit - 1, 3102, GiDC, Sarigam,
Gujarat - 306 155. Tel.: (0260} 2780019 / 2780440
E-mail: info@permaindia.com

Perma Visitus at : www.permaindia.com f é f

List of Unsecured Creditors as on 30" September 2019

LSr.No. x Name of the Party Amount ( Rs, ) [
-1 | Accumetric Silicones Pvt. Ltd. 1,64,256 |
2 All Bright Packaging 4,08,044 f
3 A-One Pulverizers 8,850
4 | A.S. Enterprises 64,310
5 Balmer Lawrie-Van Leer Ltd. 5,07,298
6 | BasfIndia Ltd. - Dahej . 24,15,339 |
7 BASF India Ltd. - Mangalore 1,42,810
8 | Bhanu Waterproof Packaging 3,233
g Bhoomi Industries 12,108
10 | Broadways Chemtech LLP 47,082
11 Chandra Packaging 1,91,774
12| Chemische Global Pvt. Litd. 4,84,083
13 | Chemtech Speciality India Pvt Ltd 1,64,492
14 | Conneil Bros. Company {India) Pvt. Ltd. 1,04,283
15 | Duralabel Graphics Pvt.Ltd. (Unit 1) 80,063
16 Elantas Beck India Ltd. - Creditors 5,51,385
17 | Everest Holovisions Ltd. 12,458
18 | Gujarat Polysol Chemicals Pyt. Ltd. 38,350 |
19 | Harmony Additives Pvt. Ltd, 1,28,786 |
20 | IMCD India Private Limted 39,082 |
21 | Jash Pharma Chem 47,127
22 Jayshri Pulveriser 34,335
23 | Jyotsana Traders 4974
24 | K2P Chemicals 1,12,881
| 25 | Kalpana Enterprise 1,505
26 | Kamsons Polymers Pyt Ltd 23,42,510
27 | Kanak Vinimay Pvt.Ltd. 20,768 |
28 | Kemit Chemicals Pvt Ltd 15,63,394
29 | Krish Enterprise 5,44.452
30 | Krishna Enterprises 3,02,906
31 | Kushal Plast 3,32,613
32 | Manika Moulds Pvt. Ltd. 51,248
33 | Mitesh Barrels 6,68,824 |
34 | Mj Enterprises 90,448
35 | Monika International 3,868
36 | Montex Glass Fibre Industries Pvi.Ltd 5,32,829
37 | Natural Graphics ' 26,550
38 | Nav Bharat Trading Co 1,08,282
39 | N.R.Colours Mumbai 32,214 |
40 | Om Tex Chem Pyt. Lid. 5,53,184
PAB Polymers 82,008 | =
Packsale Industries | 20249 | ffor

*

Mo

D3R

" B . i i : 3 A i . /-‘ . 3
Mumbai Office :611/612 Nirmal Corporate Centre, L.B.S. Marg, Mulnd (&), Munibai - 400 08C, india,

- Tel:91-22-2591 8911/ 2567 4690 Fax:91-22-2590 3008
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Sr.No.

Name of the Party Amount (Rs.)
43 | Packwell Industries ( Valsad ) Ltd. 60,534
44 | Parkash Dyechem Pvt Ltd 3,51,050 |
45 Plasti Pigments Pvt. Ltd. 6,962
46 Pravin Chemicals 1,198,365
47 Prince Multiplast Pvt. Ltd. 4,49,763
48 | Rang Sarjan Chemicals 25,636
49 | Ravira Polyplast Industries 39,062
50 | Regent Enterprises 63,173
51 Royal Packaging Industries 8,673
52 | Satyen Polymers Pvt. Ltd. 11,564
53 Shah Printwell Industries 1,17,298
54 Shakun Minerals 2,21,493
55 Sheth Enterprises 13,275
56 | Shiv Industrial Products 15,22,553
57 Shree Gitanjali Packwell 44 878
58 | Shree Harikrushna Industries 86,948
|59 Shree Jalaram Chem Trade 2,48.806
60 SRK Rame] Enterprise 1,66,083
61 Stenfy Chem 4,30,877
62 | Technique Safety Devices Pvt. Ltd. 59,177 |
| 63 | Twenty Microns Nano Minerals Limited 9,417
64 Ultratech Cement Ltd - Birla White 1,74,533
65 | Vijay Hardware & Electricals - RM 16,301
66 Vimal Intertrade Pvt. Ltd. 52,345
67 | Vivek Plastic - Vapi 21,476
68 Khandelwal Minerals 45,623
69 Kunal Microns 3,01,109
70 | Aakar Stationery , 30,407
71 ACE Industries Goregaon 1,458
72 | Adcrete Concrete Solutions 16,785
73 Alleppey Parcel Service LLP 58,879
74 | Amit Kumar Singh 19,800
75 | Ankit Transport Corporation 19,350
76 Anshul Logistics 46,090
77 Anshul Road Carrier 29,099
|78 [ AfunT 27,225
| 79 | ArunMishra 4,950 |
30 | AshokR. Singh (ER) 4,600 |
Avlesh Kumar Lavri - Surat (E.R.) 9,782
Balaji Transport Organisation 8,209,046
Balubhai PKoli-OT . 5,724
+ Bhartesh Trivedi - Ahmedabad (ER))
Bhavna Roadways




j

Sr.No. Name of the Party Amount (Rs, ) ; !
86 | Brio Beverages . 11 Zj
87 Central Cargo : : 27 455J
88 | Chandan S Sharma-O T 5,344 |
89 | Chandan Tiwari 17,820
90 | Chandan Tiwari - (ER) : 4,740 |
91 Chemtech Enviro Consultant 8,00 (}J
92 | Chhaganlai K Sawarbandhe - Incentive 35,000
93 Chhaganlal K. Sawarbhandhe - Nagpur (E.R.) 8,620
94 Constrotech Trading - Commission : 85,251
95 Deb Dutta Mukherjee - Bhuvaneshvar (E.R.) 11,911
96 Devendra Gupta 17,820
97 | Dharmesh C Karia - Junagarh (ER.) 6,602
98 Dharmeshkumar Iswarbhai Varkhandiya 4,620 |
99 | Dinesh Gupta - Ludhiana (E.R.) 18,062 |
100 | Diparth Enterprises - Commision 1,01,058
101 | Four Quadrant Solutions Pvt. Ltd. 7,29ﬂ
102 | Great India Roadways 47,540
103 | Harbhajan Singh ' 20,790
104 | Harbhajan Singh (ER.) : 8,549
105 | Hari Om Logistics 26,314
106 | Hitesh J. Patel - Baroda (E.R.) 5,764
107 | IMC Chamber of Commerce and Industry 10,300
108 | 1. P. Roadlines 2,99,125 |
109 | Ishwar R Warli-OT 5,313
110 | Jamnagar Transport Company 23,300 |
111 | Jay Jagannath Enterprises - Commission 860
112 | Jeetendra Omprakash Sen 20,790
113 | Jitendra Kumar (E.R.) 9,131
114 | Jitendra Omprakash Sen - (E.R.) 5,560
115 | Kamdhenu Enterprises - Commission 2,17,678
116 | Karthik V. - (ER) 6,805
117 | Karthik V. - Incentive 10,000
118 | Komal Kirana Store 2,618
119 t Krishna Electricals 2,634
120 ¢ Xrishna Logistics 86,550
121 | K. Satheesh Menon- (E.R) 12,800
122 | Lalji Mulji Transport Co. 82,578
123 | Manish Dhirajlal Gohel {(E.R.) 5,470
124 | Manish Gohel 21,780
125 | Marolia AjaykumarD-O T 5,188
126 | Mohan Lal Sharma - Noida (E.R.) | 8,328

Mukesh Kumar Sharma T 85,140

Munish Kumar - Lucknow (E.R.) | 8,450
// %ﬁ! & ,ﬁ\\ . .
Ha 4 ’V’ A ]0 u’\fﬂ\

{ ﬁ?{f agsee
d.”. ?"\LJ




Name of the Party Amount (Rs.) |
Navdeep Mehta 17,820 |
Navin J Varli -O T 1,526 |
New Bhopal Golden Transport Co. 54,440 |
Nisant Kumar Padhi - (E.R.) 3,080
Okara Trade Parcel Carriers 2,92@
Om Sai Enterprises - Commission 5,99,893 |
Pankaj Kumar Mishra (E.R.) 7,121
Partha Pratim Sengupta - (ER) 13,950
Pioneer Packaging 6,018
Pon Pure Logistics Pvt Ltd 99,200
Prajapati Prakashkumar Ambalal 15,048
Prashant P. Ghosalkar (E.R.) 12,032
Pravin N Patel -O T 4,495
Ragini Tempo Service 9,800
Rahul Dharmadhikari (E.R.) 7,350
Rahui Sharma 17,662
Rahul Vinod Dharmadhikari - Incentives 15,000
Ravindra Badaya - Incentive 15,000
Ravindra Badaya - Jaipur (E.R)) 52,480
Ravindra T. Ghonge (ER.} 8,100
Rishi Kumar (E.R.) 8,577
Rishi Kumar - Incentive 17,000
Ritesh Sharma - (ER.) 22,043 |
R. N. Carge Carriers 62,900 |
Rushikesh S. Kharate - Incentive 5,000
Rushikesh Somnath Kharate 15,6840
Rushikesh Somnath Kharate - (E.R.) 5,325
Sainath Enterprises - 5,137
Sai Nath Logistics 1,02,781
Sai Sudha Jal 10,603 |
Shahnazar - (E.R.) 8,414
Shailesh D. Yadav - (ER.) 6,250
Shailesh Jagjivanbhai Rathod (E.R.) 10,600
Shailesh N Badhai - Pune (E.R.) 7,885
Shree Mahadev Transport Co. - IGST Party 26,734
Shree Navkar Roadlines 11,682 1
Shubhash Chauhan 44,414
Shyamakant S. Pandey (E.R) 5,900
S. M. Engineering Works 13,161
S.R. Logistiks 1,19,835 |
Sukkar C Dubla- O T 2,036 |
Suman Transport Services 2,29,654 ;

Surendra Babu S

26,730 |




Sr.No. Name of the Party Amount ( Rs. ﬂ
172 | Surya Roadlines - [GST Party 1,41,773
173 | Technocret Consultants 14,400
174 | The New India Assurance Co. Ltd. - Insurance Claim 26,832
175 | The Professional Couriers - Mumbai 9,718
176 | The Professional Couriers - Sarigam 29,040
177 | The Waterproofers Assoiciation Ur 14,868
178 | Trans India Logistcs 19,250
179 | Tushar Harivadan Thakar (E.R.) 10,725
180 | Veermata Jijabai Technological Institute 4
181 | Veer Vishal Singh - Bangalore (E.R.) 28,831
182 | Veer Vishal Singh - Incentive 15,000
183 | Vijay Hardware & Electricals 24303
184 | Vikrant Kumar Jain (ER.) 10,770
185 | V-Tech Packaging Solution 2,047
186 | Yogendra Kumar Methi 24,750
187 ! Yogendra Kumar Methi (E.R.) 16,113
188 | Yogesh Kashyab 23,760
189 | Yogesh Kashyab - (ER.) 6,110
190 | Lakshya RO Water Supplier 1,164
191 | Mahesh Kirana Store & Tea Stall 2,232
192 | Prem Chand - OT -
193 | Raj Tanwar Security Pvt. Ltd. 18,892

Total 2,24,71,607

For Perma Construction Aids Private Limited

Prashant Pai

Director

- Portaer

Membership No. 046565
FirmriNo, 125868W

For KEGDE JOSHI & ASSOC!ATES
Charterad Accountants

(Sum

| 61- A
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD BENCH AT AHMEDABAD

C.A.(CAA)/ /AB/2019

In the matter of the Companies

Act, 2013;
And

In the matter of the Section 230 to

232 and other  applicable
provisions of the Companies Act,

2013;

And
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153
In the matter of Scheme of
Merger by Absorption of Marpol
Private Limited, Perma
Construction  Private Limited
(“the Transferor Companies™)
with  Kansai Nerolac Paints

Limited {‘the Transferee

Company”).

PERMA CONSTRUCTION AIDS PRIVATE )

LIMITED, a company incorporated under the )

provisions of the Companies Act, 1956 having )

its registered office at Unit-II Plot No.3102, )

GIDC Sarigam, Valsad, Gujarat- 306155

CIN No. U45201GJ1997PTC032104.

)
)

.Applicant Company/Transferor Company

GENERAL AFFIDAVIT VERIFYING THE APPLICATION

-1, Mr. Prashant Devidas Pai of Mumbai, Indian Inhabitant, having

my office at Nerolac House, Ganpatrao Kadam Marg, Lower Parel,

Mumbai — 400013, Maharashira , do hereby solemnly affirm and state as

under:-

L. I am the Director of the Applicant Company, in the above matter and

am duly authorized by the Applicant Company vide its Board

Resolution dated 26% July, 2019, to make this affidavit on its behalf.

2. The statements made in paragraphs 1 (1) to (12), (14) first three

lines, (15), (16), IV and V of the Application herein are true to my




own knowledge, and the statements made in paragraphs I, II, TI (13) g g

and (14) last three lines are based on information and belief and I

believe the same to be true.

Solemnly affirmed at Mumbai )
i

Thisf¢ day of December 2019 )

Trivedi Law Chambers

Partner
Advocate for the Applicant Company

for

Before Me

Signed Before Me,

&

DINSOQ ZAIWALLA
UNION OF INDIA

UNION

R.S.No. 0743 DL€ 1120.18)

Dinsoo Zaiwaf[a.

<. aiwaf[a & Co.

Hdvocatzs, Solicdons & %&a«y
43, Vern Nastman R0 vad, Fort,
Mumbai-goo 001. (Tndin)




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH AT AHMEDABAD
C.A.(CAA)/ /AB/2019

In the matter of Companies Act,
2013

And
In the matter of Sections 230 to 232
and other applicable provisions of
the Companies Act, 2013;

And
In the matter of Scheme of Merger
by Absorption of Marpol Private
Limited, Perma Construction Aids
Private Limited (“The Transferor
Companies™) with Kansai Nerolac

Paints Limited (‘The Transferee

Company”)

PERMA CONSTRUCTION AIDS PRIVATE )
LIMITED, a company incorporated under the )
provisions of the Companies Act, 1956 having its )
registered office at Unit-II Plot No.3102, GIDC )
Sarigam, Valsad, Gujarat- 396155 )

CIN No. U45201GJ1997PTC032104. ).

To,

Deputy Director,

National Company Law Tribunal
Ahmedabad Bench

..Applicant Company/

Transferor Company



Sir,

We Perma Construction Aids Private Limited, the Applicant Company
abovenamed, hereby appoint Trivedi Law Chambers having its address at, 18
Hariharashray-I, Off Thaltej-Shilaj Road, Thaltej, Ahmedabad-380059, to
act, appear and plead on our behalf in the above matter.

IN WITNESS WHEREOF we have set and subscribed our hands to

this writing at Mumbeai.

Dated this [“Tﬂv day of December, 2019

Perma Construction Aids Private Limited

Accepted:

For and on behalf of
TRIVEDI LAW CHAMBERS

Partner
Advocates for the Applicant Company

Address for Service
Mr. Anuyj Trivedi,

Trivedi Law Chambers,

18 Hariharashray-I,

Off Thaltej-Shilaj Road, Thaltej,
Ahmedabad — 380 059.
Advocate Code: G/1346/2007

W

Mr. Prashant Devidas Pai
Director of the Applicant Company



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH
C.A(CAA)/ /AB/2019

In the matter of Companies Act,
2013;
And

In the matter of Sections 230 to 232
and other applicable provisions of
the Companies Act, 2013;

And
In the matter of Scheme of Merger
by Absorption amongst Scheme of
Merger by Absorption of Marpol
Private Limited, Perma
Construction Aids Private Limited
With Kansai Nerolac Paints
Limited.

Perma Construction Aids
Private Limited ...Applicant Company

VAKALATNAMA

S
Dated this |t day of December, 2019

Trivedi Law Chambers,
Advocates for Applicant Company
18 Hariharashray-I,

Off Thaltej-Shilaj Road, Thaltej,
Ahmedabad-380059.
Advocate Code: G/1346/2007



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, AHMEDABAD BENCH
C.AA(CAA)/ /AB/2019

In the matter of Section of Companies
Act, 2013;
And

In the matter of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013;

And
In the matter of Scheme of Merger by
Absorption;
Amongst Scheme of Merger by
Absorption of Marpol Private Limited,

Perma Construction Aids Private Limited
with Kansail Nerolac Paints Limited.

Perma Construction Aids
Private Limited ...Transferor Company

COMPANY SCHEME APPLICATION

e
Dated this |7 day of December, 2019

TRIVEDI LAW CHAMBERS,
Advocates for Applicant Company
18 Hariharashray-I
Off Thaltej-Shilaj Road, Thaltej,
Ahmedabad-380059
Advocate Code:(G/1346/2007



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, AHMEDABAD BENCH
C.AA(CAAY/ /AB/2019

In the matter of Section of Companies
Act, 2013;
And

In the matter of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013;

And

In the matter of Scheme of Merger by
Absorption;

Amongst Scheme of Merger by
Absorption of Marpol Private Limited,
Perma Construction Aids Private Limited
with Kansai Nerolac Paints Limited.

Perma Construction Aids
Private Limited ... Transferor Company

COMPANY SCHEME APPLICATION

i
Dated this |7 day of December, 2019

TRIVEDI LAW CHAMBERS,
Advocates for Applicant Company
18 Hariharashray-I
Off Thaltej-Shilaj Road, Thalte;,
Ahmedabad-380059
Advocate Code:G/1346/2007





