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D*ar Sir{s}/ Madam{r},

Fair rhsre entitlement ratio for th* propased demerger *f 'Ce & WT *usine*s' of Chembnnd

f;hemic*ls limited

We refer t* ths sfifiag*rnsnt letter dated Nsvsmber 29, 2*23, wher*by, 55fA & Ca,, ehartcreci

AfcCIuntants {hsrsinaftsr r*fe rr*d ta *s 'S$PA' or 'Regist€red Velilcr' sr'W*'} have been app*i*t*d

by th* manas*m*nt *f Chembcnd ChenTicals Limited i'f;el' *r 'th*, f,*mp*r':y' *r 'S*merged

Comp*ny') to i$$ue s r*p*r: sBining *n tlre fair sh*re entitlsr**nt ratio f*r the prcpcse d clemerg*r

*f tC S{ WT Business of feL {hereinaft*r ref*rr*d ta ss the 'X 8L WT Sulinsss' *r '*enrerg*d

Undertaking') int* fi nsw whally pw**d subsidiary *l eel lo b* incorporat*'d {h*r*inafter ref*rred

t* as 'Frnpos*d hierv C*.').

CCL and Pr*pcs*d hlew Cs. are hereinaft*r crlleetively referr*d ts as th* 'Companies'"

t. sc0Ff;,&run Punpose st Tllls ft[ponT

We have 
. 
b*en inf*rmed by the management *f CCL {hercinafle t rr{*{r*d tn as 'lhe

Manage rnent'i that tlrey are conside ring * proposal f*r derrrerg*r af 'fi*r*e rg*d

lJnde rtaklns' sf CCL intc Fropas*d New C*. pursuant tCI a eo*1p*site seheme cf nrrangame nt

under sectisn 230 t<"r 23? and uthsr *pplicable pr*vi.li*ns af rhe ecmpanies Act, ?$l'3,

includin& rules nnd regulations rnade ther*undcr {h*reinaft*r r*ferr*d ta as ths'Sehem*'}'

$ubject ts n€{*$$ary apprOvalsn *emerg*d undertakinS of ccl- wruld hc der*cr6ed lnt*
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ssrA & ilfi"
{ knrtw* tl A t t* trnt$ *ts

Proposed New Cc" with eff*et fr*m th* appointed d*le of April il;I", 2*?4 {hereinaft*r

referrsd tc as ',App*inted Sat*'].

Thc prop*sed tr*nsaeti*n is hereina{t*r rsferr*d t* as the 'Pr*pa*ed Dem*rg*r'.

1"? Pr*p*s*d New {4. is t* be inc*r.porat*d as a wholly owned subsidiary af flel" As part cf thr

Schem*, th* *quity shar*s of Fraposed lr,lew Co. which will be held by CCL will stand canc*lled

nn d**rn*rg*r **ming int* effsct.

1,3 f *rslrant te the 5*hem*, as a ccn*id*ration f*r the Fr*p*s*d Demerg*r, equity shareh*lder*

*f CCL ar* prsposed tCI b* nllotted eq*ity sharesaf face vxlue o.{fltR 5 *ach fully paid up *f

Fr*posed N*w f*.

1"4 ln this regard, w* hav* b*er r*quesled ts isss* a r*port *pining cn the fair *h*rc sntitlem€nt

r*tic as r*c#ffimefid*d by th* Ma*a6elrrlnt f*r th* Fr*p*s*d *erc*rger.

2. SRlf;t SACKGROUru$

2,1. Cl{gMSO}iilCHrMICALSLlMtTgS

CCL ls *ne *f the leadlng nanufacturer and ruppli*r of sp*cialty pe rf*nxunc* chemieals t* a

cr*ss sertiox of industri*s across lndia. f{l is eng*ged in the husin*ss *f m*nufasturing *

diverse rangtr cf speci*l:y chemicals end praduets like water treslmsnt, mstal tr*atrnefit,

constr"uetio* shernicals, high perforrnane* c*atings, animal lr*alth, industrial adheslv** ar'ld

s*ulants,

tCL has lab and R&D faeiliti*s at their head affice in Ml*C Mahap*, ltlavi Mumbxi, Th*

Company's man*facturing plants are lncxted xt T*rapur, *utlhwada, *addi, Chennai snd

Salassre.

The equity sh*res pf CCL are listed cn S$ff Limited i'859') and th* ftlsti*nal $t*ck f,xc*ange *f

lndia Limited {'f{Sf'}.

The shareh*iding pilttern *f CCL es on $epter*ber 3S, ?0?3 is ss fcll*ws:

No, of shsres of
*7.549s

32.46'/*

fr"ornnt*r and pr*m*tsli' Srsup
Public

gn,8?,s52

43,6S,63S

&34,4S,288 r0s"0s%value *f

Th* lssued, subscribed, anei fully paid-up sh*re c*pital of the *em*rged Ccrxpeny a5 sn

$ept*rnb*r 3*, l*t3 is INR 6.72 er*res c;:rmprising *l 1,34.,4&,?S8 equity rhar*s of lillft S e*ch

fully paid r"rp.tl
Itt'. tltt tt.' t:!f .

)!,
.t n,

.1
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SSFA & C$,
t h u rt e r* d A t!*t) t: rrt* rtts

?"2, DIMSK$EN Uff*ENTAKII{S CIT fct

'fi*merg*d Und*rtaking' m*ans of *ll assets, ffisvabl* and imm*vahl* praperties, li*biliti*s,

perrnits, lic*n*e*u regislrati*n$r approvfils, c*ntracts, and *mploye**, in relati*n tCI *nd

pertaining ts cc & wl"businsss.

'fC & WT' Susir:ess m{:fin$ the c*nstructi*n ch*mi*als, wat*r te*kn*l*gi*s and cleaning &

hygie nc husincsses *{ *ranufacturin6, selling, distril":ution andtradi*gsf ehemicals, lncluciing

ch*.mieals us*d in c*nstructiCIn and civil repair iridustry aE wEll as in r*l;itimr tc chenricals,

*quipnr*nt anci s*rviees requir*d {*r wat*r tr*atm*nt,

2,3. P*SpS$fln NHW C*.

Frnposed fdsw C*. w*uld be an unlisted public {omp*ny ta h* incorp*rat*d uncic;"

{nmpanies Act, ?.{}3"3 with an *bjective t* carry *n the business of nnanr"rfacturir"ig ar d**ling

in all kinds *{ eh*rnieal* ineluding speclality eh*mic;rls, i*t*rmediate$, or ehcruical mixturv.s,

*tc. Frr:p*s*d hlew Ca, would be in*cl p*rat*d a* a wholly $wn*d subsidiary *f CCl".

; ftHGI$Tf;RgD VALUTR - $$PA & {CI,, CHAR?HRTS A{{SUFJTAI\ITS

$sFA, is ;:r partrr*r*hip firm, lor:*ted at lst Fb*r, "Arjilrl", Pl*t No. 6A, V' P. R*ad, Andh*ri

{W*st}, Munhai - 4il0 05S, lndia. SSPA is cng*ged irr praviding vario*s **rp*rate c*n*ulta*cy

s*rvicr*s.

kVe ar* a firm crf practising Chart*r*d A*countants r*gist*r*d with Tlr* lnstitut* of frhart*r*d

Accc*ntants cf lndia fleAl'). W* are als* registered with the lnsclv**cy and Sankruptcy

{'l*Sl'}, a* a Reglst*red V*luer f*r asset class *'scellritiss *r $innrrcial,Assels'

*n l,l*. til*llnv-nl*6/2fr ?S/3 ?6,

s0uftfrT$ SF ITFSgMATION

F*r the purpffs* ef tlrls ex*reiss:, rve hav* r*lied up*n tlrc foll*wing $#urces *f in{arnt*tl*n

r*ccived froryr th* hrlan*genent and in{crnrati*tr svail*hle in the p*blic dcn:ain:

{*} Manag*rient eertifi*C provisi*nal $t*tem*nt *f assstE *nd liabilities of }*nrerg*r}

Undtrtaklng *f CCi as on $eptemb*r 3$, 20;3'

{h} *raft c*nrp*sita sch*nre *f arrang*nr*nt'

ic) Such *ther information and *xplanation$ a5 w* r*quii'*d and which hirv* been pr*vid*rl

by the Ma nagement, includ ins nl a nasenient repre*tn{ations.

Board of inflia
I

.,1
wttn Hegrslrfrft

i

I
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5.

$.1

5,4,

$$PA & CO"
{.' h*rtcr *$ At * $ u ft ta rrts

${fipH LIMIT&TISFJS, A55N'Mp?tr}NS, QUAUTiCATtShtS, nx{tu$tot{s, ANb nt$f;tAtMEfts

fiur r*port ls s*bj*ct tc th* sesps xnd lir"rritatiCIns detailsd hereinaftsr" A$ sueh the repcrt is

t* i:e r*ad in t*tality, and not in parts, in conj*ncti*n with tl"re rcl*vanl dccr.:ments r*{erred

t* hsr*in a*d in the *ontcxt nf th* purposs fnr which it is ntade. Furthur, #ur r*p#rt

e*ntainl*g r€{*pnm€ndatian o{ {*ir share entitl*m*nt ratio fcr th* Pr*pascd S*nre rger is in

accnrdance with lfAl Valuation $tandards 301* isslred by The lnstitut* *f Chart*red

Aeeount*nts *f ln*ia,

This r*pnrt haE bcen prepnred for ths SoarrJ cf *irsct*r* *f deL s*lely {*r tlt* purpr:te *{

rs{$ryrmsnding a fair share entitleraent rstis for thc Pr*pas*d semerge r.

Thc rcp*rt *s$um*s thst th* {*mpany / S*mergcd Und*rt*klng *t tdt- cumpli*s fully with

relevant laws and regulatians applicabk ln its area *f *yt*rati*{$ *nd u$*S* x:rlsss otherwis*

staled, and that tlre Cnmpany I fi*merged undert.*king of {fL will b* mar:aged !n a

(ompst*nt *nd resp*nsible manner. Further, as spncifiexlly stat*d t* the e*ntrary, this

{*e*rt h*s giv*n n* csnsicler*tion ts n'lattsrx cf a l*6al rifrtilre, inclue$ing lssu*s *f l*galtitie

and ccmpli*nc* with l*cal laws, and litigatirns.

Th* draft *f th* pres*nt report was *ircuf*ted t* the Manag*rl1**t {exclx*i;rg th*

reco*1ff*nded f*ir rhare sntitl*rn*nt r*ti*) {*r **nfirming th* facts stated in tt.ie r*pr:rt and

ta c*nfirm that th* informati$n r:r fa*ts stated *re n#t *rr*n**us.

Fcr the tr)ilrpCIs* cf this *xer*is*, ws wrlre provid*d with b*th written and vsrhal infarmati*n

lrirluding inforrrrnticn detailcd hereinab*ve in para '5our*s* of lnf*rmati*n'. Ftrther,. the

resp*nsibility f*r the a*eur*ey and c*mplet*n*s* erf th* inf*rn':ati*n prcvided t* ux hy 2**

{*rxpany and I sr its audit*rs / c*n*ultants, is that *f th* Manag*nrent. Als*. with retp*et

t* *xplanati*ns xncl infarmati*n s*u6ht fr*nr tlre C*mp*nies, w& hav* be*n giv*n tu

unrlsrstarid hy th* f\,{an*gem*nt that th*y have *st flmitted any rel*vant a*d nraterial

infnrmatir:n *h*ut the t*mpany I fi*m*rged Und*rtaking *f CCL" Th* Managernent hav*

indicatsd t* *s th;lt th*y hava understs*d thut any *mir$ions, in*cc*racies *r misstatcments

n1{ry rrat*rially affe*t *ur c*nclusiCIns,

*ur wcrk daa* n*t c*rrstituts nn audit, clue diligenc*, $r certlfic*ti$n af these infsrmnti*n

referr*d t* in thi* r*psrt including informatiart s*urccd fr*m puhlic ci*nreln" Accordingly, w*

are unable t* and d* nrt sxprc$s an *pini*n sn the fairnes* *r acc$ra*y *f any infsrmati*n

rsferred tCI in thi$ repftrt and cnns*quentiaf lrnpnct c.)n thc prcs*nt *x*rsi*s" f"l*w*v*r, w*

hav* *vsluatcd thr inf*rmatisn provided to us by the Conrp*ny thrnugh brcad inquiry,

nI
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sspA & f,#"
t hxrte re d d {:t{} t"t rtt# nts

othsrwise rfiede avfi ilfi ble"

5,13. S$PA n$r it* partn*rs? managsrs, employ*e$ makc any r*prs$*ntati*n #r warr*ntv, expr€$s

or implied, as t* tha accl,rary, r**s*nablqn*s$, er c*mpletens$$ *f th* inf*rm*ti*n, fuasud

*n which thi* r*p*rt is issucd" We cw* respnnsihility anly to the C*mpany tl'rat hss *pp*int*d

us under the t*rnrs cf the fngag*m*nt Letter. We will n*t be liable {*r any lnss*$, cl*imx,

dxrnng*$, ar liabilities arirlng *ut *f th* aetion* t*k*n, *mi*si*ns, ar adviee giv*n by nny

*ther perss$" ln ns ev*nt shall wa be li*hle f*r **y lcss, **mag*s, cs$t, $r expen$** *rising

in *ny w*y from fraueiulent acts, misr*pr*sentati*ns, or willful default CIf1 part cf the ef i*nt

*r c$rylpi:r11i*s, their direct*r*, empl*y*e,*, *r lt#*nt$"

s" RrefiMMrNsATl*f{ 0t $HAK$ fif1IT'tTLgMEf{? HAT|S

Based *n discu*si*ns with the Managemen?, ths share *ntitl*ment r*ti* has been

detErrnin*d as f*llnws:

6"1. As menti*ned in Fara 1,? ab*v*, ln e*nsid*ration far th* Fr*p*sed Dernerg*r, Pr*p*sed fd*w

{*. wo*ld issu* *quily shar*x to the eqility sharehrld*rs af fel.

We understand that the ftl*nag*fi*nt have c*nsid*red f*llawing pnrxrneters whil* arriving

at the share entitl*ment ratta:

i, fttrc fr*ctional entitlements.

ii. t*lxr*: *quity s*rvicing capacity af Prcp***d New to.

g"?, Acccrdingly, the Man*g*m*nt has rec*rnmend*d the {*llowing sh*r* entitl*ment ratio in

e*nsid*r*ticn for the Frop*s*d Sem*rg*r i.e" dernerger af Sem*rged Und*rtsking af {fll

int* Fropcsed Ncw Cc.;

? {two} equity shares sf INR $ each fully paid up af Pr*pcs*d New frs" Far *vur'1X {one}

aq*ity shsre *f lltlR 5 each fully paid up held in CCt.

We b*li*v* th;*t th* afor*rnenti*ned shar* entitlement rltio is {air considering that all ths

*harehslders af f{L are and wili, upan Fr*pnsed Sernerger, b* the xltirnat"* ben*ficial

CIwfier$ *f Prap*s*d N*w Cc). in the saxe r*tio {int*r sei as they hold shar#s in CCL,

S.3, As nr*nti*ned *bov*, p*st th* Propcsecl D*r'rrerger all the sharehakl*rs *f CCL *rc and will

be the ultlmnte beneficial *wn*rs of Prcp***d hJ*w Cs" in th* sam* rali* linl*r sc) *s they

h*lcl shur*s in CCL. Thersf*re, no r*lative valu*tian *f Dem*rg*d LJndert*klngaf CCI *nd *f

pr*pnsed Nevr Cc. is required ta be undertaktrfi for thn Frafc**rl S*m*rg*r. Acc*rdi*fi|y,

valuati*n fippr*a{h*$ a$ indicfited in the frrm*l {as attached herewith a$ Annexure I t* this
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chembond

Chembond Chemicqls Limited

@

BSE Scrip Code: 530871

Dear Sir/Madam,

Subiect: Declaration under Part I Para A 2(b) and 20 of SEBI Master Circular No.
SEBI/HO/CFD/POD-2 |P/CIR/2023/93 dated June 20, 2023 ('SEBI Scheme Circular")

This is in connection with our application under Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("SEBI LODR Regulations,o) for the Composite Scheme
of Arrangement in the nature of demerger of "CC & WT Business" of Chembond Chemicals Limited
("Demerged Company" or 6'Transferee Company") into Chembond Chemical Specialties Limited, a
wholly owned subsidiary company of the Company ("Resulting Company") and post Demerger,
Amalgamation of Chembond Clean Water Technologies Limited (,,Transferor Company No. i";
with the Resulting Company ("Amalgamation - Io') and amalgamation of Chembond Material
Technologies Private Limited ("Transferor Company No. 2"), Phiroze Sethna private Limited
("Transferor Company No. 3"), Gramos Chemicals (India) Private Limited (.oTransferor Company
No. 4") with the Transferee Company (o'Amalgamation - II") and their respective shareholders under
Sections 230 to 232 read with Section 66 of the Companies Act,2013 ("Scheme,,) read with applicable
rules made thereunder .

As required under Part I Para A 2(b) of the aforesaid SEBI Scheme Circular, we hereby confirm that no
material event impacting the valuation has occumed during the intervening period of filing the Scheme
documents with BSE Limited and National Stock Exchange of India Limited and period under
consideration for valuation.

We hereby declare that none of the companies involved in the Composite Scheme of Arrangement had
their debt securities listed in any of the exchanges either in India or Abroad. Therefore, the requirements
under Part I Para A21() of the aforesaid SEBI Scheme Circular are not applicable.

For Chembond Chemicals Limited

December 28,2023

BSE Limited
Listing Department,
P.J. Tower, Dalal Street, Fort,
Mumbai - 400 001.

Suchita Singh
Company Secretary and Compliance Officer
Membership No. - A43837

National Stock Exchange of India Limited
Listing Department,
Exchange Plaza, Plot No. Cl l, G Block,
Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051.
NSE Symbol: CHEMBOND

'lSameer V. Shah
Chairman and Managing Director
DIN: 00105721

Chembond Centre,
EL-71, Mahape MIDC,
Navi Mumbai 400710. tndia
CIN: 124100MH1975P1C018235

Tel. + 91 2262643000
Faxr + 91 222768 1294
info@chembondindia.com
www.chembondindia,com


