
21st October, 2021 

1. Corporate Relationship Department
BSE Limited,
Phiroze Jeejeebhoy Towers,
Dalal Street,
Mumbai - 400 001.

2. Manager – Listing
National Stock Exchange of India Ltd.
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex, Bandra (E),
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. 1”) 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 

 

G. T. GOVINDARAJAN 
COMPANY SECRETARY 
Encl.: As above 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

COURT No. V, MUMBAI BENC H 

C.P. (CAA) 0l/MB/202 l 

CO ECTED WITH 

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

AND 

C.P. (CAA) 20 OF 2021 

CO ECTED WITH 

C.A. (C AA)/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 Transferor Companies .. ) 

With Kansai Nerolac Paints Limited 

(' the Transferee Company") 

MARPOL PRIVATE LIMITED ) 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

CO RT No. V, MUMBAI BENCH 
C.P. (CAA) 0 IIM B/2021 CONNECTED WITH 

C.A. (CAA)/411 l/MB/2019 
AND 

C.P. (CAA) 20 OI- 2021 CONNECTED WITH 
C.A. (CAA)/4110/MB/2019 

a company incorporated under the 

Companies Act, 1956 having its 

registered office at Panandiker 

Chambers I st Floor, M.L. Furtado 

Road, Margao Goa - 40360 I 

) ... Transferor Company/ 

) Petitioner Compan in C. P. 

) No.0l of2021 

KANSAI NEROLAC PAfNTS ) 

LIMITED, ) 

a company incorporated under the ) 

Indian Companies Act, 1913 having its ) ... Transfere e Company/ 

registered office at Nerolac House, ) Petitioner Company in C.P. 

Ganpatrao Kadam Marg, Lower Pare] ) 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 ·bte Member (Technical) 

Appearance (through videoconferencing): 

For the 

Companies : 

Petitioner Ms. Meghna Rajadhyaksha Ms. Salonee 

Kulkarni 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): 

f • 
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BEFORE THE NATIONAL COMPA Y LAW TRIBUNAL, 

COURT No. V, MUMBAI BENCH 
C.P. (CAA) 0l /MB/2021 CON ECTED WITH 

C.A. (CAA)/41 l l /MB/2019 
AND 

C.P. (CAA) 20 OF 2021 CO NECTED WITH 
C.A. (CAA)/4110 IB/2019 

Per: Suchitra Kanuparthi, Member (Judicial) 

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. I") and Penna 

Construction Aids Private Limited ( 'Transferor Compan No. 2'') 

(collectively reffered to as the (44Transferor 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 Transferor Company No. I 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 3151 August, 202 1 and the 

outcome of the said hearing is awaited. 
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BEFORE THE NATIONAL COMPANY LAW I RI BUNAL, 

COU RT No. V, M MBA! BENCH 
C. P. tCAA) 01/1\18/202 1 CONNECTED WITH 

C.A. (CAA)/4I I l/MB/201 9 
AND 

C. P. (CAA) 20 OI- 2021 CONNECTED WITH 
C.A. (CAA)/41 IQ/MB/20 19 

4. The Transferee Company is a public listed company, incorporated 

on 2nd September 1920 under the [ndian 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 th July 2006 and a fresh Certificate of Incorporation was 

issued by the .Registrar of Companies, Maharashtra, Mumbai to this 

extent. The Transferee Company has its registered office situated at 

Nerolac House, Ganpatrao Kadam Marg, Lower Parel , Mumbai -

400013 , Maharashtra and is principally engaged m the 

manufacturing of paints. The equity shares of the Transferee 

Company are listed on BSE Limited and National Stock Exchange 

of India Limited . 

5. The Transferor Company No. 1 is a private limited company and is 

a wholly owned subsidiary of Kansai Nerolac Paints Limited, the 

Transferee Company. Transferor Company No. 1 was incorporated 

on 5th April 1983 under the name of Marpol Chemicals Private 

Limited and registered with the Registrar of Companies , Goa, 

Daman & Diu, Panaji. Thereafter on 6th November 2001 , its name 

was change.d to its present name and a fresh Certificate of 

Incorporation was issued to this extent. The Transferor Company 

No. I has its registered office situated at Panandiker Chambers, I st 

Floor, M.L. Furtado Road, Margao, Goa -40360 I and is principally 

engaged in manufacture of powder coatings. 
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BEFORE THE ATIONAL COMPANY LAW ·1 RJB UNAL, 

COU RT No. V, MUMBAI BENCH 
C.P. (CAA) 0 I/MB/202I CONNECT ED WITH 

C.A. (CAA)/4III /MB/20I9 
A D 

C. P. (CAA) 20 OF 2021 CONNECTED WITH 
CA. (CAA)/4I 10/MB/20I 9 

6. The Scheme proposes merger by absorpotion of the Transferor 

Companies with the Transferee Company and the same would be to 

the benefit of the shareholders and creditors of the Petitioner 

Companies which will provide benefits of ynergy economies of 

scale, growth and expansion to the Petitioner Companies. 

7. The Petitioner Companies herein, being the Transferor Company 

No. 1 and the Transferee Company have approved the said Scheme 

of Merger by Absorption by passing Board Resolutions in their 

meetings held on 25th July , 2019 and 29th July , 2019 respectively, 

which are annexed to the respective Company Petitions. 

8. 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, a. required under 

the Companies Act, 2013 and the Rules made thereunder and any 

other regulations. The said undertaking given by the Petitioner 

Companies is accepted . 

9. The Regional Director ( .. RD'') has filed a Report dated 15th July, 

2021 stating therein that the Tribunal may consider the following 

observations and pass such orders as deemed fit and proper in the 

fact and circumstances of the case, post considering the 
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BEFORE THE NATIONAL COMPANY LAW l RIBUNAL, 

COURT No. V. MUMBAI BENCH 
C.P. (CAA) 0l /MB/2021 CONNECTED WITH 

C.A.(CAA)/4I1 1/MB/20I9 
AND 

C.P. (CAA) 20 OF 2021 CO ECTED WITH 
C.A. (CAA)/41I0/MB/20I9 

observations made at Para IV mentioned in the Report. The 

Transferee Company has filed a rejoinder dated 4 th August, 202 l to 

the said Report wherein the Transferee Company has stated the 

following in respect of the observations made by the RD : 

Sr. 

No. 

Observations by the RD Response by the Petitioner 

Company 

A. In compliance of AS-/./. The Transferee Company 

(JND AS-I 03). the undertakes that in addition 

Petitioner Companies shall to comp liance of AS-14 

pass such accounting (IND AS- I 03), to the 

enrries which are necessary extent applicable, the 

in connection with the Tran feree Company shall 

scheme to comply with other pass such accounting 

applicable Accounting entries which are necessary 

Standards such as AS-5(/ND in connection with the 

AS-8) etc. Scheme to comply with 

other applicable 

Accounting Standards such 

as AS-5 (IND AS-8) etc. 

B. As per Definition of the The Transferee Company 

Scheme, undertakes to comply with 

"Appointed Date" means / st the requirement as clarified 

July, 20 I 9 or such other vide circular no. F. No. 

date as may be fixed by the 71 I l/20 I 9/CL-l dated 2 P1 

NCLT while sanctioning the August, 2020 i sued 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 COMPA. Y LAW TRIBUNAL, 

COURT No. V , MUMBAI BENCH 
C.P. lCAA) 0I /MU/2021 CONNECTED WITH 

C.A. (CAA)/41 I l /MB/2019 
AND 

C.P. (CAA) 20 01· 2021 CON ECTED WITH 
C.A. (CAA)/41 I0/MB/2019 

Scheme are filed by Marpol, 

Perma and Nerolac with the 
Registrar of Companies. for 

Marpol, Penna and 

Nerolac. 

In this regard, it is submitted 

1ha1 Section 232 (6) of the 

Companies Act. 2013 stales 

that the scheme under this 

section shall clearly 

indica!e an appointed dare 

from which it shall be 

effective and the scheme 

shall be deemed to be 
effective from such date and 

not at a date subsequent to 

the appointed date. 

However, this aspect may be 

decided by 1he Hon 'ble 

Tribunal taking into account 

its inherent powers. 

Further, the Petitioners may 

be asked to comply with the 

requirement as clarified 

vide circular no. F. No. 

7111/2019/Cl-l dated 

21.08.20 issued by the 

Ministry of Cotporale 

Affairs. 

C. Petitioner Company have to The Transferee Company 

undertake to comply wilh undertakes to comply with 

section 232(3)(i) of !he Section 232(3)(i) of 

71 Pa g -

~t-~i LAW r~ 
0 ef· ' 

(j '.'L~ ~-' 
L t 1\:. ~ 

z. 
g, 
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BEFORE THE NATIONAL COMPA Y LAW TRIBUNAL. 

COURT No. V. M MBA! BENCH 
C.P. (CAA) 0I /Ml3/202 1 CONNECTED WITH 

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

C.P. (CAA) 20 Of- 2021 CONNECTED WITH 
C.A. (C AA)/4110/MB/2019 

Companies Act, 20 I 3, Companies Act, 2013 and 

where the transferor accordingly when the 

company is dissolved, the Transferor Company ts 

fee . if any, paid by the dissolved, the fee, if any, 

transferor compan) on its paid by the Transferor 

authorised capital shall be Company on its authorised 

ser-ojf against any fees share capital shall be set-off 

payable by the lransferee against any fees payable by 

company on ifs authorised the Transferee Company on 

capital subsequent to the its authorised share capital 

amalgamation and subsequent to the 

rherefore, petitioners to amalgamation. The 

affirm that they comply the Transferee Company 

provisions of the sec lion. agree and undertakes to 

comply with the provisions 

of the Section 232(3)(i) of 

the Companies Act, 2013, 

to the extent applicable. 

D. In view of the observations The Transferee Company 

reported by ROC, Goa and unde11akes to deposit/ pay 

ROC, Pune vide ROC, Goa the respective disputed 

Report dated 03. 05.202 I statutory dues that has not 

and ROC. Mumbai report been paid on account of 

dated 21 . 05.202 / , disputed matters pending 

respective/) as mentioned in before the respective 

para 11 of the above table. authorities, as highlighted 

The Peritioner company in para 11 of the said report, 

may be directed to submit if and when the said 

necessary clarifical ions. statutory dues become due 

and payable as per the 

final/non appealable orders 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL. 

COURT No. V, M UMBAI BENCH 
C.P. (CAA) 0 l/MB/2021 CONNECTED WITH 

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

C.P. (CAA) 20 OF 2021 CONNECTED WITH 
C.A. (CAA)/411 0/MB/20 I 9 

passed by the appropriate 

forums . 

E. The Registered Office of the The Transferee Company 

Transferor CompanJ 2 is states that the Registered 

situated in the state of Office of the Transferor 

Gujarat i.e outside of the 
jurisdiction of NCLT of this 
Tribunal and/alls within the 
jurisdiction of NCLT of 
Gujarat. Accordingly, 
similar approval be 
obtained by the Transferor 
Company 2 j,·om Hon 'ble 
NCLT of Gujarat. 

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 

Transferor Company No. 2 
has filed a Company 

Petition before the 
Ahmedabad Bench of the 

Hon ' ble Tribunal being 

CP(CAA)/ 11 (AHM)2021 

m CA(CAA) 7(AHM)/ 

2020. The said Company 

Petition is listed for final 

hearing on 31 st August, 

2021 and the final order is 

awaited. 

F. The Hon'b/e Tribunal may The Transferee Company 

kindly seek the undertaking undertakes and confirms 

that this Scheme is approved that the Scheme 1s 

by the requisite majority of approved by the requisite 

members and creditors as majority of members as per 

per Section 230(6) ofthe Act Section 230(6 ~ :::;;==~ 

~ 
..• ":~ . 
t ·,:,. ;,-.. 

"' · i " \ . , . . , 
l,..,,,. ~ ~ ·-

t,.,, • 
"'✓ : · 
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BEFORE THE NATIONAL COMPANY LAW 1 RIBUNAL, 

COURT No. V. MUMBAI BENCH 
C.P. (CAA) 01/MB/2021 CONNECTED WITH 

C.A. (CAA)/41 I I /MB/2019 
AND 

C.P. (CAA) 20 01- 2021 CONNECTED WITH 
C.A. (CAA)/4110/MB/2019 

in meetings duly held in Companies Act, 2013 in a 

terms of Section 230(1) read meeting which was du ly 

with subsection (3) lo (5) of held in terms of Section 

Section 230 of the Act and 230( I) read with subsection 

the Minutes thereof are duly (3) to (5) of Section 230 of 

placed before the Tribunal. the Companies Act, 2013. 

The Transferee Company 

further confinns that the 

respective 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 1 8'h March, 
2020 passed by the Hon"ble 

NCL T, Ahmedabad and an 

order dated 21 st February, 

2020 passed by this 

Tribunal. 

G. ft is observed that the The Transferee Company 

Transferee Company have undertakes to comply with 

non-residential the provisions of FEMA 

shareholder, therefore, and RBI regulations , to the 

petitioner Company may be extent applicable. 

directed to comply with the 
provisions of FEMA and 
RBJ. 
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BEFORE THI:: NATIONAL COMPANY LAW TRIS NAL, 

COURT No. V, M UMBAI BENCH 
C.P. (CAA) 01 / Ml.3/2021 CON ECTED WITH 

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

C.P . (CAA) 20 OF 2021 CONNECTED WITH 
C.A. (CAA)/4110/MB/2019 

H. lt is observed that the The Transferee Company 

Transferee Company is a had intimated BSE and 

listed company w;1h ESE NSE about the Scheme vide 

and NSE, rherefore , its letter dated 29th July, 

petitioner company may be 2019 and submitted the 

directed to serve to rhe BS£ Scheme vide its letter dated 

and NSE and to provide 18th September, 2020. 

NOC of BSE and NSE, if Further, as the Transferor 

any. Company No. 1 is a wholly 

l. 

owned subsidiary of the 

Tran_ feree Company, an 

NO by the said exchanges 

is not required. The 

Tran feree Company 

undertakes to comply with 

the regulations pertaining 

to the said exchanges, to the 

extent applicable. 

As per Clause 14.1. 5 of The Transferee Company 

Accounting treatment clause 

ofthe Scheme,· 

Stated that upun the Scheme 

becoming operative. the 

difference, if any. between 

the CWT) ing amount in rhe 

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 

states that the Transferee 

Company undertakes to 

comply with all the 

applicable accounting 

treatments/ standards, 

specifically Accounting 

Standard 14, to the extent 

applicable. 



Page 13 of 96

J. 

BEi-ORE THE NATIONAL COMPANY LAW TRIBUNAL. 
COURT No. V, MUMBAI BENCH 

C.P. (CAA) 01 /M812021 CONNECTED WITH 
C.A. (CAA)/4111/MB/2019 

AND 
C.P. (CAA) 20 01· 2021 CONNECTED WITH 

C.A. (CAA)/4110/MB/2019 

value of such equity share 

capital shall. subject ro the 

orher provisions contained 

herein. be adjusted to the 

capital reserves of the 

Transferee Company. 

In this regard it is submitted 

that as per Accounting 

Standard 14. such surplus if 

any arising out of the 

scheme shall be credited to 

Capital Reserve arising out 

of arnalgamation and deficit 

if any arising ow of the same 

shall be debited to Goodwill 

Account of the Transferee 

Company. Such Capital 

Reserve, arising out of the 

amalgamation shall no! be 

considered as free reserve 

and not available for 

distribution of dividend. 

The Petitioner Company The Transferee Company 

states rhar rhe Transferee undenake to comply with 
Company shall be in the provisions of Section 
compliance with provisions 2( I 8) of the Income Tax 

of Section 2( I BJ of the Act 1961 and all 
Income Tax Act, /96/. In provisions of Income Tax 
this regards, the peririoner Act, 1961 and Rules 
company shall ensure thereunder, to the extent 
compliance of all the applicable. 

12 I P , 



Page 14 of 96
BEFORE THE NATIONAL COMPA'.'-JY LAW I RIBUNAL, 

COURT No. V, MUMBAI BENCH 

provisions of Income 

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. (CAA)/4110/MB/2019 

Tax 

Act and Rules thereunder: 

10. The RD has filed a Supplementary Report dated 4ih 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. 

11. The Official Liquidator (High Court of Bombay at Goa) has filed its 

report dated 3rd May, 2021 in the captioned Company Scheme 

Petition bearing CP (CAA) NO. 0 l / 202 l with respect to Transferor 

Company No. I , inter alia, stating therein that the affairs of the 

Transferor Company No. I have been conducted in a proper manner 

not prejudicial to the interest of the Shareholders of the Transferor 

Company No. I or the public interest and that the proposed Scheme 

will be in order. 

12. Consideration: 

As the entire paid up Equity Share Capital of Marpol and Perrna is 

held by Nerolac, upon the scheme becoming effective the entire 

paid-up Equity Share Capital of Marpol and Penna shall stand 

automactically cancelled and there will not be any issue and 

allotment of shares of Nero lac. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

COURT No. V, M UMBAI BENCH 
C. P. (CAA) 01/MB/2021 CONNECTED WITH 

C.A. (CA A)/411 J/MB/20 I 9 
AND 

C.P . (CAA) 20 OJ- 202 1 CONNECTED WITH 
C.A. (CAA)/41 J0/MB/20I 9 

13. Dissolution of Marpol And Perma 

On the scheme becoming effective, Marpol and Penna shall stand 

dissolved without being wound up without any further act by the 

parties . 

14. Change in the Memorandum and Articles of Association of 

Nerolac: 

i) Change in Authorised Share Capital: Upon the scheme 

being finally effective, Authorised Share Capital of Marpol of 

Rs. 5,00,00.000 divided into 50,00,000 equity shares of Rs. 

l /- each and wil get merged with that of erolac without 

payment of additional fees and duties as the said fees have 

already been paid and the authorised hare capital of Nero lac 

will be increased to that extent and no separate procedure shall 

be followed under the Act. 

ii) Upon the scheme being finally effective, the Authorised Share 

Capital of Penna of rs. 1,50 00,000 Equity shares of Rs. I 0 

each will stand subdividend into 1,50.00,000 equity shares od 

Rs. I 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 Nero lac 

will be increased to that extent and no separate procedure shall 

be followed under the Act. 
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BEFORE THE ATI ONAL COMPANY LAW TRIBUNA L. 

COURT No. V. M UMBAI BENCH 
C.P. (CAA) 0I /MB/2021 CONNECTED WITH 

C.A. (C AA)/4111 /MB/20 19 
AND 

C.P. (CAA) 20 OF 2021 CONNECTED WITH 
C.A. (CAA)/4110/MB/2019 

15. 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. 

16. Since all the requisite statutory compliances have been fulfilled, 

Company Scheme Petition No. 0 I of 2021 filed by the Transferor 

Company No. 1 and Company Scheme Petition No. 20 of 202 1 filed 

by the Transferee Company are made absolute in terms of prayer 

clause (a) of the said Petitions. 

17. 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, Ahmedabad Bench m 

CP(CAA)/ 11 (AHM)202 I . 

18. The Petitioner Companies are directed to file 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 NCL T Ahmedabad Bench sanctioning the present 

Scheme with respect to the Transferor Company No. 2, whichever 

is later. 

19. 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 COMPA NY LAW ·1 RIBUNAL. 

COURT No. V. MUMBAI BENCH 
C.P. (CAA) 0I /MB/2021 CO NECTED WITH 

C.A. (CAA)/4 11 I/MB/2019 
AND 

C.P. (CAA) 20 OF 2021 CONNECTED WITH 
C.A. (CAA)/4110/MB/2019 

20. The Transferor Company shall be dissolved without winding-up 

after this Scheme becomes effec.tive. 

21. 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. 

22. Any person interested shall be at liberty to apply to the Tribunal in 

the above matter for any direction that may be necessary. 

23. The Scheme is sanctioned hereby, and the appointed date of the 

Scheme is fixed as P1 July, 2019. 

24. Ordered accordingly. 

Sd/-
Chandra Bhan Singh 
Member (Technical) 

Sd/-
Suchitra Kanuparthi 
Member (Judicial) 

Certified Tru~ Copy __ _ 
Datt' of Application . 0 'f · CJ _J,_•_L---0 __ '2..,,.J_ 

IC 
3,c') -

Number ot P::igei; _ 

Fee Poid Rs. __ _ ---
Applic3nt cal led ftl , n O lf • / 
Copy prcpc1red o. O '-/ • / u _'_ 1-.d 2 / 
co.,y lssuEd on O Y· J ~ ·_2.-d __ .2 ... 1 __ 

-r.~~11 
Na!ionJ! Compny L3w Trlbun~l. Mumbai lench 
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PREAMBLE 

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) 

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-II Plot No. 3102, GIDC Sa rig am, Valsad, Gujarat - 396155 

with Kansai Nerolac Paints Limited (Nerolac), a company incorporated under the provisions of the 

Indian Companies Act, 1913 having its registered office at Nerolac House, Ganpatrao Kadam Marg, 

Lower Pare!, Mumbai - 400013, Maharashtra, pursuant to Sections 230 to 232 and other relevant 

provisions of the Companies Act, 2013. 

(a) Marpol was incorporated on 5th 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 Identification Number of Marpol is U24222GA 1983PTC000532. The PAN of Marpol 

is AACCM2018D. The e-mail address of Marpol is marpol@marpolind.com. Marpol has not 

changed its name or objects during the last five years. 

The main object of Marpol as specified under the heading A- Main Object of the Company to 

be pursued by the Company on its incorporation under Clause Ill (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, lsocynate Alkyds, Power coating Paints, Epoxies, Acrylics, epoxy 

Polyester Paints, electrophoretic paints, highsolid coating, water bourne coating~,.)llstlef:::::::-, 

reductible coatings and non-aqueous dispersions. _,;::>--- _}','~/'.;~~~ 
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2) To buy, manufacture, mix, self-refine, prepare, import, export and to carry on any 

business in minerals, methylated and rectified spirits, dry or other colours, raw materials, 

pigments, dyes, paints, synthetic paints and thinners, coloured or other cements, 

varnishes, synthetic resins, enamels, lacquers, distempers, disinfectants, oil, wood 

preservative, fruit or vegetable or other preservatives, printings and marking inks, 

polishes, crayons, powers, electroplating, abrasive and its chemicals, she dressing, 

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

3) To refine, sell, mix, prepare for market, import, export and manufacture, prepare and 

extract, all kinds of turpentine including Canada turpentine from fine larchfir, pistachio 

and other trees and to prepare various oils, chemicals, drugs and different other products 

from the same. 

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

otherwise deal in all types of heavy and light chemical elements and compounds, 

including without limiting the generality of the foregoing, laboratory, and scientific 

chemicals. If any nature used or capable of being used in the paint industry, agricultural 

chemicals, fertilisers, petro-chemicals, industrial chemicals or any mixtures, derivatives 

and compounds thereof and its deal in all types of chemicals, pharmaceuticals and 

biological preparations, drugs, vaccines, injections, acids, alcohols, wine or wine 

syrups, cordials, mineral waters, liquors, soaps, restorative tonics, antiseptic, 

antiseptic cotton and dressing and other allied products any by-products thereof. 

5) To carry on the business as manufacturers and dealers in pharmaceutical, medical, 
chemical, industrial and other preparative and articles, compounds, oils, paints, 

pigments and varnishes, drugs, dyeware and dealers in proprietary articles of all 

kinds of electrical, chemicals, photographical, surgical and scientific apparatus and 

materials. 

Marpol is principally engaged in manufacture of powder coatings. 

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

Authorised Share capital: 

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

Issued, Subscribed and Paid-up Share Capital: 

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

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

Appointed Date (as defined hereinafter). The entire paid-up share capital of Marpol is held by 

Nerolac. 



Page 20 of 96

,, 

-

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

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

Panandiker Margao 403601, Goa I 

12. I Mr. Prashant Devidas Pai 08115481 A/206, Vrindavan, V M Ghanekar Road Vile 
I i Parle East Mumbai 400057, Maharashtra 
I I 
' ' 

3. ! Mr. G.T. Govindarajan i 08105268 I F-203, Lloyds Estate, V. I. T. College Marg, 
' I , Wadala East, Mumbai 400037, Maharashtra I 

(b) 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-II Plot No. 3102, GIDC Sarigam Valsad Gujarat-

396155. The Corporate Identification Number of Perma is U45201GJ1997PTC032104. The PAN 

of Perma is AABCP4353K. The email address of Perma is info@permaindia.com. Perma has 

not changed its name or objects during the last five years. 

The main objects of Perma as specified under the heading A- Main Object of the Company to 

be pursued by the Company on its incorporation under Clause Ill (A) of the Memorandum of 

Association of the Company are as under: 

1) To carry on the business of processing, converting, producing, manufacturing, 

formulating, using, buying, acquiring, storing, packing, selling, marketing, transporting, 

importing, exporting and disposing of chemicals including, integral water proofing 

compounds of concrete and mortar, crystalline based water proof coatings for concrete 

structures, elastomeric water proof coatings, plasticizers, non shrink grouts for machine 

foundation, repair, compounds based on acrylic and styrene butadiene rubber, water 

repellent coatings, polymer tile fixing adhesives epoxy floor toppings and coatings, 

polyurethane toppings and coatings and ancillary chemicals and compounds, on our 

behalf and on behalf of others, contracting for jobs applying above items, construction 

chemicals and chemical products of any nature and kind whatsoever and all allied and 

auxiliary products, derivatives, formulations, processes, bye-products and joint

products, construction activity, resins for fibre glass industry bitumen emulsion. 

Perma is principally engaged in the business of construction chemicals, 

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 

Issued. Subscribed and Paid-up §hare Capital· 

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 capital of Perma is held by Nerolac. 

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

Sr. No. Name of the Director 'DIN Address 

. 1. Mr. Charles Jeyasingh 00350686 F-103, Prithvi Classic. Modi Park, 
I Augustine lraniwadi. Road No-3, Kandivali West, 
i Mumbai 400067, Maharashtra 
I 

2. I Mr. Mohammad Abdul 00352600 6-B/702, Neelam Nagar, 90 Feet Road. 
i Waheed Mulund East, Mumbai-400081, 
! Maharashtra 

3. J Mr. AnuJ Jain 08091524 B - 207, Nestle 1, P. B. Marg, Lower Pare!, 

' Mumbai 400013, Maharashtra 

4. I Mr. Prashant Devidas Pai 08115481 N206, Vrindavan, V M Ghanekar Road 
i Vile Parle East Mumbai 400057 

i i Maharashtra 

(c) Kansai Nerolac Paints Limited (Nerolac) was incorporated on 2nd September, 1920 under the 

Indian Companies Act, 1913 under the name of The Gahagan Paint & Varnish Company 

Limited. Thereafter on 18th April, 1933, its name was changed to Goodlass Wall (India) Private 

Limited and a Certificate of change of name was issued by the Registrar of Companies, 

Bombay. Thereafter on 9th February, 1946, its name was once again changed to Goodlass Wall 

Private Limited and a Certificate of change of name was issued by the Registrar of Companies, 

Bombay. Thereafter on 12th February, 1958, its name was once again changed to Goodlass 

Nerolac Paints Limited and a Certificate of change of name was issued by the Registrar of 

Companies, Bombay. Thereafter on 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 Ltd., and having its Registered Office at Nerolac 

House, Ganpatrao Kadam Marg, Lower Pare!, Mumbai, 400013, Maharashtra. The Corporate 

Identification Number of Nerolac is L24202MH1920PLC000825. The PAN of Nerolac is 

AAACG1376N. The email address ofNerolac is gtgovindarajan@nerolac.com. Nerolac has not 

changed its name or objects during the last five years. 

4 

The main objects of Nerolac as specified under the heading A- Main Object of the Company to 

be pursued by the Company on its incorporation under Clause Ill of the Memorandum of 

Association of the Company are as under: 

(a) To acquire and take over as a going concern the business now carried on at Naigaum, 

Mumbai, under the style or firm of American Paint & Varinsh Co., and all or any of the 

assets and liabilities of the proprietor of that business in connection therewith and with 

a view thereto to enter into an Agreement with AT Mirza in the terms of the draft a copy 

whereof has for the purpose of identification been subscribed by F.E. Dinshaw, an 

Attorney of the Bombay High Court, and to carry the same into effect with or without 

modification. 
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(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 and exporters. 

(c1) To carry on the business of manufacturing and selling of pigments, Pigment Emulsions, 

Dispersions, Binder Materials, Thickners, Chemicals, Dyes and Manures. 

(c2) To carry on all or any of the business of metal founders, workers, converters and 

merchants, miners, smelters, metallurgists, mechanical electrical and general 

engineers, planters, farmers, graziers, stockmen, dairymen, ship and other vessel 

owners, charterers and builders, ship-brokers, managers of shipping property, shippers, 

bargemen, lightermen, carriers by sea and land, railway and forwarding agents, bonded 

and common carmen, freight contractors, insurance brokers, provision merchants and 

preservers, ice merchants, refrigerating storekeepers, warehouseman, wharfingers, 

dock owners and commission merchants, and any other trade or business whatsoever 

which can in the opinion of the Company by advantageously or conveniently carried on 

by the Company by way of extension of or in connection with any such business as 

aforesaid, or is calculated directly or indirectly to develop any branch of the Company's 

business or to increase the value of or turn to account any of the Company's Assets, 

property or rights. 

(c3) To carry on business as manufacturers of, and dealers in, chemical, biochemical, industrial 

and other preparations and articles, dyes, chemicals, acids, alkalies, colours, glues, 

gums, pasters, organic or mineral intermediates, compositions, paint and colour 

grinders, preparatory articles of all kinds, laboratory reagents, and to carry on the 

business of chemists and oil and colourmen. 

(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. 

(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) To manufacture, prepare for market, revise, clean, restore, recondition, treat 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. 

(c7) 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 entitled to manufacture or deal in or any of them. 

(d) To carry on any other business whether manufacturing or otherwise which may seem to 

the Company capable of being conveniently carried on in connection with the above or 

calculated directly or indirectly to enhance the value of or render profitable any of the 

Company's profits or rights. 

(e) 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. 

3. 

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

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. 

(f) To perform or do all or any of the following operations, acts or things: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

To pay all the costs, charges and expenses of the promotion and establishment 

of the Company. 

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

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

To make experiments in connection with any business of the Company and to 

protect any inventions of the Company by letters patent or otherwise. 

To grant licenses, to use patents, copyrights, designs, or secret processes of 

the Company. 

To manufacture plant and machinery, tools, goods and things for any of the 

purposes of the business of the Company. 

To draw, accept and negotiate bills of exchange, promissory notes and other 

negotiable instruments. 

1:J 
c .... 
-::--
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8. To underwrite the shares, stock or securities of any other company and to pay 

underwriting commissions and brokerage on the any shares, stocks or securities 

issued by this Company. 

9. To borrow money or to receive money on deposit either without security or secured 

by debentures, debenture stock (perpetual or terminable), mortgage, or other 

security charged on the undertaking or all or any of the assets of the Company, 

including uncalled capital. 

10. To lend or deposit money, 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. 

11. 

12. 

13. 

14. 

15. 

To amalgamate with any other Company or companies and to enter into any 

partnership or arrangement in the nature of a partnership co-operation or union of 

interests, with any person or persons or corporation engaged or interested or about 

to become engaged or interested in the canying 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 other consideration. 

To provide for the welfare of persons employed or formerly employed by the 

Company, or any predecessors in business of the company, and the wives, 

widows and families of such persons by grants of money or other aid or otherwise 

as the Company shall think fit. 

To subscribe to or otherwise aid, benevolent, charitable, national or other 

institutions, or objects of a public charter or which have any moral or other claims 

to support or aid by the Company by reason of the locality or its operations or 

otherwise. 

16. To distribute in specie assets of the Company properly distributable amongst its 

members. 

17. To refer or agree to refer any claim, demand, dispute or question whatsoever, by 

or against the Company, or in which the Company is interested or concerned, 

whether directly or indirectly, and whether between the Company and a member 

or members or his, or their representatives, or between the Company and any 

third party, to arbitration in India or at any place outside India and to observe 

perform and to do all acts, deeds, matters and things usual, necessary, proper or 

expedient to carry out or enforce the award. 
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(g) To do all or any of the things herein before authorized either alone, or in conjunction with, 

or as factors, trustees, or agents for others, or by or through factors, trustees or agents. 

h) To do all such other things as are incidental or conducive to the attainment of the above 

objects, or any of them. 

'-ierolac is principally engaged in the manufacturing of paints. 

The Authorised, Issued, Subscribed and Paid-up Share Capital of Nero lac as on the Appointed 
date was as under: 

Authorised Share Capital: 

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

Issued, Subscribed and Paid-up Share Capital: 

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

There was no change in the Issued, Subscribed and Paid-up Share Capital of Nero lac after the 
Appointed Date. 

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

Sr. No. Name of the Director DIN Address 

' 1. Mr. Pradip Panalal Shah 00066242 72A Embassy Apartments, 7th Floor, 
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 00024713 55 Windmere, 5th Floor, Cuffe Parade, 
Colaba, Mumbai- 400005, Maharashtra. 

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,Sterling 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 08091524 B-207, Nestle 1, P.B.Marg 
Near Deepak Talkies, Lower Pare!, 
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 29th July, 2019 have considered and 

unanimously approved, the Scheme of Amalgamation of Marpol and Perma with Nerolac subject 

to necessary statutory approvals. Accordingly, the Board of Directors of all the Companies have 

formulated this Scheme of Amalgamation for the transfer to and vesting of the respective undertakings 

and businesses of Marpol, and Perma into Nerolac pursuant to the provisions of Sections 230 to 232 

and other relevant provisions of the Companies Act, 2013 as applicable and in force. 

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

t resolution for approving the scheme of amalgamation are as follows: 

Directors of Marpol 

Names of Directors who voted unanimously in favour of the resolution: 

- Mr. Rohit Ramchandra Pai Panandiker 

- Mr. Prashant Devidas Pai 

- Mr. G.T. Govindarajan 

Directors of Perma 

Names of Directors who voted unanimously in favour of the resolution: 

- Mr. Charles Jeyasingh Augustine 

Mr. Mohammad Abdul Waheed 

- Mr. Anuj Jain 

Mr. Prashant Devidas Pai 

Directors of Nerolac 

'.fames 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 

\1r. Hideshi Hasebe 

\1r. Hitoshi Nishibayashi 

\1s. Sonia Singh 

- • :'le Directors have unanimously approved the Scheme, subject to the approval of the members of 
• ,s-olac. 
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AMOUNT DUE TO CREDITORS 

(a) 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. 

(b) 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. 

(c) 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. 

1. DEFINITIONS: 

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

following expressions shall have the following meanings: 

1.1. "Act" or "the Act" means the Companies Act, 2013 including any statutory modification or re

enactment thereof for the time being in force; 

1.2. "Appointed Date" means 1st July, 2019 or such other date as may be fixed by the NCLTwhile 

sanctioning the Scheme; 

1.3, "Effective Date" means the date on which the certified true copies of the Orders of the NCL T 

• sanctioning this Scheme are filed by Marpol, Perma and Nerolac with the Registrar of 

Companies, for Marpol, Perma and Nerolac. 

1.4. "NCL T" means the National Company Law Tribunal. 

1.5. "Marpol" means Marpol Private Limited. 

1.6. "Perma" means Perma Construction Aids Private Limited . 

..,, - 1.7. "Nerolac" means Kansai Nerolac Paints Limited. 

1.8. "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 NCL T. 

1.9. ''Transferor Companies" means Marpol Private Limited and Perma Construction Aids Private 
Limited. 

1.10. "Transferee Company" means Kansai Nerolac Paints Limited 

All terms and words not defined shall, unless repugnant or contrary to the context or meaning 

thereof, have the same meaning as ascribed to them under the Act and other applicable laws, 

rules, regulations, bye laws as the case may be, including any statutory modification or re
enactment from time to time. 
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2. 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 NCL T. shall be operative from the Appointed Date but shall be implemented 

from the Effective Date. 

3. VESTING OF ASSETS: 

3, 1, With effect from the Appointed Date, the entire business and undertaking of Marpol and Perma 

including all their properties and assets (whether movable or immovable, tangible or intangible) 

of whatsoever nature, such as licenses, lease, tenancy rights, if any, and all 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 NCL T 

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. 

3.2. However, in respect of such of the assets of Marpol and Perm a as are movable in nature or are 

otherwise capable of transfer by manual delivery, they shall be physically handed over by 

manual delivery or endorsement and delivery. The same may be so transferred by Marpol and 

Perma, without requiring any deed or instrument or conveyance for the same and shall become 

the property of Nerolac to the end and intent that the ownership and property therein passes to 

Nerolac on such handing over, which would take place on the Effective Date or thereafter on a 

date as may be decided by the Board of Directors of Nerolac. 

4. TRANSFER OF LIABILITIES 

4.1, With effect from the Appointed Date, all debts, liabilities, duties and obligations of Marpol and 

Penna as on the close of business on the date immediately preceding the Appointed Date, 

whether or not provided for in the books of Marpol and Penna and all other liabilities of Marpol 

and Perma which may arise or accrue on or after the Appointed Date upto the Effective Date, 

but which relate to the period on or upto the Appointed Date shall under the provisions of 

sections 230 to 232 of the Act and pursuant to the Orders of the NCL T sanctioning this Scheme 

and without any further act or deed, be transferred or deemed to be transferred to and vested 

in and be assumed by Nerolac, so as to become as from the Appointed Date, the debts, 

liabilities, duties and obligations of Nerolac on the same terms and conditions as were 

applicable to Marpol and Perma, Provided however that any charges, mortgages and/or 

encumbrances shall be confined only to the relative assets of Marpol and Perma or part thereof 

on or over which they are subsisting on transfer to and vesting of such assets in Nerolac and 

no such charges, mortgages, and/or encumbrances shall be enlarged or extend over or apply 

to any other asset(s) of Nerolac. Any reference in any security documents or arrangements (to 

which Marpol and Perma are parties) to any assets of Marpol and Perma shall be so construed 

to the end and intent that such security shall not extend, nor be deemed to extend, to any of 

the other asset(s) of Nerolac and Nerolac shall not be obliged to create any further or additional 

security. 
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4.2. For the removal of doubt, it is clarified that to the extent that there are deposits, obligations, 

balances or otheroutstandings as between Marpol, Perm a and Nero lac, the obligations in respect 

thereof shall come to an end and there shall be no liability in that behalf and corresponding 

effect shall be given in the books of account and records of Nerolac for the reduction of such 

assets or liabilities, as the case may be, and there would be no accrual of interest or any other 

charges in respect of such deposits or balances, with effect from the Appointed Date. 

5. LEGAL PROCEEDINGS: 

5.1. If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the 

"Proceedings") by or against Marpol and Perma are pending on the Effective Date, the same 

shall not abate or be discontinued nor in any way be prejudicially affected by reason of the 

amalgamation of Marpol and Perma with Nerolac or anything contained in the Scheme, but the 

Proceedings may be continued and enforced by or against Nerolac as effectually and in the 

same manner and to the same extent as the same would or might have continued and enforced 

by or against Marpol and Perm a, in the absence of the Scheme. 

6. CONTRACTS AND DEEDS 

6.1. 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, Nero lac had been a party or beneficiary thereto. 

6.2. 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, Nero lac shall be entitled to act for and on behalf of and in the name of Marpol 

and Perma. 

7. 

7.1. 

8. 

SAVING OF CONCLUDED TRANSACTIONS 

The transfer of the assets and liabilities of Marpol and Perma under Clauses 3 and 4 above, the 

continuance of Proceedings under Clause 5 above and the effectiveness of contracts and deeds 

under Clause 6 above, shall not affect any transaction or Proceedings already concluded by 

Marpol and Perma on or before the Effective Date, to the end and intent that Nerolac accepts 

and adopts all acts, deeds and things done and executed by Marpol and Perma in respect 

thereto, as if done and executed on its behalf. 

EMPLOYEES 

8.1. 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. 

12 
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• 

8.2. With regard to provident fund and gratuity fund or any other special funds or schemes created 

or existing for the benefit of such employees (hereinafter referred to as the "said Funds") of 

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. 

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

9.1. 

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

Marpol and Perm a 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 all 

taxes thereof, or losses arising or incurred by them, relating to such investments, shall, for all 

intent and purpose, be treated as the profits, dividends, taxes or losses, as the case maybe, of 
Nerolac. 

9.2. 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. 

9.3. All the profits or income, taxes (including advance tax and tax deducted at source) or any costs, 

charges, expenditure accruing to Marpol and Perm a or expenditure or losses arising or incurred 

or suffered by Marpol and Perma shall for all purposes be treated and be deemed to be and 

accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of Nerolac, as the 
case may be. 

9.4. Marpol and Perma shall not vary the terms and conditions of service of their respective 

employees except in the ordinary course of their business. 

9.5. On and after the Appointed Date and until the Effective Date, Marpol and Perma shall not 

without the prior written consent of the Board of Directors of Nerolac: 

i. except as contemplated under this Scheme, issue or allot any further securities, either 
by way of rights or bonus or otherwise; or 

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

9.6. It is clarified that all taxes payable by Marpol and Perma, relating to the transferred undertaking, 

from the Appointed Date onwards including all or any refunds and claims shall, for all purposes, 
be treated as the tax liabilities or refunds and claims of Nerolac. 

-- -------
-----·-- .. ~~-
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This Scheme has been drawn up to comply with and fall within the definition and conditions 

relating to "Amalgamation" as specified under Section 2(1 BJ 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 fall within the definition and conditions relating to 
"Amalgamation" as specified in the Income TaxAct, 1961. In such an event, the Clauses which 

are inconsistent shall be read down or if the need arises, be deemed to be deleted and such 

modification/reading down or deemed deletion shall however not affect the other parts of the 

Scheme. 

- • Upon the Scheme becoming effective, Nerolac is expressly permitted and shall be entitled to 

revise its financial Statements and Returns along with prescribed Forms, fillings and annexures 

under the Income TaxAct, 1961, as amended, (including for minimum alternate tax purposes 

and tax benefits,) GST law and other tax laws, and to claim refunds and/or credits for taxes 

paid (including minimum alternate tax), and to claim tax benefits under the Income Tax, 1961 

etc. and for matters incidental thereto, if required to give effect to the provisions of this 

Scheme. 

= ~- Marpol and Perma, shall preserve and carry on their respective businesses and activities with 

reasonable diligence and business prudence and shall not undertake any additional financial 

commitments of any nature whatsoever, borrow any amounts nor incur any other liabilities or 

expenditure, issue any additional guarantees, indemnities, letters of comforts or commitments 

for themselves or any third party or sell, transfer, alienate, charge, mortgage or encumber or 

deal with the undertaking or any part thereof save and except in each case in the following 

circumstances: 

(a} If the same is in their ordinary course of business as carried on by both as on the date 
of filing this Scheme with the NCL T; 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. 

= 10. Marpol and Perma shall not, without prior written consent of Nerolac, undertake any new 

Business. 

=.11. Marpol and Perma shall not, without prior written consent of Nerolac, take any major policy 

decisions in respect of the management of either Marpol or Perma and for the business of 

either companies and shall not change their present capital structure. 
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2.12. Marpol and Perma shall co-operate with Nerolac for smooth transfer of the businesses and 

undertakings from Marpol and Perma to Nerolac and any of respective Directors of Marpol and 

Perma and any Directors of Nerolac shall be empowered to give effect to the Scheme in all 

aspects as may be necessary or expedient including settling any question or difficulties arising 

in relation to the Scheme in such manner as they deem fit to attain the objective of this Scheme 

and their decision in this regard shall be final and binding. 

10. DIVIDENDS 

~ 0.1. Marpol, Perma and Nerolac shall be entitled to declare and pay dividends, whether interim or 

final, to their respective shareholders in respect of the accounting period prior to the Appointed 

Date. The dividend, if any, shall be declared by Marpol and Perma only with the prior 

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

~ 0.2. Subject to the provisions of the Scheme, the profits of Marpol and Perma, for the period 

beginning from the Appointed Date, shall belong to and be the profits of Nerolac and will be 

available to Nerolac for being disposed of in any manner as it thinks fit. 

~ 0.3. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 

provisions only and shall not be deemed to confer any right on any member of Marpol and/or 

Perma and/or Nerolac to demand or claim any dividends which, subject to the provisions of the 

said Act, shall be entirely at the discretion of the Board of Directors of Nerolac, subject to such 

approval of the shareholders, as may be required. 

11. 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 Perm a shall 

stand automatically cancelled and there will not be any issue and allotment of shares of 

Nerolac. 

12. DISSOLUTION OF MARPOL AND PERMA 

On the Scheme becoming effective, Marpol and Perma shall stand dissolved without being 
wound up without any further act by the parties. 
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~3. 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, 2019 is as under: 

Particulars Amount Amount 
(Rs. in Crores) (Rs. in Crores) 

Assets 
Non-1.;urrent Assets 

t-'roperty, nant ana 1::quIpment 0.->'1 
L,apn:a1 vv orK-1n-progress ;;.4;; 
VL11er 1mang101e Assei:s U.U/ 

~-0" 
current I ax Assets 1"e11 U.UI 

I otal Non-current Assets s.~u 
1.;urrent Assets 

invemones JJ.OV 

rmanc1aI Assets 
1 raae r<ece1vao1es 10.14 
c.,asn ana c.,asn t:qu1vaIems U.ue> 
oanK oa1ances omer L11an casn ana casn cqu1va1ems 
Loans U.11~ 

IU,/n 

umer 1.,;urrent Assets U.J'+ 
1 ota1 current Assets JU.LL 

1 ota1 Assets 'IU.10 
t:qu1ty ana uao11mes 

t:qu,ty ;::,nare t,;ap1tal ;;.uu 
Keserves ana surplus I ./4 

lotal Equny 1u., .. 
L1au111t1es 
Non-current uao11mes 

uererrea , ax uao11111es 1 "e'J U.u-> 
-~ 

I Otal Non-current LlaDIIILleS U.U3 
1.;urrent L1aa11mes 

rinanc1a1 L1au1 mes 
t:1orrowings ·1L . .1n 

, raae r'ayao,es 10.~u 
vu 1er r-manc1a1 uao111t1es U . .OL 

L0.01 

vu 1er l.,Urrem uaor rnes U.18 
r'rov1sIons U.->O 

1 otai \...urrent L1ao11mes -'::l',o<f, I 

1 ora1 uao11mes ~~ ..... 
I otal t:qu1ty ana L1ao11mes "+lJ, ,~ 

Following are the Shareholders of Marpol as on 30th September, 2019: 

Sr. Names of Address Number Nominal Amount in~ Percentage 
No shareholders of shares Value per of holding 

share /~) (%) 
1. Kansai Nerolac Nerolac House, 29,95,199 10 2,99,51,990 100% 

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. 

IU I "'l £:,,:,o,Lvv 1U :l,::n,,:1.t:,UOO 100:Y, 

16 

1 ! ,, 
/j 

< ;/ 

:;:~~it:})' 
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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 

0.12 
Total Non-current Assets 3.24 

Current Assets 
Inventories 2.76 
Financial Assets 
Trade Receivables 6.13 
Cash and Cash Equivalents 2.27 

8.40 
Other Current Assets 1.13 

Total current Assets 12.29 
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 3.21 
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 Amount in a1' Percentage 
shareholders shares Value per of holding 

share ('1') {%) 
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 Ka dam. 
jointly held with Marg, Lower Parel, 
Mr. Prashant Pai Mumbai- 400013 

And 
N206, Vrindavan, 
V M Ghanekar Road 
Vile Parle East 
Mumbai 400057. 

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

NEROLAC 

Financial Statement of Nerolac as on 30th September, 2019 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 (ROU) 51.84 
Investment Property 0.18 
Other Intangible Assets 2.69 

1752.73 
Financial Assets: 
lnvestm ents 138.08 

---
Loans 14.34 

152.42 
Current Tax Assets (Net) 112.20 
Other Non-current Assets 217.67 

Total Non-current Assets 2235.02 
Current Assets 
Inventories 928.92 
Financial Assets 
Investments 153.27 
Trade Receivables 866.89 
Cash and Cash Equivalents 64.23 
Bank Balances other than cash and cash 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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I Particulars i Amount Amount 
I I (Rs. in Crores) (Rs. in Crores) 
, Equity and Liabilities ! 
! Equity Share Capital 53.89, 
Other Equity ! 3539.02 

! Total Equity I 3592.91: 
Liabilities I 

I Non-current Liabilities l 

Financial Liabilities : I 

Borrowings - I 
' Lease Liabilities 47.04 i 

Deferred Tax Liabilities (Net) 74.32 : 
l 

Total Non-current Liabilities i 121.36 i 
Current Liabilities I 
Financial Liabilities: 
Lease Liabilities I 10.71 I 

· Trade Payables ! I 
' 

Total Outstanding dues of Micro Enterprises and small I 
2.541 , Enterprises I 

Total Outstanding dues of creditors other than Micro I 
Enterprises and Small Enterprises 552.731 

i 555.27 
Other Financial Liabilities 96.77' 

I 662.75 
Other Current Liabilities 29.15, 
Provisions 17.677 

Current Tax Liabilities (Net) I 21.89: 
Total Current Liabilities i 731.46 i 

i Total Liabilities 852.82 I 

Total Equity and Liabilities I 4445.731 

Following are the Shareholders of Nerolac as on 30th September, 2019: 

1 sr. i Names of shareholders Number of Nominal Amount in I Percentage of 
I No. I shares Value ' holding(%) 

I per share 
I I (f) 

i 1. I Promoter & Promoter 40,41,35,898 1 40,41,35,8981 74.99% 
. Group I 

12 Public t 13,47,83,822, 1 13,47.83,822 : 25.01% 
I TOTAL i 53,89, 19,720 i ' 100% 
' 

1 53,89,19,720 i 

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

National Stock Exchange of India Ltd and are freely transferable. 

14. ACCOUNTING TREATMENT 

14.1. Upon the Scheme becoming effective, the Transferee Company shall account for the 

amalgamation of the Transferor Companies in its books of accounts as under: 

14.1.1. The Transferee Company shall, record all the assets and liabilities of the Transferor 

Companies vested in it pursuant to this Scheme, in accordance with the treatment, 

.,it°:f ~i;;?J;~~~~;:} 
, . ' ,, , '~ 
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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 wholly owned 

subsidiaries which are getting merged with the Transferee Company nothing has 

changed and the transaction only means that all the assets, liabilities and reserves of 

wholly owned subsidiaries which were appearing in the consolidated financial 

statements of Group immediately before the merger would now be a part of the separate 

financial statements of the Company. Accordingly, the value of all the assets, liabilities 

and reserves pertaining to the Transferor Companies as appearing in the consolidated 

financial statements of the Company would be recognised in the standalone financial 

statements of the Transferee Company. 

14.1.2. The balance of the retained earnings appearing in the financial statements of the 

Transferor Companies determined as per Ind AS, shall be aggregated with the 

corresponding balance of the retained earnings appearing in the financial statements of 

the Transferee Company. The identity of the reserves standing in the books of the 

Transferor Companies determined as per Ind AS shall be preserved and shall appear in 

the financial statements of the Transferee Company in the same form and at the same 

values at which they appeared in the financial statements of the Transferor Companies. 

14.1.3. Upon the Scheme becoming operative, comparative financial information in the 

financial statements of the Transferee Company shall be restated. Comparative 

financial information of Transferor Companies shall be incorporated in the financial 

statements of the Transferee Company from the date from which the Transferor 

Companies were under common control i.e. April 7, 2018 in case of Marpol and April 

10, 2019 in case of Perma. 

14.1 .4. Upon the Scheme becoming operative, the difference, rf 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 consequentto 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. 

14.1.5. Inter-company balances, if any, will stand cancelled. 

14.1.6. All transactions entered between the Transferor Companies and the Transferee 

Company shall stand cancelled. 

14.1. 7. In case of any differences in accounting policy between the Transferor Companies 

and the Transferee Company, the accounting policies followed by the Transferee 

Company will prevail and the difference, if any, will be quantified and adjusted in the 

Capital Reserve Account to ensure that the financial statements of the Transferee 

Company reflect the financial position on the basis of consistent accounting policy. 
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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 other expenses or charges attributable to the implementation of the 

Scheme shall be debited to the Statement of Profit and Loss of the Transferee 

Company. 

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

15.1. Change in Authorised Share Capital: Upon the Scheme being finally effective, the Authorised 

Share Capital of Marpol of Rs. 5,00,00,000 divided into 50,00,000 equity shares of Rs. 10 each 

will stand subdivided into 5,00,00,000 equity shares of Re. 1/- each and will get merged with 

that of Nerolac without payment of additional fees and duties as the said fees have already 

been paid and the Authorised Share Capital of Nerolac will be increased to that extent and no 

separate procedure shall be followed under the Act. 

15.2. Upon the Scheme being finally effective, the Authorised Share Capital of Perma of Rs. 

1,50,00,000 divided into 15,00,000 Equity shares of Rs. 10 each will stand subdivided into 

1,50,00,000 Equity shares of Re. 1 each and will get merged with that of Nero!ac without 

payment of additional fees and duties as the said fees have already been paid and the 

Authorised Share Capital of Nerolac will be increased to that extent and no separate procedure 

shall be followed under the Act. 

16. GENERAL: 

16.1. On the Scheme being agreed to by the respective requisite majorities of members of Marpol, 

Perma and Nerolac, Marpol and Nerolac shall with reasonable dispatch, apply to the NCL T, 

Mumbai and Perma shall, with reasonable dispatch apply to the NCLT, Ahmedabad for 

sanctioning this Scheme of Amalgamation under Section 230 to 232 of the Act and for an order 

or orders for carrying this Scheme into effect. 

16.2. Subject to the approval of the NCL T both at Mumbai and Ahmedabad, Marpol, Perm a and 

Nerolac through their respective Board of Directors or such other person or persons, as the 

respective Board of Directors may authorize, including any committee or sub-committee 

thereof, are hereby empowered and authorized to assent from time to time to any modifications 

or amendments or conditions or limitation which the NCL T Mumbai and/or Ahmedabad or any 

other Government Authority may deem fit to approve or impose and to settle all doubts or 

difficulties that may arise for carrying out the Scheme and to do and execute all acts, deeds, 

matters and things as may be necessary for putting the Scheme into effect 

16.3. The Scheme is conditional upon and subject to: 

(a) The Scheme being agreed to by the respective requisite majorities of the members as 

are referred to in clause 16.1 hereof on behalf of Marpol, Perma and Nerolac and 

requisite Order or Orders referred to in clause 16.1 being obtained. 

(b) Such other sanctions and approvals as may be required by law in respect of the Scheme 

being obtained. 

~t~~i\1 
'; 
/i 
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' 
22 

After the sanction of the Scheme and in spite of dissolution of Marpol and Penna, Nerolac shall 

for a period of two years from the date of sanction of the Scheme, be also entitled to continue to 

operate existing Bank account (s) of Marpol and Perma for the purpose of depositing cheques, 

drafts, pay orders and or payment advances issued to or to be issued in favor of Marpol and 

Perma and for the purpose of transferring such deposits in such accounts of Marpol and Penna 

to the account of Nerolac. 

Disclosure about the effect of aforesaid Amalgamation on: 

I l MARPOL PERMA NEROLAC 
. --!-- -~--- ·--
Key Managerial person• j Shall cease to be key Shall cease to be key No Effect 
nel i managerial personnel in managerial personnel in 

I I Marpol. Perma 
I I 

Directors 

Promoters 

j Non-Promoter members 

I 
I D 'I epos1 ors 

I Creditors 

' ! 
I 

I 
I 

I 
Debenture holders 

Deposit Trustee and 
I Debenture trustee 

\ Employees of the Com-
. pany 
I 
I 

J Shall cease to be directors Shall cease to be directors No Effect 
Jin Marpol in Perma 
' ' 
j Not Applicable, being Not Applicable, being I No Effect 
I wholly owned subsidiary of \ wholly owned subsidiary of \ 
i Nerolac. Nerolac i 
I I Not Applicable 

INtA r bl 0 pp1ca e 

I Not Applicable 

I 
j No Effect 

I 
' ot pp1ca IN A r bl e I 0 ect • N Eff 
' 

I 
I 
l 

I 

I 
I 

Creditors of Marpol would I Creditors of Perma would I No Effect -, become creditors of I become creditors of I 
Nerolac and shall be paid · Nerolac and shall be paid I 

I 
off in the ordinary course of off in the ordinary course i 

Business. of Business. i 

Inter-company creditors, if Inter-company creditors, if i 
any would get cancelled any would get cancelled I 

i 
Not Applicable Not Applicable I Not Applicable 

I I 

Not Applicable I Not Applicable / Not Applicable 
I 

Employees of Marpol Employees of Perm a will i No Effect 
will become employees become employees of 

I 

of Nerolac on the same Nerolac on such terms 
terms and conditions as and conditions as are 
are no less favourable than no less favourable than 

. existing conditions without existing conditions without 
j any interruption of service any interruption of service 
j upon amalgamation with upon amalgamation with 
1 Nerolac. Nerolac 
i 

Except as stated in this Scheme, there will not have any effect on the interests of Directors, 

Promoters, Non-Promoter members, Depositors, Creditors, Debenture holders, Deposit 

Trustee and Debenture trustee, Employees of the Company, as the case may be. There are no 

investigations, proceedings instituted or pending against Marpol, Perma and Nerolac under the 

provisions of the Companies Act, 2013. 

= 
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16.6. The person may vote in the meeting either in person or by proxies as specifically provided in 
the notice convening meeting of the shareholders of Nerolac wherever required. 

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

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

(a) Latest audited financial statements of the Company including 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 conformity with the Indian -AS prescribed. 

16.8. This Scheme will be forwarded I filed with all required regulatory or any other government 

authorities to seek its approval/ no objection/ sanctions, if any, as may be required. 

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

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

Particulars Marpol 

Name of 
Directors 

Mr. Rohit Ramchandra Pai 
Panandiker 

Mr. Prashant Devidas Pai 

Mr. G.T. Govindarajan 

i Perma 

i Mr. Charles Jeyasingh 
i AugusUne 

I 
Mr. Mohammad Abdul 
Waheed 

i Mr. Anuj Jain 
: Mr. Prashant Devidas Pai 

As provided in the above Clause 

Nerolac 

Mr. Pradip Panalal Shah 

Mr. Harishchandra Meghraj 
Bharuka 
Mr. Noel Naval Tata 
Mr. Masaru Tanaka 

Mr. Hidenori Furukawa 

Mrs. Brinda Anand Somaya 

Mr. Katsuhiko Kata 
Mr. Anuj Jain 

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

Particulars Nerolac 

Name of Directors ' Mr. Masaru Tanaka 
I Mrs. Brinda Anand Somaya 

Mr. Katsuhlko Kato 

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

Particulars Nerolac 

Name of Directors Mr. Hideshi Hasebe 

Mr. Hitoshi Nishibayashi 
Ms. Sonia Singh 
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lnter-se relation of directors of Nerolac with the directors of Marpol and Perma : 

Name of Director lnter-se Relations with j lnter-se Relations with 
Directors of Marpol , Directors of Perma 

Mr. Pradip Panalal Shah Not Applicable ! Not Applicable i 

i Mr. Harishchandra Meghraj Bharuka , Not Applicable : Not Applicable I 
Mr, Noel Naval Tata I Not Applicable ' Not Applicable ' i 

I Mr. Masaru Tanaka 
I (resigned subsequent to the Appointed Date) , 

' 

I Not Applicable 
I 

I I Not Applicable 

Mr. Hidenori Furukawa I Not Applicable Not Applicable i 

I 
Mrs. Brinda Anand Somaya ' Not Applicable Not Applicable i 

(resigned subsequent to the Appointed Date) 

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

Mr. Anuj Jain Not Applicable Director in Perma 

Mr. Hideshi Hasebe (appointed as director Not Applicable 
1 

Not Applicable 
subsequent to the Appointed Date) I 

I Mr. Hitoshi Nishibayashi (appointed as director Not Applicable ! Not Applicable 
i subsequent to the Appointed Date) ' I I 

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

subsequent to the Appointed Date) ! I 
Save and except as provided herein, 

no lnter-se relationship between the Directors of Nerolac, Marpol and Perma 

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

· Name of Director ! lnter-se Relations with lnter-se Relations with 
1 Directors of Marpol Directors of Nerolac 

Mr. Charles Jeyasingh Augustine : Not Applicable 1 Not Applicable 

Mr. Mohammad Abdul Waheed i Not Applicable I Not Applicable 

Mr. Anuj Jain i Not Applicable Director in Nerolac 

Mr. Prashant Devidas Pai I Director in Marpol Chief Financial Officer 

I in Nerolac -~--- ·-
Save and except as provided herein, 

no lnter-se relationship between the Directors of Nerolac, Marpol and Parma 

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

Name of Director lnter-se Relations with lnter-se Relations with 
Directors of Perma Nerolac 

Mr. Rohit Ramchandra Pai Panandiker Not Applicable Not Applicable 

Mr. Prashant Devidas Pai Director in Parma Chief Financial Officer 
in Nerolac 

Mr. G.T. Govindarajan Not Applicable Company Secretary I I 
in Nerolac 

' Save and except as provided herein, 
no lnter-se relationship between the Directors of Nerolac, Marpol and Perma. 

24 



Page 42 of 96

16. 10. Marpol and Parma are the wholly owned subsidiaries of Nerolac. 

17. REVOCATION OF THE SCHEME: 

17.1. In the event of any of the said sanctions and approvals referred to in Clause 16.1 above, not 

being obtained and/or complied with and/or satisfied and/or this Scheme not being sanctioned 

by the NCL T 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 Nerolac who are hereby empowered and authorized to agree to and extend 

the aforesaid 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 rights and liabilities whatsoever shall accrue to or be incurred inter 

se Marpol, Perma and Nerolac or their respective shareholders or creditors or employees or 

any other person save and except in respect of any act or deed done prior thereto as is 

contemplated hereunder or as to any right, liability or obligation which has arisen or accrued 

pursuant thereto and which shall be governed and be preserved or worked out in accordance 

with the applicable law and in such case, each company shall bear its own costs unless 

otherNise mutually agreed. Further, the Board of Directors of Nerolac with the approval of the 

NCL T shall be entitled to 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. 

18. COST 

18.1. All costs, charges and expenses including stamp duty and registration fee of any deed, document, 

instrument or Tribunal's order of Marpol, Perma and Nerolac respectively in relation to or in 

connection with negotiations leading upto the Scheme and of carrying out and implementing 

the terms and provisions of this Scheme and incidental to the completion of arrangement of the 

said Scheme and in pursuance of this scheme shall be borne and paid by Nerolac exclusively. 

Certified True COPY---------:
Date of Application !?-9 , 0 91 ' UZJ 2,1 

I 22} Numbenlf Pages ___ .....;;,;;-_.__ ___ _ 

Fee Paid Rs. ] Q r-
Applicant c2ll~~ hr collection copy on ° Y' /o' 
Copy prep~•Y" · V 7'' I O ' 1/.Jo '2 f 
Copy lssut>d 'o Y· f!'), '1..~ 1../ 

~ 
Deputy Registrar ~/u '2f 

National Company Law Tribunal, Mumbai Bench 
25 



Page 43 of 96

BEFORE THE NATIONAL CO!vIPANY 
LAW TRIBUNAL, 

BENCH AT MUMBAI 
COMPANY SCHEME PETITION NO. 01 

OF 2021 
CON:"l"ECTED WITH 

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

COMP A'.'IY SCHE:VIE PETITION NO. 20 
OF 2021 

CONNECTED \VITH 
C.A. (C.A.A.)14110/MB/2019 

MARPOL PRIVATE LlMITED 
... Transferor Company/ 

Petitioner Company 
in C.P. No. 01 of2021 

KANSAINER0LAC 
PAINTS LIMITED 

... Transferee Company/ 
Petitioner Company 

in C.P. No. 20 of2021 

Certified Copy of the Minutes of the Order 
dated 10th August, 2021 and the Scheme 

annexed to the Company Petition 

Shardul Amarchand Mangaldas & Co. 
Advocaies for the Petitioner Companies 

24th Floor, Express Towers, 
Nariman Point, Mumbai 400 021 
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.....,, IN THE NATIONAL COMPANY LAW TRIBUNAL. AHMEDABAD 
COURT-1 

ITEM No 147 

C.P.(CAA)/11 (AHM)2021 in CA(CAA) 7 of 2020 

nder Section 230-232 

1ATTER OF: 

Prema Constructions Pvt Ltd 

Coram: 

Madan B. Gosavi, Hon'ble Member(J) 
Virendra Kumar Gupta, Hon'ble Member(T) 

PRESENTS: 

For the Applicant 
For the IRP/RP 
For the Respondent 

ORDER 

The matter is fixed for pronouncement of order. 

........ Applicant 

Order delivered on .. 27/09/2021 

The order is pronounced in the open court vide separate sheet. 

(\ END MAR GUPTA) 
ECHNlCAL) 

(,T....,.~1 B AVT) 
MEMBER (JUDIClAL) 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

COURT-I 

C.P. (CAAi/ l l(AHMt 2021 
IN 

C.A. (CAA)/ 7 / 230-232 / NCL T / 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-JI, 
Plot No. 3102, GIDC Sarigam, Valsad, 
Gujarat - 396155. . .. Petitioner Applicant/ 

Transferor Company No.2 

Coram: 

Reserved on: 20.09.2021 
Delivered on: 27.09.2021 

Madan B. Gosavi, Hon'ble Member (J) 

Virendra Kumar Gupta, Hon'ble Member (T) 

Anuj K. Trivedi, Advocate for the Applicant 

ORDER 
[PER BENCH] 

The petition is filed by the Petitioner Company, M/s Penna 

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. l") and M / s Perm a Construction 

Aids Private Limited ("Transferor Company No. 2") 

(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. 

2. 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 10th 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 commg into effect of the proposed Scheme, the entire 

business of the Transferor Companies together with all its 
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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. 

4. 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 any 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. 

5. 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. 

6. This Tribunal allowed the Company Application vide order 

dated 18th 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 

3 
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'-" 
Creditor as well as Unsecured Creditors inviting their 

representation/ objection. if any. 

7. The Tribunal in its order dated 18th March, 2020 had directed 

the Petitioner Companies to issue 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; (ii) the Registrar of Companies, Gujarat; (iii) 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. 

8. In compliance with the order dated 18th 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 

~\ notices before this Tribunal. 
!j 

4 
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9. 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 (i) 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. 

10. 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 07th July, 2021 

and publication were also been made in the newspapers as 

directed by this Tribunal on 08th July, 2021. The Petitioner 

Company has also filed an affidavit of service a.w. a publication 

report on 26th July, 2021 before this tribunal. 

Heard Counsel appeanng for the Petitioner Transferor 

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

5 
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. "-' 

oppose the Petition nor any party controverted any m·erments 

made in the Petition. 

12. Learned Counsel for the Petitioner Transferor Company No. 2 

states that the Applicant is a wholly owned subsidiary of the 

Transferee Company. 

13. 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, grm.vth and expansion to the Applicant 

Company. 

14. 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 26th July, 

2019 which is annexed to the Company Petition. 

15. In response to the notice under Section 230 (5) of the Act to 

the Regional Director, North-Western Region, Ahmedabad 

('RD1 and OL, the RD as well as OL has filed its representation 

-~ ., "v"~. "'~, , 1 ~1 ~ 26.03.2021. However, no adverse observation has been 
'f, .? 
.i• ;.) J I 

1.. ~ made in the representation. 
f' 

Iv 6 
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~ 

16. The Petitioner Companies submitted that the accounting 

treatment specified in tht> Scheme conforms v,ith the 

accounting standards prescribed under Section 133 of the 

Companies Act, 2013. 

17. The petitioner companies submitted that no investigation has 

been instituted or is pending concernmg the Petitioner 

Companies under Chapter XIV of the Act or under the 

coJTesponding provisions under Section 2 10 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. 

18. 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. 

19.. It was submitted by the Petitioner that the provisions of the 

~- Competition Act, 2002 are not applicable in the present case. 
;~'!,~:! .. !,'1~ 

" ~ _) It was further submitted that none of the Petitioner Companies 

· .. ~ 
"►.~ 

7 
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1s registered with RBl as an NBFC and there are no foreign 

shareholders m the Transferor Compariies, hence, notice to 

RBI is also not required. 

20. 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; 

ORDER 

I. The Scherne 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. 

II. It is declared that the Petitioner Trarisferor Company stands 

dissolved without winding up proceedigns subject to the order 

J _ ~ passed by NCLT, Mumbai Bench. 
·-· r (-i, :~ ' ~- ~-·· -... it 
I t' \ , ~1, , ...... / . 

. -
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. V 

III. All the property as Annexure-B, rights and powers of the 

Transferor Company specified in the schedule hereto and all 

the other property, 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)]. 

IV. 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. 

V. All the liabilities and duties of all the Petitioner Transferor 

Company No. 2 be transferred without further act or deed to 
~ ~-

<" r V- ~~ e Transferee Company and accordingly the same shall 

P.'.~ ~ 
~ ,Li nder 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. 

VJ . All proceedings now pending by or against the Petitioner 

Transferor Company No. 2 be continued by or against the 

Transferee Company. 

VII. 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. 

VIII. lt 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. 

IX. The legal fees and expenses of the office of the Regional 

Director are quantified to the tune of Rs. 10.,000/- in r•espect 

of the Scheme for both the Petitioner Company. 

he legal fees and expenses of the office of the Official 

,. \~ i';,uidator are quantified to the tune of Rs. 10,000/- in 
t.~ J ~ 
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respect of the Scheme for the Petitioner Transferor Company 

No. 2. 

XJ. The aforementioned legal fees and expenses to the Regional 

Director and Official Liquidator shall be paid by the Petitioner 

Transferee Company. 

XII. 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. 

XlII. 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. 

XIV. The Petitioner Transferor Company No. 2 is directed to file a 

copy of this Order along with a copy of the Scheme of 
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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. 

(VIRE~ GUPTA) 
MEMBER (TECHNICAL) 

Abhish,k 

12 
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ANNEXufE--A 

MARPOL PRIVATE LIMITED AND 

PERMA CONSTRUCTION AIDS PRIVATE UM1T£D 

WITH 

provisions of lhe Comparue.s Act, 2013) 

PREAMBLE 

This Scheme of AmaJgamatioo provides for the amaJgamatioo of Marpol Ptiv11t, 

Limi~d (Marpol), • company incorporated under the provisio,ru o.f the 

Companies Act, 1956 having its regi&tered office u PAnandii<e:r Chambers, I st 

Floor, M.L. Furtado Road, Margao, Goa - 403601 and P= Copstn.Jction Aids 

Private Limited (Perui•) incorporated llllder lhe pro11i.siotu of the Compar.ics Act, 

1956 baving its reii,sttred office at Unit-ll Plot No. 3102. GIDC Sarisam. VaJsad, 

Gujarat- 396155 with Kansai Ncrolac Paiat! Limited (Ncrolac), 1 compa:ny 

incorporated under the provisions of the lDdian Companie, Act, 19 I 3 having its 

registered office at Nuolac House, Ganpall'aO Ju.dam Marg, Lowe: Parel, 

Mumbai-400013, Maharashtra.. pursuant to Sections 230 to 232 and other 

relevant proviiions of the Companie~ Act, 20 I 3. 

(a) MMpol ~ incorporated on 5•h April 1983 wider the name of Marpol 

Chemicals Private Limited and ~sistered wilh lile Registrar of 

Companies, Goa, Daman & Diu, Panaji, iu I Private Limhe<l Company. 

Thereafter on 6" November 2001 its name was c:h4nged to its presea1 

name and a fresh Cmiflea~ of Incorporation was issued by the Rcitistrar 

of Companies Goa, D9Jl2.,UI & Diu. Panaji co~q,.ie•ot upoa ,change of 

name. Mar-pol's registered offi~ is situlllW al PIUWl.di,\'..£:r Cbambcrs., l S( 

Floor, ML Furtado Road, Ma.rgao, Goa - 4Q36G1. The Corporate 

· Identification N=bcr of Ma,pol i.s U'2422.2GAI 983PTC0005Jl. The 

31 

~~ OONSiRUCTIO'N AIDS P'll 1.J,t). 
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PAN of Marpol is AACCM2018D. The c-n:a.il add.'"1:SS cf Marpol ts 

ma.-pol@marncjjnd,c.orn. Ma.."J)Cl has no1 char._ed its 11ame or objccu 

durinc the last five y~. 

The rnain object of Marpol a5 specified llOder the heading A· Maui Object 

of the Company to be pW'31.lcd by the Compa.,y on its incorporatior. u.ndeT 

Cl■\Ue m (A) of the Memoranc!um of Association of Inc Company is as 

under: 

l) To manufacture, mix, buy, sell, refine, prepare, impo.l'I., e:>..i,ort anc! 

carry on the bu3incss in Aikyd Remis, Acrylic Resins, Polycsttr 

RcsL'ls, Polyurethane, Silicone, Fluropo!ymer, Poly=booat:e, 

lsocyna1e Allcyds. Po~ coa:ing Paints, Epoxii:::!, Acry!io, epoxy 

Polyc.,ter Paints, clectrophomic painn, highsotid coa1ina. wateT 

boume coatings, water reductible coar:iags and non-aqueoL1·s 

disper.noru. 

2) To buy. manufa.crure. muc, self-refine, prepme, i.cport, export and 

to c:azry on &!ly businr.ss in minerals, methylated and re.ct.itied 

spirits, dry or other colours, raw material!, pigments, dyes. paints. 

syntl:ctic paints and thinners, coloured or other cemects, varnishes.. 

synlhctic resins, enamels, lacquer,, distempen, disinfe.:tams, oil, 

wood preservative, fruil or vegetable or other pre.scrva.u~·es. 

printings lllld rnMking inks, polisht:3, c.nyoo~. powers, 

electroplating, abrasive and its c.bcmkals, she dressin11, 1reases, 

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

To manufacture, produce, refi!lc, proeess. !onnuJare, buy, ~ell, 

export, import or o:berwisc deal in &ll typc;s of b:eavy and light 

chemical elemeriu and c;.ompounds, including without limiting the 

generality of the fcre11oing, labo111to:y, 111d scieorilic ch~cals. lf 

any narure used or capable of beiog used in ci.e pa.int induruy , 

.32 

a.gsicullura1 chemicals, fertilisers, pctro-chcmicals, i~du:suial -:·:-:::=7.:•,. 
,, .• ,, .. ,. l.. 1 . 

chemicals or any mixture.s, dcrivuivC3 and com.pounds lhe, t~f ~ ,:,,-·\ 

-- (1gf )4' 
2 ~.+',..:.;!'t,). f:~._/4t&b ~ 1".Jf .. '. • ·~ -;,_,.c,<'0 ~~ 

~1.:'!" ! •~':' ~,1,. 
;ol\ ~- .,T ;· : 
·~~O"'·- .... ::. ✓-~'if" 
'\,:r~ .• --.)i._) 
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its ceal in all types of cbemic.als, ph&.rmaceuticals ar.d b1olog:ca] 

::,reparations, drugs, vaccir.es, injections, acids, a:cuhcls, wine or 

wine syru;:,s, cordillls, mirlcnJ wa.ten, liquors, soaps, rc5tora11vc 

tonics. antiseptic, ar:tiscptic conoo and drcssi.n3 and other allied 

;,reduct, any by-product.! thereof. 

S) To ca.'TY oo the business as manufactwers and dealcn in 

phnnnaceutical, m~ic.,.J, ehe:nical, iDdustriaJ and ether prcs:arativ" 

and uticlts, compounds, oils, paiots, pigments and vami,he!.. 

drugs, r!ycwuc and dealcn in proprietary articles of all kinds of 

electrical, chemicals. photographies.:, SUli1cal 111\d scientific 

apparat\.15 and cn.atcrials-. 

~..azpol is principally engaged in :nanufacru.rc of powder coatings. 

The Authorise,:l, fssued, S~bscr:bco and Paid-up Share Capital of Marpol 

as on the Appointi:d Date W!1.5 as 111\der. 

A.uthorjsed Share Capital: 

50,00,000 Equiry Sbarcs ofR.s. 10 cacr, Rs. 5,00,00,000 

Issued, Subscrl~d and Pald-gp Shue C1pjta!: 

29,95,200 Equity Shares o.fR.s.10 eacb R.s. 2,99,52,000 

There WAS no ebqe in the !ssued, Subscribed and Paid-up Share Capital 

of Marpol after the Appoi.nled Date (as defined hereinafter). Tbe entire 

paid -up share capital ofMarpol is held by N=ilac. 

Following an: the Directors ofMarpol as oo the Appointed Date: 

Sr. No. Name of tbe Director DIN Address 

M:. Rohit R.amcbandra 00SS90S5 H. No: 262. Ming,.icl 

Pai Pan111diker Loyola Furudo Road, 

Margoa 40j60l, Goa 

j 2, Mr. Prashant Dcvid.a.s 08115481 A/206, Vrindavan, V , 

M OhllD"lcar Ro.ad Vile I 
Parle Ea!it Mumbai 

400057,Maharashlr8. 

I 
Pai 

,;, 
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1 J 

r 

I 

f-2'))~ L!c!'Cs E5ro•e. I 
v.r.r. CoUege Marg, I 
Wad.ale. East. 

Mill:ltai,400037, I 
I 

I M ahan.sk:111 
I 

(b) Perma Cons.ruction Aids Private :.ir.i:t.cd (Pc:roia) was inco'l)ora1ed un 

11"' April 1997 &l!d :-cgistercd with the Registrar of Companies, Gujarat, 

Dadra tJ1d Naga: Havel: as a Pr:vate Company &.'"Id :-ias its registered office 

at Unit-n Plot No.3102, GIDC Sa.-igam Valsad Guja:at- 396155. The 

Corporate lc!cr,tificatioo Number o: Perma is U45201GJl 997PTC032l ().l_ 

The PAN of Perma is AA..8CP4J5JK. The cma:1 address of Penna is 

info@permtind.ia.com. Penna has not changed its CllnlC or objects dwing 

the la.st five years. 

The main objects of Penn.a as specified under tlle headiog A· Ma.in Object 

of the Company to be pum.:ed by the Company on its io.i:or;ioration unde:r 

Clause Ill (A) of the Memora.,dum of Association of the Company arc as 

under· 

I) To CL'l)' on the businen of processing, converting, producing. 

manufacl'llring, fonnUJ.atiog, using, buying, acquiring, stcring, 

paclring, selling, muketing, transporting, imponing, cxponin!l 8Jld 

di~posing of chemicals inch;dina, integral water proofing 

compounds of concrete and mortar, crystalline based water proof 

coa1ir..gs for concrete structure!, ela.slomeric water proof coatings, 

plasticizers, coo sllrink grouts for machine foWldation. repair. 

compol!nds bucd on acrylic and styrene b~t.adienc 1'1.lbber. water 

repellent coatings, polymer tile fLxing a.dhe.sivcs epo:<y floor 

toppings and ~al.ins,. poly~tha&e t.cppinas 2nd coatings and 

ancilJary chemicals- llnd c:ompounds, oo our behalf and on behal~ of 

others, contncting for jobs applying above items, con.muction 

che:nic:als and chcmica.l products of any nature and kind 

wbaLsoev!.r and Ill allied llld auxi:iazy products, derivatives, 

fonnulations, precesses, bye-products and joiat•procucts, 

c.onstroctioo activity, resins for fibl'l: gla.ss inctJstry birumcn 

cmuhion, 

,, 

I 
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(e) 

The Au:hc r.scc, l~ucd, Sc1rscribcc arid Paid-u;: Shue Capital of Perrr.a 25 

on the Appo:n~:i Dete W:lS 11.5 uncer· 

Authorj3ed Sh1ut Capita!. 

15,00,000 Equii:y Stares o(R,.10 each Rs. 1,50,00,000 

J.uucd, Subscribed and Paid-up Share C1pltll: 

9,90,000 Eqcity Sh.a.res of Rs. 10 ea.ch R.s, 99,00,000 

There was no C!lflDiC: in the Issued, Subscribed and Pa.id-up Share Capital 

of Penna after the Appo:n~d 0111e. The eiitire paid up share capital or 

Perrca is held by Nerolac. 

FoUowing &re the Dirc:cuin of Penna as on the Appointed Date: 

Sr. No. I Nunc of the Oir-tctor DIN Addrfu 

I I. Mr. Char:cs Jcya.sin11h 00350686 F-103, Prithvi Classic. 

I 
I 

I 

Augustine Modi Park, lraniw.sdi, 

Road No-3 Mumbai, I 
Kandivali We$!, Mumbai 

4C006 7. Mab ara.shtra 

2. Mr Moham..'Tlad 00352600 6-B.1702,Neelam 

Abdul Wahccd t-Jagar,90 Feet Road . 
Mwnbat Mulund East. 

I Mwnbal-400081, 

Mahar&Siltn 

). Mr. Anuj fain 08091524 B - 2.07, Nestle l . P.s7 
Ma:g Lower Parel I 
Mumbai 4000l3 . ! 
Maharashtra 

J 

4. Mr. Pruhant Dcvidas 08115481 A/206, Vrindavan ,V MI 
Pe..i Gh&nek.v Road Vile 

i 

Mumbai I Parle East 

400057 Maharashtra I 

Kansai Nerol&c Paint.5 Limited (Nerol11c) wa.5 incorporated on 2ad 

September 1920 under the- lndian Companies Act, 191 l under lh<: name of 

The Gat-.A!!,.an Paint ---~.,,. y Limited. The:e&f\er oc I & 
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Aprii, l 933. its :mme v,as changed lo Goodia.ss Wall (India) Private 

Limited and;, Certifica:c cf change cf name was issued by the Registrar of 

Compa:ues, Bombay. ThCTC3...'te-r on 9th February, 1946, its oa..:e was oace 

again chaq;ed to Good,ass Wa.JI Private Limited and a Certifaate of 

chllnge o( name was issued by lbe Regirtrar of Companies. Bumte.~. 

Thcreaf..er on 12th February, 1958, its n.ame wns -once again changed to 

Goodla.ss Ncrolac Paints Limited and a Certificate of cbe.n·ge of name w.11s 

issued by the Registrar of Companies, Bombay, Thereafter on I Ith July, 

2006, LIS na.rne was charo.ged to il!i present name and a fresh Certificate of 

Incorporation was issued by the Registrar of Companies, Maharashtra., 

Mwnbai consequent \.1)00 change of n11JT1c. Nc~ol~c is a Public limited 

Compan:,, listed on SSE Limited and National Stock Exchange of India 

I.lei., and having its Registered Office at Nero!ac House, Ganpatrao 

Kallam Ma.rg, tower Pare!, Mumbai, 400013, Mail,uashtra. The Corpor.1te 

Jdcotification Number of Nerolac is L24202MH I 920PLC000825. The 

PAN of Nerolac is AAACGl376K The email addre,s of Nerole.c is 

gtgovindarajan@nerolac.com. Nerolac has oot cbanged its name or objects 

during the lw five years. 

The main objects of Na-olac 11.:1 specified =der the heading A· Main 

Object of the ComJ).llly to be pwsued by the Comiplll'ly on ils incorporaLion 

undc: ('lause UI of the Memoraodum of Association of the Co.mpany arc 

as Ullder: 

(a) To ecqui~ and take over ss a going conc·em the busices.s now 

carried on at Naigaum, MIII!lbai, w,dcr the style or firm of 

American Paint & Va.rinsb Co .• and all or any of the u.~t5 and 

liabilities of the proprietor of that business in connection thcrcwilh 

and with a view thereto to enter into e.n Agreement with A.T. 

M:na L, the terms of the draft a copy whereof ha.5 for the purpose 

of identi.fication beer. subscribed by F.E. Dinsluiw, a.n Attorney of 

the Bombay High Court, and to carry the s.a:me into e1Ject with or 

without modification. 

(bl To manufacture white lead, red lead, litharge, orange mineral. 

lin~eed oil and to pu.-chase and sell th.e same, 10 manufacLnre, buy 

and sell paints, varnishes, oils, c.oloUis, enamels, monar and 

cemait, ~tains aod coatings, water-proof coatings Mei compound, 
~---=--:-~ 

/'~:~·\~-;:n ·t.,;r~"":., 

ij:; i(Y-\t\ 
~--Jl: ....... ~ 



Page 63 of 96

~ 

dyes, glue, plltI)'. chemicals for mtl.ing colour, paint bn.lshes and 

01:1cr supplies for painters. 

(c) To buy, sell, import, export, manipulate, prepare for market ilild 

deal in mcn:ha.odise of all lcin.ds and generally to carry on business 

as men:hanu, importers and cxporrers. 

(cl) To Carr)' on the business of 11UlJlufacruriog and selling of pigments, 

Pigmeot Emulsions, Dispersions, Binder Materials, ThicknCTS. 

Chemicals, Dyes md Manll!es. 

(c2) To carry on all or aay of tl:e bu.s.ines.s of metal founders, workers, 

converters and merchants, miners, smelten, meial.lurgists, 

mechanical elecllical and acnCBI enginccn, planters. farmers, 

gru.iers, nodunen, dairymen, shlp and other vessel owners, 

ch111tcrers and builders, ship-broken, man.a.gen of shipping 

property, shippers, baraemen, lighterincn, carriers by sea and land, 

railway and fol"WllUing agents, bonded and common carmen, 

freight contractors, iruw'ancc brokers, provision m~bants and 

preservers. ice merchants, refrigerating store keepers, 

warcbouse:n8ll. wharlingers, dock owners and commission 

merchants, and any other trade or business whaisoever which co.n 

in the opinion of the Company by advuitageowly or conveniently 

CIIITicd on by the Company by way of e,i:tensioo of or in 

coMeC1ion with any such llusines.s as aforesaid, or is calculated 

directly or indirectly to develop any branch of tbe Company's 

busine.ss or to increase the value of or tum to account BI'l:l' of the 

Company's A.Jse-.s, property er rialJts. 

(c)) To carry on bUJincss as rnanufacwn:rs of, and dealen in, chemical, 

biochemical, industrial and otbe:r preparations and articles, dyes, 

chemicals, acids, alkalies, colow-s, glues, gums, pa.sterl, or11anic or 

mineral intermediares, compositions. p&int L"ld colour ifiJl.dcn, 

prepa:atory articles of all lwld3, laboratory IQJC'TllS, and to cany 

oa the bw:ineu of cb.cmists and oil and colourmcn. 
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Llierefrom, ace to carry on business as oil brokers. oil blenders, 

boilers, rcf:ners, d:stillcrs, sepa:ators, waste oil dealers and as dry 

salters, tallow ro~chants and soap and candle mak~. 

(cS) To Cll1T)' on business as financial, mon.eta..--y and cor.ur.ercla.l ascots 

and advisers and to undertake, C8IT)' on and execute all kinds of 

financi11l, commercial, trading and otbe~ operations; which are 

iricident.al to the main objects of the Company and to <:8IT)' on and 

o-ansact every lund of guarantee and indcmr.ity business, a.,d lo 

undc:nake and execute trusts of all kiods and to promote. fi.nar.~ or 

otherwise assist any company or other persons as Director~ may 

think fit 

(c6) To manufacr..u-e, prepare for matlcct, reV-.:se, clean, res-rare. 

recondition, trea: and otherwise manipulate and deal in and tum to 

account by a:>y process or means whauocver &ll by products. 

refuse, wastes and other products capable of being manufacrured or 

produ.cec! out of or with the use of all or any raw mareri als, 

in~dicnts, substancC3 or commodities used in the manufacture of 

all or any of the products which tlte Company is entitled 10 

manufacture or deal in and to make such al.her use of the same as 

may be tltought lit 

(c7) To manuf-aculr-e and deal in. all typo of conl.Ai.ncrs, te«placles, 

boxes, cartons, cages, bins, tubes, crates, packing cases, cans, ball 

straping Sy$1e~ and bags a.cd fittings lhercfor, of every kind for 

holding, keeping, storing, sh.ippi.ag and bandlini !be productS 

wll.icb the Company i.s cotitled to manufacture or deal in or any of 

them. 

(d) To carry on any othCT business whether manufacruring or 

otherwise which may seem to the Company capable of being 

conveniently ca1"Tied or. in coMectioc with the above or calculated 

directly or indirectly 10 enhance the value of or render profitable 

any of the Company's profiu or rights. 

(e) To acqwre and deal with the property following: 

1. The busines~. property and liabilitie5 of any company, Jirm 

or penon ·thin the objeclS of the 

Compl!.lly ~----::,... •le~- .• , 

:~•,;-, r::, ~ ... :; \~ 
J * ~-\ I'!'.'•,': )~ i(~·<~?b~ :/\! ~,,...i...,:: ... t: 

.. •. .._. . 
• .: ,• .. _ ......... ! . ,.;; 

. ~--------- .. --• 
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-.d~ .. ::-:, 

(.or- ··, 

ii 
l I \. 

. ) 

'\ :,?,,SJ;-

2. Lands, builcings, casc:menLS, and othc:r 1nter::si in ,eaJ 

csutc. 

3. Pl1.11t, machinery, personal estate and effects. 

4. Patents, patent rights or inventions, copy rights, dcs1i!ns, 

tradcmnrks or 5ecn!t processes. 

5. Shares or stock or securities in or of any company or 

widertakir.i the a.cqui!ition of whid may promote or 

acvance the interests ofr.his Company. 

(0 To perform or do ell or BnY of the following operations, ects or 

things: 

I. To pay all the cons., charges and expenses of the promotion 

and establishment of I.he Company. 

2. To sell, let. dispose off' or grarit rights over all or any 

property of the Company. 

J. To erect bwldings, plant and rnacbmery for tlle plllJ)oses of 

~e Company. 

4. To make experiments in conoection with ar.y busmess of 

the: Company and to protect any invc.Dtions of the Company 

by letters pa.tent or otherwise. 

5. To grant licenses, lo use patents, copyrights, desigos, or 

secret processes of the Company. 

6. To ma.nufa.cture plant and machinery, tools, goods and 

things for any of the pwpose! of the bus10css of the 

Company. 

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

promissory noteS and other llejotiable instruments. 

8. To underwrite the shares, S1Dck or securities of any other 

company and to pay underwriting commis.sioa..s and 

brokerage on me any shares, stocks or securities is.sued hy 

th.is CAmpany. 
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... ~·· ~.~ 

9. To borrow mcney 01 ~o receive mo:,ey en deposit ci:hcr 

withollt security er secured by debenr.ll'es, debenture stock 

(p:rpetuo.J or terminable), moctgl!.ge, or other security 

charged on the undenaking or all or any of the assels o~ the 

Company, including lL"lcalled capi,al. 

10. To lend or deposit money, securities 11J1d property oa any 

terms that may be thought fit. r.nd partieul.8rly to customers 

or other persons or cor,,orations baving cealings with the 

Company and to ~vc any guarantec3 th4I w11.y be deemed 

expedient and transact all kinds of trust and agency 

business and to invest any moneys of the Company not 

requir::<i for tile purposes of ics busincoss in such 

i.cve,1.ments or ,ecurities as may be thought expedient. 

11. To amalgamate with any other Company or companies and 

to emer into any partnership or arrangement in the narure of 

a partnership co-operation or union of interests, .,,.;th o.ny 

person or perSOns or corporation engaged or interested or 

about to become engaged or interested in the can-yin% on or 

conduct of any business or enterprise which this Company 

is a·uthoriu:d to carry on or conduct or from whicli this 

company would or might derive any bcc.efit wbethcr direct 

or indirect. 

12. To promote Companies. 

13. To sell the widcrwcing and al.I or any o! the property of the 

Company for ca.sh, or for Stock, sh.B.'"Cl or securities of any 

other aimpany, or for other consideration. 

14. To provide for the welfare of persons employed or formerly 

employed by the Compa.cy, or UIY predecessor, in busicess 

of the company, 8.lld the wives, widows and families of 

S"UCh per5ollS by grants of money or other aid or otherwise 

as lh.e Company shall think fit. 

15. To subsctibc to or otherwise a.id, benevolent, charitable, 

natiooa.1 or other u;stiru1ions, or object$ of e. public charter 

claims to support or aid 

.. , 

/-:·~:~ - - ·--::·,. ' 
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by the Company by reason o{ lhe ioca.iny or its operations 

er otherwise. 

16. To distribme in specie as.sets of the Company properly 

distributable !ICOngst i:s mC'lllbers, 

17. To re{er or aarce to refer a.ny claim. demand. dispute or 

question whatsoever, by or against t!ie Comp&ny, er in 

whicn the Company is interested 01 conc,rned, whether 

dueclly or indi.reclly. and wbeth.cr berwecn the Company 

and a member or members or his, or their rcpruentatives, 

or between the Company and any third p:uty to ubio-ation 

in India or at any place outside India a.nd to obsc:ve 

pe:rfonn and 10 do all acts, deeds, matte~ and thiogs usual. 

necessary, proper or expedicn: to cany out or enforce the 

award. 

(g) To do all or any of the things hcreiobefore authorized either alone, 

er in ~onjunctioa wilh, or as factc:s, tn.1stees, or a,gent.S for others, 

or by or through foC'!ors, trustees or agents. 

(b) To do &II such other things as are incidental or conducive 10 the 

attainment of the above objects, or my of them. 

Nerolac is principally engaged in the m.anufac:tu...-ing of faints. 

The Authorised, Issued, Subsc.1bed and Paid-up Share Capital of tJerol:ic 

a.s on the Appointed dait: v.ias u under: 

Authori.!ed Share Capital: 

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

hsued, Sah5cribtd and Paid-up Sban C:apital: 

53.89,19,720 Equity Shares of Re. leach Rs. 53,89.19,720 

There wu no change in the ls.wed, Subscribed and Paid-up Share Capital 

ofNcrolac &fter the Appointed Date. 

Following were the Directon ofNerolac as on the Appoin~d Date: 

41 
\ \0 



Page 68 of 96

Sr. No. ;\"ame of the Director j DrN I Arldr~.ss 
---- -

I i I 
' I Mr ?rad:p Pa.,alal 00066242 72A Er.;bam I ' . I 

· Shah Apartments, 7th Fleer, [ 

Napeaa Sea Rond. [ 

Mumba: 400006, · 

Maharasht.--a 

2. Mr. Hari~hcharidra 00306084 A•I l. Twin Towers 

Meghraj Bbaruka Premises CHS Ltd, Off 

Veer Sava,li:ar Marg, 

Prabbadevi, Mumbai-
: 

400025 Mehai-ashu-a. 

3. Mr. Noel Naval Tata SS Windmcrc, S"' Floor, 

00024713 Cuffe Parade, Co!aba, 

Murnba:- 400005, 

Maharnshtra. 

4. Mr. Masaru TanaicJI , 065661!67 2-26-l • 72 l ,Nishi 
! 

Okamoto, 1-!igasinada . ' 
Ku, Hyogo Prefecture • l 
Kobe Cily 6580073 Japan. , 

5. Mr. Hidenori 06924589 Deer Court Tachibana 

Furukawa 305. 22-1 S,J-Chomc, 

Tachi bar.amachi, ; 

Am,,_, c;oy 66100251 
Japan. 

6. Mrs. Brinda Anand 00358908 A• l 7,Sterling Apartments, 

Somaya 38, Pedder Road, Mumbai 

400026 MAharashtra. 

7 Mr. I<Atsuhiko Kato 07556%4 152-0002,S-

57,Megurohoncho, 

Mcguro - Ku, Toky<l' 

1520002, Japan. 

8. Mr. A.nuj Jain 08091524 8-207, Nestle l, P.B.lvlatg 

Near Dccpak Talkies, 

Lower Pare!, MWJ1bai 400 

l 013. 
i 
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Din(IO rs or Ntrolac 

Names of Directors who voted Jr.animo·.isly in favc:t.r of the resolution. 

Mr Pradip Par.alal Shat 

Mr Earishchandra Meghraj Bharuka 

Mr. l\oel Naval Tata 

Mr. Eidcnori F~wa 

Mr. Anuj Jain 

Mr. Hideshi Hasebe 

Mr Hitoshl Nishibayashi 

M9. Socia Sir.gh 

Al! the Director, have unanimously a~provcd the S.Cheme, subject to the 

approval of the members ofNerolec. 

AMOUNT DUE TO CREDITORS 

(a) As on 30th September 2019, Merpol has a Secured Creditor being HDl'C 

Bank for an a.rnount of Rs. 13,52,46,595 and i.ili.:;ecured Crediton to the 

extent ofRJ. 13,45,66,669.74. 

(b) As on JO" September 2019, Perm.11 ba.s a Secw-ed Creditor bemg Sank of 

Baroda for an arnoun: of Rs. (11,08,280) Wld Unsecured Creditors to the 

extent of Rs. 2,24,71,607. 

(c) As on 30111 September 2019, Nerolac does cot have any Secured Creditors 

and has Unsecured Ciuitors :o L'ic extent of Rs. 4,06,99,74, 117. 

1. DEFlNITIONS: 

In !his Scheme, unless repugnant to or inconsisteot with the meaning or 

context thereof, the foUowing expression., sball have 'the following 

meaniags: 

1.1. "AcC or "th, Act" means ti:e Companies Act, 2013 including any 

statutory modification or re•enllco:nent thereof for the: time being in force; 
~~ 

~,::.~-~~.~), 
~ "'\ . ,, :~ .,, 1\ 
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:.2. "Appointed D:ite'' mean., lst July, 2019 or such other date as mey be 

tixcc by the ;,'CL T wrilc sanctioning lte Schc:r.e; 

1.3. UEffective Date·• rneuu the dale on which the certified tr.1c copies of the 

Orccrs of 1.b: NCL T sanctioning this Scheme arc filed by Marpol, Perm.11 

and Ncrolao wi!h the Registrar of Companies, for MalJ)ol, Penna and 

Nerolac. 

1.4 "J'IICLT'' means the >-!ational Company La.w Tribunal 

1.5. "Marpol" means Marpol Private Limited. 

i .6. "Perm a~ means P= Construction Aids Private Limited. 

1.7. "Ncrolac" means Kansai Nerolac Paints Limited 

1.8. "Scheme" or "the Scbeme" or "tb.i, Scheme" means this Schcrr.e of 

AmnJgamation in its pl'C$Cnl form or with any modification(s) made ender 

Clause 16.2 of chis Scheme or any modifications approved or directed by 

the NCLT. 

1.9. "Transferor Companies'' means Marpol Private Limited and Penna 

ConslJ'llccicn Aids Private Limited. 

1.10. ''Traosfcrtt Company•· cnc.:.::s Ken.sai Ncrolac Paints Limited 

All terms and words cot defined shall, unless repugnant or contrary to the 

context or meaning thereof, have the same mcanins as ascribed to them 

undCT the Act and other applicable Jaww, rules, regulations, bye laws as the 

case may be, including any statutory modification or re-enactment from 

time io time. 

2. DATE OF TAKING EFFECT AND OPERAUVE DATE: 

3. 

3.1. 

The Scbemc set out herein in its present form or wilh any modiiitlllion(s) 

approved or imposed or directed by the NCL T, shall be operative from t,',e 

Appointed Date but shall be implemented from the Effective Date. 

VES'IING OF ASSETS: 

With effect from the Appointed Dare. the entire business and undc:nalcing 

of Marpol and Penna i.ccluding all !hci.r properties and as.sets (whether 

movable or immovable, tangible or intangible) of whatsoever nature, Juch 

er ri bts tit · ~ ~-', 
. .....:-~:.\, 

\ . \\ ., 
. I . 

~ 
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contracts, powers or benefits of every kind, natuR and d~criptio[l~ 

wh.a,soc:ver shall, U!'ldcr the provisions of Sections 230 to 232 of the Act 

and pursue.n: to the orcer:s of the NCL T Sliilctioning &.is Scheme and 

without .fiJrtbcr act, instrument or deed, but subject to the securities. 

mortgages, charges, encumbrances or liens, if any, existi.a.g .as on the 

Effective Date be transferred and / or deemed to be tramferr,ed to and 

vested in Neto lac so as to become the properties and assets of Nerol.ac. 

J.2. However, in rcspe;;;t of such of lhc assets of M8.Ipol and Penn.a as arc 

movable in nature or arc otbuwisc: capablc oftransfei by me.nuai delivery, 

they shall be physically handed over by manual delivery or endor:sccnent 

anc delivery. The same nay be so transferred by Mupol !llld Penna, 

without re<;uiriDg any deed or insC"1J.l'llcot or con,·eyance for the s.ame and 

shall become 1he propcrry of Ncrolac to the end and inter,! that tbe 

ownership and property therein passes 10 Nerolac on such haoding over, 

which would take place on the Effective Date or ther,eaf':er o,n II dc.te as 

may be dccidcd by !he Board of Directors of Nero Jae. 

4. TIUJ~SFER OF LlABll..ITIES 

4.1. With effect from the Appoi.ctcd Daze, all debts, Liabilities, di.:ties l!Zld 

obligations of Ma.rpol and Penna a1 on the close of business on the -date 

i.-:imediately preceding rhe Appointed Date, whether or oot provided for in 

the books of Marpol and Penna end all other liabilities of Marpol and 

Prnna which may arise or accrue oa or after thc Appointed Date upto the 

Effective D.ate, but whicb rclaie to tbc period on or upto !he Appointed 

Date 5hall under the provisions of sections 230 to 2.32 of the Act 1111d 

pursuant to the Orccn of the NCL T sanctioning this Scheme .anJ ...,jthout 

e.ny funner act or deed, be transferred or deemed to be tta.'lsrcCTed to and 

vested in and be assumed by Ncrolac, so as to become as from the 

Appointed Date, 1he debts, liabilities, duties and obligations of Nero.lac: on 

the same terms and conditions as were applicable to Mw:pol and Penna, 

Provided however th.at any charges, mortgages and/or encurn,brances shall 

be confmcd only to lhe relative assctS ofMarpol acd Perm.a or part thereof 

on or over which 1h,:y are subsisting on transfer to and vesting of such 

assets in Nerolac and no ruch charges, mortgages, and/or en,cumbranecs 
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so ~onstrucd to lhe end and intent t:l31 such secu.!1ty shali :iol extc:id, nor 

be deemed 10 cx1end, to a.,y of the otl1cr asset(s) of Nerolac and Ncrolac 

sha.!I not be obliged to crc11tc BllY further or ac!di,ional setwity. 

4. '2. For the removal of doubt, it is clarified that to the cxlent that there a.re 

deposits, obligations, bzlanccs or nthcr outstarulings 45 between Marpol, 

Penna and Nerolac, the obligatiocs io respect thctt.0! shall come to UI end 

and there shall be no liability ic. th.at behalf and corrcspoodins effect shall 

be given in lhe books of account and records of :::-.rctitac for the reduction 

of such assets or liabilities, BS the case may be, and there wo\Jld be no 

accrual of interest or any other charges in respect of such deposits or 

balances, witl: effi:ct from the Appointed Date. 

S. LEGAL PROCEEDINGS: 

5.1. lf any suits, actions and proc;.cedings of what!loeve, natl.ln (hereinafter 

referred to as the "Proceediug,") by or against Marpol and Penna arc 

pending on the EfTcctiv::: Dare, the same shall not aba[e or be discoo.tinued 

nor in any way be prejudicially a.ffected by reason of the emalgamati or. of 

~arpol and Penna with Nerolac or L'lything contained in the Scheme, but 

the Proceedings may be continued and enforced by or against Ncrolac as 

effectually and in the same manner and to the same extcru as the same 

would or m.ight have continued and ell.forced by or against Marpol and 

Penna, in the absence of !he Scheme 

6 CONTRACTS AND DEEDS 

6.1. All contracu, deeds. bonds, agreement.,, nrransements, incentives, 

licences, eo.gagcments. rcllistrations and other instrument:s of what.soever 

natute to wh.icb Mazpol and Penna a.re parties or to the benefit of which 

Malpcl and Penna may be eligible, and which have not lapsed md ue 

subsisting o:i the Effc.ctive D11te, shall reraa.ill in full force Slid effect 

against or in favour ofNerolac, as the case may be, and may be enforced 

by or aaa.inst Nerolac u fully and effectually a.s if, iastead of Marpol and 

Penna, Ncrolac bad been a puty or beneficiazy thcmo. 

6.2. Nc.rolac shall, if and to the extent required by law, enter into and/or issue 

acd/or execute deeds, writings or confirmations. to give formal effect lo 

the provisions of this Clause and to the extent that Marpol a.ud I>errna uc: 

required prior 10 the Effective Date to join iD such deeds, writings or 
.&=~ .... 
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cor.firmauons, ?-Jero!ac sr..ail be entitled to act for a."'ld on bebalf of &."ld in 

tbe aame ofMarpol ar.c: Penna 

7. SAVlNG OF CONCLUDED TRANSACTIO:-.S 

7.1. Toe transfer of the assets and liabilities of Mupol and Perm11 under 

Clause5 3 and 4 above, the continuance of Proceeding~ ucdcr Clause 5 

above and the effcctiveoe.ss of contraccs and deeds under Cla:.isc 6 above, 

shall not affect zny transacjon or Proceedings alreac!y concluded by 

Mllfllci and Perm.a on or before the Effective Date, to the end and intent 

that Nerolac accepts and adopts all acts. deeds and lhings done and 

executed by :vtarpol IUld P==a in respect thereto, 113 if done and exe-uted 

on its behalf. 

8. EMPLOYEES 

8.1. All the employees of Marpol and Penna in service on the Effective Date 

shall, on and from the Effective D11e, become the employees of Ncro!ac 

without any break or intcrTUptions ia their service IUld upon the terms and 

cocditions not less favourable than those on which !hey were engaged on 

the Effccti11e Date. 

8.2. With regard to providCDt fl.md a.:id gratuity fund or any other special fwids 

or Khemes created or existing rv, the bca.cnt of such employees 

(hereinafter referred to a.s the .. ,aid Funds'1 of Marpol a..x! Perna, upon 

the Scheme bc:co~g effective, Ncrol&e sh.a.l.l stand 5ub,titu1ed for Marpol 

1UJd Penna for all purposes whatsoeve: relating to the a..dministraoon or 

opcntion of such schemes or funds in relation to the obligations to make 

conlributioa., to the said Funds io accordance with the provi!ions of such 

schemes or fwids in the TC$pective Trust Deeds or other documents. 

9. CONDUCT OF BUSCNESS TILL EFFECTIVE DATE 

'With effect from the Appointed De1e and upto and includi.'1.g the Eff«:uve 

Date: 

9.1. Marpol and Perrna shall be deemed to have be.en carrying oc. and shall 

carry on their respective business and activities and shall be deemed to 

have held lllld stood possessed of e.c.d !hall hold and stuld pos&C5scd of all 

of t.icir respective assets for uid on account of. and in truS1 for Ncrolac 

48 l l-1r 

and all profits or dividet!ds ·ng to Marpo1 and Pc ..:=-~ 
~ ·.:_,_ 

1t? A ~~ ).-· 
/Jl,:~.~ l 

~~A~~~i!A 11 
·-' -

I. t·c-. ,"1Ci ~ · h_4 
,,: ( CAT:: .;::;::. 1:,,, I . - • 

:·-~21 N 
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and all taxes thereof, or losses arisir.g or incUITed by :hem. relarmg r•J sue.~ 

investr.ienis, s:iall, for all :r::em B.lld PUI"rCSe. :x ,~eatc(! as t~.e p0Cts. 

dividends, 13.xes or los.ses, as the case maybe, of~~ero!ac. 

9.2. Marpol a..,d Penna shail carry on :heir respective basiness and activities 

with reasonable diligence, business prudcoc:A: and shall no: (without the 

prior ""littcn consent of Nerolac) alienate, charge, mongage, encumber or 

otherwise deal wit.i or dispose of their respective undertaking or ony par: 

thaeof, except 111 the ordinary course of ousiness. 

9.3. All the profits or illcorcc, laXC$ (includin@ adv,r.ce tax and iax deducted at 

source) or IIIJ)' costs, charges, expenditu:e accruing lO ~.arpol acd Perm11 

er e:,c.pcndirurc or losses arising or iDcurred or suffered by Marpol and 

Pcrma wall for all pl.lIJ)Qsc:$ be created and be deemed to be as,d accrue as 

the profits, taxes, incomes, cosu. cb:u-gc3, expeodir.ll"e or loss~ of 

Nerolac, as the case may be. 

9.4. Marpol and Pcrtll.3 shdl ::iot vary the terr.is and conditions of service of 

their ~pective employees eltcept in the ordiniuy course of their business. 

9.5. On and after the Appoinlcd Date and uotil lhe. Effective Date, M4lP"I Md 

Pc11na shall not without the prior written consent of the Board of Directors 

ofNero~c: 

i. c,c:::ept as contemplatecl under this Scheme, issue or allot any 

ft.L"'!her securities, either oy way of rights or bonus or othetwise; or 

ii. utilize, subject to Clause 10.1 below, lhc profiu, if any, for any 

purpose includifli of declaring or paying any dividend. 

9.6. It is clarified !hat all ta,'(es payable by Marpol as,d Penna, relating to !he 

transferred W1dcr1aldng, from the Appointed Date 011wan!s including al: or 

11.C)' re~ds and dainu shall, for all pu.rposcs. be treated as the lax 

liabilities or rcf\mds and claims ofNerolac. 

9.7. This Scheme tw been drawn up to C-Omply with and fall within lhc 

definition and conditions relating to "Amalgamation'' as s-pecified L111der 

Section 2(1 B) ar.c other applicable provisioll5 of the Income Tax Act, 

I 961, as amended. If any tams or provisions of the Schc::ne are feund or 

inte;pmed to be inconsistent with tbe provi$ions of the s.a.id Secric,ns of 

the Income Tax Act, ~~=:=:~ including resulting fro~:-~-~ · . 
. ,, . , 

·, .. 
:·. 

' 
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arr.endment of law or for an)' other reascn whats~ve~, :he Scr.crr.c sr.a.11 

sta.~d modified / o.r..e:ided / altered to L'-:c extc:-.t deter.::1ned necessary to 

comply with and fol: within the defmiti.on anc concitions relatini! to 

~ Amalgamation'' .u specified in the Ir.'°mc T!..X Act, 1961. In such :in 

event.. the Clauses which B.n! inconsistc.'lt shall be ~ad down or if L1c r.e.ed 

arises, be deemed to be delete,d and such modification/reading doY.TI or 

deaned cl.clction shall however cot affect the ct.her pa.."t.S of the Scheme. 

9.8. Upon the Scheme becoming effective, Nerolac is expressly pcrmincd and 

shall be entitled to revise its financial Statements and R:rum.s along wlt.h 

prescribe<:! Forres, fillings and annexures ·.mder the Income Tax Act, 1961. 

as amended, (including for minimum attc:m,,~. at..X purposes and tax 

bencfitS,) GST law JJ1d other u,,_ laws, and to claim refunds an<ilor credits 

for 1.3.xes pa.id (incbding minimum alternate tax), anCl to claim tax benerHs 

under the lncome Tu, 1961 eu:. and for matters bcider.tal thereto, if 

:equired to give effect to the provisions cf this Scheme. 

9.9. M8lJ)ol lllld Penna. shall preserve and canyon their respecti"e busioe~cs 

and activities with reasollJlble diligence and business prudence and shall 

nOl undertake any add.itione.l finllllc~aJ commitments of any natur-e 

whalSoever, bon:ow a.ny amounts ncr incur any other .liabilities or 

expenditure, issue any additional guarantees, indemnities, leners of 

comforts or commirrm:n.1s for themselves or any third party or sell, 

traDSfer, a1iena.1e, charge, rncrtgage or encun::bi:r or deal with the 

undcrtakiDg or any part thereof save and except in C'ach case in the 

following circumstances: 

9.10. 

(a) If !he same is in their ordinary course of business a.s carried -on by 

both as oa the date of filing l.1-iis Scheme will 'lte NCLT; or 

(b) If tbe same is permitted by this Scheme; or 

(c) If the same is pcnnined by a written co=.it of the B-oard of 

Directors ofNerola.c; or 

(d) If the same is pursuant to MY prc-e>tist:ng ol::>ligatioC1s undertaken 

by Ma/pol and Pmna. 

Marpol and Penna shall not, 

1.m.dertalc.e aD)I new Busines.s. 

j 
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9.l I. Marpol and Perm2 shall not, wu~o·,1t ;:,rior wnt:en c.:;ruent cfl-"crolac, 14ke 

1!1\Y n;ajcr i::-olicy de,;i!:::c.s in respe:: cf th m1taagen:cr.1 of eiL'ier Mar,:ic, 

or Pcr:r::i and :or Lhe busir:css of c:lher companies and shall no1 change 

thclr present capital structure. 

9. 12. Marpol and Pcrma shall co-oi;eratc with Nero lac for $mooth tnnsfcr of the 

businesses and undertakings from Marpol and Penn.a to Netolac 111:d any 

of re:.-pechve Dinctors of Marpol and Penna and any Directors of Ne:-olac 

shall be empowered to give effect to the Scheme in all aspects a.s may be 

nec:essaey or ~pedi~,t including settling any question or difficulties 

arisicg in relaticn to the Sc.heme ia ruch rr.lU'.ner 11s they deem f\t to anain 

the objective of Llt:s Scheme anc !heir decision in this regard shall be f.nal 

and binding. 

JO. DIVIDENDS 

10.1. Marpol, Perma and Nerol~c sbll be entitled to declare and pay dividends, 

whether ir.terim or final, to their respective s~holder.. m respect of the 

accounting period prior to lhc Appointed Date. The dividend, if any, shall 

be dedere.d by Marpo) and Pcrma only with the prior written consent of 

1he Board of Directors ofNerolac, as r.:ientioncd in Clause 9.5 above. 

10.2. Subject to lhc provisions of the Scbcme, 11:c profits of Marpol and Pcr.t11, 

for the period beginning from the Appointed Date. s.hall belong to a.ad be 

the profits of ~erolac and .... ;11 be a·Jailabh: to Nerolac for being disposed 

of in any manner a.s it thiolc.s fh. 

JO J, It is clarified lhat the afo~d provisions ln respect of d~laration of 

dividends l\le enabling provisions only ar.d shall not be deemed to confer 

any right on any member of Marpol a.cd/or Perm11 and/or Ncrolac to 

demand or claim any dividends which, subject to the provisions of the s&id 

A.ct, shall be e,:itirely at lhc discretion of the Board of Di1eclor1 of 

Nerolac, subject to such approval of the shan:holder,, u ma.y be required. 

11. CONSIDER.A TION: 

/U the entire Paid up Equity Sl-.arc Capit.al of Mar,,ol and Penna is held by 

Nerolac, upon ~e Scheme ~oming effc,cti"ve, the ~ paid-up Eq_uiry 

Sbarc Capital or Marpol and Pcrma. shall sund automatically cancelled 

...,. 
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12. O[SSOLl"T!Oi'," OF MARPOL A.1'>,1) PER.\.IA 

Oa the Scl1eroe l:ecarniag effective, Marpcl and P=a shall ~tanc 
dis.solvec Wlthoul beir.g wou.1d up wi'.hou: any fur.her act by the par.ics . 

13. FINANCIAL STATEMENT AND LIST OF SHAREHOLDERS OF 

MARPOL, PER.\iA Al'-"D NEROLAC AS ON 30m SEPTE'MBER, 

2019 IS AS UNDER: 

13.1. MAR.POL 

Fiuaoclal Statcmmt of Marpol u Oil 30"' Septernbc.r, 2019 bas under: 

Pamculan Amouut Amount 
(Rs. in Croru) (Rs. 

Crorts) 

i\5tds 

Noa-Current Auets 

Propazy, Plant and E4uipment 639 

Capital Work-in-progress 3.43 
-·-Other Intangible Assets !Ul, 

i.!I 

9 89 
C=nt Tax Assets (Net) Q.fil 

Total Non-eurrent At.Sets 9.96 

Cun-cnt .J._u,ts 

Inventories ' 13.60 

Financial Assets 

Trade Receivules 16.14 

Cash and CMh Equivalents o.os 
Bank Balances other than cash and cash -
Equivalcr:lS 

Loans O.o9 
16.28 

I 
I 
I 

I 

. Other Current Assets ~ 
Total carnat A.s3ets 2Q.n 

Total Asset, 40.18 

Equity aad Liabilities 

Equity Sha.re Capital I 3.00 

Reserves and Sl:J'J)lus 7.74 

Total Equity 10.74 

Liabilities ! 

Non-currcnl Liabilirie., 

Deferred Ta.~ Liabilities (Net) ' QJll 
Total Non-current Liabilitie., ~ --~ 

O.~~on .• ,. ~-............. 
Current Llabili1ie.s /ls"i. \\ 

~ 0 -V-2A ~ p 
~T-4Ns+ I UJ ) . C-)'t:~~ ~ 'r 

~ (I,~~ ... ) ~----./.,;' 
~~ r""·• :i, ,,.,. ""' •. .z-· • t ,., .., 

:JI 1,'1,. • -

~ • ~! '~t! . ....... J ~ --r--'"" 
IWlc:ta.~ ... , ••,,.:.. /~ V ~ 

*1 l AR:::A: MUMBAI } * ,, 4":.:,..._.,__.,.~"-
w.W,rAS>lTRA '?-r,_,t,· ..... 

~ 

~ .. ,. '"· "" :;f ·f'."' 
--

1:XP1~Y OATe R 
r--'· "'~23: ~ 
~Of" 
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F1 .anci 11! Liabil iucs 
I 

B rro wing s !2.59 
Trade Payables 

Total OutsUDdiog dues of Micro Enterprises . 
and small Enterprises 

·--Tota.I Outstanding dues of credi tors cl.her than 1-U§ 
Micro Enrcl'J)'ri.ses and Small Enterprises I 

I 

15.:96 I 
Other Financia l l.iahi litics . !Ul ' 

28.87 

Other Current Liabi lities o.a'9 II 

' Provisions 1w l . 
; 

Totlll Current Liabilities 29.4 1 i 
Total Liabilities ~ 1, 

Total Equity and Liabilitie.s 40.18 ! 
I 

Following are the Shareholders of Marpol as ,oa 301' S·ep',tcm b cr, 2019: 

Sr. Names of Addnw Number Nomlu1 A.mount in 
I Puceata:e I 

110 sharrholde~ ofshnes Value ' 10 1f 1bo'ld1l·a .. , .. 
per ('¾) 

share it•in 1 

I. Kansai Ncrolac House, 29,95,199 10 

I 

2~99,51,990 1'00 "lo 

Nerolac Ga.npalUO 

Paints K.adam Marg. 

Limited Lower Pvel, 

Mumbai-

400013 
I 

l. Kansa i Ncrolac Hou.se, I 10 10 I - I 

i Nerolac Ganpalrao 
I 

Paints Ka.dam Marg, I 

Limited Lower Pare!, 

jointly held Mumbai-

with fvlr. 400013 &. 

Prashant A/206, 
Dcvidas Pai Vrindavan, V M '. 

Ghane"ar Road 
I 

I 

Vile Parle wt 
Mumbai 

I 

400057. 

! TOT"L 29,9S,200 10 2,,99,52.,000 110,0"/o 
~ 

I ,, • • ' 
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13 2 PERMA 

Financial S1:urrnent t)f Penru D$ on JO'~ September, 2019 is as under: 

Panicul•rs 

Assets 

Non-CurTent ."5set, 

Property, Plant and Equipineot 

Financi:1I Assets 

Loans 

Total No11-cnrrent Assets 

Cun-ent Aueu 

biveotorie.s 

Fin ■ ocial Assets 

Tnde Recei~blc.s 

Ca.sh and Cash Equ.iva.lents 

Other Current Assets 

Total current As..seis 

Toni Asseu 

Equity and Liabilitie., 

Equity 

Equity Share Capital 

Other Equity 

I Equity attributable to Eqwty Holden or the 
Holdio& Compooy 

Total Equity 

Ll.lbilities 

Noo-c:urreol Liabilities 

Dcfe.aed Tax Liabilities (Net) 

Tot21 Non-current Li.abilities 

Current Liabilities 

Financial Liabilities: 

Trade Payables 

Total Outstanding dues of Micro Enterprises arui 
una.U Enterprises 

Total Outs~ding dues of creditors other than 
Micro Enterprises and Small Entcsprises 

Other financial Liabilities 

Other CWTent Liabilities 

Amount (fu . in Crores) 

3.12 

ill 
0.12 

J.24 

2.76 

6.13 

U1 
11.40 

ill 

15.53 i 

0.99 

till 
12.27 

12.27 

o.os 

Ui 

?.38 

ill 
2.55 
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1 Provisi.:ins 
-

I C,i.rr-...nt Ta:< Liabilities (?(ct) 
-

o 3: I 
!) CS I -, 

Total Curreot Liabi!itiu WI 
Total llibuitle.s 3.26 ; 

Total Equity 10d Li.abllitics IB3 I 

Follol'ling .rt the Sbartbolden of Pcrma a.ton 30111 Stpttmber, 2019: 

Names or Addnn Nomber I Namiw A111ouul in It" I Pcrcenta&e 
sbarttholden ofshares Val111 ptr or holding I Shatt (t) ("/•) 

K&.uai Nerolae I Ne.tolac House, 9,s9.999 I 10 98,Q9,Q90 100 •1. 

I Paints Lirr.itc:i Qanpatno Kada."ll 

I Marg, LDwer ! I P.are~ Mwnbai-

. 400013. 

i 
I K1n~a, ~erolae Ncrolac: House. l 10 10 -

Paints Lim ired Gsnpa1rao Kadam. 

jointly beld "''ith Mars, Lowe, 

Mr. Pruh11nt Pare!, Mum!:>a.i• 

, Devides Pai 4000ll and ' 
' 

,V206, Vrind11,,ao, 

V M Gbanetar 

Road Vile Parle 

East Mumb,1i I 
~00057, 

I 
TOTAL 9,90,000 10 99,00.000 100•10 

I 

13.3. NEROLAC 

Financial St■terneot ol Ncrola.<" ■s 00 30"' September, 2019 is as under 

Particulars 

Non-Current Asnts 

Amount 
(Rs. 
Crorcs) 

Amount 

in (Ra. 
Crorcs) 

in 

. 
I 
! 
I 

I 

I 
I 

i 
! 
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Capital Work•b•i:;rogrcss 184.78 

R,jght of Use Assets (ROL") SI 84 I 

fnvestment Property 0.1 8 
Other Intangible Assct.s ~ I 

175~ .73 

Financial Assets: 

Invcsunents 138.08 
Loaos ll.ll . j 

152.42 . 

Current Tax Assets (Net) 112.20 

Other Non-cUJTent Assets ~ 
Total Noa-current Assets 2135.02 · 

Curro.at Assets 

Inventories 928.92 

Financial Assets 

Investments 1S3.27 

Trade Rt:~ivables 866.89 
Cash and Cash Equivalents 64.23 

I Banlc Balan<:cs other thao cash and cash 2.50 
EquivalenlS 

Loans 4.84 
Other Financial As.sets -1il2 

1167.73 

Other Currcot Assets llil§ 

Total cun-ut Assets lli.Q1l 
Total A.uetl 4445.73 

Equity and LlahiUlies 
Equity Share Capital 53.89 

Other Equity )539.02 

Total Equity 3592.91 

LiabWties 

Non-wrrent Lb.bllltfes 
Financial Liabilities : 

Borrowillgs -
Lease Liabilities 47.04 

Defen-ed Tax Liabilities (Net) 74.32 

Total Non-current Liabilities 121.36 

Current Liabilities 

Financial Liabilities : 

Lease Liabilities 10.71 

Trade Payables 

Total Outsr.andina dues of Micro Enterprises and 2.54 

-~ '{fo: \ . small Enlcl'l)rises 

- ~,A~ 

~ 
~2:"r~ ~- L'WJ p 1-"T"N.r.,t, ~L) .:~ ,~,~ ~ .. )/ * l AfU. L:tJMIJAI ) * I~, -:., )'; d .,. 

IU.K.-'..ii~T~ c, :_,:. /:~ i ~ ~ ..... ,~."" ~ I• • "i.,'.t ~ 
~ 

~ i\_ (:,a',R't C,.I; Q \·1f;,-:--._:.;...~ 
t1'~.11.1m ~ r..,c,· .. 

-=---
~ of 
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' Tot;ll O t r d. g d t1sanin ue1 o f . '• creci.or~ o Lr. :h .er • .ir. 
~ I I 

l 

~t:cro £oter;nises anJ Sr:\lll! Er.:Crprui:s 
I 

555.27 

Otbu Flaandal Liabilitlu 96.7i ----1 
I 662.75 I 

Other Cu 1Ttt1t Liabllirie, i --- 29.15 I 
I 

ProvisionJ 1767 ! 
Currtnt Tax Llabilltiu (Net) 2U2i 

Total Current Lt1bilities -:~ Total Liabllltiu llUl 
Total Equity and LiabUlda 4445.73 · 

Following are the Shareholdtn of Ntrolllc u on Jo•• Seplerober, 2019: 

Sr. Narnc:s of I ~umber ol I Nominal Amount Inf Ptrcentagc of j 
no. ,hareholden sh■r. e.i Value hold in&(%) 

I I per share I (~ 
I I 
I 

1. Promoter & 40,41,JS,898 I t 40,41,35,898 74.99% 

Promoter 

Group 

2. I Public l 3,4 7 .83,822 I 13,47,83,822 25.01¾' 

TOTAL S3189,19.720 1 53,89,19,720 100"/o 

I 

Ncrolac is a company whose sbare., are lined on lbe stoc.lc exeha.oges viz. BSE 

Linuted and National Stock Exchange of India Ltd and are freely ttan,ferable. 

14. ACCOU1'i1ING TREATMENI' 

14.1. Upon the Scheme becoming effective, the Transferee Company ,hali 

BCCQWlt for the amalgamation of the Transferor Corr.parues in its books of 

accounts as under: 

14.1.l. The Tnnsferee Complllly shall, record al: the assets llld liabilitirs 

of the Transferor Cor.ipanies vesled in it runul/lt 10 this Scheme, 

in accordance with the tre.anncnt provided for 'Pooling of lnti:rcst 

Method' as prescribed io the lndi11n Accounting St.anda.rd (Tl(D 

AS) 103 (Appendix C) : • · · g for Business Combinati ,,,; :~~ •. 
,. ·, 

1 , l 
µ~ ~>,.11\J,/ i . . a.~, .,,-:~s,s,.., .,,. •, 

l11.'~IB~! * . ~ -~~ 
RASHll< , .. r,. _ •;~. ~,..,_•I F 
t:·t ,.,., ,t· 

~ 
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uncier coirJTior, control' and other applicable TND - AS prcS<:ril:-ed 

undet section 13) of the Compmies Act. :013 read with •he 

Companies (lodian Accou.:iting Stancard) Rules, 2015 (&S 

e.me:1dcd). In th.is case, s:ncc t.hc Transferor Companies are wholly 

owned ,absidiacics which are gen.ing cerged wit!:. the Transferee 

Company nothing bas changed and the aa.,sac1ion only mea:is that 

all the asscu, liabilities and reserves of wholly ow.ied subsidic..r.es 

wh:ch v,~rc appearing in the cor.sclidated fi..r!Ancia.J SU1temen1s of 

Group i:nt:Jedi11tely before the merger would now be a p11rt of the 

separa1e financial statement.s of the Company. Accordinaly, lhe 

value of all the a3set.s, liabilities and rcs~,:s pertaining ro !he 

Transfe:-or Companies as appee.nna in the rnruo'.idated fo1wcial 

statemccts of the Comp.,.ny would be ,ecognised in the slandalo~e 

financial statcmcnu of the Transferee Compa.-iy. 

14 .1.2. The balance of the retained earnings appcariog in I.he fi r\ancial 

statements of Llie Tnmsfcror Companies determined as per lnd AS, 

shell be aggregl!.led wilh the corrcspondina balance of the rctai ncd 

e.ir:iings appearing in the fina:1cial Stalements of &.e Transferee 

Company. The iden1ity of the reserves standing in the books of the 

Transferor Companies determined a.s per lnd AS shall be preserved 

and shaJI appear ic the financial 5\alemCO.U of the Transferee 

Company in 1M sa.rne form a;id at the sa:ne values at wl-Jch they 

appeared in th.e financial stalemenlS of che Transferor Companies. 

14.!.3. Upoo the Scheme becoming operative. comparative finan~ial 

infomiarioc in the finaccia! statCD1e.nts of the Trwsferee Company 

,hail be restntcd. C.Omparativc financial :nfom1ation of Transferor 

Com_;ia:ues shall be incorporated in t.hc fmancial mte[l'lCTl!S of rbe 

Tra.rurer~ Company frorn chc date from which me Transferor 

Comp:inics were under co:r.mon control i.e. April 7, 20 l 8 in case 

of M.arpol and April I 0, 2019 in ease of Penna. 

14.1.4. Upon lte Scheme becoming operative, I.he difference, if any, 

be:Wecn the carrying ar:iounr i:i the books of the Transferee 

Company of its invcstmcnu io chc equity shace capirll.l of L'lc 

Tnuuferor Companies which sball stand cacce1led consequent to 

the Scbcmc and the aggregate foce value of such equity 

58l '.2-1" 
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ea;,ital shall, s~bJcct to the l,the; provisior.s ccr.tl!ind ';creir., ~c 

a.djustcd to tr,e czpital 1e~{7'.·es cf the Transferee Ccm,~:i:• 

14. l.5. Intcr-<:orcpoJJ)' balenccs, if an:,,, will ~w:d ca:icelled. 

14.1.6. All transactions entered between the Transfc~or Companies and the 

Tr-an.r.eree Company shall stand ca..ncelkd. 

14.1.7. ln case of ar.y differences in a.cco·mting pohcy between the 

Transferor Companies and the Transferee Company, the 

accouoticg policies followed by the Transferee Compa.~y "'ill 

prevail and the difference., if any, wiU ~ qull:tified end adjusted in 

the Capital Reserve Account to ensm-e thar the financial sl.atcmer.ts 

of the Transferee Company reflect the financial position on the 

b1LSi!J of consistent a.c.counting policy 

I 4. l.8. All costs and expenses incurred b connection with the Scheme and 

to put it into operation and any oilier exper..ses or charges 

atiribu1ahle to the implement.llioa of t."ie Scheme shall be dc'Jitcd 

to the Statement of Profit and Los.s of the Transferee Company. 

15. CHANGE f.'IJ THE MEMORANDUM AND ARTICLES OF 

ASSOCIA TlON OF NERO LAC: 

lS.I. Change io Authorised Sbare C:apit21: Upon the Scher:ie being finally 

c!fective, the Authorised Share Capital of Me.rpol of Rs. 5,00,00,000 

divided into 50,00,000 equity shares of Rs.LO each will sund ~ubdividcd 

into 5.00,00,000 equity shares of Re 1/- each a.ad will gel merl!ed with 

that of Ncrole.c withou, paymcot of additiona.l fees lll".d duties as the said 

fees have already been p,id and the Authorucc Shacc Capital of Nerola.c 

will be increased lo that extent ar.d oo sep~ate procedure shall be 

followed under the Act. 

15.2. Upon the Scber:ic being finally effective, the Authorised Share Capiu\.! of 

Penna of~- 1,50,00,000 divided into l 5,00.000 Equity shares of R.s. JO 

cnc:h will stand subdivided into 1,S0,00,000 Equicy shares of Re 1 each 

and will get merged wilh that of Ncrolac without payment of a.ddir.cnal 

fees and duties as tile said fees have already been paid and the Authorised 

Share Capit.a.l of Nero lac wil: be increased to th.at extc:nt and no sepa...-atc 

procedure shall be fo!lowe.d Wider lhe AtL 
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r~ltui;t., ,_ frJ C: 

""- ~ ... 
' 

16. Gf.1'i"ERAL£ 

16.l. On the Scheme :eing agreed Iv by t:1c respecti~e requisite rr.a;oritics of 

member.; of Marpol, Perma a.,J Nerolac, :.fa.rpcl ~d Nerole.c sbe.Jl v.itJ: 

reasonable d.isp:itch, apply to the NCL T, Mu..-nbai and Perma shall, with 

reasonable dispau:b apply 10 tbe NCLT. Ahmcdabad for .5anctioning th.is 

Sche::nc of Amalgamation u.nder Section 230 to H2 of the Act and for an 

order or orders for carrying this Scheme 1r.to effect. 

16 2 Subject lo the approval of 1be NCL T both at Mumbai and Ahmedabad, 

Marpol, Penna and Nerolac through their respect:ve Board of DircctoNi or 

such other pcrscn or persons, as 11:e rf$peclive 802.rd of Dll'ettors may 

aulhorizc, including 9.ny co=ittce or sub-committee thereof, ue hereby 

empov.~red end authorized to assent from tune to lime tc any 

:nodifications or amendments or cocdilioos or limitation which the NCL T 

'.l,,iumba1 and/or Ahmcda.bad o~ a.11y other Government Authority may 

d= fit to approve or impose 1111d to settle a.JI doubts or difficultic.., that 

may a.rile for canying out the Scheme and to do and execute all 11.Cts, 

deeds, rcatten and things a.s m.:iy be ceccssary for puttins the Scheme into 

c!fc:t:t. 

16.) The Scheme is conditiooal upoo and subject lo; 

(a) Tbe Scheme beir:g egree:I to by the respective requisite majorities 

of the 01rn1bc'! as a.re referred ro in clause 16. ! hereof on behalf of 

Ma..1)01, Penna and Nerolac aod requisite Order or Order1 rcferted 

to in clause 16.1 being obtained. 

{b) Sucb other sa:,ctions and approvab as may be rec::1:~d by law in 

respect of the Scheme being obtained. 

16.4. After the sanciion of I.he Scheme and in spite of dissolution ofMarpol and 

Penna, Nerolac shall fo~ ■ period of two years from the date of sanction of 

tbe Scheme, be also cn:i!.led to continue t0 operate existing Ba.nk accoun: 

(s) o(Ma.rpol and Perma for the purpose of depositing cheques, drafts. pay 

orders and or payme.r.t advances issued to or to be issued i.n favor cf 

Ma.rpol ar.d Pcl"tl"la nnd for the purpose of II1111.Sfcrring SllCb deposits in 

such accounts of Marpol and Perm a to tbe ,c:counr or Nero lac. 
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r • -.. J• .... ...... . . "' ,;·t~ 
,..-;; 4'....,,.. 

16.5. Disc;l0sure about :r.c effect of afore.s.lid /\.cnalgamat:on on: 

MAR.POL ! PERMA NEROLAC 

Key Shall cease to be key I Shall ccas.e to be key No Effect 

Mana~erial maoagcrial pcr.;or.nel managerial penonnel 

pcnonncl in Marpo!. i:i Penna 

Direct on Shall cease to be Shall cease to be No Effec 

directors in Marpol directors in Perrna 

Promolers Not Applicable, Not Applicable, being No Effect 

being wholly owned wholly owned 

subsidiary 

NeroJac. 

of subsidiary of Nerolac 

NOD• 

Promoter 

membcn 

Not Applicable 

Dcpo,itor, Not Applicable 

Crcditon Creditors o.f Ma."J)OI 

Debenture 

holden 

Deposit 

Trustu 

would become 

creditors of Nerolac 

and shall be pa.id off 

in the ordinl!J)' 

course of Bu~iness. 

lcter-co-:npany 

credit.ors., if any 

would get cancelled 

Not Applicable 

and Not Applicable 

Debentun 

Not Applicable 

Not Applicable 

Creditors of Perma 

would become 

creditors of Ncrolllc 

and shall be paid off in 

the ordinary course of 

Business. 

lnter-company 

crcdilors, if any would 

get cancelled 

Not Applicable 

Not Applicable 

No Effect 

No Effect 

No Effect 

Not 

Applicable 

Not 

Applicable 

61\ ~o 
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Em p!oyecs Employees of j Employees of Penna No Effect 

of tbe Marpol wiU become i will become 

Company employees of employees of Nerolac 

Nerolac on the same on such tcnru and 

tenns and conditions conditions as nre no 

as arc no less less favourable than 

favourable than c.xisting 

existing conditions without 

conditions 

any 

without any intc.rTUption of service 

interruption of upon amalgamation 

service upon with Ncrolac 

amalgamation with 

Nerol11c. 

Except as stated in this Scheme, there will not have any effect on the 

interests of Directors, Promoters, Non-Promoter members, Depositors. 

Creditors, 'Dcben:ure holders, Deposit Trustee and Debenture trUStec, 

Employees of the Company, as the case may be. There arc no 

investigations, proceedings instiMcd or pending agai.rut Marpol, Pcnn.t 

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

16.6. The person may vote in the meeting either in person or by proxies as 

specificaJly provided in the notice convening meeting of the shareholdm 

ofNcrolac wnerever required. 

16. 7. The details of the followmg documents for obtaining extract from or for 

making copies or for inspection by the members and creditors would also 

be available at the respective registered offices of Marpol, Penna and 

Nerolac. 

(a} Latest audited financial statements of the company including 

consolidated financial statcroent.5; 

(b) Copy of the Scheme; 

(c) The ccn.ificate issued b)I Auditor of the Transferee Company to the 

effe<:t !hat the nccounting treatment. if any, proposed in the scheme 

62\ O \ 

of comptornisc or arrangement is in confonnit:,, with the lndi _ 

AS prescribed. 

..:,.. 

.., , c::. 
\:!i{ ~. (It,.. 
/:::,. \"""J ,._, \." •·'•' ~ .. !~~ _ .. -~ --

~....'::.•:,..-• 
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16 8 This Scheme will be for""arced I filed with a!I required reaulatory or ar.) 

other gove::mTient authorities to seek it.5 api:-roval I no objection I 

!JIJ'lctions, if a:1y, a.~ may be requi;eci. 

16.9. lntcr-sc rclatioMbip between Directors of Mmpol, Penna and Nerolac . 

The directors of Marpol, Penna and Ncrol.ic es on the Appointed Date are 

u under: 

Particul3r, / Marpol Perma Nerolac I 

I 
Name of Mr. Rohit Mr. Charles Mr. Pradip PanalaJ 

Dir~cW:-5 Ramchandni .eya.singh Sb.ah 

Pai Panandiker Augustine 

Mr. Prasbant Mr. Mohammad Mr. Harishchand.ra 

Ocvidas Pai Abdul Wahced Meghraj Bharuka 

Mr. G.T. Mr. A:iuj Jain I Mr. Noel Naval 

Govindarajan Tata 

Mr. Prashant Mr. Ma.saru Tanaka 

Dcvidas P:u 

lviJ. Hidenori 

Furukawa 

Mrs. Brinda Anand ! 
Somaya . 

i 
Mr. Katsuhiko Koto 

1 
lv1r. Anuj Jain I 

Subsequent to !.he A;::,pointcd Date, rhe followin& diiectcrs resigned as 

directors of Nerolac: 

Particubn Nerolac 

N i1IDC of Mr. Masaru Tanaka 

Directors 
Mrs. Brinda Anaod Somaya 

Mr. Katsuhiko Kato 

#!..'. 
C . I.!\· 

t.; 

~~~~~.(~: 

·.fiP 
.·~ .. ' 

~d -!JI 
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i 

Subscqucr.t to the Appointee Date, !he fo!lowin~ direc!o~ we:, eppo1nied 

a.s directors cf Nerolac: 

P:articulars Nerol:ic 

Name of Ivtr. Hideshi Hasebe 

Directors 
Mr. Hiloshi Nishibayashi 

Ms. Sonia Singh 

h:Jter-se re!J1tion of director, or Nerolac with the director, of ~larpol 

ud Perm a : 

Name of Director (nter-se Relations Inter-st Rdatioo, I 
with Diru:ton of with · Dirtc!ors of 
M:arpol Pcnn:1 

- --------+---------+--------Mr. 

Shah 

Pradip Pana.la! Not Applicable 

Mr. Harishchandra Not Applicable 

Meghraj Bbaruka 

Mr. Noel Naval - at.a Nol Applicable 

Mr. Ma.saru Tana.lea Not Applicable 

(resigned s-ubseq1Jent 

to the A.ppoinr,d 

Date) 

Mr. Hidenori Not Applicable 

Furukawa 

Mn. Brinda Anand Not Applicable 

Somaya 

(reslg111d subsequent 

to rh, Appointed 

Dare} 

Mr. Katsuhiko Kato Not Applicable 

(resigned 1ubseq111ni 

ro the A.ppainted 

Da1e) 

Not Applicable 

Net Applicable 

1 Not Applicable 

Not Applicable 

Not Applicable 

Not Applicable 

Not Applicable 

V 
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Mr. Anuj Jai."1 Not Applicable Director :n Pcnn11 

Mr. Hideshi Hasebc Not Applicable Not Applicable 

(appoinr,d as dirtctor 

subsequent to the 

Appoirtled Date) 

Mr. Hitoshi Not Applicable Not Applicable 

Nishibayashi 

(appointed as director 

s1.1bseque11t to the 

.Appomttd Date) 

Ms. Sooi2. Singh Not Applicable Not Applicable 

(appointed as director 

subseq1.1er1t lo tht 

Appo/,ittd Dart) 

Save and except as provided herein, no Intcr-se relation.ship between the i 
Directors of Nero lac, Marpol and Penna l 

lnter-se relation or tbe directon or Pe-rma with the directors of 

Marpol ind Ncrolac: 

I N,m,ofDk<do, Intcr-sc Relations lnter-!t Relations 

with Directors or with Dirccton of 

Marpol Ntrola( 

Mr. Charles Jeyasi:ngh Not Applicable Not Applicable 

Augu.stinc 

Mr . Mohammad AbduJ Not Applicable Not Applicable 

\\.'aheed 

Mr. Anuj Jain Not Applicable Di1ector io Ncrolac 

Mr. Pra.shant Dcvidas Pai Director in Marpol Chief Financial 

Officer in Nerolac 

Save and except as provided herein, no lnter-sc rcla.tioo.ship bcrwcen the 

Directors ofNerolac, Marpol a::id Penn.a I 
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lnter-se relarlon of tile dirtc!on of Mirpal with the d1rect11rs of 

director5 of Perm:i and Nerolac : 

Name of Director lnler•sc Relation! / lnter•u Relation, 
' 

'l'Vitb Directors of wilb .Nerol:ic 

Perma 

Mr. Rohit Ramchmdra Not Applicable I Net Applicable 

Pai Panaodiker 

Mr Prashant Devidas Director in Pcrm:i Chief Fi~-icilll 

Pai Officer in Nerolac 

Mr. G.T. Govinderaj&.D Not Applicable Compa:iy Secretary in 

Na"Olac 

Save and except a.s provided herein, no lnter•SC relationship between the 

Directors ofNcrolac, Mt.lpol and Penn.a. 

16.10. Mal'J'<)I and Penn.a an: the wholly owned subsidiaries ofNerolac. 

17. REVOCATION OF THE SCHEME.: 

17 .1. ln the event of any of lhe said sanctions a.nd approvals referred lo in 

Clause 16.1 above, not being obiaineci IIJld/01 complied with and/or 

satisfied and/or this Scheme not being $:1.!!Clioocd by the NCL T and/or 

order or orders not being passed as aforesaid before 31" March, 202i or 

such other date a., roay be mutually agreed upon by rhe respective Board 

of Director.; of Marpol, Pemia and Nerolac who arc hereby err.powered 

illld authorized to agree 10 and extend the aforesaid period !'rom time to 

time without fl.llY limitations in exerci~e of their powc-rs through anc b)' 

their respective delegare(s), this Scheme ~hall stand revoked, cancelled 

and be of no effect and in that event, no rights and liabili1ics whatsoever 

shall accrue to or be incurred inter sc Marpol, Penna and Ncrolac or their 

respective shareholders or creditors or employees or any other persoo save 

and except in respect of 2.ny act or deed doDe prior thereto u.s is 

contemplated hereunder or as to any right, liability or obligation which has 

arisen or accrued punuant thereto l!l'ld which shall be sov<:rned and be 

preserved or worked oul in accordencc with the applicable law and in such 

case, each _ company shall bear its own costs WI less otherwise mutually 

agreed. Furth.et, the Bo!lld of Directors of Nero lac with the approval of the 

NCLT sba.11 be entiued to revol::e, cancel and declare the Scheme of no 
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orders wilt; B11Y aulhor.ry cculd have :idversc ir.lplic.atior. or. all/ar.:-, of t};e 

compar.ies. 

18.1. AU costS, charges 311d expenses :nduding stamp duty and regist:111ion fee 

of any deed, docwncnt. instrument or Tribunal• s order of M.arpol, 'Perm a 

a.ad ;'lerolac rc:spectively in relation to or in COMcction with ne&ot1arioos 

leadins upto the Scheme and of carrying out and imple.rnenting \he tcmu 

and provisions o~ I.his Scheme and incidentaJ to the completion of 

amt,,gemeot of the said Scheme and in punuancc of this Scbcme sha.ll be 

bomc and paid by Ncrolac exclusively. 

V i:> ''., ,:,1"1~ 
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1 
BEJ:ORE THE NATIONAL COMPANY LAW TRIBUNAL AT AHMEOABAO 

C.P. (CM)/ll(AHM) 2021 
IN 

C.A. (CAA) 7 (AHM) 202,0 

Penna Construction Aids, Private Limited 

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 limjted; Perma 
Construction Aids Private Limited; 

With 

Kansai Nerolac Paints limited. 

A company incorpor.ated under the provisions 
of the Companies Act, 1956, 
having its registered office at 
Unit-II Plot No. 3102, GIOC Sarigam, 
Valsad, Gujarat- 396155. 
CIN No. U45201GJ1997PTC032104. 

ADDmONA.L AFFIDAVIT 

. .. Appllcanf Company ' 
/ Transferor Company 

I, Prashant Oevidas Pai, aged 58 years, the Director o·f 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. I state that I am the Authorized Signatory and Director of the Transferor 

Company. I am duly authorized vide a resolution passed by the board of 



Page 95 of 96
0-···-· 

2 
directors of the Transferor Company at its meeting held on 26m July, 2019, to 

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

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

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

company, which is as follows: 
·1 

I 

Sr. Property & Date of A~wmulated 
Book Value as 

Area Cost on 1st July, 
No. Location Purchase Depredation 

2019 
Fa.ctory • Unit 1 

942 SQ 11-06-
1 Sarlgam, GIOC, 

1998 
Rs.1,27,040/- . Rs.1,27,040/-

Gujarat. 
MTRS 

Factory - Unit 2 1350 
07-11-

2 Sarigam, GIDC, SQ Rs.10,94,980/- - Rs.10,94,980/-
Gujarat. MTRS 

2008 

Residential Flats - . 
I 

1303/65 NGHB, 40SQ 25-06- ,,. 
3 

Vapi • NGHB, Vapi, MTRS 2004 
Rs.3,27,307/- Rs.1,55,698/- Rs.1,71,609/-

. 
Gujarat. 
Residential Flats -

4 
l4S7ns NGHB, 40SQ 25-06-

Rs.3,27,306/- Rs.1,SS,698 /· Rs. l, 71,608/· 
Vapl • NGHB, Vapi, MTRS 2004 

. ,1"- Gujarat . j 
~~ ,~ 

;j();~~3. I state that the assets and liabilities of the Applicant Company, as reflected in 

the Unaudited Balance Sheet as on 1st Jul , 2019, is as follows: y 

I, ;,~· Rs . In \~ . \'. ~-· Crores 

' - \ 
-

~1. . --
~ . fl :,n Current Assets 

\..._ ~a} Property, plant and equipment (including ROU) S.19 
.,;,' 

(bl Financial assets 
(I) Loans I 0.12 

Total Nonairrent assets 3.31 

Curreot assets 
; 

(a) Inventories 3.00 

(b) Financial assets 
f ., ,., .. : ~ .. ~-. ,; ·'' . ·~ •"'. ' 

(i) Trade receivables )' .. ,.. 
.• •i 16.31 , 

(ii) Cash and cash equh,~lents 
; 

;2.73 : . 
(c) Other current assets .. -. ,., .. 1.37 ·' ~ ·., . ~ 

!Total cu"ent assets .. ' . 13.41 1· ~- • . 

TOT Al ASSETS . :,; .· . 
r 

, 
- ,. u :72 ., .... . 

•',. .. : .. · 
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3 

EQUITY ANO LIABILITIES 

Equity 
(a) Equity share capital P.99 

(bl Other equity 10.92 

rrotal equity 11.91 

Noncurrent liabilities 
(a) Financial Liabilities: 

Borrowings 0.13 
· (b) Deferred tax liabilities (net) 0.01 

Total noncurrent liabillties 0.14 
Current llabllttles 

(a) Financial liabilities 
(i) Borrowings D.66 
(ii) Trade payables 2.S6 
(iii) Other financial liabilities 0.20 

(b) Other current liabilities 0.73 

{c) Provisions . 
(d) Current tax liabilities, (Net) D.12 

ll"otal current liabilities :• ·-· ~.67 ... 

TOTAL EQUITY ANO UABIUTIES . ' 16.72 .. . ,. 
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