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REPORT OF THE BOARD OF DIRECTORS OF PHIROZE SETHNA 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

1, Background:

A meeting of the Board of Directors of Phiroze Sethna Private Lrmrted was held on
December 72, 2023 to inter alia, consider and approve the draft Composite Scheme of
Arrangement between chembond chemicals Limited ("Demerged Company,'/
"Ttansferee Company") and Chembond Chemical Specialties Lirnited ("Resulting
Company" ot "CCSL"), Chembond Clean Water Technoiogies Limited ("Transfetor
Company No. 1" ot CCWTL"), Chembond Material Technologies Private Limited
("Ttansfetot Company No. 2" or "CMTPL'), Phiroze Sethna Private Limited
("Transfetot Company No. 3" or "PSPL") and Gtamos Chemicals (India) Private
Limited ("Ttansfetor Company No. 4" ot "GCIPL") and their respective shareholders
("Scheme") pursuant to Section 230 to 232 tead with Section 66 and other applicable
provisions of the Companies Act,2073 read with the Rules framed thereunder ("the Act").

1,.1, The Composite Scheme provides for restructuring the businesses of the Demerged
Company and its subsidiaries as below:

a. Demetged Undertaking of the Demerged Company shall be transferred to and vested in
the Resulting Company;

b. Transfetot Company No. 1 shall be amalgamated with the Resulting Company; and

c. Transferor Company No. 2, Transferor Company No. 3 and Transferor Company No. 4
(collectively teferred to "Transferor Companies") shall be amnlgamated with the
Transferee Company.

1.2. Ptovisions of Section 232Q)@) of the Act, require the Board of Directors to adopt a report
explaining the effect of comptomise or 

^ffangernent 
on each class of shareholders, key

nanageial personnel, pfomoters and non-promoter shareholders, laying out in particular, the
share entidement tatio and speci$ring special valuation diffrculties, rf any, and the same is

required to be circulated as patt of the notice of the meeting(s) to be held for the purpose of
approving the Scheme.

1 .3. This report of the Board of Directors is accordingly being made pursu ant to the requirements
of Section 232Q)@) of the Act.

2. Documents perused by the Board of Directots

2.1. While deiiberating on the Scheme, the Board, interaha considered and took on record the
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following documents:

a. The draft Composite Scheme of Arrangement;
b. Copy of the Certificate dated December 72, 2023, issued by StatutorT Auditor to

Demerged and Resulting Company proposed in the Composite Scheme of
Attangement, that the scheme is in conformity with the Accounting Standards
prescribed under Section 133 of the Act;

c. Pte and post shateholding pattern of all the Companies involved in the draft Scheme
as per format provided under Regulation 31 of the SEBI (I-isting Obligations and
Disclosure Requirements) Regulations, 201 5;

d. Dlz,ft cettificate from M/s. Bathiya & Associates LLP, Chartered Accounrants,
cerifying the undettaking from the Demerged Company with regards to the non-
aPplicability of the requirements prescribed in Part I (AX1OXa) andPart I (4(10Xb)
of the SEBI Circular;

e. Audited financial statements of the Companies involved in the draft Scheme for last
three financial years.

f' Various other document(s)/ certifi.cate (s)/ declaration(s)/ report(s)/ undertaking (s)/
submission(s)/ conftmation (s) / which are incidental to the draft Scheme or any other
incidental matter thereto.

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

3. Special Valuation Difficulties (if any):

The Ttansferor Companies are wholly owned subsidiary and / or step-down subsidiary
companies of the Demerged Company. Hence, no shares of Demerged Company shall be
allotted in lieu or exchange of the shates of the Transferor Companies. Upon the Scheme
becoming effective, the entire share capital of the Transferor Companies shall be cancelled
and extinguished.

4. Effect on the Stakeholders:

As per Section 23ZQ)@) 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:
(^) Eqoity
shareholders

(including Promoters

& non Promoters)

As regards to demerger, all the equity shareholders of the
Demerged Company (promoter and non-promoter), as on the
Record Date (as defned in the Schene) shall receive equity shares
of the Resulting Company in the following ratio:

"for euery / (One) fully Oaid-uO equittt sbare hauing fan ualae of Rs. 5
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(RapeesFiue on!) each held in the Denerged Compary as 0n the Record
Date, the equitl sbarebolders of the Demerged Conparyt shall be issued
Z (wo)fu/! paid up equiE shares haaingface ualue of Rs. 5 (Rapees
Fiue on!) each, in the ResultingCompanlt"

rn consideration for the transfer of the Demerged
Undetaking pursuant to Demerger basis a Fa:u. Share
Entitlement Ratio recornmended by SSPA & Co, Registered
Valuers and Vivro Financial Sewices private Limited,
Category - I Merchant Banker. There will be no change in the
economic interest of the shareholders of the Demerged
Company, before and the after Scheme. After the
effectiveness of the Scheme and subject to receipt of
regulatory approvals, the equity shares of the Resulting
Company will be issued as consideration pursuant to the
Scheme. These shares shall be listed on BSE and NSE, thus
ensuring the marketability and tradability of the equity shares
issued by the Resulting Company.

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 Cornpany as

consideration for the amalgamatton of Transferot Company
No. 1. \fith regards to Amalgamation - II, Transferor
Companies are wholly owned subsidiaries (direct and indirect)
of the Demerged Company and there shall be no issue of
shares by the Demerged Company as consideration for the
amalgamaion of the Ttansferor Companies. Accordingly,
Amalgamation - I and Amalgamation - II would be neutral
to the Resulting Company, Demerged Company and its public
shareholders.

Ali the shares held by the Demerged Company in the
Transferor Companies shall stand cancelled without any
further act of deed on amalgamatton coming into effect.
There would neither be any change in the existing number of
shates nor in the percentage shareholding of the promoters
on an aggreg te basis in the Demerged Company pursuant to
arnalgamatton. Also, the Scheme does not provide fot any
reduction in the public shareholding percentage in the
Demerged Company.

The proposed Scheme is expected to be beneficial to the
Demerged Company/Transferee Company, Resulting

Transferor No. 1., TransferorC
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respective shareholders and all their

stake holders and wiil enable the Demerged
Company/Transferee Company and the Resulting Comp"ny
to achieve and fulfil their objectives more effectively and
efficiently.

Companies and their

(b) Dfuectors and I(ey
Managerial Personnels

I(MPs who are also shareholders of the Demerged Company.
Other than the above, the Directors and tctttps 

^rJ. 
not

affected pursuant to the Scheme.

Directors and I(MPsto

s)

a)

DirectorsThe I(eyand PersonnelsManagerial (I(}'{P theof
emergedD ompanyC shall cont]nue as I(ey Managerial

onnelPers theof emergedD vCompan effectivenesafter oS f
the PleaseScheme. torefer tpom ( forabove details

the ofeffect Schemethe suchon andDirectorstegarding

AmalgamaPost thetron ferorTrans shallCompanies tandS

solveddis wrndingwithout andup accordingly th"y notate

(c) Employees

On the Scheme becoming effective, the employees of the
Transferor Companies who are in employrneni as on th.
Effective Date (as defined in the Scheml) ,h"[ b..o-e and
shall be deemed to have become the employees of the
Demerged Company, without any interruptiln 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 OuL. in the
circumstances, the rights of the staff and employees of the
Transferor Companies would in no way be 

"ff".t"d by the
Scheme.

nderU Sthe nocheme, ofrights staffthe employeesand theof
Comp van beingate affected.Demerged

(d) Creditors
(secuted &
unsecured)

Under the Scheme, flo 
^tt^ngement 

is sought to be entered
into between the Demerged Company and its creditors.
Under the Scheme, thete 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 creditors of the

Transferor

Ttansferor

emergedD NCompany compfomlseo o1S underffered the
toScheme ofany creditorsthe fo the Companies.

liabilityThe theof ofcreditors Tthe ferorfans arues,Comp
emgb reduced nof beingneitherthe 1SScheme,under

ofcreditors the CompaniesTheextinguished,
111would no affectedbe the Scheme.

Depositors and
Deposit trustee

onAs tedz Notice,of hasCompany accepnot
^ny

ted blicpu
deposits therefote,and effectthe theof onScheme public

^fiyofholders notdoes aflse,Strustee



Debenture holders

and Debenture
trustee

As on date of Notice, Company has not issued any debentures
and therefore, the effect of the Scheme on the Debentue
holders and Debenture trustee (s) does not adse.
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5. Conclusions:
While delibetating on the Scheme, the Board has considered its impact on each of the
shateholdets, I(MPs, creditors 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 rn any manner by the scheme.

The Boatd has adopted this Report after noting and considedng the documents and
information set forth in this Report

For and on behalf of the Board of Directors
Phiroze Sethna Pdvate Limited

i d)''--
Sameer V. Shah
Director
DIN:00105721

Place:Mumbai

Date: December 12,2023
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