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CERTIFICATE OF CHANGE OF NAME
UNDER THE COMPANIES ACT,1956.
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In the matter of THERMAX IIMITED

I do hereby certify that pursuant to the provisions of
sestion 23 of the Companies Act,1956 and the Special Resolution

passed by the company at its Annual/Euxﬂxatiax;txﬂina:xixhﬁxxﬁnxm -

on_22ND SEPTEMBER94the name of_ﬂwmmmﬂmn_
COMP ANY -
O _THERMAX LIMITED(FILL FLEDGED RUBLIC

has this'day been changed to \ ;

tEER R EEE N EEEEEEEEESSE]

- 3*
COMP ANY

And that the said c¢ompany has ')eenl daxly incorporated as a cgmpany :
*
under the provisions of the said Act. *
»*
*
Dated this NINETH. day of JANUARY, 1995 One thousand *
*
nine hundred and ninety-twxx FIVE. *
#*
*
*
*
*
*
*
o
*
Ag« _ . .
— *

<‘(8.P.KAMBLE)

ADDL .REGISTRAR OF COMPANIES,
MAHARASHTRA ,BOMBAY

#
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In the offié@ of the Regi. . ¢, of 'onr: nies,Maharaskira
(Mde» the Comnenies Arct, 1955 (1 o7 16589)

In the natter of * THSRMO-DYNAMICS PRIVATE LIMITED.

E— S - R Wmaty S 0O ) — T e

I hexeuy certiflyr that THERMOPDYNAMICS PRIVATE LIMITED. _
LL/1¥¢d, which was originaliy inccrporated on _THIRTIBTH
dey,caf JUNE 1080 w:der the @ COMPANIES
Act/ and under the rane THERMO-DINAMICS PR
ALY having duly passec Thz necesssiy regsolution inm texms
of Section 21 of the Companies Act,1956 end the epprovelgof
the Central Goverrment si:nified in writing hav.ng heen
accorded thereto in the Regional Director, Commany Iaw
Board, Western Region, Fomhay letter Mo._ RDs 81__
dated4,9,1981 the naie o jhe @S cogw is ..bis
day —changed—to !HKRIAI vee 9

sece eccee WW(I and tmlcﬂe is iSSU°d

pursuant to Section 23(1) of the saié¢ rct,

- —

v ot

Given under ryy hand at BOMBAY this FOURTH
day of __ MaAY 1981 (One thousand nine hundred
and___ajghty-a.na )s
22 T2 2 L 28
Notes:
1% Here_g'ive the name of the company as existing

prior to the change.

20 Here 'rive the name of the Ac‘b(s) vncder wnich the
comna.nor vas originally registered and inces éa“m_'.ﬁ:?éb
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Pune

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate Identity Number : U29299MH1980PLC022787

The share holders of M/s THERMAX LIMITED. having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 19/07/2008 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given under my hand at Pune this Twenty Nineth day of August Two Thousand Eight.

(KATKAR VISHNU PANDURANG)

FA) APRER 1 Registrar of Companies

WERTS, Ut
Maharashtra, Pune

FA WRgR & Hrafay Ia@ ¥ Juae! T9ER &1 a7

Mailing Address as per record available in Registrar of Companies office:
THERMAX LIMITED. ;
D-13 MIDC IND AREAR D AGA ROAD, CHINCHWAD, '
PUNE - 411019,

Maharashtra, INDIA






GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L29299PN1980PLC022787 / L29299PN1980PLC022787

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s THERMAX LIMITED. having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on 01/08/2024 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this FIFTEENTH day of AUGUST TWO THOUSAND TWENTY FOUR

Tiainla 1

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
THERMAX LIMITED.
D-13 MIDC IND AREAR D AGA ROAD CHINCHWAD, NA, PUNE- 411019, Maharashtra, India
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
THERMAX LIMITED

The name of the Company is THERMAX LIMITED

The Registered Office of the Company will be situated in the State of Maharashtra.

The objects for which the Company is established are:-

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION:

1.

To take over under a scheme of amalgamation the undertaking, property and liabilities
of Wanson (India) Limited, Chinchwad, Pune, and Thermax (India) Private Limited,
Chinchwad, Pune.

To carry on the business of manufacturers, installers, erectors, maintainers, repairers
, and dealers, distributors, importer, exporter, generators, designers, constructors,
developers, operators, service providers, consultant, technicians, project managers,
supervisors, in industrial and agricultural plant and machinery, appliances and
apparatus of every description of and in:

(1) Boilers of all types such as Solid fuel fired boilers Electric Boilers; Heat; Recovery
Boilers; High Pressure Boilers Lean Gas Fired Boilers; Oil & Gas fired Boilers;
Super Critical Boilers; Waste Heat Recovery Boilers,

(2) All equipments for heat generation, process heating and heat exchange,

(3) Unfired pressure vessels,

(4) Water tube boilers for multiple fuels.

(5) Producer gas plants, Bio-gas plants, any other kind of gas plants; Gasification,
liquefaction and related processes; Gas upgradation and Gas Cleaning systems

(6) Chemical vessels and plants of all types,

(7) Combustion equipment for combustion of all types of fuels,

(8) Castings of all types - ferrous and non-ferrous,

(9) Power generating equipments,

(10) Furnaces of all types,

(11) Pumps, blowers, burners, valves, instruments, electric and mechanical devices,

(12) Incinerators,

(13) Autoclaves,

(14) Distillation plants,

(15) Dryers of all types,

(16) All types of material handling equipments,

(17) Pulverisers,

(18) Sintered products and products associated with powder metallurgy,

(19) Paint spraying, drying and conveying equipments,

(20) Metal and other furniture and equipment for use in hospitals, homes, offices,
canteens, kitchens, laboratories, colleges, schools, industries, etc.,

(21) Surgical and orthopedic instruments and appliances, and electro-medical
equipment,

(22) Security equipment,

(23) Motor car, bicycle, truck, aeroplane and railway parts and bodies,

(24) Agricultural tools, plants and equipment,

(25) Hypodermic needles, syringes, medical apparatus or equipment of any kind,

(26) Bed-springs, castors, springs, scaffoldings, building materials, locks, tubes,
ferrous and non-ferrous castings.

(27) Toys, perambulators, dairy appliances, scientific apparatus and appliances,
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(28) Machine tools, plant and machinery, chemical vessels, boilers, thermal equipment
such as steam generators, package boilers, pressurised sterilizers, furnaces and
allied lines, electric devices, rubber articles, catering equipment, laundry
machinery.

(29) Spare parts of the materials and things used for or in connection with the
manufacture of all or any of the aforesaid appliances, equipment and articles.

(30) Water treatment plants:

(31) Water treatment plant, clarifiers, sand filters, activated carbon filters, filtrations,
sedimentation, ultrafiltration, reverse osmosis units, sewage treatment, effluent
treatment, activated sludge process, moving bed bio reactors, aerobic treatment,
anaerobic treatment, multiple effect evaporation, mechanical vapour
recompression, effluent recycling cycling systems, sewage recycling systems, zero
liquid discharge systems

(32) Absorption Cooling and Heating systems; Chillers; Transformers; Vaporiser;
Absorption Chillers; Adiabatic Coolers; Air Cooled Heat Exchangers; Closed
Loop Cooling Towers; Dry Coolers; Evaporative Condensers; Steam Distributors;
Air/Gas/ Hot Water generators, Thermal Oil Heaters and Vaporisers.

(33) Air Pollution Control systems; Bag filters; Coal Preparation Plants and Coal
Injection Systems; Combo filters; Dedusting and Fume Extraction Systems;
Electrostatic Precipitators; Scrubbers for Particulates and Gaseous Abatement.

(34) Construction Chemicals, Ion Exchange, Resins, Oil Field Chemicals Performance
Chemicals, moulding powders, adhesives, organic solvents, water treatment
chemicals, petro-chemicals, electro-chemicals, compounds and products thereof,
speciality chemicals and formulation, application, integration, and all solutions
related to such chemical, chemical products of any nature and kind whatsoever
including allied processes.

2A.To carry on the business of manufacture, purchase, sale, import and export of electronic
components and equipments including carbon film resistors, metal film resistors, thick
film resistors, trimmers, potentiometers, chips and other electronic components and
equipments connected therewith.

2B. To purchase, hire and to own, work, manage and trade with steam sailing, motor and
other ships, trawlers, drifters, tugs and vessels with all necessary and convenient
equipment connected therewith and to maintain, repair, improve, insure, alter, sell,
exchange, or let out on hire or charter or otherwise deal with and dispose of any of the
ships, vessels and equipment referred to herein.

2C. To engage in the business of deep sea fishing for the purpose of selling, exporting and
processing by way of cold storage or otherwise the catch of all varieties of fish.

2D. To carry on the business of providing application systems to meet specific
requirements of industries and to render services for programme conversions and the
appropriate software for computers/ electronic data processing systems for scientific
research and development, education, governmental, commercial and industrial
applications including Industrial Internet of Things and digital solutions in India and
abroad.

2E. To render and undertake consultancy services and to develop, purchase or otherwise
acquire and/or provide any technical know-how in regard to the business activity of the
company and also that which may be acquired in the course of its business and for
assisting in the manufacture or processing of goods, materials or in the installation,
erection or working of machinery or plant for such manufacture or processing and
providing automation, engineering, optimisation; life extension; overhaul;
improvement and upgradation. retrofit & revamp and monitoring solutions in relation
to including but not limited to asset, plant, equipment, control system; energy
management solutions; storage, batteries, utility, delivery systems condensate systems;
recycle and zero discharge systems.
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3. To carry on the business of manufacturers, fabricators and dealers of all types of steel,
sheet metal parts, pressure vessels, components, castings, machinery and in particular
to undertake fabrication on contract or otherwise of sheet metal parts, pressure vessels,
components, castings and machinery.

4. To carry on the business of promoting, owning, acquiring, constructing, erecting,
maintaining, commissioning, improving, managing, operating, taking on hire-lease,
setting up power plants of all types, clean and renewable energy, green energy projects,
renewable energy projects, energy storage solutions, co-generation power plants,
energy exchange platforms, including on build-own operate and transfer basis or any
other basis, as also to engage in the business of generating, transmitting, distributing,
storing, buying, selling & supplying power, energy to all types of consumers, and for
all applications including setting up, operating & maintaining power projects and
plants on a turnkey basis.

5. To undertake, identify, design, formulate, improve, develop, structure, promote, aid,
procure, establish, equip, manage, fabricate, engineer, manufacture, install, erect,
construct, commission, operate, implement, assemble, maintain, repair, buy, sell, store,
transmit, distribute, generate, control, regulate, modify, restructure, re-organise,
participate, or otherwise and/or act as consultants, designer, fabricator, manufacturer,
supplier, installer, repairer, hirer, lessor, importer or exporter of all goods and services
and to deal in all kinds of end to end solutions including equipment, plant & machinery,
appliances, apparatus relating to any description or type used for or in power plants,
pollution control, water and waste water treatment, waste to energy solutions,
chemicals / consumables, renewable energy systems, wind, solar, geo-thermal or
technologies in climate change, clean energy systems, carbon capture and sequestration
which includes but not restricted to renewables, clean energy technologies in fossil
fuels, hydrogen and hydrogen based technologies including the carrying out of any of
the said business activities on build-own-operate (BOO), build-own-operate and
transfer (BOOT) or on any other basis and in particular enter into agreements /
arrangements by way of joint-venture and / or otherwise in India or abroad by way of
capital participation and / or technical know-how and /or to deal, trade, endorse in any
way, the rights, benefits, privileges, concessions derived from any of the aforesaid
activities and / or to engage in all businesses and services as may be related or ancillary
to the aforesaid business areas..

6. To acquire, own, cultivate, grow, plant, utilise, produce, operate, buy, sell, exploit any
estates, properties, conveyances, vessels, or lands for plantation fuel trees, energy
crops, and other trees, plants, vegetables and any other produce of the soil and to
manufacture, produce, formulate, buy, sell or otherwise deal in biomass or agro waste
or any other briquettes, wood log, activated carbon and other products based on
biomass and biomass/ agro waste and the plant and machinery required for producing
the same.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBIJECTS:

7. To undertake, assist or supervise designing, site erection and servicing of equipment,
plant, machinery, appliances and apparatus of any and all kinds.

8. To set up an industrial undertaking or undertakings for the manufacture of industrial
and agricultural plant, machinery, appliances, and apparatus and other articles and
things or any one or more of them as may from time to time be necessary or required
for all or any of the business of the Company and for that purpose to purchase or
otherwise acquire lands or buildings in any part of India, to accept leases thereof, and
on such lands to erect buildings for the works and purposes of the Company and also
to construct and erect bungalows, houses, chawls and rooms etc., for the officers,
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10.

11.

12.

13.

14.

15.

16.

17.

workmen and labourers and servants of the Company and also to purchase and erect
plant and machinery for the same.

To negotiate, and enter into agreements and contracts with foreign or other companies,
firms and individuals for technical assistance, know-how or collaboration in the setting
up and operation of the undertaking or undertakings, manufacturing, marketing,
importing and exporting of the equipments, plants apparatuses and other articles and
things or any of them for all or any of the businesses of the Company including, plant,
machinery and raw materials required for the purposes, as also to enter into
arrangements by way of a joint venture or otherwise in India and outside India by way
of capital participation and/or technical knowhow for the manufacture, marketing,
installation, maintenance and repairs of any of the Company’s products.

To carry on any business relating to the mining and working of minerals, the production
and working of metals, and the production, manufacture and preparation of any other
materials, which may be usefully or conveniently combined with the business of the
Company or any contracts undertaken by the Company and either for the purpose only
of such contracts or as an independent business.

To collaborate with foreign firms for acquiring or offering technical know-how, or to
employ foreign technicians or experts or advisers on a contract basis or otherwise and
to loan on suitable terms the Company’s technicians, experts and others to other parties
in or outside India for developing allied industries and to send out to foreign countries
the Company’s own technicians, plant and machinery, tools etc., for developing
industries in foreign countries on a joint venture basis or otherwise and to send out the
Company’s men to foreign countries for further training.

To erect and equip factories in any part of India or abroad for the manufacture and/or
sale of the Company’s articles.

To carry on the business of exporters and importers and to sell, purchase, export,
prepare for market and otherwise deal in all goods, merchandise, articles and things
and also all other produce whatever of the Company.

To construct, purchase, lease or otherwise acquire any railway branches and sidings or
tramways in or through the Company’s lands or in the vicinity thereof and to enter into
either alone or jointly with others and either with or without the concurrence of the
owners or other persons interested in lands or mining or other rights therein adjacent
thereto or in the vicinity of the Company’s lands, any contracts, engagements or
arrangements with any Railway Company or persons regarding any line or branch line
or railway or tramway which may at any time be constructed so as to extend to the
Company’s land or any place or places in the vicinity thereof.

To purchase, take on lease or in exchange, have, or otherwise acquire any movable or
immovable property and any rights or privileges which the Company may think
necessary or expedient for the purpose of its business and in particular any lands,
buildings, works, easements on such terms as may be deemed useful and in particular
to tenants, customers and other persons having dealings with the Company and to
guarantee the performance of contracts by any such persons.

To apply for and obtain assistance from Government and other organisations,
companies, firms or other individuals, national or international for developing all or
any of the business or businesses of the Company.

To enter into any arrangement with the Government or authorities supreme, municipal,
local or otherwise that may seem conducive to the Company’s objects or any of them
and to obtain from any such Government or authority any rights, privileges and
concessions which the Company may think it desirable to obtain and to carry out,
exercise and comply with any such arrangement, rights, privileges and concessions.
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18.

19.

20.

21.

22.

23.

24.

25.

26.

To buy, sell, manufacture, repair, alter, improve, exchange, let on hire, import, export,
and deal in all works, plant, machinery, tools, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any business which
the Company is competent to carry on or required by any customers of, or persons
having dealings with the Company or commonly dealt in by persons engaged in any
such business or which may seem capable of being profitably dealt with in connection
therewith and to manufacture, experiment with, render marketable and deal in all
products or residual and by-products incidental to or obtained in any of the businesses
carried on by the Company.

To acquire from time to time and to manufacture and deal in all such stock-in-trade,
goods, chattels and effects as may be necessary or convenient for any business for the
time being carried on by the Company.

To acquire and secure membership, seat or privilege either in the name of the Company
or its nominee or nominees in and of any association, exchange, market, club or other
institution in India or any part of the world for furtherance of any business, trade or
industry.

To acquire the whole or any part of the undertaking and assets of any business within
the objects of the Company and any lands, privileges, rights, contracts, property or
effects held or used in connection therewith, and upon any such purchase to undertake
the liabilities of any Company, association, partnership or person.

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interest, co-operation, joint adventure, reciprocal concession, amalgamation,
absorption or otherwise, with any person or company carrying on or engaged in any
business or transaction capable of being conducted so as to directly or indirectly benefit
this Company and to lend money, to guarantee the contracts of or otherwise assist any
such person or company and to take or otherwise acquire the shares and securities of
any such company and to sell, hold, reissue with or without guarantee or otherwise deal
with the same.

To apply for, purchase, or otherwise acquire, protect and renew in any part of the world,
any patent rights, brevetsd’ invention, licenses, concessions and the like, conferring
any exclusive or non-exclusive or limited right to their use, or any secret or other
information as to any of the purposes of the Company, or the acquisition of invention
which may seem capable of being used for any purpose or which may seem calculated
directly or indirectly to benefit the Company and to use, exercise, develop, or grant
licences in respect of, or otherwise turn to account the property, rights or information
so acquired, and to expend money in experimenting upon, testing or improving any
such patents, inventions or rights.

To establish or promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and liabilities
of the Company or for any other purpose which may seem directly or indirectly
calculated to benefit the Company and to place or guarantee the placing or subscription
for or otherwise acquire all or any part of the shares, debentures or other securities of
any such other Company.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire, any real
and personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business or which may enhance the value
of the other property of the Company and in particular lands, buildings, easements,
machinery, plant, vehicles and stock-in-trade.

To invest and deal with the monies of the Company not immediately required in any
manner and in particular to accumulate funds or to acquire or take by subscription,
purchase or otherwise howsoever or to hold shares or stock in or the security of any
company, association or undertaking in India or abroad.
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27.

28.

29.

30.

31.

32.

33.

34.

35.

To lend and advance money or give credit to such persons or companies and on such
terms as may seem expedient, and in particular to customers and others having dealings
with the Company and to guarantee the performance of any contract or obligation and
the payment of money of or by any persons or companies and generally to give
guarantees and indemnities.

To receive money on deposit or loan and borrow or raise money in such manner as the
Company shall think fit and in particular by the issue of debentures (perpetual or
otherwise) and to secure the repayment of any money borrowed, raised, borrowing by
mortgage, charge or lien upon all or any of the property or assets of the Company (both
present and future) including its uncalled capital and also by a similar mortgage, charge
or lien to secure and guarantee the performance by the Company or any other person
or Company of any obligations undertaken by the Company or any other person or
company, as the case may be.

To pay for any business, property or rights acquired or agreed to be acquired by the
Company and to remunerate any person or company and generally to specify any
obligation of the Company by cash payment or by the issue, allotment or transfer of
shares of this or any other company credited as fully paid up or debentures or other
securities of this or any other company.

To draw, make, accept, endorse, discount, execute and issue, promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments but not to do banking business as defined in the Banking Regulation Act,
1949.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect to the formation and registration of the Company or the issue of its
capital including brokerage and commission.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of
the Company or any part thereof for such consideration as the Company may think fit
and in particular for shares, stock, debentures or other securities of any other company
whether or not having objects altogether or in part similar to those of the Company.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal
with all or any part of the property and rights of the Company.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit of
and give or procure the giving of donation, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment or service
of the Company or of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary company or who are or
were at any time Directors or Officers of the Company or of any such other company
as aforesaid and the wives, widows, families and dependents, of any such persons and
also establish and subsidise and subscribe to any institutions, including in particular,
any cafeterias, canteens or clubs or funds calculated to be for the benefit of or to
advance the interest and well being of the Company or of any such other company as
aforesaid and make payments to or towards the insurance of any such persons as
aforesaid and to do any of the matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To subscribe or contribute or otherwise assist to grant money to charitable, benevolent,

religious, scientific, national, public or any other useful institutions, objects or purposes
or for any expenditure.
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36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47

To acquire any movable or immovable property which the Company may think it
desirable to acquire by way of investment or with a view to resell, let out, lease, sub-
lease or otherwise deal with it in any manner whatsoever.

To subscribe for, take, purchase or otherwise acquire and hold shares or other interests
in or securities of any other company,, whether Indian or foreign, or of any country,
state or dominion having objects altogether or in part similar to those of the Company
or carrying on any business capable of being carried on so as directly or indirectly to
benefit the Company.

To employ experts, consultants, engineers, workmen, permanent Directors or
Managing Directors, Deputy Managing Directors, ordinary Directors, Bankers,
solicitors, advocates, insurers, advertisers, selling and buying agents and others as
found expedient and in the interest of the Company’s business.

To remunerate any person of the Company for services rendered in placing or assisting
to place or guaranteeing the placing of any of the shares in the Company’s capital, or
any debentures, debenture-stock or other securities of the Company or in or about the
foundation or promotion of the Company or in the conduct of its business.

To issue on commission, subscribe for, take, acquire and hold, sell, exchange and deal
in shares, stocks, bonds, obligations or securities of any Government, Local Authority
or company.

To form, promote, subsidise and assist companies, syndicates and firms of all kinds.

To procure the Company to be registered or recognised in any country, state or place
and establish and regulate agencies for the purpose of the Company.

To distribute, subject to the provisions of the Act, among the members in specie, any
property of the Company, or any proceeds of sale or disposition of any property of the
Company, and for such purpose to distinguish and separate capital from profits.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the Press by circular, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations and in any other manner whatsoever.

To establish and maintain agencies, branch places and local registers and to procure
registration or recognition of the Company and to carry on business in any part of the
world and to take such steps as may be necessary to give the Company such rights and
privileges in any part of the world as are possessed by local companies or partnerships
or as may be thought desirable.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshops, for scientific and technical researches and
experiments, to undertake and carry on scientific and technical researches, experiments
and tests of all kinds, to promote studies and researches, and inventions by providing,
subsidising, endowing, or assisting laboratories, workshops, libraries, lectures,
meetings and conferences and by providing or contributing to the award of
scholarships, prizes, grants to students or otherwise and generally to encourage,
promote and reward studies, researches, investigations, experiments, tests and
invention of (any kind that may be considered likely to assist) any business which the
Company is authorised to carry on.

. To create any depreciation fund, reserve fund, sinking fund or any other special fund

whether for depreciation or for preparing, improving, extending or for any other
purpose conducive to the interest of the Company.
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48.

49.

50.

51.

52.

53.

54.

55.

To place, to reserve or to distribute as bonus shares among the members, or otherwise
apply, as the Company may from time to time think fit, any money received by way of
premium on debentures issued at a premium by the Company, and any moneys received
in respect of dividends accrued on forfeited shares.

To take part in the management, supervision or control of the business or operations of
any company or undertaking and for that purpose to appoint and remunerate any
Directors, accountants, or other experts or agents.

To undertake and execute any trusts, the undertaking whereof may seem desirable and
whether gratuitously or otherwise.

Subject to the provisions of the Companies Act, 1956 or any other enactment in force,
to indemnify and keep indemnified members, officers, directors, agents and servants
of the company from proceedings, costs, damages, claims and demands in respect of
anything done or ordered to be done by them for and in the interests of the Company
and for any loss, damage or misfortune whatever which shall happen in the execution
of the duties of their office or in relation thereto.

To apply for, promote and obtain any Act of Parliament, charter, privilege, concession,
licence or authorisation of any Government, State or Municipality, provisional order
or licence of any authority for enabling the Company to carry any of its objects into
effect or for extending any of the powers of the Company or for any modification of
the constitution of the Company or for any other purpose which may seem calculated
directly or indirectly to promote the interests of the Company.

To agree to refer to arbitration and to refer to arbitration, disputes present or future,
between the Company and any other company, firm or individual and to submit the
same to arbitration to an arbitrator in India or abroad and either in accordance with
Indian or any other foreign system of law.

To do all or any of the above things in any part of the world either as principals, agents,
contractors, trustees, or otherwise and by or through trustees, agents or otherwise either
alone or in conjunction with others, and to do all such other things as are incidental or
conducive to the attainment of the above objects or any of them.

Subject to and in accordance with the provisions of Section 293-A of the Companies
Act, to contribute to any political party or for any political purpose to any individual
or body.

OTHER OBJECTS

56.

57.

To carry on, acquire and/or take over the business of and/or act as selling agents,
purchasing agents, sub-agents of any kind or description or as producers, buyers,
sellers, distributors or suppliers for and to any Government or any other public
authority or officer and any other person, firm, corporate or incorporate body and/or
association of persons and/or to do business in any produce, commodity, merchandise,
article or thing and to do any other business, which may be usefully carried on, in
connection with the business of acting as agents or as producers, buyers, sellers,
distributors or suppliers for any produce, commodity, merchandise, article or thing and
for that purpose to enter into necessary agreements, deeds, and arrangements; to carry
on business as financiers and concessionaries and to undertake and carry out all kinds
of commercial, financial and other operations.

To carry on the trade or business of consultants, technicians, service contractors and

engineers of any nature, including civil, mechanical, structural, and electrical
manufacturers, builders and contractors of every type and description.

812



58.

59.

60.

6l.

62.

63.

64.

65.

To carry on all or any of the following businesses, namely, of builders, contractors,
decorators, merchants, manufacturers and commission agents in all commodities
connected with those mentioned in the foregoing clauses.

To carry on the business of iron masters, iron founders, metal founders, steel makers,
metal pressers, metal rollers, metal workers, metal converters, tin plate makers,
manufacturers of various kinds of metals and other utensils, structural, civil or
mechanical engineers and manufacturers of workshops, agricultural and other
implements and machinery, tool-makers, brass founders, boiler makers, mill wrights,
machinists, electroplaters, iron and steel converters, smiths, woodworkers, builders,
painters, metallurgists, electrical engineers, water works engineers, gas makers,
printers, carriers, contractors and merchants and to buy, sell, manufacture, repair,
convert, alter, let on hire, and deal in machinery, rolling stock, metal and hardware.

To search for, get work, raise, make merchantable, sell or deal in iron, steel, brass,
copper, aluminium and other metals or metallic substances, including alloys, coal, iron,
stone, lime stone, manganese, ferro-manganese, magnetic clay, fire, clay, brick-clay,
earth-bricks and briquettes and other fuel and to undertake and carry on any business
transaction or operation commonly undertaken or carried on by explorers, prospectors,
concessionaries, and to search for, win, work, get, calcine, reduce, amalgamate, dress,
refine and prepare for market any quartz, ore and mineral substance and to buy, sell,
manufacture and deal in minerals and mineral products, plant and machinery.

To purchase, take on lease or otherwise acquire any mines, mining rights, collieries,
quarries, and metalliferrous and fuel bearing lands and any interest therein, and to
explore, work, exercise, develop and turn to account the same, to beneficiate, crush,
win, get, quarry, smelt, refine, calcine, dress, alloy or amalgamate and to carry on any
other chemical, metallurgical or engineering operations which may be necessary to
manipulate and prepare for market any of the intermediate or final products thereof.

To undertake and execute any contract involving supply, application or use of any
machinery, plant, chemicals, chemical products or processes and to carry out any
ancillary and other works comprised in such contract, and to do all other acts and things
for the services, upkeep, maintenance and working of the plant, machinery, equipment,
apparatuses and other articles and things whether manufactured, sold or supplied by
the Company or not.

To carry on business of exporters, importers, agents and manufacturers of and dealers
in and suppliers of all kinds of machinery, parts and component parts of machinery,
accessories and stores for all kinds of machinery, railways, tramways, steamships,
automobiles, mills, gins, and factories, AND to export, import, manufacture or deal in
all kinds of chemicals, dyes, medicines, ores and metals and things and articles
manufactured from metals, every kind of yarn, piece-goods, cloth, ready-made
clothings, jute and articles made from jute, leather and articles made from leather,
rubber and articles-made from rubber, cement stones, marbles, precious stones, pearls,
curios and all other kind of general merchandise and sundries such as glasswares,
earthenwares, toys, instruments, apparatus, papers, tools, etc.

To cultivate, grow, produce or deal in any vegetable products and to carry on all or any
of the business of farmers, dairy-men, milk contractors, dairy farmers, millers,
purveyors and vendors of milk, cream, cheese, butter, poultry and provisions of all
kinds, growers of and dealers in corn, hay and straw, seedsmen and nurserymen and to
buy, sell, manufacture and trade in any goods usually traded in any of the above
businesses or any other businesses inclusive of staple foods and medicinal preparations
from milk, vegetable and animal products and like or any substitute for any of them
associated with the farming interests which may be advantageously carried on by the
Company.

To carry on the business of carriers by sea, river, canal, road, railway, air and otherwise.
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We the several persons whose names and addresses are subscribed, are desirous of being formed into a
Company, in pursuance of this Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective names:

Name, Address, Description & No. Equity | Signature Signature, Name,
Occupation of Subscriber Shares Address,
taken by Description &
each Occupation of
Subscriber Witnesses
Rohinton Dhunjishaw Aga 1 (one) Sd/- Sd/-
S/o0. Dhunjishaw Cawasji Aga Equity
12, Boat Club Road, Share
Pune - 411 001
Business Executive
Abhay Sadanand
Priyolkar
S/e. Sadanand
Priyolkar
C/o. B.K. Khare &
Co.
706/707, Sharda
Chambers, New
Marine Lines,
Bombay 400 020
Service
Ramesh Amarchand 1 (one)
Shroff
re Equity Sd/-
S/o. Amarchand Memchand Share

Shroff

67, Roopam, Worli
Sea Face, Bombay,
400 025

Advocate & Solicitor
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We the several persons whose names and addresses are subscribed, are desirous of being formed into a Company,
in pursuance of this Articles of Association, and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names:

Name, Address, Designation No. of Equity Shares Signature | Signature, Name, Address,

& Occupation of Subscriber taken by each subscriber Description & Occupation
of Witness

Rohinton Dhunjishaw Aga 1 (one) Sd/- Sd/-

S/o. Dhunjishaw Cawasji Aga Equity Share

12, Boat Club Road

Pune 411 001 Abhay Sadanand Priyolkar
S/o. Sadanand Priyolkar

Business Executive C/o. B. K. Khare & Co.

706/707, Sharda Chambers
New Marine Lines

Bombay 400 020
Ramesh Amarchand Shroff 1 (one) Sd/-
S/o. Amarchand Memchand Shroff Equity Share
67, Roopam, Worli Sea Face Service
Bombay 400 025

Advocate & Solicitor

Dated : June 28, 1980
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-I

C.P.(CAA)/39(MB)2026
In
C.A.(CAA)/7(MB)2026

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 read with Companies (Compromises, Arrangement

“and Amalgamations) Rules, 2016,
And

In the matter of Scheme of Merger by Absorption of Buildtech Products
India Private Limited (“Buildtech” or “Transferor Company”) with
Thermax Limited (‘Thermax’ or “Transferee Company”) and their

respective shareholders (“Scheme” or “this Scheme”)

BUILDTECH PRODUCTS INDIA PRIVATE LIMITED
CIN: U74899PN1995PTC249501

....... First Petitioner Company/ Transferor Company
-And

THERMAX LIMITED "
CIN: L29299PN1980PLC022787

...... Second Petitioner Company/ Transferee Company
And their respective shareholders and creditors.

[collectively referred to as the “Applicant Companies”]




IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I
C.P.(CAA)/39(MB)2026 IN C.A.(CAA)/7(MB)2026

' Order Pronounced on 02.06.2026

Coram :

Shri. Prabhat Kumar Shri Sushil Mahadeorao Kochey
Hon’ble Member (Technical) Hon’ble Member (Judicial)
Appearances :

For the Applicant(s) : CA Harsh C Ruparella

For the Regional Director  : Mr. Gaurav Jaiswal, Company Prosecutor

ORDER

1. The present petition seeks sanction of the Scheme of Merger by Absorption
between Buildtech Products India Privtae Limited (“Buildtech” or
“Transferor Company””) with Thermax Limited (‘Thermax’ or “Transferee
Company”) and their respective shareholders (“Scheme’ or “this Scheme™)
from this Tribunal under Sections 230 to 232 of the Companies Act, 2013
read with Companies (Compromises, Arrangement and Amalgamations)
Rules, 2016 and other applicable regulations framed undet the Company
Law.

2. BUILDTECH PRODUCTS INDIA PRIVATE LIMITED, the First
Petitioner Company/ Transferor Company with CIN:
U74899PN1995PTC249501 was incorporated on 8" November 1995
having its registered office at S. No. 14/D, F P No. 32/33, Wakdewadi
Mumbai Pune Road, Khadki, Pune, India, 411003. The company is
engaged in the business of manufacturing, producing, processing, buying,
selling, importing, exporting, distributing, and dealing in all kinds of
Construction chemicals, including but not limited to Admixture, Powder,
Resinpubase, Waterproofing, Accelerator, Micro-silica, Cement Capsule,
Resin Capsule, and Poly Fiber & Membrane (together termed as "chemical

products").
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Thermax Limited, the Second Petitioner Company / Transferee Company
bearing the CIN: L29299PN1980PLC022787, was originally incorporated
as a private limited company under the erstwhile provisions of the
Companies Act, 1956 on 30" June 1980 and became a public limited
company on 4% May 1981, having its registered office at D- 13, MIDC,
Industrial Area, R. D. Aga Road, Chinchwad, Pune 411019. The company
is engaged in the business of offering solutions to energy, environment and
chemical sectors. The Transferor Company is a wholly owned subsidiary
of the Transferee Company. The equity shares of the Transferee Company
are listed on the BSE Limited (‘BSE’) and the National Stock Exchange of
India Limited (‘NSE’).

The Board of Directors of the Applicant Companies in their respective
Board Meeting held on 17 October 2025, have approved the proposed
Scheme of Merger by Absorption.

The Appointed Date fixed under the Scheme is 01 April 2025.

It is submitted that the Company Petition has been filed in consonance with
the Order passed in the C.A.(CAA)7/MB/2026 of the Tribunal on 16%
February 2026 and the Applicant Companies haye complied with all the
requirements of filing the affidavits and sending notices as per directions

“of the Tribunal.

The Rationale for the Scheme of Merger by Absorption of the Applicant

Companies is as follows:

In order to comsolidate and effectively manage the business of the
Applicant Companies in a single entity, which will provide several
benefits including synergy, economies of scale, attain efficiencies and
cost competitiveness, it is intended that the First Applicant Company be
merged with the Second Applicant Company, which would inter alia

have following benefits:
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1.

il

iv.

VI.

The First Applicant Company is wholly owned subsidiary of the
Second Applicant Company, so merger will help to consolidate the
entities.

Consolidation of construction chemicals business: The merger will
lead to consolidation of construction chemicals business enabling
economies of scale and efficiency in operations. Further, same
would also help to eliminate duplication of operations for the
construction chemicals business.

Business synergies: The merger will help Thermax directly expand
it's market reach by accessing the network already established by
Buildtech where Thermax had a limited presence otherwise.
Simplification of group - 30 structure: The merger will result in a
reduction in the multiplicity of legal and regulatory compliances
required at present to be separately carried out by the Transferor
Company and the Transferee Company. The merger will also result
in reduction in the overheads including administrative, managerial
and other expenditure, and optimal utilization of resources by
elimination, if unnecessary duplication of activities, and related
costs.

Pooling of resources: The merger will provide cash flow
management and unfettered access to cash flow and other
resources generated by the construction chemicals business which
can be deployed more effectively for the purpose of development of
businesses of combined entity, their growth opportunities,
eliminate inter corporate dependencies and to maximize
shareholder value.

Higher value for employees: The merger would motivate
employees of the Transferor Company by providing better
opportunities to scale up their performance with a larger corporate

entity having large revenue base, resources, assets base efc. which
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will boost employee morale and provide to better corporate

performance ultimately enhancing shareholder value.

8.  The Applicants have submitted the following documents and this Tribunal

has perused them:

a. Certificate of Incorporation, MOA & AOA of the Applicant

Companies.

b.  Audited Financials 31 March 2025 of the Applicant companies and
unaudited financial statement of the Applicant Companies as on 31*

December 2025.

c.  Copy of certificate dated 17" October 2025 issued by the statutory
auditor, Price Waterhouse Chartered Accountants LLP of the

Transferee Company.

d.  Copy of Pre and Post Scheme net-worth certificate of the Second

Petitioner Company.

e. Lists of pending litigations/ proceedings against the Applicant

Companies.

f Details of all corporate guarantee, performance guarantee and

other contingent liability.

9. Learned Counsel for the Applicant Companies submits that the Transferor
Company has 7 equity shareholders holding 15,21,000 shares amounting
to Rs.1,52,10,000/-, and since all shareholders have filed consent affidavits
supporting the theme, the meeting of equity shareholders was sought to
be dispensed with. The Transferor Company has no secured creditors,
while the Transferee Company has 7 secured creditors with dues of
Rs.1287.62 crores, out of which creditors representing 97% in value have

provided consent affidavits. Further, the Transferor Company is a wholly




10.

11.
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owned subsidiary of the Transferee Company, and since the entire share
capital is already held by the Transferee Company, no new shares are
required to be issued under the Scheme. The Applicant Companies also
submitted that the Transferor Company has 52 unsecured creditors and the
Transferee Company has 4,809 unsecured creditors, with creditors
representing 92.71% in value having consented to the Scheme. It was
contended that the Scheme would not adversely affect the rights | of
shareholders or creditors, there would be no reduction of claims, the capital
structure of the Transferee Company would remain unchanged, and the

merged entity would possess sufficient assets to satisfy all liabilities.

A certificate dated 17" October 2025 issued by Price Waterhouse
Chartered Accountants LLP, the Statutory Auditor of the Applicant
Companies stating that the accounting treatment proposed in the scheme
of arrangement is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act, 2013 is attached with the original

joint application.
The consideration for the proposed scheme of arrangement is as follows:

“Since the Transferee Company along with its nominees holds the entire
equity share capital of the Transferor Company, upon amalgamation,

neither any consideration will be paid nor any shares shall be issued by

* the Transferee Company to the shareholders of the Transferor Company

12.

in consideration of or consequent upon the amalgamation and the shares
of the Transferor Company held by the Transferee Company shall stand

extinguished upon the Scheme becoming effective..”

The Regional Director, Western Region (‘RD”) has filed a report on 29t
April 2026 and has expressed no objections to the Scheme (“RD Report”).
The observations in the RD Report have been dealt with by the Applicant
Companies in its Affidavit in Reply filed with this Tribunal. After
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consideration of the observations made by the RD, the Applicant

Companies have submitted/undertaken that:

a. The Applicant Companies shall protect the interest of the

“creditors and the employees.

b. The Applicant Companies shall comply }with the applicable
Accounting  Standards, including AS-14/Ind-AS 103 jfor
Arrangements, and pass such accounting entries as are necessary
in compliance with AS-5/Ind-AS 8 and other applicable

standards.

c.  The Applicant Companies under provisions of section 230(5) and
234 of the Companies Act 2013 read with Rule 254 of the
Companies (Compromise, Arrangement & Amalgamation), Rules
2016 have to serve notices to the concerned authorities which are
likely to be affected by the Amalgamation or arrangement.
Further, the approval of this scheme by the Tribunal may not
deter such authorities to deal with any of the issues arising after
giving effect to the scheme. The decision of such authorities shall

be binding on the petitioner companies concerned

d. The Applicant Companies shall comply with Section 232(6) of the
Companies Act, 2013, and MCA General Circular No. 09/2019
dated 21 August 2019. The Appointed Date is not against public
interest, as no objections have been raised by statutory or

regulatory authorities.

e.  The Applicant Companies shall comply with directions issued by
the Income Tax Department and GST Authorities, if any.

/. The Applicant Companies submit that the copies of the Scheme
annexed to the Company Application and the Company Petition
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g.  The Second Petitioner Company shall comply with directions of
BSE, NSE and SEBI, if issued and applicable in this regard. The
Applicant Companies shall comply with the directions of any
concerned sectoral regulators, wherever applicable, in

accordance with law.

The Official Liquidator have also filed its report dated 30™ April 2026,
which states to appear that the affairs of the transferor company have not
been conducted in a manner prejudicial to the public interest or interest of

creditors.

We have perused the submissions made by the Applicant Companies and the
report submitted by the RD, OL as well as Registrar of Companies. The
Petitioner Companies will comply with all the undertakings given by them in
their reply filed to the ROC /RD and OL.

From the material on record, the Scheme appears to be fair and reasonable
and is not in violation of any provisions of law and is not contrary to public
policy considering that no objection has so far been received from any

authority or creditors or members or any other stakeholders.

The Income Tax Department will be at liberty to examine the aspect of any
tax payable as a result of this scheme and in case it is found that the scheme
ultimately results in tax avoidance under the provisions of Income Tax Act, it
shall be open to the Income tax authorities to take necessary action as possible

under the Income Tax Law.

Since all the requisite statutory compliances have been fulfilled, Company
Petition bearing C.P.(CAA)/39(MB)2026 is made absolute.

Needless to say, all liabilities accruing in the transferor company(s) shall be
transferred to the Transferee Company, however, the liabilities in respect of
offences committed under this act by the officers in default, of the transferor

company prior to its merger, amalgamation or acquisition shall continue after
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such merger, amalgamation or acquisition as provided in Section 240 of the

Companies Act, 2013.
The First Petitioner Company be dissolved without winding up.

The Applicant Companies are directed to file a certified copy of this order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically, in e-Form INC-28 within 30 days from the date
of receipt of this order, duly certified by the Registrar, as the case may be,
of this Tribunal.

The Applicant Companies to lodge a certified copy of this order and the
Scheme duly authenticated by the Designated Registrar, as the case may
be, of this Tribunal, with the concerned Superintendent of Stamps, for the
purpose of adjudicétion of stamp duty payable, if any, on the same within 60
working days from the date of receipt of the certified copy of this order.

All Authorities concerned to act on a copy of this Order along with Scheme
duly authenticated by the Registrar, National Company Law Tribunal,
Mumbai. Ordered accordingly.

The present Company Petition ie., C.P.(CAA)/39(MB)2026 IN
C.A.(CAA)/7(MB)2026 is allowed and disposed of, accordingly.

Sd/- ) Sd/-

Prabhat Kumar Sushil Mahadeorao Kochey

Member (Technical) Member (Judicial)
Vaishnavi B ) NATIONAL COMPANY LAW TRIBUNAL

(MUMBAI BENCH)
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SCHEME OF MERGER BY ABSORPTION
OF
BUILDTECH PRODUCTS INDIA PRIVATE LIMITED

(Transferor Company)
WITH
THERMAX LIMITED
(Transferee Companjr)
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF

THE COMPANIES ACT, 2013

This Scheme of Merger by Absorption (“Scheme”) is presented under Sections 230 to

232 of the Companies Act, 2013 and other applicable provisions of the Companies Act

2013 (including any sfatutory modification or re-enactment or amendment thereof) (“the

Act”), as may be applicable, for merger of Buildtech Products India Private Limited
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A. Description of the Companies:

Transferer Company:

Buildtech Products india Private Limited is a private limited company incorporated
on 8" November, 1995 under the Companies Act, 1956 having its regiétered office at,
S. No. 14/D, F P No. 32/33, Wakdewadi Mumbai Pune Road, Khadki, Pune, India, 411
003. (“Transferor” or “Buildtech”) [CIN: U74899PN1995PTC249501). Buildtech is
a wholly owned subsidiary of Thermax Limited. Buildtech is currently engaged in the
business of manufacturing, producing, -processing, buying, selling, importing,
exporting, distributing, and dealing in all kinds of Construction chemicals,-including
but not limited to Admixture, Powder, Resinpubase, Waterprofing, Accelerator,
Microsilica, Cement Capsule, Resin Capsule, and Poly Fiber & Membrane (together
termied as *chemical products™). Buildtech has already filed the application for shifting
it's registered office.from the current address to Thermax House 14, Mumbai Pune

Road, Wakdewadi, Pune, Maharashtra 41 1003.

Transferee Company:

Thermax Limited is a public limited company incorporated on 30" June, 1980 under.
the Companies Act, 1956 having its registered office at D-13, MIDC, Indusfrial Area,
R. D. Aga Road, Chinchwad, Pune 411019 (“Transferee Company” or “Thermax”)

[CIN: L29299PN}980PLC022787]. Thermax is engaged in the business of offering
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solutions to emergy, environment and chemical sectors. The equity shares of the
Transferee Compeny are listed on the stbck exchanges BSE Limited (‘BSE’) and the

National Stock Exchange of India Limited (‘NSE’) in India.

B. Rationale of the Scheme: E
Cousidering that the Transferor Company is a wholly-owned subsidiary of the
Transferee Company and in order to consolidate and effectively manage the business of
the Transferor Company and Transferee Company in a single entity, it is intended that
the Transferor Compeny be merged with Transferee Company, which would inter alia

have following benefits:

i. Consolidation of construction chemicals business: The merger will lead to

consolidation of construction chemicals business enabling economies of scale

and efficiency in operations. Further, same would also help to eliminate

duplication of operations for the construction chemicals business.

ii. Business synergies: The merger will help Thermax directly expand it’s
market reach by accessing the network already established by Buildtech
where Thermax had a limitéd presence otherwise. -

iti. Simplification of group structure: The merger will resultin a reduction in the

multiplicity of legal and regulatory compliances required at present to be
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separately carried out by the Transferor Company and the Transferee
Company. The merger will also result in reduction in the overheads including
administrative, managerial and other expenditure, and optimal utilization of
tesources by elimination, if unneces-sary duplication of activities, and related

costs.

Pooling of resources: The merger will provide cash flow management and

unfettered access to cash flow and other resources generated by the

- construction chemicals business which can be deployed more effectively for

the purpose of development of businesses of combined entity, their growth
opportunities, eliminate inter corporate dependencies and to maximize

shareholder value.

Higher value for employees: The merger would motivate employess of the
Transferor Company by providing better opportunities to scale up their
performance with a larger corporate entity having large revenue base,
resources, assets base etc. which will boost employee moraie and provide to

better corporate performance ultimately enhancing shareholder value.

The propnsed corporate restructuring mechenism by. way of a scheme of merger by

absorption under the provisions of the Companies Act, 2013 is beneficial, advantageous
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and not prejudicial to the interests of the sharcholders, creditors and other stakeholders

of all the compauies involved.

C. Parts of the Scheme:
The Scheme of Mergér by Absorption is divided into following three parts:
@ Part I Deals with the definitions, interpretations and share capital;
(ii) PartII—Deals with Scheme of Merger Ey Absorption of the Transferor Company with
' the Transferee Company; and |
.(iii) Part ITI — Deals with the dissolution of the Transferor Company and General Clauses,

Terms and Conditions applicable to the Scheme.

-PARTI

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL
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1) Definitions and Interpretation

1.1

1.2.

In this Scheme, unless repugnant to the meaning or context thereof, (i) terms defined in

the introductory paragraphs and recitals shall have the same meanings throughout this
Scheme and (ii) the following words and expressions, wherever used (including in the

recitals and the introductory paragraphs above), shall have the following meanings:
‘Act’ or ‘the Aet’ means the Companies Act, 2013 and eny rules, regulations,

notifications, circulars or guidelines issued thereunder including any statutory

modifications, re-enactments or amendments thereof for the time being in force.

‘Applicable Law(s)’ means any statute, notification, bye laws, rules, regulations,

guidelines, rule or common law, policy, code, directives, ordinance, schemes, notices,

orders or instructions or law enacted or issued or sanctioned by any Appropriate
Anthority including any modification or re-enactment thereof for the time being in

force.
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1.3. ‘Appointed Date’ means 1% day of April, 2025 or such other date as may be directed
or approved by the National Company Law Tribunal or any other Appropriate Authority

for merger of the Transferor Comparny with the Transferee Company.

1.4. ‘Appropriate Authority’ means any govemmental, statutory, regulatory, departmental
or public body or authority of India including, the Regicnal Director, Registrar of

Companies or the National Company Law Tribunal.

1.5. “ﬁoard of Directors” or “Board” in relation to the Transferor C;)mpany and the
Transferee Company, as the case may be, means the board of directors of such company,
and shall include a committee duly constituted and anthorized or individuals authorized
for the purposes of matters pertaining to the merger, this Scheme and/or any other matter

relating thereto;

1.6. ‘Efféctive Date’ means the last of the dates on which the conditions mentioned in

Clause 19(a) are satisfied.

v

1.7. “Employees” mesans all the employees of the Transferor Company who are on the

payroll of the Transferor Company as on the Effective Date;
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1.8.

1.9.

1.10

1.11.
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“Encumbrance” means any mort'gage, pledge, equitable interest, assignmeut- by way
of security, conditional séles contract, hypothecation, right of other persons, claim,
security interest, encumbrance, title defect, ﬁﬂe retention agreement, voting trust
agreement, interest, option, lie, charge, commitment, restriction or limitation of any
nafure whatsoever, including restriction on use, voting rights, transfer, receipt of income
or exercise of any other attribute of ownership, right of set off, any arrangement (fdr the
purpose of, or which has the effect of, granting security), or any other security interest
of any kind whatsoever, or any agreement, whether conditional or otherwise, to create

any of the same and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” means (i) a national or state government, political
;ubdivision thereofs (if) an instrumentality, board, commission, court, or agency,
whether civilian or military, of any of the above, however constituted; and (iif) &
gowiemrhentﬁwned/ government-controlled association, organization in the Republic of

India;

;“Parties” shall collectively mean the Transferor Company and the Transferee

Company; and “Party” means each of them individually;

“Registrar of Companies’ means the Registrar of Companies, having jurisdiction over

the Transferor Company and the Transferee Company.
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1.13.

1.14.

1.15.
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‘Scheme’ or ‘the Scheme’ or ‘this Scheme’ means this Scheme of Merger by
Absorption in its present form as submitted to the Tribunal with any modification(s)
made under Clause 22 of the Scheme as approved or directed by the Tribunal or such

other competent authority, as may be applicable. '

“Transferee Company” or "Thermax” means Thermax, a listed company
incorporated on 30" Jume 1980 under the Companies Act, 1956 with CIN
L29299PN1980PLC022787 having its registered office at D-13, MIDC, Industrial Area,

R. D. Aga Road, Chinchwad, Pune 411019, Maharashtra, India;

“Transferor Company ” or “Buildtech™ means Buildtech Products India Private
Limited, a private limited company incorporated on 8% November, 1995 under the
Companies Act, 2013 with CIN U74899PN1995PTC249501 having its registered office
at S. No'. 14}D, F P No. 32/33, Wakdewadi Mumbai Pune Road, Khadki, Pune, I.udi'a,

411 003.

“Tribunal® or “NCLT” means the National Company Law Tribunal, having

jurisdiction in relation to the Transferee Company and the Transferor Company, being
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constituted and authorized as per the applicable provisions of the Companies Act, 2013
for approving any scheme of arrangement, compromise or reconstruction of Companies

under Sections 230 to 238 of the Companies Act, 2013, if applicable.

1.16, “Undertaking” means all the undertakings and entire business, activities and
operations of the Transferor Company, as a going concern, including, without

limitation: .

a. all the assets and properties (whether movable or immovable, tangible or intangible,
real orpersonal, in possession or reversion, corporeal or incorporeal, present, future
or contingent of whatsoever nature) of the Transferor Company, wh;ather'situatéd in
India or abroad including, without limitation, all land whether freehold or leasehold
or otherwise, buildings and structures, offices, branches, residential and otﬁer
premises, cépital work-in-progress, project work-in-progress, -machines and
equipmeat, furniture, fixtures, office equipment, computers, information technology
equipment, laptops, server, vehicles, appliances, accessories, power lines, stocks,
cuirent assets (including inventories, sundry debtors, bills of exchange, loans and
advances), investments of all kinds (including shares, scrips, stoc;ks, bonds,
deber;mre st‘o;::ks, units or pass through certificates, investment in subsidiaries), cash
and bank accounts (including bank balances), contingent rights or benefits, 'beneﬁts

of any deposits, earnest monies, receivables, advances or deposits paid by or deemed
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to have been paid by the Transferor Company, financial assets, benefit of any bank
guarantees, performance guara:ite%‘and letters of credit, leases (including lease
rights), hire purchase contracts and assets,' lending contracts, rights and benefits
under any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, tenancies in relation to the’oﬂ']ce and/or residential properties,
rights‘ to use and avail of telephones, telexes, facsimﬂe, email, internet, leased line
connections and installations, utilitieé, electricity and other services, re;serves,
_provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagemehts, arrangements of all kind, privileges and all
other rights, easements, privileges, liberties and advantages of whatsoever nature
and wheresoever situated belonging to or in the ownership, power or possession and
in the control 0.f or vested in or granted in favour of or enjoyed by the Transferor
Coxﬁpany or in connection with or relating to the Transferor Company and all other
interests of whatsoeve;r nature belonging to or in the ownership, power, possgssion
or the control of or vested in or granted in fe;vour of or held for the benefit of or
eﬁjoyéd by the Transferor Company, whether in India or abroad whether or not so
record(_ed in the books of accounts or disclosed in the balance sheet of the Transferor

Company;

. all permits, quotas, rights, entitlements, industrial and other licences, contracts,

agreements, bids, tenders, unexecuted/open orders of all customers, letters of intent,
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expressions of interest, memorandums of understanding, offer letters, approvals,
consents, subsidies, privileges, lease rights including any license(s) and approval(s),
‘if any. I;lcentives deductions, exemptions, rebates, allowances, amortization, tax
credits [includipg but not limited to advance tax, self-assessment tax, regular tax,
securities transaction tax, deferred tax assets/liabilities, Foreign Tax Credit, tax
deducted &t source, tax collected at source, ac.cumulated losses under Income-tax
Act, 1961 (pursuant to compliance under section 72A of the Income-tax Act, 1961),
allowance for unabsorbed deprwiaﬁon under Income-tax Act, if any, tax refunds,
tax 'losses end exemptions in respect of the profits of the undertaking of the
'fmnsferor Company for the residual period, i.e., for the period remaining as on the
Appointed Date out of the total period for which the benefit or exemption is available
in law if the merger pursuant to this Scheme does not take pléce, the inpuf credit
balances (incluciing, State Goods & Services Tax (“SGST™), Union Territory Goods
angl Services. Tax (“UT GST‘"), Intégrat_ed ‘Goods and Services Tax (“IGST™) and
Central Goods and Services ‘Tax (“CGST™) credits) under the Goods and Service
Téx (“GST”) laws, GST refunds, CENVAT/MODVAT credit bédances under
Central Excise Act, 1944, sales tax law], all other rights including sales tax deferrals
and exemptions and other benefits, duty drawback claims, rebate receivables, all
customs duty bepefits and exemptions, export and import incentives and benefits or
any other benefits/incentives/ éxempﬁons/giyeu under any policy announcements

issued or promulgated by the government of India or state gox}emmeut or any other
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government body or authority or any other like benefits under any statute

receivables, and liabilities related thereto, licenses, powers and facilities of every

kind, pature and description whatsoever provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to
the Transferor Company, whether or not so recorded in the books of accounts or

disclosed in the balance sheet of the Transferor Company;

. all debts, borrowings, obligations, duties and liabilities, both present and future,

current and non-current (including deferred tax liabilities, contingent liabilities,
liabilities towards bank gueirantees, perforﬁance guarantees and letters of -credit,
tadg payables, créditors, advance from Customers and the Liabilities and
obligations under any licenses or permits or schemes) of every kind, nature and
description whatsoever and howsoever erising, raised or incurred or utilized,
whether secured or unsecured, whether in Rupees or foreign currency, whether
provided for or not in the books of accounts or disclosed in the balance sheet of the

Transferor Company;

gll trade and service names and marks, patents, copyﬁghﬁ, goodwill, designs and '

other intellectual property rights of any nature whatsoever, bools, records, files,
papers, engineering and process information, software licenses (whether proprietary

or otherwise), technology for business, drawings, computer programs, manuals,
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. !
data, catalogues, quotations, sales and advertising material, lists of present and

former customers and suppliers, other customer information, customer credit
information, customer prici'ng.in.founation and all other records and documents,
whether in physical or electronic form relating to business activities and operations

of the Transferor Company;

. All staff and Employees and other obligations of whatsoever kind, including

liabilities of the Transferor Company with regard to its Employees, with respect to
the payment of bonus, performance pay, leave encashment, gratuity, superannuation,
pension benefits and the provident fund or compensation or benefits, if any, in the

event of resignation, death, voluntary retirement or retrenchment or otherwise; and

Any stattory licenses, permissions, registrations or approvals or consents held by
the Transferor Company required to carry on the operations shall stard vested in or
transferred to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned therewith in favour of
the Transferee Company and the benefit of all the statutory and regulatory
permissions and approvals, environmental approvals and consents, registration or
other licenses and consents shall vest in and become available to the Transferee
Company as if they were originally obtained by the Transferee Company. In so far

as the various incentives, subsidies, grants, rehabilitation scheme, special status and
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' other benefits or privileges. enjoyed, granted by any Governmental Authority or by
any other person, or availed by the Transferor Company, are concerned, the same
shall vest with and be available to the Transferee Company on the same terms and
conditions as applicable fo the Transfefor Company, as 1f the same had been allotted

and/ or granted and/ or sanctioned.and/ or allowed to the Transferee Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to

the context or meaning thereof, have the same meaning ascribed to them under the Act

and other applicable laws; rules, regulations, bye-laws, as the case may be or amy

statutory modification or ré-enactment thereof for the time being in force.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals

of and to this Scheme.

The headings herein shaﬁ not affect the construction of this Scheme.
Unless the context otherwise requires:
i. the singular shall include the plural and vice versa, and refereﬁces to one gender
inch;de all genders.
ii. references to a person include any individual, firm, body co-rporatE (whether

incorporated or not), government, state or agency of a state or any joint venture,
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association, partnership, works council or employee representatives’ body
(whether or not having separate legal personality).

iii. reference to an).' law or to any provision thereof or to any rule or regulation
promulgated thereunder includes a reference to such law, provision, rule or
regulation as it may, from time to time, be amended, supplemented or re-enacted,

or to any law, provision, rule or regulation that replaces it.
2) DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form with or without any modification(s)
approved or imposed or directed by the Tribunal or agy other competent authority, or
made as per the Scheme, shail be effective from the Appointed Date but shall be

operative from the Effective Date.

Any references in the Scheme to “wpon the Scheme becoming effective’ or ‘upon this
Scheéme becoming effective’ or ‘effectiveness of the Scheme’ shall mean the Effective

Date.

3) SHARE CAPITAL
3.1. The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferor

Company as on 30" day of September, 2025 is as under:




3.2
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Share Capital ' Amount in Rs.

Authorized Share Capital

20,00,000 equity shares of Rs. 10 each fully paid up 2,00,00,000
TO'i‘AL 2,00,00,000

Issued, Subseribed and Paid-up Share Capital

15,21,000 equity shares of Rs. 10 each, fully paid up 1,52,10,000

TOTAL ’ 1,52,10,000

Subsequent to 30" September, 2025 and up to the date of approval of this
Scheme by the Board of the Transferor Company, there has been no change in
the Authorized, Issued, Subseribed and Paid-up Share Capital of the Transferor

Company.

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee

Company as on 30® day of September, 2025 is as under:

Share Capital Amount in Rs.

Authorised Share Capital

37,56,00,000 Equity shares of Rs. 2 each 75,00,00,0()0
TOTAL ) 75,00,00,000

Iséued, Subseribed and Paid-up Share Capital ‘
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Share Capital . Amount in Rs.
111,91,56,300 Equity shares of Rs. 2 each 23,83,12,600 |
TOTAL 23,83,12,600

The equity shares of the Transferee Company are listed on BSE and NSE.

Subsequent to 30" September 2025 and up to the date of approval of this Scheme
by the Board of the Transferee Company, there has been no change in the
Authorised Capitél, the Issued, Subscribed and Paid-up Share Capi‘t;il of the

Transferes Company.

There are no existing commitments, obligations or arrangements by the
Transferce Company as on the date of approval of this Scheme by the Board of

the Transferee Company to issue any further shares or convertible securities.
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" PARTII

MERGER OF BUILDTECH WITH THERMAX

4) Trauosfer and vesting
Upon the coming into effect of this Scheme and with effect from the Appointed Date,
pursuant to th'e'sanction of this Scheme by the Tribunal or any other competent authority
and pursuant to tﬁe provisions of Sections 230 to 232 and other applicable provisions,
if any, of the Act, the entire bI;siness:. and whole of the Undertaking (_)f the Transferor
Company shall be and stand vested in or be deemed to have been vested in the
Transferee .Compa.uy, 8s a going concern without a.uy.further act, instrumént, deed,
matter or thing so as to become, as and from the Appointed Date, the undertaking of the

Transferee Compauy by virtue of and in the manner provided in this Scheme.

5) Transfer and Vesting of Assets
Without prejudice to the generality of Clause 4 above, upon this Scheme becoming

effective and with effect from the Appointed Date:

a. All the estate, assets, properties, rights, claims, title, interest and authorities
including accretions and appurtenances comprised in the Undertaking of whatsoever
nature and where so ever situate shall or any kind of movesble property whatsoever,

under the provisions of Sections 230 to 232 of the Act and all other applicable
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provisions of Applicable Law, if any, without any further act or deed, be and stand
transferred to and \_/este.d in the Transferee Company and/or be deemed to be
transferred to and vested in th.e Transferee Company as a going-concern so as to
become, as and from the Appointed Date, the estate, assets, properties, rights, claims,

title, interest and authorities of the Transferee Company.

. All immovable pro’pértiés of the Transferor Company, if any, including land together
with the buildings and structures standing thereon and rights and interests in
immovable properties of the Transferor Company, whether freehold or leasehold or
otherwise, and all documents of title, rights an;i easements in relation thereto shall
be vested in and/or be deemed to have been vested in the Transferee Company by
operation of law pursuant to sanctioning of the Scheme and upon the Scheme
‘becoming efféctive and with effect from the Appointed Date, without any further act
or deed done or being required to be done by the Transferor Company and/or the
Traonsferee Company. Such assets shall stand vested in the Transferee Company and
shall be deemed to be and become the property as an integral part of the Transferee
Comﬁany by operation of law. The Transferee Co;npany shall be entitled to exercise
all rights and privileges attached to such immovable properties and shall be lizble to
pay the ground rent and Taxes and fulfil all obligations in relation to or applicable
to such immovable properiies. The mutation or substitution of the title to the

immovable properties shall, upon this Scheme becoming effective, be made and duly
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recorded in the name of the Transferee Company by the appropriate authorities
pursuant to the' sanction of this Scheme by the Tribunal and upon the coming into
effect of this Scheme in accordance with the terms hereof. Further the mere ﬁ.!ing
thereof with the appropriate registrar or sub-registrar or with the relevant
Government Authority shall suffice as a record of continuing title with Transferee
Company and shall be constituted as a deemed mutation and sul:;stitv;ltion thereof.
The Transferee Company shall upon the Scheme becoming effective be entitled to
the delivery and possession of all documents of title to such immovable property in
this regard from the Transferor Company. Furthér, at the discretion of Trausferee
Company, such immovable properties including leasehold rights can be v&eted

pursuant to a separate conveyance or any other agreement as well.

Without prejudice to the provisions of Clause 5(a) and 5(b) above, in respect of such
of the assets and properties of the Transferor Company as are movable in nature or
incorporeal property or.are otherwise capable of vesting or transfer by delivery or
possession, or by endorsement and/or delivery, the same shall stand so transferred
or veste_d by the Transferor Company upon the coming into effect of this Scheme,
and shall, become the; assets and property of the Transferee Company with effect
from ‘the Appointed Date pursuant to the provisiou:siof Sections 230 to .232 of the
Act, without requiring any deed or instrument of conveyance for tr:ansfer or vesting

of the same.
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d. Inrespect of such of the assets and properties belonging to the Transferor Company '
(other than those referred to in Clause 5(c) above) including sundry debtors,
recéivables, bills, credits, loans and advances, if any, whether recove;'able in cash or
in kind or for value to be received, bank balances, investments, earnest money and
deposits with any government, quasi government, local or-other authority or body.
or with any compeny or other person, the same shall stand transferred to and vested
in the Transferee Company and/or be deemed to have beén transferred to and vested
in the Transferee Company, withqut. any further act, instrument or deed, cost or
charge and ﬁthout any notice or other intimation to any third party, upon the coming
into effect of this Scheme and with effect from the Appointed Date pursuant to the

provisions of Sections 230 to 232 of the Act.

e. All assets, rights, title, interest, investments (including investment in subsidiarieé)
and properties of the Transferor Comﬁany as on the Appointed Date, whether or not
included in the books of the Transferor Company, and all assets, rights, title, interest,
investments and properties, which are acquired l;y the Transferor Company on or
after )‘;he Appointed Date but prior to the Effective Date, shall bé deemed to be and
shall become the assets, rights, title, interest, investments and properties of the

' Transferee Company, and shall under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of th;a Act, without any further act, instrument or

deed, be and stand transferred to and vested in and be deemed to: have been
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transferred to and vested in the Transferee Company upon the coming into effect of
this Scheme and with effect from the Appointed Date or from the date of their
acquisition (after the Appointed Date but before the Effective Date) as the case may

be, pursuant to the provisions of Sections 230 to 232 of the Act.

: Al the profits or costs, charges, or expenditure accruing to the Transferor Company
in India and abroad or expenditure or losses arising or incurred or suffered by the
Transferor Company shall for all p@ose be treated and ﬁe deemed to be and accrue
ag the profits, costs, charges, expenditure or losses of the Transferes Company, as

the-case may be.

. All taxes (including but‘not limited to advance tax, self-assessment tax, regular tax,
securities transaction tax, deferred tax assets/liabilities, Foreign Tax Credit, tax
‘deducted at source, tax collected at source, accumulated losses undef Income-tax
Act, 1961 (if amy), allowance for unabsorbed depreciation under Income-tax Act (if
any), value added tax, sales tax, service tax, custorﬁs duty, CGST, UTGST, IGST,
SdST, ete.), including any interest, penalty, surcharge and cess, if any, paid /payable
by or reﬁnded/ refimdable to the Transferor Company, including all or any refunds
or claims or credits thereof, shall be treated as the tax paid / payable by the
Transfer.ee Company, or as the case may be, refunds/claims/credits, of the

Transferee Company, and any tax incentives, advantages, privileges, ac‘cumq]aied
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losses (if any) under Income-tax Act, 1961, allowance for unabsorbed depreciation
under Iucomg-tax Act, deductions otherwise admissible such as under Sections 40,
40A, 43B, etc. of the Income-tax Act, éxemptions, credits, deductions / holidays,
remissions, reductions etc., as would have been available to the Transferor
Company, shall. pursuant to this Scheme becoming effective, be available to the

Transferee Company;

. Allthe benefits under the various incentive schemes and policies that the Transferor
Company are entitled to, including tax credits, tax defeﬁal, exemptions, holidays
and benefits, subsidies, tenancy rights, liberties, special status and other ben;aﬁts or
privileges enjoyed or conferred upon or held or availed by the Transferor Company,
rights of any claim not made by the Transferor Compan}; in respect of any refund of
tax, duty, cess or other charge, including any erroneous or excess payment thereof
made by the Transferor Company and any interest thereon and all rights or benefits
that havé accrued or which may sccrue to the Transferor Company, whether an,
before or after the Appointed Date, shall upon this Scheme Eecoxﬁing effective and
with effect from the Appointed Date be transferred to and vest in the Transferee
Company and all benefits, entitlements and incentives of any nature whatsoever,
shall be claimed by the Tréusferee Company and these shall relate back .to the
Appointed Date as if the Transferee Company was 'ofiginally entitled to all benefits

under such incentive schemes and/or policies; and
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All the licenses, permits, xegistrations,.’quotas, entitlements, approvals, perm.ission-ﬁ,
registrations, incentives, tax deferrals, exemptions and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy riéhts, liberties, special status and
other benefits or privileges enjoyed or conf;n'ed upon or held or availed of by the
TransferprComi:ahy and all rights and benefits that have accrued or which may

accrue to the Transferor Company, whether on, before or after the Appointed Date,

. including income tax benefits and exemptions, shall, under the provisions of

Sections 230 to 232 of the Act and all other applicable provisions, if any, without
any further act, instrument or deed, cost or charge Ee and stand transferred to and
vest in and/or be deemed to be transferred to and vested in aﬁd be available to the
Transferee Company so as to become the licenses, permits, registrations, quotas,

entiflements, approvals, permissions, registrations, incentives, tax deferrals,

exemptions and benefits, subsidies, concessions, grants, rights, claims, leases,’

tenancy rights, liberties, special status and other benefits or privileges of the

Transferee Company and shall remain valid, effective and enforceable on the same

terms and conditions.

For avoidance of doubt and without prejudice to the generality of any applicable -

provisions of'this Scﬁeme, it is clarified that with effect from the Effective Date until

such times the names of the bank accounts of the Transferor Company would be
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replaced with that of the Transferee Company, the Transferee Company shall be
entitled to operate the bank accounts of the Transferor Company in the name of the
Transferor Company in so far as may be necessary. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Compaay after the Effective Date shali be accepted by the
bankers of the Transferee Company and credited to the account of the Transferee
Company. The Transferee Company shall be allowed to maintain bank accounts in
the name of Transferor Company for such time as may be determined to be necessary
by the Transferee Company for presc_entation' and deppsitioq of cheques and pay

orders that have been issued in the name of the Transferof Company

6) ‘Contracts, Deeds etc.

a. Upon the coming into effect of this Scheme, and subject to the proﬁsions of this
Schem’e, all contracts, deeds, bonds, agreements, schemes, arrangements, insurance,
letters ot; Intent, memorandums of un&erstanding, offer letters, undertaking, policies
and other instruments of whatsoever nature, to which the Transferor Company are a
party or to the benefit of which Transferor Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall continue in . .
full force and effect on or égainst or in favour of, as the case may be, the Transferee

Company and may be enforced as fully and effectually as if, instead of the Transferor
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Company concerned, the Transferee Comipany had been a party or beneficiary or

oblige thereto or thereunder.

. Without prejudice to the other provisions of this Scheme and notwithstanding that .
vesting of the Undertaking occurs by v-irtue of this Scheme itself, the Transferee‘
Company may, at any time after the coming into effect of this Scheme, in accordance
with the provisions hereof, if so required under any law or otherwise, take such
actions aﬁd execute such deeds (includiné deeds of adherence), confirmations or
other writings or arrangements with any party to eny contract or arrangement to
which the Transferor Company are a party or any writings as may be necessary in
order to give formal effect to the provisions of this Scheme. 'The Transferece
Company shall, after the Effective Date, under the provisions of this Scheme, be
deem;d to be authorised to execute zu;ly such writings on behalf of the Transferor

. Company and to carry out or perform all such formalities or compliances referred to

above on the part of the Transferor Company to be carried out or performed.

. Without prejudice to the generality of the foregoing, upon the coming into effect of
this Scheme and with effect from the Appointed Date, all consents, permissions,
licenses, certificates, clearances, authorities, powers .of attorney given by, issued to
or executed in favour of the Transferor Company shall stand transferred to the

Transferee Company as if the same were originally given by, issued to or executed
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in favour of the Transferee Company, and the Transferee Company shall be bound
by the terms thereof, the obligations and duties thereunder,. and the rights and

benefits under the same shall be available to the Trensferee Company.

7) Transfer and Vesting of Liabilities
a. Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all debts and liabilities of the Transferor Company including all secured and
unsecured debts (in whatsoever currency), liabilities (including contingent
liabilities), duties and oi;ligations of tile Transferor Company of every kind, nature
and description whatsoever whether present or future, and howsoever arising, along
with any charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities™) shall, pursuant to the sanction of this Scheme by the Tribunal and
under the provisions of Sections 230 to 232 of the Act and other applicable
provisions, if any, qf the Act, without any further act, instrument, deed, matter or
thing, be a.ud.stand transferred to and vested in and be deemed to have been
transferred to and vested i|.1 the Transferee Company, to the extent they are
. outstanding on the Effective Date so as to become as and from the Appointed Date,
the Liabilities of the Transferee Cot'npany on the same terms and conditions as were
applicable to the Transferor Company apd the Trauéferee Company shall meet,
" discharge and sﬁﬁsfy the same anﬁ further it shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or
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arrangement by virtue of which such Liabilities bave arisen in order to give effect to

- the provisions of this Clause 7.

. Where any such debts, liabilities, duties and obligations of the Transferor Company
as on the Appﬁinted Date have been discharged by such Transferor CompAany on or
after thé Appointed Date and prior to the Effective Date, such discharge shall be
deemed to be for and on account of the Transferee Company upon the coming(into

effect of this Scheme,

. All loans raised and utilized and all liabiliﬁ'es, duties and obligations incurred or

‘undertaken by the Transferor Company on or after the Appointed Date and prior to *

the Effective Date shall be deemed to have been raised, used, incurred or undertaken

for and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Date, shﬁll, upon the coming into effect of this Scheme and under
the provisions of Sections 230 to 232 of the Act, without any further act, instrument
or deed be stand transferred to and vested in and be deemed to have been transferred
to and vested in the Transferee Company and shall become the loans and Iiabilities,
duties and obligatiqns‘of the Transferee Company which shall meet, discharge and

satisfy the same,
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d. Loans, advances and other obligations (including any bank guarantees, performance
guarantees, letters of credit, letiers of comfort or any other‘ instrurment or
arrangement which may give rise to a contingent liability in whatever form), if any,
due or which may at any time from the Appointed Date to the Effective Date become
due between the Transferor Cofnpany and the Transferee Company shall, ipso facto,
s@d discharged and come to an end E_md there shall be no liability in that behalf on
any party and the appropriate effect shall be given in the books of accounts and

records of the Traunsferee Company.

8) Encumbrances
a. The transfer and vesting of the assets comprised in the Undertaking to the Transferee
Company under Clause 4, Clause 5 and Clause 6 of this Scheme shall be subject to

_the Encumbrances, if any, affecting the same as hereinafter provided. '

b. All Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferor Company shall, after the Effective Date, without any further act,
instrument or deed, continue to rélate and attach ‘to such assets or any part thereof to
which they are related or attached prior to the Effective Date, provided that if any of
the assets of the 'Tmnsfe.ror Company have not been Encumbered, such assets shall
remain unencumbered and the egistiug Encumbrance referred to above shall not be

extended to and shall not operate over such assets. Further, such Encumbrances shall
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not relate or attach to any of the other assets of the Transferee Company. The
absence of any formal amendment which may be required by a lender or trustee, or
third party shall not affect the operation of the above. Furthermore, no duty
(including stamp'd‘uty), levy, cess of any pature will be payable by the Transferee
Cor;npany at the time of transfer of the encumbrance, c;harge and/or right covered

above with respect to the immovable property.

c. The existing }::'.ncumbrances over the other assets and properties of the Transferee
Company or any part thereof which relate to the Liabilities.of the Tramsferee
Company prior to the Effective Date shall continue to relate to such assets aﬁd A
properties and shall not extend or attach to any of the assets and propert‘;les of the
Transferor éompany transferred to and vested in the Transferee Company by virtue

of this S¢heme.

d. Any reference in any security documents or arrangements (to which any of the
Transferor Company are a party) to the Transferor Company and their respective
assets and properties, shall be construed as a referencelt'o the Transferee Company
and the assets and properties of the Transferor Company traunsferred to the
Transferee Company by virtue of this Scheme. Without prejudice to the foregoing
provisions, the Transferee Company may execute any instruments olr documents or

do all the acts and deeds as may be considered appropriate, including the filing of




425

- 314

‘necessary particulars and/or modification(s) of charge, with the Registrar of

Compenies to give formal effect to the above provisions, if required.

e. Upon the coming into effect of this Scheme, the Transferee Company shall be liable

to perform all obligations in respect of the Liabilities, which have been transferred

“to it in terms of this Scheme.

f Itis expressly provided that, save as herein provided, no other term or condition of
the Liabilities transferred to the Transferee Companil is amended by virtue of this

Scheme except to the extent that such amendment is required statutorily.

g. The provisions of this Clause 8 shall operate notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or
issue or any security document; all of which instruments, deeds or writings or the
terms of sanction or'issue or any security document shall stand modified and/or

superseded by the foregoing provisions.

9) Employees of Transferor Company
a. Upon the coming into effect of this Scheme, all Employees of the Transferor
Company in India and abroad shall, become the employees of the Transferee

Company, on same terms and conditions and shall not be less favorable than those
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on which they are engaged by the Transferor Company émd without any interruption
of or break in sewi;:e as a result of the merger of the Transferor Company with the
Transferee Company. For the 'purpose of payment of any compensation, gratuity
superannuation and other terminal benefits, the past services of such Employees with
the. Transferor Company and such benefits to which the Employees are entitled in
the Transferor Company shall also be taken into account and paid (as and when

payable) by the Transferee Company.

. Itis claﬁ.ﬁed that save as expressly provided for in this Scheme, tﬁe Employees who
become the employees of the Transferee Company. by virtue of this Scheme, shall
not be entitled to the employment policies and shall not be éntitled to avail of any
scﬂemes and benefits (including employee stock options) that may be applicable and
available to any of the other employees of the Transferee Company, unless otherwise
determined by the Transferee Company. Provided further that, in the event of
variation in the employment policies of the Transferor Company and the Transferee
Compeny, the Transferee Company is entitled to modify, alter such émployment
policies of tﬁe Transferor Company to align them with the employment policies of
the Transfarec. Company and the Employees shall be bound by such modified
policies till the time it is not prejudicial to the interests of the employees of thé

" Transferor Company, The Transferee Company undertakes to continue to abide by
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any agreement/settlement, if any, entered into or deemed to have been entered into

by the Transferor Company with any employee of the Transferor Company.

. Insofar as the provident fund, gratuity fund, suj:eranuuation fund, retirement fund
and any other funds or benefits created by the Transferor Company for its E];JplDyCCS
or to which the Transferor Company are contributing for the benefit of its Employees
(collectively refemred to as the “Funds”) are concemed, the Funds or such part
- thereof as relates to the Employees (including the aggregate of all the contribuﬁonsb
made to such Funds for the benefit of the Employees, accretions thereto and the
investments made by the Funds in relation to the Employees) shall be transferred to
the Transferee Company and shall be held for the benefit of the concemed
Employees. In the event the Tra.nsferee Company has its owﬁ funds in respect of any
of the employee beneﬁts.refen‘ed to above, the Funds shall, subject to the necessary
approvals and per;nissid;ns and at the discretion of the Transferee Company, be
merged \;vith the relevant finds of the Transferee Company. In the event that the
Transferee Company does not have its own funds in respect of ;gmy of the above or
if deemed appropriate by the Transferee Company, the Transferee Company'may,
subject to necessary approvals and permissions, maintain the existing funds

separately and contribute thereto until such time that the Transferee Company

creates its own funds, at which time the Funds and the investments and contributions’
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pertaining to the Employees shall be merged with the funds created by the Transferee

- Company.

dn relatioﬁ, to those Employees for whom the Transferor Company is making
contributions to the government provident fund or other employee benefit fund, the
Transferee Company shall stand substituted for the Transferor Company, for all
purposes whatsoever, including relating to the obligation to make contributions to
the said fund in accordance with the provisions of such fund, bye laws, etc. in respect
of such Employees, such that.all the rights, duties, powers and obligations t;f the
Transferor Company as the case may be in relation to such schemes/ Funds shall

become those of the Transferee Company.

10) Legal, Taxation and other Proceedings
a. Upon the coming into effect of this Scheme, all suits, actions, and other
proceedings including legal and taxation proceedings, (including before any
statutory or quasi-judicial authority or tribunal) by or against the Transferor
Company pending on the Effective Date shall be continued and/or enforced by or
against the Transfeljee Company as effectnally and in the same manner and to the
same extent as if the same had been instituted by or.aga.inst the. Transferce

Company.
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. If any suit, appeal or other proceeding of whatever nature Ey or agaiost the
Transferor Company is pending, the same shall not abate or be discontinued or in
any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against the Transferee Company, as the case may
be, in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor Company as if

this Scheme had not been made.

. In case of any litigation, suits, recovery proceedings including but not limited to

any claims by ex-employees pertaining to any dispute prior to the Effective Date

which are to be initiated or may be initiated against the Transferor Company, the -

* Transferee Company shall be made party thereto and any payment and expenses

made thereto shall be the liability of the Transferee Company.

.. All Tax assessment proceedings and appeals of whatsoever nature by or qgainst
the Transferor Company, pending or arising as at the Effective Date, shall be
continued and/or enforced by or against the Transferee Company iu the same
manner. and to the same extent as would or ﬁght have ‘been continued and
enforced by or against the Transferor Compény. Further, the aforementioned

proceedings shall neither abate or be discontinued nor be in any way prejudicially
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affected by reason of the merger of the Transferor Company with the Transferee

Company or anything contained in this Scheme.

11) Conduct of Business
From the date on which the Board of Directors of the Transferor Company and the

Transferee Company approve this Scheme until the Effective Date:

a. the Transferor Company shail carry on and be deemed to have carried on all
business and activities and shall hold and stand possessed of and shall be deemed
to hold and Qtand possessed of all its estates, assets, rights, title, interest, authorities,
contracts and investments for and on account of, and in trust for, the Transferee

Company;

b.” The Transferor Company shall carry on their business and activities with due
business prudence and diligence and shall not, without prior written consent of the
Transferee Company or pursuant to any preexisting obligation, sell transfer or
otherwise alienate, chargg, niortgage, encumber or othe.r:wise deal with any part of
its assets nor incur or accept or acknowledge any debt, obligation or liability except

_ as is necessary in the ordinary course of business.
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all profits and income accruing or arising to the Transfer;Jr Company and losses and
expenditure arising or incurred by them (including taxes, if any, accruing or paid in
relation to any profits or income) for the period commencing from the Appointed
Date shall, for all purposes, be treated as and be deemed to be the profits, incomé,
losses or expendimlle (including ta%m), as the case may be, of the Transferee

_ Company;

any of the rights, powers, authorities or privileges exercised by the Transferor

Compeany shall be deemed to have been exercised by the Trapsferor Company for

and on behalf of, and in trust for and as am agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Transferor Company shall be deemed to have been

_ undertaken for and on behalf of and as an agent for the Transferee Company; and

all taxes (iﬁcluding, without limitation, income tax (including self-assessment tax
and tax deducted at source), sales tax, service tax, VAT, excise and custom duties,
Central Goods and Service Tax law (CGST), State Goods and Service Tax law

(SGST), Union Territory Goods and Services Tax (UTGST), and Integrated Goods

and Service Tax law (IGST), foreign taxes, etc.) paid or payable by the Transferor

Company or credits thereof, in respect of the operations and/or the profits of the

Transferor Company before the Appointed Date, shall be on account of the
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Trausferor Company and, insofar as it relates to the tax payment (including, without
limitation, income tax"(including self-assessment tax and tax deducted at source),

sales tax, service tax, VAT, excise and custom duties, CGST, SGST, UTGST,

IGST, foreign taxes, etc.), whether by way of deduction at source, tax collected at

source, advance tax, self-assessment tax, regular tax, or otherwise howsoever, by
the Transferor Company in respéct of the profits or activities or operation of the
Transferor Company with effect from the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Transferee Company, and shall,

in all proceedings, be dealt with accordingly.

If and to the extent there are inter-corporate loans, deposits, balances or agreements
" as between the Transferor Company and the Transferee Company, the obligations
in respect thereof shall, on and from the Appointed Date, stand cancelled and there

shall be no obligation/ outstanding balance iil that behalf.
i

i

Upon coming into effect of the Scheme, th:e resolutions, if any of the Transferor
Company relating to Undertaldngvincludinfg without Hmjtaﬁog approvals under
sections 42, 62, 180, 185, 186, 188 etc. of t:ile Companies Act and the applicable
reggulations under Securities and Exchange B;'oard of India (Listing Obligations and
Disclosure Requirements) Regulationé, 201$ (“SEBI LODR™) which are valid and

subsisting on the Effective Date, shall continue to be valid and subsisting and be
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considered as resolutions of the Transferee Company, and if such resolutions have
any monetary limits approved under the provisions of the Act, or any other
-applicable sta.tuiory provisions, such limits shall be added to the limits if any, under
like resolutions passed by the Tramsferee Compa;ly, and shall constitute the
aggregate of the said limits in the Transferee Company. On approval of this Scheme
by the shareholders of the Parties and such other clas's&i of persons relating to the
.Pa:ties, if any, such shareholders and classes of persons, shall‘ also be cieemed to
have resolved and accorded all relevant consents under ﬁle Act and SEBI LODR
Regulations or otherwise, to the same extent applicable to all matters related to or

arising pursuant to this Scheme.

. Pending sanction of the Scheme, the Transferor Company shall not, except by way
of issue of shares / convertible debentures to the Transferee Company, increase its

capital (by fresh-issue of shares, convertible debentures or otherwise).

Without prejudice to the provisions of Clauses 4 to 11, with effect from the
Appointed Date, all inter-party transactions amongst Transferor Company and the
Transferee Company shall be considered as intra-party transactions for all purposes

from the Appointed Date.
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j- Foi' the-avoidance of doubt, it is hereby clarified that nothing in the Scheme shall
prevent the Transferee Company and/or the Transferor Company from declaring

and‘ paying dividends, whether interim or final, to its shareholders; and

k. For the avoidance of doubt, it is herebyy further clarified that nothjng in the Scheme
shall prevent the Transferee Compeny from issuance of bonus shares, rights issue,
“splitting or consolidation of its shares, making investments or qndertaking merger

or demerger or any other mode of restructuring concurrently with the Scheme.

12) Discharge of Consideration and Cancellation of Shares

The Transferor Company is a wholly owned subsidiaries of the Transferee Company.
Accordingly, upon the Scheme becoming effective, no shares of the Transferee

Company shall be issued in lieu of / exchange of !the holding of the Transferee Company
in the Transferor Company (held directly and through the nominee shareholders) and

the issued and paid-up capital of the Transferor Company will stand cancelled, without
|
P

%

any further act, instrument or deed.

Tt is further clarified that since the Transferor C(i)mpany is & wholly owned subsidiaries
i
of the Transferee Company, no consideration fsha.ll be discharged by the Transferee

Company pursuant to merger of the Transferor Ci!ompany.
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13) Increase in Authorized Share Capital of Transferee Company
| - a. As a part of this Scheme and upon the coming into effect of this Scheme, the
. authorized share capital of the Transferee Company" shall automatically stand
increased, without any furth‘erA act, instrument or deed on the part of the Transferee
Company, if any, including payment of stamp duty and fees payable to Registrar of
Companies, by clubbing the Authorized Share Capital of the Transferor Company
which is 2,00,00,000 (Rupses Two Crores only) divided into 20,00,000 Equity

Shares of Rs,10/- each.

b. Consequent to the clubbing of the .Authorized Share Capital of the Transferor
Company with the Transferee Company, the Authorized Share Capital of the
Transfereé Company shall be increased to Rs, 77,00,00,000 (Rupees Seventy-Seven

Crores only) divided into 38,50,00,000 Equity Shares of Rs. 2 each.

¢c. The consent/resolution appreving the Scheme shall be deemed to be the approval
for clubbing of the Authorized Share Capital of the Transferee Company under
Section 13 and other applicable provisions of the Companies Act, 2013. The words
and figures in Clause V of the Memorandum of Association of the Transferee
Company relating to the Authorized Share Capitai shall without any further act,

" instrument be and stand clubbed pursuant to Section 13 of thé Act, and other

applicable provisions of the Act.
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d. The capital clause V of the Memorandum of Association of the Transferee
Company shall, as a part of and, upon the coming inté effect of this Scheme and

without any further act or deed, be replaced by the following clause:

MEMORANDUM OF ASSOCIATION

“V. The Authorised Share Capital of the Company is Rs.' 77,00,00,000 (Rupees
Seventy-éeven Crores only) divided into 38,50,00,000 (Thirty Eight Crores Fifty
Lakhs) Equity Shares of Rs. 2 (Rupees Two) each with a power to increase or decrease
its capital from time to time and to divide shares in the capital for the time being into
several classes and to attach thereto respectively such preferential deferred, qualified
or sbécial rights, privileges, conditions, restrictions, as may be determined by/or in
'accordance with the Articles of Association of the éompany and vary, modify,
amalgamate or abrogate any such rights, privileges or conditions in such manner for

the time being as provided by the Articles of Association of the Company.”

14) It is clarified that for the purposes of Clause 13 a'bove, the stamp duties and fees
(including registration fee) paid on the authorized share capital of the Transfe;'or
Compa;ny shall be utilized and applied to the increased authorized share capital of the
Transferee Company and there would be no requirement for any further payment of

stamp duty and/or fee (including registration fee) by the Transferes Company for
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increase in the authorized share capital to that extent. The Transferee Company shall

file requisite forms with the concerned Registrar of Companies.

1t is also clarified that the consents of the shareholders of the Transferor Company and
tﬁe Transferee Company to this Scheme shall be sufficient for the purposes of effecting
the aforesaid additions in the Memorandum of Asspciétion of the Transferee Company
.and that no further resolutions ﬁnder the applicable provisions of the Act shall be
required to be separately passed. All actions taken in accordance with this Clause shall
be deemed to be in full cc;mpliance of Sections 61 and 64 and other applicable
provisions- of the Act and rules and regulations jssued thercunder and no further
resolutions or actions under any other provisions of the Act or the rules or regulations
issued thereunder would be required to be separately passed or undertaken by the

. Transferee Company.
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PART IIL
DISSOLUTION OF TRANSFEROR COMPANY. , GENERAL

CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

Accounnting and Tax Treatment
Applicability of provisions of Income-tax Act, 1961 and other Tax Regulations
The provisions of this Scheme as they relate to the merger of the Transferor
Company With the Transferee Company has been drawn up to comply with the
conditions relating to ‘amalgamation’ as defined under Section 2(1B) of the Income-

tax Act, 1961 (hereiuaﬂe; referred to as Income-tax Act). If any terms or provisions

of the Scheme are found or interpreted to be inconsistent with the provisions of the '

said Section of the Income-tax Act, at a later date inc;luding resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, shali prevail and the Scheme shall stand modified to
the extent determined necessary to comply with Section 2(1B) of the Income-tax

Act. Such modification will, however, not affect the other parts of the Scheme.

Upon the Scheme becoming effective, the Transferee Company is expressly

- permitted to revise its financial statements and returns along with prescribed forms,

filings and annexures under the Income-tax Act (including for purposes of carry

forward and set-off of tax losses, unabsorbed depreciation, credits.and tax benefits),
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service tax, sales tax, VAT, excise and customs laws, as may be applicable, CGST,
SGST, UTGST, IGST and other tax laws and to claim refunds and/or credits for
taxes paid by Transferor Company, and to claim tax benefits, under the Income Tax
Act and other tax laws etc..and for matters incidental tﬁereto, if required to give
effect to the provisions of this Scheme. The order of the Tribunal sanctioning this
Scheme shall be deemed to be an order permitting the Transferee Company to
prepare and/or revise its financiel statements and books of accounts on and from the

Appointed Date and no further act shall be required to be undertaken by the‘

‘Transferce Company.

All tax assessment proceedings/appeals of whatsosver nature by 01; against the
Transferor Company pending and/or arising at the Appointed Date and relating to
the Transferor Company shall be continued and/or enforced until the Effective Date
in the Transferor Company. In the event of-the Transferor Company feiling to
continue or enforce any proceeding/appeal, the same may be continued or enforced
by the Transferes Company, at the cost of the Transferee Comi:any. As and from the
Effective Date, the tax proceedings shall be céntinued and enforced by or against
ihe Transferee Compaay in the same manner and to the same extent as would or

might have been continued and enforced by or against the Transferor Company.

<
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Further, the aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicialjy affected by reason of the merger of the Transferor Company

with the Transferee Company or anything contained in the Scheme.

All taxes (including but not limited to advance tax, self-assessment tax, regular tax,
dividend distribution tax, securities transaction tax, deferred tax assets/liabilities;,
Foreign Tax Credit, tax deducted at soiirce, tax collected at source, value added tax,
sales tax, service tax, customs duty, CGST, IGST, SGST, UTGST etc.), including
any interest, penalty, surcharge and/or cess, peid / payable by or refunded /
reﬁ:mda.ble to the Transferor Company with effect from the Appointed. Date,
including all or any refunds or claims or credits shall be treated as the tax liability
or refunds/ claims/credits, etc. as the case may be, of the Transfe;ree Company, and

any tax incentives, advantages, 'privileges, accumnulated losses under Income-tax

_Act, allowance for unabsorbed depreciation under Income-tax Act, including

payment admissible on actual payment or on deduction of appropriate taxes or on

. payment of tax deducted at source such as.under Sections 40, 40A, 43B, etc. of the

Income-tax Act, exemptions, credits, deductions/holidays, remissions, reductions,
service tax input credits, GST input credits, export benefits, cenﬂ value.added tax
credits, value added/sales tax/entry tax credits or set-offs etc., as would have been
available to the Transferor Company, pursuant to this Schemie becoming effective,

be available to the Transferee Company and the relevant authority shall be bound to
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transfer to the account of and give credit for the same to the Transferee Company

upon coming into effect of this Scheme.

The Transferee Company shall also be permitted to claim refunds / credits in respect

of any transaction between the Transforor Company and the Transferee

Company. Without prejudice to the generality of Clause 15(a)(iii) above, upen the

Scheme becoming effective, the Transferee Company shall be permitted to revise, if
it becomes necessary, its income tax retuﬁxs and related withholding tax certificates,
including withholding tax certificates, relating to transactions between the
Transferor Company and the Transferes Company, and to claim refunds, advance
tax and withhdlding tax credits, foreign taxes and carry forward of accumulated

losses, unabsorbed depreciation etc., pursuant to the provisions of this Scheme.

The taxes-(including but not limited to ad;/ance tax, 'self~assessment tax, reguiar tax,
securities transaction tax, tax deducted at source, tax collected at source, service tax,
value added tax, sales tax, excise and custom duties, CGST, SGST, UTGST, IGST),
including any interest, penalty, surcharge and/or cess, if any, paid by the Transferor
Company under the Income tax Act, Central Goods and Services Tax Act, State
Goods and Sérvices Tax, Integrated Goods and Services Tax Act and Union

Territory Goods and Service Tax Act, or amy other statute for the period

commencing ﬁ:om.the Appointed Date shall be deemed to be the taxes paid by the
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Transferee Company and credit for such taxes shall be a.llbﬁed to the Transferee
Company notwithstanding that certificates or challans for such taxes are in the name

of the Transferor Company and not in the name of the Transferee Company.

Any refund under the Income-tax Act, 1961 or any other Tax laws related to or due
to the Transferor Company, including those for which no credit is taken as on the
date immediately preceding the Effective Date, shall also belong to and be received

by the Transferee Company

Accounting Treatment

In the hooks of the Transferee Company

Notwithstanding an);thing contained in any other clause in the Scheme, the
Transferee Company shall account for the amalgamation of the Transferor Company
in its books of accounts as per Appendix C to Ind AS 103, ‘Business Combinations’,
other applicable Ind AS prescribed under section 133 of the. Act read with the
‘Companies (Indian Accounting Standard) Rules, 2015 (as amended) and relevant
clarifications issued by the Institute of Chartered Accountants of India and on the -

date determined as per Ind AS, such that:

i, The Transferee Company shall recognise the assets and liabilities of the

Transferor Compeny, at their respective carrying values, as appearing in the

consolidated financial statements of the Transferee Company,

)
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ii, The identity of the reserves of the transferor éompany shall be preserved and they
shall appear in the same form in which they appeared in the Consolidated
financial statements of Transferee Company,

iii. The inter-company balances, if any, shall be cancelled,

iv. The investment of the Transferee Company in the Transferor Company shall -
stand cancelled,

v. The surplus/deficit, if any arising after taking the effect of clauses (i) to (iv), shall
be recognized in Equity as “Capital reserve’,

vi. Comparative financial information in the financial statements of the Transferee

Company shall be restated for the accounting impact of amalgamation as per the

requirements of Ind AS 103 (Appendix C).

In the books of the Transferor Comp_'anx

In case of merger of the Transferor Company with Transferee Company, as the
Transferor Company shall stand dissolved without being wound up upon the Scheme
becoming effective, there is no accounﬁng treatment prescribed under this Scheme

in the books of the Transferor Company.

16) Resoluations

a. Upon the coming into.effect of this Scheme, the resolutions, if any, of the

Transferor Company, which are valid and subsisting on the Effective Date, shall
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continue to be valid and subsisting and be cous.idered as resolutions of ‘the
Transferee Company and deemed to have authorized any Director of the
Transferee Company or such other person(s) as autharized by any Director of the
Transferee Company to do all acts, deeds, things as may be necessary to give
effect to these Resolutions, without any further acts to be done by the Transferee
Company and if any such resolutions have any monetary limits approved under

the provisions of the Act, or any other applicable statutory provisions, then the

said limits shall be added to the limits, if any, under like resolutions passed by the

Transferee Company and shall constitute the aggregate of the said limits in the

Transferee Company.

Upon the coming into effect of this Scheme, the borrowing limits of the
Transferee Company in terms of Section 180 of the Act shall be deemed, without

any further act or deed, to have been enhanced by the aggregate limits of the

* Transferor Company which are being transferred to the Transferee Company

pursuant to the Scheme, such limits being incremental to the existing limits of the

Transferee Company, with effect from the Appointed Date.

Savings of concluded transactions

The transfer and vesting of underteking under Clause 4 to 9 above and the

confinuance of proceedings by or against the Transferee Company under Clause -
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10 above shall not affect any transaction or proceedings already concluded by the
Transferor Company on or after the Appointed Date till the Effectivé Date, to the
end and intent that the Transferee Company accépts and adopts all acts, deeds and
things done and executed by the Transferor Compeny in respect thereto, as if done

and executed on its behalf.

Dissolution of the Transferor Company
Upon the coming into effect of this Scheme, the Transferor Company shall stand

dissolved without winding-up without any further act or deed.

Conditionality to the Scheme
The effectiveness of the Scheme is conditional upon and subject to:
i. This Scheme being approved by the respective requisite maj'orities of the
shareholders and credftors of the Transferor Company and the Transferee
'Company if required under the Aqi and/or as may be directed by the Tribunal
and the requisite orders of the Tribunal being obtained.

ii. The certified copy of the order of the Tribunal under Section 230 to 232 and

other applicable provisions of the Act sanctioning the Scheme being filed with

the jurisdictional Registrar of Companies, by the Transferor Company and the

Transferee Company as applicable.
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b. On the approval of this Scheme by the sl}areholders of the "I‘ransferor Company
and the Transferes Compan'y, if required, such shareholders shall also be deemed
to have resolved dnd accorded all relevant consents under the Act of otherwise to
the same extent applicable in relation to the merger set out in this Scheme, related

matters and this Scheme itself.

20) Effect of N(;n-Receipt of Approvals/Sanctions
In the event of any of the said éaucﬁons and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the
Appropriate Authority and / or the Order not being passed as aforesaid within
such period or periods as may be agreed upon between the Transferor Company
and the Transferec Company by their Board of Directors (and which the Board of
Directors of the Transferor Company and the Transferee Company are hereby
émpowered and authorized to agree to and extend the Scheme from time to time
without any limitation) this Scheme shall stand revoked, cancelled and be of no
effect, save and except ii: re.spectiof any act or deed done prior thereto as is
contemplated hereunder or as to any rights and/or liabilities which might have
avisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in the Scheme or as may otherwise arise

in law.
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22)
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If any part of this Scheme hereof is invalid; held illegal or unenforceable, under
any present or future laws, then it is the intention of the Parties that such part shall
be severable from the remainder of the Scheme, and the Scheme shall not be
‘affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any Party, in which case the Parties sﬁall attempt
to bring about a modification in the Scheme, as will best preserve fbr the Parﬁe;

the benefits and obligations of the Scheme, including but not limited to such part.

Applications

The Traosferor Company and the Transferee Company, if required shall, with all
reasonable dispatch, make applications/petitions to the Tribunal under Section
230 to 232 and other applicable provisions of the Act for sanctiouiné of this

Scheme,

The Transferor Company shall take all necessary steps for sanctioning of this
Scheme and for its dissolution without winding up and apply for and obtain such

other approvals, if any, required under the law.

Modifications or amendments to the Scheme -
The Transferor Company and the Transferee Company, through their respective

Board of Directors, may assent from time to time on behalf of all the persons

v

‘.‘Z& Y
Je \9{'_};-., .
’;".v,{! r& ‘f’ﬂl‘lr o A

]




Oy

448

concerned to any modifications or amendments or additions to this Scheme
subject to approval of the Tribunal or to any conditions or limitations which the
Tribunal and/or any other competent authorities, if any, under the law may deem
ﬁt and approve of or impose and which the Transferor Company and the
Transferee Company may in their discreti'on deem fit and may resolve all doubts
or difficulties that may aﬁse for carrying out this Scheme and do and execute all
acts, deeds, matters and things necessary for bringing this Scheme into effect. The
aforesaid powers off the Transferor Comp'aﬁy and thc.Transferee Company may

be exercised by their respective Boards of Directors, or such other persons as may

" be authorized by thie Board of Directors.

b) For the purpose of giving effect to this Scheme or to any modifications or

amendments therecijf or additions thereto, the Board of Directors of the Transferor
Company or the 'i'ransferee Company may give and is hereby authorized to
determine and givc; all such directions as are necessary including directioﬁs for
settling or removinig any question of doubt or difficulty that may arise and such

determination or di:ections, as the case may be, shall be binding on all parties in

the same manner a5 if the same were specifically incorporated in this Scheme.
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23) - Costs, Charges and Expenses
All costs, charges, ta:;es, including stamp duties, levies and all other expenses, if
any (save as expressly otherwise agreed) of the Transferor Company and the
Transferee Company arising out of dr incurred in carrying out and implementing
this Scheme and matters incidental thereto shall be borne and paid by the

Transferee Company.

FEREE

Foi Bulldiich Producls India Privete Linited. . .
w0 §wapnd Dhumer& - por THERMAX LIMITED

" Aulhorised Sinalry 4
. . A rise natories

vy

| NATIONAL COMPANY iAW TRIBUNAL

- (MUMBAI BENCH) "

CERTIFIED . TO BE TRUE COPY
GF THE ORIGINAL

4 Date of Application f... 03'6‘2021=
4 Date Copy Ready : LS..6.20.26 .
Date ef Delivery :
No. 6 Pages fua
Feo Paid ...

Teficient Fee:

JR/DR/AR
(Signature & Seal

' ‘igsistant Registrar
National Company Law Tribuna
~Mumbai - 400 005.





