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REPORT OF THE BOARD OF DIRECTORS OF CHEMBOND MATERIAL
TECHNOLOGIES PRIVATE LIMITED ON EXPLAINING THE EFFECT OF THE
COMPOSITE SCHEME OF ARRANGEMENT ON EQUITY SHAREHOLDERS
(PROMOTERS AND NON-PROMOTERS) AND KEY MANAGERIAL PERSONNEL
OF THE COMPANY

l. Background:

A meeting of the Board of Directors of Chembond Material Technologies private Limited
was held on Decemb et 72, 2023 to inter a&a, consider and approve the draft Composite
scheme of Arrangement between chembond chemicals Limited (,(Demetged
company" / "Transferee company"), chembond chemical specialties Limited
("Resulting Company" ot "CCSL"), Chembond Clean Water Technologies Limited
("Ttansferot company No. !" ot "ccwrl'), chembond Material rechnologies
Private Limited (t'Ttansfetor Company No. 2tt or "CMTPL"), phiroze Sethna private
Limited ("Ttansfetot Company No. 3" or "PSPL") and Gramos Chemicals (India)
Private Limited ("Transferor company No. 4r, ot *GCIPL') and their respective
shateholders ('scheme') putsuant to Section 230 to 232 rcad,with Section 66 and other
applicable provisions of the Companies Act,2013 read with the rules framed thereunder
("the Act').

1.1 The Composite Scheme provides for restructoring the businesses of the Demerged
Company and its subsidiaries as below:

^' Demerged Undertaking of the Demerged Company shall be rransferred to and vested in
the Resulting Company;

b' Transferot Company No. 1 shall be amaigamated with the Resulting Company; and

c' Ttansferor Company No. 2, Ttansferor Company No. 3, and Transferor Company No. 4
(collectively refered to as "Transferor Companies') shall be amalgamated with the
Demerged Company.

1.2. Provisions of Section 23zQ)@) of the Act, require the Board of Directors to adopt a report
explaining the effect of compromise or arrangement on each class of shareholders, key
managerial personnel, pfomotets and non-promoter shareholders, laying out in particular,
the shate entitlement tatio and speci$ing special valuarion difficulties, if any,unj th. .r-.
is tequired to be circulated as part of the notice of the meeting(s) to be held for the purpose
of approving the Scheme.

1.3 This tepott of the Board of Directors is accordirgly being made pursuant to the
requirements of Section232Q)@) of theAct.
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2, Documents perused by the Board of Directors

2.1. While deliberating on the Scheme, the Board, intet-ahaconsidered and took on record the
following documents:

^. The draft Composite Scherne of Arrangement;
b' Copy of the Certificate dated December 1,2,2023,issued by Statutory Auditor to the

Demerged and Resulting company proposed in the composite Scheme of
Arangement, that the scheme is in conformity with the Ac.o..nting Standards
prescribed under Section 133 of the Act;

c' Pre and post shateholding pattern of all the Companies involved in the draft Scheme
as per format provided under Regulation 31, of SEBI (Lrsting Obligations and
Discloswe Requirements) Regulations, 201 5;

d' Draft cettifi.cate from M/s' Bathiya & Associates LLP, Chartered Accountants,
ceti$ting the undertaking from the Demerged Company with regards to the non-
applicability of the requirements prescribed in parr I (AX1OXa) and part I (AX10)@)
of the SEBI Circular;

e' Audited financial staternents of the Companies involved in the draft Scheme for last
three financial years;

f' Various other document(s)/ certificate(s)/ declarai"n$)/ repor(s)/ undertaking(s)/
submission(s)/ conftmation(s) / which are incidental to the draft Scrreme or any other
incidental matter thereto.

After taking on record the documents/confrmations refered above, the Board of the
Company approved the draft Scheme.

3. Special Valuation Difficulties (If any):

4

3'1'The Transferot Companies are wholly "y":d subsidiary and / or step down subsidiary
companies of the Demetged Company. Their entfue share capital is directly or indirectly
held by the Demetged Company' H.t.", upon the Scheme becoming effective, no shares
of Demetged Company shall be allotted in fieu or exchange of the shares of the Transferor
Companies' Upon the Scheme becoming effective, iir" .ntire share capital of the
Transferor Companies shall be cancelled and extinguished.

Effect on the Stakeholders:

As per 
legtion z32Q)@) of the Act, the Board hereby takes on record the impact of the Scheme

on the following stakeholders of the Company:
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Effect of the Scheme on:
(") Eqnity
shareholders

As regards to demerger, all the equity shareholders of the
Company (promoter and non-promoter), as on the Record
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(including Promoters
& non Promoters)

Date (as defined in the Scheme) shall receive equity shares of the
Resulting Company in the following ratio:

'foreuery / pne)fu/!paid-up equiry share hauingface ualue ofRs.5
(Rapees Fiue on!) each held in the Denerged comparyt as on thi Record

!atL the equi4t shareholders of the Denerged cinfiry, shalr be issaed

![wo)fub paid up equi\t thares hauingface *]rt i1n . 5 (Rapeet
Fiae onfi) each, in the ResultingConpanl"

in consideration for the transfer of the Demerged
Undertaking prusuant to Demerger basis a Fau Sh-are
Entitlement Ratio recommended by SSPA & Co, Registered
Valuers and Vivro Financial Services private iimit.d,
Category - I Merchant Banker. There will be no change in the
econornic interest of the shareholders of the Demerged
Company, before and after the Scheme. After -th"

effectiveness of the Scheme and subject to teceipt of
regulatory approvals, the equity shares of the Resulting
Company will be issued as consideration pursuant to th!
Scheme. These shares shall be listed on BSE and NSE, thus
ensuring the marketabiJity and tradability of the equiry shares
issued by the Resulting Company.

As regards to Amalgamation - I, Transferor Company No.1
will become an indirect wholly owned subsidiary of the
Resulting Company pursuant to demerger and hence there
shall be no issue of shares by the Resulting Company as
consideration for the amalgarnaion of Transferor Company
No, 1. !7ith regards to Amalgamation - II, Transferor
companies are wholly owned subsidiaries (direct and indirect)
of the Transferee Company and there shall be no issue of
shares by the Transferee Company as consideration for the
amalgamaion of the Transferor Companies. Accotdingly,
Amalgamation - I and Amalgamaion - II would be neutal
to the Resulting Company, Transferee Company and its
public shareholders.

All the shares held by the Transferee Company in the
Transferor Companies shall stand cancelled without any
further 

^ct 
ot deed on amalgamaion coming into effect.

There would neither be any change in the existing number of
shares nor in the percentage shareholding of the promoters
on an 

^ggtegate 
basis in the Transferee Company pursuant to

amalgamaion. Also, the Scheme does not provide for any
teduction in the public shareholding percentage in the
Ttansferee
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The proposed Scheme is expected to be beneficial to the
Demerged Company/Ttansferee Company, Resulting
Company, Transferor Company No. 7, Transferoi
companies and their tespective shareholders and all their
stake holders and will enable the Demerged
Company/Transferee Company and the Resulting Complny
to achieve and fulfil their objectives more effectivelv and
efficiently.

Directors and I(ey
Managerial Personnels
@) Personnels

(^)

DirectorsThe I(eyand Manageial (I(MPs of) the
Demerged ompanyC contmueshall DirectorsAS I(MPsand
fo Transfereethe vCompan effectivenesafter ofS Sthe cheme

ePleas torefer pomt above detailsfor theregarding effect
theof onScheme Directorssuch I(MPsand atewho also

ofshareholders Demergedthe
^ny

Comp thanOther the
bove,a Directorsthe I(MPsand notaIe pufsuantaffected to

Scheme.the
tPos theAmalgamation CTransferor shallomparues stand

diss withoutolved upwinding and th"y noateaccordingly
to andDirectors I(MPs.t

(c) Employees

On the Scheme becoming effective, the employees of the
Transferor Companies who are in employrneni 

", on th.
Effective Date (as defined in the Scheme) ,hrl b..o-e and
shall be deemed to have become the employees of the
Demerged Company, without any interruption or break of
service and on terms and conditions no less favourable than
those applicable to them with reference to their employment
in the Transferor companies on the Effective D"L. in th.
circumstances, the dghts of the staff and employees of the
Transferor Companies would in no way b. affected by the
Scherne.

Under the Scheme, no righ
Demerged Company are b

ts of the staff and employees of the
eing affected.

(d) Creditors
(secured &
unsecued)

Under the Scheme, no 
^trertrgement 

is sought to be entered
into between the Demerged Comp any and,its creditors.
Under the Scheme, there is no arrangement with the creditors
of the Transferor Companies. Upon effectiveness of the
Scheme and as provided in the Scheme, the creditors of the
Transferor Companies shall become the cred.itors of the
Dernerged Cornpany. No compromise is offered under the
Scheme to any of the creditors of the Transferor Companies.
The liability of the creditors of the Transferor companies,
under the Scheme, is neither being reduced nor being
extinguished. The creditors
would in no way be affected

of the Transferor Companies
by the Scheme.
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5. Conclusions:
While delibetating on the Scheme, the Board has consideted its impact on each of the
shareholders, I(MPs, cteditots and employees. In the opinion of the Board, the Scheme is in
the best interest of the shateholders, I(MPs, Creditors and employees of the Company and
there will be no prejudice caused to them in any manner by the scheme.

The Board has adopted this Repot after noting and considering the documents and
information set forth in this Report.

For and on behalf of the Board of Directors
Chembond Material Technologies private Limited

,l .ll4-
Sameer V. Shah
Directof
DIN:00105721

Place: Mumbai
Date: Dece mber 1,2, 2023
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G) Depositors and
Deposit trustee

onAs teda Nof theotlce, hasCompany acceptednot
^nydeposits therefore,and effectthe theof onScheme vanpublic

ofholders s1t notdoes e.aflsS(0 Debenture
holders and
Debentute trustee

As on date of Notic-e, the Company has not issued any
debentures and therefore, the effect of the Scheme o, th.
Debenture holders and Debenture S does not arise.


