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21st October, 2021

1. Corporate Relationship Department 2. Manager — Listing
BSE Limited, National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, Block G,
Dalal Street, Bandra Kurla Complex, Bandra (E),
Mumbai - 400 001. Mumbai - 400 051

Sub.: Sanction of Scheme of Merger by Absorption of wholly-owned subsidiaries, Marpol
Private Limited and Perma Construction Aids Private Limited (collectively referred
as “Transferor Companies”), with Kansai Nerolac Paints Limited (“the Company”),
by the Hon’ble National Company Law Tribunal

Ref.: 1. Regulation 30 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
2. Scrip Codes: BSE - 500165, NSE - KANSAINER

Dear Sirs,

This is in furtherance of intimations dated 2nd May, 2019, 29th July, 2019, 17th December, 2019,
29th September, 2020 and 20th October, 2020 on the subject. We wish to inform you that the Hon'ble
National Company Law Tribunal, Mumbai Bench and Ahmedabad Bench have approved the Scheme
of Merger by Absorption of Marpol Private Limited (“Transferor Company No. 17) and Perma
Construction Aids Private Limited (“Transferor Company No. 2”), wholly-owned subsidiaries of the
Company, with the Company, under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and rules made thereunder.

The certified copy of the Orders of the Hon'ble National Company Law Tribunal, Mumbai Bench
and Ahmedabad Bench along with the Scheme have been filed by the Company and the
Transferor Companies with the concerned Registrar of Companies today, 21st October, 2021.
Hence the merger is now considered as effective, pursuant to the Order of Hon’ble National
Company Law Tribunal, Mumbai Bench. The copy of the said Orders along with the Scheme of
Amalgamation is enclosed herewith.

Since the said Scheme of Amalgamation is effective now, the Authorised Share Capital of
Rs. 5,00,00,000 of the Transferor Company No. 1 and Rs. 1,50,00,000 of the Transferor
Company No. 2 will be merged with that of the Company and the revised Authorised Share
Capital of the Company will stand increased from Rs.60,00,00,000 (Rupees Sixty Crores) to Rs.
66,50,00,000 (Rupees Sixty Six Crores Fifty Lakhs) and no separate procedure shall be followed
under the Companies Act, 2013 and rules made thereunder as directed by the National Company
Law Tribunal, Mumbai Bench.

Kindly take the same on record.

For KANSAI NEROLAC PAINTS LIMITED

Digitally signed by
G T GT

GOVINDA GOVINDARAJAN
Date: 2021.10.21

RAJAN 14:29:33 +05'30'

G. T. GOVINDARAJAN
COMPANY SECRETARY

Encl.: As above

Nerolac House, Ganpatrao Kadam Marg, Lover Parel, Mumbai - 400 013. Tel: +g1 22 2499 2500 | www.nerolac.com
CIN: L24202MH1920PLC000825
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

COURT No. V,

MARPOL PRIVATE LIMITED.

MUMBAI BENC

C.P.(CAA)01'MB/2021
CONNECTED WITH
C. A (CAAY4111'MB/2019
AND
C.P.(CAA) 20 OF 2021
CONNECTED WITH
C.A. (CAA)/4110'MB/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 Iransteror Companies™)
With Kansai Ncrolac Paints Limited

(“the Transferee Company™)

)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COLURT No. V, MUMBAI BENCH
C.P.(CAA)OL'MB 2021 CONNECTED WITH
C.A. (CAAY4111'MB 2019
AND
C.P.(CAA) 20 OF 2021 CONNECTED WITH
C.A.(CAAY4110 MB.2019

a company incorporated under the ... Transferor Company/
Companies Act, 1956 having its ) Petitioner Company in C.P.
registered office at Panandiker ) No. 01 of 2021

Chambers, 1st Floor, M.L. Furtado
Road, Margao, Goa — 403601

KANSAI NEROLAC PAINTS )
LIMITED, )
a company incorporated under the )
Indian Companies Act, 1913 having its ) ... Transferee Company/
registered office at Nerolac House, )  Petitioner Company in C.P.
Ganpatrao Kadam Marg, Lower Parel ) No. 20 of 2021

Mumbai-400013

Order pronounced on 10.08.2021

Coram:
Smt. Suchitra Kanuparthi. Hon’ble Member (Judicial)

Shri Chandra Bhan Singh. Hon ble Member (Technical)

Appearance (through videoconferencing):

For the Petitioner Ms. Meghna Rajadhyaksha, Ms. Salonee

Companies: Kulkami and Mr. Bryan Pillai i/b Shardul
Amarchand Mangaldas & Co, Advocates

for the Petitioner Companies

For the Regional Director Ms. Rupa Sutar, Assistant Director
(WR):
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BEFORL THE NATIONAL COMPANY LAW TRIBUNAL,
COLRT No. V, MUMBAI BENCH
C.P.{CAA)OL.AMB 2021 CONNECTED WITH
C.A(CAAY4111.-MB 2019
AND
C.P.{CAA) 20 OF 2021 CONNECTED WITH
C.A {(CAAY4110/MB. 2019

Per: Suchitra Kanuparthi, Member (Judicialj

ORDER

1. Heard Counsel appearing for the Petitioner Companies. No objector
has come before the Tribunal to oppose the Petition and nor has any

party controverted any averments made in the Petition.

2. The sanction of this Tribunal is sought under Sections 230 to 232 of
the Companies Act, 2013, to Scheme of Merger by Absorption of
Marpol Private Limited (“Transferor Company No. 1””) and Perma
Construction Aids Private Limited (*Transferor Company No. 2”)
(collectively reftered to as the (“*Transferor Companies™) with
Kansai Nerolac Paints Limited (“Transferee Company”) on a

going concern basis (“Scheme™”).

3. Learned Counsel for the Petitioner Companies states that the
Transferee Company and Transteror Company No. | have their
registered office in Mumbai and Margao, Goa respectively and have
filed the two captioned company scheme petitions before this
Hon’ble Tribunal. Transferor Company No. 2 has its registered
office situated at Gujarat and has filed a Company Scheme Petition
before the National Company Tribunal, Ahmedabad. The said
petition is listed for final hearing on 31* August, 2021 and the

outcome of the said hearing is awaited.
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BLFORE THE NATIONAL COMPANY LAW | RIBUNAL.
COURT No. V, MUMBA] BENCH
C.P.{CAA) 01 MB.2021 CONNECTED WITH
C.A. (CAAY4111 MB:2019
AND
C.P.{(CAA) 20 OF 2021 CONNECTED WITH
C.A (CAA)4110'MB 2019

The Transferee Company is a public listed company, incorporated
on 2™ September 1920 under the Indian Companies Act, 1913 under
the name of The Gahagan Paint & Varnish Company Limited. The
name of the Trasnfree Company has been changed multiple times
over the course of the years and its name was changed to its present
name on 11" July 2006 and a fresh Certificate of Incorporation was
issued by the Registrar of Companies, Maharashtra, Mumbui. to this
extent. The Transferec Company has its registered office situated at
Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai —
400013, Maharashtra and 1s principally engaged in the
manufacturing of paints. The equity shares of the Transferee
Company are listed on BSE Limited and National Stock Exchange
of India Limited.

The Transferor Company No. 1 is a private limited company and 18
a wholly owned subsidiary of Kansai Nerolac Paints Limited, the
Transferee Company. Transferor Company No. 1 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 to this extent. The Transferor Company
No. | has its registered office situated at Panandiker Chambers, 1™
Floor, M.L. Furtado Road, Margao, Goa — 403601 and is principally

engaged in manufacture of powder coatings.



Page 6 of 96

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBA] BENCH
C.P.(CAA) UI'MB 2021 CONNECTED WITH
C.A. (CAA)4111-MB 2019
AND
C.P.(CAA)20 OF 2021 CONNECTED WITH
C.A (CAA)Y4110 MB 2019

The Scheme proposes merger by absorpotion of the Transferor
Companies with the Transferee Company and the same would be to
the benefit of the sharcholders and creditors of the Petitioner
Companies which will provide benefits of synergy, economies of

scale, growth and expansion to the Petitioner Companies.

The Petitioner Companies herein, being the Transferor Company
No. | and the Transferee Company have approved the said Scheme
of Merger by Absorption by passing Board Resolutions in their
meetings held on 25" July, 2019 and 29" July, 2019 respectively,

which are annexed to the respective Company Petitions.

Learned Counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with all
requirements as per directions of this Tribunal and has filed
necessary affidavits of compliance with this Tribunal. Moreover, the
Petitioner Companies through their Counsel undertake to comply
with all applicable statutory requirements, if any, as required under
the Companies Act, 2013 and the Rules made thereunder, and any
other regulations. The said undertaking given by the Petitioner

Companies 1s accepted.

The Regional Director ("RD") has filed a Report dated 15" July,
2021 stating therein that the Tribunal may consider the following
observations and pass such orders as deemed fit and proper in the

facts and circumstances of the case, post considering the
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BEFORL THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V. MUMBAI BENCH
C.P.(CAA)YOLMB.2021 CONNECTED WITH
C.A.(CAA)4111 MB/2019
AND
C.P.{CAA)20 OF 2021 CONNECTED WITH
C.A (CAAY4110'MB:201Y

observations made at Para IV mentioned in the Report. The
Transferee Company has filed a rejoinder dated 4™ August, 2021 to
the said Report wherein the Transferee Company has stated the

following in respect of the observations made by the RD :

A. lIn compliance of Ad-14
(IND AS-103), the

Ihe Iransteree ompany
undertakes that in addition

Petitioner Companies shall
pass
entries which are necessary
the
scheme to comply with other
applicable Accounting
Standards such as AS-5(/ND
AS-8) etc.

such  accounting

in connection with

to compliance of AS-14
(IND AS-103), to the
extent  applicable, the
Transteree Company shall
pass
entries which are necessary
in connection with the
Scheme to comply with
other applicable
Accounting Standards such
as AS-5 (IND AS-8) etc.

such  accounting

As per Definition of the
Scheme,

"Appointed Date" means I
July, 2019 or such other
date as may be fixed by the
NCLT while sanctioning the

The Transferee Company
undcrtakes to comply with
the requirement as clarified
vide circular no. F. No.
7/11:2019/CL-1 dated 21*
August, 2020 issued by the

Scheme And., Ministry of  Corporate
"Effective Date" means the | Affairs, to the extent
date on which the certified | applicable.

true copies of the Orders of
the NCLT sanctioning this
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V. MUMBAI] BENCH
C.P.(CAA) 01 MB.2021 CONNLECTED WITH

C.A(CAAY4LL] MB 2019
AND

C.P.{CAA)20 OF 2021 CONNECTED WITH

C.A. (CAAY4110/MB 2019

Scheme are filed by Marpol,
Perma and Nerolac with the
Registrar of Companies, for
Marpol, Perma and
Nerolac.

Inthis regard, it is submitted
that Section 232 (6) of the
Companies Act, 2013 states
that the scheme under this
shall
indicate an appointed daic
Sfrom it shall be
effective and the scheme
shall be deemed to be
effective from such date and
not at a date subsequent to
appointed date.
However, this aspect may be
decided by the Hon'ble
Tribunal taking into account

section clearly

which

the

its inherent powers.

Further, the Petitioners may
be asked to comply with the

requirement as clarified
vide circular no. F. No.
7/1172019/CL-1 dated
21.08.20 issued by the
Ministry  of  Corporate
Affairs.

Petitioner Company have to
undertake to comply with
| section 2320310y of the

The Transferee Company
undertakes to comply with
Section 232(3)(1) of

71

-
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P.(CAAYO1 M3 2021 CONNECTED WITH

C.A (CAA)AL)]I MB'2019
AND

C.P.(CAA) 20 OF 2021 CONNECTED WITH

C.A.(CAA)Y4110/MB 2019

Act, 2013,
transferor

Companies

the
company is dissolved, the
if anv, paid by the
transferor company on its

where

fee.

authorised capital shall be
set-off uagainst
pavable by the itransferee
company on its authorised

any fees

capital subsequent to the
amalgamation and
therefore,
affirm that they comply the

provisions of the section.

petitioners 0

Companies Act, 2013 and
accordingly  when  the
Transferor Company is
dissolved, the fee, if any,
paid by the Transferor
Company on its authorised
share capital shall be set-off
against any fees payable by
the Transferee Company on
its authorised share capital

subscquent to the
amalgamation. The
Transferee Company

agrees and undertakes to
comply with the provisions
of the Section 232(3)(1) of
the Companies Act, 2013,
to the extent applicable.

In view of the observations
reported by ROC Goa and
ROC, Pune vide ROC. Gou
Report dated 03.05.202]
and ROC, Mumbaui report
dated 21.05.2021,
respectively as mentioned in
para 11 of the above table.
The
may be directed to submit

Petitioner  company

necessary clarifications.

The Transferee Company
undertakes to deposit/ pay
the respective disputed
statutory dues that has not
been paid on account of
disputed matters pending
before  the  respective
authorities, as highlighted
in para |1 of the said report,
if and when the said
statutory dues become due
and payable as per the
final'non appealable orders




Page 10 of 96

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL.
COURT No. V, MUMBAI BENCH
C.P.(CAA)01.MB.2021 CONNECTED WITH

C.A. (CAA)4111 MB 2019
AND

C.P.(CAA) 20 OF 2021 CONNECTED WITH

C.A.{CAAY4110 MB/2019

passcd by the appropriate
forums.

The Registered Office of the
Transferor Company 2
situated

1S
in the state of
Gujarat i.e outside of the
Jurisdiction of NCLT of this
Tribunal and falls within the
jurisdiction of NCLT of
Gujarat.
similar

Accordingly,
approval be
obtained by the Transferor
Company 2 from Hon'ble
NCLT of Gujarat.

The Transteree Company
states that the Registered
Office of the Transferor
Company No. 2 is situated
in Ahmedabad, Gujarat and
the Transferor Company
No. 2 falls within the
jurisdiction of the
Ahmedabad Bench of the
Hon'ble National
Company Law Tribunal.
Accordingly, the
Transteror Company No. 2
filed a Company
Petition before the
Ahmedabad Bench of the
Hon'ble Tribunal being
CP(CAA)Y11(AHM)2021

in CA(CAA) T(AHMY
2020. The said Company
Petition is listed for final

has

hearing on 31® August,
2021 and the final order is
awaited.

The Hon'ble Tribunal may
kindly seek the undertaking
that this Scheme is approved
by the requisite majority of
members und creditors as
ner Section 230(6) of the Act

The Transteree Company
undertakes and confirms
that the  Scheme
approved by the requisite
majority of members as ner

1s

Section
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V. MUMBAI BENCH
C.P. (CAA)01.MB:2021 CONNECTED WITH

C.A. (CAA)4111'MB-2019
AND

C.P. (CAA) 20 OF 2021 CONNECTED WITH

C.A (CAAX4110'MB.2019

in meetings duly held in
terms of Section 230(1) read
with subsection (3) to (5) of
Section 230 of the Act and
the Minutes thereof are duly
placed before the Tribunal.

Companies Act, 2013 in a
meeting which was duly
held in terms of Section
230(1) read with subsection
(3} to (5) of Section 230 of
the Companies Act, 2013.
The Transferee Company
further confirms that thc
respcetive Minutes thereof
has been duly placed before
the Hon'ble Tribunal vide
the captioned petitions. The
meetings of the creditors of
the Transferee Company
and the meetings of
members and creditors of
the Transferor Companies
were dispensed off vide an
order dated 18" March,
2020 passed by the Hon ble
NCLT, Ahmedabad and an
order dated 21 February,
2020 passed by
Tribunal.

this

It is observed that the
Transferee Company have
non-residential
shareholder, therefore,
petitioner Company may be
directed to comply with the
provisions of FEMA and

RBI.

The Transferee Company
undertakes to comply with
the provisions of FEMA
and RBI regulations, to the
extent applicable.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P.(CAA} Q1 MB-202) CONNECTED WITH

C.A.(CAA)4111 MB 2019
AND

C.P.(CAA) 20 OF 2021 CONNECTED WITH

C.A (CAAY4110/MB. 2019

It is observed that the
Transferee Company is a
{isted company with BSE
and NSE, therefore,
petitioner company may be
directed to serve to the BSE
and NSE and 1o provide

NOC of BSE and NSE, if

any.

The Transferee Company
had intimated BSE and
NSE about the Scheme vide
its letter dated 29" July,
2019 and submitted the
Scheme vide its letter date
18" September,  2020.
Further, as the Transferor
Company No. | is a wholly
owned subsidiary of the
Transteree Company, an
NOC by the said exchanges
s not required. The
Transferee Company
undertakes to comply with
the regulations pertaining
to the said exchanges, to the
extent applicable.

£ eainn

A~ P
VAR /)

Annaeeting treatment clause
of the Scheme;

Stated that upon the Scheme
becoming operative, the
difference, if any. between
the carrying amount in the
books of the

Company of its investments

Transferee

in the equity share capital of

the Transferor Companies
which shall stand cancellea
consequent (o the Scheme

and the aggregate fuace

1.3 of

The Transteree Company
states that the Transferee
Company undertakes to
with all  the
accounting
standards,
specifically  Accounting
Standard 14, to the extent
applicable.

comply
applicable
treatments/
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P.{CAA) 01 MB 2021 CONNECTED WITH

C.A.(CAA)4111 MB/2019
AND

C.P.(CAA)20 OF 2021 CONNECTED WITH

C.A(CAAY4110 MB 2019

value of such equity share
capital shall, subject to the
other provisions contained
herein, be adjusted 10 the
capital of the
Transferee Company.

resemves

In this regard it is submitted
per
Standard 14, such suwplus if
any of the
scheme shall be credited to

that  as Accounting

arising oul

Capital Reseive arising out
of umalgamation and deficit
ifany arising out of the same
shall be debited to Goodwill
Account of the Transferee
Such
Reserve, arising out of the

Company. Capital

amalgamation shall not be
considered as free reserve

and not availuble  for
distribution of dividend.
J. | The Petitioner Company | The Transferee Company

states that the Transferee
Company  shall  be in
compliance with provisions
of Section 2(1B) of the
1961. In
this regards. the petitioner
company  shall
compliance  of

Income Tax Act.

ensure
all  the

undertakes to comply with
the provisions of Section
2(1B) of the Income Tax

Act, 1961 and all
provisions of Income Tax
Aet, 1961 and Rules

thereunder, to the extent
applicable.

12 |
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BEFORE THE NATIONAL COMPANY LAW IRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P. (CAAYO1/MB. 2021 CONNECTED WITH
CA (CAAN4111 MB 2019
AND
C.P. (CAA) 20 OF 2021 CONNECTED WITH
C.A (CAA)4110.MB, 2019

provisions of Income Tux
Act and Rules thereunder:

The RD has filed a Supplementary Report dated 4" August, 2021
with this Tribunal, placing on record the rejoinder filed by the
Transferee Company. The RD has made no futher observations. The
clarifications and undertakings provided by the Transferee Company

are hereby accepted and taken on record.

The Ofticial Liquidator (High Court of Bombay at Goa) has filed its
report dated 3 May, 2021 in the captioned Company Scheme
Petition bearing CP (CAA) NO. 01 /2021 with respect to Transferor
Company No. 1 , inter alia. stating therein that the affairs of the
Transferor Company No. 1 have been conducted in a proper manner
not prejudicial to the interest of the Shareholders of the Transferor
Company No. | or the public interest and that the proposed Scheme

will be 1n order.

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
automactically cancelled and there will not be any issue and

allotment of shares of Nerolac.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P.(CAA) 0I'MB2021 CONNECTED WITH
C.A (CAAy4111'MB 2019
AND
C.P.(CAA) 20 OF 2021 CONNECTED WITH
C.A (CAA)4110‘MB 2019

Dissolution of Marpol And Perma

On the scheme becoming eftective, Marpol and Perma shall stand

dissolved without being wound up without any further act by the

parties.

Change in the Memorandum and Articles of Association of

Nerolac:
1) Chang~ = A-*-orised Sk~=~_Capital: Upon the scheme

it)

being finally effective, Authorised Share Capital of Marpol of
Rs. 5,00,00,000 divided into 50,00,000 equity shares of Rs.
1/- each and wil 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 undcr the Act.

Upon the scheme being finally effective, the Authorised Share
Capital of Perma of rs. 1,50,00,000 Equity shares of Rs. 10
each will stand subdividend into 1,50.00,000 equity shares od
Rs. 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 scparate procedure shall

be followed under the Act.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COULRT Ne. V, MUMBAI BENCH
C.P_(CAA)O1/MB.2021 CONNECTED WITH
C.A (CAAy4111 MB 2019
AND
C.P.{CAA) 20 OF 2021 CONNECTED WITH
C.A {CAAY4110/MB:2019

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition No. 01 of 2021 filed by the Transferor
Company No. | and Company Scheme Petition No. 20 of 2021 filed
by the Transferec Company are made absolute in terms of prayer

clause (a) of the said Petitions.

The Tribunal declares the Scheme to be binding on the shareholders
and creditors of the Petitioner Companies and also on the Petitioner
Companies. The sanction of the Scheme is subject to order of
National Company Law Tribunal, Ahmcdabad Bench in

CP(CAA)/ 1 1(AHM)2021.

The Petitioner Companies are directed to filc a certified copy of this
order along with a copy of the Scheme with the concerned Registrar
of Companies within 30 days from the date of receipt of this order
or the order of the NCLT Ahmedabad Bench sanctioning the present
Scheme with respect to the Transferor Company No. 2, whichever

1s later.

A certified copy of this order and the Scheme shall be lodged with
the concerned Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, if any, on the

days from the date of receipt of this order.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
COURT No. V, MUMBAI BENCH
C.P.(CAA) 01, MB2021 CONNECTED WITH
C.A.(CAAy4111 MB 2019
AND
C.P.{CAA)20 OF 2021 CONNECTED WITH
C.A (CAAY4110.MB-2019

The Transferor Company shall be dissolved without winding-up
after this Scheme becomes effective.
All authorities concerned to act on a certified copy of this order
along with Scheme duly certified by the Deputy Director or the
Assistant Registrar, National Company Law Tribunal, Mumbai
Bench.
Any person interested shall be at liberty to apply to the Tribunal in
the above matter for any direction that may be necessary.
The Scheme is sanctioned hereby, and the appointed date of the
Scheme is fixed as 1* July, 2019.
Ordered accordingly.
Sd/- Sd/-
Chandra Bhan Singh Suchitra Kanuparthi

Member {Technical) Member (Judicial)
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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 office at Unit-1l Plot No. 3102, GIDC Sarigam, Valsad, Gujarat - 396155
with Kansai Nerolac Paints Limited (Nerolac), a company incorporated under the provisions of the
[ndian Companies Act, 1913 having its registered office at Nerolac House, Ganpatrao Kadam Marg,
Lower Parel, Mumbai - 400013, Maharashtra, pursuant to Sections 230 to 232 and other relevant
provisions of the Companies Act, 2013.

{(a) Marpol was incorporated on Sth 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 6th 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 & 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 |dentification Number of Marpol is U24222GA1983PTC000532. The PAN of Marpol
is AACCM2018D. The e-mai! 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 IIt (A) of the Memorandum of
Association of the Company is as under:

1) 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, Wi

-
e

reductible coatings and non-agueous dispersions. N




D B R e e ]

[a¥]

Page 19 of 96

To buy, manufacture, mix, self-refine, prepare, import, export and to camy on any
business in minerals, methylated and reclified spirits, dry or other colours, raw materials,
pigments, dyes, paints, synthetic paints and thinners, coloured or other cements,
varnishes, synthetic resins, enamels, lacquers, distemnpers, disinfectants, oil, wood
preservative, fruit or vegetable or other preservatives, printings and marking inks,
polishes, crayons, powers, electroplating, abrasive and its chemicals, she dressing,
dgreases, vasilines, creams, glue, gelatin, and other glue nreparations,

To refine, sell, mix, prepare for market, import, export and manufacture, prepare and
extract, all kinds of turpentine inciuding Canada turpenting from fine larchfir, pistachio
and cthertrees and to prepare various oils, chemicals, drugs and different ather products
from the same.

To manufacture, produce, refine, process, formulate, buy, self, export, import or
otherwise deal in all types of heavy and light chemical eiements 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 orwine
syrups, cordials, mineral waters, liquors, soaps, restorative tonics, antiseptic,
antiseptic cotton and dressing and other allied products any by-products thereof.

To carry on the business as manufaciurers and dealers in pharmaceutical, medical,
chemical, indusirial and other preparative and articles, compounds, oils, paints,
pigments and varnishes, drugs, dyeware and dealers in proprietary articles of all
kinds of electrical, chemicals, photographical, surgical and scientific apparatus  and
matsrials.

Marpol is principally engaged in manufacture of powder coaiings.

The Authorised, lssued, 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

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 hy
Nerolac.
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Foliowing are the Directors of Marpol as on the Appointed Date:

Sr. No. | Name of the Director DIN Address

1. Mr. Rohit Ramchandra Pai 00559055 H. No: 262, Minguel Loyola Furtado Road,
Panandiker Margao 403601, Goa

2. Mr. Prashant Devidas Pai 08415481 A2086, Vrindavan, VM Ghanekar Road Vile

Parie East Mumbai 400057, Maharashtra

3, Mr. G.T. Govindaraijan 08106268 | F-203, Lloyds Estate, V.1.T. Coilege Marg,
| Wadala East, Mumbai 400037, Maharashtra

Perma Construction Aids Private Limited (Perma} was incorporated on 11th 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-i Plot No. 3102, GIDC Sarigam Valsad Gujarat-
J96155. The Corporate Identification Number of Permais U45201GJd1997PTC032104. The PAN
cf Perma is AABCP4333K. The email address of Perma is info@permaindia.com. Perma has
not changed its name or ohjects during the iast five years.

The main cbjects of Perma as specified under the heading A- Main Object of the Company to
be pursued by the Company on its incorporation under Clause Iit (A) of the Memorandum of
Assaciation 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,
jmporting, exporting and disposing of chemicals including, integral water proofing
compounds of concrete and mortar, crystaliine based water proof coatings forconcrete
structures, elastomeric water proof coatings, plasticizers, non shrink grouts for machine
foundation, repair, compounds based on acrylic and styrene butadiene rubber, water
rapellent coatings, pclymer tile fixing adhesives epoxy floor toppings and coatings,
polyurethane toppings and coatings and ancillary chemicals and compounds, on our
behaif 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, formuiations, processes, bye-products and joint-
products, consiruction activity, resins for fibre glass industry bitumen emulsion.

Perma is principally engaged in the business of construction chemicals.

The Authorised, Issued, Subscribed and Paid-up Share Capital of Perma as on the Appointed
Date was as under:

Authorised Share Capital:
15,00,000 Equity Shares of Rs. 10 each Rs. 1,50,00,000

9,90,000 Equity Shares of Rs, 10 each Rs. 99,00,000
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There was no change in the Issued, Subscribed and Paid-up Share Capital of Perma afterthe
Appointed Date. The entire paid-up share capitai of Perma is held by Nerolac.

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

Sr.No. | Name of the Director DIN Address
e Mr. Charles Jeyasingh 00350686 F-103, Prithwi Classic, Modi Park,
; Augustine tfraniwadi, Road Ne-3, Kandivali West,
Mumbai 400067, Maharashtra
Z. Mr. Mehammad Abdul 00352600 6~Bf702, Meetam Nagar, 90 Feet Road,
Waheed Mubund East, Mumbal-400081,
Maharashira
3. Mr. Anuj Jain 08091524 B - 207, Nestle 1, P. B. Marg, Lower Parel,
Mumbai 400013, Maharashira
4, Mr. Prashant Devidas Pai 08115481 A/208, Vrindavan, V M Ghanekar Road
Vile Parde East Mumbai 400057
Maharashira

Kansai Nerolac Faints Limited (Neroiac) was incarporated 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) Frivate
Limited and a Certificate of change of name was issued by the Registrar of Companies,
Bombay. Thereafter on 9th February, 1948, 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, 1858, 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 11th 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 itd., and having its Registered Office at Nerolac
House, Ganpatrao Kadam Marg, Lower Parel, Mumbai, 400013, Maharashtra. The Corporate
Identification Number of Nerolac is 1 24202MH1920FLC000825. The PAN of Neralac is
AAACG1376N. The email address of Nerolac is gtgovindarajan@neroiac.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 Ohject of the Company {o
be pursued by the Company on s incorporation under Clause [l of the Memorandum of
Association of the Company are as under:

{2} 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 ail 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 withaut
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, 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 andexporters.

(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 the value of or turn 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

\awr business of chemists and oil and colourmen.

{c4) 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 oil cakes manufactured
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.

f‘ (c5) 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.
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(c6) Tomanufacture, prepare for market, revise, clean, restore, recondition, freat and otherwise

manipulate and deal in and turn 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.

(¢7) To manufacture and deal in, all types of containers, receptacles, 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 entitted to manufacture or deal in or any of them.

Tocarry 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 rights.

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.

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, trade marks 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 things for any of the
purposes of the business of the Company.

7. Todraw, accept and negotiate bills of exchange, promissory notes and other
negotiable instruments.
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11.

12.
13.

14.

15.

16.

17.
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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.

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 uncatled capital.

To lend or deposit monay, securities and property on any terms that may be
thoughtfit, 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
parinership or armangement in the nature of a partnership ce-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 orindirect.

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 otherconsideration.

To provide for the welfare of persons empioyed or formerly employed by the
Company, or any predecessors in husiness 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 io or otherwise aid, benevolent, charitable, national or other
institutions, or objects of a public charter or which have any morail or other claims
to support or aid by the Company by reason of the locality or its operations or
otherwise.

To distribute in specie assets of the Company properly distributable amongst its
rmmembers,

Torefer or agree to refer any claim, demand, dispute or quastion whatsoever, by
or against the Company, or in which the Company is interested or concerned,
whether directly or indirectly, and whether between the Company and a member
or members or his, or their repraesentatives, or between the Company and any
third party, to arbitration in India or at any place outside India and to ohserve
perform and to do all acts, deeds, matters and things usuai, necessary, proper or
expedient to camry out or enforce the award. o

e e =, Y
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Q) Todo 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.

hy 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:

£0,00,00,000 Equity Shares of Re. 1 each Rs. 60,00,00,000
. i ri nd Pajd- har ital:

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 Nerolac as on the Appointed Date:

) Sr. No. | Name of the Director DIN Address
e Mr. Pradip Panalal Shah 00066242 | 72A Embassy Apariments, Tth Floor,
i Napean Sea Road, Mumbai 400006,
Maharashtra.
2. Mr. Harishchandra Meghraj Bharuka | 00306084 | A-11. Twin Towers Premises CHS Ltd,

Off Veer Savarkar Marg, Prabhadevi,
Mumbai- 400025 Maharashtra.

3. Mr. Noel Naval Tata 000624713 | 55 Windmere, 5% Floor, Cuffe Parade,
Colaba, Mumbai- 400005, Maharashtra.
| W 4. Mr. Masaru Tanaka 06566867 | 2-26-1-721, Nishi Okamoto,

Higasinada - Ku, Hyogo Prefecture,
Kobe City 6580073 Japan.

5. Mr. Hidenori Furukawa 06924589 | Deer Court Tachibana 305, 22-15,
3-Chome, Tachibanamachi,
Amagasaki City 6610025 Japan.

6. Mrs. Brinda Anand Somaya 00358908 | A-17,5terling Apartments,
38, Pedder Road, Mumbai 400026
Maharashtra.

‘ 7. Mr. Katsuhiko Kato 07556964 | 152-0002,5-57, Megurohoncho,
Meguro - Ku, Tokyo 1520002,
Japan.

8. Mr. Anuj Jain 080915624 | B-207, Nestle 1, P.B.Marg
Near Deepak Talkies, Lower Parel,
Mumbai 400 013, Maharashtra.
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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 25th July, 2019, 26th July, 2019 and 28th 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 inforce.

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. Mchammad Abdul Waheed

Mr. Anuj Jain

— Mr. Prashant Devidas Pai

Directors of Nerolac

~Names of Directors who voted unanimously in favour of the resolution:
— Mr. Pradip Panalal Shah

— Mr. Harishchandra Meghraj Bharuka

-~ Mr. Noel Naval Tata

— Mr. Hidenori Furukawa

— Mr. Anuj Jain

— Mr. Hideshi Hasebe

— LIr. Hitoshi Nishibayashi

— %is. Sonia Singh

= the Directors have unanimously approved the Scheme, subject to the approval of the members of
*.z7olac,




Page 27 of 96

AMOUNT DUE TO CREDITORS

(a)

(b)

{c)

1.1.

1.2.

1.3.

1.4.

1.5.

1.6

1.7.

1.8,

1.9.

As on 30th September, 2019, Marpol has 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 30th September, 2019, Perma has 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 30th September, 2019, Nerolac does not have any secured creditor 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;

“Appointed Date” means 1st July, 2019 or such cther daie 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 Regisirar of
Companies, for Marpol, Perma and Nerolac.

"NCLT" means the Nationat Company Law Tribunal.
‘Marpol” means Marpal 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 Amaigamation 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 MCLT,

“Transferor Companies” means Marpol Private Limited and Perma Construction Aids Private
Limited.

“Transferee Company” means Kansai Nerolac Paints Limited

Al terms and words not defined shaii, unless repugnant or contrary to the context or meaning
thereof, have the same meaning as ascribed to them under the Act and other applicabie laws,
rules, regulations, bye laws as the case may be, inciuding any statutory modification or re-
enactment from time to time.




L
f

3.2.

Page 28 of 96

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 afl their properties and assets {whether movable or immovable, tangible or intangibie)
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, 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 manuai delivery, they shali 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 insirument or conveyance for the same and shall become
the property of Nerolac to the end and intent that the ownership and propenrty 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 Neroiac.

TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, fiabilities, 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 Marpof and Perma and all other labiiities 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 Appeinted 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 {o become as from the Appointed Date, the debfs,
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 oniy to the relative assets of Marpol and Perma or part thereof
on or aver 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 Marpoi and Perma shall be sc construed
to the end and intent that such security sha¥ not extend, nor be deemed to extend, to any of
the other asset(s) of Neroiac and Neroiac shall not be obliged to create any further or additional
security.

e
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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 liability in that behalf and corresponding
effect shall be given in the books of account and records of Nerclac 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 fo 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.

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 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 Effective Date to join in such deeds, writings
or confirmations, Nerolac shall be entitled to act for and on behaif of and in the name of Marpol
and Perma.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of Marpel 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 con 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.
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9.1.
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9.4.

9.5.

9.6.
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With regard to provident fund and gratuity fund or any other special funds or schemescreated
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 and alt
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 orincurred
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, Marpcl 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

il utilize, subject to Clause 10.1 below, the profits, if any, for any purpose including of
declaring or paying any dividend.

Itis 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.
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This Scheme has been drawn up to comply with and fall within the definitton and conditions
relating to “Amalgamation” as specified under Section 2{18) 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 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 fali 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 suich
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 entitied to
revise its financial Statements and Returns along with prescribed Forms, fillings and annexures
under the Income Tax Act, 1961, as amended, (inciuding 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 diigence and business prudence and shall not undertake any additional financial
commitments of any nature whaisoever, borrow any amounts nor incur any other liabilities or
expenditure, issue any addifional guarantees, indemnities, letters of comforts or commitments
for themselves or any third party or sell, transfer, alienate, charge, morntgage 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
{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
elther companies and shall not change their present capital structure.
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Marpol and Perma shall co-operate with Nerolac for smaoth transfer of the businesses and
undertakings from Mamol and Perma to Neroiac and any of respective Directors of Marpol and
Perma and any Directors of Nerolac shall he 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 atiain 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, il any, shali be deciared 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 frorn the Appointed Date, shall belong to and be the profifs 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
provisians only and shalt not be deemed to confer any right on any member of Marpol and/or
Perma andfar Nerolac to demand or claim any dividends which, subject to the provisions of the
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.

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

DISSOLUTION OF MARPOL AND PERMA

On the Scheme becoming effective, Marpol and Perma shail stand dissclved without being
wound up without any further act by the parties.
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13. FINANCIAL STATEMENT AND LIST OF SHAREHOLDERS OF MARPOL, PERMA AND
NEROLAC AS ON 30TH SEPTEMBER, 2019 IS AS UNDER:

13.1. MARPOL
Financial Statement of Marpol as on 30th September, 2013 is as under:

Particulars Amount Amount
(Rs. in Crores) {Rs. in Crores)
Asseis
Non-Current Assets
FProperly, Plant and Equipment 6.39
Capital Work-in-progress 343
Other Intangible Assets 0.07
g.8%
Current Tax Assets (Net} 0.07
Total Non-current Assets 9.96
Current Assets
Inventories 13.60
Financial Assets
Trade Keceivables 16.14
Cash and Cash Equivalents 0.05
Bank Balances other than cash and cash Equivalenis —
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
Resérves and surplus 7.4
Total Equity 10.74
Liabilifies
Non-current Liabilifies
Deferred Tax Liabilities {Net} 0.03
Total Non-current Liabilities 0.03
Current Liabilities
Financial Liabilities
Borrowings 12.50
Trade Payables 15.96
Other Financial Liabilities 0.32
28.87
Other Current Liabilites 0.19
Provisions 0.35
Total Current Liabilities 29.41
Total Liabilities 2944
Total Equity and Liabilities 40.18
Following are the Shareholders of Marpo! as on 30th September, 2019:
Sr. | Names of Address Number | Nominal | Amount in ¥ | Percentage
No | shareholders of shares | Value per of holding
share (3) {%)
1. | Kansai Nerolac Nerolac House, 29,95,199 10 2,99,51 950 100%
Paints Limited Ganpatrao Kadam
Marg, Lower Parel,
Mumbai- 400013
2. | Kansai Nerolac Nerolac House, 1 10 10 —
Paints Limited Ganpatrao Kadam
jointly held with Marg, Lower Parel,
Mr. Prashant Mumbai- 400013
Devidas Pai &
A/206, Vrindavan,
V M Ghanekar Road
Vile Parle East
Mumbai 400057.
TOTAL 29,95.200 10 2,99,52,000

16
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13.2. PERMA

Financial Statement of Perma as on 30th 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
012
Total Non-current Assets 3.24
Current Assets
Inventories 2.76
Financial Assets
Trade Receivables 6.13
Cash and Cash Eguivalents 2.27
8.40
Other Current Assets 1.13
Total current Assets 12.29
Total Assets 15.53
Equity and Liabilities
Equity
Equity Share Capital 0.99
Other Equity 11.28
Equity attributable to Equity Holders of the Holding Company 12.27
Total Equity 12.27
Liabilities
Non-current Liabilities
Deferred Tax Liabilities (Net) 0.05
Total Non-current Liabilities 0.05
Current Liabilities
Financial Liabilities:
Trade Payables
Total Outstanding dues of Micro Enterprises and small Enterprises -
Total Outstanding dues of creditors other than Micro Enterprises and Small
Enterprises 2.38
2.38
Other Financial Liabilities 0.17
2.55
Other Current Liabilities 0.28
Provisions 0.33
Current Tax Liabilities {Net) 0.05
Total Current Liabilities 321
Total Liabilities 3.26
Total Equity and Liabilities 15.53
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Following are the Shareholders of Perma as on 30th September, 2019:

Names of Address Number of, Nominal Amountin ¥ | Percentage
shareholders shares | Value per of holding
share (%) (%)
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 Ganpatrao Kadam.
jointly held with Marg, Lower Parel,
Mr. Prashant Pai | Mumbai- 400013
And
AJ2086, Vrindavan,
V M Ghanekar Road
Vile Parle East
Mumbai 400057.
~TOTAL 9,90,000 10 99,00,000 100%
*i3. NEROLAC
Financial Statement of Nerolac as on 30th September, 20192 is as under
Particulars Amount Amount
{Rs. in Crores) {Rs. in Crores)
Assets

Non-Current Assets

Property, Plant and Equipment 1513.24
Capital Work-in-progress 184.78
Right of Use Assets (ROL) 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
Cther 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 Equivalents 2.50
Loans 4.84
Other Financial Assets 76.00
1167.73
Other Current Assets 114.06
Total current Assets 2210.71

Total Assets

4445.73
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Particulars ' ' Amount Amount
{Rs. in Crores} {Rs, in Crores)

Equity and Liabilities

Equity Share Capital £53.89
Other Eguity 3539.02

Total Equity 3592.91
Liabilities

MNon-current Liabilities
Financial Liabilities :

Borrowings -
Lease Liabilities 47.04
Deferred Tax Liabilities (Net) 74.32

Total Non-current Liabilities 124.36

Current Liabilities
Financial Liabilifies :
Leage Liabilities 10.71
Trade Payables

Total Outstanding dues of Micro Enterprises and small

Enterprises 2.54
Total Outstanding dues of creditors other than Micro '
Enterprises and Smail Enterprises 55273
553.27
Other 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
Tetal Liabilities §52.82
Total Equity and Liabilities 444573
Foitowing are the Sharehoiders of Nerolac as on 30th September, 2019:
Sr. Names of shareholders Number of Nominal Amount in Percentage of
No. shares Vaiue L4 holding {%)
per share
(%)
1. Promater & Promoter 40,41,35,888 1 40,41,35,5898 74.99%
Group
2. Public 13,47,83,822 1 13.47.83,822 25.01%
' TOTAL 53,89,19,720 4 53,89,19,720 100%

Neroiac is a company whose shares are listed on the stock exchanges viz. BSE Limited and
National Stock Exchange of India Lid and are freely transferable.

14, AGCOUNTING TREATMENT
14.1. Upecn 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 Transferee Company shall, record aii the assets and liabiities of the Transfercr
Companies vested in it pursuant to this Scheme, in accordance with the treatment.

g
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provided for ‘Pooling of Interest Method” as prescribed in the indian Accounting
Standard (IND AS) 103 (Appendix C) : ‘Accounting for Business Combinations 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 whoily owned
subsidiaries which are getting merged with the Transferee Company nathing has
changed and the transaction only means that ali 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 vaiue 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 baiance of the retained earnings appearing in the financial statements of the
Transferor Companies determined as per ind AS, shall be aggregated with the
comesponding baiance of the retained earnings appearing in the financial statements of
the Transferee Company. The identity of the reserves standing in the books of the
Transferor Companies determined as per Ind AS shali 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 controf i.e. April 7, 2018 in case of Marpol and April
10, 2019 in casse of Perma.

Upon the Scheme becoming operative, the difference, if any, between the carrying 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 capital shall, subject to the other provisions
contained herein, be adjusted to the capital reserves of the Transferee Company.

Inter-company baiances, if any, wili stand cancelled.

All transactions entered betwean the Transferor Companies and the Transferee
Company shall stand cancelled.

In case of any differences in accounting policy between the Transferor Companies
and the Transferee Company, the accounting policies foliowed by the Transferee
Company will prevail and the difference, if any, will be quantified and adijusted 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.
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14.1.8. All costs and expenses incurred in connection with the Scheme and to put it into
operation and any ather expenses or charges attributable to the implementation of the
Scheme shail 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 withaut payment of additional fees and duties as the said fees have aiready
been paid and the Authorised Share Capital of Nerolac will be increased to that exient and na
separate procedure shall be foliowed under the Act.

Upcn the Scheme being finally effective, the Authorised Share Capitat 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 wiil get merged with that of Nerciac without
payment of additional fees and dufies as the said fees have already been paid and the
Authorised Share Capital of Nerolac wiil be increased to that extent and no separate procedure
shall be followed under the Act,

GENERAL.:

On the Scheme being agreed to by the respective requisite majorities of members of Marpol,
Perma and Nerofac, Marpal and Nerclac shall with reasonable dispatch, apply to the NCLT,
Mumbai and Perma shal, with reasonable dispaich 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
Neralac 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 {o assent from time to time to any modifications
or amendments or conditions or iimitation which the NCLT Mumbai and/or Ahmedabad or any
other Government Authority may deem fit to approve or impose and to settle ali doubts or
difficulties that may arise for carrying ouf the Scheme and fo 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 refemred to in clause 16.1 being obtained.

(b)  Suchother sanctions and approvals as may be required by law in respect of the Schems
being obtained.
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“6.4. 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 Marpoi and Perma for the purpose of depositing cheques,
drafis, 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,

18.5. Disclosure about the effect of aforesaid Amalgamation on;

pany

will become empioyees

of Nerolac an the same
terms and conditions as
are no iess favpurabte than
existing conditions without
any interruption of service
upon amalgamation with
Nerolac.

become employees of
MNerolac on such terms
and conditions as are

no iess favourable than
existing conditions without
any interrupticn of service
upon amaigamation with
Nerolac

MARPOL PERMA NERGLAC
Key Managerial p:?scn~ Shail cease ta be key Shali cease to be key No Effect
nel managerial personne!in managerial persannel in
Marpot. Perma
Directors Shall cease to be directars | Shall cease to be directors | Na Effect
in Marpol in Perma
Promoters Not Applicable, being Not Applicable, being No Effect
wholly owned subsidiary of | wholly owned subsidiary of
Nerolac. Nerolac
Non-Promoter members | Not Applicable Not Applicabie No Effect
Depositors Not Applicahble Not Applicable No Effect
Creditors Creditors of Marpo!l would | Creditors of Perma would : No Effect
become creditors of become creditors of
Nerolac and shall be paid § Neralac and shail be paid
off in the ordinary course of { off in the ordinary course
Business. of Business.
inter-company creditors, if | Inter-company creditors, if
any would get cancelled any would get cancelied
Debenture holders Not Applicable Not Applicable Not Applicable
Deposit Trustes and Not Applicabie Not Applicable Not Applicable
Debenture trustee
Employees of the Com- | Employees of Marpo! Employees of Perma will | No Effect

Except as stated in this Scheme, there wilt not have any effect on the interests of Directors,
Promoters, Non-Promoter members, Depositors, Credifors, Debenture holders, Deposit
Trustee and Debenture trustee, Employees of the Company, as the case may be. Thete are no
investigations, proceedings instituted or pending against Marpoi, Perma and Nerolac under the
provisions of the Companies Act, 2013,
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16.6. The person may vote in the meeting either in persan or by proxies as specifically provided in
the notice convening meeting of the shareholders of Nerolac wherever required.

16.7. The details of the following documents for obtaining extract from or for making copies or for

inspection by the members and creditors wauld also be available at the respective registered
offices of Marpci, Perma and Nerolac.

(a) Latest audited financial statements of the Company inciuding consolidated financial
statements;

(b)  Copy of the Scheme;

{c) 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 coenformity with the Indian - AS prescribed.

16.8. This Scheme will be forwarded / filed with all required reguilatory or any cther government
authorities to seek its approval / no objection / sanctions, if any, as may be required.

18.9. Inter-se relalionship between Diractors of Marpel, 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. Raohit Ramchandra Pai | Mr, Charles Jeyasingh Mr. Fradip Panalfal Shah
Directors Panandiker Augustine
Mr. Prashant Devidas Pai | Mr. Mohammad Abdul Mr. Harishchandra Meghrai
Waheed Bharuka
Mr. G.T. Govindarajan Mr. Anuj Jain Mr. Noel Naval Tata
Mr. Prashant Devidas Pai Mr. Masaru Tanaka
Mr. Hidenari Furukawa
Mrs. Brinda Anand Somaya
Mr. Katsuhiko Kata
Mr. Anuj Jain

As provided in the above Clause

Subsequent to the Appointed Date, the following directars resigned as directors of Nerclac:

Particulars Nerolac

Name of Directors Mr. Masaru Tanaka
Mrs. Brinda Anand Somaya
Mr. Katsuhiko Kato

Subsequent to the Appointed Date, the following directors were appeinted as directors of Nerolac:

Particulars Nerolac

Name af Directors Mr. Hideshi Hasebe
Mr. Hitoshi Nishibayashi
Ms. Sonia Singh
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inter-se relation of directors of Nerolac with the directors of Marpol and Perma :

Name of Director

Inter-se Relations with
Directors of Marpol

inter-se Relations with
Directors of Perma

Wir. Pradip Panalal Shah

Not Appiicable

Not Applicable

Mr. Harishchandra Meghraj Bharuka

Not Applicable

Not Applicable

Mr. Noel Naval Tata

Not Applicable

Not Applicable

Mr. Masaru Tanaka
{resigned subsequent fo the Appointed Date)

Mot Applicable

Not Applicable

Mr. Hidenori Furukawsa

Not Applicable

Not Applicable

Mrs. Brinda Anand Somaya
(resigned subsequent fo the Appointed Date)

Not Applicable

Not Applicable

Mr. Kaisuhiko Kato {resigned subsequent to
the Appoinfed Date)}

Not Applicabie

Not Applicable

Mr. Anuj Jain

Not Applicable

Director in Perma

Mr. Hideshi Hasebe {appointed as director
subssquent to the Appointed Datfe)

Not Applicable

Not Applicable

Mr. Hitoshi Nishibayashi {appointed as director
subsequent fo the Appointed Dale)

Not Appiicable

Not Applicable

Ms. Sonia Singh (appointed as director
subseguent to the Appointed Date)

Not Applicable

Not Applicable

Save and except as provided herein,
no Inter-se relaticnship between the Directors of Nerolac, Marpol and Perma

Inter-se relation of the directors of Perma with the directors of Marpol and Nerolac:

Name of Director

Inter-se Relations with
Directors of Marpol

inter-se Rejations with
Directars of Nerolac

Mr. Charles Jeyasingh Augusting

Not Applicable

Not Applicabie

Mr. Mohammad Abdul Waheed

Not Applicable

Not Applicable

Mr. Anuj Jain

Not Applicable

Director in Nerolac

Mr. Prashant Devidas Pai

Director in Marpal

Chief Financia! Officer
in Neroiac

Save and except as provided herein,
no tnter-se relationship between the Directors of Nerolac, Marpct and Perma

Inter-se relation of the directors of Marpol with the directors of Perma and Nerolac:

Mame of Director

Inter-se Relations with
Directors of Perma

inter-se Relations with
Nerolac

Mr. Rohit Ramchandra Pai Panandiker

Not Applicable

Not Applicaile

Mr. Prashant Devidas Pai

Director in Perma

Chief Financial Officer
in Nerolac

Mr. G.T. Gavindarajan

Not Applicable

Company Secretary
in Nerolac

Save and except as provided herein,
no inter-se relationship between the Directars of Nerolac, Marpo! and Pemma,
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16.10. Marpol and Ferma are the wholly owned subsidiaries of Nerolac,

17. REVOCATION OF THE SCHEME:

17.1. inthe event of any of the said sanctions and approvals referred io in Clause 16.1 above, not
heing 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 31st March, 2021 or
such other date as may be mutually agreed upon by the respective Board of Directors of
Marpoi, Perma and Nerotac who are hereby empowered and authorized to agree to and extend
the aforesaid period from time fo time without any fimitations in exercise of their powers through
and by their respective delegate(s}, this Scheme shall siand revaoked, cancelled and be of no
effect and in that event, no righis 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 excepf in respect of any act or deed done pricr thereto as is
contempiated hereunder or as to any right, liability or obiigation which has arisen or accrued
nursuant thereto and which shalf be governed and be preserved or workad out in accordance
with the applicable law and in such case, each company shall bear its own costs uniess
otherwise mutuaily agreed. Further, the Board of Directors of Nerolac with the approval of the
NCLT shall be entitied o revoke, cancel and declare the Scheme of no effect, if such Boards
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 orders with any authority could have adverse implication on all/any of
the companies. '

8. GOST

18.1. Alicosts, charges and expenses inciuding stamp duty and registration fee of any deed, document,
instrument or Tribunal's order of Marpol, Perma and Nerotac respectively in refation 1o oi 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 compietion of arrangement of the
said Scheme and in pursuance of this scheme shall be borne and paid by Neroiac exclusively.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
COURT-I

C.P. (CAA)/11{AHM) 2021
IN
C.A. (CAA)/7/ 230-232/ NCLT/ AHM/ 2020

(A petition under Companies Act, 2013 read with Companies
(Compromises, Arrangements, and Arrangements) Rules, 2016)

IN THE MATTER OF

PERMA CONSTRUCTION AIDS PVT. LTD.

(CIN No. U45201GJ1997PTC032104)

A company incorporated under the Companies Act, 1956,

and having its registered office at Unit-II,

Plot No. 3102, GIDC Sarigam, Valsad,

Gujarat - 396155. ...Petitioner Applicant/
Transferor Company No.2

Reserved on: 20.09.2021
Delivered on: 27.09.2021

Coram:
Madan B. Gosavi, Hon’ble Member (J)
Virendra Kumar Gupta, Hon’ble Member (T)

earance: Anuj K. Trivedi, Advocate for the Applicant

ORDER
[PER BENCH]

1. The petition is filed by the Petitioner Company, M/s Perma
Construction Aids Pvt. Ltd. for sanctioning of the scheme of

Merger by Absorption of M/s Marpol Private Limited
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(“Transferor Company No. 17) and M/s Perma Construction
Ailds Private Limited (“Transferor Company No. 27
(collectively referred to as the “Transferor Companies”) with
M/s Kansai Nerolac Paints Limited (“Transferee Company”)
on a going concern basis (“Scheme”) under Sections 230 to

232 of the Companies Act, 2013.

Learned Counsel for the Petitioner Transferor Company No. 2
states that the Transferor Company No. 2 has its registered
office situated at Gujarat and has filed a Company Scheme
Petition before this Tribunal seeking sanction of the Scheme.
The Transferee Company and Transferor Company No. 1 have
their registered office in Mumbai, Maharashtra and Margao,
Goa respectively and have filed the Company Petition Nos. 20
of 2021 and 1 of 2021 respectively before the National
Company Law Tribunal (“NCLT”), Mumbai Bench. On the date
of the final hearing on 10t August, 2021, the Scheme was
sanctioned by the NCLT, Mumbai in the said Company Scheme
Petition Nos. 20 of 2021 and 1 of 2021 and the final order is

yet to be uploaded on the website of NCLT, Mumbai, as on the

date of passing of this order.

Upon coming into effect of the proposed Scheme, the entire

business of the Transferor Companies together with all its

/ 2
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rights and obligations as per the Scheme shall without anv
further act or deed be transferred to and vested in the
Transferee Company under Sections 230-232 of the

Companies Act, 2013 and the Rules made thereunder.

The Board of Directors of the Petitioner Companies resolved in
their respective meetings, subject to such approvals of the
equity shareholders, creditors and subject to such directions
and sanctions by this Tribunal or anvy other competent
authority as may be required under law and subject to such
permission of the Central Government and other authorities
that may be necessary, the merger is implemented on the

broad basis referred to in the Scheme.

The Petitioner Company had filed an application being CA
(CAA) No. 7 of 2020 before this Tribunal seeking dispensation

of meeting of Equity Shareholders and Unsercured Creditors

of Petitioner Transferor Company No. 2.

This Tribunal allowed the Company Application vide order
dated 18t March, 2020 allowing the dispensation of meeting
of Equity Shareholders and direction was given to issue notice

under Section 230(3) of the Companeis Act, 2013 to Secured
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Creditor as well as Unsecured Creditors inviting their

representation/objection, if any.

The Tribunal in its order dated 181 March, 2020 had directed
the Petitioner Companies to 1ssue notices in Form No. CAA.3
with a copy of the Scheme of Arrangment to (i) the Central
Government through the Regional Director, North Western
Region; (i1} the Registrar of Companies, Gujarat; (i) the
Income-tax authorities and (iv} the Official Liquidator for the
Applicant Transferor Companies stating that representations,
if any, shall be made within 30 days from the date of receipt of
such notice, and in case no representation is received by this
Tribunal within the stipulated period of 30 days, it would be

presumed that the authorities have no representation to make.

In compliance with the order dated 18% March, 2020 of this
Tribunal, the Petitioner Companies sent the notice of hearing
to the Central Government through the Regional Director,
North-western Region, the Registrar of Companies, Gujarat,
the concerned Income-tax Department concerned and Official
Liquidator in respect to Transferor Companies. Petitioner

Transferor Company No. 2 has filed the affidavit of service of

194

notices before this Tribunal.
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Thereafter, the Petitioner Companies have filed the joint
Petition bearing CP(CAA) No. 11 of 2021, before this Tribunal
seeking sanction of the proposed Scheme. This Tribunal by an
order dated 22.06.2021, admitted the petition and directed to
the Petitioner Companies to send the notice of date of hearing
to (1) Regional Director, Northern Western Region, (ii) Registrar
of Companies, Gujarat (iii) Official Liquidator (iv) Concerned
Income Tax Department and further directed that notice of
hearing should be advertised in English newspaper “Times of
India” Ahmedabad Edition and Gujarati translation thereof in
“Sandesh Daily” Ahmedabad Edition not less than 10 days
before the date fixed for hearing, calling for their objections, if

any, on or before the date of hearing.

In compliance with the order dated 22nd June, 2021, passed
by this Tribunal, the Petitioner Company sent the notice of
date of hearing to the aforesaid authorities on 07t July, 2021
and publication were also been made in the newspapers as
directed by this Tribunal on 08% July, 2021. The Petitioner
Company has also filed an affidavit of service a.w. a publication

report on 26t July, 2021 before this tribunal.

Heard Counsel appearing for the Petitioner Transferor

Company No. 2. No objector has come before the Tribunal to

.
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oppose the Petition nor any party controverted any averments

made in the Petition.

Learned Counsel for the Petitioner Transferor Company No. 2
states that the Applicant is a wholly owned subsidiary of the

Transferee Company.

The Scheme proposes merger by absorption of the Transferor
Companies with the Transferee Company and the same would
be to the benefit of the shareholders and creditors of the
Applicant Company which will provide benefits of synergy,
economies of scale, growth and expansion to the Applicant

Company.

The Petitioner Company herein, being the Transferor Company

No. 2 has approved the said Scheme of Merger by Absorption

by passing Resolution in its Board meeting held on 26t July,

2019 which is annexed to the Company Petition.

In response to the notice under Section 230 (5) of the Act to
the Regional Director, North-Western Region, Ahmedabad
(RM) and OL, the RD as well as OL has filed its representation

26.03.2021. However, no adverse observation has been

le in the representation.

/
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The Petitioner Companies submitted that the accounting
treatment specified in the Scheme conforms with the
accounting standards prescribed under Section 133 of the

Companies Act, 2013.

The petitioner companies submitted that no investigation has
been instituted or is pending concerning the Petitioner
Companies under Chapter XIV of the Act or under the
corresponding provisions under Section 210 to 226 Companies
Act, 2013 as well as Section 235 to 251 of the Companies Act,
1956. Further, no proceedings are pending under the
Companies Act, 2013 or under the corresponding provisions of

the Companies Act, 1956 against the Petitioner Companies.

It is further submitted that as per the knowledge of the
Petitioner Companies no winding-up proceedings have been
filed or are pending against the Petitioner Companies under
the Companies Act, 2013 or the corresponding provisions of

the Companies Act, 1956.

It was submitted by the Petitioner that the provisions of the
competition Act, 2002 are not applicable in the present case.

. was further submitted that none of the Petitioner Companies

o
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is registered with RBl as an NBFC and there are no foreign
shareholders in the Transferor Companies, hence, notice to

RBI is also not required.

Heard the Ld. Counsel for the Petitioner Companies and gone
through the entire records and facts and circumstances of the
case. It appears that the requirements of the provisions of
Sections 230 to 232 of the Companies Act, 2013 are satisfied.
The Scheme appears to be genuine and bona fide and in the
interest of the shareholders and creditors. Hence, the present
Petition is allowed with the following directions subject to the

order passed by NCLT, Mumbai Bench;

MATITVTATS

The Scherie of Amalgamation, which is annexed herewith as

ANNEXURE - A, is hereby sanctioned and it is declared that

the same shall be binding on the Petitioner Company, their
Equity Shareholders, Secured Creditors and Unsecured

Creditors and all concerned under the Scheme.

It is declared that the Petitioner Transferor Company stands
dissolved without winding up proceedigns subject to the order

ssed by NCLT, Mumbai Bench.

N/



111

v,

Page 53 of 96

All the property as Annexure-B, rights and powers of the
Transferor Company specified in the schedule hereto and all
the other propertv, rights and powers of the Transferor
Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall
according to section 232 of the Act, be transferred to and
vested in the Transferee Company for all the estate and
interest of the Transferor Company therein but subject
nevertheless to all charges now affecting the same [other than
(here set out any charges which under the compromise or

arrangement are to cease to have an effect)].

It is also directed to the Transferee Company to comply with
the provisions of sections 13 and 14 of the Companies Act,
2013 for alteration of the main object of the company, if not
complied. It is further directed to the Transferee Company to
file the necessary prescribed form and make the payment of
requisite/additional fees, if payable as per the provisions of

sections 13 and 14 of companies Act, 2013.

All the liabilities and duties of all the Petitioner Transferor
Company No. 2 be transferred without further act or deed to
> Transferee Company and accordingly the same shall

der section 232 of the Act, be vested in Transferee
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Company to and become the liabilities and duties of the

Transferee Company.

All proceedings now pending by or against the Petitioner
Transferor Company No. 2 be continued by or against the

Transferee Company.

The Petitioner Transferor Company No. 2 shall within thirty
days of the date of the receipt of this order cause a certified
copy of this order to be delivered to the Registrar of
Companies for registration and on such certified copy being

so delivered the Transferor Company shall be dissolved.

It is further ordered that the Petitioner Company shall comply
with Rule 17(2) of Companies (Compromise, Arrangements,
and Amalgamations) Rules, 2016 for the filing of the order,
for confirmation of the Scheme in Form INC-28 with the

Registrar of Companies.

The legal fees and expenses of the office of the Regional
Director are quantified to the tune of Rs., 10,000/ - in respect

of the Scheme for both the Petitioner Company.

legal fees and expenses of the office of the Official

aidator are quantified to the tune of Rs. 10,000/- in

Yo
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respect of the Scheme for the Petitioner Transferor Company

No. 2.

The aforementioned legal fees and expenses to the Regional
Director and Official Liquidator shall be paid by the Petitioner

Transferee Company.

All concerned authorities to act on a copy of this order along
with the Composite Scheme of Merger and Amalgamation
duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue an authenticated copy
of this Order along with the Composite Scheme of

Arrangement immediately.

The Transferor Company is directed to lodge a copy of this
Order and the approved Scheme attached herewith as
Annexure "A," duly authenticated by the Registrar of this
Tribunal, with the concerned superintendent of Stamps, for
adjudication of stamp duty, if any, within 60 days from the

date of the Order.

The Petitioner Transferor Company No. 2 is directed to file a
ropy of this Order along with a copy of the Scheme of
nalgamation duly authenticated by the Registrar of this

ibunal, with the Registrar of Companies, Ahmedabad

oy

7
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electronically, along with Form INC-28 in addition to physical

CopY as per relevant provisions of the Act.

XV. Any person interested shall be at liberty to apply to this
Tribunal in the above matter for any direction(s) that may be

necessary.

21.  With the above directions the present petition bearing no.

CP(CAA) No. 11 of 2021 in CA(CAA) No. 7 of 2020 is disposed

of. No order as to costs.

(VIREND KU. _AR GUPTA)

MEMBER (TECHNICAL)

Abhishek

12

Tes
o
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ANNEXURE D

SCHEME OF AMALGAMATION OF

MARFPOL PRIVATE LIMITED AND

PERMA CONSTRUCTION AIDS PRIVATE LIMITED

WITH
KANSAI NEROLAC PAINTS LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS//

{Under Sections 230 10 232 and other applicable ;‘

provisions of the Companies Act, 2013)

PREAMBLE

This Scherne of Anmlgamation provides for the amalgamatioc of Merpol Private
Limited (Marpol), s company incorporated under the provisions of the
Compenies Act, 1356 baving its registered office a1 Panandikes 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 oﬁic;: et Unit-I Plot No. 3162, GIDC Sarigam, Valsad,
Gujarat- 396155 with Kansei Nerclac Paints Limited (Nerolac), & company
incorporated under the provisions of the Indian Companies Act, 1913 having its
registeted office at Nerolac House, Ganpatrao Kadam Marg, Lower Pare],
Mumbai-400013, Maharashma, pursuant to Sections 230 1w 232 and other

relevant provisions of the Companics Act, 2013.

{a)  Marpol was incorporated on §® April 1983 under the name of Marpol

Chemicals Private Limited and registered with the Registrar of

Companies, Goa, Daman & Diu, Panaji, as a Private Limied Company.

Thereafler on 6™ November 200] its name was changed to ifs present

"m‘ name and a fresh Certificate of Incarporation wasg issued by the Registrar
of Companies Goa, Daman & Diu, Penaji consequent upon change of

name. Marpol’s registered office is situated al Panandiker Chambers, Ist

F!oqr, M.L. Furtado Road, Margac, Gea - 4036C1. The Cotporate

‘Identification Number of Marpol is U24222GA1983PTC000532. The

o) CONSTRUCTION AIDS PVT.LTD,
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PAN of Marpol is AACCM2018D. The e-mail address of Marpoi 15
mapol@marpolind.com. Marpel has not changed its name or objecls

during the last five years.

The main object of Marpol as specified under the heading A~ Main Object
of the Company to be pursucd by the Company on {3 incorporation under
Clause [If (A) of the Memorancdum of Association of the Company is as

under:

i) To manufacture, mix, buy, sell, refine, prepare, ircpon, export and
carry on the business in Aikyd Resins, Acrylic Resins, Polyester
Resins, Polyurethane, Silicone, Fluropolymer, Polycarbopate,
Isacynate Alkyds, Power coating Paints, Epoxies, Acrylics, epoxy
Polyester Puints, electrophoretic painws, highsolid coating, water
boumne coatings, water reducubie coatings and non-aqueous

dispersions.

2) Te buy, manufacture, mix, self-refine, prepare, import, export and
o carry on any business in minerals, methylatsd 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, disinfectans, oil,
wood preservative, fruit or vegetable or other preservauves,
printings and marking inks, polishes, crayons, powers,
clecuroplating, abrasive and its chemizals, 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, a) kinds of turpentine including
Canada turpentine (rom fine larchfir, pistachio and other trees and

To manufacture, produce, refine, process, formulate, buy, sel],
export, import or otherwise deal n all types of beavy and light
chemical elements and compounds, including without limiting the
generality of the feregoing, laboratory, and scienrific chlemicals. I
any narure used or capable of being used in the paint industry,
agricultural chemicals, fertilisers, petro-chemicals, mdusmaﬂ ﬁ.‘;:-;-..

chemicals or any mixtures, derivatives and compounds ther zef
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its cea! in all types of chemicals, pharmacewuticals and biological
sreparations, drugs, vaccices, injections, acids, s.cohcls, wine or
wine syrups, cordials, mineral waters, liquors, soaps, restoralive
tonics, anuseptic, antiscptic cotton and dressing and other ailied

preducts any by-products thereof.

5) To carry oo the business as manufacturers and dealers in
pharmaceutical, medical, chemical, ipdustrial and cther preparative
and erticles, compounds, oils, paints, pigments and vamishes,
drugs, dyeware and dealers in proprietarv articles of all kinds of
electrical, chemicals, photographica!, swgical and scientific

apperatus and matenials,
Marpol is principally engaged in manufacnue of powder coatings.

The Authorised, [sswed, Subscribed and Paid-up Share Capital of Marpol
as on the Appoicted Date was as under.

Authorijs hare Capital:

30,00,000 Equiry Shares of Rs.10 each Rs. 5,00,00,000
ued, Subscribed snd Paid- are Capijtgl:
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 Marpal after the Appointed Date (as defined hereinafier). The entire
paid —up share capital of Marpol is held by Nerolac.

Following are the Directors of Marpol es on the Appointed Dete:

[Sr. No. | Name of the Director | DIN Address
1. Mr. Rohit Ramchendra | 00559055 | H. Na: 262, Mingue!
Pai Panandiker Lovola Furtado Road,

Margoa 403601, Cea

2. Mr. Prashant Devidas | 08115481 | A/206, Vnndavan, V
Pai M Ghanekar Road Vile
Parle East Mumbai
| 460057, Maharashus
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ia. Mr. €7, Govindarajan | 0BL0SZ68 | F-203, Licvds Esave.
’ V.IT. College Marg,
’ Wadala East,
\ i Mumkei, 460037,
| | Maharashoa
L } J

Perma ConsTuction Aids Private Limited (Perma) was incorpocaied on
11™ April 1997 and registered with the Registrar of Companies, Gujarat,
Dadra and Nagar Haveii as a Privale Company and has its registered office
at Unit-N1 Plot No.3102, GIDC Sarigam Valsad Cujarat- 396155, The
Corperate 1dentification Number of Perma i3 U45201GJ1997PTC032104.
The PAN of Perma is AABCP4353K. The email address of Perma is
info@permaindia com. Perma has not changed its came or objects during

the last five years.

Tte main objects of Perma as specified under the heediog A- Main Object
of the Compaay to be pursced by the Company cn its incorporadon under
Clause 11 (A) of the Memorandum of Association of the Company are as

under-

1) To cary on the business of processing, converting, producing,
manufacturing, formuiating, using, buying, ecquiring, fering,
packing, selling, marketing, transporting, imporning, exporting and
disposing of chemicals including, iotegral water proofing
compounds of concrete and mortar, crysialline based water proof
coatings for concrete structures, elastomenc water proof coatings,
plasticizers, pon shrink grouts for machine foundation, repair,
compounds based on acrylic and styrene buladiene rubber, water
repeilent coalings, polywer ule fixing adhesives epoxy floor
toppings and coalings, poiyurethane loppings 2od coalings and
encillary 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 sll allied and auxiiary products, derivatives,
formulations, precesses, byc-products and  joint-products,
construction activity, resing for fbre glass industry bitumen

emulgion.

Perma is principallysggaged in the business of construction ckemicals.

EXPIRY DATE
5133023

34 103
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The Autherised, Issued, Subscribed and Paid-up Share Capital of Perrra as

on the Appointed Dete was es under

Authorised Share Capita).

15,00,000 Equiry Stares of Rs.[0 each Rs. 1,50,00,000
sued, Subseribed and Pald-up Share Capltal:

9.90,000 Equity Shares of Rs. 10 each Rs. 99,00,000

There was oo coange in the Issued, Subscribed and Paid-up Share Capital
of Perma afier the Appointed Date. The entire paid up share capital of

Perrra is beld by Neroiac.

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

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

I Mr. Charies Jeyasingh | 00350686 F-103, Pnthvi Classic.
Augusiine Modi  Park, Iraniwad,
Road No-3 Mumbai,
Kendivali West, Mumbai

| 4C0067, Mabarashrra

2 Mr Mohammad | 00352600 6-B7702, Neeiam
Abdul Waheed Nagar,90 Feet Road ,
Murnba: Mujund Easy,
Mumbai~400081,
Meharashtra
3. Mr. Anu) Jain 08051524 B - 207, Nestle 1. P. B.

Marg Lower  Parel
Mumbai 400013 .

Maharashtra
4, Mr. Prashant Devidas | 08115481 AR206, Vondavan V M
Pai Ghanckar  Road  Viie |
Parle East  Mumbai
400057 Maharashtra

Kansai Nerolac Paints Limited {Nerolac) was incorpotated on 2ud

September 1920 under e Indian Companies Act, 1913 under the name of

/2 ~\/~ﬁjﬁr'?
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April, 1933, its narne was changed to Goodiass Wall (India) Private
Limited and a Certificate of change of name was issued by the Registrar of
Companies, Bombay. Thereafter on 9th February, 1946, its name was once
again charged to Goodiess Wall Private Limited and a Certficate of
change of name was issued by the Registrar of Companies. Bomtay.
Thereafter on 12th February, 1958, its name was once again changed to
Guoodlass Nerolac Paints Limited and a Certificate of change of name was
issued by the Registrar of Companies, Bombay, Thereafter on 11th July,
2006, its name was changed to ils present name and a fresh Certificate of
Incorporation was issued by the Registrar of Companies, Maharashtra,
Mumbai consequent upon change of neame. Nerolac is a Public Limited
Company listed on BSE Limited end National Stock Exchange of [ndia
Ltd., and having its Registered Office at Nerolac House, Ganpatrao
Kadam Marg, Lower Parel, Mumbai, 400013, Maharashira The Corperate
Identification Number of Nerolac is L24202MH1920PLC000325. The
PAN of Nerolac is AAACGI376N. The email address of Nerolec is
gtgovindarajan@neroclac.com. Nerolac has ot 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 Clzuse Ul of the Memorandum of Association of the Company are

as under:

{a) To scquire and take over as a going cencem the busivess now
carried on al Naigaum, Mumbai, under the style or fim of
American Paint & Varinsh Co., and al! or any of the assets and
liabilities of the proprietor of that business in connection therewith
and with a view theretc (o enter into an Agreement with AT
Mirza in the terms of the draft a copy whercaf has for the purpose
of identification beer subserited by F.E. Dinshaw, an Atomey of
the Bombay High Court, and to carry the same into elfect with or

without modification.

To rmanufacture white lead, red lead, litharge, crange mineral,
linseed oil and to purchase and sell the same, to manufacitre, buy
and sell paints, varnishes, oils, colours, znamels, morar and

cement, stains and coafings, water-proof coatings and compound,

H0S
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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 rmerchants, importers and exporters.

To carry on the business of manufacturing and seliing of pigments,
Pigment Emulsions, Dispersions, Binder Materials, Thickners.

Chemicals, Dyes and Manures,

To carry on all or any of the business of metal founders, workers,
converters end merchants, miners, smelters, mewallurgists,
mechanical electrical and geoeral engioeers, planters. farmers,
praziers, stockmen, deirymen, ship and other wvessel owmers,
¢harterers and builders, ship-brokers, managers of shipping
property, shiprers, bargemen, lightermen, carriers by sea and fand,
railway and forwarding agents, bonded and common carmen,
freigm contractors, insurance brokers, provision merchants and
preservers.  ice  merchants, refrigerating  storekeepers,
warehouseman, wharfingers, dock owmers and commission
merchants, and any other wade or business whaltsoever which can
in the opinion of the Company by advantageously or conveniently
cartied on by the Company by way of extension of or in
connection with any such husiness as aforesaid, or is calculated
directly or indirectly to develop any branch of the Company's

business ¢r to increase the value of or tum to account any of the

Company's Assets, property or rights.

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
minera] intermediates, compositions, paint and colour grindess,
preparatory articles of all kinds, laboratory reagents, and to carry
on the business of chemists and il and colowrmen.

To camy on business as manufacturers, producers, rcfiners,
importers and exporters of, and dealers in, copra, cottonseed,

linseed, castor seed, groundnuts and seeds of all kiods and oil

166
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therefrom, acé to carry on business as oifl brokers, 0il blenders,
toilers, refiners, distillers, sepasators, waste oil dealers and as drv

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
wansact every kind of guerantec and indemrity business, and to
undenake and execute rusts of all kicds acd to promote, finance or

otherwite assist any ccmpany or other persons as Directors may
think fit.

To manufecture, prepare for market, revise, clean, restore.
recondition, treat and otherwise manipulate and deal in and wm to
account by asy 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, subsiances or commodities used in the manufacture of
all or any of the products which the Company is entitled to
manufaciure or deal in and to make such olher use of the same as
may be thought fit

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

them.

To carry on any other business whether manufacturing or
otherwise which may seam to the Company capable of being
conveniently carried on in connection with the above or caiculated
directly or indirectly to enhance the value of or render profitable

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

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

or person s within the objects of the

3y

a Ay

O
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2. Lands, buildings, easemenis, and other intersst in real
estate.

3 Plant, machinery, personal estate and effects,

q, 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 whick may promote or

advance the interests of this Company.

(H To performy or do 2ll or eny of the following operations, ects or
things:
1. To pay all the costs, charges and expenses of the promotion
and establishment of the Company.

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

kY To ercet buildings, plant and machinery for the purposes of
tke Company.

1 To make experiments in connection with any busicess of
the Company and ro protect any inveations of the Company
by letters patent or otherwise,

5 Te grant licenses, to use patents, copyrighis, designs, or

secret processes of the Company.

6. To manufacture plant and machinery, wols, goods and

things for any of the purposes of the busincss of the
Company.

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

promissory notes and other negodable instruments,

g To underwrite the sharzs, stock or securities of any other
company and to pay underwnting commissions and
brokerage on ike eny shares, stocks or securities issued by

P this Company.

AT
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To borrow meney o ‘o raceive money cn deposit either
without security er secured by debenrares, debenture stock
(perpetual or terminsble), mortgage, or other secunfy
charged on the undertaking or all or any of the assets of the

Company, including uncalled capiral.

To lend or deposit money, securities and property oo any
terme that may be thought fit, end particularly to customers
or other persons or corporations having dealings with the
Company acd (o give any guaraniees that may be decmed
expedient and trensact all kinds of trust and agemey
business and to invest any moneys of the Company not
requirsd 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
10 enter into any partership or arrangement in the nature of
a partnership co-operation or vnion of interests, with any
person or persons or corporation engaged or interested or
about to become engaged or imterested in the carTying 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

of indirect,
To promole Companies.

To sell the undertaking and all or any of the property of the
Company for cash, or for stock, ghares 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, 2ad the wives, widows and families of
such persons by grants of moncy or other aid or otherwise
as the Company shall think fit

To subscribe to o-r otherwise aid, benevolent, chariteble,

national or other icstitutions, or objects of a public charter

L g T
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by the Company by reason of the jocaiity or its operatians

cr otherwise,

16.  To distnibwie in specie assets of the Company properly
distributable amyongst its members,

17. To refer or agree to refer any claim, demand. dispute or
question whatsoever, by or against the Company, cr in
which the Company is interested or concerned, whether
directly or indirectly, and whether berween the Company
and a member ar members or bis, or their representatives,
or between the Company and any third party to arbimation
m 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.

(g To do all or any of the things hereinbefore authorized either alane,
cr in conjunction with, or as factcrs, wustees, ar agents for others,

or by or through factors, trustees or agents.

(h) To do &ll such other things as are incidental cr conducive to the

attainment of the above objects, or any of them.

Nerolac is principally engaged in the manufacturing of painis.

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

as on the Appointed date was as under:

Authorised Share Capltal:

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

ssued, Subseribed and Paid-up Share Capital:

53,89,19,720 Equity Shares of Re. | each Rs. 53,89.19,720

There was no change in the 1ssued, Subscribed and Paid-up Share Capital
of Nerolac after the Appointed Date.

Following were the Directors of Nerolac as on the Appointed Date:
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Sr.No. | Name of the Director | DIN Address
¥

i Mr. Pradip Panalal | 00066242 724 Eﬂ;b_a:::;)l
i Shah Apartments, 7t Fleer,

Napean Sea Road.
Murba! 100006,
Maharashtra

2. Mr. Harishchandra | 00306084 A-11. Twin  Towers
Meghraj Bharuka Premises CHS Lid, Off
Veer Savarkar Marg,
Prabhadevi, Mumbai-
400025 Maharashtra.

I3 Mr. Noel Naval Tata 55 Windmere, 5% Floor,
Cuffe Parade, Colaba,
Mumba:- 400005,
Maharashira,

(0024713

I
4, Mr. Masaru Tanaka | 06566867 | 2-26-1-721 Nishi !
Okamoto, Higesinada - .
Ku, Hyogo Prefecture .

Kobe City 6580073 Japan. !

5. Mr, Hidenori | 06924589 |Deer Court Tachibana
Furukawa 305, 22-15,3-Chemc,
Tachibanamachi,

Amagasaki City 6610025

Japan.

6. Mrs, Brinda Anand | 00358908 A-17,Sterling Apariments,
Somaya . 38, Pedder Road, Mumbai
400026 Maharashtra.

7. Mr, Katsuhike Karo 07556964 152-0002,5-
57.Megurohoncho,
Meguro - Ku, Teokve
1520002, Japan.

g, Mr. Anuj Jain 08091524 B-207, Nestle |, P.B.Marg
Near Deepak Talkies,
Lowe: Parel, Mumbai 400




Page 69 of 96

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 kave considered and unanimously appraved, the
Scheme of Amalgamation of Marpol and Perma with Nerolac subject to
necessary statutory approvals. Accordingly, the Board of Directors of all
the Companies nave formulated this Scheme of Amslgamation for ihe
transfer to and vesting of the respective undertakings and businesses of
Marpol, and Perma into Nerclac pursuant to the provisiocs of Secuions 230
10 232 and other relevant provisions of the Companies Ast, 2013 as

applicable and in force.

Deuwils of voling panemn by the board of directors of Marpol, Perma and
Nerolsc in respect of the resolution for epproving the Scheme of

Amalgamaticn arc as follows:

Directors of Marpol

Narnes of Directors who voied unanimeusly in favour of the resclution’
- Mr, Rohit Rarchandra Pai Panandiker

- Mr. Prashant Devidas Paj

- Mr. G.T. Govindarajan

Directors of Perma

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

- Mr, Mohammad Abdul Waheed

- Mr. Anyj Jain

- Mr. Prashant Devidas Pal




(1)
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Directors of Nerolac

Names of Directors who voted ananimously in favour of the resolution.
- Mr Pradip Paraial Shak

- Mr Harishchandra Meghraj Bharuka

- Mr. Noel Naval Tata

- Mr. Eidenori Funukawa

- Mr. Anuj Jain

- Mr. Hideshi Hasebe

- Mr. Hitoshi Nishibayashi

- Ma. Socia Singh

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

approval of the members of Nerolac.
AMOUNT DUE TO CREDITORS

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

As on J0™ September 2019, Perma has a Secured Creditor being Bank of
Barada for an armount of Rs. (11,08,230) 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, unjess repugnent o of inconsistent with the meaning or
context thereof, the following exprestions shall hawve the following

meanings:

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

statutory modifcation or re-enactment thereof for the time being in force;

KEWS
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“Appointed Date” means Lst July, 2019 or such other date as may be
fixed by the NCLT wtile 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 Regisrar of Companies, for Marpol, Perma and

Nerolac.

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

“Perma” reans Perma Construction Aids Private Limited.
“Nerolac” means Kansal Neroiac 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.

“Traosferor Companies” means Marpol Private Limited and Perma

Constructer Aids Private Limited.
“Transferee Company” mcixs Kansai Nerolac Paints Limited

All tlerms and words not defined shall, unless repugnant or contrary to the
context ar meening thereof, have the same meaning as ascribed to them
under the Act and other applicable laws, rules, regulations, bye laws as the
cass may be, including any statutory medification or re-enactment fom

time 1o 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 ot directed by the NCLT, shall be operative from the
Appointed Date but shall be implemented from the Effective Date.

VESTING OF ASSETS:

With efect from the Appointed Date. the entire business and underiaking
of Marpol and Perma including sll their properties and assets (whether
movable or immoveble, tangible or intangible) of whatsoever nature, such

as licenses, lease, tenancy rights, if 2p

R
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contracts, powers or benefits of every kind, nature and descriptions
whaisocver shall, under the provisions of Sections 230 ta 232 of the Act
and pursuan: 10 the orders of the NCLT sanctioning this Scheme and
without forther act, instrument or deed, but subject 10 the securities.
morlgages, charges, encumbrances or liens, if any, existing as on the
Effective Date be transferred and / cr deemed to be transferred to and

vested in Nerolac o as to become the propertics and assets of Nerolac.

However, in respect of such of the assets of Marpol and Perma as are
movable in nature or arc otherwise capable of wansfer by menual delivery,
they shall be physically handed over by manucal delivery or endorsement
anc delivery. The same may be so transferred by Merpol and Perma,
without requiring any deed or instrument or conveyance for the sams and
skall become the property of Nerolac to the end and intent that the
ownership and property thersin passcs to Nerolac on such handing over,
which would 1ake place on the Effective Date or thereafier 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, dities and
obligetions of Marpol and Perma as on the close of business on the date
immediately preceding the Appointed Dats, whether ar not provided for in
the books of Marpol and Perma and all other liabilities of Mamol and
Perma which may arise or accrue on or afier the Appointed Date upto the
Effective Date, but whicb 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 Schewme and without
any further act or deed, be transferred or deemed to be transfemed to and
vested in and be assumed by Nerolag, so a5 to become as from the
Appointed Date, the debts, liabilites, duties and obligations of Nerolac on
the same terms and conditions as were applicable to Marpol and Perma,
Provided however that any charges, morigages and/or encumbrances shail
be confined only to Lhe relative assers of Marpol and Permaa or part thereof
on or over which they are subsisting on wransfer to and vesting of such
assets in Nerolac and no such charges, mortgages, andlor encumbrances
shall be enlarged or extend over or apply to any other asset(s} of Nerolac.
Any reference in any security documents of amangememit (10 ';fhi-ch
Marpol and Perma are parties) to any assets of Marpol end Perma shall |
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so construed to Lhe end end intent taat such secunty shali not extend, nor
be deemed to extend, 10 any of the other asset(s) of Nerolac and Nerolac

sha!l not be okliged to create any further or additional scounty.

For the remaval of doubt, it is clanficd that to the extent that there are
deposits, obligations, balances or ather outstandings as between Marpol,
Perma and Nerolae, the obligatiors io respect thereo! shall come to 2n 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 asssts or liabilities, es the case may be, and there would be no
accrual of interest or any other charges in respect of such deposits or
balances, witk effect from the Appointed Date.

LEGAL PROCEEDINGS:

If any suits, actions and proceedings of whatsoever nature (hereinafter
referred to as the “Proceedings™) by or zgainst 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 emalgamation. of
Marpol and Perma with Nerolac or anything conuained 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 sarce 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, agreemenis, arangements, incentives,
licences, engagements, registrations and other instruments of whatsoever
nature to which Marpol and Perma are parties or to the benefit of which
Marpcl and Perma may be eligible, and which bave not lapsed and are
subsisting os the Effective Date, shall remain in full force and effect
against or in favour of Nerolae, 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 bad been & perty or beneficiary thereto.

Nerolac shall, if and to the extent required by law, enter into and/or issue
and/or execute deeds, writings or confimmations, to-givc formal effect to
the provisions of this Clause and o the extent that Marpol and Perma are
required prior to the Effective Date to join in such deeds, writings or




7.1

3.1

8.2

9.1

Page 74 of 96

confirmalions, Nerolac skail be enntled to act for and on bebalf of and in

the narne of Marpol ard Perma
SAVING OF CONCLUDED TRANSACTIONS

The transfar of the assets and liabilities of Merpol and Perma under
Clauses 3 and 4 above, the conlinuance of Proceedings under Clause 5
above and the effectiveness of contracts and deeds under Clause 6 above,
shall pot affect any transaction or Proceedings already conciuded by
Marpoi and Perma on or before the Effective Date, 1o the end and intent
that Nerolac accepts and adopts all acts, deeds and things done and
executed by Marpol end 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
chall, cn 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 fumd asd pramiry fund or any other special funds
or schemes crcated or existing Jor the benefit of such employees
(hereinafter referred to as the “said Funds™) of Marpol and Permna, upon
the Scheme becomirg effective, Nerolac ghall stand substituted for Marpol
end Perma for all purposes whatsoever relating 10 the administration or
operation of such schemes or funds in reladon 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 effzct from the Appointed Date and upto and including the Effective
Date:

Marpo!l and Perma shall be deemed 1o have been carrying on and shall
cary 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 essets for and on account of, and in wust for Nerolac

Bt

and all profits or dividends or o tgidaaceruing to Marpoi and Perma #7000
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and 2!} taxes thereo!, or losses arisir.g or incurred by them, refaning o such
investments, shall, for 21l intent mnd purpose, be ireatcd as the prolts

dividends, laxes or losses, as the case mayhbe, of Nerolac

Marpel and Perma shall carry on their respective business and activities
with reasonable diligence, business prudence and shall not (without the
prior written congent of Nerolac) alienate, charge, montgage, encumber or
otherwise deal with or dispose of their respective undertaking or nny pant

thereof, except in the ordinary course of business.

All the profits or incorze, taxnes (including advance tax and @x deducted at
source) or any costs, charges, expenditure aceruing o Marpol acd Perma
er expenditure or loeses arising or imcwrred or suffered by Marpol and
Perma shall for all purposes be meeted and be deemmed 10 be and accrue as
the profits, taxes, incomes, costs, charges, expenditire or losses of
Nerolac, as the case may be.

Marpo) 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 uglil 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, issu¢ or allot any

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

if. utilize, subject to Cleuse 10.1 below, the profirs, if any, for any
purpose including of declaring or paying any dividend.

It is clarified that all taxes payable by Marpol and Perma, refating to the
transferred undertaking, from the Appointed Date onwands including al; or
any refupds and claims shall, for ell purposes. be reated as the lax

liabilides or refunds and claims of Nerolac.

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

the Income Tax Act, 1961, a3 later darw, including resulting from

MAHARATHINA
fucd Y. 7109
EAVIRY DATE
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amendment of lew or for any other reascn whatscever, the Scheme shall
stamd modified / amended / altered to the extent determitned necessary to
comply with and fal, within the definiton and conditions relating 1o
“Amalgamation” as specified in the Income Tex Act, 1961, In such an
event the Clauses which are inconsistent shall be read down or if the need
grises, be deemed to be deleted and such modification/reading down or

deerned deletion shali however not effect the other parts of the Scheme.

Upon the Scheme becoming effective, Nerolac is expressly permitted and
shall be entitled to revise its Anancial Stetements and Retums along with
prescribed Fomrs, fillings and annexures ander the Income Tax Act, 1961,
as amended, (including for minimum altemat= wx purposes and fax
benefits, ) GST law and other tax [aws, and to claim refunds and/or credits
for taxes paid {including minimum alternate tax), and to claim lax bepefits
under the Income Tax, 1961 etc. and for mamers incidental thereto, if

required to give cffect to the provisions ¢f 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 additonal financial commimments of any nature
whatsoever, borow any amounls ncr incur any other liabilites or
expenditure, issue any additional guarantees, indemnities, leners of
comforts or commitments for themselves or any third party or sell,
wransfer, alienate, charge, mcrigage or encumber or deal with the
undertaking or any part thereof save and except in each case in he

following circumstances:

(a} [f the same is in their ordinary course of business 23 carmied on by

both as on the date of filing this Scheme wilk the NCLT; or
(o)  If the same is permitted by this Scheme, or

)] If the same is permited by a wninten consent of the Board of

Directors of Nermalac; or

(&) If the same is pursuant to any pre-existing obligations undertaken
by Marpol and Perma

undertake any new Busizess,

Read. te. 7105
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Marpol and Perma shall not, without prior writien consant of Nerolac, take
any majer policy decisizns in respect of the managenent of either Marpe,
ar Perma and for the business of either companies and shall not change

their present capital sgucture.

Marpol and Perma shall co-operate with Nerolac for smoath transfer of the
businesses and undertakings from Marpol and Perma to Nerolac uré any
af respective Directors of Marpel and Perma and any Directors of Nezolac
shall be empowered ta give effect to the Scheme in all aspects as may be
necessary or expedient including sefiling any questicn or difficultes
arising in relaticn w the Scheme in such manzer as they deem fit 10 arain
the objective of this Scheme and their decision in this regard shall be final
and binding,

DIVIDENDS

Marpol, Perma and Metolzc skall be entitled to declare and pay dividends.
whether irterim or final, o their respective shareholders in respect of the
accounting period prior 1o the Appointed Date. The dividend, if any, shall
be declared by Marpcl 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 acd be
the profits of Nerolac and will be available te 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 ard shail not be deemed to confer
any right on any member of Marpol and/or Perma andfor Nerolac to
demand or claim any dividends which, subject to the provisions of the said
Act, shall be entirelv at the discretion of the Board of Directors of
Nerolac, subject to such approval of the sharcholders, 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 =ntire paid-up Equity
Share Capital of Marpol and Perma shall stand automarically cancelled
and there will not be any issue and alloonen; of shares of Nerolac.

AREA: NUMEBAI
WALARASTRA
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52, 5\
12, DISSOLUTION OF MARPQOI. AND PERMA
On the Scheme tecomiog effective, Marpel and Perma shall stané
dissolved without being wousd up withou: anv further act by the partics.
13,  FINANCIAL STATEMENT AND LIST OF SHAREHOLDERS OF
MARPOL, PERMA AND NEROLAC AS ON 30™ SEPTEMBER,
2019 1S AS UNDER:
13.1. MARFOL
Financial Statement of Mzrpol as on 30% September, 2019 is as under:
[ Particulars Amount Amount
(Rs. in Crores) | (Rs. in
Crores)
Asyeis
Non-Current Assets
Property, Plant and Equipment 639
Capital Work-in-progress 343
Other Intangible Assets o
989
Current Tax Assets (Net) £.07
Total Noo-current Assets 9.96
Current Acsets
{nventories 13.60
Financial Asscts
Trade Receivables 16.14
Cash and Cash Equivalents 0.05
Bank Balances other than cash and cash - |
Equivalents J{
Loans 0.09 ;
16.28 |
Other Current Assats 0.34
Total carren: Assets 30.22
Total Assets 40.18
Equity and Liabilities
Equity Share Capital 3.00
Reserves and surplus 1.74
Total Equity 10.74
Liabillties |
Non-current Liabilities
Deferred Tax Liabilities (Net)
Total! Non-current Liabilities
Current Efabilities

ANCA: MUMBAI
MAHARASHTRA
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132 PERMA

Financial Statement uf Perma as or 30™ September, 2019 is as under:

Particulurs

Amount (RRs. in Crores)

Assets

Noa-Current Assets

]
|

Property, Plant and Equipment 3.12 |
3.12
Financial Assets
Loans 012
012 |
Total Non-current Assets .24
Current Assets
[aventories 276
Financial Assets
Trade Receivables 6.13 ]
Cash and Cash Equivalents 2.27
8.40
[ Other Current Assets L13
i Total current Assets 12,29
Total Assets 15.53 .
Equity and Liabilities
Equity
' Equity Share Capital 0.99
| Other Equity 1L28
Equity attributable to Equity Holders of the 12.27
Holding Company
Total Equity 12.27
Liabilities
Noun-current Liabilities
Deferred Tax Liabilities (Net) 0.05
Total Non-current Liabilities 0.05
i Current Liabilities
| Financial Lisbilities:
| Trade Payables
l Total Qutstanding dues of Micro Enterprises and .
 small Enterprises
| Tota) Outsianding dues of creditors other than 2.38
Micro Enterpriscs and Small Enterprises
Other Financial Liabilities
Otker Current Liabilities o

MANLRASHTPA
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"Provisions T 1 033 |

[Ermz Tax Liabilities (Nels 9es
Total Current Liabilities 2

Total Liabiities 3.26

Total Equity and Liabilities 15.53 y

Following are the Shareholders of Perma as on 30™ September, 2019:

Names of Address Namber | Nomioal | Amountin T | Percentage
sbartholders of shares | Valug per of holding
share (T) (%)
Kansai NMerglac | Nerolae  House, | 9,89,999 10 98,99 980 10 34

Paints Limited Ganpatrao Kadam i
Marg, Lower

Pare, Mumbai-
400013,
Kansar Nerolac | Nerolae House, 1 19 10 -

Paints Limited | Ganpamio Kadam.

jointly teld with | Marg, Lower
Mr. Prashent | Parel, Mumbai-
Devides Pai 400013 and

AS206, Vriadavan,
vV M  Ghanekar
Road Vile Parle
East Mumbai
400057.

TOTAL $,90,000 10 99,00,000 100%

13.3. NEROLAC

Financia! Staternent of Nerolac as on 30™ September, 2019 is as under

| Particulars Amount Amount
(R, in | (Rs. in
, Crores) Crorcs)
Assels N
Nen-Current Assets l—u:m .
Property, Plant and Equipment 1513.24 5% be -

AREA MEMEY
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56,25
Capital Work-ta-grogress 184.78
Right of Use Assets (ROL) 51 84
Investment Property 0.13 :
Other Intangible Assets 269 ]
175273 J
Financial Assets:
Investments 138.08
Loans (434" i
152,42
Current Tax Assets (Net) . [12.20
Other Non-current Assets 2172.67
Tots) Non-current Assets 223502
Current Assets
Inventories 928.92
Financial Assets
Investments 153.27
Trade Receivables 866.89
Cash and Cash Equivalents 64,23
! Ba.n?: Balances other than cash and cash 2.50
: Equivalents
Loans 4.84
Other Financial Assets 76.00
1167.73
Other Current Asscts 114.06
Total current Assets 2210.7
Total Assety 4445.713
Equity and Liabilities
Equity Share Capital 53.89
Other Equity 3539.02
Total Equity 359291
Liabilities
Non-current Lisbilities
Financial Liahilities
Borrowings ' -
Lease Liabilities 47.04
Deferred Tax Liakilites (Net) 74.32
Total Non-current Liabilities 121.36
Curreot Liabilities
Financial Liabilities : _
Lecase Liabilities 10.71
Trade Paysbles
Total Outstanding dues of Micro Enterprises and
small Enterprises

KAHAAASHTRA
meed, tin, Tib$
ERNAT CAIS
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. Total Quistanding dues of creditors otber thas | $52.731 |
Meero Enterprises and Small Enterprises ! |
$55.27 | [
Othber Financial Liabilities 96.77 J
662.75
Other Current Liabllities I 2815
Provisions 1767
PR—
Current Tax Liabilities (Net) 2189 |
Total Current Liabilities 73146
Total Liabilitics ' §32.82
Total Equity and Liabilities 4445.73 ‘;
Following are the Shareholders of Nerolac a5 on 30" Septerober, 2¢19:
§r. Names of Number of | Nominal | Amountin ¥ | Percentage of ]
no. | shareholders shares Value holding (%) l
per share
ity
J
1. [Prometer & [40,41,35,898 i 40,41,35,898 74.55%
Promoter
Group
2. | Public 13,47,83,822 1 13,47,83,822 25.01%
TOTAL | 53,89,19,710 1 53,89,19,720 100%
|

Nerolac is a company whose shares are listed on the stock exchanges viz. BSE
Limited and Natiopal Stock Exchange of India Ltd ¢nd are freely ransferable.

1. ACCOUNTING TREATMENT

141, Upon the Scheme becoming effective, the Traasferee Company shali
sccount for the amalgamalion of the Transferor Companies in its books of

accounts as under:

14.1.1. The Transferee Company shall, record all the assets and lisbilities
of the Transferor Companies vested in it pursuant 1o this Scheme,
in accordance with the trearment provided for ‘Pocling of Interest
Method® as preseribed ip the Indian Accounting Standard (IND
AS) 103 (Appendix C) : ‘A

AREA. MUMBA!
HAYARASKIRA
Res)! o, P00
Ex- 171 DATE
5-11.202)
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under commor: control® and other apphcable IND — AS preserited
under section 133 of the Companies Act 2013 read with the
Companies (Iedien  Accounting Standard) Rules, 2015 {as
emended). [n Lhis case, since the Transferor Commpanies are whaollv
owned subsidiaries which are geniing merged witk the Transferse
Company nothing has changed and the tansaction only means that
all the assets, Liabilities and reserves of wholly owned subsidieres
which were appearing in the corsciidated financial statements of
Group imraediztely before the merger would now be a part of the
separate finencial statements of the Company. Accordingly, the
value of all the assets, liabilities and reserves pertaining to the
Transferor Companies as appearing in the consolidated financia!
staternents of the Company would be recognised in the standalone

financial statements of the Transferee Company.

The balance of the retained earnings appeariog in the financial
statements of the Transferor Companies determined as per Ind AS,
shall be aggregaled with the corresponding balance of the refained
tarnings sppearing in the financial statements of the Transferee
Company. The identity of the reserves standing in the books of the
Transferor Companies determined as per Ind AS shall be preserved
and shall appear in the financia) satements of the Transferee
Company in \ne same form aad at the same values at which they

appeared in the financial statements of the Transferor Companies.

Upon the Scheme becoming operative, comparative Snancial
informarion in the finaccial statements of the Transferee Company
shall be restated. Comparative financial informagon of Transferor
Companies shall be ingorporated in the financial statements of the
Transferee Company frorn the date from which the Transferor
Companies were under common control .. April 7, 2018 in case

of Marpol and April 10, 2019 in case of Perma

Upon ke Scheme becoming operative, the difference, if any,
between the carrving amount in the books of the Transfcree
Company of its invesiments in the equity share capital of the
Transferor Companies which shall stand cancelled consequent 1o

the Scheme and the aggregate face value of such equity share

MANE: R, B KEWAT
W[ AREA MUMBA)

MAHAALSTRA
Dopd Mo, 7103
_\\E"’P H‘("E’ATE
s ]
\“
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capital shall, subject to the cther provisions coninined kersir, te

adusted to the capital reserves of the Transferce Cerapans
14.1.5. [ntercommpany balences, if 2oy, will stand cancelled.

14.1.6. All ransactions entered between the Transferor Companics and the

Trangferee Company shall stand cancelled.

14.1.7.In case of ary differences in accountng policy between the
Transferor Companies end the Transferee Company, the
accounting policies followed by the Transferee Company wilk
prevail and the difference, if any, will be quactified and adjusted in
the Capitai Reserve Account 1o ensure thar the financial statemenis
of the Transferez Company reflect the financial posidon on the

basis of ¢onsistent accounting policy

14.1.8. All costs and expenses incwred in connection with Lhe Scheme and
to put it into operstion and any other ecxpenses or charges
atwributable to the implementation of the Scheme shall be debiied

to the Staternent of Profit and Loss of the Transferee Company.

15. CHANGE IN THE MEMORANDUM AND ARTICLES OF
ASSOCIATION OF NEROLAC:

15.}, Chanre in Authorised Share Capital: Upon the Scheme being finally
effective, the Authorised Share Cepital of Marpol of Rs. 5,00,00,000
divided into 50,00,000 equity shares of Rs.10 each will stand subdivided
inic $.00,00,000 equity shares of Re. 1/- each and will get meiged with

that of Nerolac without payment of additional fees and duties as the said
fees have already been paid and the Authonsec Share Capital of Nerolac
will be increased to that extent and oo sepzrate procedure shall be
followed under the Act.

15.2. Upon the Scherne being finally effective, the Authorised Share Capizal 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 additicnal
fees and dulies as the sajd fees have already been paid and the Autharised

Share Capital of Nerolac will be increased to that extent and no sepasate

C e
“"...k g n ’y,' # procedure shall be followed under the Act

-
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GENERAL;

On the Scheme Zeing agreed to by the respective requisite majorites of
members of Marpol, Perma and Nerolac, Marpel and Nerolec skall with
reasaonable dispatch, apply to the NCLT, Mumnbai and Perma shall, with
reasanable 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 Scherne into effect.

Subject to the approval of the WCLT both at Mumbai and Ahmedabad,
Marpol, Penza and Nerolae through their respective Board of Dhrectors or
such other perscn or persoans, as the respective Board of Direciors may
authorize, including any cormmittee or sub-commitiee thereof, are hereby
empowered end authorized t assent from time to time tc any
modifications or amendments or conditions gar Hmitation which the NCLT
Mumbar and/or Ahmedabad or any other Government Authority may
deam fit to approve or impose and to settle all doubts or difficultics that
may arise for camrying out the Scheme and to do and execute all acts,
deeds, roeiters and things as may be necessary for putting the Scheme inte

effect.
The Scheme is conditional upon and subject lo:

(8) The Scheme being egreed to by the respective requisite majorities
of the membess as are referred 1o 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 sanciions 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 & period of two years fromn the date of sanction of
the Scheme, be also endiled to continue w operate existing Bank account
{3) of Marpol and Perma for the purpose of depositing cheques, drafis. pay
orders and or paymert 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,

i R g ke
ARE A WUMBAI
MAARASHTIRA

Reg L. ta, 7139

EXIRY NATE

5.11.202)
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Disclosure about the effest of aforesaid Amaigamatian on:
MARPOL | PERMA NEROLAC |
—?— H
Key Shsll cease to be key ! Shal! cease to be key | No Effect
Managerial | mapagenal persornnel | managerial personnel
personnel | in Marpol. in Perma
Directors Shall cease to bel Shall cease to be | No Effec:
directors in Marpol | directors in Perma
Promoters | Not Applicable, | Not Applicable, being | No Effect
‘ being whoilly owned | wholly owned
subsidiary of | subsidiary of Nerolac
Nerolac.
Non- Not Applicable Not Applicable No Effect
Promoter
wembers ‘

Depositars | 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.

lcte:-co:;\pan:ny Inter-company

creditors, if  any | creditors, if any would

would get cancelled | get cancelled
Debenture . Not
holders Not Applicable Not Applicable Applicable
Deposit
Trustee ]
and Not Apphcable Not Applicable Net )

Applicable

Debenture

trustee

l.

61\ 20
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"Employees | Cmployees ofﬁmployccs of Perma | No Effect
of the | Marpol will become * will become
Compapy | employees of | employzes of Nerolac

Nerolac on the same | ¢p such terms and
terms &nd conditions | conditions as are no

as are no less|less favourable than

favourable than | exising  conditions
existing  conditions i 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 wil) not have any effect on the
intcrests of Directors, Promoters, Non-Promoter members, Depositors,
Creditors, Debenture holders, Deposit Trustee and Debenture mustee,
Employees of the Company, as the case may be. There are no
investigations, procecdi-ngs instituted or pending against Marpol, Perma

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

16.6. The person may vote in the méeti.ng cither in person or by proxies as
specifically provided in the notice convening meeting of the sharcholders

of Nerolac wherever required.

16.7. The details cf the followicg documents for obraining extract from or for
making copies or for inspection by the members and creditors would also

be available st the respective registered offices of Marpol, Perma and

Nerolac.

(2 Latest audited financial statements of the company including

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

) The cenificate issued by Auditor of the Transferze Company 1o the
¢STect that the accounting treatment, if any, proposed io the scheme
of compromise or arrangement is in corformity with the Indian -
AS prescribed.
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This Scheme wiil be forwarded / filed with all required regulatery or any

other government authorilies to seek its approval / no objection /

sanctions, if any, as may be required.

inter-se relationship between Directors of Marpol, Perma and Nerolac.

The directors of Marpol, Permoa and Nerolac as on *he Appoinicd Date are

as under:
Particulars | Marpol Perma Nerolac '
|
Name of | Mz, Robit | Mr. Chasles Mr. Pradip Panalal
Dirscters Rarachandra “eyasingh Shab
Pai Parandiker | Augustine
Mr.  Prashant | Mr. Mohamnmad | Mr. Harishchancre
Devidas Paj Abdul Waheed | Meghraj Bharuka
Mr, G.T | Mr. AnyjJain ! Mr. Noei Naval
Govindarajan Taza
Mr.  Prashant | Mr. Masaru Tanaka
Devidas Pai

Mr. Hidenori

Furukawa

Mrs. Brinda Anend

Somaya

Mr. Katsuhiko Kato

- e

M. Angy Jain

Subsequent to the Appointed Date, the following directers resigned as

directers of Nerolac:

Particulars Nerolac
Name of | Mr. Masaru Tanaka
Directors

Mrs. Brinda Anand Somaya

i Mr. Katsuhiko Kato
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Suksequert 1o the Appointec Date, the {ollowing directors were sppointed

as directors cf Nerolac:

Particulars Nerolac

Name of | Mr Hideshi Hasebe

Directors __j

Mr. Hitoshi Nishibayashi

Ms. Sonia Sicgh

Ioter-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
Marpol Perma
Mr. Pradip Panalal | Not Applicable Not Applicable
Shah
Mr.  Harishchandra | Not Applicable Not Applicable
Meghmaj Bharuka
M. Noel Naval Tata | Not Applicable Not Applicable
Mr. Masaru Tagaka | Not Applicable Not Applicable
(resigned subsequent
. to the Appointed
Date)
Mr. Hidsnon | Not Applicable Not Applicable
Furukawa
Mrs. Brinda Anard | Not Applicable Not Applicable
Somaya
(resigned subsequens
to the Appoinied
Daie)
Mr. Kaisuhiko Kato | Not Appiicable Not Applicable
(resigned subsequent
o the Appointed
Daie)
e A
=0 N\
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Mr. Anuj Jain

I Not Applicable

Director ic Perme

Mr. Hideshi Hasebe
(appointed as director

subsegquens to the

Appo;'nred Date)

Not Applicable

Not Applicable

Mr.
Nishibayashi

{appointed as director

Hitoshi

l

subsequent to  the

Appainted Date)

Not Applicabic

Not Applicable

Ms. Some Singh

(appointed as director

subseguent o the

Appointed Date)

Not Applicable

Not Applicable

Save and except as provided herein, no Inter-se relationship between the |
Directors of Nerolac, Marpol and Perma

Inter-se r‘elation of the

Marpol and Nerolac:

directors of Perma with the directors of

Name of Director Inter-se Relations | Inter-se  Relatioos
with Directors of | with  Dircctors of
Marpol Nerolac

Mr. Charles Jeyasingh } Not Applicable Not Applicable

Augu.stim':

Mr Mohammad Abdul | Not Applicable Not Applicable

Waheed

Mr. Anuj Jain Not Applicable Director ia Nerolac

Mr. Prashant Devidas Pai | Director in Marpol | Chief Financial

Officer in Nerolac

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

Directors of Nerolac, Marpol and Perma

TELF SiMed
AV RASMTRA
Raad B 1Y
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Inter-se relardon of the directors of Marpol with the directors of

directors of Perma and Nerolac :

Name of Director Inter-sc Relations { Inter-se Relations
with Directors of | with .Nerolac
Perms

Mr. Rohit Ramchandra | Not Appiicable Net Applicable

Pai Panandiker

Mr. Prashant Devidas | Director in Parma CLief Financial

Pai Officer in Nerolac

Mr. G.T. Govinderejen  { Not Applicable Company Secretary in

Nerolae

Save and except as provided herein, no Inter-se relationship berween the
Directors of Netolac, Marpoi 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
satsfied and/or this Scheme not being sacctioned by the NCLT and/or
order or orders not being passed as aforesaid before 317 March, 2027 or
such other date as may be mutually agreed upon by the respective Board
of Directors of Marpol, Perma and Nerolag who are hereby empowered
and authorized to agree 10 and extend the aforcsaid period from time to
time without any limitations in exercise of their powers through and by
their respective delegate(s), this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no nights and liabilities whatsoever
shall accrue to or be incued inter se Marpal, Perma and Nerolac or their
respective shareholders or creditors or employzes or any other person save
and txcept in respect of any act or deed donme pror therete as is
conteraplated hereunder or as to eny right, liability or obligation which has
atisen 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 Nerciac with the approval of the
NCLT sball be entitted 10 revoke, cancel and declare the Scheme of no

effect, if such Boards are of view that the coming into effect of the

Schemne in terms of the provisig

eme or filing of the drawn up
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116
orders with any authority cculd have adverse implication. on all/ary of the

comparnies.

COST

Al costs, charges and expenses including stamp duty arnd registration fee
of any deed, document, instrument or Tribunal's order of Marpol, Perma
and Nerolac respectively in relaticr to or in connection with negotiations
leacing upto the Scheme and of carrying out and implementing the terms
and provisions of this Scheme and incidental to the pletion of
arrangement of the said Scheme and in pursuance of this Scheme shal! be

bome and paid by Nerolac exclusively

DEFHAN TAVETPLITION A0S PV LI
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL AT AHMEDABAD

C.P. (CAA)/11(AHM) 2021
IN
C.A. (CAA) 7 (AHM) 2020

In the matter of the Companies
Act, 2013;

And

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

And

In the matter of Scheme of
Merger by Absorption amongst

/{;\\_ Marpol Private Limited; Perma
-~ P\‘ Construction Aids Private Limited;
With

Kansai Nerolac Palnts Limited.

Perma Construction Alds Private Limited
A company incorporated under the provisions
of the Companies Act, 1956,
having its registered office at
Unit-ll Plot No. 3102, GIDC Sarigam,
f . Valsad, Gujarat- 396155. oL
i CIN No. U45201GJ1997PTC032104. ..Applicant Company *
/ Transferor Company

ADDITIONAL AFFIDAVIT

-

LY

I, Prashant Devidas Pai, aged 58 years, the Director of the Applicant
‘ ) Company, having my office at Nerolac House, Ganpatrao Kadam Marg, Lower

_ Parel, Mumbai-400013, do hereby solemnly affirm and state as follows: -

1. | state that | am the Authorized Signatory and Director of the Transferor

Company. | am duly authorized vide a resolution passed by the board of
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directors of the Transferor Company at its meeting held on 26™ July, 2019, to

depose and file the present affidavit before this Hon'ble Tribunal.

2. | state that as directed by this Hon'ble Tribunal, | am herewith filing the List

of Assets to be transferred, pursuant to the amalgamation, to the transferee

company, which is as follows:

Sr. Property & Area Date of Cost Accumulated B:zkl\: ::fyas
No. Location Purchase Depreclation 2019 '
Factory - Unit 1
1 | Sarigam, GIOC, 3425Q | 11-06- Rs.1,27,040/- - Rs.1,27,040/-
MTRS 1998
Gujarat.
; Factory - Unit 2 1350 07-11-
: 2 | Sarigam, GIDC, sQ 2008 Rs.10,94,980/- - Rs.10,94,980/-
Gujarat. MTRS
Residentlal Flats - L
1303/65 NGHB, 40 sQ 25-06- : D)
3 Vapi - NGHB, Vagi, MTRS 2004 Rs.3,27,307/- | Rs.1,55,698/- F:_s.l,? 1,609/-
Gujarat.
Residential flats -
1457/75 NGHB, 405Q 25-06- )
4 vapi - NGHB, Vapi, MTRS 2004 Rs.3,27,306/- | Rs.1,55,698/ Rs.1,71,608/
rat.

. | state that the assets and liabilities of the Applicant Company, as reflected in

the Unaudited Balance Sheet as on 1™ July, 2019, is as follows:

Rs. in
\ Crores
A
\ ‘\&fy&@ Current Assets
| X GO Yai a) Proper.ty. plant and equipment (including ROU) 3.19
(b) Financial assets
(1) Loans v .12
Total Noncurrent assets 3.31
Current assets P
(a) Inventories 3.00
(b) Financial assets . ‘ S
(i) Trade receivables ;.. KK 6.31
(ii) Cash and cash equivalents R D.73 -
(c) Other current assets -, = L 1.37° .
Total current assets L e, : p3da1 - e
TOTAL ASSETS N TR
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