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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.A.(CAA)/112/MB/2025

In the matter of the Companies Act, 2013
AND

In the matter of Section 230 to Section 232 and other applicable
provisions of the Companies Act, 2013 and the rules framed
thereunder

AND

in the matter of Composite Scheme of Arrangement amongst
Jayashree Polymers Private Limited (Demerged Company) and
Jayashree Polymer Exports Private Limited (Transferee Company) and
Jayashree Polymers (India) Private Limited (Resulting Company 1)
and Jayashree Polymers Enterprises Private Limited (Resulting
Company 2/Transferor Company 1) and Jayashree Poiymers
Extrusion Private Limited (Transferor Company 2) and their respective
Shareholders and Creditors (‘Scheme’).

Jayashree Polymer Exports Private
Limited, a private limited company
incorporated under the Companies Act,
1956 having its Registered Office situated
at  Gat No-599/1/C, Behind Bajaj
Electricals, Mahalunge Industrial Area,
Taluka - Khed, Chakan, Pune - 410501

CIN: U51495PN2006PTC022010 . Applicant Company 2/
ransferee Company
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EXPLANATORY STATEMENT UNDER SECTION 230 TO 232 READ WITH OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 ACCOMPANYING THE NOTICE OF THE
MEETINGS OF SECURED CREDITORS OF JAYASHREE POLYMER EXPORTS PRIVATE LIMITED,
CONVENED PURSUANT TO THE ORDER DATED 18" JUNE 2025 OF THE HON’BLE NATIONAL
COMPANY LAW TRIBUNAL, MUMBAI BENCH

1. Pursuant to the Order dated 18" June 2025 (“NCLT Order’), passed by the Mumbai Bench of the
Hon'ble National Company Law Tribunal (“NCLT"), in Company Application C.A.(CAA)/112/MB/2025,
meeting of the Secured Creditors of Jayashree Polymer Exports Private Limited, the Transferee
Company is being convened and will be held, for the purpose of considering and, if thought fit,
approving with or without modification(s), the Composite Scheme of Arrangement amongst Jayashree
Polymers Private Limited (Demerged Company) and Jayashree Polymer Exports Private Limited
(Transferee Company) and Jayashree Polymers (India) Private Limited (Resulting Company 1) and
Jayashree Polymers Enterprises Private Limited (Resulting Company 2/Transferor Company 1) and
Jayashree Polymers Extrusion Private Limited (Transferor Company 2) and their respective
Shareholders and Creditors under Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 (the “Act”) along with the Companies (Compromises, Arrangements and
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Amalgamations) Rules, 2016. The Hon’ble NCLT has, vide the above referred NCLT Order, dispensed
with the meetings of the equity shareholders of Applicant Company 1, Applicant Company 2, Appilicant
Company 3, Applicant Company 4 and Applicant Company 5 in view of the written consents obtained
from the equity shareholders.

2. The definitions contained in the Scheme will apply to this Explanatory Statement also.

3. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, which has
been unanimously approved by the Board of Directors of the Transferee Company on 4 April 2025 is
attached to this explanatory statement and forms part of this statement as Annexure 2.

4. The Hon’ble NCLT by its NCLT Order has, inter alia, directed that the above referred meeting shall be
conducted through video conferencing (“VC”) / other audio-visual means ("OAVM”). The meetings of
the Secured Creditors of the Transferee Company shall be convened and held on Monday, 28 July
2025 at 12:00 p.m. (IST).

5. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Arrangements) Rules, 2016

Particulars Jayashree | Jayashree | Jayashree Jayashree Jayashree
Polymers Polymer Polymers Polymers Polymers
Private Exports (India) Private | Enterprises | Extrusion
Limited Private | Limited | Private Limited | Private Limited
(Applicant | Limited (Applicant | (Applicant | (Applicant
Company 1) | (Applicant | Company 3) | Company 4) Company 5)
Corporate U24134PN19 | U51495PN20 | U22191PN2025| U22199PN2025P| U24100PN2011P
Identification | 96PTC096879 06PTC022010, PTC237103 TC237114 TC138533
Number
Registered 21/4, D1 | Gat No- | 21/4, D-1 21/4, D-1 Block, | 21/4, D 1 Block,
Office Block, MIDC, | 599/1/C, Block, MIDC, MIDC, MIDC,
Chinchwad, Behind Bajaj | Chinchwad Chinchwad Chinchwad,
Pune — | Electricals, East, Pune - East, Pune - Pune - 411019
411019 Mahalunge 411019 411019
Industrial
Area, Taluka
-Khed,
Chakan,
Pune-410501
Date of 02/02/1996 15/02/2006 14/01/2025 14/01/2025 13/02/2011
incorporation
Permanent AAACJ4677K | AABCJ8234F | AAGCJB991E | AAGCJ6994B AACCJ5301L
Account
Number
Type of the Private Private Private Private Private
company company company company company company
E-mail anil.miranda | shyam.powal | cs@jayashree | cs@jayashreep snehal.rathod@j
address @jayashreep | e@jayashree | polymers.com | olymers.com ayashreepolyme
olymers.com | polymers.co rs.com
m
Main object Refer clause | Refer clause | Refer clause Refer clause 2.4 | Refer clause 2.5
2.1(d)ofthe | 2.2 (c) of the | 2.3 (c) of the (c) of the (c) of the
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Scheme Scheme Scheme Scheme Scheme
Main business| Engaged in | Engaged in Engaged in the | Engaged in the | Engaged in the
the business | the business | business of | business of | business of
of of export and | manufacturing, | manufacture, manufacture of
manufacturin | domestic, sale and export | buy, sell, export | all types  of
g, processing | manufacture | of the rubber | of all types of polymer
and sale of all | or otherwise | chemicals, rubber  goods, | extrusions,
types of | dealin all rubber industrial rubber | rubber polymers
rubber types of moulded and | products, rubber | etc.
components | rubber extracted polymers.
and goods, goods.
generation of | industrial
power rubber
(through products,
windmill). rubber
polymers,
rubber
chemical and
rubber
moulded and
extruded
goods,
plastic etc.
for industrial,
electronics,
medical and
automotive
industry sale
of the rubber
parts, plastic
ete.
Details of There is no | There is no | There is no | There is no | There s no
change of change in | change in | change in | change in name, | change in name
name, name and | name and | name, registered office | and registered
Registered registered registered registered and object | office.
Office and office. office. office and | clause.
objects of object clause. The objects of
the Company | The objects | The objects the  Company
during the last| of the | of the were  changed
five Company Company and certificate
years were were for change in
changed and | changed and object was
certificate for | certificate for issued 25
change in | change in February 2025.
object was | object was
issued 20 | issued 20
February February
2025. 2025,
Name of the Not Not Not Applicable | Not Applicable Not Applicable
stock Applicable Applicable

Phone : +91 (020) 30691402 / 404 | Email : info@jayashreepolymers.com

Beyoud the product with you




Jayashree Polymer Exports Pvt. Ltd.

Reg. Office :- Gat No.599 /1-C Behind Bajaj Electrical , Mahalunge Industrial Area,
Chakan Khed, Pune-410501 (INDIA)

CIN No. : U51495PN2006PTC02201

applicabie;
Details of the | Refer clause | Refer clause | Refer clause Refer clause Refer clause
capital 8.1.1 of the 8.1.2 of the 8.1.3 of the 8.1.4 of the 8.1.5 of the
structure of Scheme Scheme Scheme Scheme Scheme
the company
including
authorized,
issued,

ubscribed
and paid up

hare capital;
and
Name of the Refer Point Refer Point Refer Point Refer Point No. Refer Point No.
promoters and| No. 7 (a) No. 7 (a) No. 7 (a) 7 (a) below 7 (a) below
directors below beiow below
along with
their
addresses.
Relationship | Holding The The Applicant | The Applicant The Applicant
subsisting Company of | Applicant Company 3is | Company 4 is a Company 5is a
between Applicant Company 2 a wholly wholly owned subsidiary of the
companies Company is a owned subsidiary of Applicant

2,3,4 and 5. subsidiary of | subsidiary of Applicant Company 1
the Applicant | the Applicant Company 1
Company 1 Company 1.

6. Features of the Scheme
|. Rationale behind the Scheme

Jayashree Polymers Private Limited was incorporated during 1996 and since then it has expanded its
business into multiple verticals and geographical locations. Over the last three decades, the business
has experienced marketable growth and transformation.

As the business continues to grow and diversify, the same is demanding for each business to have has
an independent management to maximize efficiency, drive performance and expansion. The complexity
and unique demands of our various verticals and geographical locations necessitate dedicated
leadership teams that can focus on the specific challenges and opportunities within their respective
markets. By establishing independent management for various segment, it will enhance accountability,
foster innovation, and ensure that strategic objectives are met more effectively.

Further, in the said new era of operations and given above, it is proposed to divide the business
operations amongst the Promoters’ families, in a manner which allows the newer generations to unlock
more value from the conglomerate whilst preserving the goodwill and credibility of the brand. This
arrangement allows the families to independently run the management and operations of the allocated
undertakings without any conflict. This approach will empower the leaders and the management of the
respective segments to make agile decisions tailored to their segments, ultimately driving sustainable
growth and improving overall organizational performance.

The Scheme is expected to enable better realization of potential of the businesses and yield beneficial
results and enhance value creation for the companies, their respective shareholders, employees,
creditors and other stakeholders.

In addition to the above, the Scheme is expected to reap the following benefits:
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()  Specialized Management: By establishing separate management based on the requisite skills and
expertise, the Scheme aims to enhance core business operations of the respective undertakings
and business operations. This specialization is anticipated to lead to streamlined operations and
improved management control.

(i) Focused Strategy: The Scheme will enable the management to concentrate on the business of the
respective undertaking, thereby allowing the management to efficiently explore opportunities and
develop strategies tailored to the specific needs of the respective business undertaking.

(iif) Effective Risk Management: The separation of the businesses will facilitate the implementation of
distinct risk management strategies for each entity, leading to more effective risk mitigation and
potentially reducing the overall risk profile of the group.

(iv) Investment Attractiveness: Currently, the conglomerate structure may deter investment in
individual operations. The Scheme will allow investors to selectively invest in companies that match
their risk and reward expectations, thereby enhancing the commercial feasibility of attracting
investments.

(v) Strategic and Financial Flexibility: Post restructuring, each entity will have the autonomy to engage
In strategic and financial arrangements independently, which is expected to enhance their
capability to pursue collaborations and expansions that are best suited for their market segments.

(vi) Simplification and Rationalization: The Scheme will lead to a simplification of the holding structure,
making it more rational and manageable. This is in line with the objective of creating a leaner and
more focused corporate structure.

(vii) Alignment with Industry Best Practices: The scheme will align the operating structure of the
businesses with industry best practices, allowing for strategic focus and financial arrangements
that are tailored to the distinct nature of risks involved in each business.

The Scheme is being proposed with a view to simplifying the management, holding and operational
structures of the Companies in order to increase efficiencies and generate synergies.

The proposed Scheme would be in the best interest of the Companies and their respective
shareholders, employees, creditors and other stakeholders.

Il. Appointed Date

a. "Appointed Date 1" means the opening business hours of 01 April 2025, the date with effect from
which Part Il of this Scheme will be deemed to be effective, in the manner described in Clause 9 of
Part Il of this Scheme or such other date as may be approved by the NCLT:

b. "Appointed Date 2" means the opening business hours of 01 April 2025, the date with effect from
which Part Ill of this Scheme will be deemed to be effective, in the manner described in Clause 23
of Part Il of this Scheme or such other date as may be approved by the NCLT:

c. "Appointed Date 3" means the opening business hours of 01 July 2025, the date with effect from
which Part IV of this Scheme will be deemed to be effective, in the manner described in Clause 37
of Part IV of this Scheme or such other date as may be approved by the NCLT:;

d. “"Appointed Date” means Appointed Date 1 (as defined in Clause 5.4) or Appointed Date 2 (as defined
in Clause 5.5) or Appointed Date 3 (as defined in Clause 5.6) as the context of the Scheme may
require;

lll. Effective Date
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a. "Effective Date 1" shall for the purpose of Part Il of the Scheme, means the date on which the Order
of the National Company Law Tribunal (‘NCLT’) at Mumbai Bench under Sections 230 to 232 of the
Act sanctioning the Scheme are adopted by the Board of Directors of the Company. Any references
in this Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme" or
likewise for the purpose of Part Il of the Scheme, shall mean the Effective Date 1:

b. "Effective Date 2" shall for the purpose of Part Il of the Scheme, means the date on which the Order
of the National Company Law Tribunal (‘NCLT’) at Mumbai Bench under Sections 230 to 232 of the
Act sanctioning the Scheme are adopted by the Board of Directors of the Company. Any references
in this Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme" or
likewise for the purpose of Part Ill of the Scheme, shall mean the Effective Date 2:

c. "Effective Date 3" shall for the purpose of Part IV of the Scheme, means the date on which
authenticated/certified copies of the Order of the National Company Law Tribunal (‘NCLT’) at
Mumbai Bench under Sections 230 to 232 of the Act sanctioning the Scheme are filed with the
Registrar of Companies, thus, making the Scheme effective from the Appointed Date. Any
references in this Scheme to "upon this Scheme becoming effective” or "effectiveness of this
Scheme" or likewise for the purpose of Part IV of the Scheme, shall mean the Effective Date 3;

d. “Effective Date” means Effective Date 1 (as defined in Clause 5.18) or Effective Date 2 (as defined
in Clause 5.19) or Effective Date 3 (as defined in Clause 5.20) as the context of the Scheme may
require;

IV. Consideration
1. SHARE ENTITLEMENT RATIO 1

1.1. Upon this Scheme becoming effective:

a. the Demerged Company shall provide to the Resulting Company 1 a list of the Equity Shareholders
of the Demerged Company as on the Record Date 1, who shall be entitled to be issued and allotted
fully paid-up New Equity Shares of the Resulting Company 1, in terms of this Scheme; and

b. in consideration of the transfer and vesting of the Demerged Undertaking 1 in the Resulting
Company 1, all the Equity Shareholders whose names appear in the register of members of the
Demerged Company as on the Record Date 1 shall be entitled to receive on a proportionate basis
for every 1 (One) fully paid-up equity share of INR 10 each held in the Demerged Company, 1
(One) fully paid-up equity share of INR 10 each of the Resulting Company 1; (“Share Entitlement
Ratio 17)

1.2. The Share Entitlement Ratio 1 referred to above has been determined by the Board of the Demerged
Company and the Resulting Company 1, based on their independent judgment and taking into
consideration, the fair share entitlement report dated 10 March 2025 provided by an independent
registered valuer i.e., CA Nupur Holani, Chartered Accountant and Registered Valuer (IBBI Reg No.
IBBI/RV/06/2023/15430), .

1.3. If any consolidation, stock split, sub division, reorganization, reclassification or other similar action in
relation to the share capital of the Demerged Company or the Resulting Company 1, that occurs after
the date of approval of the Scheme by the Board of Demerged Company and the Board of Resulting
Company 1, and on or before the Effective Date 1, the Share Entitlement Ratio 1 shall be subject to
equitable adjustments by the directors of the relevant company to reflect such corporate action.

1.4. The New Equity Shares to be issued by the Resulting Company 1 shall be issued in dematerialized form
to those Equity Shareholders who hold shares of the Demerged Company in dematerialized form, into
the account in which shares of the Demerged Company are held or such other account as is intimated
in writing by the Equity Shareholders to the Demerged Company and/ or its registrar provided such
intimation has been received by the Demerged Company and/or its registrar at least 7 (seven) days
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