
 

 
 

23rd October, 2024 
 
The General Manager, 
Department of Corporate Services, 
BSE Limited  
P.J. Towers, Dalal Street, Fort 
Mumbai – 400 001 
 
BSE Scrip Code: 975354 
 
Sub: Notice of Extra Ordinary General Meeting of the Company 
 
Dear Sir/Madam, 
 
Pursuant to Regulations 50(2) & 51(2) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations 2015, we are enclosing a copy of the Notice for convening 1st (First) Extra-Ordinary General 
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Sadhu Vaswani Road, Pune - 411001, Maharashtra, on Thursday, October 24, 2024 at 04:00 p.m., at 
shorter notice. 
 
The said Notice is also being circulated to the Members of the Company and has been uploaded on the 
website of the Company at https://www.acilchem.com/investor-relations. 
 
Submitted for your information and records please. 
 
 
Thanking you, 
 
Yours faithfully, 
For Advaya Chemical Industries Limited 
 
 
 
 
Sangeeta Gupta 
Company Secretary and Compliance Officer 
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IN THE MATTER OF SECTION 233 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED  

WITH 

ADVAYA CHEMICAL INDUSTRIES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS  

SHORTER NOTICE CONVENING EXTRA ORDINARY GENERAL MEETING OF THE EQUITY SHAREHOLDERS 
OF ADVAYA CHEMICAL INDUSTRIES LIMITED FOR APPROVAL OF THE SCHEME OF AMALGAMATION OF 
AQUAPHARM CHEMICALS PRIVATE LIMITED WITH ADVAYA CHEMICAL INDUSTRIES LIMITED AND THEIR 
RESPECTIVE SHAREHOLDERS UNDER SECTION 233 AND OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013 

To  

The Equity Shareholders of Advaya Chemical Industries Limited 

SHORTER NOTICE is hereby given that an Extra Ordinary General Meeting (“EGM”) of the equity 
shareholders of Advaya Chemical Industries Limited (“Company” or “Transferee Company”) will be held 
for the purpose of their considering and approving the proposed Scheme of Amalgamation of Aquapharm 
Chemicals Private Limited (“Transferor Company”) with the Company and their respective shareholders 
(“Scheme”) pursuant to Section 233 and other applicable provisions of the Companies Act, 2013 (“Act”). 

FURTHER NOTICE is hereby given that the EGM of the equity shareholders of the Company will be held at 
its Registered Office  at 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune 411 001, 
Maharashtra on Thursday, October 24, 2024 at 04:00 p.m. to consider and pass the following resolution for 
approval of the Scheme by the equity shareholders of the Company in the manner as prescribed under 
Section 233 of the Act: 

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013 (“Act”) read with 
Rule 25 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) 
and other applicable provisions, if any, of the Act, circulars, and notifications made thereunder (including 
any statutory modification or re-enactment thereof as may be applicable), applicable provisions of the 
Income Tax Act, 1961 and any provision of any other applicable law/ statute and in accordance with the 
relevant clauses of the Memorandum of Association and Articles of Association of Advaya Chemical 
Industries Limited (hereinafter referred to as the “Company”) and subject to the approvals, permissions 
and sanctions of the Central Government through the Regional Director, Western Region (“Regional 
Director”) or such other competent authority, as the case may be and subject to such conditions and 
modifications as may be prescribed or imposed by the Regional Director or by any statutory/ regulatory/ 
sectoral or other relevant authorities, while granting such consents, approvals and permissions which may 
be agreed to by the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term 
shall deemed to mean and include one or more Committee(s) constituted/ to be constituted by the Board 
or any other person authorised by it to exercise its powers including the powers conferred by this 
resolution), the proposed Scheme of Amalgamation of Aquapharm Chemicals Private Limited with the 
Company and their respective shareholders (“Scheme”), be and is hereby approved including any 
amendment(s)/ modification(s)/ alteration(s) made therein as may be considered necessary by any 
concerned statutory/ regulatory/ judicial or quasi-judicial authority or Regional Director, Registrar of 
Companies, Maharashtra, Pune (“Registrar of Companies”), Official Liquidator, High Court, Mumbai 
(“Official Liquidator”), Income tax department having jurisdiction over the Company, under Section 233 of 
the Act or otherwise or any tribunal including the National Company Law Tribunal, Mumbai Bench or as 
may be considered necessary by/ found acceptable to the Board of Directors of the companies involved, 
for any reason whatsoever or as may be directed/ approved by the shareholders and/or creditors of the 
companies involved or any affected person.  
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RESOLVED FURTHER THAT the Board is hereby authorized to make necessary amendments to the 
Scheme, as may be suggested by the Registrar of Companies, the Official Liquidator, the Income tax 
department having jurisdiction over the Company, the Regional Director and such other authority under 
Section 233 of the Act.  

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give 
effect to the above resolution and effectively implement the arrangement embodied in the Scheme and to 
accept such modifications, amendments, limitations and/or conditions, if any, which may be required 
and/or directed by the Regional Director while sanctioning the arrangement embodied in the Scheme or 
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts 
or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.”  

TAKE FURTHER NOTICE that persons entitled to attend and vote at the said EGM may vote in person or 
by proxy, provided that the proxies in the prescribed form, are deposited at the registered office of the 
Company or can be emailed to the Company at anita.lahoti@rpsg.in before the commencement of the 
said EGM, as aforesaid.  

TAKE FURTHER NOTICE that a copy of the Scheme, Form of Proxy, Attendance Slip, route map and the 
explanatory statement under Section 230(3) read with Section 102 of the Act and Rule 6(3) of the CAA 
Rules along with all annexures thereto and such other documents/ disclosures as prescribed under Rule 
25(3) of the CAA Rules are enclosed herewith.  

The abovementioned Scheme, if approved at the said EGM, will be subject to the subsequent approval of 
the Regional Director. 

By the Order of the Board of Directors 

Sd/- 
Sangeeta Gupta 
Company Secretary 
(Membership No: A38123) 

Date: October 23, 2024 
Place: Kolkata 

Registered Office:  
9th and 10th Floor, Amar Synergy,  
12B, Sadhu Vaswani Road, Pune 411 001, 
Maharashtra, India. 
CIN: U20299PN2024PLC227198 
Tel.: +91 20 6609 0000 

NOTES 

1. In terms of Section 101 of the Act, all the equity shareholders of the Company have provided their
consent to convene and hold the Extra Ordinary General Meeting (“EGM”) at shorter notice.

2. A proxy appointed to attend and vote on behalf of an equity shareholder at the EGM, as aforesaid,
need not be an equity shareholder of the Company. The instrument of proxy to be effective, should
however, be duly signed by the person entitled to attend and vote at the EGM or by his authorised
representative and deposited before the time scheduled for holding the EGM with the Company at its
registered office or can be emailed to the Company at anita.lahoti@rpsg.in. Form of Proxy is attached
and can also be obtained free of charge at the registered office of the Company or can be availed by
emailing the Company at anita.lahoti@rpsg.in.

3. All alterations made in the Form of Proxy must be initialled by the shareholder.
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4. Where a body corporate authorises any person to act as its representative at the EGM, a certified true
copy of the resolution of the Board of Directors or other governing body authorising such person to act
as its representative at the EGM, by a Director, Manager, Company Secretary or other Authorised
Officer of such body corporate shall be lodged with the Company at its registered office or can be
emailed to the Company at anita.lahoti@rpsg.in, before the time for holding the EGM.

5. A registered equity shareholder or his Proxy or Authorised Representative is requested to bring copy of
the notice to the EGM and produce the Attendance Slip duly completed and signed at the entrance of
the venue of the EGM.

6. The explanatory statement pursuant to Section 102 of the Act setting out the material facts and the
business to be transacted at the EGM is annexed hereto.

7. In case of joint holders attending the EGM, only such joint holder who is higher in the order of names
will be entitled to vote at the EGM. Voting rights of an equity shareholder / beneficial owner (in case of
electronic shareholding) shall be in proportion to his/her/its shareholding in the paid-up equity share
capital of the Company.

8. Notice along with all the documents referred to in the accompanying explanatory statement, shall also
be available for inspection through electronic mode, basis the request sent on anita.lahoti@rpsg.in and
are also available on the website of the Company at https://www.acilchem.com/investor-relations.

9. Mr. Surendra Vyas, Practicing Company Secretary of M/s S Vyas & Associates, (FCS No.: 9668, CP No.:
21404), shall act as the scrutinizer at the EGM.

10. The results, together with the Scrutinizer’s Report, will be displayed at: (i) the registered office of the
Company; (ii) the website of BSE Limited at www.bseindia.com; and (iii) website of the Company at
https://www.acilchem.com/investor-relations, within 2 (Two) working days from the date of EGM.

11. This Notice is being dispatched to all equity shareholders of the Company whose names appear in the
Register of Members of the Company as on October 23, 2024. Voting rights shall be reckoned
accordingly on the paid-up value of the shares registered in the names of the equity shareholders as on
October 23, 2024.
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IN THE MATTER OF SECTION 233 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED  

WITH 

ADVAYA CHEMICAL INDUSTRIES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS  

EXPLANATORY STATEMENT TO THE SHORTER NOTICE OF THE EXTRA ORDINARY GENERAL MEETING OF THE 
EQUITY SHAREHOLDERS OF ADVAYA CHEMICAL INDUSTRIES LIMITED UNDER SECTION 230(3) OF THE 
COMPANIES ACT, 2013 READ WITH SECTION 102 OF THE COMPANIES ACT, 2013 AND RULE 6(3) OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

1. Meeting for Scheme of Amalgamation

This explanatory statement is attached to the shorter notice convening the Extra Ordinary General
Meeting (“EGM”) of the equity shareholders of Advaya Chemical Industries Limited (“Company” or
“Transferee Company”) for the purpose of their considering and approving the proposed Scheme of
Amalgamation of Aquapharm Chemicals Private Limited (“Transferor Company”) with the Company and
their respective shareholders (“Scheme”) pursuant to Section 233 and other applicable provisions of the
Companies Act, 2013 (“Act”), whereby, the Transferor Company will be amalgamated with the Company on
the terms and conditions stated in the Scheme. The salient features of the Scheme are given in Paragraph
9 of this statement. The detailed terms of the amalgamation are stated in the proposed Scheme, a copy
of which is attached hereto as Annexure A. This statement is being furnished pursuant to provisions of
Section 233 and Section 102 of the Act read with Rule 25 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“CAA Rules”).

2. Date, time and venue of the EGM

The EGM of the Company will be held at its Registered Office at 9th and 10th Floor, Amar Synergy, 12B,
Sadhu Vaswani Road, Pune 411 001, Maharashtra on Thursday, October 24, 2024 at 04:00 p.m.

3. Board Approval

The Board of Directors of the Transferor Company and the Company at their respective meetings held on
August 1, 2024 by resolutions passed unanimously, approved the said Scheme.

4. Details of notice to relevant statutory authorities inviting objections or suggestions pursuant to Section
233(1)(a) of the Act read with Rule 25(1) of the CAA Rules

The Company has served notices in Form CAA 9 along with the Scheme and board resolution upon: (i) the
Registrar of Companies, Maharashtra, Pune (“Registrar of Companies”) and the Income Tax department
having jurisdiction over the Company vide letters dated August 30, 2024; and (ii) the Central Government
through the Regional Director, Western Region (“Regional Director”), the Securities and Exchange  Board
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of India (“SEBI”) and BSE Limited (“BSE”) vide letters dated August 29, 2024, seeking their objections/ 
suggestions to the said Scheme as required under Section 233(1)(a) of the Act and rules made 
thereunder. The Scheme once approved in the EGM will be subject to approval of the Regional Director.  

5. Rationale and benefits

The rationale, circumstances and/or reasons and/or grounds that have necessitated and/or justify the
said Scheme and the benefits of the same as perceived by the Boards of Directors of the Transferor
Company and the Company, are, inter alia, as follows: -

1. The Transferee Company is desirous of consolidating the assets and liabilities of the Transferor
Company pursuant to the amalgamation.

2. The Scheme will result in the following benefits:

(a) combination and optimal utilisation of resources and deriving operating efficiencies;

(b) efficient utilization of capital for enhanced development and growth of the consolidated
business under a single entity; and

(c) elimination of multiple entities, legal and regulatory compliances and reduction of
administrative costs.

3. The Scheme is in the interests of the Transferor Company, the Transferee Company and their
respective stakeholders.

6. Background of the Companies

A. Particulars of the Transferor Company

Name Aquapharm Chemicals Private Limited 

CIN U24231MH1974PTC017243 

PAN Number AAECA7014R 

Date of Incorporation March 02,1974 

Type of Company Private Company 

Listed or Unlisted Unlisted 

Registered Office 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune – 
411 001, Maharashtra, India 

Email Address vishwanathan.ganesh@aquapharm.net 

Primary Business The Company is involved in manufacture of phosphonates, polymers, 
green chelates, biocides and other speciality chemicals for various 
industries. 

Main Objects of the 
Company as set out in 
the Memorandum of 
Association 

1. To carry on all or any of the business of manufacturers of and
dealers in ion exchange resins, designers, fabricators,
manufacturers, contractors and dealers in water treatment
machinery equipment and plants, chemical, electrical,
photographical and textile machinery equipment and plants,
industrial and scientific apparatus and materials; process and
design engineers and without limiting the generality of the
foregoing, in particular as process and design engineers, for
softening, purification or other treatment of water for industrial,
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domestic and other purposes and prevention of scale in boilers; 
based on ion exchange resins. 

Details of change of 
name, registered office 
and objects in the last 
five years 

The Company was incorporated on March 02, 1974 under the 
provisions of Companies Act, 1956 under the name ‘Vikram Ion 
Exchangers Private Limited’ in the State of Maharashtra and 
certificate of incorporation was issued by the Registrar of 
Companies, Maharashtra, Mumbai. This name ‘Vikram Ion 
Exchangers Private Limited’ was changed to ‘Aquapharm Chemical 
Company Private Limited’ on April 7, 1981, and the certificate of 
incorporation pursuant to name change was issued by the Registrar 
of Companies, Bombay on April 21, 1981. This name ‘Aquapharm 
Chemical Company Private Limited’ was changed to ‘Aquapharm 
Chemicals Private Limited’ on April 1, 2004, and the certificate of 
incorporation pursuant to name change was issued by the Registrar 
of Companies, Pune on April 1, 2004.  

The main objects of the Company have not been altered in past 5 
years. 

Authorised Capital The authorised share capital of the Company is Rs. 5,01,00,000 
divided into 5,01,000 equity shares of Rs. 100 each. 

Issued, Subscribed and 
Paid up Capital  

The issued, subscribed and paid-up share capital of the Company is 
Rs. 2,12,17,200 divided into 2,12,172 equity shares of Rs. 100 each 
fully paid up. The Company is a wholly owned subsidiary of the 
Transferee Company. 

Names of the 
Promoters along with 
their addresses 

Name Category Address 

Advaya Chemical 
Industries Limited 

Promoter 9th and 10th Floor, Amar 
Synergy, 12B, Sadhu Vaswani 
Road, Pune – 411 001, 
Maharashtra, India 

Names of the Directors 
along with their 
addresses 

Name Category Address 

Iram Hassan Director Active Acres, Tower 3B, Flat 
19F, Floor 19, 54/10, 
Debendra Chandra Road, 
Dhapa Bazar, Tangra, 
Kolkata, 700015, West 
Bengal  

Gopal Rathi Director Rare Earth, BL-3, 27-FR, FL-
27B, 93, Narkeldanga Main 
Road, Kankurgachi, Kolkata – 
700054 

Subhasis Mitra Director 19, Kabir Road, Tollygunge, 

Kolkata-700026, West 

Bengal, Kolkata 

Kaushik Roy Director Flat No. 26, 10, Judges Court 

Road, Alipore, Kolkata- 

700027, West Bengal, 

Kolkata 

Tharavanat Director “Sree Ragam”, Lakshmipuram 
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Chandrasekharan 
Susselkumar 

Palace Road, Puzhavathu, 

Changanasseri, Kottayam, 

Kerala-686101 

B. Particulars of the Company

Name Advaya Chemical Industries Limited 

CIN U20299PN2024PLC227198 

PAN Number AAZCA9852E 

Date of Incorporation January 11, 2024 

Type of Company Public Limited Company 

Listed or Unlisted The secured, redeemable and non-convertible debentures of the 
Company are listed on BSE Limited.  

The equity shares of the Company are not listed on any stock 
exchanges. 

Registered Office 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune – 
411 001, Maharashtra, India 

Email Address anita.lahoti@rpsg.in 

Primary Business The Transferee Company is engaged in the business of manufacturing, 
processing, exporting, importing, trading, buying, selling, stocking and 
dealing in chemicals, chemical products, specialty chemicals, water 
treatment chemicals with key products such as phosphonates, 
biodegradable chelating agents, polymers, biocides and oil field 
chemicals (imidazoline, quats) antiknock preparations chemical, 
antifreeze chemical, liquid / solid gages chemical, hydraulic transmission 
chemical, composite diagnostic, laboratory reagents, writing or drawing 
ink, all type of chemical substance & additives and other products 
including organic and inorganic chemicals, solvents of any mixtures 
derivatives and compounds thereof, and providing technical and other 
consultancy services to customers, industries, government and semi 
government bodies, industrial users for use of light and heavy chemicals 
of any nature to be used by the industry. 

Main Objects of the 
Transferee Company 
as set out in the 
Memorandum of 
Association 

1. To carry on the business of manufacture, process, export, import,
trade, buy, sell, stock and deal in chemicals, chemical products,
speciality chemicals, water treatment chemicals with key products
such as phosphonates, biodegradable chelating agents, polymers,
biocides and oil field chemicals (imidazoline, quats) antiknock
preparations chemical, antifreeze chemical, liquid / solid gages
chemical, hydraulic transmission chemical, composite diagnostic,
laboratory reagents, writing or drawing ink, all type of chemical
substance & additives and other products including organic and
inorganic chemicals, solvents of any mixtures derivatives and
compounds thereof, and provide technical and other consultancy
services to customers, industries, government and semi government
bodies, industrial users for use of light and heavy chemicals of any
nature to be used by the industry.
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Details of change of 
name, registered 
office and objects in 
the last five years 

The Transferee Company was incorporated on January 11, 2024 under 
the provisions of the Act under the name ‘Advaya Chemical Industries 
Limited’ in the State of Maharashtra and certificate of incorporation 
was issued by the Registrar of Companies, Maharashtra, Pune.  

Since the date of incorporation of the Transferee Company, the name, 
registered office and the main objects of the Transferee Company 
have not been altered. 

Authorised Capital The authorised share capital of the Transferee Company is Rs. 
4000,00,00,000 divided into 4,00,00,00,000 equity shares of Rs. 10 
each. 

Issued, Subscribed and 
Paid up Capital  

The issued, subscribed and paid up share capital of the Transferee 
Company is Rs. 1,00,00,00,000 divided into 10,00,00,000 equity 
shares of Rs. 10 each fully paid up. 

Names of the 
Promoters along with 
their addresses 

Name Category Address 

PCBL Limited Promoter 31, Netaji Subhas Road, 
Kolkata – 700001 

PCBL (TN) Limited Promoter 
Group 

31, Netaji Subhas Road, 
Kolkata – 700001 

Names of the 
Directors along with 
their addresses 

Name Category Address 

Tharavanat 
Chandrasekharan 
Suseelkumar 

Director “Sree Ragam”, 
Lakshmipuram Palace 
Road, Puzhavathu, 
Changanaseri 686101, 
Kottayam District, Kerala 

Kusum Dadoo Director  Flat 4B, Abhinandan 
Building, 8 Raja Santosh 
Road, Alipore, Circus 
Avenue Kolkata, West 
Bengal – 700027  

Kaushik Mukherjee Whole-time 
Director 

30A, Ashoke Road, Ganguli 
Bagan (E), Kolkata – 700084 

Raj Kumar Gupta Director Fl No. 509, Pearless Mourya 
Manson, 2 Moore Avenue, 
94 Manik Bandopadhaya 
Sarani, Kolkata – 700040 

7. Relationship between the Transferor Company and the Company

The Transferor Company is a wholly owned subsidiary of the Company. 

8. Board approvals

i. The Board of Directors of the Transferor Company have at their Board Meeting held on
August 1, 2024 by resolution passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favor/ against/ did not participate 
or vote 
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Iram Hassan Voted in favour 

Gopal Rathi Voted in favour 

Subhasis Mitra Voted in favour 

Kaushik Roy Voted in favour 

Tharavanat Chandrasekharan 
Suseelkumar 

Did not attend the meeting 

ii. The Board of Directors of the Company have at their Board Meeting held on August 1, 2024
by resolution passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favor / against / did not participate 
or vote  

Tharavanat Chandrasekharan 
Suseelkumar 

Did not attend the meeting 

Kusum Dadoo Voted in favour 

Kaushik Mukherjee Voted in favour 

Raj Kumar Gupta Voted in favour 

9. Salient Features of the Scheme

The salient features of the Scheme are, inter alia, as follows: -

(a) The Appointed Date of the Scheme means opening business hours of February 1, 2024 or such
other date as may be approved by the Board of the Parties (as defined in the Scheme) and
approved by the Central Government.

(b) The Effective Date means the date on last of the conditions specified in Clause 18 (Conditions
Precedent) of the Scheme are complied with.

(c) The Scheme shall be effective from the Appointed Date but shall be operative from the
Effective Date.

(d) The Scheme provides for amalgamation of the Company with the Transferee Company. The
Scheme also provides for various other matters consequential thereto or otherwise.

Note: The aforesaid are the salient features of the Scheme. The shareholders are requested to 
read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions 
thereof. 

10. Interest of Directors, Key Managerial Personnel

None of the Directors, Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of the Transferor Company and the Company and their respective relatives (as defined
under the Act and rules framed thereunder) has any interest in the Scheme except to the extent of
their shareholding in the Transferor Company and the Company, if any.

11. Effect of Scheme on stakeholders
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A. Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders

The effect of the Scheme on the equity shareholders, KMPs, promoter and non promoter
shareholders of the Transferor Company and the Company is given in the reports adopted by
the Board of Directors of the Transferor Company and the Company on August 01, 2024
pursuant to the provisions of Section 232(2)(c) of the Act which are attached hereto as
Annexure B.

B. Directors

i. The Directors of the Transferor Company will cease to be Directors of the Transferor Company
consequent to the dissolution without winding up of the Transferor Company pursuant to the
Scheme.

ii. The Scheme will have no effect on the office of existing Directors of the Company. It is clarified
that the composition of the Board of Directors of the Company may change by appointments,
retirements or resignations in accordance with the provisions of the Act and Memorandum
and Articles of Association of the Company but the Scheme itself does not affect the office of
Directors of the Company.

C. Employees

i. With effect from the Effective Date, all employees of the Transferor Company shall become
employees of the Company on terms and conditions no less favourable than those on which
they are engaged by the Transferor Company without interruption in service.

ii. The Scheme will have no effect on the existing employees of the Company.

D. Creditors and no compromise with the creditors

i. Upon effectiveness of the Scheme and in terms of the Scheme, the creditors of the Transferor
Company shall become creditors of the Company.

ii. The Scheme will have no effect on the existing creditors of the Company.

iii. The Scheme does not involve any compromise or arrangement with the creditors of the
Transferor Company and the Company. The rights of the creditors of the Transferor Company
and the Company shall not be impacted pursuant to the Scheme and there will be no
reduction in their claims on account of the Scheme. There is no likelihood that the respective
creditors of the Transferor Company and the Company would be prejudiced in any manner as
a result of the Scheme being sanctioned.

E. Debenture holders and Debenture Trustees

The Transferor Company has not issued any debentures, therefore, the requirement of
appointing a debenture trustee does not arise. The Company has issued secured, redeemable
non-convertible debentures and has appointed M/s. Catalyst Trusteeship Limited as its
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debenture trustee. The Scheme will have no adverse effect on the debenture holders of the 
Transferee Company. 

F. Depositors and Deposit Trustees

The Transferor Company and the Company have not taken any term deposits from depositors.
No deposit trustees have been appointed.

The Scheme is proposed to the advantage of all concerned, including the said stakeholders.

12. No investigation proceedings

There are no proceedings pending under Sections 210 to 227 of the Act against the Transferor
Company and the Company.

13. Amounts due to creditors and no compromise with creditors

i. The amounts due to secured and unsecured creditors, as on June 30, 2024 are as follows: -

Sl. 
No. 

Name of Company Secured Creditors 
(Amount in INR) 

Unsecured Creditors 
(Amount in INR) 

1. Aquapharm Chemicals Private 
Limited 

45,64,40,000 129,05,66,000 

2. Advaya Chemical Industries 
Limited 

1024,13,50,766 2777,88,77,316 

ii. Copies of the Declaration of Solvency in Form CAA 10 pursuant to Section 233(1)(c) of the Act,
of the Transferor Company and the Company are filed with the Regional Director and the
Registrar of Companies. Copy of the said Declaration of Solvency in Form CAA 10 of the
Transferor Company and the Company are attached hereto as Annexure C.

iii. Consolidated Financial Statements of the Transferor Company for 3 month period ended June
30, 2024 are attached hereto as Annexure D.

iv. Statement of Unaudited Standalone Financial Results of the Company for the quarter ended
June 30, 2024 are attached hereto as Annexure E.

14. Valuation report

The Scheme provides for the amalgamation of the Transferor Company with the Company. Since, no
shares are being issued as consideration for the said Scheme, the Transferor Company and the
Company are not required to obtain a valuation report.

15. Auditors Certificate of conformity of accounting treatment in the Scheme with Accounting
Standards

The auditors of the Company vide their certificate have confirmed that the accounting treatment
prescribed in the said Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act.

12



16. Pre/post amalgamation capital structure and shareholding pattern of the Transferor Company and
the Company.

The pre-amalgamation capital structure of the Transferor Company is given in Paragraph 6.A above.

The pre-amalgamation and post-amalgamation capital structure of the Company is given in
Paragraph 6.B above.

The Transferor Company will stand amalgamated with the Company under the Scheme and hence
there will be no post-amalgamation capital structure of the Transferor Company.

17. Approvals and Intimations

The copies of the Scheme have already been submitted to the following regulatory and
governmental authorities for inviting any objections and/or suggestions to the Scheme:

1. Regional Director;
2. Registrar of Companies;
3. Official Liquidator;
4. BSE Limited;
5. Securities Exchange and Board of India; and
6. Respective Income Tax Department having jurisdiction over the Transferor Company and the

Company.

18. Inspection of Documents

In addition to the documents annexed hereto, the following documents will be open for inspection
by the equity shareholders at the registered office of the Transferor Company and the Company
prior to the date of the EGM:

1. Memorandum and Articles of Association of the Transferor Company and the Company;
2. Latest audited annual accounts of the Transferor Company and the Company as on March 31,

2024;
3. Register of Directors and Key Managerial Personnel and their Shareholding of the Transferor

Company and the Company;
4. Extracts of the Board Resolution dated August 01, 2024 of the meeting of the Board of Directors

of the Transferor Company and the Company approving the said Scheme; and
5. Certificate issued by the Auditor of the Company confirming the accounting treatment under

the Scheme.

By the Order of the Board of Directors 

Sd/- 
Sangeeta Gupta 
Company Secretary 
(Membership No: A38123) 

Date: October 23, 2024 
Place: Kolkata 

Registered Office:  
9th and 10th Floor, Amar Synergy, 
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12B, Sadhu Vaswani Road, Pune 411 001, 
Maharashtra, India. 

CIN: U20299PN2024PLC227198 
Tel.: +91 20 6609 0000 
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~- RP-SanjivGoenka 
,~ Group 

Growing Legacies 
AQUAPHARMe 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AQUAPHARM CHEMICALS PRIVATE LIMITED AT ITS 

MEETING HELD ON AUGUST 1, 2024 EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED WITH ADVAYA CHEMICAL INDUSTRIES LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS UNDER SECTION 233 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS. KEY MANAGERIAL PERSONNEL. PROMOTERS AND 

NON PROMOTER SHAREHOLDERS 

1. Background 

1.1. The Board of Directors of Aquapharm Chemicals Private Limited ("ACPL" or "Transferor 

Company" or "Company") ("Board") at its meeting held on August 1, 2024 has approved the 

Scheme of Amalgamation of the Company with Advaya Chemical Industries Limited ("ACIL" or 

"Transferee Company") and their respective shareholders under Section 233 of the Companies 

Act, 2013 ("Act") ("Scheme"). 

1.2. The provisions of Section 232(2)(c) of the Act requires the Directors of the Company undertaking 

the Scheme to adopt a report explaining the effect of the proposed Scheme on shareholders, key 

managerial personnel ("KMPs"), promoters and non-promoter shareholders of the Company and 

which is required to be circulated to the shareholders as part of the notice of the meeting to be 

held for the purpose of approving the Scheme. 

1.3. This report of the Board is accordingly being made in pursuance of the requirements of Section 

233 read with Section 232(2)(c) of the Act. 

1.4. Under the Scheme, it is proposed to amalgamate the Company with the Transferee Company. 

1.5. Draft Scheme and other requisite documents were placed before the Board of the Company. 

Aquapharm Chemicals Pvt. Ltd 

9th & 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune - 411001, Maharashtra, India 

P: +9120 6609 0000 IF: +9120 2605 3396 I W: www.aquapharrn-india.com I CIN: U24231MH1974PTC017243 

Annexure B
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2. Non applicability of Valuation Report I No issue of consideration 

2.1 The Company is a wholly owned subsidiary of the Transferee Company and therefore there shall 

be no issue of shares as consideration for the amalgamation of the Company with the Transferee 

Company. 

2.2 Accordingly, the requirement of obtaining a valuation report for the proposed Scheme is not 

applicable. Thus, the question of facing valuation difficulties did not arise. 

3. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the Company 

The Company is the wholly owned subsidiary of the Transferee Company and therefore there shall 

be no issue of shares as consideration for the amalgamation of the Company with the Transferee 

Company. Pursuant to the Scheme becoming effective, all the equity shares of the Company held 

by the Transferee Company will stand cancelled. 

4. Effect of the Scheme on the KMPs of the Company 

The Company does not have any KMPs as per Section 203 of the Act. 

In view of the above, the Scheme would be in the best interest of all stakeholders of the Company. 

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED 

Designation: Dire 

DIN: 06513489 

Place: Kolkata 

Date: August 1, 2024 

Aquapharm Chemicals Pvt. Ltd 

9th & 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune - 411 001, Maharashtra, India 

P: +91 20 6609 0000 IF: +9120 2605 3396 I W: www.aquapharm-india.com I CIN: U24231MH1974PTC017243 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ADVAYA CHEMICAL INDUSTRIES LIMITED AT ITS 

MEETING HELD ON AUGUST 1, 2024 EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED WITH ADVAYA CHEMICAL INDUSTRIES LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS UNDER SECTION 233 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND 

NON PROMOTER SHAREHOLDERS 

1. Background 

1.1. The Board of Directors of Advaya Chemical Industries Limited ("ACIL" or "Transferee Company" 

or "Company") ("Board") at its Meeting held on August 1, 2024 has approved the Scheme of 

Amalgamation of Aquapharm Chemicals Private Limited ("ACPL" or "Transferor Company") with 

the Company and their respective shareholders under Section 233 of the Companies Act, 2013 

("Act") ("Scheme"). 

1.2. The provisions of Section 232(2)(c) of the Act requires the Directors of the Company undertaking 

the Scheme to adopt a report explaining the effect of the Scheme on each class of shareholders, 

key managerial personnel ("KMPs"), promoters and non-promoter shareholders of the Company 

which is required to be circulated as part of the notice of the meeting to be held for the purpose 

of approving the Scheme. 

1.3. This report of the Board is accordingly being made in pursuance of the requirements of Section 

233 read with Section 232(2)(c) of the Act. 

1.4. Under the Scheme, it is proposed to amalgamate the Transferor Company with the Company. 

1.5. Draft Scheme and other requisite documents were placed before the Board of the Company. 

2. Non applicability of Valuation Report I No issue of consideration 

2.1. The Transferor Company is a wholly owned subsidiary of the Company and therefore there shall 

be no issue of shares as consideration for the amalgamation of the Transferor Company with the 

Company. 

Advaya Chemical Industries Limited 

Registered Office: 9th and 10th Floor, Amar Synergy, 128, Sadhu Vaswani Road, Pune - 411 001, Maharashtra, India 

Branch Office: 31 Netaji Subhas Road, Kolkata - 700 001, West Bengal, India 

P: +91 20 6609 0000 I F: +91 20 2605 3396 I E: pcbl.investor@rpsg.in I W: www.acilchem.com I CIN: U20299PN2024PLC227198 
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2.2. Accordingly, the requirement of obtaining a valuation report for the proposed Scheme is not 

applicable. Thus, the question of facing valuation difficulties did not arise. 

3. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the Company 

The Transferor Company is the wholly owned subsidiary of the Company and therefore there shall 

be no issue of shares as consideration for the amalgamation of the Transferor Company with the 

Company. Pursuant to the Scheme becoming effective, all the equity shares of the Transferor 

Company held by the Company will stand cancelled. 

4. Effect of the Scheme on the KMPs of the Company 

Pursuant to the Scheme, there shall be no impact on the existing KMPs of the Company. 

In view of the above, the Scheme would be in the best interest of all stakeholders of the Company. 

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS OF 

ADVAYA CHEMICAL INDUSTRIES LIMITED 

Designatio 

DIN: 08897745 

Place: Kolkata 

Date: August 1, 2024 

Advaya Chemical Industries Limited 

· Registered Office: 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune - 411 001, Maharashtra. India 

Branch Office: 31 Netaji Subhas Road, Kolkata - 700 001, West Bengal, India 

P: +91 20 6609 0000 I F: +91 20 2605 3396 I E: pcbl.investor@rpsg.in I W: www.acilchem.com I CIN: U20299PN2024PLC227198 
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ADVAYA CHEMICAL INDUSTRIES LIMITED 
CIN: U20299PN2024PLC227198 

Registered Office: 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune 411 001, 
Maharashtra, India 

Tel: +91 20 6609 0000 | Email id: pcbl.investor@rpsg.in  

NOTICE OF THE EXTRA ORDINARY GENERAL MEETING OF THE EQUITY SHAREHOLDERS 
 OF  

ADVAYA CHEMICAL INDUSTRIES LIMITED 

IN THE MATTER OF SECTION 233 OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 
OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED  
WITH 

ADVAYA CHEMICAL INDUSTRIES LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS  

EXTRA ORDINARY GENERAL MEETING OF THE EQUITY SHAREHOLDERS OF 
ADVAYA CHEMICAL INDUSTRIES LIMITED  

PROXY FORM FOR EXTRA ORDINARY GENERAL MEETING OF THE EQUITY SHAREHOLDERS 

I/ We (*) the undersigned equity shareholder of Advaya Chemical Industries Limited (CIN 
U20299PN2024PLC227198) do hereby nominate and appoint: 

1. Name:
____________________________________________________________________________
Address:________________________________________________________________________
___
Email
ID:__________________________________________________________________________
Signature: __________________________________________________________________, or
failing him/her

2. Name:_________________________________________________________________________
___
Address:
__________________________________________________________________________
Email
ID:_________________________________________________________________________
Signature: ________________________________________________________________, or
failing him/her

3. Name:_________________________________________________________________________
___Address:_____________________________________________________________________
______Email
ID:_________________________________________________________________________
Signature: __________________________________________________________________, or
failing him/her

89
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as my/ our proxy and whose signature(s) are appended below to attend and vote (on Poll) for me/ us 

and on my/ our behalf at the Extra Ordinary General Meeting (“EGM”) of the equity shareholders of 

the Company to be held at 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road, Pune 411 

001, Maharashtra on Thursday, October 24, 2024 at 04:00 p.m. and any adjournment or 

adjournments thereof in respect of such resolutions and in such manner as are indicated below: 

Sr. No. Particulars For  Against 

1 Scheme of Amalgamation of Aquapharm Chemicals 

Private Limited with Advaya Chemical Industries 

Limited and their respective shareholders under 

Section 233 and other applicable provisions of the 

Companies Act, 2013 

Signed this ________ day of October, 2024 

Affix Re. 1 

Revenue 
Stamp 

(Signature of equity shareholder(s)) 

Signature of Proxy 

NOTES: 

i. This form in order to be effective should be duly completed and deposited at the
registered office of the Company at 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani
Road, Pune 411 001, Maharashtra, India, or can be emailed to the Company at
anita.lahoti@rpsg.in before the commencement of the EGM.

ii. Please affix revenue stamp before putting signature.

iii. Alterations, if any, made in the Form of Proxy should be initialled.

iv. In case of multiple proxies, the proxy later in time shall be accepted.

v. Proxy need not be the equity shareholder of the Company.

vi. Body Corporate Equity Shareholder(s) would be required to deposit certified copy of

Board Resolution in original, authorizing the individual(s) named therein, to attend and

vote at the EGM on its behalf. These documents must be deposited at the registered

office of the Company at 9th and 10th Floor, Amar Synergy, 12B, Sadhu Vaswani Road,

Pune 411 001, Maharashtra, India or can be emailed to the Company at

anita.lahoti@rpsg.
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A person can act as a proxy on behalf of the equity shareholders not exceeding fifty (50) and holding 
in the aggregate not more than 10% of the total paid up share capital of the Company carrying 
voting rights. An equity shareholder holding more than 10% of the total paid up share capital of the 
Company carrying voting rights may appoint a single person as proxy and such person shall not act 
as a proxy for any other. 
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IN THE MATTER OF SECTION 233 OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 
OF 

AQUAPHARM CHEMICALS PRIVATE LIMITED  
WITH 

ADVAYA CHEMICAL INDUSTRIES LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

ATTENDANCE SLIP 

(To be handed over at the entrance of the Meeting Venue) 

Folio No/ DP ID & Client ID No.# Folio No. ___________________________________ 

OR 

DP ID No. 

____________________________________ 

Client ID No.________________________________ 

Name of the Equity shareholder 

Name of Authorised Representative/ 

Proxyholder, attending if any* 

Registered Address of the equity 

shareholder 

Number of Shares held by the Equity 

shareholder 

I hereby record my presence at the Extra Ordinary General Meeting of equity shareholders of 

Advaya Chemical Industries Limited convened at 9th and 10th Floor, Amar Synergy, 12B, Sadhu 

Vaswani Road, Pune 411 001, Maharashtra on Thursday, October 24, 2024 at 04:00 p.m. 

__________________________________________ 

Signature of the equity shareholder/Authorised Representative/Proxyholder* 

* Strike out whichever is not applicable

# Applicable for shareholders holding shares in dematerialised form. 
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