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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO. 69 OF 2020

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with Sections 66 and other applicable
provisions of the Companies Act, 2013;

AND

In the matter of Composite Scheme of arrangement in the nature of Demerger of
Agrochemical and Pigment Undertaking of Meghmani Organics Limited to
Meghmani Organochem Limited; and amalgamation of remaining business
undertaking of Meghmani Organics Limited with Meghmani Finechem Limited

Meghmani Finechem Limited.

(CINL24110GJ1995PLC024052)

Acompany incorporated under the

Companies Act, 1956 and havingits

registered office at Plot No.CH1/CHZ2,

GIDC Industrial Estate,

Dahej, Tal. Vagara,

Dist. Bharuch 392 130, Gujarat, India ...Transferee Company

NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF THE
TRANSFEREE COMPANY PURSUANT TO THE ORDER DATED 2nd DECEMBER 2020
BY THE NATIONAL COMPANY LAW TRIBUNAL , AHMEDABAD BENCHH

To,
All the Secured Creditors of Meghmani Finechem Limited

NOTICE is hereby given that by an Order dated 2nd December 2020 (‘Order’), the
Ahmedabad Bench of the National Company Law Tribunal (‘NCLT’) has directed that a
meeting of the Secured Creditors of the Transferee Company be convened and held on
Thursday, 28th January 2021 at 2.00 p.m. through Video Conferencing or Other Audio
Visual Means ("VC/OAVM') for the purpose of considering, and if thought fit, approving with or
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without modification{s}, the proposed Composite Scheme of Arrangement in the nature of
Demerger of Agrochemical and Pigment Undertaking of Meghmani Organics Limited to
Meghmani Organochem Limited; and amalgamation of remaining business undertaking of
Meghmani Organics Limited with Meghmani Finechem Limited and their respective
shareholdersand creditors. {‘Scheme’}.

In pursuance of the Order read with general circular issued by Ministry of Corporate Affairs
(‘MCA) viz. Circular No. 14 of 2020 dated April 08, 2020, Circular No. 17 of 2020 dated April
13, 2020 and Circular No. 20 of 2020 dated May 05, 2020 (collectively referred to as ‘MCA
Circulars’), a meeting of the Secured Creditors of the Transferee Company will be held on
Thursday, 28th January 2021 at 2 p.m., through VC/OAVM, when the Secured Creditors are
requested to attend.

Secured Creditors are requested to consider, and if thought fit, to pass with requisite majority,
the following resolution:

"RESOLVED THAT pursuant to the provision of Sections 230 fo 232 read with Section 66 of
the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and
Rules made thereunder (including any statutory maodification(s) or re-enactment thereof for
the time being in force), and enabling provisions in the Memorandum and Articles of
Association of the Company and subject to compliance with various Securities and Exchange
Board of India (SEBI) Regulations including the Securities and Exchange Board of india
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the observation
letters issued by BSE Limited and National Stock Exchange of India Limited dated 4th
September, 2020 respectively, and other applicable laws/regulations/rules and the sanction
ofthe National Company Law Tribunal, Ahmedabad bench ("NCLT” or “Tribunal”} and/or such
other competent authority, as may be applicable, and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or by any regulatory or other
authorities, while granting stich 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 be deemed to mean and include one or more Committee(s) constituted/to be constituted
by the Board or any person(s) which the Board may nominate fo exercise its powers including
the powers conferred by this resolution), the arrangement embodied in the Composite
Scheme of Arrangement between Meghmani Organics Limited , Meghmani Organochem
Limited and Meghmani Finechem Limited and their respective Shareholders and creditors
("Scheme”), which inter alia envisages Demerger of Agrochemical and Pigment Undertaking
of Meghmani Organics Limited to Meghmani Organochem Limited, on a going concern basis;
Change of terms of OCRPS issued by Meghmani Finechem Limited and amalgamation of
remaining business underiaking of Meghmani Organics Limited with Meghmani Finechem
Limited, on a going concern basis, consequential de-listing of Singapore Depository Shares
of MOL-1 at Singapore Exchange Securities Trading Limited ('SGX-ST’) and for matters
consequential, supplemental and / or otherwise integrally connected therewith as per the
terms and conditions mentioned inthe Scheme, be and is hereby approved.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in ils absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to this resolution and effectively implement the
arrangement embodied in the Scheme and fo accept such modifications,amendments,
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limitations and/or conditions, if any, which may be required and/or imposed by the Tribunal
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 doubts or difficulties that may arise in
giving effect to the Scheme, as the Board may deem fit and proper.”

A copy of the Scheme, Notice alongwith Explanatory Statement and other annexures as
stated in the Index are enclosed herewith. Copy of the Scheme and the said Explanatory
Statement can be obtained free of charge from the Registered Office of Transferee Company,
during normal business hours (10 am to 6 pm) from Monday to Friday up to and including the
date of the meeting.

Transferee Company has appointed Central Depository Services Limited (‘CDSL) for
providing VC/OAVM facility and e-voting facility for the meeting of the Secured Creditors fo
consider and approve the Scheme by passing the below mentioned resolution

The Hon'ble Tribunal has appointed Shri Mukeshbhai Khandwala, an Independent Practicing
Chartered Accountant and failing him Shri Ashish Doshi Independent Practicing Company
Secretary, to be the Chairman of the said meeting including for any adjournment or
adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval
by the Hon'ble National Company Law Tribunal, Ahmedabad Bench.

Registered Office:

at PlotNo.CH1/CH2,
GIDC Industrial Estate,
Dahej, Tal. Vagara,
Dist. Bharuch 392 130,
Gujarat, India

Sd/-
Dated : 14th December,2020 Mukesh Khandwala
Place : Ahmedabad Chairman appointed for the meeting
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NOTES:

1.

As per NCLT Orders dated 2nd December 2020 read with general circular issued by
Ministry of Corporate Affairs (‘MCA) viz. circular no. 14 of 2020 dated April 08, 2020,
circular no. 17 of 2020 dated April 13, 2020 and circular no. 20 of 2020 dated May 05,
2020 (collectively referred to as ‘MCA Circulars’), meeting of Secured Creditors of MFL,
the Transferee Company will be held through Video Conferencing/Other Audio Visual
Means ("VC/OAVM’). The detailed procedure for participation in the meeting through
VC/OAVM is as per Note No. 21.

Since, the meeting is being held pursuant to NCLT Orders and MCA Circulars through
VC/OAVM, physical attendance of the Secured Creditors has been dispensed with.
Accordingly, the facility for appointment of proxies by the Secured Creditors will not be
available for meeting.

The quorum for the meeting of the Secured Creditors of the Transferee Company shali
be 3 (Three) in number as fixed by the NCLT, Ahmedabad Bench. Secured Creditors
attending the meeting through VC/OAVM shall be counted for the purpose of reckoning
the quorum,

Corporate Secured Creditors intending to authorise their representatives to participate
and vote through e-voting on their behalf at the meeting are requested to send a
certified copy of the Board Resolution/authorization letter together with attested
specimen signature of the duly authorised signatory who are authorised to vote, 48
hours before the meeting to the Company at the Registered office of the Company or
via email to helpdesk@meghmani.com.

The Secured Creditors can join the meeting through VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the meeting by following
the procedure mentioned in the Notice.

The Explanatory Statement pursuant to Section 102 read with Sections 230 to 232 of
the Companies Act, 2013 (‘Act’) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in respect of the business set out
aboveis annexed hereto.

Al documents referred to in the accompanying Notice and the Explanatory Statement
along with the Statutory Registers maintainedby the Company will be available for
inspection by the Secured Creditors at the Registered Office of the Transferee
Company during normal business hours (9:30 am to 6:30 pm) from Monday to Friday
upto and including the date of the meeting.

This Notice is being sent to Secured Creditors of Transferee Company whose names
are appearing in the books of accounts of the Transferee Company as on
30th November, 2020, by electronic mode and whose e-mail addresses are registered
with the Company for communication purpose. For Secured Creditors who have not
registered their e-mail addresses with the Company, physical copy is being sent by
courier attheir registered addresses. In case, e-mail address of any Secured Creditoris
not registered with the Company, such Secured Creditor may send his/her request by
email at helpdesk@meghmani.com alongwith his/her name, address, mobile number,
PAN, amount due from the Company.
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This Notice will also be available on the Company's website i.e. www.meghmani.com
websites of the Stock Exchanges i.e. National Stock Exchange of India Limited and
BSE Limited and at www.nseindia.com and www.bseindia.com respectively and on the
website of Gentral Depository Services Limited (‘CDSL’) at www.evotingindia.com.

The notice convening the meeting will be published through an advertisement in
Business Standard, Ahmedabad edition in English language and Sandesh,
Ahmedabad and Vadodara editions in Gujarati language.

Pursuant to NCLT Orders read with MCA Circulars, the Company is pleased to provide
e-voting facility through CDSL to its Secured Creditors as on 21st January, 2021
{(cut-off date). It is hereby clarified that it is mandatory for Secured Creditors to vote
using the e-voting facility only, subject to compliance with the instructions for e-voting.
The voting right may be exercised by e-voting during the meeting being convened
through VC/OAVM.

(Secured Creditors are requested to use User ID and Password for e~voting as
printed on address sticker in case of physical copy and as mention in covering
e-mail in case of soft copy).

Any person who becomes Secured Creditor of the Transferee Company after dispatch
of Notice and is a Secured Creditor in books of account of Transferee Company as on
the cut-off date may cast their vote by using the login credentials, to be sent separately
after the cut-off, date through e-mail. For those Secured Creditors who have not
received login credentials may contact Company via e-mail/telephone.

The information and other instructions regarding e-voting during the meeting are
detailed in Note No. 20.

As directed by Hon'ble Tribunal, Mr. K.J.Shah, Practicing Company Secretary
(Membership No 2420) has been appointed as the Scrutinizer to scrutinize the
e-voting during the meeting process in a fair and transparent manner.

The Scrutinizer shall, immediately after and not later than 48 hours from conclusion of
the meeting, make a Scrutinizer’s report of the total votes castin favour and against the
resolution and invalid votes, if any, to the Chairman of the meeting, in writing, who shall
countersign the same.

The result of the voting shall be announced by the Chairman of the meeting in writing
upon receipt of the Scrutinizer’s Report. The results announced, along with the
Scrutinizer's Report, shaill be displayed at the Register Office of the Transferee
Company and its website viz. www.meghmani.com and on the website of CDSL
www.evotingindia.com immediately after declaration. The results shall also be
immediately forwarded to the stock exchanges where the Company’s equity shares are
listed i.e. National Stock Exchange of india Limited and BSE Limited.

The voting rights as well as the value of the Secured Creditors shali be in proportion to
the outstanding amount due to them by the Company as on cut-off date.
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The Scheme shall be considered approved by the Secured Creditors of the Transferee
Company if the resolution mentioned above in the notice has been approved by
majority of persons representing three-fourths in value of the Secured Creditors in
terms of Sections 230 to 232 of the Act.

Since the meeting will be held through VC/OAVM in accordance with the NCLT Orders
and MCA Circulars, the route map, proxy form and attendance slip are not attached to
this Notice.

Voting Process and other instructions regarding e-voting during meeting:

1.

Those Secured Creditors, who will be present at the meeting through VC/OAVM
facility shall be eligible to vote through e-voting system available at the meeting.

If any votes are casted by the Secured Creditors through e-voting available during
the meeting and if the same Secured Creditors have not participated in the
meeting through VC/OAVM facility, then the votes casted by such Secured
Creditor shall be considered invalid as the facility of e-voting during the meeting is
available only ta the Secured Creditors participating in the meeting.

For all grievances connected with the facility for voting by electronic means,
helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738) or
Mr. Mehboob Lakhani (022-2305854 3) or Mr. Rakesh Dalvi (022-23058542).

instruction for Secured Creditors for attending the meeting through VC/OAVM:

d.

Secured Creditors will be provided with a facility to attend the meeting through
VC/OAVM through the CDSL e-voting system. Creditors may access the same at
https://www.evotingindia.com.

Secured Creditors are encouraged to join the meeting through Laptops/Desktops
for better experience. Further, the Secured Creditors will be required to allow
Camera and use Internet with a good speed to avoid any disturbance during the
meeting.

Please note that participants connecting from Mobile devices or Tablets or through
Laptop connecting via Mobile hotspot may experience Audio/ video loss due to
fluctuation in theirrespective network. It is therefore, recommended to use stable
Wi-Fi or LAN connection to mitigate any kind of aforesaid any kind of aforesaid
glitches.

Secured Creditors who would like to express their views/have questions may
send their views/questions 7 days prior to meeting mentioning their name, email
id, mobile number at ir@meghmani.com and register themselves as a Speaker.
Only those Secured Creditors who have registered themselves as a speaker will
be allowed to express their views/ask questions during the meeting.
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EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTION

230 TO 232 OF THE COMPANIES ACT, 2013; AND RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATION)

RULES, 2016

1.

Pursuant to the Order dated 2™ December, 2020 passed by the National Company Law
Tribunal, Ahmedabad Bench in the Company Application No. CA (CAA) NO. 69 OF
2020 referred to a meetings of the Secured Creditors, of Meghmani Finechem
Limited is being convened on Thursday, 28th January, 2021 at 2.00 P.m., through
VC/OAVM facility, for the purpose of considering and if thought fit, approving with or
without modification(s), the proposed Composite Scheme of Arrangement between
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani
Finechem Limited and their respective Shareholders and Creditors, which inter alia
envisages Demerger of Agrochemical and Pigment Undertaking of Meghmani
Organics Limited (MOL-1) to Meghmani Organochem Limited, (MOL-2) on a going
concern basis; Change of terms of OCRPS issued by Meghmani Finechem Limited.
Amalgamation of remaining business undertaking of Meghmani Organics Limited
(MOL-1) with Meghmani Finechem Limited, (MFL) on a going concern basis and
consequential de-listing of Singapore Depository shares of MOL-1 listed on Singapore
Exchange Exchange Securities Trading Limited (SGX- ST) under Section 230-232 and
other applicable provisions ofthe Companies Act, 2013 ('Scheme').

The draft Scheme was approved by the Audit Committee of MFL on 29" January 2020 after
considering the recommendations on the Valuation report by Mr. Jigar Shah, Independent
Chartered Accountant, Registered Valuer and the Faimess Opinion by M/s. Vivro
Financial Services Private Limited, Category — 1 Merchant Banker. The Board of Directors
of MOL-1, MOL_2 and MFL at their respective meetings held on 28th January 2020
approved the proposed Scheme. Copy of the Composite Scheme of Amangementand the
Audit Committee Report are enclosed herewith respectively as Annexure 1 & 2. Copy of
the Valuation Report as well as Faimess Opinion is enclosed herewith respectively as
Annexure 3 &4.

MOL-1, the Applicant Demerged/Transferor Company being a listed public limited
company, in compliance with the applicable SEBI Circulars, the draft Scheme ,
alongwith all requisite information and documents was presented to the concerned
Stock Exchanges, viz. National Stock Exchange of India Limited and BSE Limited, for
obtaining necessary approval from the Securities and Exchange Board of India
(“SEBI") through the two Stock Exchanges. The approval in form of the letters dated 4th
September 2020 received from National Stock Exchange of India Limited (NSE) and
BSE Limited (BSE) are enclosed herewith as Annexure-5.

The Stock Exchanges have observed that one of the Directors of MOL- 1, the Applicant
Demerged/Transferor Company viz. Mr. Natwarlal Meghjibhai Patel is a director of a
company viz. John Energy Limited. The said company has been declared to be a
defaulter by the Reserve Bank of India. It has been clarified that the said Mr. Natwarlal
Patel was an independent director of the said company since February 2009. However,
he was not involved in the day to day activities of the said company. He had not given
any personal guarantee to secure the loan for the said company. Hence, in his personal
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capacity he is not a defaulter. It was also further clarified and confirmed that Mr.
Natwarlal Patel has already resigned as a director of the said company viz. John Energy
Limited vide his letter dated 16th July, 2020.

Further, MOL-1, the Applicant De-merged/Transferor Company as on 30th September
2020 has 2,55,33,980 SDS, each representing 0.50 paise Equity Share and which
collectively constitute ownership in 1,27,66,990 Equity Shares, are listed and
outstanding on the SGX-ST. Under the present Scheme, these SDS holders are
offered the consideration in form of the shares respectively of MOL-2, the Resulting
Company and MFL, the Transferee Company. However, in view of the consequential
delisting of the shares from the SGX-ST, SDS holders are also entitled to Exit Offer,
which is envisaged under Clause No. 27 of the Scheme.

Background of the Companies:
Meghmani Organics Limited

Meghmani Organics Limited (‘MOL-1' or “the Applicant Demerged/ Transferor
Company’) was incorporated on 2nd January 1995 under the provisions of the
Companies Act, 1956 with the Office of Registrar of Companies, Gujarat.

The Registered Office of the said De-merged/Transferor Company is situated at Plot
184 Phase-ll, GIDC, Vatva, Ahmedabad 382 445, in the State of Gujarat. The shares of
the company are listed on ‘NSE’ and BSE since 28th June,2007 and its SDS are listed
onthe SGX-ST.

The e-mail id of Transferor Company is helpdesk@meghmani.com.

The Permanent Account Number of Transferor Company is AABCMOG44E.
The Capital Structure of MOL-1 as on 30" September, 2020, is as under:

Particulars Rs.

Authorized Share Capital

37,00,00,000 Equity Shares of Re. 1 each 37,00,00,000
Total 37,00,00,000
Issued, Subscribed and Paid-up Share Capital

25,43,14,211 Equity Shares of Re. 1 each fully paid up 25,43,14,211
Total 25,43,14,211

Subsequent to the above date, there has been no change in the Authorized,lssued,
Subscribed and Paid up Share Capital of the MOL-1 till the date of filing of this
Application with the NCLT.

The main objects of MOL-1, the Demerged/ Transferor Company are fully set out in the
Memorandum and Artictes of Association The Main Objects are as under:
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To carry on the business as manufacturers, processors, importers, exporters,
buyers, sellers, dealers, consignors, consignees, agent, stockist, suppliers, of all
kinds, types and nature of pigments, dyes, chemicals, auxiliaries, intermediates
Agro chemicals, including but without limiting the generality of foregoing heavy
chemicals, fine chemicals, organic and inorganic chemicals and allied chemicals

used in agriculture pesticides and paper made from any such substances.

To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal, petroleum-
coke, copper, iron, ore bauxite, kyanite, fire clay, chine-clay, salt, sodium chiorides,
calcium phosphate, nickel beryllium, uranium, zinc, lead, ashestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica’s and betonies, quartz,
dextrin, magnesite, dolomite, Ferro-alioys, corundum, manganese, mica,
gypsum, garnet, emerald and other minerals and to act as metal founders,
manufacturers, agent and dealers of metal sheets, wires, squires, plates, metal
foils, pipes, tubes, ingots, billets, circles bars, beams, circle angles, structures,
coils, ferrous, non-ferrous metals, utensils, decorative and art materials.

To work mines or quarries and to find, win, get, work, crush, smelt, manufacture or
otherwise deal with chalk, clay, ores and generally to carry on the business of
mining of all branches.

There has been no change in the main objects of the De-merged/Transferor
Company during the last 5 years.

vi. The Company is engaged in several activities viz. engaged in the business of
manufacturing and selling of Pigment and Agrochemicals products. It is also engaged
in the business of trading in chemical products. The total income of the company for the
financial year ended on 31st March, 2020 was around Rs, 1703 Crores on Standalone
basis and around Rs. 2247 Crores on Consolidated basis. The operative profit was
around Rs. 193 crores on Standalone basis and Rs. 289 crores on Consolidated basis.
The Company has Reserves of around Rs. 965 Crores on Standalone basis and Rs.
1183 Crores oh Consolidated basis. There has been no change in the name and
registered office of Transferor Company during the last 5 years.

vii.  The Equity Shares of Transferor Company are listed on NSE as well as BSE . The
Singapore Depository Shares (SDS) are listed on the SGX-ST.

vii.  The Shareholding Pattern of MOL-1 as on 30th September, 2020 is as under:

Er. Category No of Total %
No. Shareholders| Shares
A | Promoter & Promoter Group 40 |124591465| 48.99
B | Public 110201 | 116955756 | 45.99
C | Shares Underlying DRs 1 12766990 5.02
(DBS Nominees (Private) Ltd)
Total 110242 | 254314211[100.00
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ix.  The names of the Promoters and the present directors of Transferor Company along with
their addresses as well as shareholding as on 30th September, 2020 are as follows:
Sr. No. of
No. Name Address shares held
Praomoter Group Individual(s}
1 |Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 18760390
Satellite Road, Ahmedahad
2 |Mr. Ashish Saparkar |246, Lane No. 13, Satyagrah Chhavani, 25567716
Sateliite Road, Ahmedabad
3 |Mr. Natwarlal Patel 6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 25912130
Ambli, Bopal Road, Bodakdev, Ahmedabad
4 |Mr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug Society, 16905567
Ambawadi, Ahmedabad
5 |Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug Society, 8273200
Ambawadi, Ahmedabad
6 {Mrs. Nayana Patel 53, Shreenath Park, B/h Manek Baug Saociety, 770000
Ambawadi, Ahmedabad
7 {Mrs. Taraben Patel 359, Lane Na. 18, Satyagrah Chhavani, 7360000
Satellite Road, Ahmedabad
Total 103549003
Directors
Sr. No. of
No. Name Catagory Address shares held
1 |Mr. Jayanti Patel Executive 359, Lane No. 18, 18760390
Chairman Satyagrah Chhavani,
Satellite Road, Ahmedabad
2 |Mr. Ashish Soparkar | Managing 246, Lane No. 13, 25567716
Director Satyagrah Chhavani,
Satellite Road, Ahmedabad
3 |Mr. Natwarlal Patel | Managing 6-B, Ashok Vatika No. 1, 25912130
Director Opp. Ekta Farm, Ambli, Bopal Road,
Bodakdev, Ahmedabad
4 |Mr. Ramesh Patel Executive 54, Shreenath Park, 16805567
Director B/h Manek Baug Society,
Ambawadi, Ahmedabad
5 |Mr. Anand Patel Executive 53, Shreenath Park, 8273200
Director B/h Manek Baug Society,
Ambawadi, Ahmedabad
6 |Prof. (Dr) Ganapati |Independent |Palm Springs CHS,A 1201, 0
Yadav Director Sector 7,
Nr. Peer Sayyad Badshah Udyan,
Aircli, Navi Mumbai- 400708,
7 [Ms. Urvashi Shah Independent | 26, Akashneem Bungalows, 0
Director Opp Nehru Foundation,
Vastrapuir Road, Ahmedabad
8 |Mr. Manubhai Patel | Independent | 141, Chitvan, Bopal, 0
Director Ahmedabad
9 |Mr. Bhaskaar Rao Independent | 235, Arcadia Road 0
Director #03-02, Singapore-289843
10 |Mr. Liew Ching Seng | Independent | 15, Toh Crescent, Singapore 0
Director
Total 95419003
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X. The Board of Directors of MOL-~1 the De-merged /Transferor Company have at their meeting

held on 29" January, 2020 unanimously approved the Scheme. The Directors whao voted in
favorof/ against/ did not participate or vote in relation to the Scheme are as follows:

13:;. Name of Directors Voted in favour/ against/did not participate or vote
1 Mr. Jayanti Patel Voted in favour

2 Mr. Ashish Soparkar Voted in favour

3 | Mr. Natwarlal Patel Voted in favour

4 | Mr. Ramesh Patel Voted in favour

5 | Mr. Anand Patel Voted in favour

6 | Prof.(Dr)Ganapati Yadav Voted in favour

7 | Ms. Urvashi Shah Voted in favour

8 | Mr. Manubhai Patel Voted in favour

9 | Mr. Bhaskaar Rao Did not participate
10 | Mr. Liew Ching Seng Did not participate

B. MeghmaniOrganochem Limited

i. Meghmani Organochem Limited, (hereinafter referred to as ‘MOL-2' or “the
Applicant Resulting Company”) was incorporated on 15" October, 2019 under the
provisions of the Companies Act, 2013, with the office of the Registrar of
Companies, Gujarat. The Registered Office of the said Company is situated at 1st,
2nd, 3rd Floor, Meghmani House, Nr. Raj Bungalow, Nr. Safal Profitaire, Prahlad
Nagar, Ahmedabad 380015, in the state of Gujarat.

ii. Thee-mail [d of the Resulting Company is helpdesk@meghmani.com.

iii. ThePermanentAccount Number ofthe Resulting Companyis AANCMOO56E

iv. The share Capital of MOL-2 as at 30th September 2020 is as under:

Particulars Rs.
Authorised Share Capital
50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up Share Capital
50,000 Equity Shares of Rs. 10 each 5,00,000
Total 5,00,000

All the Equity Shares of the company are held by MOL-1, the holding company and
its nominees. Hence, it is currently Wholly Owned Subsidiary of MOL-1, the
Applicant Demerged Company. Subsequent to the above date, there has been no
change in the Authorized, Issued, Subscribed and Paid up Share Capital of MOL-2
till the date of filing of this Application with the NCLT.
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The objects of MOL-2, the Resulting Company are set out in the Memorandum of
Association. The Main Objects are as under:

1.

To carry on India or elsewhere the business as manufacturers, processors,
importers, exporters, buyers, sellers, dealers, Consignors, consignees, agent,
stockist, suppliers, of all kinds, types and nature of Pigments, Dyes, Chemicals,
Auxiliaries, Agro Chemicals its Intermediates, basic chemicals, including but
without limiting the generality of foregoing, heavy chemicals, fine chemicals,
organic and inorganic chemicals, flouro chemicals, specialty chemicals, acids,
alkalizes, industrial chemicals, laboratory chemicals, fatty acids, and other allied
chemicals used in manufacturing pesticides, insecticides, herbicides, fungicides,
germicides, weedicides and implementation of the Turnkey Project of Pigment,
Dyes, Agrochemicals and its intermediates.

To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal, petroleum-
coke, copper, iron, ore bauxite, kyanite, fire clay, chine-clay, salt, sodium chlorides,
calcium phosphate, nickel beryllium, uranium, zinc, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica and betonies, quartz,
dextrin, magnetite, dolomite, Ferro-alloys, corundum, manganese, mica, gypsum,
garnet, emerald and other minerals and to act as metal founders, manufacturers,
agent and dealers of metal sheets, wires, squares, plates, metalfoils, pipes, tubes,
ingots, billets, circles, bars, beams, circle angles, structures, coils, ferrous, non-
ferrous metals, utensils, decorative, and artmaterials.

To work mines or quarries and to find, win, get, work, crush, smeit, manufacture or
otherwise deal with chalk, clay, cres and generally to carry on the business of
mining of all branches.

MOL-2, the Applicant Resulting Company, is incorporated to engage in the business of
manufacturing and selling of Pigment and Agro Chemicals. The Company is yet to
commence ifs commercial activities and propase to carry on the business of the
demerged Undertaking of MOL~1 upon the Scheme being effective.

The name of the Resulting Company or the Registered Office of the Resulting

Company has not been changed since incarporation.

The names of the Promoters and the present directors of MOL-2 along with their

addresses as well as Shareholding as on 30 th September, 2020 are as follows:
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No Mame Address Sharcs held
Promoter Entity
1 |Meghmani Organics {184, Phase I, GIDC Vatva, 4994
Limited Ahmedabad- 380015
Promoter Individuals
2 |Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 1
Satelite Road, Ahmedabad
3 |Mr. Ashish Soparkar | 246, Lane No. 13,Satyagrah Chhavani, 1
Satelite Road, Ahmedabad
4  IMr. Natwarlal Patel |6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 1
Ambli, Bopal Road, Bodakdev, Ahmedabad
5 |Mr. Ramesh Patel |54, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
6 |Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
7 |Mr. Karana Patel 54, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
TOTAL 5000
Directors
1 |Mr. Jayanti Patel Director | 359, Lane No. 18, 1
Satyagrah Chhavani,
Satelite Road, Ahmedabad
2 |Mr. Ashish Soparkar| Director 246, Lane No. 13, 1
Satyagrah Chhavani,
Satelite Road, Ahmedabad
3 |Mr. Natwarlal Patel | Director | 6-B, Ashok Vatika No. 1, 1
Opp. Ekta Farm,
Ambli, Bopal Road,
Bodakdev, Ahmedabad
4 |Mr. Ramesh Patel Director 54, Shreenath Park, 1
B/h Manek Baug Society,
Ambawadi, Ahmedabad
5 Mr. Anand Patel Director 53, Shreenath Park, 1
B/h Manek Baug Society,
Ambawadi, Ahmedabad
TOTAL 5
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ix. The Board of Directors of Resulting Company have at their meeting held on
29" January, 2020 unanimously approved the Scheme. The Directors who voted in
favor of / against/did not participate or vote in relation to the Scheme are as follows:

Sr.
No.

Name of Director

Voted in favour/ against/did not participate or vote

1

Mr. Jayanti Patel

Voted in favour

Mr. Ashish Soparkar

Voted in favour

Mr. Natwarlal Patel

Voted in favour

Mr. Ramesh Patel

Voted in favour

ar o

Mr. Anand Patel

Voted in favour

C. MeghmaniFinechem Limited

Meghmani Finechem Limited, (hereinafter referred to as ‘'MFL’ OR the “Applicant
Transferee Company” was incorporated on 11" September, 2007 as Public
Limited Company, under the provisions of the Companies Act, 1956, with the office
of the Registrar of Companies, Gujarat. The Registered Office of the Company is
situated at Plot No. CH1/CH2, GIDC Industrial Estate, Dahej, Tal, Vagara, Dist.
Bharuch 392310, in the State of Gujarat.

The e-mail Id of the Transferee Company is helpdesk@ meghmani.com.

The Permanent Account Number of the Transferee Company is AAFCM2288N.

The share capital structure of MFL, the Transferee Company as
30th September 2020 is as follows:

on

Particulars Rs.
Authorised Share Capital

95,000,000 Equity Shares of Rs. 10 each 95,00,00,000
2,000,000 Preference Shares of Rs. 100 each 20,00,00,000

432,628,796 Preference Shares of Rs. 10/- each

433,62,87,960

Total

547,62,87,960

Issued, Subscribed and Paid-up Capital

fully paid up

41,193,114 Equity Shares of Rs. 10 each

41,19,31,140

210,919,871 8% Optionally Convertibles Redeemable
Preference Share (OCRPS) of Rs. 10 each fully paid up

210,91,98,710

Total

252,11,29,850
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Subsequent to the above date, there has been no change in the Authorized,
Issued, Subscribed and Paid up Share Capital of MFL till the date of filing of this
Application with the NCLT.

The objects of MFL, the Transferce Company are set out in the Memorandum of
Association. The Main Objects are as under:

Main object:-

1. To carry on in India or elsewhere, the business as manufacturers, producers,
processors, makers, inventors, converters, importers, exporters, traders, buyers,
sellers, retailers, wholesalers, suppliers, stockists, agents, sub-agents,
consignees, merchants, distributors, jobbers of or otherwise deal in Basic and
Fine Chemicals, Caustic Soda, Chlorine, Products manufactured from Chlorine,
Polymers, sub Polymers its derivatives, Hydrogen and all kinds of substances,
materials, minerals, and products, whether natural or artificial, including in
particular, but without limitation, plastics, thermoplastics, Polypropylene, PVC
products and Petrochemical products and goods and articles made from them
and compounds, intermediates, derivatives, and by-products of them,
implementation of the Turnkey Project for any basic and fine chemicals, plastic
and petrochemical product and to manufacture moulds and machineries related
to Plastic and Petrochemical Product.

2. To carry on the business as manufacturers, processors, imporiers, exporters,
buyers, sellers, dealers, consignars, consignees, agent, stockiest, suppliers of all
kinds, types and nature of agrochemicals including organic and inorganic
chemicals and allied chemicals used in agriculture pesticides but without limiting
the generality of foregoing pigments, dyes, chemicals, auxillaries, intermediates,
heavy chemicals and fine chemicals and to invest in group entities.

There has been no change in the main objects of Second Transferee Company
since incorporation.

MFL, the Applicant Transferee Company is currently a closely held public limited
company. ltis a Subsidiary of MOL-1 with 57.16% holding in MFL. Apart from this, the
promoters of MOL-1, the Transferor Company hold 42.84% of the Equity Share Capital
of the Transferee Company. It is engaged in manufacturing and selling of Chlorine and
its Derivative products namely Caustic Soda—Chlorine and Caustic Potash. The total
income of the company for the financial year ended on 31st March, 2020 was around
Rs. 612 Crores and the Operative Profit was around Rs. 144 crores. The Company has
Reserves of around Rs. 334 Crores.

There has been no change in the Name and Registered Office of the Transferee
Company during the last 5 years.

The Equity Shares of the Transferee Company are currently not listed on any Stock
Exchange.

The names of the Promoters and the present directors of the Transferee Company
along with their addresses and with their shareholding as on 30" September, 2020 in
the Company are as follows:
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Sr. Number of
No. Name Address Shares held
Promoters and Promoter Group (Promoters Individual)
1 Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 1882414
Satellite Road, Ahmedabad
2 Mr. Ashish Soparkar 246, Lane No. 13,Satyagrah Chhavani, 2168563
Satelite Road, Ahmedabad
3 | Mr. Natwarlal Patel 6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 2227305
Ambli, Bopal Road, Bodakdev, Ahmedabad
4 | Mr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug 1382414
Society, Ambawadi, Ahmedabad
5 Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1069983
Society, Ambawadi, Ahmedabad
6 |Ms. Deval Soparkar 246, Lane No. 13, Satyagrah Chhavani, 158190
Satellite Road, Ahmedabad
7 Mr. Maulik Patel 359, Lane No. 18, Satyagrah Chhavani, 1897011
Satellite Road, Ahmedabad
Sr. Number of
No. Name Catagory Address Shares held
Promoter and Promoter Group Entity(ies)
1 | Meghmani Organics 184, Phase I, GIDC Vatva, 23545985
Limited Ahmedabad- 380015
Directors
i Mr. Maulik Patel Chairman Lane No. 18, Bunglow 1897011
& Managing No. 359, Satyagrah Chhavani,
Director Satellite, Ahmedabad
2 | Mr. Kaushal Soparkar Managing 246/A, Lane-13, 1580747
Directar Satyagrah Chhavni, Satelite,
Ahmedabad- 380 015.
3 | Mr, Ankit Patel Executive 6-B, Ashok Vatika No. 1, 1609603
Directar Opp. Ekta Farm, Ambli,
Bopal Road, Bodakdev,
Ahmedabad-380 058.
4 | Mr. Karana Patel Executive 54, Shrinathpark Society, 505954
Director Bh. Manekbaug Society,
Ambawadi,
Ahmedabad- 380 05.
5 | Mr. Darshan Patel Executive 53, Shrinath Park Society, 300000
Director B/H. Manekbag, Ambawadi,
Ahmedabad-380 015.
6 | Mr. Manubhai Patel Independent | 141, Chitvan, Bopal, Nil
Directar Ahmedabad
7 | Mr. Balkrishna Thakkar Independent | 265, Lane -14, Nil
Director Satyagrah Chhavani,
Nr. Bhavnitzar, Satellite Road,
Ahmedabad- 380 015
8 | Ms. Nirali Parikh Independent | A-401, Ratnakar -3, Nil
Director Prernatirth Derasar Road,
Satellite, Manekbag,
Ahmedabad
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X. The Board of Directors of the Transferee Company have at their meeting held on 29th
January 2020, unanimously approved the Scheme. The Directors who voted in favor of
/ against/ did not participate or vote in relation to the Scheme are as follows:

Sr. . Voted in favor/ against/
No. Name of Director did not participategor vote
1 Mr. Maulik Patel Voted in favour

2 Mr. Kaushal Soparkar Voted in favour

3 Mr. Ankit Patel Voted in favour

4 Mr. Karana Patel Voted in favour

5 Mr. Darshan Patel Voted in favour

6 Mr. Manubhai Patel Voted in favour

7 Mr. Balkrishna Thakkar Voted in favour

8 Ms. Nirali Parikh Voted in favour

D. Relationship betweenthe Companies involved in the Scheme:

MOL-1, the Demerged/Transferor Company is the holding company of MOL-2, the
Resulting Company , holding 100% orf the Equity Share Capital in MOL 2 along with its
Nominee and is the holding company, with more than 50 % shareholding in MFL, the
Transferee Company, as per Companies Act, 2013.

7. Rationale/Benefits of the Scheme:

All the companies belong to the same group of management. Viz. Meghmani Group.
The Demerged Company viz. MOL is a well-established Listed Public Limited
Company engaged in manufacturing variety of Agrochemical products as well as
Pigments. The Transferee Company viz. MFL is engaged in manufacturing and Selling
of Chioro-Alkali and its Derjvatives.
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Amongst others, demerger of Demerged Undertaking of MOL 1 into MOL 2 and the

merger of Remaining business of MOL1 with MFL would result in the following
benefits:-

a)

The proposed re-structuring would create enhanced value for the shareholders
through potential unlocking of value through listing of both the businesses on the
NSE and BSE (i.e. “Agrochemicals & Pigment” and “Chloro-Alkali and its
Derivatives™);

The restructuring would allow a focused strategy and specialization for sustained
growth, which would be in the best interest of all the stakeholders and the persons
connected with the aforesaid companies;

Since both the business are having separate growth trajectories, the proposed re-
structuring would enable both the businesses to pursue their growth opportunities
and offer investment opportunities to potential investors;

The proposed re-structuring would enable MOL 1 to delistits SDS's listed on SGX-ST;

The proposed re-structuring would provide opportunity to shareholders of MOL
1to directly participate in Chloro-Alkali and its Derivatives business;

The proposed re-structuring would enable investors to hold investments in the
businesses with different investment characteristics, which best suit their
investment strategies and risk profiles;

The proposed re-structuring would enable management to have a Greater/
Enhanced focus of the management on the Chloro-Alkali and its Derivatives
business for exploiting opportunities.

The Board of Directors of the said companies are of the opinion that the proposed
composite Scheme of Arrangement shall be beneficial to members, creditors and
employees of each of these companies and will be in the public interest.
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8.Salient features ofthe Scheme:

Definitions:

1.2

1.4

1.5

1.6

“Appointed Date” shall mean 1st April 2020 or such date as may be fixed or
approved by the National Company Law Tribunal ("NCLT") or such other
competent authority.

“GCash Alternative Minimum Amount” means the minimum cash consideration
as determined by IFA to be fair and reasonable to be paid to the SDS holders for
each SDS accepted into the Exit Offer.

“Custodian” or “Local Custodian” means the DBS Bank India Limited, a
banking company incorporated under the Companies Act, 2013 with corporate
Identity number U65999DL2018FLC329236 and having its Registered office at
Ground Floor Nos.11 & 12, Capitol Point, Baba Kharak Singh Marg, Connaught
Place, Delhi 110 001, India, and having its Mumbai branch office at Express
Towers, Block Ili, Ramnath Goenka Marg, Nariman Point, Mumbai 400021.

“Demerged Undertaking” or “Agrochemical and Pigment Undertaking” shall
mean all the undertakings, businesses, activities and operations pertaining to
Pigment and Agrochemical division of MOL 1 and its related business; and
comprising of all the assets {moveable, incorporeal and immoveable), excluding
investments in Equity Shares of the Transferee Company and liabilities which
relate thereto, or are necessary therefore and including specifically the following:

(a) all assets, title, properties, interests, investments including QOCRPS issued by
MFL, loans, advances (including accrued interest), power generating boilers
and rights, including rights arising under contracts, wherever located
(including in the possession of vendors, third parties or elsewhere), whether
real, personal or mixed, tangible, intangible or contingent, exclusively used or
held, by the Demerged Company in, or otherwise identified for use in
business, activities and operations pertaining to its Demerged Undertaking,
including but not limited to all land, factory building, equipment, plant and
machinery, offices, capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, receivables, vehicles, deposits, all
stocks, assets, cash, balances with banks, investments, all customer
contracts, contingent rights or benefits, etc., pertaining to its Demerged
Undertaking (collectively, the “Demerged Undertaking Assets”);

(b) all debts, liabilities, guarantees, assurances, commitments and obligations of
any nature or description, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however
arising, (including, without limitation, whether arising out of any contract or tort
based on negligence or strict liability), or pertaining to the Demerged
Undertaking {collectively, “Demerged Undertaking Liabilities™);
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{(c) all contracts, agreements, licenses, leases, linkages, memoranda of
undertakings, memoranda of agreement, memoranda of agreed points, letters
of agreed points, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders or
other instruments of whatsoever nature to which the Demerged Company is a
party, exclusively relating to the undertaking, business, activities and
operations pertaining to its Demerged Undertakingor otherwise identified to be
for the benefit of the same, including but not limited to the relevant licenses,
water supply/ environment approvals, and all other rights and approvals,
electricity permits, telephone connections, building and parking rights,
pending applications for consents or extension, all incentives, tax benefits,
deferrals, subsidies, concessions, benefits, grants, rights, claims, liberties,
special status and privileges enjoyed or conferred upon or held or availed of by
the Demerged Company in relation to its Demerged Undertaking, permits,
quotas, consents, registrations, lease, tenancy rights in relation to offices and
residential properties, permissions, incentives, if any, in relation to its
Demerged Undertaking, and all other rights, title, interests, privileges and
benefits of every kind in relation to its Demerged Undertaking (collectively,
“‘Demerged UndertakingContracts™);

(d) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications,trademarks, intellectual property rights,
copyrights,easements, tenancies, privileges and similar rights, and any waiver
of the foregoing, issued by any legislative, executive, or judicial unit of any
Governmental or semi-Governmental entity or any department, commission,
board, agency, bureau, official or other regulatory, local, administrative or
judicial authority exclusively used or held for use by the Demerged Company
in the undertaking, business, activities and operations pertaining to the
Demerged Undertaking (collectively, “Demerged Undertaking Licenses™);

(e} all such staff, workmen and employees of the Demerged Gompany,
employees/personnel engaged on contract basis and contract labourers and
interns/ trainees, as are primarily engaged in or in relation to the Demerged
Undertaking, business, activities and operations pertaining to the Demerged
Undertaking, at its respective offices, branches etc, and any other
employees/personnel and contract labourers and interns/trainees hired by the
Demerged Company after the date hereof who are primarily engaged in or in
relation to the Demerged Undertaking, business, activities and operations
pertaining to the Demerged Undertaking (collectively, “Demerged Undertaking
Employees”)
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(f) all liabilities present and future (including contingent liabilities pertaining to or
relatable to the Demerged undertaking), as may be determined by the Board of
the Demerged Company;

(g) all deposits and balances with Government, quasi-Government, municipal,
local and other authorities and bodies, customers and other persons, earnest
moneys and/ or security deposits paid or received by the Demerged Company,
directly or indirectly in connection with or in relation to the Demerged
Undertaking;

(h) all books, records, files, papers, directly or indirectly relating to the Demerged
Undertaking; but shall not include any portion of the Remaining Business
Undertaking of MOL 1; and

(i) Any other asset / liability which is deemed to be pertaining to the Demerged
Undertaking by the Board of the Demerged Company.

Any question that may arise as to whether a specific asset or liability pertains or
does not pertain to the Demerged Undertaking or whether it arises out of the
activities or operations of the Demerged Undertaking shall be decided by
mutual agreement between the Board of Directors of the Demerged Company
and the Resulting Company.

“Depository Bank” or “Foreign Depository Bank” means DBS Nominees (Private)
Limited, a company incorporated under the laws of Singapore and having registered
office at 12, Marina Boulevard, Marina Bay Financial Centre, Singapore (018982),
being the depository for the SDSs.

"Effective Date” means the last of the dates specified in Clause 30 of this Scheme.
Any references in this Scheme to the "date of coming into effect of this Scheme” or

“Exit Offer” means an offer made to the SDS holders in consideration of their SDSs in
connection with the proposed delisting of the SDSs of the Transferor Company.

“Remaining Business Undertaking of MOL 1” means all other undertakings,
business, activities, divisions including trading division, operations, assets including
investment in Equity Shares of MFL, liabilities and investment of the Transferor
Company other than those forming part of the “Agrochemical and Pigment
Undertaking” of the Transferor Company.

“RPS” means Redeemable Preference Shares to be held by the Resulting Company
and issued by the Transferee Company, pursuant to change of terms of OCRPS.
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DEMERGER OF DEMERGED UNDERTAKING OF MOL 1 INTO MOL 2 TRANSFER AND

VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING OF MOL1INTOMOL 2

4.1

4.2

4.3

4.4

With effect from the Appointed date and upon the Scheme being effective, the
Agrochemical and Pigment Undertaking of the Demerged Company as defined in
Clause 1.6 shall stand transferred to and vested in or deemed to be transferred to and
vested into, as a going concern, the Resulting Company in accordance with Section
2(19AA) of the Income Tax Act, 1961 and in the following manner:

All Agrochemical and Pigment Undertaking Assets that are movable in nature or
incarporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by operation of law pursuant to the
vesting order of the NCLT sanctioning the Scheme and its filing with the Registrar of
Companies concerned. Such assets shall stand vested in the Resulting Company and
shall be deemed to be and become the property and as an integral part of the Resulting
Company by operation of law. The vesting order and sanction of the Scheme shall
operate in relation to the movable property in accordance with its normal mode of
vesting through the Resulting Company and as the context may provide, by physical or
constructive delivery, or by endorsement and delivery, or by mere operation of the
vesting order and its recordal or registration with the Registrar in accordance with the
Act, as appropriate to the nature of the movable property vested. Upon the scheme
becoming effective the title to such property shall be deemed to have been mutated and
recognized as that of the Resulting Company.

All Agrochemical and Pigment Undertaking Assets that are other movable properties,
including sundry debtors, investment in OCRPS of the Transferee Company and other
investments relating to Agrochemical and pigment business (excluding investments in
equity shares of MFL), outstanding loans and advances, if any, recoverable in cash or
inkind or for value to be received, bank balances and deposits, if any, with Government,
Semi-Government, local and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed, pursuant to the vesting order
and by operation of law become the property of the Resulting Company, and the title
thereof together with all rights, interests or obligations therein shall be deemed to have
been mutated and recorded as that of the Resulting Company and any document of title
pertaining to the assets of the Agrochemical and Pigment Undertaking shall also be
deemed to have been mutated and recorded as titles of the Resulting Company to the
same extent and manner as originally held by the Demerged Company and enabling
the ownership, right, title and interest therein as if the Resulting Company was originally
the Demerged Company. The Resulting Company shall subsequent to the vesting
order be entitled to the delivery and possession of all documents of title of such
movable property in this regard.

Allimmovable properties of the Agrochemical and Pigment Undertaking, inctuding land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Agrochemical and Pigment Undertaking, whether freehold
or leasehold or otherwise and all documents of title, rights and easements in relation
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thereto shall stand vested in and/or be deemed to have been vested in the Resulting
Company, by operation of law pursuant to the vesting order of the NCLT sanctioning the
Scheme, and its filings with the concerned Registrar of Companies. Such assets shall
stand vested in the Resulting Company and shall be deemed to be and become the
property as an integral part of the Resulting Company by operation of law. The
Resulting Company shall simultaneous with the filing and registration of the order of the
NCLT sanctioning the Scheme be always entitled to all the rights and privileges
attached in relation to such immovable properties and shall be liable to pay appropriate
rent, rates and taxes and fulfill all obligations in relation thereto or as applicable to such
immovable property. Upon the Scheme becoming effective, the title to such properties
shall deemed to have been mutated and recognized as that of the Resulting Company
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of
Assurances or with the relevant Government shall suffice as record of continuing
titeswith the Resulting Company pursuant to the Scheme becoming effective and shall
constitute a deemed mutation and substitution thereof. The Resulting Company shall
subsequent to the vesting order be entitled to the delivery and possession of all
documents oftitle to such immovable property in this regard. it is hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vested in or be deemedtohave
been vested in the Resulting Company, subject to payment of applicable stamp duty.

All the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of the Demerged
Company shall stand vested in the Resulting Company and shall upon the Scheme
becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company, and the Resulting Company shall, and
undertake to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. It is hereby clarified that it shali not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities; duties and obligations have arisen in order to
give effect to the provisions of this Clause.

All Contracts including contracts relating to the Agrochemical and Pigment
Undertaking, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies) for the purpose of carrying on the
Agrochemical and Pigment Undertaking of the Demerged Company, and in relation
thereto, and those relating to tenancies, privileges, Power Generations, facilities of
every kind and description of whatsoever nature in relation to the Agrochemical and
Pigment Undertaking of the Demerged Company, or to the benefit of which,
Agrochemical and Pigment Undertaking of the Demerged Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, shalll
by endorsement, delivery or recordal or by operation of law pursuant to the vesting
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order of NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) of the
Resulting Company. Such properties and rights described hereinabove shall stand
vested in the Resulting Company and shall be deemed to be the property and become
the property by operation of law as an integral part of the Resulting Company. Such
contracts and properties described above shall continue to be in full force and continue
as effective as hitherto fore in favour of or against the Resulting Company and shall be
the legal and enforceable rights and interests of the Resulting Company, which can be
enforced and acted upon as fully and effectually as if, it were the Demerged Company,
as the Resulting Company is successor in interest. Upon the Scheme becoming
effective, the rights, duties, obligations, interests flowing from such contracts and
properties, shall be deemed to have been entered in and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed to be its
substituted party or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Demerged Company (and
not by any of its successors), shall be fulfilled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall be deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Demerged Company are a party
wherein the assets of the Demerged Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Demerged Company and vested in the
Resulting Company by virtue of this Scheme to the end and intent that the charges
shallnot extend or deemed to extend to any assets of the Resuiting Company .

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Demerged Company which shall vest in Resulting Company by virtue of the
Scheme and the Resulting Company shall not be obliged to create any further, or
additional security thereof after the demerger has become effective or otherwise. The
transfer / vesting of the assets of the Demerged Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Demerged Company.

Notice of NCLT Convened Meeting 024



4.8

49

4.10

4.11

[+ ]
o

HirL
Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, whether by or
against such Demerged Company, shall not abate, be discontinued or in any way
prejudicially affected by reason of the demerger of the Agrochemical and Pigment
Undertaking of the Demerged Company into the Resulting Company or of anything
contained in this Scheme, but by virtue of the vesting and sanction order, such legal
proceedings shall continue and any prosecution shall be enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not been implemented.

All the Agrochemical and Pigment Undertaking Employees shall become employees of
and be engaged by the Resulting Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as
are no less favourable than those on which they are currently engaged by the
Demerged Company, without any interruption of service as a result of this hiving-off,
without any further act, deed or instrument on the part of the Demerged Company or the
Resulting Company. With regard to provident fund, gratuity, leave encashment and any
other special scheme or benefits created or existing for the benefit of such employees,
the Resulting Company shall stand substituted for the Demerged Company for all
purposes whatsoever, upon this Scheme becoming effective, including with regard to
the obligation to make contributions to relevant authorities, such as the Regional
Provident Fund Commissioner ar to such other funds maintained by the Demerged
Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees and the services of all such
employees of the Demerged Company for such purpose shall be treated as having
been continuous.

All taxes (including but not limited to value added tax, goods and service tax, Central
Goods and Service Tax law {CGST), State Goods and Service Tax law (SGST) and
Integrated Goods and Service Tax law (IGST) credits, sales tax, service tax and any
other indirect tax etc.) payable by or refundable to the Agrochemical and Pigment
Undertaking of the Demerged Company, including tax losses, Minimum Alternate Tax
credit and/or TDS credit available, advance tax, all or any refunds or claims shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions, etc, as would have been available to Agrochemical
and Pigment Undertaking of the Demerged Company, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company.

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to the Agrochemical and Pigment Undertaking shall be treated
as paid or payable by the Resulting Company and the Resulting Company shall be
entitled to claim the credit, refund or adjustment for the same as may be applicable.
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Upon this part being effective, the Demerged Company and the Resuiting Company
are expressly permitted to reopen and revise their financial accounts, income tax
returns, withholding tax returns, service tax returns, value added tax returns, sales tax
returns, excise and CENVAT returns, GST returns and any other statutory returns and
filings under the laws for any relevant year for the purposes of/ consequent to
implementation of this Scheme, notwithstanding that the period of filing/revising such
return may have lapsed, without incurring any liability on account of interest, penalty or
any other sum. Itis further clarified that the Resulting Company shall be entitled to claim
deduction under Section 43B of the Income Tax Act in respect of unpaid liabilities
transferred to it as part of the Demerged Undertaking to the extent not claimed by the
Demerged Company, as and when the same are paid subseguentto Appointed Date.

All Agrochemical and Pigment Undertaking Licenses including approvals, consents,
exemptions, registrations, trademarks, intellectual property rights, brands, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Undertaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entilements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entittements, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present by the Demerged Company, but relate to or benefitting the Demerged
Company and the Agrochemical and Pigment Undertaking, shall be deemed to
constitute separate permits, licenses, consents, approvals, authorizations, quotas,
rights, entitlements, allotments, concessions, exemptions, liberties, advantages,
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no-objection certificates, certifications, easements, tenancies, privileges and similar
rights, and any waiver of the foregoing, and the necessary substitution/ endorsement
shall be made and duly recorded in the name of the Resulting Company, respectively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. ltis hereby
clarified that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall take on record the drawn
up order of NCLT sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company shall file certified copies of such sanction order, and if required file
appropriate applications, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever
nature.

Benefits of any and all corporate approvals as may have already been taken by the
Demerged Company with respect to the Agrochemical and Pigment Undertaking,
whether being in the nature of compliances or otherwise, shall stand vested in the
Resulting Company and the said corporate approvals and compliances shall, upon this
Scheme becoming effective, be deemed to have been taken/complied with by the
Resulting Company.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
the Demerged Company in relation to the Agrochemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resulting
Caompany and shall, upon this Scheme coming into effect, pursuant to the provisions of
Section 232 and other applicable provisions of the Act, without any further act,
instrument or deed be and stand vested in or be deemed fo have been vested in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.

Notice of NCLT Convenad Meeting 027




5.1

5.2

5.3

5.4

é‘is%/lFL

TRANSFER OF PART OF THEAUTHORISED CAPITAL OF THE DEMERGED COMPANY,
RESTRUCTURE OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY
ANDALTERATION FMEMORANDUM OF ASSOCIATION AND NAME CLAUSE

As anintegral part of the Scheme, and upon coming into effect of Part B of this Scheme,

(@) Authorized Capital to the extent of Rs. 11,50,00,000(Rupees Eleven Crores Fifty
Lakhs Only) shall stand transferred from the Authorized Capital of the Demerged
Company and get combined with the Authorized Capital of the Resulting
Company;

(b) The face value of the equity share of the Resulting Company shali be sub-divided
from Rs. 10/- to Rs. 1/-, without any further act, instrument or deed on the part of
the Resulting Company.

(C) Accordingly, clause 5 of the Memorandum of Association of the Resuiting
Company shall automatically stand amended so astoread as under:

“The Authorised Share Capital of the Company is Rs. 11,55,00,000/- [Rupees
Eleven Crores Fifty Five Lacs Only] divided in 11,55,00,000 [Eleven Crores
Fifty Five Lacs] Equity shares of Rs, 1/-[Rupee One Only] each.”

Itis clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resulting Company and the Resulting Company
shall not be reqguired to seek separate consent / approval of its shareholders for the
alteration of the Memorandum of Association on the Resulting Company as required
under Section 13, 61 and 64 of the Act and other applicable provisions of the Act.

The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its Authorized Capital, which is being transferred to the
Resulting Company in terms of sub clause 5.1 herein above, shall be deemed to have
been so paid by the Resulting Company and accordingly, the Resulting Company shall
not be required to pay any fee / stamp duty on the authorized capital so increased.
Further, the Resulting Company shalifile the required forms with the ROC for alteration
of its authorized share capital and shall pay necessary fees as may be required to be
paid in accordance with the law.

Upon the occurrence of the last of the dates on which the certified copy of the order of the
NCLT atAhmedabad, or any other appropriate authority sanctioning the Scheme is filed with
the relevant Registrar of Companies, the name of Resulting Company shall be deemed to
have been changed from “Meghmani Organochem Limited” to “Meghmani Organics
Limited” or such other alternate name as may be permitted by the Registrar of Companies,
Ahmedabad in accordance with relevant provisions of the Act.

itis hereby clarified that the consent of the shareholders of Resulting Company to this
Scheme shall be deemed to be sufficient for the purpose of effecting the
aforementioned amendment and that no further resolution under Section 13 or any
other applicable provisions of the Act, would be required to be separately passed.
Further, the Resulting Company shall file the required forms with the ROC for change
of name and shall pay necessary fees as may be required to be paid in accordance with
the Act.
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ISSUE OF SHARES AND PAYMENT IN CASH (TOTHE SD SHOLDERS, |IF REQUIRED)

BY THE RESULTING COMPANY PURSUANT TO DEMERGER

Upon the Scheme becoming effective and upon vesting of the Agrochemical and
Pigment Undertaking of the Demerged Company in the Resulting Company, the
Resuiting Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on the Record Date or to their respective
heirs, executors, administrators, legal representatives or the successors in title, as the
case may be as may be recognized by the Board of Directors of MOL 2, in the following
proportion:

“1 (One) fully paid up Equity Share of Re, 1/- each of the Resulting Company shall
be issued and allotted at par, as fully paid up to the equity shareholders of the
Demerged Company (including to Depository Bank who holds shares on behalf
of the SDS holders who shall deal with the shares in a manner provided at clause
27.2 of the Scheme) for every 1 (One) Equity Share of Re. 1/-fully paid up held in
the Demerged Company as on the Record Date.”

The Resulting Company shall take necessary steps to increase its Authorized Share
Capital to the required extent to enable it to issue and allot the shares required to be
issued and allotted by it under this Scheme, by following the requisite procedure and
payment of requisite fees and duties, as prescribed under the Companies Act, 2013.

The shares to be issued and allotted as above shall be subject to and in accordance
with the Memorandum and Articles of Association of the Resulting Company. The
shares issued and allotted by the Resulting Company in terms of this Scheme shall
rank pari-passu in all respects with the existing shares of the Resulting Company.

The approval of this Scheme by the shareholders of the Resulting Company shall be
deemed to be due compliance of the provisions of Section 42, section 62, if applicable,
and all the other relevant and applicable provisions of the Act for the issue and
allotment of shares by the Resulting Company to the shareholders of the Demerged
Company, as provided in this Scheme.

The consideration in the form of Equity Shares shall be issued and allotted by the
Resulting Company in dematerialized form to all the shareholders of the Demerged
Company holding such shares in dematerialized form and in physical form to all those
shareholders of the Demerged Company holding such shares in physical form.

The Equity Shares issued by the Resulting Company shall be listed and admitted fo
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Resulting
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
of the equity sharesissued by it.

The Equity Shares issued by the Resulting Company, pursuant to the Scheme shall
remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.
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There shall be no change in the shareholding pattern or control in the Resulting
Company between Record Date as defined at Clause 1.16 and the listing of the equity
shares on the Stock Exchangesi.e. NSE and BSE.

CANCELLATION OF EQUITY SHARES OF THE RESULTING COMPANY HELD BY
THE DEMERGED COMPANY

Upon the Scheme becoming effective, the lssued, Subscribed and Paid up share
capital of Resulting Company, to the extent of the shares held by Transferor Company
in Resulting Company, shali be automatically cancelled and reduced in terms of
Section 66 of the Act.

The said cancellation shall result in reduction of capital under Section 66 of the Act.
However, since the aforesaid reduction is consequential and is proposed as an integral
part of the Scheme, the Transferee Company shall not be required to undertake
separate procedure under Section 66 of the Act. Further, as the aforesaid reduction
does not result in either diminution of liability in respect of unpaid share capital or
payment to any shareholder of any paid-up share capital, the provisions of Section 66
of the Act shall not be applicable. The order of the NCLT sanctioning the Scheme shall
be deemed to be the Order under Section 66 of the Act for the purpose of confirming
reduction. Further, the Transferee Company shall not be required to add “and reduced”
as a suffix to its name consequent upon such reduction.

ACCOUNTING TREATMENT
IN THE BOOKS OF DEMERGED COMPANY

Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of all assets, liabilities and reserves pertaining o the Agrochemical and Pigment
Undertaking from its books of accounts in compliance with the Indian Accounting
Standard 103 on Business Combinations and other Indian Accounting Standards (Ind
AS), as applicable, and notified under Section 133 of the Companies Act 2013, read
with Companies (Indian Accounting Standards) Rules, 2015.

The difference, if any, between the carrying values of the assets and the carrying values
of the liabilities pertaining to the Agrochemical and Pigment Undertaking shall be
adjusted against the Capital Reserve and Other Reserves of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets
and liabilities pertaining to the Agrochemical and Pigment Undertaking, transferred to
and vested in it pursuant to this Scheme, at the same values as appearing in the books
of Demerged Company in compliance with the Indian Accounting Standard 103 aon
Business Combinations and other Indian Accounting Standards (Ind AS), as
applicable, and notified under Section 133 of the Companies Act 2013, read with
Companies (Indian Accounting Standards) Rules, 2015.

The Resulting Company shall credit its Share Capital account with the aggregate face
value of the Equity Shares issued to the shareholders of the Demerged Company
pursuant to Clause 6.1 of this Scheme.
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The difference, being the excess of carrying values of the assets over the liabilities and
reserves of the Demerged Company pertaining to the Agrochemical and Pigment
Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 8.2.1above, over the amount credited as share
capital as per Clause 8.2.2 above, shall be transferred to the Gapital Reserve.

In case, the net sales proceeds received by SDS Holders is less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Resulting Company,
then such amount shall be debited to the Other Equity as appearing in the books of
Resulting Company.

REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

The Remaining Business undertaking of the Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be vested in
and be managed by the Demerged Company.

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted in
future, and relating to the Remaining Business Undertaking of the Demerged Company
(including those relating to any property, right, Power Generation, liability, obligation or
duty of the Demerged Company in respect of the Remaining Business Undertaking of
the Demerged Company) shall be continued and enforced by or against the Demerged
Company. The Demerged Company and the Resulting Company shali pay any
amounts arising out of proceedings pending on the Appointed Date or otherwise in
relation to a period prior to the Appointed Date, including interest, penalties, damages,
costs etc. in such manner and proportion as may be agreed between them.

Up to and including the Effective Date —

(a) The Demerged Company shall be deemed to have been carrying on all the
business and activities relating to the Remaining Business Undertaking of the
Demerged Company for and on their behalf;

(b) all profits (including taxes) accruing to the Demerged Company thereon or losses
arising or incurred by it refating to the Remaining Business Undertaking of the
Demerged Company shall, for all purposes, be treated as the profit, or losses,
(including taxes) as the case may be, of the Demerged Company.

CHANGE OF TERMS OF OCRPS

The terms of OCRPS which forms part of the Agrochemical and Pigment undertaking,
shall be changed so as to convert them into Compulsorily Redeemable Preference
Shares {'RPS’). Terms of the RPS has been provided in Annexure 1:

The above modification in the terms of OCRPS shall become operative and effective
from the Effective Date of the scheme.
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ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

The investmentin OCRPS of MFL, which have been transferred to MOL 2 pursuant to
demerger as per Part B of the Scheme and upon change of terms as mentioned above,
are to be fair valued in compliance with the Indian Accounting Standard 27 on
Consolidated and separate financial statements and other Indian Accounting
Standards (Ind AS), as applicable, and notified under Section 133 of the Companies
Act 2013, read with Companies (Indian Accounting Standards) Rules, 2015. Any gain/
(loss) on such fair valuation will be credited/debited, as the case may be, to the
Statement of Profit & Loss Account of MOL 2.

AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17.
171

17.2

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1(having Remaining Business Undertaking
of MOL 1after demerger of Agrochemical and Pigment Undertaking), including all
properties and assets (whether movable or immaovable, tangible or intangible) of
whatsoever nature such as licenses, permits, trademarks, brands, intellectual property
rights, copy rights, quotas, investments, approvals, lease, tenancy rights, permissions,
incentives, if any, and benefit of all letter of intent, request for proposal, prequalification,
bid acceptances, tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, track-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not limited to, the turnover, the profitability, performance, and
market share of the Transferor Company from the commencement of its operations
shall under the applicable provisions of the Act and pursuant to the orders of the
Tribunal and without any further act, instrument or deed, but subject to the existing
charges affecting the same as on the Effective Date be transferred and/or deemed to
be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

Without prejudice to Clause 17.1 above, in respect of such of the assets of the
Transferor Company as are movable in nature or are otherwise capable of transfer by
manual delivery or by endorsement and/or delivery, the same shall be so transferred by
the Transferor Company, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company by way of
physical delivery or novation. The investments held in dematerialized form will be
transfeired to the Transferee Company by issuing appropriate delivery instructions to
the depository participant with whom the Transferor Company have an account.
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Such delivery and transfer shall be made on a date mutually agreed upon between the
respective Boards of Directors of the Transferee Company and the Transferor
Company, being a date after the scheme becoming effective. The moveable assets,
other than those specified in Clause 17.1 above, including intangible assets,
actionable claims, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits
including deposits paid in relation o outstanding litigations, if any, with Government,
semi-Government, local and other authorities and bodies, customers and other
persons, shall, without any further act, instrument or deed, be transferred to and vested
into as the property of the Transferee Company. The Transferee Company may, if
required, give notice in such form as it may deem fit and proper to each person or
debtor that, pursuant to the Scheme, the said person or debtor should pay the debt,
loan or advance or make good the same or hold the same to its account and that the
right of the Transferee Company to recover or realize the same is in substitution of the
right of the Transferor Company and that appropriate entry should be passed in their
respective books to record the aforesaid charges.

Without prejudice to any of the Clauses above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, inciuding land
together with buildings and structure standing thereon, whether freehold or leasehold,
relating to any of the Transferor Company and any documents of titie, rights, interests,
claims, including leases, licenses and easements in relation thereto, shall, pursuant to
the applicable provisions of the Act and the Scheme, without any further act,
instrument, deed, matter or thing, stand transferred to and vested into the Transferee
Company , as of the Appointed Date. The mutation of the title to the immoveable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favor of the Transferee Company.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Transferor Company are a party
wherein the assets of the Transferor Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Transferor Company and vested in the
Transferee Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Transferor Company which shall vest in Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Transferor Company.
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All debts, liabilities, duties and obligations of whatsoever nature of the Transferor
Company shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vested in and
assumed by the Transferee Company pursuant to the provisions of the Act, so as to
become the debts, liabilities, duties and obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any third party or other
person whois a party to any contract or arrangement by virtue of which debts, liabilities,
duties and obligations liabilities have arisen, in order to give effect to the provisions of
this Clause.

The Transferee Company may at any time after the coming into effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or
otherwise, execute Deeds of Confirmation, in favor of the Creditors of the Transferor
Company or in favor of any other party to any contract or arrangement to which the
Transferor Company are a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme he deemed to be authorized to execute any such
writings on behalf of the Transferor Company and to implement or carry out alf such
formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Date and upon the Scheme becoming effective, all
development rights, statutory licenses, permissions, approvals or consents, if any, to
carry on the operations and business of the Transferor Company shall stand vested in
or transferred to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
environmental approvals and consents, registrations or other licenses and consents
shall vest in and become available to the Transferee Company pursuant to this
Scheme.

Upon the Scheme being effective, the Transferee Company shall be entitled to claim
refunds or credits, including input tax credit, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under applicable laws, including income tax
{(including tax losses, unabsorbed depreciation and Tax Deducted at source), minimum
alternate tax credit, sales tax, goods and service tax, value added tax, service tax,
CENVAT or any other tax, whether or not arising due to any inter se transaction, even if
the prescribed time limits for claiming such refunds or credits have lapsed.

Upon the coming into effect of the Scheme, all tax compliances under any tax laws by
the Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.
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17.10 Upon the Scheme being effective, any advance tax, self-assessment tax, minimum

17.11

alternate tax and/or TDS credit available or vested with the Transferor Company,
including any taxes paid and taxes deducted at source and deposited by the
Transferee Company on inter se transactions during the period between the
Appointed Date and the Effective Date shall be treated as advance tax paid by the
Transferee Company and shall be available to the Transferee Company for set-off
against its liability under the Income-tax Act, 1961 and any excess tax so paid shali be
eligible for refund together with interest. Any TDS certificates issued by the Transferee
Company to, or for the benefit of, the Transferor Company under the Income-tax Act,
1961 with respect to the inter se transactions would be available to the Transferee
Company to seek refund of from the tax authorities in compliance with law.

Further, TDS deposited, TDS certificates issued or TDS returns filed by the Transferor
Company on transactions other than inter se transactions during the period between
the Appointed Date and the Effective Date shall continue to hold good as if such TDS
amounts were deposited, TDS certificates were issued and TDS returns were filed by
the Transferee Company. Any TDS deducted by, or on behalf of, the Transferor
Company on inter se transactions will be treated as advance tax deposited by the
Transferee Company.

The Transferee Company is also expressly permitted to claim refunds, credits,
including restoration of input CENVAT credit, GST Credit, tax deduction in respect of
nullifying of any transaction between the Transferor Company and the Transferee
Company.

17.12 Upon this part being effective, the Transferee Company and the Transferor Company

are expressly permitted to reopen and revise its financial accounts, income tax returns,
withholding tax returns, service tax returns, value added tax returns, sales tax returns,
excise and CENVAT returns, GST returns and any other statutory returns and filings
under the laws for any relevant year for the purpose of/consequent to the
implementation of the Scheme, notwithstanding that the period of filing/revising such
return may have lapsed without incurring any liability on account of interest, penalty or
any such other sum.

17.13 This part of the Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under section 2(1B) of the Income Tax Act, 1961. 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, 1961, at a later date including
resulting from an amendment of law or for any other reason whatsoever, the provisions of
the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(1B) of the Income
TaxAct, 1961, Such modification will however not affect the other parts of the Scheme.
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CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, the Transferee
Company shall, without any application, act or deed, issue and allot Equity Shares,
credited as fully paid up, to the extent indicated below, to the members of the Transferor
Company holding fully paid-up Equity Shares of the Transferor Company and whose
names appear in the register of members of the Transferor Company as on the Record
Date, or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of

“94 (Ninety Four) fully paid up Equity Shares of the Transferee Company of the
face value of Rs. 10/- each shall be issued and allotted, at par as fully paid up to the
Equity shareholders of the Transferor Company (including to Depository Bank
who holds shares on behalf of the SDS holders who shall deal with the shares in a
manner provided at clause 27.2 of the Scheme) for every 1000 (One Thousand)
equity shares of Re. 1/~ each held by the shareholders of the Transferor Company,
asonthe Record Date.”

18.2 Inrespect of fractional entitlement to a shareholder, shall be rounded off to the nearest

18.3

18.4

18.5

integer. A fraction of less than half shall be rounded down to the nearest lower integer
and a fraction of half or more shall be rounded up to the nearest higher integer.
However, in no event, shali the number of New Equity Shares to be allotted by the
Transferee Company to the members of the Transferor Company exceed the number
of Equity Shares held by the Transferor Company in the Transferee Company on the
Effective Date

The Equity Shares to be issued to the equity shareholders of the Transferor Company
as per clause 18.1 above shall be subject to the Memarandum of Assaciation and
Articles of Association of the Transferee Company and shall rank pari-passu in all
respects, including dividend, with the existing preference shares of Transferee
Company.

Upon Scheme being effective, the shares of the Transferee Company as held by the
Transferor Company shall stand cancelled by operation of law and shall amount to
Reduction of Capital. However, considering the issue of new shares to the
shareholders of the Transferor Company towards the consideration for the
undertaking, there shall not be any net reduction of the Share Capital of the Transferee
Gompany. In view of the same the provisions of Section 66 of the Companies Act, 2013
shall not be attracted.

The Transferee Company shall take necessary steps to increase or alter or re~¢lassify,
(if necessary), its Authorized Share Capital suitably to enable it to issue and allot the
shares required to be issued and allotted by it under Clause 18.1 of this Scheme.
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The Shares to be issued and allotted by the Transferee Company to the shareholders
of the Transferor Company shall be issued in dematerialized formto all the
shareholders holding such shares in dematerialized form and in physical form to all
those shareholders holding such shares in physical form.

The Equity Shares of the Transferee Company issued in terms of Clause 18.1 above
shall subject to receipt of necessary approval, be listed and/or admitted to trading on
the National Stock Exchange and Bombay Stock Exchange.

The approval of this Scheme by the members of the Transferee Company shall be
deemed to be due compliance with the applicable provisions of the Act including
Section 42 and 62 of the Act, for the issue and allotment of shares by the Transferee
Company to the members of the Transferor Company, as provided in the Scheme.

The Equity Shares issued by the Transferee Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Transferee
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
of the Equity Saresissued by it.

18.10 The Equity Shares issued by the Transferee Company, pursuant to this Scheme shall

18.11

19.

19.1

19.2

19.3
19.4

remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Transferee
Company between Record Date as defined at Clause 1.16 and the listing of the Equity
Shares on the Stock Exchangesi.e. NSE and BSE.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
Amalgamation in its books of accounts as under:

Upon the Scheme becoming effective, the Transferee Company shall record the assets
and liahilities of the Transferor company and vested in it pursuant to this Scheme, at the
same values as appearing in the books of Transferor Company in compliance with the
Indian Accounting Standard 103 on Business Combinations and other Indian Accounting
Standards (ind AS), as applicable, and notified under Section 133 of the Companies Act
2013, read with Companies (Indian Accounting Standards) Rules, 2015.

The identity of the reserves of the Transferor Company shall be preserved and they shalll
appear in the financial statements of the Transferee Company in the same form and
manner, in which they appeared in the financial statements of the Transferor Company,
and after giving effect to the demerger prior to this Scheme becoming effective.

Inter-Company investments in the Share Capital shall stand cancelled.

If and to the extent there are inter corporate loans, investments, deposits or balances
as between the Transferor Company and the Transferee Company, the rights and
obligations in respect thereof shall, on and from the Appointed Date, shall stand
cancelled.
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20.

20.1

20.2

20.3
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20.5
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The difference, if any, between the carrying value of the investments in the share
capital of the Transferee Company as appearing in the books of the Transferor
Company and the Share Capital of the Transferor Company over and above the
amount adjusted in preceding clauses shall be adjusted in the reserves of the
Transferor Company as recorded in the baoks of the Transferee Company to the extent
available and the balance, if any, shall be recorded as Capital Reserve.

In case, the net sales proceeds received by SDS hoiders are less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Transferee Company,
then such difference shall be debited to the Other Equity as appearing in the books of
Transferee Company.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY, RECLASSIFICATION OF SHARE CAPITAL AND ALTERATION OF
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective with effect from the appointed date, the
Authorized Share Capital of the Transferor Company, amounting to Rs. 25,50,00,000
(Rupees Twenty Five Crores and Fifty Lakhs) of Equity Share capital, shall stand
consolidated and vested in and be merged with the Authorized Share Capital of the
Transferee Company without any liability for payment of any additional fees or such
fees and duties in respect of such Authorized Share Capital of the Transferor Gompany
having already being paid by Transferor Company, the benefit of which stands vested
in Transferee Company pursuant to the Scheme being effective.

The Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme, whether at a meeting or otherwise, shall be deemed
to be sufficient for the purposes of effecting this amendment, and no further
resolution(s) under Sections 13, 14 and 61 of the Act and other applicable provisions of
the Act would be required to be separately passed, as the case may be and for this
purpose the stamp duties and fees paid on the Authorized Share Capital of the
Transferor Company shall be utilized and applied to the increase of Authorized Share
Capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee by the Transferee Company for increase in the
Authorized Share Capital to that extent.

It is clarified that the said Authorized Share Capital shall be consolidated with the
Authorized Equity Share Capital of the Transferee Company after reclassifying the
same for face value of Equity Shares as Rs. 10/-

It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be their
consent/approval also to the amendment of the Memorandum of Association of the
Transferee Company as may be required under the Act.

The Clause 5 of the Memorandum of Assaciation of the Transferee Company shall
stand amended as under:- -

Clause V of Memorandum of Association
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“the Authorized Share Capital of the Company is Rs.573,12,87,960 (Rupees Five
Seventy Three Crores Tweleve Lakhs Eighty Seven Thousand and Nine Hundred
Sixty only)divided into:

. Rs. 1,20,50,00,000 (One Hundred Twenty Crores Fifty Lakhs Only)
consisting of 12,05,00,000 (Twelve Crores Five Lacs Only) Equity Shares of
Rs. 10 (Rupees Ten Only) each;

Il. Rs 20,00,00,000 (Twenty Crore) consisting of 20,00,000 {Twenty Lakhs)
Preference Shares of Rs 100/- (Rupees One Hundred Only) each;

ill. Rs 4,32,62,87,960 (Four Hundred Thirty Two Crore Sixty Two Lakhs Eighty
Seven Thousand Nine Hundred and Sixty) consisting of 43,26,28,796 (Forty
Three Crore Twenty Six Lakhs Twenty Eight Thousand Seven Hundred and
Ninety Six) Preference Shares of Rs. 10/- (Rupees Ten Only) each ”

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230-232
of the Companies Act, 2013.

On and from the Effective Date, name of the Transferor Company shall be removed
from the records of the Registrar of Companies and records relating to the Transferor
Company shall be transferred and merged with the records of the Transferee
Company.

DELISTING
Cash Alternative

MOL 1 will provide a cash alternative to SDS holders who do not wish to receive and
hold these equity shares in the Resulting Company and the Transferee Company
which they are entitled to as part of the Scheme by allowing such SDS holders to elect
to dispose all or part of the aforesaid equity shares in the open market upon listing of the
same on the BSE and NSE. The net sales proceeds (after the deduction of costs and
expenses) shall be distributed to the Depository Bank for further distribution to the
Cash Electors (as defined below) in the same proportion as their entitlements
(“Disposal Proceeds”™).

Election Form and Tax Documents

The relevant form of election of Disposal Proceeds will be sent to SDS holders
(“Election Form”).

In case of the SDS holders electing to receive the Disposal Proceeds, they must deliver
to MOL 1 the following documents (collectively “Tax Documents”) together with the
Election Form:

(i) Self Declaration regarding No Permanent Establishment or Business Connection
inindia;

(i) Certificate of Residence (‘CoR') issued by the Inland Revenue Authority of
Singapore ('IRAS’);

(i) FormNo. 10F (Self Declaration Form) and
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Such other form as notified by Indian tax authority time to time (each, a “Cash Elector”).
Cash Electors who fail to deliver the Tax Documents will not receive any
DisposalProceeds and will instead receive the equity shares in the Resulting Company
and the Transferee Company which they are entitled to as part of the Scheme.

Casn Alternative Minimum Amount

Inthe event the net Disposal Proceeds for Cash Electors after deduction of the relevant
withholding tax payable in respect of the Disposal Proceeds (“Relevant Withholding
Tax") is less than the Cash Alternative Minimum Amount per SDS, the Resulting
Company and the Transferee Company will undertake to compensate the Cash
Electors for any shortfall. None of MOL 1, the Resulting Company and the Transferee
Company will be liable for any such top up where the net Disposal Proceeds for Cash
Electors after deduction of the Relevant Withholding Tax is equal to or more than the
Cash Alternative Minimum Amount.

27.4 Anapplication was made to seek approval from SGX-ST to delist MOL 1 from the official

27.5

276

listofthe SGX-ST.

The SGX-ST has given its in-principle no objection to such delisting subject to,
amongst others, the following being satisfied:

(a) Requisite regulatory and shareholders' (including SDS'} approvals of the Scheme
being obtained.

(b) Listing of the Resulting Company and the Transferee Company on BSE and NSE
being successful.

(c) Appointment of IFA based in Singapore and licensed by Monetary Authority of
Singapore (‘MAS') to opine whether the Cash Alternative Minimum Amount
offered to SDS Holders is fair and reasonable. The Cash Alternative Minimum
Amount must be fairand reasonable and this must also be the opinion of the IFA;

(d) MOL 1 holding an information meeting for SDS holders in Singapore ahead of the
Scheme meeting in India and making arrangements such as video conferencing
or webcast to enable SDS holders to follow the proceedings during the Scheme
meetingin India.

MOL 1, the Resulting Company, the Transferee Company, the Custodian and/or the
Depository Bank shall enter into such documents and take such action as may be
deemed necessary or appropriate to give effect to the above.”

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE

SCHEME, YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO

GET FULLYACQUAINTED WITH THE PROVISIONS THERE OF.

B.

Summary of Report recommending Share Entitlement Ratio for the proposed
demerger of Agrochemical and Pigment Undertaking of MOL-1 into MOL~2 and
Share Exchange Ratio for the proposed merger of Remaining Business
Undertakingof MOL-1 into MFL including basis of valuation and Fairness
opinion.
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The report confirming the proposed Share Entitlement Ratio of Equity Shares for the
proposed demerger of Agrochemical and Pigment Undertaking of MOL 1 in to MOL 2
and the report confirming the proposed Share Exchange Ratio for merger of
Remaining Business Undertaking of MOL 1 in to MFL, being just and reasonable has
been provided by Mr. Jigar Shah, Independent Chartered Accountant, as well as
Registered Valuer.

For Part B of the Scheme, viz. De-merger of Agrochemical and Pigment Undertaking of
MOL-1, the entire undertaking is proposed to be transferred at the Book Value. No
relative valuation of Demerged Undertaking of MOL-1 and of MOL-2 is required to be
undertaken as all the shareholders of MOL-1 would also become shareholders of
MOL-2, and their percentage shareholding in MOL-1 would mirror their percentage
shareholding in MOL-2 and therefore upon the Scheme becoming effective, the
business of the De-merged Undertaking of MOL.- 1 would continue to be owned by the
shareholders of MOL-1 in the same proportion as their shareholdings in MOL-1, as on
the relevant date.

For Part D of the Scheme, viz. Amalgamation of the residue undertaking of MOL-1 with
MFL, the said valuer has considered the optional methods of valuation and has
adopted the most appropriate method. The Valuer has given reasoned justification for
adopting the appropriate method for comparable companies analysis and arrived at
the fair and reasonable Share Entitlement Ratio.

It has also been noted that upon scheme being effective, the Equity Shares issued by
both the Resulting Company viz. MOL-2 as well as the Transferee Company viz. MFL
are proposed to be listed on the concerned stock exchanges.

Fairness Opinion obtained from M/s. Vivro Financial Services Private Limited,
Category-1, Merchant Banker:

The Merchant Banker is of the opinion that the Share Entitlement Ratio and Share
Exchange Ratio considered for the purpose of the Scheme is fair to the equity
shareholders of Meghmani Organics Limited

i. The Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio and Fairness Opinion are available for inspection at the
Registered office of MOL-1.

ii. Acopyofthe Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio and Fairness Opinion are enclosed to this notice as Annexure 3
and Annexure 4 respectively.
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The proposed Scheme was placed before the Audit Committee of MOL-1 as well

as MFL at their respective meetings held on 29th January 2020. The Audit

Committees recommended the Scheme to the Board of Directors of MOL-1 as

well as MFL., being the subsidiary of MOL -1 for their consideration after inter alia

taking into account the following:

The Valuation Report recommending Share Entitlement Ratio and Share
Exchange Ratio dated 28th January 2020, issued by Mr. Jigar Shah, Independent
Chartered Accountant, as well as Registered Valuer, for issue of shares pursuant
tothe Scheme;

The Fairness Opinion dated 28th January 2020 issued by M/s, Vivro Financial
Services Private Limited, Category-1, Merchant Banker, on the fairness of the
report on recommendations of Share Entitlement Ratic and Share Exchange
Raatio.

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other

governmental authorities required, received or pending for the proposed Scheme;

iil.

vi.

vil.

NSE has been selected as the designated stock exchange by the Applicant
Demerged Company/Transferor Company for the purpose of coordinating with
the SEBI, pursuant to SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 and amendment thereof (the ‘SEBI Circular’).

MOL-1 has received, in terms of Regulation 37 of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Observation Letters dated 4th September 2020 from NSE as well as the BSE
giving their no-objection to the Scheme. Copies of the said letters are enclosed as
Annexure 5.

As required by the SEBI Circular, MOL -1 Limited has filed the Nil Complaints
Reports dated18th May, 2020 with National Stock Exchange of India Limited and
13" May, 2020 with the BSE Limited. After filing of the Complaint Reports, MOL-1 has
notreceived any complaints. Copy ofthe said reports are enclosed as Annexure 6.

The SGX-ST vide its letter dated 6th September 2019 has granted in-principle
approval to the delisting of SDS listed on the SGX-ST pursuant to the Scheme. A
copy of the said letter is enclosed as Annexure 7.

All the Applicant Companies or any of them would obtain such necessary
approvals/sanction/no objection(s) from the regulatory or other governmental
authorities in respect of the Scheme in accordance with the law, if required.

The application along with the requisite annexures thereto were filed by the
Companies with NCLT on 09 October, 2020,

Further, it is confirmed that the copy of the draft Scheme has been filed with the
Registrar of Companies, Ahmedabad by MOL-1, MOL-2 as well as MFL.

Motice of NCLT Convened Meeting 042



L

viii. In compliance with the requirement of Section 230(5) of the Companies Act, 2013
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, a notice in the prescribed form and seeking approvals, sanctions or
no-objections shall be served to the concerned regulatory and government

authorities for the purpose of the proposed Scheme.

E. (i) Amounts dueto Secured Creditors as on 31 * August 2020

Particulars of amounts due to Secured Creditors from respective Companies
involved in the Scheme as at 31 August, 2020, based on unaudited financials, are

detailed herein:

Name of Company

Amount (in Rs.)

Meghmani Organics Limited

250,96,53,432

Meghmani Organochem Limited

Nil

Meghmani Finechem Limited

538,70,97,250

(i) Amounts due to Unsecured Creditors as on 31% August 2020

Particulars of amounts due to Unsecured Creditors from respective Companies
involved in the Scheme as at 31*August, 2020, based on unaudited financials, are

detailed harein:

Name of Company

Amount (in Rs.)

Meghmani Organics Limited

272,14,17,903

Meghmani Organochem Limited

Nil

Meghmani Finechem Limited

67,25,33,780

F. Capital Structure Pre and Post Scheme:

Pre-Scheme shareholding pattern of MOL-~1, MOL-2 and MFL, as on 30" September,
2020 and the post Scheme (expected) shareholding pattern of MOL-1, MOL-2 and

MFL, is as under:
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Pre and Post Scheme Shareholding Pattern

Meghmani Organics Limited (MOL 1) The Demerged Transferor Company

Pre-Shareholding

Paost-Shareholding

Sr. | Description No. of o | No.of %
shares shares

(A) Promoter & Promoter Group
1. |Indian
(a) | Individuals / Hindu Undivided Family 124591465 | 48.99 - -
(b) | Central Government State Government(s) - - - -
(C) | Bodies Corporate ~ - - -
(d)} |Financial Institutions / Banks - - - -
{e} | Any Other {Specify) - - - -
Sub Total {A){1) 124591465 | 48.99 - -
2. |Foreign
(a) | Individuals / Hindu Undivided Family - - - -
(b} | Central Government / State Government(s) - - - -
{¢) |Bodies Corporate - - - -
(d) | Financial Institutions / Banks - - - -
Sub Total {A}{(2) - - - -
Total Shareholding (A)(1)+{A)(2) 124591465 | 48.99 - -
(B) | Public Shareholding

Institutions
{a) | Mutual Fund 702 0.00 - -
{b) | Venture Capital Funds - - -
{c} | Aliernate Investment Funds - - -
{d) | Foreign Venture Capital Investors - - -
{e) |Foreign Portfolio Investor 3702573 1.46 - -
{f) |Financial Institutions / Banks - - - -
{g) |Insurance Companies 49000 0.02 - -
{h) | Provident Funds/ Pension Funds - - - -
{i) |Any Other (Specify) - - - -
Sub Total (B){1) 3752275 1.48 - -
2 | Non-Institutions
{a) | Bodies Corporate - - - -
{b) | Individuals

I. Individual shareholders holding nominal 70608088 | 27.76 - -

Share Capital up to Rs, 2 Lakhs.
i. Individual shareholders holding nominal 16085200 | 6.32 - -
Share Capital in excess of Rs. 2 Lakhs.

(c) | NBFCs registered with RBI 28181 0.01 - -
{(d) | Any Other (Specify) 26482012 | 10.42 - -
Sub Total (B){2) 113203481 | 44,51 - -
Total Shareholding (B)(1) + (B)(2) 116955756 | 45.99 " -
TOTAL (A)+(B) 241547221 | 94.98 - .
(C) | Shares held by Custodian 12766990 | 5.02 - -
Grand Total (A)+{B)+{C) 254314211 |100.00 - -
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Post Scheme — NotApplicable [since MOL-1 will be amalgamated with MFL pursuant to the
Scheme and will be liquidated without being wound up.]

Pre and Post Scheme Shareholding Pattern

Meghmani Organochem Limited {(MOL 2) Resulting Company

Pre-Shareholding

Post-Shareholding

Sr. |Description No. of o No. of o
(1] 0
shares shares

(A) | Promoter & Promoter Group
1. |Indian
(a) | Individuals / Hindu Undivided Family- 124591465 | 48.99
(b) | Central Government State Government(s) - - - -
(¢} |Bodies Corporate 5000 100 - -
(d) | Financial Institutions / Banks - - - -
(e) | Any Other (Specify) - - - -
Sub Total (A}1) 5000 100 124591465 | 48,99
2. |Foreign
(a) |Individuals / Hindu Undivided Family - - - -
(b) | Central Government / State Government(s) - - - -
(c) |Bodies Corporate - - - ~
(d) | Financial Institufions / Banks - - - -
Sub Total (A}(2) 5000 100 - -
Total Shareholding (A){1)+{A}2) 124591465 | 48.99
(B) | Public Shareholding

Institutions
(a) | Mutual Fund - - 702 0.00
(b} | Venture Capital Funds - - - -
(c) | Alternate Investment Funds - - - -
(d} | Foreign Venture Capital investors- - - - -
(g) | Foreign Portfolio investor - - 3702573 1.46
(f} | Financial Institutions / Banks - -
(g} | Insurance Companies - - 45000 0.02
(h) | Provident Funds/ Pension Funds- - - - -
(i} [ Any Other (Specify)- - - - -
Sub Total (B}{1) - - 3752275 1.48
2 | Non-Institutions
(a) | Bodies Corporate - - - -
(b) | Individuals - -

1. Individual shareholders holding nominal - - 70608088 | 27.76

share capital up to Rs. 2 lakhs.
H. Individual shareholders holding nominal - - 16085200 | 6.32
share capital in excess of Rs. 2 lakhs.

(c) | NBFCs registered with RBI - - 28181 0.01
(d} | Any Other (Specify) - - 26482012 | 10.42
Sub Total (B){2) - - 113203481 | 44.51
Total Shareholding (B){1) + (B}(2) - - 116955756 | 45.99
TOTAL {A)+{B) - - 241547221 | 94.98
(C) | Shares held by Custodian - - 12766990 | 5.02
Grand Total {A)+{B)+(C) 5000 100 254314211 |100.00
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Pre and Post Scheme Shareholding Pattern
Meghmani Finechem Limited (MFL ) Transferee Company
Pre-Shareholding i Post-Shareholding
Sr. {Description No. of 0 No. of )
o /o
shares shares
(A) | Promoter & Promoter Group
1. |Indian
(a) | Individuals / Hindu Undivided Family 17647129 | 42.84 | 29358727 | 70.65
(b) | Central Government State Government(s) - - - -
{(c) | Bodies Corporate 23545985 | 57.16 - -
(d) | Financial Institutions / Banks - - - -
{e) | Any Other (Specify) - - - -
Sub Total {A)(1) 41193114 |100.00 | 29358727 | 70.65
2. |Foreign
(a) |individuals / Hindu Undivided Family - - - -
(b} | Central Government / State Government(s) - - - -
(c) |Bodies Corporate - - - -
{d) | Financial Institutions / Banks - - - -
Sub Total (A}(2) 41193114 {100.00 | 29358727 | 70.65
Total (A)(1)* (A)(@) 41193114 [100.00 | 29358727 | 70.65
{B) | Public Shareholding
Institutions :
(a) | Mutual Fund - - 66 (.00
(b} | Venture Capital Funds - - - -
(c) | Alternate Investment Funds - - - -
(d) | Foreign Venture Capital Investors - - - -
{e) | Foreign Portfolio Investor - - 348042 | 0.84
(f) {Financial Institutions f Banks - - - -
(g) |Insurance Companies - - 4606 0.01
(h) | Provident Funds/ Pension Funds - - - -
(i) | Any Other {Specify) - - - -
Sub Total (B}{1) . - 352714 | 0.85
2 | Non-nstitutions
{a) | Bodies Corporate - - - -
{b) {individuals - - - -
I. Individual shareholders holding nominal - - 6637160 | 15.98
share capital up fo Rs. 2 lakhs.
it. Individual shareholders holding nominal - - 1512009 | 3.64
share capital in excess of Rs. 2 lakhs.
{c) |NBFCs registered with RBI - - 2649 0.00
{d) | Any Other {Specify) - - 24868309 | 5.99
Sub Total (B){2) - - 10641127 | 25.61
Total Shareholding (B){1) + (B)(2) - - 10993841 | 26.46
TOTAL (A)+({B) 41193114 | 100 | 40352568 | 97.11
(C) | Shares held by Custodian - - 1200097 | 2.89
Grand Total (A)+(B)*+{C) 41193114 | 100 | 41552665 |100.00
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G. Effect of the Scheme on various parties:

Directors and Key Managerial Personnel (KMP)

The Directors, KMP and their respective relatives of MOL-1, MOL-2 and MFL may be
affected only to the extent of their shareholding in respective companies and to the
extent that the said Directors / KMP are the partners, directors, members of the
companies, firms, association of persons, bodies corporate and/or beneficiary of trust
that hold shares in the said companies, if any. Save as aforesaid, none of the Directors /
KMP of the said companies have any material interestin the Scheme.

Shareholding of Directors and Key Managerial Personnel of MEGHMANI ORGANICS
LIMITED [MOL-1]

—y

Name of the Directors and Key Managerial Personnel No. of Shares %
MOL-1 Directors

Mr. Jayanti Patel 18760390 7.38
Mr. Ashish Soparkar 25567716 10.05
Mr. Natwarlal Patel 25912130 10.19
Mr. Ramesh Patel 16905567 6.65
Mr. Anand Patel 8273200 3.25
Prof. (Dr) Ganapati Yadav 0 0
Ms. Urvashi Shah 0 0
Mr. Manubhai Patel 0 0
Mr. Bhaskaar Rao 0 0
Mr. Liew Chen Seng 0 0
Total Shareholding of Director 95419003 37.52
MOL-1 KMP

Mr. Ankit Patel 3139100 1.23
Mr. Gurjant Singh Chahal 4000 0.00
Mr. Kamlesh Mehta 0 0.00
Total Shareholding of KMP 3143100 1.23
Total Shareholding of Directors and KMP 98562103 38.75
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MEGHMANI ORGANOCHEM LIMITED (MOL-2):
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Name of the Directors and Key Managerial Personnel

No. of Shares

%o

MOL-2 Directors

%a

Mr. Jayanti Patel 1 0.00
Mr. Ashish Soparkar 1 0.00
Mr. Natwarlal Patel 1 0.00
Mr. Ramesh Patel 1 0.00
Mr. Anand Patel 1 0.00
Total Shareholding of Directors 5 0.00
MOL-2 KMP NA NA
Total Sharehoiding of Directors and KMP 5 0.0

Shareholding of Directors and Key Managerial Personnel of Meghmani Finechem

Limited [MFL]

Name of the Directors and Key Managerial Personnel No. of Shares %
MFL Directors

Mr. Maulik Patel 1897011 4.61
Mr. Kaushal Soparkar 1580747 3.84
Mr. Ankit Patel 1609603 3.91
Mr. Karana Patel 505954 1.23
Mr. Darshan Patel 300000 0.73
Mr. Manubhai Patel Nil ¢
Mr. Balkrishna Thakkar Nil 0
Ms. Nirali Parikh Nil 0
Total Shareholding of Directors 5893315 14.31
Mr. Kaushal Soparkar * *
Mr. Sanjay Jain 0 0
Mr. Kamlesh Mehta 0 0
Total Shareholding of KMP 0 0
Total Shareholding of Directors and KMP 5883315 14.31

** As above

Report adopted by the Board of Directors of the MOL-1, MOL-2 and MFL at their
respective meetings held on January 29, 2020 pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013 explaining the effect of Scheme on each class of
Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders

are enclosed herewith as Anhnexure 8.

Notice of NCLT Convened Meeting 048



iif.

iv.

aé’:;'?’;a\“i..u/IFL

Promoter and Non-Promoter Members

Particulars MOL -1 MOL -2 MFL
Promoter Direct shareholding in | Shares held by Shares held by
members MOL — 2 as per share | MOL - 1in MOL -1 in MFL to
entitlement ratio and MOL-2 to be be cancelled and
direct shareholding in | cancelled individual Pomoters
MFL as per share fo continue to hold
exchange ratio their shares
Non- Promoter - Not Applicable | Not Applicable
members
Creditors

The Creditors of MOL-1 and MFL will not be affected by the Scheme, since all the
fiabilities of De-merged Undertaking of MOL-1 shall be transferred to MOL-2 and MOL-
2 will discharge all such liabilities in the normal course of business without jeopardizing
the rights of the creditors. The liabilities of remaining undertaking of MOL-1 shall be
transferred to MFL and MFL will discharge all such liabilities in the normal course of
business without jeopardizing the rights of the creditors.

Employees

All Employees of the De-merged Undertaking viz. Agrochemical and Pigment
Undertaking of MOL-1 shall become the employees of MOL-2 and all Employees of
Remaining Undertaking of MOL-1 shall become the employees of MFL respectively, on
terms and conditions not less favorable than those on which they are engaged by MOL-
1 and without any interruption of or break in service. Hence, the rights and interests of
the employees of the Companies involved in the Scheme will not be prejudicially
affected by the Scheme.

Effect of the Scheme on material interest of Directors, KMP

None of the Directors and Key Managerial Personnel of MOL-1, MOL-2 and MFL
respectively have any material personal interest in the Scheme, save to the extent of
shares held by the Directors / KMP in the said companies. Their interest shall not be
treated differentially than the other shareholders.

No investigation or proceedings under the Companies Act, 1956 and /or Companies
Act, 2013 have been instituted or are pending in relation to MOL~1, MOL-2 and MFL.

There are no winding up proceedings/ any other proceedings under the Insolvency and
Bankruptcy Code pending against MOL-1, MOL-2 and MFL.

MOL-1, MOL-2 and MFL have made a joint application before the Ahmedabad Bench
of the National Company Law Tribunal for the sanction of the Compasite Scheme of
Arrangement under Sections 230 to 232 of the Companies Act, 2013 read with Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 and Rules framed thereunder.
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L. The Standalone and Consolidated Financial Statement of the Applicant
Demerged/Transferor Company, Applicant Resulting Company and Applicant
Transferee Company for the year ended 30th September, 2020 are enclosed as
Annexure 9.

M. The Information pertaining to the Transferee Company and Resulting Company in the
format specified for abridged prospectus as provided in Part E of Schedule VI of the
Securities and Exchange Board of India (lssue of Capital and Disciosure
Requirements) Regulations, 2018 is enclosed herewith as Annexure 10.

N. Following documents will be available for obtaining extract from or for making or
obtaining copies of or inspection by the members and creditors of the Applicant
Companies at their Registered office between 10:30 a.m. {0 12:30 p.m. on all working
days, except Saturdays, Sundays and Public Holidays, up to the date of the mesting
namely:

a. Latest Audited Financial Statements of Meghmani Organics Limited, Meghmani
Organochem Limited and Meghmani Finechem Limited for the year ended 31*
March, 2020;

b. Supplementary Financial Statements as on 30" September, 2020

¢c. Copy of Memorandum of Association and Articles of Association of Meghmani
organics Limited, Meghmani Organochem Limited and Meghmani Finechem
Limited;

d. Copy of the Order of Tribunal dated 2™ December, 2020 in pursuance of which the
meetings are to be convened;

e. Copyofthe Scheme of Arrangement;

f.  Certificate issued by the Statutory Auditors of Meghmani Organics Limited,
Meghmani Organochem Limited and Meghmani Finechem Limited {o the effect
that the accounting freatments proposed in the Scheme are in conformity with the
Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

g. Copy ofthe Report of Audit Committee dated 29" January 2020.

h. Copies of the resolutions passed by the respective Board of Directors of
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani
Finechem Limited;

i.  Valuation Report on recommendation of Share Entittement Ratio and Share
Exchange Ratio dated 28th January 2020 issued by Mr. Jigar Shah, Independent
Chartered Accountant, as well as Registered Valuer;

j.  Fairness Opinion dated 28th January 2020 issued by M/s. Vivro Financial
Services Private Limited, Category-1 Merchant Banker;

k. Observation Letters from the Stock Exchanges;

[.  ‘Nil’ Complaint reports dated 13th May, 2020 and 18th May, 2020 submitted by the
Applicant Demerged Company/Transferor Company with BSE and NSE
respectively;
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m. Resignation Letter of Mr. Natvarlal Patel from the Board of John Energy Limited;
n.  InPrinciple Prior Approval from Singapore Stock Exchange, SGX-ST.

0. Preliminary opinion of independent financial adviser (“IFA”) with regard to
fairness and reasonableness of the Exit Offer being made on de-listing of SDS
fromthe SGX-ST.

p.  Such other information or documents as the Board or the management believes
necessary and relevant for making decision for or against the Scheme.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the
Companies Act, 2013. A copy of the Scheme and Explanatory Statement may be obtained
from the Registered Office of the Applicant Company.

Sdi-
Dated this 14" December, 2020 Mukesh Khandwala
Place: Ahmedabad Chairman appointed for the meetings

Registered Office:

Meghmani Organics Limited [CIN: L24110GJ1995PLC024052]
Plot No. 184, Phase I, G.I.D.C. Vatva, Ahmedabad -382 445
Telephone No. 91-79-25831210

Fax No. 91-79-25833403
E-mail . helpdesk@meghmani.com

Meghmani Finechem Limited [CIN: U24100GJ2007PLC051717]

Plot No.CH1/CH2, GIDC Industrial Estate, Dahej, Tal. Vagara,
Dist. Bharuch 392 130,
Gujarat, India.

Meghmani Organochem Limited [CIN: U24299GJ2019PL.C110321]

1st+2nd+3rd FL, "Meghmani House" Nr. Raj Bunglow,
Nr. Safal Profitaire, Prahlad Nagar, Satellite.
Ahmedabad- 380015, Gujarat, India
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ANNEXURE - 1

COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
MEGHMANI ORGANICS LIMITED (“DEMERGED COMPANY” OR “THE TRANSFEROR
COMPANY” OR “MOL 1)
AND
MEGHMANI ORGANOCHEM LIMITED (“THE RESULTING COMPANY” OR “MOL 2”)
AND
MEGHMANI FINECHEM LIMITED (“THE TRANSFEREE COMPANY” OR “MFL”)
AND
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE
This Composite Scheme of Arrangement {the Scheme) is presented under Sections 230 —
232 read with Section 66 of the Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013 to provide for:
1. Demerger of Agrochemical and Pigment Undertaking (i.e. demerged undertaking)
(as defined hereinafter) from Meghmani Organics Limited (as defined hereinafter)
into Meghmani Organochem Limited:;
2. Change ofterms of OCRPS issued by Meghmani Finechem Limited
3. Amalgamation of Remaining Business Undertaking of Meghmani Organics Limited
(as defined hereinafter) with Meghmani Finechem Limited (as defined hereinafter);
This Scheme also provides for various other matters consequential or otherwise integrally
connected herewith.
(A) DESCRIPTION OF THE COMPANIES
a. Meghmani Organics Limited (hereinafter referred to as ‘the Transferor
Company’ or ‘MOL 1’ or ‘Demerged Company’), CIN: L24110GJ1995P1.C024052
the Transferor Company was incorporated on 2nd January 1995 under the
provisions of the Companies Act, 1956.
The Transferor Company is having its registered office at Plot 184 Phase-II, GIDC,
Vatva, Ahmedabad 382 445, Gujarat and is a listed Company with its shares listed
on the National Stock Exchange India Limited (NSE) and the BSE Limited (BSE) &
its SDS's listed on the Singapore Exchange Securities Trading Limited (‘SGX-
ST’). The Transferor Company is engaged in the business of manufacturing and
selling of Pigment and Agrochemicals products. ltis also engaged in the business
of Trading in Chemical products.
b. MeghmaniFinechem Limited (hereafter referred to as ‘the Transferee Company’
or ‘'MFL’) the Transferee Company was incorporated on 11th September 2007
under the provisions of the Companies Act, 1956. The Transferee Company is an
unlisted Public Limited Company having its registered office at Plot CH1, CH2,
GIDC Industrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130, Gujarat, and is
engaged in manufacturing and selling of Basic Chemical products namely Caustic
—Chlorine and Caustic Potash. The Promoters of the Transferor Company hold
57.16% ofthe equity share capital of the Transferee Company.
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Meghmani Organochem Limited (hereinafter referred to as ‘the Resulting
Company’ or ‘MOL 2%, the Resulting Company was incorporated under the
provisions of the Companies Act, 2013 on 15th October 2019 and is a wholly
Owned Subsidiary of Meghmani Organics Ltd. The Resulting Company is an
unlisted Public company having its registered office at 1st, 2nd, 3rd Floor, Nr. Raj
Bungalow, Nr. Safal Profitaire, Prahlad Nagar, Ahmedabad 380015, Gujarat. The
Resulting Company has main object of manufacturing and selling of Pigment and
Agro Chemicals.

RATIONALE OF THE SCHEME

The Board of Directors of each of the said Companies have considered and proposed
the present Composite Scheme of Arrangement by way of Demerger of the
Agrochemical and Pigment Undertaking of MOL 1into MOL 2 and Merger of Remaining
Business Undertaking of MOL. 1 with MFL.

Amongst others, Demerger of Demerged Undertaking of MOL 1into MOL 2 and the
Merger of MOL 1 with MFL would resuit in the following benefits:-

a)

b)

f)

g)

The proposed re-structuring would create enhanced value for the shareholders through
potential unlocking of value through listing of both the businesses on the NSE and
BSE (i.e. “Agrochemicals & Pigment” and “Chloro-Alkali and its Derivatives”);

The restructuring would allow a focused strategy and specialization for sustained
growth, which would be in the best interest of all the stakeholders and the persons
connected with the aforesaid companies;

Since both the business are having separate growth trajectories, the proposed re-
structuring would enable both the businesses to pursue their growth opportunities
and offer investment opportunities to potential investors;

The proposed re-structuring would enable MOL 1 to delistits SDS's listed on SGX-
ST,

The proposed re-structuring would provide opportunity to shareholders of MOL 1
to directly participate in Chloro - Alkali and its Derivatives business;

The proposed re-structuring would enable investorsto hold investments in the
businesses with different investment characteristics, which best suit their investment
strategies and risk profiles;

The proposed re-structuring would enable managementtohave a Greater/ Enhanced
focus of the management on the Chloro-Alkali and its Derivatives business for
exploiting opportunities.

Parts of the Scheme
The Scheme is divided into following parts:

PART A | Deals with the Definitions and Share Capital

PART B | Deals with Demerger of Agrochemical and Pigment Undertaking from

MOL 1 to MOL 2 Limited

PART C | Deals with change in terms of OCRPS issued by MFL

PART D | Deals with Amalgamation of Remaining Business undertaking of MOL 1

with MFL

PART E j Deals with General terms and conditions
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SEQUENCE OF EFFECTIVENESS OF THE SCHEME

Upon the Scheme becoming effective, the following shall be deemed to have occurred
and become effective and operative only in the order of priority mentioned hereunder:

{(a) Part B which provides for the Demerger and vesting of Agro Chemicals and
‘Pigment Undertaking (hereinafter defined) of the Demerged Company into the
Resulting Company, on a going concern basis, shall be operative from the
Appointed Date and prior to coming effect of Part D;

(b) Part C provides for change of terms of OCRPS issued by MFL shall be operative
and effective from the Effective Date ofthe Scheme;

{c) Part D provides for Amalgamation and vesting of the Remaining Business
Undertaking of the Transferor Company (upon Part B becoming effective) into the
Transferee Company shall be operative from the Appointed Date and take effect
Immediately after coming into effect of Part B

PART A -DEFINITIONS AND SHARE CAPITAL

1.

1.1

1.2

1.3

1.4

1.5

1.6

DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context,
the following expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013, the rules and regulations made
thereunder and will include any statutory modifications, amendments or re-enactment
thereoffor the time being in force.

“Appointed Date” shali mean1st April 2020 or such date as may be fixed or approved
by the National Company Law Tribunal ("NCLT") or such other competent authority.

“Board” or “Board of Directors” means the Board of Directors of MOL 1or MFL or
MOL 2, as the case may be, unless it is repugnant to the context or otherwise, and
includes a Committee of Directors or any person(s) authorized by the Board of
Directors or by any such Committee.

“Cash Alternative Minimum Amount” means the minimum cash consideration as
determined by IFAto be fair and reasonable to be paid to the SDS holders for each SDS
accepted into the Exit Offer.

“Custodian” or “Local Custodian” means the DBS Bank India Limited, a banking
company incorporated under the Companies Act, 2013 with Corporate Identity Number
(CIN) U65999DL2018FLC329236 and having its registered office at Ground Floor
Nos.11 & 12, Capitol Point, Baba Kharak Singh Marg, Connaught Place, Delhi 110 001,
India, and having its Mumbai Branch Office at Express Towers, Block lil, Ramnath
Goenka Marg, Nariman Point, Mumbai 400021,

“Demerged Undertaking” or “Agrochemical and Pigment Undertaking” shall
mean all the undertakings, businesses, activities and operations pertaining to Pigment
and Agrochemical division of MOL 1 and its related business; and comprising of all the
Assets (moveable, incorporeal and immoveable), excluding Investments in Equity
Shares of the Transferee Company and Liabilites which relate thereto, or are
necessary therefore and including specifically the following:
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(a) all assets, title, properties, interests, investments including OCRPS issued by
MFL, loans, advances (including accrued interest), power generating boilers and
rights, including rights arising under contracts, wherever located (including in the
possession of vendors, third parties or elsewhere), whether real, personal or
mixed,tangible, intangible or contingent, exclusively used or held, by the
Demerged Company in, or otherwise identified for use in business, activities and
operations pertaining to its Demerged Undertaking, including but not limited to all
land, factory building, equipment, plant and machinery, offices, capital work in
progress, furniture, fixtures, office equipment, appliances, accessories,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc., pertaining
to its Demerged Undertaking (collectively, the “Demerged Undertaking Assets”),

(b) all debts, liabilities, guarantees, assurances, commitments and obligations of any
nature or description, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however arising,
(including, without limitation, whether arising out of any contract or tort based on
negligence or strict liability), or pertaining to the Demerged Undertaking
(collectively, “Demerged Undertaking Liabilities™);

(c) all contracts, agreements, licenses, leases, linkages, memoranda of
undertakings, memoranda of agreement, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, arrangements, sales orders, purchase orders or other
instruments of whatsoever nature to which the Demerged Company is a party,
exclusively relating to the undertaking, business, activities and operations
pertaining to its Demerged Undertaking or otherwise identified to be for the benefit
of the same, including but not limited to the relevant licenses, water supply/
environment approvals, and all other rights and approvals, electricity permits,
telephone connections, building and parking rights, pending applications for
consents or extension, all incentives, tax benefits, deferrals, subsidies,
concessions, benefits, grants, rights, claims, liberties, special status and
privileges enjoyed or conferred upon or held or availed of by the Demerged
Company in relation to its Demerged Undertaking, permits, quotas, consents,
registrations, lease, tenancy rights in relation to offices and residential properties,
permissions, incentives, if any, in relation to its Demerged Undertaking, and all
other rights, title, interests, privileges and benefits of every kind in relation to its
Demerged Undertaking (collectively, “Demerged Undertaking Contracts”),

(d) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, trademarks, intellectual property rights,
copyrights, easements, tenancies, privileges and similar rights, and any waiver of
the foregoing, issued by any legislative, executive, or judicial unit of any
Governmental or Semi-Governmental entity or any department, commission,
board, agency, bureau, official or other regulatory, local, administrative or judicial
authority exclusively used or held for use by the Demerged Company in the
undertaking, business, activities and operations pertaining to the Demerged
Undertaking (collectively, “Demerged Undertaking Licenses”),
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(e) all such staff, workmen and employees of the Demerged Company, employees/
personnel engaged on contract basis and contractlabourers and interns/ trainees,
as are primarily engaged in orin relation to the Demerged Undertaking, business,
activities and operations pertaining to the Demerged Undertaking, atits respective
offices, branches etc, and any other employees/personnel and contract lahourers
and interns/trainees hired by the Demerged Company after the date hereof who
are primarily engaged in or in relation to the Demerged Undertaking, business,
activities and operations pertaining to the Demerged Undertaking (collectively,
“Demerged Undertaking Employees™);

(f) all liabilities present and future (including contingent liabilities pertaining to or
relatable to the Demerged undertaking), as may be determined by the Board of the
Demerged Company;

(g) all deposits and balances with Government, Quasi-Government, municipal, local
and other authorities and bodies, customers and other persons, earnest moneys
and/ or security depasits paid or received by the Demerged Company, directly or
indirectly in connection with or in relation to the Demerged Undertaking;

(h) all books, records, files, papers, directly or indirectly relating to the Demerged
Undertaking; but shall not include any portion of the Remaining Business
Undertaking of MOL 1; and

(i)  Any other asset / liability which is deemed to be pertaining to the Demerged
Undertaking by the Board of the Demerged Company. Any question that may arise
as to whether a specific asset or liability pertains or does not pertain to the
Demerged Undertaking or whether it arises out of the activities or operations of the
Demerged Undertaking shall be decided by mutual agreement between the Board
of Directors of the Demerged Company and the Resulting Company.

“Depository Bank” or “Foreign Depository Bank” means DBS Nominees (Private)
Limited, a company incorporated under the laws of Singapore and having registered
office at 12, Marina Boulevard, Marina Bay Financial Centre, Singapore (018982),
being the depository for the SDSs.

“Effective Date” means the last of the dates specified in Clause 30 of this Scheme.
Any references in this Scheme to the “date of coming into effect of this Scheme” or
“effectiveness of the Scheme” or “Scheme taking effect” shall mean the Effective Date.

“Exit Offer” means an offer made to the SDS holders in consideration of their SDSs in
connection with the proposed delisting of the SDSs of the Transferor Company.

“Independent Financial Advisor” or “IFA” means the Independent Financial Advisor
based in Singapore and licensed by the Monetary Authority of Singapore as appointed
in accordance with the delisting regulations of SGX-ST to opine on the terms of
delisting and issue its letter ('IFA Letter’) accordingly.
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“MFL” or “the Transferee Company ” means Meghmani Finechem Limited, a
company incorporated under the Companies Act, 1956 and having its Registered
Office at CH1, CH2, GIDC Industrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130,
Gujarat.

“MOL 1” or “the Transferor Company or “Demerged Company” means Meghmani
Organics Limited, a company incorporated under the Companies Act, 1956 and having
its registered Office at Plot 184 Phase-|l, GIDC, Vatva, Ahmedabad 382 445, Gujarat.

“MOL 2” or “the Resulting Company” means Meghmani Organochem Limited, a
company incorporated under the Companies Act, 2013 and having its Registered
Office at 1st, 2nd, 3rd FL, Nr. Raj Bunglow, Nr. Safal Profitaire, Prahlad Nagar, Satellite
Ahmedabad— 380015, Gujarat.

"NCLT" or “Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench.

“OCRPS” means Optionally Convertible and Redeemable Preference Shares issued
by the Transferee Company to Transferor Company.

"Record Date" means the date to be fixed by the Board of Directors or Committee
thereof, if any,

(a) of MOL 1 for the purposes of determining the Shareholders to whom shares of
MOL 2 would be issued in accordance with Clause 6.1 of this Scheme;

(b) of MOL 1 forthe purposes of determining the Shareholders to whom shares of MFL
would be issued in accordance with Clause 18.1 of this Scheme;

(c) of MOL 1 for the purposes of determining the SDS holders to whom consideration
shall be offered in a manner provided at Clause 27.2 of this Scheme;

“Remaining Business Undertaking of MOL 1” means ali other undertakings,
business, activities, divisions including trading division, operations, assets including
investment in Equity Shares of MFL, liabilities and investment of the Transferor
Company other than those forming part of the “Agrochemical and Pigment
Undertaking” of the Transferor Company.

“RPS” means Redeemable Preference Shares to be held by the Resuiting Company
and issued by the Transferee Company, pursuantto change ofterms of OCRPS.

“Scheme” or “the Scheme” or “this Scheme” or "this Scheme of Arrangement™
means the Composite Scheme of Arrangement in its present form (along with any
annexures, schedules, etc., annexed/attached hereto) or with any modification(s) and
amendments made under Clause 30 of this Scheme from time to time and with
appropriate approvals and sanctions as imposed or directed by the Tribunal or such
other competent authority, as may be required under the Act, as applicable, and under
all other applicable laws.

“SDSs” means the Singapore Depository Shares issued by the Transferor Company
representing underlying Equity Shares for listing on the SGX-ST and as are
outstanding as of the record date.
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“SEBF’ means the Securities and Exchange Board of India established under the
pravisions of the Securities and Exchange Board of India Act.

“SEBI Circular” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated 10th March
2017, (i) Circular No. CFD/DIL3/CIR/2017/26 dated 23rd March 2017, (iii) Circular No.
CFD/DIL3/CIR/2017/105 dated 21st September 2017, (iv) Circular No.
CFD/DIL3/CIR/2018/2 dated 3d January 2018 and (v) Circular No. SEBI/HO/CFD/DIL1
[CIR /P/2019/192 dated 12th September 2019, issued by SEBI or any other circulars
issued by SEBl applicable to schemes of arrangement from time to time.

“SGX-8T” means the Singapore Exchange Securities Trading Limited. 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 any statutory
modification or re-enactment thereof from time to time.

“Stock Exchange” means National Stock Exchange (NSE) and Bombay Stock
Exchange (BSE),

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Tribunal or made as per Scheme, shall come in legal
operation from the Appointed Date, but shall be operative from the Effective Date
except for Part C of the Scheme, relating to change of terms of OCRPS issued by the
Transferee Company, which shall be effective and operative from the Effective Date
anly.

SHARE CAPITAL

The Authorized, Issued, Subscribed and Paid-up Share capital of the De-merged
[Transferor Companyforthe ason September 30 2019 is as under:

Particulars oo Amount'in INR

Authorized Cap:tal

37,00,00,000 Equity Shares of Re. 1 each 37,00,00,000

Total 37,00,00,000

Issued, Subscribed and Paid-up =~ oo
25,43,14,211 Equity Shares of Re. 1 each 25,43,14,211

fully paid up

Total 25,43,14,211

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Transferor Company, there has been no change in the
Authorized, Issued, subscribed and Paid up Share Capital of the Transferor Company.
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The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee
Company as on SeptemberSO 2019!8 as under

Particulars =~ e o AmountinINR

Authorized Capital

9,50,00,000Equity Shares of Rs. 10 each 95,00,00,000
20,00,000 Preference Shares of Rs. 100 each 20,00,00,000
43,26,28,796 Preference Shares of Rs. 10 each 432,62,87,960
Total 547,62,87,960
Issued, Subscribed and Paid-up

4,11,93,114 Equity Shares of Rs. 10 each fully paid up 41,19,31,140
21,09,19,871 Preference Shares of Rs. 10 each fully paid up 210,91,98,710
Total 252,11,29,850

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Transferee Company, there has been no change in the
Authorized, 1ssued, Subscribed and Paid up Share Capital of the Transferee Gompany.

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Resulting
Company as on 30th September 2019isasunder:

Particulars . o ol s v Amount in INR
Authorized Capital

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-up

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Subsequent to the above date till the date of the Scheme being approved by the Board
of Directors of the MOL 2, there has been na change in the Authorized, Issued
Subscribed and Paid up share capital of MOL 2.
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PART B— DEMERGER OF DEMERGED UNDERTAKING OF MOL 1 INTO

MOL 2

4

4.1

4.2

4.3

TRANSFER AND VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING
OF MOL1INTOMOL 2

With effect from the Appointed date and upon the Scheme being effective, the
Agrochemical and Pigment Undertaking of the Demerged Company as defined in
Clause 1.6 shall stand transferred to and vested in or deemed to be transferred to and
vested into, as a going concern, the Resulting Company in accordance with Section
2(19AA) of the Income Tax Act, 1961 and in the following manner:

All Agrochemical and Pigment Undertaking Assets that are movable in nature or
incorporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by operation of law pursuant to the
vesting order of the NCLT sanctioning the Scheme and its filing with the Registrar of
Companies concerned. Such assets shall stand vested in the Resulting Company and
shall be deemed to be and become the property and as an integral part of the Resulting
Company by operation of law. The vesting order and sanction of the Scheme shall
operate in relation to the movable property in accordance with its normal mode of
vesting through the Resulting Company and as the context may provide, by physical or
constructive delivery, or by endorsement and delivery, or by mere operation of the
vesting order and its recordal or registration with the Registrar in accordance with the
Act, as appropriate to the nature of the movable property vested. Upon the Scheme
becoming effective the title to such property shall be deemed to have been mutated and
recognized as that of the Resulting Company.

All Agrochemical and Pigment Undertaking Assets that are other movable properiies,
including sundry debtors, investment in OCRPS of the Transferee Company and other
investments relating to Agrochemical and Pigment business (excluding investments in
equity shares of MFL), outstanding loans and advances, if any, recoverable in cash or
in kind or far value to be received, bank balances and deposits, if any, with Government,
Semi-Government, local and other authorities and bodies, customers and other
persons, shall without any further act, instrument or deed, pursuant to the vesting
orderand by operation of law become the property of the Resulting Company, and the
title thereof together with all rights, interests or obligations therein shall be deemed to
have been mutated and recorded as that of the Resulting Company and any document of title
pertaining to the assets of the Agrochemical and Pigment Undertaking shall also be
deemed to have been mutated and recorded as titles of the Resuilting Company to the
same extent and manner as originally held by the Demerged Company and enabling
the ownership, right, title and interest therein as if the Resulting Company was originally
the Demerged Company. The Resulting Company shall subsequent to the vesting
order be entitled to the delivery and possession of all documents of title of such
movable property in this regard.
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Allimmovable properties of the Agrochemical and Pigment Undertaking, including land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Agrochemical and Pigment Undertaking, whether freehold
or leasehold or otherwise and all documents of title, rights and easements in relation
thereto shall stand vested in and/or be deemed to have been vested in the Resulting
Company, by operation of law pursuant to the vesting order of the NCLT sangtioning the
Scheme, and its filings with the concerned Registrar of Companies. Such assets shall
stand vested in the Resulting Company and shall be deemed to be and become the
property as an integral part of the Resulting Company by operation of law. The
Resulting Company shall simultaneous with the filing and registration of the order ofthe
NCLT sanctioning the Scheme be always entitled to all the rights and privileges
attached in relation to such immovable properties and shall be liable to pay appropriate
rent, rates and taxes and fulfill ail obligations in relation thereto or as applicable to such
immovable property. Upon the Scheme becoming effective, the title to such properties
shall deemed to have been mutated and recognized as that of the Resulting Company
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of
Assurances or with the relevant Government shall suffice as record of continuing titles
with the Resulting Company pursuant to the Scheme becoming effective and shall
constitute a deemed mutation and substitution thereof. The Resulting Company shall
subsequent to the vesting order be entitled to the delivery and possession of all
documents of title to such immovable property in this regard. Itis hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company, subject to payment of applicable stamp duty,

All the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of the Demerged
Company shall stand vested in the Resulting Company and shall upon the Scheme
becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company, and the Resulting Company shall, and
undertake to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligations have arisen in order to
give effect fo the provisions of this Clause.

All Contracts including contracts relating to the Agrochemical and Pigment Undertaking,
deeds, bonds, agreements, schemes, arrangements and other instruments, permits,
rights, entittements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies) for the purpose of carrying on the Agrochemical and
Pigment Undertaking of the Demerged Company, and in relation thereto, and those
relating to tenancies, privileges, Power Generations, facilities of every kind and
description of whatsoever nature in relation to the Agrochemical and Pigment
Undertaking of the Demerged Company, or to the benefit of which, Agrochemical and
Pigment Undertaking of the Demerged Company may be eligible and which are
subsisting or having effectimmediately before the Effective Date, shall by
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endorsement, delivery or recordal or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) of the
Resulting Company. Such properties and rights described hereinabove shall stand
vested in the Resulting Company and shall be deemed to be the property and become
the property by operation of law as an integral part of the Resulting Company. Such
contracts and properties described above shall continue to be in full force and continue
as effective as hitherto fore in favour of or against the Resulting Company and shall be
the legal and enforceable rights and interests of the Resulting Company, which can be
enforced and acted upon as fully and effectually as if, it were the Demerged Company,
as the Resulting Company is successor in interest. Upon the Scheme becoming
effective, the rights, duties, obligations, interests flowing from such contracts and
properties, shall be deemed to have been entered in and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed to be its
substituted party or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Demerged Company (and
not by any of its successors}), shall be fulfilled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall be deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
orin respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Demerged Company are a party
wherein the assets of the Demerged Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Demerged Company and vested in the
Resulting Company by virtue of this Scheme to the end and intent that the charges
shall notextend or deemed to extend to any assets of the Resulting Company |

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Demerged Company which shall vest in Resulting Company by virtue of the
Scheme and the Resulting Company shall not be obliged to create any further, or
additional security thereof after the demerger has become effective or otherwise. The
transfer/vesting of the assets of the Demerged Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any partthereof of the Demerged Company.

Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, whether by or
against such Demerged Company, shall not abate, be discontinued or in any way
prejudicially affected by reason of the demerger of the Agrochemical and Pigment
Undertaking of the Demerged Company into the Resulting Company or of anything
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contained in this Scheme, but by virtue of the vesting and sanction order, such legal
proceedings shall continue and any prosecution shall be enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not been implemented.

All the Agrochemical and Pigment Undertaking Employees shal! become employees of
and be engaged by the Resulting Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as
are no less favourable than those on which they are currently engaged by the
Demerged Company, without any interruption of service as a result of this hiving-off,
without any further act, deed or instrument on the part of the Demerged Company or the
Resulting Company. With regard to provident fund, gratuity, leave encashment and any
other special scheme or benefits created or existing for the benefit of such employees,
the Resulting Company shall stand substituted for the Demerged Company for all
purposes whatsoever, upon this Scheme becoming effective, inciuding with regard to
the obligation to make contributions to relevant authorities, such as the Regional
Provident Fund Commissioner or to such other funds maintained by the Demerged
Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to such employees and the services of all such
employees of the Demerged Gompany for such purpose shall be treated as having
been continuous.

All taxes (including but not limited to Value Added Tax, Goods and Service Tax, Central
Goods and Service Tax law (CGST), State Goods and Service Tax law (SGST) and
Integrated Goods and Service Tax law (IGST) credits, Sales Tax, Service Tax and any
other indirect tax stc.) payable by or refundable to the Agrochemical and Pigment
Undertaking of the Demerged Company, including tax losses, Minimum Alternate Tax
credit and/or TDS credit available, Advance Tax, all or any refunds or claims shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions, etc, as would have been available to Agrochemical
and Pigment Undertaking of the Demerged Company, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company.

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to the Agrochemical and Pigment Undertaking shall be treated
as paid or payable by the Resulting Company and the Resulting Company shali be
entitled to claim the credit, refund or adjustment for the same as may be applicable.

Upon this part being effective, the Demerged Company and the Resulting Company
are expressly permitted to reopen and revise their financial accounts, income tax
returns, withholding tax returns, service tax returns, Value Added Tax returns, Sales Tax
returns, excise and CENVAT returns, GST returns and any other statutory returns and
filings under the laws for any relevant year for the purposes of/ consequent to
implementation of this Scheme, notwithstanding that the period of filing/revising
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suchreturn may have lapsed, without incurring any liability on account of interest,
penalty or any other sum. It is further clarified that the Resulting Company shall be
entitled to claim deduction under Section 43B of the Income Tax Actin respect of unpaid
liabilities transferred to it as part of the Demerged Undertaking to the extent not claimed
by the Demerged Company, as and when the same are paid subsequent to Appointed
Date.

4.13 All Agrochemical and Pigment Undertaking Licenses including Approvals, Consents,
exemptions, Registrations, trademarks, Intellectual Property rights, Brands,
no-objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Undertaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, Statutory or Regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entitlements, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present by the Demerged Company, but relate {0 or benefitting the Demerged
Company and the Agrochemical and Pigment Undertaking, shall be deemed to
constitute separate permits, licenses, consents, approvals, authorizations, quotas,
rights, entittements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, easements, tenancies, privileges and similar
rights, and any waiver of the foregoing, and the necessary substitution/endorsement
shall be made and duly recorded in the name of the Resulting Company, respectively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. ltis hereby
clarified that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall take on record the drawn
up order of NCLT sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company shall file certified copies of such sanction order, and if required file
appropriate applications, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
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trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entittements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying onits business
or in connection therewith), and certificates of every kind and description of whatsoever
nature.

Benefits of any and all corporate approvals as may have already been taken by the
Demerged Company with respect to the Agrochemical and Pigment Undertaking,
whether being in the nature of compliances or otherwise, shall stand vested in the
Resulting Company and the said corporate approvals and compliances shall, upon this
Scheme becoming effective, be deemed to have been taken/complied with by the
Resulting Company.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
the Demerged Company in relation to the Agrochemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resulting
Company and shall, upon this Scheme coming into effect, pursuant to the provisions of
Section 232 and other applicable provisions of the Act, without any further act,
instrument or deed be and stand vested in or be deemed to have been vested in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.

TRANSFER OF PART OF THE AUTHORISED CAPITAL. OF THE DEMERGED
COMPANY, RESTRUCTURE OF EQUITY SHARE CAPITAL OF THE RESULTING
COMPANY AND ALTERATION OF MEMORANDUM OF ASSOCIATION AND NAME
CLAUSE

As an integral part of the Scheme, and upon coming into effect of Part B of this Scheme,

(a) Authorized Capital to the extent of Rs. 11,50,00,000(Rupees Eleven Crores Fifty
Lakhs Only) shall stand transferred from the Authorized Capital of the Demerged
Company and get combined with the Authorized Capital of the Resulting
Company;

{(b) The face value of the equity share of the Resulting Company shall be sub-divided
from Rs. 10/- to Rs. 1/-, without any further act, instrument or deed on the part of
the Resulting Company. and

(c) Accordingly, Clause 5 of the Memorandum of Association of the Resulting
Company shall automatically stand amended so as toread as under:

“The Authorised Share Capital of the Company is Rs. 11,55,00,000/- [Rupees
Eleven Crores Fifty Five Lacs Only] divided in 11,55,00,000 [Eleven Crores
Fifty Five Lakhs] Equity shares of Rs. 1/-[Rupee One Only]each.”

It is clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resulting Company and the Resulting Company
shall not be required to seek separate consent / approval of its shareholders for the
alteration of the Memorandum of Association on the Resulting Company as required
under Section 13, 61 and 64 ofthe Act and other applicable provisions of the Act.
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The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its authorized capital, which is being transferred to the
Resuiting Company in terms of Sub Clause 5.1 herein above, shall be deemed to have
been so paid by the Resulting Company and accordingly, the Resulting Company shall
not be required to pay any fee / stamp duty on the authorized capital so increased.
Further, the Resulting Company shall file the required forms with the ROC faor alteration
of its Authorized Share Capital and shall pay necessary fees as may be required to be
paid in accordance with the law.

Upon the occurrence of the last of the dates on which the certified copy of the order of
the NCLT at Ahmedabad, or any other appropriate authority sanctioning the Scheme is
filed with the relevant Registrar of Companies, the name of Resulting Company shall be
deemed to have been changed from “Meghmani Organochem Limited” to
“Meghmani Organics Limited” or such other alternate name as may be permitted by
the Registrar of Companies, Ahmedabad in accordance with relevant provisions of the
Act. it is hereby clarified that the consent of the shareholders of Resulting Company to
this Scheme shall be deemed to be sufficient for the purpose of effecting the
aforementioned amendment and that no further resolution under Section 13 or any
other applicable provisions of the Act, would be required to be separately passed.
Further, the Resulting Company shall file the required forms with the ROC for Change
of Name and shall pay necessary fees as may be required to be paid in accordance with
the Act.

ISSUE OF SHARES AND PAYMENT IN CASH (TO THE SD SHOLDERS, IF
REQUIRED)BY THE RESULTING COMPANY PURSUANT TO DEMERGER

Upon the Scheme becoming effective and upon vesting of the Agrochemical and
Pigment Undertaking of the Demerged Company in the Resulting Company, the
Resulting Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on the Record Date or to their respective heirs,
executors, administrators, legal representatives or the successors in title, as the case
may be recognized by the Board of Directors of MOL 2, in the following proportion:

“1 (One} fully paid up Equity Share of Re. 1/- each of the Resulting Company shall
be issued and allotted at par, as fully paid up to the equity shareholders of the
Demerged Company (including to Depository Bank who holds shares on behalf
of the SDS holders who shall deal with the shares in a manner provided at Clause
27.2 of the Scheme) for every 1 (One) Equity Share of Re. 1/-fully paid up held in
the Demerged Company as on the Record Date.”

The Resulting Company shall take necessary steps to increase its Authorized Share
Capital to the required extent to enable it to issue and allot the shares required to be
issued and allotted by it under this Scheme, by following the requisite procedure and
payment of requisite fees and duties, as prescribed under the Companies Act, 2013.

The Shares to be issued and allotted as above shall be subject to and in accordance
with the Memorandum and Articles of Association of the Resulting Company. The
Equity Shares issued and allotted by the Resulting Company in terms of this Scheme
shall rank pari-passu in all respects with the existing Equity Shares of the resulting
Company.
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The approval of this Scheme by the shareholders of the Resulting Company shall be
deemed to be due compliance of the provisions of Section 42, Section 62, if applicabie,
and all the other relevant and applicable provisions of the Act for the issue and allotment
of Equity Shares by the Resulting Company to the shareholders of the Demerged
Company, as provided in this Scheme.

The consideration in the form of Equity Shares shall be issued and allotted by the
Resulting Company in dematerialized form to all the shareholders of the Demerged
Company holding such Shares in dematerialized form and in physical form to all those
shareholders of the Demerged Company holding such shares in physical form.

The Equity Shares issued by the Resulting Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Resulting
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
ofthe equity shares issued by it.

The Equity Shares issued by the Resulting Company, pursuant to the Scheme shall
remain frozen in the Depository system fill listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Resulting
Company between Record Date as defined at Clause 1.16 and the listing of the equity
shares on the Stock Exchangesi.e. NSE and BSE.

CANCELLATION OF EQUITY SHARES OF THE RESULTING COMPANY HELD BY
THE DEMERGED COMPANY

Upon the Scheme becoming effective, the Issued, Subscribed and Paid up Share
Capital of Resulting Company, to the extent of the Equily Shares held by Transferor
Company in Resulting Company, shall be automatically cancelled and reduced interms
of Section 66 of the Act.

The said cancellation shall result in reduction of Share Capital under Section 66 of the
Act. However, since the aforesaid reduction is consequential and is proposed as an
integral part of the Scheme, the Transferee Company shall not be required to undertake
separate procedure under Section 66 of the Act. Further, as the aforesaid reduction
does not result in either diminution of liability in respect of unpaid Share Capital or
payment to any shareholder of any paid-up share capital, the provisions of Section 66
of the Act shall not be applicable. The order of the NCLT sanctioning the Scheme shall
be deemed to be the Order under Section 66 of the Act for the purpose of confirming
reduction. Further, the Transferee Company shall not be required to add “and
reduced” as a suffix to its name consequent upon such reduction.
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ACCOUNTING TREATMENT

IN THE BOOKS OF DEMERGED COMPANY

Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of all assets, liabilities and reserves pertaining to the Agrochemical and Pigment
Undertaking from its books of accounts in compliance with the Indian Accounting
Standard 103 on Business Combinations and other Indian Accounting Standards (Ind
AS), as applicable, and notified under Section 133 of the Companies Act 2013, read
with Companies (Indian Accounting Standards) Rules, 2015.

The difference, if any, between the carrying values of the assets and the carrying values
of the fiabilities pertaining to the Agrochemical and Pigment Undertaking shall be
adjusted against the Capital Reserve and other Reserves of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets
and liabilities pertaining to the Agrochemical and Pigment Undertaking, transferred to
and vested in it pursuant to this Scheme, at the same values as appearing in the books
of Demerged Company in compliance with the Indian Accounting Standard 103 on
Business Combinations and other Indian Accounting Standards (Ind AS), as
applicable, and notified under Section 133 of the Companies Act 2013, read with
Companies (Indian Accounting Standards) Rutes, 2015.

The Resulting Company shall credit its Share Capital account with the aggregate face
value of the Equity Shares issued to the shareholders of the Demerged Company
pursuant to Clause 6.1 of this Scheme.

The difference, being the excess of carrying values of the Assets over the Liabilities and
Reserves of the Demerged Company pertaining to the Agrochemical and Pigment
Undertaking transferred from the Demerged Company and recorded by the Resulting
Company in accordance with Clause 8.2.1above, over the amount credited as Share
Capital as per Clause 8.2.2 above, shall be transferred to the Capital Reserve.

In case, the Net Sales proceeds received by SDS Holders is less than the Cash
Alternative Minimum Amecunt, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Resulting Company,
then such amount shall be debited to the other Equity as appearing in the books of
Resulting Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date

The Demerged Company shall be deemed to have been carrying on and shall carry on
its business and activities in relation to Agrochemical and Pigment Undertaking and
shall be deemed to have possessed of and shall hold and stand possessed of all their
properties and assets relating to Agrochemical and Pigment undertaking for and on
account of and in trust for the Resulting Company. The Resulting Company hereby
undertakes to hold the said assets with utmost prudence until the Effective Date.

Notice of NCLT Convened Meeting 068



9.2

9.3

9.4

9.5

9.6

10
10.1

¢s%’.\.”FL

The Demerged Company shall not utilize the profits or income, if any, relating to the
Agrochemical and Pigment Undertaking for the purpose of declaring or paying any
dividend or for any other purpose, without the prior written consent of the Board of
Directors of the Restilling Company.

Any distribution by way of dividend between the Appointed Date and Effective Date, of
profits or income out of the profits pertaining to the Agrochemical and Pigment
Undertaking (including income from shares forming part of the said undertaking and
received between the Appointed Date and Effective Date), shall be considered as
distribution made by the Resulting Company and any credit in respect of such
distribution, under any law for the time being in force, shall be available to the Resulting
Company.

The Demerged Company shall not without the prior written consent of the Board of
Directors of the Resulting Company or pursuant to any pre-existing obligation, sell,
transfer or otherwise alienate, charge, mortgage or encumber or otherwise deal with or
dispose of the undertaking relating to Agrochemical and Pigment Undertaking or any
part thereof except in the ordinary course of its business.

The Demerged Company shall not vary the existing terms and conditions of service of
its staff, workmen and employees or any agreements or contracts relating to
Agrochemical and Pigment Undertaking except in the ordinary course of its business or
without prior consent of the Resulting Company or pursuant to any pre-existing
obligation undertaken by the Demerged Company as the case may be, prior to
Effective Date.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply
to the Central/State Government, and all other agencies, departments and authorities
concerned as are necessary under any law or rules, for such consents, approvals and
sanctions, which the Resulting Company may require pursuant to this Scheme.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all the staff, workmen and employees of the
Demerged Company engaged in or in relation to the Agrochemical and Pigment
Undertaking, who are in service on the date immediately preceding the Effective Date
shall, on and from the Effective Date become and be engaged as the employees of the
Resulting Company, without any break or interruption in service as a result of the
transfer and on terms and conditions not less favourable than those on which they are
engaged by the Demerged Company immediately preceding the Effective Date.
Services of the employees of the Demerged Company shall be taken into account from
the date of their respective appointment with the Demerged Company for the purposes
of all retirement benefits and all other entitlements for which they may be eligible. The
Resulting Company further agrees that for the purpose of payment of any retrenchment
compensation, if any, such past services with the Demerged Company shall also be
taken into account. The services of such employees shall not be treated as having been
broken or interrupted for the purpose of Provident Fund or Gratuity or Superannuation
or other statutory purposes and for all purposes will be reckoned from the date of their
respective appointments with the Demerged Company.

Motice of NCLT Convened Meeting 069




10.2

10.3

1

11.1

11.2

11.3

Fare

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other Special Fund created or existing for the benefit of
the staff, workmen and other employees of the Demerged Company are concerned,
upon the Scheme becoming effective, the Resulting Company shall stand substituted
for the Demerged Company in respect of the employees transferred with the
Agrochemical and Pigment Undertaking for all purposes whatsoever relating to the
administration or operation of such Funds or Trusts or in relation to the obligation to
make contribution to the said Funds or Trusts in accordance with the provisions of such
Funds or Trusts as provided in the respective Trust Deeds or other documents. It is the
aim and the intent of the Scheme that all the rights, duties, Power Generations and
obligations of the Agrochemical and Pigment Undertaking of the Demerged Company
in relation to such Funds or Trusts shall become those of the Resulting Company. The
Trustees including the Board of Directors of the Demerged Company and the Resulting
Company or through any committee / person duly authorized by the Board of Directors
in this regard shall be entitled to adopt such course of action in this regard as may be
advised provided however that there shall be no discontinuation or breakage in the
services of the employees of the Demerged Company.

With effect from the first of the dates of filing of this Scheme with Tribunal and up to and
including the Effective Date, the Demerged Company shall not vary or modify the terms
and conditions of employment of any of its employees engaged in or in relation to the
Agrochemical and Pigment Undertaking of the Demerged Company, except with
written consent of the Resuiting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Company
pending and/or arising before the Effective Date and relating to the Agrochemical and
Pigment Undertaking, shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Resulting Company, as the case may be in
the same manner and to the same extent as would or might have been continued and
enforced by or against the Demerged Company. Any cost pertaining to the said
proceedings between the Appointed Date and the Effective date incurred by the
Demerged Company shall be reimbursed by the Resulting Company.

After the Effective Date, if any proceedings are taken against the Demerged Company
in respect of the matters referred to in the sub-clause 11.1 above, they shall defend the
same at the cost of the Resulting Company, and the Resulting Company shall
reimburse and indemnify the Demerged Company against all liabilities and obligations
incurred by the Demerged Company in respect thereof,

The Resulting Company undertakes to have all legal or other proceedings initiated by
or against the Demerged Company referred to in Clauses 11.1 or 11.2 above
transferred into its name and to have the same continued, prosecuted and enforced by
or against the Resulting Company as the case may be, to the exclusion of the
Demerged Company.
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CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Scheme,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Date and relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, shall continue in
full force and effect against or in favour of the Resulting Company and may be enforced
effectively by or against the Resulting Company as fully and effectually as if, instead of
the Demerged Company, the Resulting Company had been a party thereto.

The Resulting 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, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favor of any party to any contract or arrangement to which
the Demerged Company is a party or any writings as may be necessary {o be executed
in order to give formal effect to the above provisions. The Resulting Company shall, be
deemed fo be authorised to execute any such writings on behalf of the Demerged
Company and to carry out or perform all such formalities or compliances required for
the purposes referred to ahove on the part ofthe Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Resulting Company under Clause 11 above shall not
affect any transaction or proceedings already concluded by the Demerged Company
on or after the Appointed Date till the Effective Date, to the end and intent that the
Resuiting Company accepts and adopts all acts, deeds and things done and executed
by the Demerged Company in relation to the Agrochemical and Pigment Undertaking in
respect thereto as done and executed on behalf of itself.

REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

The Remaining Business Undertaking of the Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be vested in
and be managed by the Demerged Company.

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted in
future, and relating to the Remaining Business Undertaking of the Demerged Company
(including those relating to any property, right, Power Generation, liability, obligation or
duty of the Demerged Company in respect of the Remaining Business Undertaking of
the Demerged Company) shall be continued and enforced by or against the Demerged
Company. The Demerged Company and the Resulting Company shall pay any
amounts arising out of proceedings pending on the Appointed Date or otherwise in
relation to a period prior to the Appainted Date, including interest, penalties, damages,
costs etc. in such manner and proportion as may be agreed between them.
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14.3 Upto and including the Effective Date —

(a) The Demerged Company shall be deemed to have been carrying on all the

business and activities relating to the Remaining Business Undertaking of the
Demerged Company for and on their behalf;

(b) All profits (including taxes) accruing to the Demerged Company thereon or losses

arising or incurred by it relating to the Remaining Business Undertaking of the
Demerged Company shall, for all purposes, be ireated as the profit, or losses,
(including taxes) as the case may be, of the Demerged Company.

PART C— CHANGE OF TERMS OF OCRPS

15

15.1

15.2

16
16.1

Change ofterms of OCRPS

The terms of OCRPS which forms part of the Agrochemical and Pigment Undertaking,
shall be changed so as to convert them into Compulscrily Redeemable Preference
Shares ('RPS’). Terms of the RPS has been provided in Annexure 1:

The above modification in the terms of OCRPS shall become operative and effective
from the Effective Date of the scheme. '

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

The investment in OCRPS of MFL, which have been transferred to MOL 2 pursuant to
demerger as per Part B of the Scheme and upon change of terms as mentioned above,
are to be fair valued in compliance with the Indian Accounting Standard 27 on
Consolidated and separate financial statements and other Indian Accounting
Standards (Ind AS), as applicable, and notified under Section 133 of the Companies
Act 2013, read with Companies (Indian Accounting Standards) Rules, 2015. Any
gain/{loss) on such fair valuation will be credited/debited, as the case may be, to the
Statement of Profit & Loss Account of MOL 2.

PART D-AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17
17.1

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1{having Remaining Business Undertaking
of MOL 1 after Demerger of Agrochemical and Pigment Undertaking), including all
properties and assets (whether movable or immovable, tangible or intangible) of
whatsoever nature such as licenses, permits, trademarks, brands, intellectual property
rights, copy rights, quotas, investments, approvals, lease, tenancy rights, permissions,
incentives, if any, and benefit of all letter of intent, request for proposal, prequalification,
bid acceptances, tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, track-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not limited to, the turnover, the profitability, performance, and
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market share of the Transferor Company from the commencement of its operations
shall under the applicable provisions of the Act and pursuant to the orders of the
Tribunal and without any further act, instrument or deed, but subject to the existing
charges affecting the same as on the Effective Date be transferred and/or deemed to
be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

Without prejudice to Clause 17.1 above, in respect of such of the assets of the
Transferor Company as are movable in nature or are otherwise capable of transfer by
manual delivery or by endorsement and/or delivery, the same shall be so transferred by
the Transferor Company, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company by way of
physical delivery or novation. The investments held in dematerialized form will be
transferred to the Transferee Company by issuing appropriate delivery instructions to
the depository participant with whom the Transferor Company have an account. Such
delivery and transfer shall be made on a date mutually agreed upon between the
respective Boards of Directors of the Transferee Company and the Transferor
Company, being a date after the scheme becoming effective. The moveable assets,
other than those specified in Clause 17.1 above, including intangible assets, actionable
claims, sundry debtors, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and depasits including deposits paid
in refation to outstanding litigations, if any, with Government, Semi-Government, local
and other authorities and bodies, customers and other persons, shall, without any
further act, instrument or deed, be transferred to and vested into as the property of the
Transferee Company. The Transferee Company may, if required, give notice in such
form as it may deem fit and proper to each person or debtor that, pursuant to the
Scheme, the said person or debtor should pay the debt, loan or advance or make good
the same or hold the same to its account and that the right of the Transferee Company
to recover or realize the same is in substitution of the right of the Transferor Company
and that appropriate entry should be passed in their respective books to record the
aforesaid charges.

Without prejudice to any of the Clauses above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, including land
together with buildings and structure standing thereon, whether freehold or leasehold,
relating to any of the Transfer or Company and any documents of title, rights, interests,
claims, including leases, licenses and easements in relation thereto, shall, pursuant to
the applicable provisions of the Act and the Scheme, without any further act,
instrument, deed, matter or thing, stand transferred to and vested into the Transferee
Company , as of the Appointed Date. The mutation of the title to the immoveable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favor of the Transferee Company.
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The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
orin respect of the said assets or any part thereof, provided however, any reference in
any security documents or arrangements to which the Transferor Company are a party
wherein the assets of the Transferor Company have been or are offered or agreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Transferor Company and vested in the
Transferee Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Transferor Company which shall vest in Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The
transfer/ vesting of the assets of the Transferor Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Transferor Company.

All debts, liabilities, duties and obligations of whatsoever nature of the Transferor
Company shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vested in and
assumed by the Transferee Company pursuant to the provisions of the Act, so as to
become the debts, liabilities, duties and obligations of the Transferee Company and
further that it shall not be necessary to obtain the consent of any third party or other
personwho is a party to any contract or arrangement by virtue of which debts, liabilities,
duties and obligations liabilities have arisen, in order to give effect to the provisions of
this Clause. :

The Transferee Company may at any time after coming into effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or
otherwise, execute Deeds of Confirmation, in favor of the creditors of the Transferor
Company or in favor of any other party to any contract or arrangement to which the
Transferor Company are a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme be deemed to be authorized to execute any such
writings on behalf of the Transferor Company and to implement or carry out all such
formalities or compliance referred to above on the part of the Transferor Company to be
carried out or performed.

With effect from the Appointed Date and upon the Scheme becoming effective, all
development rights, statutory licenses, permissions, approvals or consents, if any, to
carry on the operations and business of the Transferor Company shall stand vested in
or transferred to the Transferee Company without any further act or deed and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
environmental approvals and consents, registrations or other licenses and consents
shall vest in and become available to the Transferee Company pursuant to this
Scheme.
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Upon the Scheme being effective, the Transferee Company shall be entitled to claim
refunds or credits, including input tax credit, with respect to taxes paid by, for, or on
behalf of, the Transferor Company under applicable laws, including Income Tax
(including tax losses, unabsorbed depreciation and Tax Deducted at source), minimum
Alternate Tax Credit, Sales Tax, Goods and Service Tax, Value Added Tax, Service Tax,
CENVAT or any other tax, whether or not arising due to any inter se transaction, even if
the prescribed time limits for claiming such refunds or credits have lapsed.

Upon the coming into effect of the Scheme, all tax compliances under any tax laws by
the Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

17.10 Upon the Scheme being effective, any advance tax, self-assessment tax, minimum

alternate tax and/or TDS credit available or vested with the Transferor Company,
including any taxes paid and taxes deducted at source and deposited by the Transferee
Company on inter se transactions during the period between the Appointed Date and
the Effective Date shall be treated as advance tax paid by the Transferee Company
and shall be available to the Transferee Company for set-off against its liability under
the Income-tax Act, 1961 and any excess tax so paid shall be eligible for refund
together with interest. Any TDS certificates issued by the Transferee Company to, or for
the benefit of, the Transferor Company under the Income-tax Act, 1961 with respect to
the inter se transactions would be available to the Transferee Company to seek refund
of from the tax authorities in compliance with law. Further, TDS deposited, TDS
certificates issued or TDS returns filed by the Transferor Company on transactions
other than inter se transactions during the period between the Appointed Date and the
Effective Date shall continue to hold good as if such TDS amounts were deposited,
TDS certificates were issued and TDS returns were filed by the Transferee Company.

Any TDS deducted by, or on behalf of, the Transferor Company on inter se transactions
will be treated as advance tax deposited by the Transferee Company.

17.11 The Transferee Company is also expressly permitted to claim refunds, credits,

including restoration of input GENVAT credit, GST Credit, tax deduction in respect of
nullifying of any transaction between the Transferor Company and the Transferee
Company.

17.12 Upon this part being effective, the Transferee Company and the Transferor Company

are expressly permitted to reopen and revise its financial accounts, Income Tax
Returns, withholding tax returns, Service Tax Returns, value added tax returns, sales
tax returns, Excise and CENVAT returns, GST returns and any other statutory returns
and filings under the laws for any relevant year for the purpose of/consequent to the
implementation of the Scheme, notwithstanding that the period of filing/revising such
return may have lapsed without incurring any liability on account of interest, penalty or
any such other sum.

17.13 This part of the Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. 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, 1961, at a later date including
resulting from an amendment of law or for any other reason whatsoever, the provisions
of the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with section 2(1B) of the
Income Tax Act, 1961. Such modification will however not affect the other parts of the
Scheme.
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CONSIDERATION

Upon this Scheme becoming effective and upon Amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, the Transferee
Company shall, without any application, act or deed, issue and allot Equity Shares,
credited as fully paid up, to the extent indicated below, to the members of the
Transferor Company holding fully paid-up equity shares of the Transferor Company
and whose names appear in the register of members of the Transferor Company as on
the Record Date, or to such of their respective heirs, executors, administrators or other
legal representatives or other successors in title as may be recognized by the Board of
Directors of the Transferor Company / Transferee Company in the following proportion:

“94 (Ninety Four) fully paid up equity shares of the Transferee Company of the
face value of Rs. 10/~ each shall be issued and allotted, at par as fully paid up to
the equity sharehoiders of the Transferor Company (including to Depository
Bank who holds shares on behalf of the SDS holders who shall deal with the
shares in a manner provided at clause 27.2 of the Scheme) for every 1000 (One
Thousand) equity shares of Re. 1/- each held by the shareholders of the
Transferor Company, as on the Record Date.”

In respect of fractional entitlement to a shareholder, shall be rounded off to the nearest
integer. A fraction of less than half shall be rounded down to the nearest lower integer
and a fraction of half or more shall be rounded up to the nearest higher integer.
However, in no event, shall the number of New Equity Shares to be allotted by the
Transferee Company to the members of the Transferor Company exceed the number
of equity shares held by the Transferor Company in the Transferee Company on the
Effective Date

The Equity Shares to be issued to the equity shareholders of the Transferor Company
as per Clause 18.1 above shall be subject to the Memorandum of Association and
Articles of Association of the Transferee Company and shall rank pari-passu in all
respects, including dividend, with the existing preference shares of Transferee
Company.

Upon Scheme being effective, the Shares of the Transferee Company as held by the
Transferor Company shall stand cancelled by operation of law and shall amount to
Reduction of Capital. However, considering the issue of new shares to the
shareholders of the Transferor Company towards the consideration for the
undertaking, there shall not be any net reduction of the Share Capital of the Transferee
Company. In view of the same the provisions of Section 66 of the Companies Act, 2013
shall not be atfracted.

The Transferee Company shall take necessary steps to increase or alter or re-classify,
(if necessary), its Authorized Share Capital suitably to enable it to issue and allot the
shares required to be issued and allotted by it under Clause 18.1 of this Scheme.

The shares to be issued and allotted by the Transferee Company to the shareholders of
the Transferor Company shall be issued in Dematerialized form to all the shareholders
holding such shares in dematerialized form and in physical form to all those
shareholders holding such shares in physical form.
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The Equity Shares of the Transferee Company issued in terms of Clause 18.1 above
shall subject to receipt of necessary approval, be listed and/or admitted to trading on
the National Stock Exchange and Bombay Stock Exchange.

The approval of this Scheme by the members of the Transferee Company shall be
deemed to be due compliance with the applicable provisions of the Act including
Section 42 and 62 of the Act, for the issue and allotment of shares by the Transferee
Company to the members of the Transferor Company, as provided in the Scheme,

The Equity Shares issued by the Transferee Company shall be listed and admitted to
trading on the Stock Exchanges i.e. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulations and the SEBI circular. The Transferee
Company shall make all requisite applications and shall otherwise comply with the
provisions of SEBI circular and Applicable Law and take all steps to procure the listing
of the Equity Shares issued byit.

18.10 The Equity Shares issued by the Transferee Company, pursuant to this Scheme shall

18.11

19

19.1

19.2

19.3
19.4

19.5

remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

There shall be no change in the shareholding pattern or control in the Transferee
Company between Record Date as defined at Clause 1.16 and the listing of the Equity
Shares on the Stock Exchangesi.e. NSE and BSE.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

On the Scheme becoming effective, the Transferee Company shall account for the
Amalgamation in its books of accounts as under:

Upon the Scheme becoming effective, the Transferee Company shall record the assets
and liabilities of the Transferor company and vested in it pursuant to this Scheme, at the
same values as appearing in the books of transferor company in compliance with the
Indian Accounting Standard 103 on Business Combinations and other Indian
Accounting Standards (Ind AS), as applicable, and notified under Section 133 of the
Companies Act 2013, read with Companies (Indian Accounting Standards) Rules,
2015.

The identity of the Reserves of the Transferor Company shall be preserved and they
shall appear in the financial statements of the Transferee Company in the same form
and manner, in which they appeared in the Financial Statements of the Transieror
Company, and after giving effect to the Demerger prior to this Scheme becoming
effective.

Inter-Company Investments in the Share Capital shall stand cancelled.

If and to the extent there are inter corporate loans, investments, deposits or balances as
between the Transferor Company and the Transferee Company, the rights and
obligations in respect thereof shall, on and from the Appointed Date, shall stand
cancelied.

The difference, if any, between the Carrying Value of the investments in the Share
Capital of the Transferee Company as appearing in the books of the Transferor
Company and the Share Capital of the Transferor Company over and above the
amount adjusted in preceding clauses shall be adjusted in the Reserves of the
Transferor Company as recorded in the books of the Transferee Company to the extent
available and the balance, if any, shall be recorded as Capital Reserve.
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In case, the net sales proceeds received by SDS holders is less than the Cash
Alternative Minimum Amount, then the SDS holders would be compensated in cash.
Accordingly, if any amount is required to be paid in cash by the Transferee Company,
then such difference shall be debited to the other equity as appearing in the books of
Transferee Company.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY, RECLASSIFICATION OF SHARE CAPITAL AND ALTERATION OF
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective with effect from the appointed date, the
Authorized Share Capital of the Transferor Company, amounting to Rs. 25,50,00,000
{Rupees Twenty Five Crores and Fifty Lakhs) of Equity Share Capital, shall stand
consolidated and vested in and be merged with the Authorized Share Capital of the
Transferee Company without any liability for payment of any additional fees or such
fees and duties in respect of such Authorized Share Capital of the Transferor Company
having already being paid by Transferor Company, the benefit of which stands vested in
Transferee Company pursuant to the Scheme being effective.

The Memorandum of Association and Articles of Association of the Transferee
Company (relating to the Authorized Share Capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme, whether at a meeting or otherwise, shall be deemed to
be sufficient for the purposes of effecting this amendment, and no further resolution(s)
under Sections 13, 14 and 61 of the Act and other applicable provisions of the Act would
be required to be separately passed, as the case may be and for this purpose the stamp
duties and fees paid on the authorized share capital of the Transferor Company shall be
utilized and applied to the increase of authorized share capital of the Transferee
Company and there would be no requirement for any further payment of stamp duty
and/or fee by the Transferee Company for increase in the Authorized Share Capital to
thatextent.

it is clarified that the said Authorized Share Capital shall be consolidated with the
Authorized Equity Share Capital of the Transferee Company after reclassifying the
same for face value of Equity Shares as Rs. 10/-

It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed fo be their
consent/approval also to the amendment of the Memorandum of Association of the
Transferee Company as may be required under the Act.

The Clause 5 of the Memorandum of Association of the Transferee Company shall
stand amended as under:-

Clause V of Memorandum of Association

‘the authorized share capital of the Company is Rs.6573,12,87,960 (Rupees Five
sevenly three crores Twelve Lakhs Eighty Seven thousand Nine Hundred Sixty only)
divided into :

. Rs. 1,20,50,00,000 (One Hundred Twenty Crores Fifty Lacs Only) consisting of
12,05,00,000 (Twelve Crores Five Lakhs Only) Equity shares of Rs. 10 (Rupees Ten
Only) each;
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Il. Rs 20,00,00,000 (Twenty Crore) consisting of 20,00,000 (Twenty Lakhs) Preference

Shares of Rs 100/- (Rupees One Hundred Only) each,

i1l Rs 4,32,62,87,960 (Four Hundred Thirty Two Crore Sixty Two Lacs Eighty Seven
Thousand Nine Hundred and Sixty) consisting of 43,26,28,796 (Forty Three Crore
Twenty Six Lakhs Twenty Eight Thousand Seven Hundred and Ninety Six)
Preference Shares of Rs. 10/- (Rupees Ten Only) each ”

21. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

21.1

21.2

21.3

214

21.5

22,
221

With effect from the Appointed Date and upto and including the Effective Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on
its business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all its properties and assets pertaining to
business of the Transferor Company for and on account of and in trust for the
Transferee Company. The Transferor Company hereby undertakes to hold the said
assets with utmost prudence until the Effective Date.

The Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence and shall not, except in the ordinary course of business
or without prior written consent of the Transferee Company, alienate, charge,
mortgage, encumber or otherwise deal with or dispose of any business or part thereof.

All the profits or income accruing or arising to the Transferor Company or expenditure
or losses arising or incurred or suffered by the Transferor Company shall for all
purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of the Transferee Company.

The Transferor Company shall not vary the terms and conditions of employment of any
of the employees of the Transferor Company, except in the ordinary course of business
or without the prior consent of the Transferee Company or pursuant to any pre-existing
obligation undertaken by them, as the case may be, upto the Effective Date.

The Transferor Company and the Transferee Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/State Government, and all other
agencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which may be required pursuant to
this Scheme.

STAFF, WORKMAN AND EMPLOYEES

On the scheme becoming effective, all the staff, workmen and employees of the
Transferor Company, who are in service on the date immediately preceding the
Effective Date shall, on and from the Effective Date become and be engaged as the
employees of the Transferee Company , without any break or interruption in service as
a result of the transfer and on terms and conditions not less favourable than those on
which they are engaged by the Transferor Company immediately preceding the
Effective Date. Services of the employees of the Transferor Company shall be taken
into account from the date of their respective appointment with the Transferor
Company for the purposes of all retirement benefits and all other entitlements for which
they may be eligible. The Transferee Company further agrees that for the purpose of
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payment of any retrenchment compensation, if any, such past services with the
Transferor Company shall also be taken into account. The services of such employees
shall not be treated as having been broken or interrupted for the purpose of Provident
Fund or Gratuity or Superannuation or other statutory purposes and for all purposes will
be reckoned from the date of their respective appointments with the Transferor
Company.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Transferor Company are concerned, upon
the Scheme becoming effective, the Transferee Company shall stand substituted for
the Transferor Company in respect of the employees transferred with for all purposes
whatsoever relating to the administration or operation of such Funds or Trusts or in
relation to the obligation to make conftribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or
other documents. It is the aim and the intent of the Scheme that all the rights, duties,
power and abligations of the Transferor Company in relation to such Funds or

Trusts shall become those of the Transferee Company. The Trustees including the
Board of Directors of the Transferor Company and the Transferee Company or through
any committee / person duly authorized by the Board of Directors in this regard shall be
entitled to adopt such course of action in this regard as may be advised provided
however that there shall be no discontinuation or breakage in the services of the
employees of the Transferor Company.

With effect from the first of the dates of filing of this Scheme with Tribunal and up to and
including the Effective Date, the Transferor Company shall not vary or modify the terms
and conditions of employment of any of its employees engaged in of the Transferor
Company, except with written consent of the Transferee Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against 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 againstthe Transferor Company as if this Scheme had not been made.

CONTRACTS, DEEDS, ETC

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
letters of intent, undertakings, arrangements, policies, agreements of whatsoever
nature pertaining to the Transferor Company to which the Transferor Company is party
and subsisting or having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee Company , as the case may be, and may be
enforced by or against the Transferee Company as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party thereto.
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a. The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations
or novations, to which the Transferor Company will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme, if so required or
becomes necessary. The Transferee Company shall be deemed to be authorized
to execute any such deeds, writings or confirmations on behalf of the Transferor
Company and to implement or carry out all formalities required on the part of the
Transferor Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 17 above and the continuance of
proceedings by or against the Transferor Company under Clause 23 above shall not
affect any transaction or proceedings already concluded by the Transferor Company
on or after the Appointed Date till the Effective Date (both days inclusive), to the end and
intent that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in respect thereto as done and executed on
behalf of the Transferee Company .

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230-232
ofthe CompaniesAct, 2013

On and from the Effective Date, name of the Transferor Company shall be removed
from the records of the Registrar of Companies and records relating to the Transferor
Company shall be transferred and merged with the records of the Transferee
Company.

DELISTING

Cash Alternative

MOL 1 will provide a cash alternative to SDS holders who do not wish to receive and
hold these equity shares in the Resulting Company and the Transferee Company
which they are entitled to as part of the Scheme by allowing such SDS holders to elect
to dispose all or part of the aforesaid equity shares in the open market upon listing of the
same on the BSE and NSE. The net sales proceeds (after the deduction of costs and
expenses) shall be distributed to the Depository Bank for further distribution to the
Cash Electors (as defined below) in the same proportion as their entitltements
(“Disposal Proceeds”).

Election Form and Tax Documents

The relevant form of election of Disposal Proceeds will be sent to SDS holders
(“Election Form”).

In case of the SDS holders electing to receive the Disposal Proceeds, they must deliver
to MOL 1 the following documents (collectively “Tax Documents”) together with the
Election Form:
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(i) Self-Declarationregarding No Permanent Establishmentor Business Connection
in India;

(if) Certificate of Residence (‘CoR’) issued by the Inland Revenue Authority of Singapore
{('IRAS";

(iif) Form No. 10F (Self Declaration Form) and

(iv) Such other form as notified by Indian tax authority time to time (each, a “Cash
Elector”).

Cash Electors who fail to deliver the Tax Dacuments will not receive any Disposal
Proceeds and will instead receive the equity shares in the Resulting Company and the
Transferee Company which they are entitled to as part of the Scheme.

Cash Alternative Minimum Amount

Inthe event the net Disposal Proceeds for Cash Electors after deduction of the relevant
withholding tax payable in respect of the Disposal Proceeds {“Relevant Withholding
Tax”) is less than the Cash Alternative Minimum Amount per SDS, the Resulting
Company and the Transferee Company will undertake to compensate the Cash
Electors for any shortfall. None of MOL 1, the Resulting Company and the Transferee
Company will be liable for any such top up where the net Disposal Proceeds for Cash
Electors after deduction of the Relevant Withholding Tax is equal to or more than the
Cash Alternative Minimum Amount.

An application was made to seek approval from SGX-ST to delist MOL 1 from the official
list of the SGX-ST.

The SGX-ST has given its in-principle no objection to such delisting subject to, amongst
others, the following being satisfied;

(a) Requisite regulatory and shareholders' {including SDS') approvals of the Scheme
being obtained.

(b) Listing of the Resulting Company and the Transferee Company on BSE and -NSE
being successful.

{c) Appointment of IFA based in Singapore and licensed by Monetary Authority of
Singapore (‘MAS’) to opine whether the Cash Alternative Minimum Amount offered
to SDS Holders is fair and reasonable. The Cash Alternative Minimum Amount
must be fair and reasonable and this must also be the opinion of the IFA;

(d) MOL 1 holding an information meeting for SDS holders in Singapore ahead of the
Scheme meeting in India and making arrangements such as video conferencing or
webcast to enable SDS holders to follow the proceedings during the Scheme
meeting in India.

MOL 1, the Resulting Company, the Transferee Company, the Custodian and/or the
Depository Bank shall enter into such documents and take such action as may be
deemed necessary or appropriate to give effect to the above.
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PART F - GENERAL TERMS AND CONDITIONS
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APPLICATION TO NCLT

The Transferor Company/Demerged Company, the Transferee Company and the
Resulting Company shall with all reasonable dispatch make all necessary Applications
{ Petitions under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Act to Tribunal for sanction of this Scheme under the provisions of law.

MODIFICATION ORAMENDMENTS TO THE SCHEME

The Transferor Company/Demerged Company, the Transferee Company and the
Resulting Company, with approval of their respective Board of Directors may consent,
from time to time, on behalf of all persons concerned, to any modifications /
amendments or additions / deletions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the said Board of Directors to
resolve all doubts or difficulties that may arise for carrying out this Scheme and to do
and execute all acts, deeds, matters, and things necessary for bringing this Scheme
into effect or agree to any terms and / or conditions or limitations that NCLT or any other
authorities under law may deem fit to approve of, to direct and / or impose. The
aforesaid Power of the Transferor Company/Demerged Company, the Transferee
Company and the Resulting Company to give effect to the modification / amendments
to the Scheme may be exercised by their respective Board of Directors or any person
authorized in that behalf by the concerned Board of Directors subject to approval of
NCLT or any other authorities under the applicable law.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject {o the following:

(a) The requisite consent, approval or permission of the Central Government or RBl ar
SGX-ST or any other statutory /regulatory authority which by law may be
necessary for the implementation of this Scheme.

(b) Obtaining observation letter or no-objection letter from the Stock Exchanges in
respect of the Scheme, pursuant to Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 ('LODR Regulations’) read with SEBI Circular and Regulations 11 and 94 of
the LODR Regulations;

(c) The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members and/or creditors of the
Demerged Company/Transferor Company, the Transferee Company and the
Resulting Company as may be directed by NCLT.

{d) The Scheme being approved by the majority of the public shareholders of the
Demerged Company (by way of e-voting) as required under SEBI Circular. The
Scheme shall be acted upon only if the votes cast by the public shareholders in
favour of the Scheme are more than the number of votes cast by the public
shareholders, against it as required under the SEBI circular. The term ‘public
shareholder’ shall carry the same meaning as defined under Rule 2 of the
Securities Contract (Regulations) Rules, 1957.
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(e} The sanction of NCLT under Sections 230 to 232 in favor of the Transferor
Company /Demerged Company, the Resulting Company and the Transferee
Company under the said provisions and the necessary Order under Section 232 of
the Companies Act, 2013 of the said Act being obtained.

This Scheme, although to come into legal operation from the Appointed Date, shall not
become effective until the later of the following dates, namely:

(a) That on which the last of the aforesaid approvals and sanctions as mentioned in
Clause 30.1 shalt be obtained or passed; or

{b) That on which all necessary authenticated /certified copies of the Tribunal Order
being filed with the Registrar of Companies by the Transferor Company/the
Demerged Company, the Transferee Company and the Resulting Company, as
may be applicable.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by NCLT or such
other competent authority and / or the Order not being passed within such period or
periods as may be agreed upon between the Transferor Company/the Demerged
Company, the Transferee Company and the Resulting Company by their Boards of
Directors (and which the Boards of Directors of the Companies are hereby empowered
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 in respect of any act or deed dane prior thereto as is contemplated hereunder or
as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically provided
inthe Scheme or as may otherwise arise in law,

The Transferor Company / Demerged Company, the Transferee Company and the
Resulting Company acting through their respective Board shall each be at liberty to
withdraw from this Scheme, (i) in case any condition or alteration imposed by and
Appropriate Authority / person is unacceptable to any of them or (i) they are of thevie w
that coming into effect of the respective parts to this Scheme could have adverse
implications on the perspective parties

(a) COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of or incurred in connection with
and implementing this Scheme and matters incidental thereto shall be borne by
the Transferee Company and/or Resulting Company.

(b) SEVERABILITY

if any part of this Scheme is invalid, ruled illegal by any court of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of
the Parties that such part shall be severable from the remainder of this Scheme
and this Scheme shall not be affected thereby, unless the deletion of such part
shall cause this Scheme to become materially adverse {o any party,
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in which case the Transferor Company, the Transferee Company and the
Resulting Company (acting through their respective Boards of Directors) shall
attempt to bring about appropriate modification to this Scheme, as will best
preserve for the Parties, the benefits and obligations of this Scheme, including but
not limited to such part.

(c) REPEALSAND SAVINGS

Any matter filed with Registrar of Companies, Regional Director, Income-tax
authority or the Central Government under the Companies Act, 1956, before the
notification of the corresponding provisions under the Companies Act, 2013 and
not fully addressed at that time shall be concluded by the Registrar of Companies,
Regional Director, income-tax authority or the Central Government, as the case
may be, in terms of the Companies Act, 1956. Any director or order given by the
Hon’ble Tribunal under the provisions of the Companies Act, 1956 and any act
done by the Company based on such directions or order shall be deemed to be in
accordance with and consistent with the provisions of the Companies Act, 2013,
shall not apply to acts done by the Company as per direction or Order of the
Hon'ble Tribunal sanctioning the Scheme.

* k% Kk

Annexure 1: Terms of RPS

Face value INR 10 per share

Dividend rate 8% p.a.

Accumulation of dividend Cumulative

Tenure within a period of 20 years from the
date of allotment

Right to exercise the option MFL shall have the right to exercise

of redemption the option of early redemption

Redemption terms RPS shall be redeemed at the face
value

* k k%

Notice of NCLT Convened Meeting 085




S S O o

Annexure - 2

MEGHMANI FINECHEN LTD,

Roegd, Offles: Plot No. GHE, CHf2, GIDC industiiat Estate, Dahej, Tal. Vagra, Bharuch - 382 130
Gujaral, {NDIA) Phana: +81- 835 995386 1/62/63/84/55, E-mail ; heipdesk@maghmanl com,
AL wwwaneghmank.cem  GIN: U24106G42007PLE0RT 7

ANneXure -

REPORT OF THE AUDIT COPM’I‘I‘EE OF MEGHMANI FINECHEM LIMITED,
RECOMMENDING THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT:

Date - 29" January, 2020

Ta

The Board of Direstors,
Meghmani Finechem Limited
“Meghmani House”

Behind Safal Profitaire,
Cotporate Road, Prahladuagar,
Ahinedabd-380 015

Members Present in person:

Mr. Manubhai Patel - Chaltman
Mr. Balkrishna Thakkar - Member
M. Kaushal Separkar - Member

e, Sukrat Mehta - Statutory Auditor — SRBC & Co.

In attendancs:
Mr, K, D, Mehia - Compuny Scerefary

Special Invitee;
M, Sajay Jaln - Chief Financial Officer
Backgronnd:

A Meeting of the members of the Audit Comnsiter was held on 29" January, 2020, to consider
inter alin the draft Composite Scheme of Arrangement (hereinafter referred to as “Scheme”) to
be entered between Meghmant Organics Limited (“Demerged Coinpany® Or “The Transferer
Company” Or “MOL 1"y Meghmani Crgancchem Limited (*The Resulting Company” Or
“MOL 27) and Meghmani Finechem Limiled (“The Transferee Company” Or “MEL") And
Their Respective Shareholders And Creditors uader Sections 230 — 232 read with Seotion 66 of

the Compandes Act, 2013 and to reconimend the same to the Bomed of Direciors.

- CORPORATE DEFICE : "MEGEMANS HOUSE", i, Seli Pessiahe, Gorporals Rosd, Prabladhiagsr, Abmecabad- 360075 {
. Phane . +81-78-7 78 100C, 2970 966U F -+0(-79-2570 9665 Sito - wwwLmnephn:ant.eon
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MEGHMAN! FINECHEM LTD,

T, Ditlee; Plol Ne, CHYf, CH/Z, GI0GC Indusldal Estala, Dabej, Tal, Vagra, Bharuch - 332 130,
Gurjarat, (INDIA) Phone: +51- 635 9953661/62/63/64/65, E-mall . helpdesk@misghmianl.com,
BHL: wwwmeghmanl.sotn fzi%l U24100GJ20¢7PLCOSI717

in term of SBBI Cheular No. CFD/DIL3/CIR/2017/21 daled March 10, 2017 issued by

Securities and Exchange Board of India SEBY) read with SEBI (Listing Oblipations end

Disclosure Requirements) Regulations, 2015, the Audit Committes is required to consider the

Scheme, inter alia, taking into account the Valuation Report, and recommend the Scheme to the

Bosard.

The Andit Committes Examined the draft Scheme inter-alin taking inte consideration the

following documents:

{} Valuation Report dated 28" Jonuary, 2020 issued by Repistered Valuer Jigar Shab,
ptoviding the share vaivation of MOL1 and MFL. The Awlit Committee however noted
fhat the “Issuance Ratio” as preseribed in the scheme

2)  Faitness opinion dated 28" Januavy, 2020 issued by Viveo Financial Services Private
Limited, Category T Merchant Bankers;

3)  Draft Cerlificate dated 29" Jauuary, 2020 from S R B C & Co LLP, Statutory Auditor
confirming compliance with accounting standards as specified under Section 230 of the
Companies Act,. 2013, and SEBI Clreular No. CED/DIL3/CIR/2017/21 dated Margh 10,
2017,

The Scheme is presented for-

1. Amgalpamation of Remaining Business Undertaking of MOL | with MFL;
2. Change of terms of OCRPS issued by MFL

In the opinion of the Audit Committee, the Scheme plovides the following benefits to

Meghmani Finechem Limited and the Shareholders:-

a)  The proposed re-structuring would create enhanced value for the shareholders through
pofential unloeking of vaive throuplt listing of both the businesses on the NSE and BSE
fi.e. “Agrochemicals &Pigment” and “Chlore-Alkalt and its Decivatives™),

b)  The restructuring would ailow a focused strategy and specielization for sustained growth,
which would be in the best interest of all the stakeholders and the persons sonnected with
the aforesaid companies;

¢)  Since the business of MOL 1 and MFL are having separate growth trajeclories, the
proposed te-structuring would enable both the businesses to puwisue their growth

opportunities and offer investment opportunities to potcntml investors;

= GOHPBRA}'E UFHGE ’MEGHMMII BBUSF“ B/ Safa) Prolitaire, Sorporzle Road, Prahidaagar, Ahnzi‘dabad
(R Phena +91-79- 7178 50104, ‘7!)7& 9600 Fax: B‘JJ'E! 297(} 9605 Siaﬁ wwwmoghmmﬂcu
. ! SR 3
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Reget. Oftiee: Plol No. CHA, CHY2, GIDE Industriat Estata, Dahej, Tal. Yaura, Bharueh - 392 130
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d)  The proposed re-structuring wonld provide opporunity to shareholders of MOL ito
directly patticipste in Chloro-Alkali and its Derivatives business;

¢)  The proposed re-siructuring would enable investors (o hold investinents in the businesses
with different invesiment characteristics, which best suit their investment strategies and
tisk profiles;

f}  The proposed re-structuring would enable management to bave a Greater/ Enhanced
foeus of the management on the Chiero-Alkal and its Derivaties business for exploiting
opportunities

The audit commitiee reviewed the Valuation Repott as well as Falmess Opinion as placed

before the Commitiee, Comunitiee also fook note of the manner in which the issuance zatio
under the Scheme has been fixed and found it fo be fair to the Shareholders,

After deliberation, discussion and due consideration of the terms of lhe draft Composite
Scheme of Amangement, Valuation Report, Fairness Opinton, Auditors’ Certificate along with
the observations! cotnments connected thereto, the Audit Committee does hereby unanimously
seeommended the draft Scheme for consideration by the Board of Dircetors of the Company,

By the order of the Audit Coramittes
For Meghmafy Finechem Limited

Zateq £
Vianubhini[Patel)

Tuiriean - Audit Commitiee

1033
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MEGHMARNE FINECHEM LTD.

CORPORATE OFFICE: "MEGHMANI HOUSE”, Behind Safa] Frofitaire, Corporate Road,
Prahladnagar, Amedabad-380 015, Gujasat, (INDIA} Phone No.:+8 78 71761000, 29709600
Fax: +01 7% - 29705505 E-mail ; helpdask@meghmani.con,

REPORT OF THE AUDIT COMMITTEE OF MEGHMANI FINECHEM LIMITED,
RECOMMENDING THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT:

Date: - 9" Mazch, 2020

Ta

The Board of Directors,
Meghmani Finechem Limited
“Meghmani House™

Behind Safal Profitaire,
Corporate Road, Prahladnagar,
Ahmedabd-380 015

Members Present in person:

Mr, Manubhai Patel - Chairman
Mr, B, T. Thalkkar - Member
Mr. Kaushal Soparkar - Member

Mr. Sukrut Mehta - Statutory Auditor — SRBC & Co.

in attendance:

Mr. K. D. Mehta - Company Secretary
Special Invitee:
Mr. Sanjay Jain - Chief Financial Officer

Fhe revised Valation Report, along with detailed working of valuation, as per the format
preseribed by SEBI in Cireular No, CFD/DIL3/CIR/2017/21, dated March 10, 2017 received
from CA Jigar P. Shah, Registered Valuer, was circulated to the members of the Audit
Committes on 9" March, 2020 to obtain the approval of Audit Committee Members to obtain
approval by way of circular resolution,

1.

Planl & Regd. O¢l(cs: CHA, CH/2, GIOG Indusitial Eslala, Datel, Tal. Vagra, Bhardch - 392 130, Gujarat, {IMDiAY
Phone: 01- 9908995840 / 41/ 42/ 43 7 44, E-mait : helpdesk@meghmanl.com,
URL: wenv.meghmani.com GIN: U241006J2007PLGO51 117
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MEGHMANI FINECHEM LTD,

CORPORATE OFFICE: “"MEGHMAR! HOUSE", Behing 3afal Profitalre, Corporate Road,
Prabiadnagar, Ahmedabad-380 $15. Gujeras, {HNDIA) Phone No.2+91 79 74761000, 28769600
Fax: +91 74 - 29708605 E-mail ; helpdesk@meghmari.cem,

2

The Audit Committee examined the revised Valuation Repott dated 28th January, 2020 along

with detalled working of valuation prepated by Jigar Shah, Chartered Accountants,
Registered Valuer, for recommendation to the Board,

The Audit committee reviewed the Valuation Report as placed before the Committee,
Committee and took note of the detailed working and manner in which the issuance ratio
under the Scheme has been fixed and found it to be fair to the Shareholders.

After deliberation, discussion and due comsideration the Audit Committes does hereby
unanimously recommended the Valuation Repoit, for consideration by the Board of Directors
of the Company.

By the order of the Audit Committee
For Meghmani Finechem Limited

L
anubhaiPatel)

Chairman - Audit Committee

Plant & Regd, ifice: CH/A, CH/2, GIDC Industriak Estate, Dahel, Tal, Vagra, Bharuch - 392 130, Gufaral, (INDIA)
Phone: §1- 6909985840 / 41/ 42 / 43 [ 44, E-mall : helpdesk@meghmani.cem,
URL: vww.meghmanl.com CIN; U24100GS2007PLGOSTTIT
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Annexure - 3

REGISTERED VALUER
SECURITIES OB FINANGIAL ASSETS Chartered Accnurztant
Regd. No. IBB)/RV/0G[2019{10657 fusolvency Professional
Dated - 28 January 2020
Ta To . Tu
Board of Divectors Boart of Dirsctors Boarvd of Divectors
Meghmani Organies Limited Meghman; Finecheia Limited Meghmani Organcehem Limited
184 GIDE Phase-1l CH/L, CH /2, GIDE industrial 1s¢, 2o ang 3w Floor
Valvi Estate, Dahej, Tal. Vagra, Nr. Raj Bunglow, Nr, Salal
Almedabad 382445 Bharuch 392130 Profitaive, Prahlad Nagar, Satellite,
Gufarat Gujarat Ahmedabad 380 015, Guiarat
{

Subject - Recommendation of the share Entitlement Ratio for the proposed
demerger of Agrochemical and Pigment Undertakings of Meghmani Oyganics Limited
ite Meghmani Organochem Limited and Share Exchange Ratio for the proposed
merger of Remaining Busiuess Undertalings of Meghnani Organics Limited into
Meghmani Finechem Limited, .

Dear Sir/Madam,

We refer to our ongoing discussion and the engogement fetters whereby, Meghmani -
Organics Limited has requested us for advising them on fallosving:

+ Recommendation on the Share Entitlement Ratio on the Proposed demerger of

Agrochemical and Pigment Undertakings of Meghmani Organics Limited (herewith

( veferred to as ‘MOL 1' or Demerged company or ‘companies’) intc Meghmani
Organnchem Limited {herewith referred to as ‘MOL 2' or ‘Resulting company”); and

= Recommendlation ol the Share Exchange Ralio on the proposed merger of Remaining
Business Undertakings of Meghmani Qrganics Limited [MOL 1) into Meghmani
Finechem Limited (here referred to as "MFL or ‘Gransferee company'].

Meghmani Grganies Limited, Meghmani Finecham Limited and Meghmani Organocchem
Limited are together veferred to as the 'companies’,

We have been herealter referred to as Valuer or 'we’ or 'us’ and individually referred to s
‘Yaluyer” in this joint Repoct ['Valuation Regoct! or ‘Report’),
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SCOPE AND PURPOSE OF THIS REPORT

The management of Meghmani Organies Limited is planning to demerge its Pigment and
Agrochem undertakings into Meghmani Organochem Limited and merge its Remaining
Business Undectakings ie Trading & Investnzent Undertaldngs into Meghmani Finechem
Limited.

The mauagement of Companies is planning to restructuwre for Further growth and
Expansion in the interest of shareholder.

We understand that the management of the Companies (‘Management’) is contemplating a
conselidation and realignment of business through a composite scheme of arrangement
(‘Scheme’) to be implemented under the provision of section 230 to 232 of the companies
Act, 20174 and other applicable provisions of the Companies Act, 2013:

o Demerper of Pigment and Agrechemical u;ﬁdertakings of Meghmani Organics Limited
{'MOL 17 futo Meghmani Organochem Litnited (MOL 27) {'step 17; and

v Merger of Renaining Business Undertakings of Meghmani Crganics Limited (MOL 1)
into Meghmani Finechem Limited ('MFL) {"step 27,

Step 1 and step 2 ave together referred to ag the Transactiow”.

As 4 consideration {or Step 1, eguity shareholders of Meghmani Organics Limited ('MOL 1)
wauid be issued equity shares of Meghmani Organochein Limited ('"MOL 2') and for step 2,
‘aquity sharcholders of Meghmani Organics Limited {'MOL 17) would be issued equity
shares of Meghmani Finechem Limited "MFL').

Shave Entitlement Ratio for this Report refers to number of equity shaves of face value of
iINR 1/- gach-of Meghmani Organochem Limited, which would be issued to shareholders of
Meghmani Organics Limited, as congideration for Step 1.

Share Exchange Ratio lor this Report refers to number of equity shares.of face value of INR
t0/- each of Maghmani Finechem Limited, which would be issued to shareholders of
Meghmani Organics Lintited of face value of INR 1/- each, s consideration for Step 2.

For the alaresaid purpese, Meghmani ics Limited have appointed [igay Shah to

subwit s report
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= Recommendation of Share Entitlement Ratio for Demerger of Pigment and
Agrochemical Undertakings of Meghmani Organic Limited into Meghmani Organochem
Limited as proposed by the management t be placed before the Audit
Committee's/Board af Directors of the Companies.; and

» Recommendation of Share Exchange Ratie on Merger of Remaining Business i
Undertakings of Meghimani Organics Limited into Meghmani Finechem Limited.

The Scope of our services is:

-

+  Toevaluate share entitlement ratio lor the step 1; and

¢ To recornmend Shures Exchange Ratio for issve of MFL's equity shaves to the equity
sharchoiders of the MOL 1 (after Step 13 in accordance with generally acceptsd
professiona) standards for the step 2.

The valuer appointed has wotked independently in their analysis, The Valuer has received
tnformation and dlarification from the compunies. For recoramending share Exchange
Ralio, the valuer has independently arvived at different values per shave of the companies.
However, to arrive ab the consensus on the share exchacge Ratio, appropriate averaging
rounding oft in the values arvived at by the valuer has been done,

We have been provided with historical financial information for the companies up to 31st
March 2019 and upto 284 [anuary 2020 for any materia? events after 315t march 2(HY. We
have considerad the same in our Report, Our analysis does not factur Impact of any event

( which is unusual or not in normal course of business. We have relied on the above while
arriving at the share Exchange Ratio for the Step 2,

This Report is our delivered for the above engagement.
This Report is subject to the scope, assumption, exclusions, Limitarions and disclaimers

detailed hereinafter. As such, the Report is o be read in totality, and nob in pats, in
conjunction with the relevant dociuments referced to therein.
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SOURCES OF INFORMATION

[n connection with exercise, we have used the following information received from the
managemeat and/or gathered from public domain;

s Audited financial statemients of the companies for the 3 years ended 318t March 2017,
315t March 2018 and 3 st March 2019;
= information on key events hetween 31% March 2019 and 28¢ January 2020, as made
{' kuows to us and their financial impact;
» Proposed share Entitlement Ratle for Demerger of Pigment and Agrochemical
Undertakings of MOL 1 into MOL Z;
+  Proposed Draft scheme of arrangement;
+ Number of equity shares/ shareliolding pattern of the companies as at 31st December
2019
s Interviews and correspondence with the Management;
» Secendary research and market data on comparable campanies and informadon on
recent transactions, to the extent readily available; and
» Such other analysis, reviews and enquiries, as we considered relevant.
it may be noted that no future business plans for the companies and their
subsidiaries/underlying investee companies were companies were brovided to us.
( The cowpanies have been provided with the opportunity to review the draft report

{excluding the recommended share exchange ratio] as part of owr standard practice to
mealee suve that factual inaccuracies/omissions are avoided in our final repart.
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSIONS AND
DISCLAIMERS )

Provisions of valuations opinions and congiderations of issues described herein are areas
of our regular practice. The services do nat represent accounting, assurance,
accounting/tax due diligence, consulting or tax related services that may otherwise be
provided by us or cur affiliates.

This Repuert, its cantents and the results herein are specific to (i} the purpose ol vaiuation
agrece as per the terms of owr engagement; {ii) the date of this Report and (iH) the financial
statements of the companies as at 31% March 2019 and other {zformation provided by the
management on key events after 313 March 2019 till the date of the Report,

Other than as stated above, the management has represented that the business activities of
the companies, including their subsidiaries and associates, as applicable, have been carried
out in the normal and urdinary course between 312 March 2019 and the Report date and
that no material adverse thange has occurrved in thelr respective operations and financial
positions hetween 315 Mavch 2019 and the Report date.

An analysis of this nature is necessarily based on the prevailing stock marlet, financial,
cconomic and other couditions in general and industry trends in particular as in eftect on,
ani the information made available o us as of, the date hereof. Events and transactions
ocenrring after the date hereol may aifect this Report and the assumptions used in
preparing it, and we do not assume any obligation to update, revise or reaftirm this report,

The ultimate analysis will have to be tempered by the exercise of judivious discretion by
the valuer and judgment taking into accounts all the relevant factors. There will always be
several factors, e management capability, present and prospectiva éompetition, yield on
comparable securities, market sentiment, ete, which are not evident from the face of the
balance sheets but which wil strongly influence the worth of a shave, This concept is also
re'c:ugnized in judicial decisions,

The recommendations.rendered in this Report only represeat our recorunendations based
upon information furnished by the companies (or its executives/representative) and other
sources and the sald recommendations shall be considered to be in nature of non-binding
advice, {our recommendations wil Fowever not be used for advising anybody to take buy
or sell decision, for which specific opinion needs te be taken from expert advisors). We
have s obligation te upclate this Report.

)
RACDADANR  OONNAR
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The determination of this exchange ratia is not precise science and the conclusions arvived
at in many cases will, of necessity, be subjective and dependent on the exercise of
individual judgment. There is, therefore, no single share exchange ratio. While we have
provided our opinion on the share entitlement ratio (for step 2) based on the share
information available to us and our recommendations of the share Exchange ratio {for step
1) within the scepe of our engagement, others may have a different opinion. The final
responsibility for the detérmination of the share exchange/entitlement ratio at which the
proposed transaction shall take ptace will be with the board of directors who should take
into account other factors such as their own assessment of the proposed transaction and
input of other advisors,

I the course of the valuation, we were provided with both wricten and verbal information,
tncluding marvket, Techaical, Financial and operating data.

In accordance with the terms of owr engagements, We have asswned and relied upon,
without independent verification,{1) the accuracy of the Information that was publicly
available and formed a substantial basis for this report and (2) the accuracy of information
made available to us by the companies, in accordance with our Engagement Letter and in
acvordance with the customary approach adopted in vajuation: exercises, we lave not
audited, reviewed or otherwise nvestigated the histovical financial information provided
to us. We have not independently investigated or otherwise verified the data provided by
the companies. Accordingly, we do not express an opinion on offer any form of assurance
regarding the truth and fairness of the financial position as indicated in the fnancial
statements, Also, with respect to explanations and information sought from the companles,
we have been given to understand by the management of the companies that they have not
omitted any relevant and-material factors about the companies. Our conclusions ave based
on the assumptions and infarmation given by/on behalf of the companies and reliance on
public information, The Maragement of the campranies has indicated to us that they have
understood that any omissions, inaccuracies or misstatements may waterially affect our
viluation analysis/results, Accordingly, we assume no responsibility for any ervovs In the
mformation furnished by the companies and their impact vn the report nothing has come
tn our attention to indicate that the information provided was materially mis-stated/
incorrect or would afford reasenable grounds upen which te base the report,

The report assumes that the companies comply fully with relevant taws and regulation
applicabile in al its areas of operations unless otherwise stated, and that the companies wil]
be managed in a competent and responsible manner. Further, except as specifically stated

lo the contrary. this valuation report has given neidng tion to matters of a jegal
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nature, including issues of legal titte and compliance with local laws, and Litigation and
other contingeut liahilities that are not vecorded in the audited/unaudited halance sheet of
the companies. Dur conclusion of vaiue assumes that the assets and labilities of the
compunigs and their subsidiaries, veflected in their respective latest balance sheets remain
intact as of the report date. '

We are not advisors with 'I'ESpECt to iegal, tax and regulatory matters for the transaction.
This report does tot loolk inte the business/ commercial reaseis behind the transaction or
the Likely benefits arising out of the same, Similasly, it does not address the relative merits
of the transaction as comparéd with any other alternative business transaction, Or other
alternatives, or whether or not such alternatives could be achieved or are available. -

No investigition of the companies’ claim to title of assets has been made for the purpose of
this report and-the comparies” claim to such rights has been assumed to be valid. Nao
consideration has heen given to Liens or encumbrances against the assets, beyond the
loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a
legal nature.

The fee for the engagement is rot contingent upon the results reportecd.

We owe responsibility to enly the beards of divectors of the conipanies that has appointed
us under the terins of our engagament letters and nobody else. We will not be Liabie for
any losses, claims, damages or liabilities arising cut of the actions taken, omisstons of or
advice piven by any other advisor to the companies. In no event shall wa be fiable for any
Toss, damages, cost or expenses avising in any way from fraudulent acts,
misrepresentations oy willfui default on part of the Companies, their Divectors employees
ar agents, Unless specifically agreed, in no circumstances shall the liability of a Vajuer, its
partners, its directors or empleoyess, relating to the services provided in connection with
the engagement set out In this report shall exceed the wmeunt paid te such Valuer in
respecl ol the fees charged by it for these services.

We do uot accept any iiabili’iy te any third party in relation to the issug of this report. ltis
understood that this analysis does not represent a faivness opinion on the share Exchange
Ratio. This Report is not a substitule for the thivd party’s own due diligence/ appraisal/
enquiries/ indepetdant advice that the third party should undertake for his purpose.

This ¥0luatien report is subjectto the laws of india,

ACRADAN  CNNE
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Neither the valuation repigrt not its contents may be referred te or quoted in any
registration statement, présfjectus, offering memorandum, annuai report, loan agreement
or other agreement or document given fo third parties, other than in canneetion with the
proposed Scheme of amaigamation, without our prior written consent except for
disclosures to be made to relevant regulatory autherities including stock exchanges and
SEBIL. [n addition this report does not in any manner address the prices ar which equity
shares of the Companies will trade following anncuscement of either company should vote
at any shareholders' meeting(S} to be held in connection with the transaction,

BRIEF BACKGROUND OF THE COMPANIES FORMING THE PART OF THE
SCHEME OF ARRANGEMENT

Meghmani Organics Limited {hereinafter referred to as ‘the Transferar Company’ or
MOL 1" or 'Demerged Company') is o Hagship company of Meghmani Group based at
Ahmedabad, Gujarat, Meghmani Qrganics Limited, CIN: L24110G]1995PLC024052 was
incorporated on 2nd lanuary 1995 under the provisions of the Companies Act, 1956. MOL
is having its registered office at Plot 184 Phase-ll, GIDC, Vatva, Ahmedabad 382 445,
Gujarat.

The Transferor Company is engaged in the business of manafacturing and seiling of
Pigment and Agrechemicals products. It is also engaged in the business of trading ina
ehemicaj preducts,

Equity Shares of MOL 1 are listed o BSE Ltd. {"BSE") and Maticnal Stock Exchauge Board of
Tnclia Ltd, ("NSE) & its SDS's listed on the Singapore Exchange Securities Trading Limited
(SGX-ST).

Currently, business of Meghmani Ovganics Limited is divided into following two segments:

+  Pigments & Agvochemicals Undartakings: and
¢ Trading & Investment Undertalkings, ' '

The issued and subscribed equity share capital of MOL 1 ag at 31st December 2019 s INR
25,42,14,050 cansisting of 25,42,14,050 equity shares of face value of INR 1 Each, The
Shavehelding Pattern is as follows:
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“Particulars MOL 1} % of Holding
[ ndividual Promoters - 122,905,590 48.33 %
Pubilic (Inclnding Q1Bs) ] 118,516,431 16.60 %
Custodian Shares (SDRs) 12,892,194 5.67 %
Total Shares Issued 254,314,211 100,00 %

Source: BSE Filling L
i Face Vishue of INR 1 each

Meghmani Finechem Limited (hereinafter referred o as the ‘Transferee Company’ or

I'4
‘ ‘MFLY is a Public incorporated on 11 September 2G07. The Transferee Company is an
onlisted Public Limited Company haviog its registered office at Plor CH1, CGH2, GIDC
dustrial Bstate, Dahej, Tal: Vagra, Dist: Bharuch-392 130, Gujacat, ancd is engaged in
manufacturing and sclling of chlor-allali and its derivates chemical products namely
raustic ~Chlorine and caustic Potash.
The prometers of ¢he Meghmani Organics Lbd (Transleror Company) helds 42.84% of the
oquity share capital of the Meghmani Finechem Limited (Transferee Company}.
The issued and subscribed equity share capii‘ﬂ.l of MFL as at 31st December 2019 is [NR
44,19,31,140 consisting of 4,11,93,114 equity shares of face value of INR 10 each, The
Shareholding pattern is as follows:
Particulars MFL | % of Holding
- MOL | - Promoter 2,35,45,985 57.16 %
tnclividual Promoter 1,76,47,129 A2.84 %
Tatal Shares Issued 41,193,114 109.60 %

Source: Manugement
# Foce Valuz ol INR 10 each

Meghmani Organochem Eimited fhersinafter veferred to as ‘the Resulting Company’ or
BOL 27 was incorporated under the provisiens of the Companies Act, 2013 on 15th
Detoher 20619 and is 2 wholly owned subsidiary of Meghmani Qrganics Ltd. The Resulting
Company is an un%isﬁecl Public company having its registered office atlst, 2nd, 3rd Floor,
Nr. Raj Bungalow, Nr. Salal Profitaive, Prahlad Nagar, Ahmedabad 380015, Gujarat, The
Resulting Company has main object of manufactaring and selling of Pigment and Agro
Chemicals.
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‘the issued and subscribed equity share capital 6f MOL 2 as at 31% December 2019 is INR
500,000 consisting of 5,00,000.equity shares of face value of INR 1 each. The Shareholding
pattern is as follows:

Particulars MOL 2 | % of Holding
MOL 1 - Promoler ‘ 5,00,000 100.00 %
Total Shares Issued 500,000 100.00 %

Senrce: Mahagement
I Faee Value of BNR 1 each

Meghmani Firechem Linited, Meghmani Organics Limited and Meghmani Organochem
Limited are company’s part of Meghmani Group,

APPROACH & METHODOLOGY

Step 1| - Shave entitlement Ratio for Demerger of Pigmeat and Agrochemical
Undertakings of MOL 1 into MOL 2

As per Hie proposed schemne of arrangement, in consideration of the ransfer and vesting of
Pigment and Agrochemical Business Undertakings of MOL 1 fnto MOL 2, the MOL 2 shall
issue and allot equity shares to the equity shareholders of MOL 1 based on the ratio of
allotment of shares.

I3 As per the Scheme af Avrengement {'Scheme’}, the Pigment and Agrochemical Undertaking
of MOL 1 is propesed to demerge into MOL 2, Once the scheme is implementad, ail the
sharcholders of MOL 1 as on the record date as defined in the draft scheme would. also
bacome shareholders of MOL 2 and the shaveholding in the MOI 2 wouid mirror their
shareholding v MOL 1.

We further understand that as an effect of demerger, each shareholder of MOL 1 woull
Become awner of shares in two companies instead of one. Post Demerger, the percentage
holding of a sharcholder in MOL 1 would remain unchanged from the proportion of capital
held by such shareholderin MOL 1.

The Management of MOL 1 has further indicated that the shareholding of MOL 2 pursuance
to the proposed Demerger of Pigment and Agrochemical Undertakings into MOL 2 would

(

be, effectively, same as_the shareholding of MOL 1
MOL 2 wauld be issued to-the sharcholder of MO

pre-demerger) as the new shares of

‘Gporton te their shareholding in
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MOL 1 (Pre-demerger). Thus, we understand that the inerest of the sharehaolders of MOL 1
will effoctively remain unchanged and therefore from that perspective shareholders
interest would not be prejy(liciallﬁ -affected. The Scheme does not envisage diiution af the
holding vl any one or more of sharehoiders as a result ol operation of the scheme,

Recommendation of Rativ of Eanlilement of Equity Shaves for the Proposed
Demeryer -

On the basis of the forepoing, any share entitiement ratio can be considered for the above
demerger as the proportionate shareholding of any shareholder would not vary.
Congidering the desired capital structure of MOL 2, the Management has proposed a share
enlitlement ratio of II(OneJ fusdly paid equity share of MOL 2 of face value of INR 1 each, in
exchange of every t (Onc) fully paid equity share of MOL 1 of tace value of INR 1 each in the
event ol Demerger of Pigiment and Agrochemical Businass Undertakings of MOL 1 fnte MOL
2 iz proposed as fellows:

-

1 {Ome) fuliy pald equity share of face valiee of INR 1 (Rupee One) each of MOL 2 for
every 1 {Oue) fully paid equity share ol face value of INR 1 {Rupee One) each held in
MOL 1,

Step 2 Share Exchange Ratios for-Merger of Remaining Business Undertaldng of MOL
into MFL as on Record Date

The foltowing are commoniy uged and accepted methods for determining the value of the
equity shares of a comapany/business:

Market Price Methad
Z. Compgrable Companies Quoted Multiples wethod or Comparable Companies
Transaction Muttiples
biscounted Cash Flows method
4. Net Asset Valoe methad

[N

it shouid be understood that the valuation of any company or its assets is inherently
inprecise and is subject to certain uncertainties and contingencies, all of which are difficult
e predict and are beydnd our centrol Ja performing our anzlysis, we made numerous
assumptions with respect te industry performance and General business and economic

canditions, many of which are beyond the control of the companies. Further, this valuation

o
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will fluctuare with lapse of tiine, changes in prevailing market conditions, the conditions
and prospects financial and otherwisa, of the Companies, and other facters which generally
influence the valuation of companies and their assets,

The Application of any particular methoed of valuation depends on the purpese for which

the valuation is done. Aithough different values may exist for different purpose, it cannot be

oo stirangly emphasized that a Valuer can only arrive at ane value for one purpose, Qur -
vhoice of methodelogy of valuation has been arrived at using usual and conventional

methedotogies adopted for ransactions of a similar nature and our reasonable judgment,

in an independent and liona fide manner based on cur previcus experience of assignments

of a sitilar natuve,

MTL is an Operaling company and hay significant businesses while MOL 1 after Step t holds
significant investiment in MFL and having trading activities in it. In view of heolding-cum
Dperating nature of both Companies, the fotlowing approach was consicered relevant for
valuing M¥FL and MOL L

+ Market Approach

¢ Sum of parts Approach ~ Value arrived for Investments of MOL [ into MFL under
market approach using CCM/ CTH Method and Value arrived for Remaining Business
Undertakings of MOL 1 using Discounted Cash Flow Mathod were aggregated. Furtliey,.
adfustments were made fov debt, cash and cash equivaleats, surplus assets, if any, Key
events and costs/ proceeds relating thereto, etc as deemed appropriate. The Eguity
value of the respective businesses/ investments so arrived was then divided by the
dituted number of eguity shaves of the Companies to compute jts value per share.

The following paragraphs discuss different valuation methods and their application for
vaiuing the companies, their businesses/ investments.

Market Price (MP} Method

The Market price of an equity share as quoted on a stock exchange is normally considered
as the value of the equity shares of that company where such quotations are avising from
the shares being regularly and freely traded in, subject to the element of specolative
suppart that may be nbullt in the value of the shares. But there could be situations where
the vafue of the share as quoted on the stock market would not be regarded as a proper
index of the fair value of the share especially where the market values are fluctuating in a
vulatile capital market. Further, in the ¢age of a wwerger, where theve is a question of
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evaluating the shares of one company against those of another, the volume of transactions
and the number of shares available for trading on the stogk exchange over a reasonable
period would bave to be of cotaparable standard.

In the present case, equity shaves of MOL 1 are listed on BSE and NSE, We have segregated
markel price of MOL 1 between its two undertakings considering Faf value of investment
in ML post demerger as per Step T and value of Remalring Business Undertaling,
However, other company L.e. MFL is not listed on any exchanges. Hence, we have not
vonsidersd this method into consideration.

o

Comparable Companies’ Quoted Multipte {CCM) Methaod-

Under this method, Value of the equity shaves of a company is arrived at by using multiples
derived from valuations of comparable companies, as manifest through stock markel
valuation of listed companies. This valuation is based on the principle that market
valuations, taking place between nformed buyers and informed sellers, incorporate ali
factors relevant to valuation. Relevant muttiples need to be chesen carefully and adjusted
for differences betwean the circumstances. '

For valuing various businesses/investment of these companies, we have considered the
earnings and asset muitiples of comparable listed companies, with subject company [/

business specific adjustment, for the purpose of cur valuation analysis,

Comparable Companies’ Transaction Multiple (CTM} Method

lincer this method, value of the equity shares of » company / business is arrived at by using
muldple derived from valuation in comparable companies, as manifest through transaction
Valuations. Relevant multiples need to be chosen carefully and adjusted differences
between the circumstances,

Comparable company analysis (also called "trading multiples” or "peer group analysis” or
“equity comps” or "public market multiples”) is a relative vatuation method in which you
compare the current value of a business Lo other simila businesses by looking at trading
multiples like P/, BV/EBITDA, or other ratios, Multiples of EBITDA are the most commaon
valuation method.
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The "comps” valuation method provides an observable value for the business, based on
what companies are currently worth, Comps are the most widely used appreach, as they
are easy to calculate and always current.

Fov valuing various business/investmests of these companies, we have considered the
comparalle transactions, with subject company/business specific adjustment, for the
purpose of our valuation analysis, Wherever and it deemed appropriaze, industry specific
benchnark have been in the analysis.

s

In the present case, MFL is operating company in case of merger belween MFL and
Remaining Business Undertaking of MOL 1. Hence, we have valued MFL using this method.
We bave cepsidered PE Multiples and EV/EBIDTA Multiples and assigned 50% weightage‘
to esch method to arrive weighted averape value of MFL using this method.

Disceanted Cash Flows {DCT) Method

Under the DCF method the project (ree cash flows to the equity shareholders are
discounted at the cost of equity, The sum of the discounted value of such free cash fow is
the value of the firn.

Using the DCF analysis involves determining the foltowing:

lEstimating Futitre free cash Rows:

Tree cash fHows are the cash Rows expected to be penarated by the company that are
available to the providers of the company’s equity capital,

Appropriate discount rate to be applied to cash flows i.e. the cost of equity;

This discount rate, which is applied to the free cash flows, should reflects the opportunity
cost te the equity capital providers (namely shareholders). The opportunity cost to the
gyuity capitat provider eguals the rate of return the equity capital provider expects to sam
on other investments of equivaleat risk.

We have used DCF Method of valuation for valuing Remaining Business Undertaking of
MOL 1.

DY CADAL BALANE AR olnnAkaarn rnaarn
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REGISTERED VALUER i&g E g:% ﬁ% %;% % Egg % %%

SECURITIES DR FINANCIAL ASSETS Ghartered Accuuatant
Regd. No. IBBIRV[05{2019/10657 ‘ insolvency Professional

Net Asset Value (NAV) Methodelogy

The asset based valuation technique is based on the value of the underiving net assets of
the business, either on a book value basis or realizable value basis or replacement cost
basis, This valuation spproach is mainly used in case where the firm is to be liquidated i.e
it does not meet the “going concern” criteria or by case wheie the assets base dominate
earnings copability.  Hence, we have nct used this method of valuation for valuing
companies.

Share Excliange Ratio

The share exchange ratio has been arrived at an the basis of an equity valuation of the

" companies. The share exchange ratio is based on the various methodelogy explained herein
earlier and various qualitative factors relevant to each company and the business dynamics
and growth potentiads of the businesses of the companies, having regard to information
buse, ey underlying assumptions and limitations.

Valuer, as considered appropriate, have indgpendently spplied methodologies discussed
ahove and arrived at their assessment of value per share of the companies. Te arrive al the
cunsensus oi the shave exchange ratio for the stap 2, suitable averaging and rounding off in
the values arrived at by the valuer have heen done.

Conclusion

In light of the above, and on & consideration of af} the relevant factors and circumstances as
discussed and outtined hereinabove;

Step 1 Share Entitlement Rativ for Demerger of Pigment and Agrochemical
UGndertakings of MOL £ Jnto MOL 2,

Further, based on the aforementioned, and considering that all the sharchelders of MOL 1.
are and shall, upon demerger, be the ultimate beneficial economic owners of MOL 2 in the
propoesed share Entitlement Ratio. The proposed share Entitlement Rativ ol 1 (One) equity
shares of MOL 2 (of INR 1/- gach fully paid-up) for every 1 {Cne) equiity shares of the ML 1
fot INR 1/- each fully paid up) for the Demerger of Pigment and Agrochemical
ndertalings of MOL 1 is Fair.

The Computation of fair Exchange Ratio is attached as per Annexure

RIANT RAPAL PASACE AR SHIRAAANI CAMPEFY AFHRHNARAR. AHMFOABAD - 380
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REGISTERED VALUER ’&g Ejl % ﬁ g § %.E g‘% %;g

SECURITIES OB FINANCIAL ASSETS Charteret Accountant
Regd. Mo, IBBHRVI06/201 510657 tnsolvency Professional

Step 2 Share Entitlement Ratio for Merger of Remaining Business Undertaking of
MOL 1 into MFL,

In view of application of relevant approach and mathodology and arriving fair value of beth
Caompanies viz, MOL 1. and MFL, we recommend the stock exchange ratio of 94 (Ninety
Four) equity shares of INR 10/- each fully puid up in the share capital of MFL to issue for
every 1,000 {One Thousand} equity shares of INR 1/- each held in the shareheldar of MOL
1,

——

The Computation of fair Exchange Ratio is attached as per Annexure 11

f-‘or, Jigar P, Shah

-~

-
A Ve
ars -
d e

Ref/’ tered Valuer
Assets Class: Securities or Financial Assels
IBBT Ragd, ID: IBBI/RV/06/2019 /10657 .

Place: Ahmedabad
Date: 20" January 2020

FRHF AR ARy
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REGISTERED VALUER
SECURITIES OR FINANGIAL ASSETS
Regd. No. IBBURV|06/2019/10657

M. 0657542466/0773020484 PH. ; 079-4898 2466 | EMANL

ANNEXURE [

Computation of Fair Share Exchange Ratic
De-merger of MOL 1 into MOL 2

As per the Scheme of Arrangement {‘Schenie’), the Pigment and Agrochemical Undertaking
of MOL 1 is proposed to demerge inte MOL 2. Once the scheme is implemented, all the
sharcholders of MOL 1 would also become sharehoiders of MOL 2 and the shareholding in
the MOL 2 would mirrer their sharehelding in MOL 1. Hence, no relative valuation of the
two entities Is requived to be undertaken. Hence, we have not carried out valuation of these
entities under generally accepted valuation approaches as below:

Valnation Approach MOL 1 MOL 2 ;
Value Pey Weight Value Per Weight
Share Share
Assets Approach NA 0% NA 0%
Inconie Approach NA 0% MNA 0%
Market Approach NA 0% NA 0%
Relative Value per Share NA 0% NA 0%
Exchange Ratio (reunded off) T | 1

Note: Face Value INR 1 per share

All the shareholders of MOL1 would become the shareholders of MOLZ and the
shareholding in MOL2 would only mirror their shareliolding in MOLT. Hence, as there is no
need to calculate a vatio, we have not used any of the above method of valuatian.

RATIC:

1 {0ne) equity share of MOL 2 of face value of INR 1 each Fully paid up for every 1 (One)
equity share of MOL 1 of face value of INR 1 each fidly paid up.

We understand that the interest of the shaveholders in MOL 1 will effectively remain
anchanged and therefore from that perspective shareholders interest would not
prefudicially affected, The demerger under this scheme does not envisage dilution of the
holding of any one or more ol sharchelders as 2 result of operaticn of the Scheme,

BIBL1 GOPAL PALACE, N, SHIROMAN; COMPLEX, NEHRUNAGAR, AHMEDABAD - 380019
s ipfigar@gmaii.com | Web.:www.denvaluation.com
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REGISTERED VALUER
SECURITIES OR FINANGIAL ASSETS Chartered Accamftam
Regd. No. IBBIRV/06/2018/10657 Insoivency Professional

ANNEXURE 11
Computation of Fair Share Exchange Ratio
Merger of MOL 1 into MFL

Valuation Approach ~ MOL1 (Nate1) MFL (Note 2}

Value Per Weight Value Per Weight
Share Share

Assets Approach TNA L % CNA 0%

Income Appraach 0.18 100% | NA 0%

Market Approach 13.24 $00% 143.04 100%

Relative Valne per Share 1342 T 4304

Exchange Ratio (reunded off) 0.94

Note: MOLT - Face Value INR 1 per equity share
MFL - Face Value INR 10 per equity share

Note 1 - On demerger post Step 1, MOL | will have two business activitles Le. Trading
Business and Investment in MFL. We have used Sum-Of-Parts valuation to value its
Trading Business and [nvestments in MFL with suitable approaches. We have valued
Comparable Companies Quoted Muitiple (‘CCM") Method using Mavket Approach for
vatuation of MOL1 investment into MFL and used Discounted Cash Flow Method {"DCF)
under income Approach to value its Trading Business,

The value of MOLL is derived from the (1) Investment in MFL & (i) Trading Business. For
the Investment in MFL, we have used the Market Approach and for the trading business,
we have used the Inconie Approach. Hence, while we have used both the Market Approach
as well as the Income Approach to arvive at the value, , we have not considered the Asset
Approach as it is only historic in nature and does not adequately represent the value.

Note 2 - We have uscd valued Comparable Companies Queted Multiple {CCM’) Method
using Market Approach for valuation of MFL,

We have used the Comparable Companies Method (Market Approach} to value MFL, as the
business of MFL is of a npture wherein comparable companies value we troly
representative of the fair value. We have not used the Income Approach as the details for
the same were not possible to asceriain and we have not used the Asser Approach as it ig
oitly historic in nature and does not adequately repregent the value,

RATIO:

94 (Ninety Four) equity share of MFL Ltd of INR 10 each fully paid up for cvcry 1, 000 (One
Thousand) equity shaves of MOL 1 of INR 1 each fully paid up.
¥ W

B/B0Y GOPAL PALACE, NR. SHIROMAN! COMPLEX, NEHRUNAGAR, AHMEDABAD_ 38{]015
M. 9652542456/3773020484 PH. : G70-4998 2466 | EMAIL il ip.jigar@gmail.com | Weh W denvaluauon com
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Computation of Share Exchange Ratie

Sharcholding As On December 31, 2019 (Latest Available Shareholding)

(Rs, In Laiths)

Hir

Particulars oL % Total MFL| % Total

{MOL [Promoater) - 0.00% 23,545,985 57.16%
Indiviclual Promoters 122,905,590 48,33% 17,647,129] 42.84%
Public {tacluding QIBs) 118,516,431 46.60% - 0.00%
Custadian Shares (ADRs} 12,892,190 5.07% - 0.00%
Total Shares [ssued 254,314,211 100.0% 41,193,114 100,0%
Book Value As On September 30, 2015 {Latest Available Financials)
Particulars MOL IVIFL
Audited Tangible Networth 91,509.34 3612216
Add: Fair Value of MFL investment 33,679.53
{ess: Book Value of MFL vestment 711575
Adjusted Tangible Networth 118,073.12 36,122,16
Equily Shares 254,314,211 41,193,114
Boak Value (Rs.) 46.43 87.69
Face Valte (Hs) 1.00 16.00
DEMERGER RATIO
Particulars Ratio
% Shareholding Mirrored 100%
Number of Shares Per Share 1.00
CALCUGEATION OF FAIR VALUE OF MOL
Particulars Amount
Valuation of MFL [nvestment 33,679.53
Valuatiop of Trading Division 457.22
Total Networth 34,136,75
Equity Shares 254,314,211
Book Value {Rs.) 13.42
CALCULATION OF FAIR VALUE OF MFL
As per PE Muitiple

- Particuldrs oL, . s - || Marlet Cap Net Profit ] PEMultiple  § -
Gujarat Alkaljéig.i{ Chemicals Linited 33340265 § . 5530400 [ 582
TGV SRAAC Limited ' 2290571 8,766.00 . 28
DCM Shritth Indizstiies Himited 27,28945 7,065.00 <386
E Average ~:4 0 o EN ) 5. 383,598.81. [* ° 75,135.00.4 ¢ :
| I
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Az per BV/EBIDTA Multiple

[Farticutars Marlet Capl  Total Debt Cash Enterprise ) EAIDTA|EV f EBIDTA]
Value {EV)
Gujarat Alkaties & Chenicats Dimlted 3313403.65! . 16,120.00 24,911,00 334,712.65 95,308.00] 341
TGY SRAAC Linvited 22,90541 29,695,00 5,587.00 401371 20,497.00 2,29
OCH Shrlram Industiies Limited 27,289.45 4%,879.00 2,528 00 74,540,451 13,483.00 553
Average 446,266.81 129,293,00 3.74
Camparable Company Multipla
. Relevant Enterprise N ] Yalue Per
Partlculars MFL Multiple Value Equity Value | Equity Shares Share Is.)
PAT 18,217.42 4,03 73,462,28 41,593,114 179.34
EBIOTA 30,743,710 374 115,054.39] :
Tokal Delit 63.410.03 |
Cash 583008
Equity Value 5747438 41,193,114 §39.52
Comparable Value Per Shate
Particulars Value Welghtage Total
PE Multiple Value (Rs) 178.34 50% 8247
EY/EBIDTA Value (Rs) 139.52) 50% 69.76
Total {is.) 158.93
Less: Liguidily Discount 10%|
Adjusted Value (Rs.} 143,04
Equity Showes 41,193,114
Ejuity Value | 5882150
MERGER RATIO
Particulers MOL
MFL Shares {0 be issuad 1o shateholders
of MO for auery 1 share held of }MOL
(Alter adjusting Tor face vakue of Rs, 1) 0.94
{MFL) and for face value of Re, 1 (MOUR "
s, 1342 {MOL Valug) / Rs. 143.04 {MFL) ©
et =934 ]
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Annexure -4

Lt ' Vlvro Financial Services Private Limited
. ) Regd, Office :
A B P

. Vivrp House, 13, Shashi Colony, Opp. Suvidha Shopping Center,
Paidl, Ahmedabad, Gujarat, India - 380007
Tel. : +81(79) 4040 4242

wwwyivronet

. Date: January 28, 2020 -
To, To, To,
The Board of Directors The Baard of Directors The Board of Directors
Meghmani Organics Limited Meghmani Finechem Limited Meghmani Qrganochen Limited
Plot 184, CH/1, CH/2, GIDC Industrial Estate, 1st 2nd 3rd FL, Nr. Raj Bunglow;
Phase II-GDC, Dahej, . Nr. Safai Profitaire, Prailad Nagar,
Vatva, Ahmedabad, Bharuch, Satellite, Ahmedabad,
Gujarat — 382445 " Gujarat ~ 392130 ’ _ Gujarat 380013

Subject: Fairness Opinion on the recommendation of Share Entitiement Ratio issued hy Mr. Hgar
Shah, Registered Valuer, for the proposed Demerger of the Agrochemical and Pigment
Undertaling of Meghmani Organics Limited into fMeghmani Organochem Limited and
Merget of Remaining Business Undertaking of Meghmani Organics Limited- with
Meghmani Finechert Limited as par Composite Schema of Arrangement in terms of SEBJ
Circular CFD/DIL3/CIR/2017/21 under regulations 11, 37 and 94 of the extant SEBL
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

Meghmani Organics Limited, incorporated on January 2, 1995, is engaged in the business of
manufacturing and selling of Pigment and Agrochemicals products, it is also engaged in the businesé of
trading in chemical products (hereinafter referred to as 'the Transferor Company’, ‘MOLT', ‘Demefged
Company', or 'the Company'). Meghmani Finechem Umited, incorporated on September 11, 2007, is
engaged in manufacturing and selling of Chloro Alkali and its derivatives Caustic — Chledne,
Chloromethane and Caustic Potash (hersinafter réferred to as 'the Transferee Company’, or ‘MFLY). MFL is '
a subsidiary of MOL1, wherein MOL1 currently holds 57.16% of the equity shares of MFL. Meghriani
Organochem Limited, incorporated on Qctober 15, 2019, is a whelly owned ‘subsidiary of Meghmani
Oyganics Uimited and has the main ebject of manufaciring and selling of Pigment and Agro Chemicals
(herelnafier referred to as ‘the Resulting Company’, or 'MOL2").

The Board of Directors of each of the above mentioned Companies are considering a Composite Scheme
of Arrangement (hereinafter referred to as the Scheme’) by way of Demerger of the Agrochemical and
Pigment Underiaking of MOLT into MOL2 and Merger of Remaining Business Undertaking of MOL1 with
MFL (Terms not defined herein carry the meaning as per the Scheme).

The Valuation for the Share Entittement Ratio has been carded out in respect of Demerger of the
Agrachemical and Pigment Undertaking of MOLT into MOLZ and Merger of Remaining Business
Undertaking of MOL1 with MFL on a going concern basis, by Mr Jigar Shah, Registered Valuer,
registered with Insolvency and Barkruptcy Board of india (BBl Registration: IBBI/RV/06/201159/10657)

holding a vaiid Certificate of Practice issued by iCAI RVO {"Valuer*), vide Valuation Report dated January
28, 2020,

TIN - UST120GJ1996FTC029182, Merchant Banke Sebl. Reg. Mo, IMMO000101Z2, AI8] Rep. to, AIBI/OEG
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Accordingly, Meghmani Orgahics Limited has appointed Vivro Financial Services Private Limited,
Category | Merchant Banker registered with SEBI having its Registration No. INMOC0010122 (hereinafter
referred to as 'Vivro', ‘we’, ‘us', ‘our’), vide an Engagement Letter dated May 15, 2019 to issue a Fairness
Opinion Repott on the Share Entitlement Ratic récommended by Mr. ligar Shah, Registered Valuer,
registered with Insolvency and Bankruptcy Board of India (IBB! Registratien: 1BBI/RV/06/2019/10657)
holding a valid Certificate of Practice issued by ¢ CAI RVO ("Valuer"), vide its Valuation Report dated
January 28, 2019. , v
This Fairness Opinian Report is issued in terms of CFDY/DIL3/CIR/2017/21 under regulations 11, 37 and 94

of the extant SEBI {Listing Obligaiions and Disclosure Requirements) Regulations, 2015,

In connection with the same, please find aftached the Fairness Opinion issued by us.

Far, Vivro Financiaf Services Private Limited

R

Sr. Vice President N ) ' ':“lﬁ'ﬁz\;".\

e ,&HMEDABMj } l(;\uJC[A”*

T..

Pate: January 28, 2020

/t\;'.’ i

Place: Ahmedabad ’ ‘ N
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FAIRNESS OPINION
[N THE MATTER OF SCHEME OF ARRANGEMENT
" BETWEEN
MEGHMAN| ORGANICS LIMITED,
MEGHMANI FINCHEM LIMITED AND

MEGHMANI ORGANGCHEM LIMITED

STRICTLY PRIVATE AND CONFIDENTIAL
Prepared By:
VIVRO
Vivro F'ina‘nciall éewices Private Limited
Vivre Haouse,
11, Shgshi Coleny,

Opp. Suvidha Shopping Center, Paldi,

Ahmedabad-380007
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1. SCOPE AND PURPOSE OF THIS REPORT

1.1 The Board of Directors of each of the above mentioned Companies are considering a Composite

Scheme of Arrangement (hereinafter referred to as ‘the Schemme’) by way of the Demerger of the
Agrochemical and Pigment Undertaking of MOL1 into MOL2 ("Demerger} and the Merger of
Remaining Business Undertaking of MOLT with MFL {"Merger™).

12 The Demerger and Merger are on a going concern basis pursuant to a Composite Scheme of
i Arrangement under sections 230 to 232 of the Companies Act, 2013 ('the Scheme?,

1.3 Pursuant to the Scheme, upon Demerger of the Agrachemical and Pigment Undertaking of
MOL1 into MOLZ, the shareholders of MOLT shall receive equlty shares MOL2 as a consideration
and upon Merger of Remaining Business Undertaking of MOL1 with MFL, the sharehalders of
MOL1 shall receive equity shares of MFL as a consideration.

14 We understand that the appointed date of the Scheme is April 1, 2020,

1.5  For the aforesaid purpose, the Companies have appointed Mr. Jigar Shah, Registersd Valuer, to .
submii a Report recommending the Share Entitement Ratio for the transaction of the Demerger
and the Merger, to be placed hefore the Board of Directars of the Companies.

1.6 The scope of our services is to Issue a Fairness Opinion on the report issued by the Valuer
recommending a Shara Entitlement Ratio for the transaction of the Demerger and the Merger, In
accordance with generally acceptable professionat standards. ‘ '

1.7 This report is our deliverable on this enge'lge_ment. This repart may be used for the purpose of

complying with the requirements of the reguiations 11, 37 and 94 of the SEB{ (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and SEBI Circular CFD/DIL3/CIR/2017/21 and
for submission to such other regulatory and statutory authorities in connection with the Scheme,

1.8  Our scope of work only indudes forming an-opinion on the falmess of the recommendation of
the Valuer on the Share Entitlernent Ratio arrived at for the purpose of Scheme and does not
involve evaluating or opining on the faimess or economic rationale of the Scheme per se,

18 Our repori is prepared solely for the purpose outlined hereinabove, The distribution of this

raport shall hence be restricted to the Companies, Shareholders, SEB, Stock Exchange and such

other regulatory bodies required to give effect to the Scheme, including but not limited to

Registrar of Companies and National Company Law Tiibunal. This report shall not be relied upon

by any other person for any other purpose Whatsoever and the Companies agree to this fact,

Al
: ,@,9’ ~
sy :
?LV\X(,‘\(L ’E{?ﬁ\ﬂl;’lt!;,,g,
— ""D..l
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110 This report is subject to the scope, assurmptions, exclusions, limitations and disciaimers detailed
hereinafter, As such, the Report is to be read in totahty, and not in parts, In conjunction with the
relevant documents referred to herefn.
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SMIFL
SOURCES OF INFORMATION

Wa have relied on the foliowing information made available to us by the management of the
Companies for the purpose of this report:

Valuation Report of Mr. Jigar Shah, Registered Valuer, dated january 28, 2020;
Memarandum and Articles of Association of MOL1, MIFL and MOL2;
Brief History, Fresent Activities, Business Profile, Sharaholding Pattern of MOL1, MFL and MOLZ;

Audited financial statements of MOL1 and MFL for the year ended March 31, 2019 and March 31,
2018,

Prcposed Draft Scheme of Arrangement between MOLY, MFL and MOL2 and their respective
shareholders- & credltors, under Sections 230 to 232 and other apphcab!e pmwsnons of the
Compames Act 2013 as may be suhmltted o the Stock Exchange,

Such other information and explanations as required and which have been provided by the

management of the Companies, which were considered relevant for the purpose of Fairness
Oplnlon ‘

The Companies have been provided with the opportunity o review the draft fairess opinion
repott {excluding cur epinion on tie Shate Entitlement Ratic) as part of our standard practice to

. make sure that factual inaccuracy / omissions are avoided. ~
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3.2

33

34

3.5

36

3.7

LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Fairness Opinion Report {Report’) is prepared by Vivro Financial Services Private Limited on

_the basis of information, documents, papers and explanations given by the Management, officers

and staff of the Companies.

In prepéring the Repari, Vivro has'relied upon and assumed ‘without independent verification,
the truthfitness, accuracy and completeness of the information and the financial data provided
by the Companies. Vivre has thesefore relied upon all specific’ information as received and

declines any responsibility should the results presented be affected by the lack of completeness
or truthfulness of such information.

Our work does not constitute an audit or certification or due diligence of the past financials of

the Companies and we have relied upon the information previded to us by the Companies as
regards such working results,

Forivard lotking statements and firancial projections certified and provided by the management
of the Companies have been cansidered in this valuation process. We hévg not carried out any
independent due difigence or verification of the-projacted-financial performance provided by the
Companies hot corroborated the information provided by the company from any third party
source or any industry information for'the purpose of arriving at valuation of equity shares of the
Company. No assurance regarding the accuracy, reasonableness, or completeness of any. siich
stataments and projections is made by us herein. Actual performance and results tmay Invariably
differ from cxpectations and these differences may be material

As informed by the management of the Companies, there are no contingent lizbilities otharthan
those disclosed in the audited financial statements for the year ended March 31, 2019, which are
expected to devolve or contingent assets with the Companies and there are no surplus / nan-

cperating assets in the Corppanies as of the date of this Report beyond those captured In this
Report.

We have not conducted any independent valuation or appraisal of any of the asssts or liabilities
of the companies, As implied by the financial statements, the Company is assumed to have those
legal rights to the assets and: be subject to thase claims represented by the liabilities presented

in its financial staterments. No investigation was undertaken to confirm these legal rights or
claims. :

Publicly available information deemed relevant for the purpose of the analysis contained in, this
Report has alsc been used. Accordingly, this report is based on our interpretation of the
information provided by the Companies as well as its representatives and advisers, to date,

I
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3.8

39

311

312

EXES

3.4

Vivro shall not be liabte for any losses whether financial or otherwise or expenses arising directly
or indirectly out of the use of or rellance on the information set out herein in this report,

This report should not e construed as any accounting, 1ax or legal advice to the Companies or
any of its affiliates by Vivro.

Vivra' does not hold any specifi¢ interest in the Company, nor does Vivro have any conflict of
interest with the Company; '

This Report does not constitute solvency opinion. ot an investment recommendation and should
not be construed as such either for making or divesting investment,

This Report is furnished strictly on confidential basis. Neither this Report nor .the information

contained herein may be reproduced or passed to any person or used for any purpose other
than stated above,

The fee for this engagement Is not contingent upen the tesults reparted and fairness opinion
provided by Vivre. ’

This Report, its contents and the resuits herein (§} are specific to the purpese of report agreed as
per the terms of our engagement; (i) are specific to the date of this report and (i) are. the

arevailing financial,-economic and other conditions in general and industry trends in particular as

in effect on, and the written and oral information made available to us till the date of this report.

Fvenis oceurring after this. date may affect ‘Vthis report and we do not assume any obligation to
update, ravise or reaffirm this report. :

e

ATy
/;.0 éfﬂ"f‘c\\\.
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J
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4, BACKGROUND OF THE COMPAMIES

4.1 MEGHMAN] QRGANICS LIMITED (MOLT)

MOLT is a public company incorporated under the provisions of the Companies Act, 1956 on
January .2, 1995 bearing Corporate ldent:ﬂcatlon Number 124110GJ1995PLCOZ4052, having
Registered Office at Piot 184, Phase-i, GIDC, Vatva, Alimedabad, Gujarat — 382445, MOL1 is
engaged in the business of manufacturing and sefling of Pigment and Agrochemicals products, It
is also engaged in the business of trading in chemical- prodvicts. The equity shares of MOL1 are
listed -on National Stock Exchange of fndia Limited (NSE), BSE Limited (8SE) as well as the
Singapare Depository Shares (SDS} are listed an Singapore Exchange Limited (SGX). The
shareholding pattern of MOL? (Face value: Rs. 1) as on date, is as follows:

 Pramoter Shareholdmg 122,905,590 48.33%
Publlc Sharehaldﬁng 118 516 431 46.60%
Custodlan Shares B 12 892 190

5.07%

Tota! Shares

254314211

100.00%

4.2 MEGHMAMI FINECHEM LIMITED (MFL)

MFL is a public company incorporated under the provisions of the Comparﬁes Act, 1956 on
September 11, 2007 bearing Corporate Identification Number U24100G)2007PLCO51717, having
registered office at CH/1, CH/2, GIDC Industrial Estate, Dahej, Bharuch, Gujarat ~ 392130, MFL is
engaged in manufacturmg and selling of Chiore Alkali and its derivatives Caustic — Chlorine,
Chloromethane and Caustic Potash. MFL is a subsidrary of MOL1, wherein MOL1 currently holds

57.16% of the equlty shares of MFL. The shareholding pattern of MFL, (Face value: Rs, 10) as on
date, is as follows:

Promoter Shareholding 23,545,985 57.16%
Public Sherehatlding 17,647,129 42.84%
| Total Shares 41,193,114 100,00%
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4.3 MEGHMANT ORGANOCHEM LIMITED (MOL2)

MOL2 Is a public company incarporated under the provisions of the Companies Act, 1956 on
October 15, 2019 beating Corporate identification Number U24299GJ2019PLC110321, having
registered office at 1st 2nd 3rd Fl, N Raj Bunglow, Nr. Safal Profitaire, Prahlad Nagar, Satellite
Ahmedabad, Gujarat ~ 380015, MOL2 is a wholly owned subsidiary of Meghmani Organics
Limited has the main object of mamsfacturing and selling of Pigment and Agro Chemicals, The
shareholding pattern-of MOL2, {Face value: Rs, 1Q) as on date, Is as follows:

Promater Shareholding 50,600 . 100.00%

Total Shares It 50,000

100.00%

' P
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The fair basis of Compasite Scheme of Amangement has been determined after taking into
consideration all the factors and methodoiogies as mentioned by the Vatuer In jts valuation
report, dated lanuary 28, 2020. Their scope of work was, inter alia, to carry out the valuation of

equity shares of MOLY and MFL t6 determine the Share Entitlement Ratio for the proposed
Compoesite Scheme of Arrangement,

5. VALUER'S RECOMMENDATION

5.1

52 The Share Entitlement Ratio has been arrived at on the basis of relative valuation of the equity
shares of the Compames based on methodotogy as explained in the valuation report of Valuer,
dated January 28, 2020 and various qualitative factors refevant to each Company and the
business dynamics as well as growth potentlal of the businesses of the companies, and also

having regard to information base, management representations and perceptions, key
underlying assurptions and limitations, »

53 In the light of the above a‘pd ona conﬂderatuon of all the relevant factors and circumstances as
discussed and outlined in the valuation report, dated January 28, 2020 issued by Mr. Jigar Shah,

Registered Valuar it has been recommended by the Valuer that the Share Entitlement Ratio for
the Scheme shali'be as follows:

Déﬁm‘_rdépso_fli_h_e A-qracné'm‘icaq;dﬁamahﬁ e-.a-ﬁun’a*eiia{am.-c;af.zmou,.,iiffarcrro:.z_

" (One) Equity Share of Rs.{/- each fully patd tp of MOL2 for every 1 (One) Equuy Share of Rs. 1/~
each fully paid up of MOL1."

l

Mergerof Remaining ,.B.F‘S?.FI“‘?E?EQf‘f‘.‘.f?,“?!ﬁ??fifbf MOL1 with MFL
‘ .
‘94" (Ninety Four). Equity Shares of Rs.i0/- each fully pald up of MFL for every 1,600 (One
Thousand} Equity Shares of Rs. 1/~ each fully paid up of MOL1,"
1 1 -
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5. CONCLUSION ' '

Pursuant to and subject to the foregoing, we believe that the proposed Share Entitlement Ratio as is

recommended by Mr, Jigar Shah, Registered Valuer, for the proposed Composite Scheme of
Arrangement is fair. : .

For, Vivro Financial Services-Private Limited

Jayesh Yithian)

Sr, Vice President

Ly elalt

Date: January 28, 2020

Place; Ahmedabad
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Annexure -5

e
NSE g

National Stock Exchange Of India Limited
Ref: NSE/LIST/23238 Il September 04, 2020

The Company Secretary

Meghmani Organics Limited

Plot No. 184, Phase I, G.L.D.C. Vatva,
Ahmedabad-382445

Kind Attn.: Mr. Kamlesh Mehta
Dear Sir,

Sub: Observation Letter for the Draft Composite Scheme of Arrangement between
Meghmani Organics Limited, Meghmani Organochem Limited and Meghmani Finechem
Limited and their respective shareholders and creditors

We are in receipt of the Draft Composite Scheme of Arrangement between Meghmani Organics
Limited (“Demerged Company” or “Transferor Company™) and Meglunani Organochem Limited
(“Resulting Company”) and Meghmani Finechem Limited (“Transferee Company™) and their
respective shareholders and creditors vide application dated February 20, 2020

Based on our letter reference no Reft NSE/LIST/23238 submitted to SEBI and pursuant to SEBI
Circufar No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular’}, kindly find following
comments on the draft scheme:

a. The Company shall duly comply with various provisions of the Circular.

b. The Caompany shall ensure that the financials of the companies invalved in the seheme is
updated and are not morve than 6 monihs old before filing the same with the Hon’ble
National Company Law Tribunal.

¢. The Company shall ensure that the disclosure writ name of Natwarlal M. Parel {(Promoter-
Director of Meghmani Organics Limited, who is also Independent Director of John Energy
Lid) appearing in the RBI Defauliers List is appropriately done.

d. The Company shall ensurve that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.

e. The Company shall ensure that additional information and underiakings, if any, submitied
by the Company, dafier filing the Scheme with the Stock Exchange and from the date of the
receipt of this letter is displayed on the website of the listed company.

This Document is Digiafy Signed

Signar: Jign Bharat Patel
Bals: Fri, Sap 4, 2020 18:25:33 15T

Lacation; NSE
LY NEE -

Hational S100k Exchasgs of Indatisinad | Brchange Plazg, C.3, Bliek G Pandra Kurta Complex Baadra (8), Mumiai ~ 400 051,
h?gﬁﬁ}l $ ,%iéfg‘.'
3

fndia 491 22 26595100 L wwrw.nsstratia com | CIN U471 3 £9
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Continuation Sheet

Ref NSE/LIST/23238 TII September 04, 2020

The listing of Meghmani Organochem Limited (Resuiting Company) and Meghmani Finechem
Limited (Transferee Company) pursuant to the Composite Scheme of Arrangement shall be
subject to SEBI approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing ail the information about Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited (Transferee
Company) and its group companies in line with the disclosure requirements applicable for
public issues with NSE for making the same available to the public through website of the
companies.

2. To publish an advertisement in the newspapers containing all the information about
Meghmani Organochem Limited {Resulting Company) and Meghmani Finechem Limited
(Transferee Company) in line with the details required as per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company
as well as NSE.

3. To disclose all the material information about Meghmani Organochem Limited (Resulting
Company) and Meghmani Finechem Limited (Transferee Company) to NSE on the
continuous basis so as to make the same public, in addifion to the requirements, if any,
specified in SEBI (LODR) Regulations, 2015 for disclosures about the subsidiaries.

4, The following provision shall be incorporated in the scheme:

(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited
{Transferee Company) between the record date and the listing which may affect the
status of this approval.”

However, the Fxchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

This Doecument is Digitally Slgned

Signer: Jilen Bharat Patel
Data: Frf, Sap 4, 2020 18:25.33 15T

%’VI N S E Lacation: NSE

in Dooegfes, Fandes (B Mondos — 430 868,

FL
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Continuation Sheet

Ref: NSE/LIST/23238 110 September 04, 2020

. The Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and
the company is obliged to bring the observations to the notice of NCLT,

g It is to be noted that the petitions are filed by the company before NCLT afier processing
and communication of commenis/observations on drafi scheme by SEBI/ stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observation/
representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 20i3 to National Stock Exchange of India Limited again for its
cotmments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company
to the sharcholders, while secking approval of the Scheme, it shall disclose information about
unlisted companies involved in the format prescribed for abridged prospectus as specified in
the circular dated March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed
our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable
the Company to file the draft scheme with NCLT.

However, the listing of equity shares of Meghmani Organochem Limited (Resulting Company)
and Meghmani Finechem Limited (Transferee Company) on the National Stock Exchange India
Limited shall be subject to SEBI granting relaxation under Rule 19(2)(b) of the Securities
Contract (Regufation) Rules, 1957. Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and
any other statutory authorities and Rules, Byelaws and Reguiations of the Exchange.

The Company should also fulfiil the Exchange’s criteria for listing of such company and also
comply with other applicable statutory requirements, However, the listing of shares of
Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem Limited
(Transferee Company) is at the discretion of the Exchange.

This Document is Digially Signed

Signer: Jitan Bharal Patel
Date: Fri, Sep 4, 2020 18:28:33 1ST

e Location: NSE
ConsE

Baptls Caorpler, Pamden i) Musnhat - 432 051,
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Continvation Sheet

Ref: NSE/LIST/23238 TII September 04, 2020

The validity of this “Observation Letter” shall be six months from September 04, 2020 within
which the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.8. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further issues.htm

This Decument is Digitally Slgned

Signer Jiten Bharat Pataf
Date: Fri, Sep 4, 2020 18:28:32 (8T

5, MsE Lacalion: NSE

ea Harks Sompler, Bandrs (0 Poanba - 400 961,
59
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BSE Limited Registered Office: Floar 25, P ) Yowers, Dalal Street, Mumbai — 400 001, India
T:49122 22728045 /8055 F:+912222723457 vwww.bseindiz.com
Corparate ldentity Number: 1671 20MH2005PLC155188

DCSIAMALIBA/R3ITN779/2020-21 "E-Letter” September 4, 2020

The Company Secretary,

MEGHMANI ORGANICS LTD.

Plot No. 184, Phase Il, G..D.C. Industrial Estate,
Vatva, Ahmedabad, Gujarat, 382445

Bear Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation between Meghmani

Oraanics_Ltd,, Maghmani Organgchem Limited and Meghmani Finechem Limited and their
respective shareholders.

We are in receipt of Draft Scheme of Amalgamation by Meghmani Organics Ltd. filed as required under
SEBI Circuiar Na. CFDIDIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its Email dated September
4, 2020 has inter alia given the following camment(s} on the draft scheme of arrangement:

“"Company shall ensure that financials of the companies involved in the scheme is
updated and not more than 6 months old before fillng the same with the Hor'’hle National
Company Law Tribunal.”

"Gompany shall ensure that disclosure wrt name of Natwarlal M. Patel {(Promoter-
Director of Meghmani Organics Limited who is also independent Director of John Energy
Limited) appearing in the RBI defaulters list is appropriately doana.

“Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.

“Company shall ensure that additional information, if any, sulbmitted by the Company,
after filing the scheme with the stock exchange, from the date of recelpt of this letter |s
displayed on the websites of the listed company and the stock exchanges.”

“Company shall duly comply with various provisions of the Circular.”

“Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal {NCLT)
and the company s ohliged to bring the ohservations to the notice of NCLT."

‘1t is to be noted that the petitions are filed by the company before NGLT after procassing
and communication of commentsiobservations on draft scheme by SEBWstack
exchange. Hence, the company is not required to send notice for representation as
mandated under section 239{5)} of Companies Act, 2013 to SEBI again for its comments
I obhservations f representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

To provide additional informalion, if any, (as slated abave) along with various documents to the
Exchange for further dissemination on Exchange website.

T ensure that additional infarmation, if any, (as stated aforesaid) along wilh various documents
are disseminatad on their (company} websile.

Ta duly comply with various provisions of the circulars.
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BSE Limited Registered Office: Floor 25, P ! Tawers, Dalal Street, Mumbai — 400 001, Indiz
T:491 2222728045 /8055  F:+912222723457  www.bseindia.com
Corporate identity Number: LE7120MH2005PLC155188

In light of the abave, we hereby advise that we have no adverse observalions with limited referenca to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company tc file the scheme with Hon'ble NCLT. Furthar,
where applicable in the explanatory statement of the notice to be sent by the company o the
sharehoiders, while seeking approval of the scheme, il shall disclose Information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circuiar dated
March 10, 2017.

However, the listing of equity shares of Meghmani Organechem Limited and Meghmanl Finechem
Limited shall be subject to SEB! granting relaxation under Rule 19(2)(b} of the Securities Centract
(Regulation) Rules, 1957 and compliance with the requirements of SEBI circular. No.
CFDMI3/CIR/2017/21 dated March 10, 2017. Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEB! and any other
statutory authority and Rules, Byelaws, and Reguiations of the Exchange.

The Company shall fulfill the Exchangs's criteria for listing the securities of such company and aiso
comply with other applicable statutory requirements. However, the listing of shares of Meghmani
QOrganochem Limited and Meghmani Finechem Limited is at the discretion of the Exchange, In addition
to the abeve, the listing of Meghmani Organochem Limited-and Meghmani Finechem Limited pursuant
to the Scheme of Amalgamation shail be subject to SEBI approval and the Cempany satlsfying the
following conditions:

1. To submit the Information Memorandum containing ali the information about Meghmani
Organochem Limited and Meghmani Finechem Limited in tine with the disclosure requirements
applicable for pubiic issues with BSE, for making the same available to the public through the
wabsite of the Exchange. Further, the company Is also advised to make the same available to
the public through its website.

2. To publish an advertisement in the newspapers containing all the information of Meghmani
Crganochem Limited and Meghmani Finecherm Limited in line with the details required as per
the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The
advertisement should draw a specific reference fo the aforesaid Information Memorandum
availabie or: the website of the company as weil as BSE.

3. To disclose all the material information about Meghmani Organochem Limited and Meghmani
Finechem Limited on a continuous basis so as to make the same public, in addition to the
requirements if any, specified in Listing Agreament for disclosures about the subsidiaries.

4. The follewing provisicns shall be incorporated In the scheme:

i,  The shares allotted pursuant to the Scheme shall remain: frozen in the depositary syslem
till fisting/trading permission is given by the designated stock exchange.”

ii.  “There shall be no change in the shareholding pattern of Meghmani Organochem Limited
and Meghmani Finechem Limited between the record date and the listing which may affect
the status of this approval.”

Further you are alsc advised to bring the contents of this letter to the netice of your sharehalders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Reguiation 37(3) of SEBI {Listing Obligafions and Disclosure
Requirements) Regulations, 2015, the validity of this Observaticn Latter shail be Six Months from
the date of this Letter, within which the schieme shall be submitied to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any siage if the information
submitted 1o the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Byelaws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

BSE - PUBLIC
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BSE Limited Registered Office: Fioor 25, P 1 Towers, Dalal Street, Mumbai — 46C 001, India
T:+4912222728045 /8055 F:+4912222723457 www.bseindia.com
Corporate Idantity Number: L67120MH2005PLC155188

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with referance to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rula 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking represenfations or
objections if any,

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 88 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfuily,

Sdi-

Nitinkumar Pujari
Senior Manager

BSE - PUBLIC
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Annexure - 6

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitalre, Corporate Road, Prabladnagar,
Ahmedabad-38¢ 015, Gujarat, (INDIA} Phone No.: +91 79 71761000, 29709680 Fax: +91 79 - 28709605
E-mall: helpdesk@meghmanl.com Site: vww.meghmanl.com CIN: L24110GJ1885PLG024052

18/05/2020 i
To

National Stock Exchange of India Limited

“Exchange Plaza”,

Bandra Kurla Complex,

Bandra (East), Mumbai- 400 051
SYMBOL: MEGH

Sub: Complaints Report.

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the proposed Composite
Scheme of Arrangement Between Meghmani Organics Limited (“Demerged
Company” or “The Transferor Company” or “MOIL 17) and Meghmani
Organochem Limited (“The Resulting Company” or “MOL 2”) and Meghmani
Finechem Limited (“The Transferee Company” or “MFL"} and their respective
Shareholders and Creditors’.

Dear Sirs,

With reference to the Scheme filed by the Company with National Stock Exchange of
India Limited ("NSE") on February 19, 2020 and subsequent uploading of the said
Scheme along with other relevant documents by NSE on its website on April 24, 2020.

As per Para I{A)6) of Annexure [ to the SEBI Circular no. CPDIDIL3/CIRI2017/21
dated March 10, 2017, the Company is required submit a "Report on Complaints"
containing the details of complaints/comments received by the Company on the Draft
Scheme from various sources, within 7 days of expiry of 21 days [i.e. From April 24th
2020 to May 17t 2020] from the date of filing of the Scheme with the Exchanges and
uploading of the same on its website.

The period of 21 days from the uploading of said documents by the NSE on its website
expired on May 15, 2020; accordingly, we attach herewith a "Report on Complaints", as
per"Annexure A" to this letter.

You are requested to take this on record and issue your NOC at the earliest.

Thank you,
Yours Faithfully
For Meghmani Organics Limited

Hagehd b

‘K. D. Mehta
Company Secretary

A.Government Aecognized
Ragd. Office: Plot No. 184, (Phase-ll), G.L.D.C. industrial Eslate, Vatva, Ahmadabad-382 445. Gujarat, (INDIA) 3 STAR EXPURT HUUSE
Phone: +91-79-25831210, 25834657 Fax:+91-79-25633403, 26892327 E-maii: helpdask@meghmani.com

Notice of NCLT Convened Meeting 131




MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE; "MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prahladnagar,
Ahmedabad-380 015. Gujaral, (INDIA) Phone No.: +81 79 71761000, 29708600 Fax: +91 79 - 29709605
E-mail: helpdesk@meghmant.corm Site: www.meghmani.cor CIN: L24110GJ1985PLC024052

i’
5

0026

COMPLAINT REFORT~ AS ON 18.05.2020

[FROM 24TH APRIL TO 17TH MAY, 2020]

Part A
Sr. No. Particutars Numbers
1. | Number of complaints Received Directly Nil
2. | Number of complaints forwarded by Stock Exchange Nil
3. | Total Number of complaints/ comments received (1+2) Nit
4. | Number of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
Part B
Sr. Name of complainant Date of Status
No. Complaint (Resolved/Pending)
1 Not Applicable

FORT

K. D, Mehta

Date: 18/05/2020 (Company Secretary)

A.Govarnment Racognized
Regd. Ofilce; Plot No. 184, (Phase-i), G.L.D.C. Industrial Estate, Vatva, Ahmadabad-382 445. Gujarat, {{NDIA)
Phone: +91-79-25831210, 25834657 Fax:+91-79-26833403, 26802327 £-mail: helpdesk@meghmani.com 3 STAR EXPGHT HOUSE
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaite, Corperale Road, Prahladnagar,
Abmedabad-380 015. Gujarat, (INDJA) Phone No.: +81 79 71761000, 29708600 Fax: +91 79 - 26705805
E-mail: helpdesk@meghmani.com Site: vww.meghmani.com GIN: 1 24110GJ1885PLC024052

ISO0AR SLKAS
13/05/2020
To
BSE Lirnited

Fleor- 25, P I Tower,
Dalaf Street,

Mumbai 400 001
Serip Code:- 532865

Sub: Complaints Report.

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Composite Scheme of
Arrangement Between Meghmani Organies Limited (“Demerged Company” or “The
Transferor Company” or “MOL 1"} and Meghmani Organochem Limited {*The
Resulting Company” or “MOL 2"} and Meghmani Finechem Limifed (“The
Transferee Company” or “MFL”} and their respective Shareholders and Creditors’.

Dear Sits,

This is in reference to the Scheme filed by the Company with BSE Limited ("BSE") on
February 19, 2020 and subsequent uploading of the said Scheme along with other relevant
documents by BSE on its website on April 21, 2020.

As per Para I(A)6) of Annexure I to the SEBI Circular no. CFDIDIL3/CIRI2017/21 dated
March 10, 2017, the Company is required submit a "Report on Complaints" contzining the
details of complaints/comments received by the Company on the Draft Scheme from various
sources, within 7 days of expiry of 21 days from the date of filing of the Scheme with the
Exchanges and uploading of the same on its website.

The period of 21 days from the uploading of said documents by the BSE on its website expired
on May 12, 2020; accordingly, we attach herewith a "Report on Complaints”, as "Annexure A"
to this letter.

Yon are requested to fake this on record and issue your NOC at the earliest.

Thank you,
Yours Faithfully

For Meghmani Organies Limited
s enil

K. D. Mehta
Company Secrefary

A.Goveramenl Racognizsd
Regd. Offics: Plot No, 184, (Phase-l), G.LD.C. Industrial Estate, Vatva, Ahmedabad-302 446, Gujaral, ({NDIA)

Phone; -+81-79-25031210, 26834857 Fax:+01-70-25833403, 25852327 E-mail; helpdesk@meghmani.com E'STAR EXPBHTHDUSE
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE; "MEGHMANI HOUSE", Behind Safal Profitaire, Cerporale Road, Prahiadnagar,
Ahmedabad-38¢ 015. Gujarat, (INDIA) Phone No.: +81 79 71761000, 26708600 Fax; +91 78 - 28708605
E-mail: helpdesk@meghmarni.com Site: www.meghmant.com CIN: L24110GJ1995PLC024052 1

IS0QAR
WITETIER [ DS
0075

Annexure- A

COMPLAINT REPORT — AS ON 12.05.2020

Part A
Sr, No, Particulars Numbers
1. | Number of complaints Recetved Directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. | Total Number of complaints/fcomments received (1+2) Nil
4, § Number of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
Part B
Sr, No, | Name of complainant Date of Status
Complaint (Resolved/Pending)
L. Not Applicable

ORI

I, D, Mehita
(Company Secretary)

Date:13/05/2020

. A.Goveramanl Recegalzed
Regd, Ollice: Plot No, 184, {Phase-ll}, G.L.D.C, Indusirial Estate, Vatva, Ahmedabad-382 445, Gujarat, (INDIA}

Phone: +91-79-26831210, 26834657 Fax: +91-79-25633403, 25892327 Email: helpdesk@meghmani.com 3 STAR EXPGRT HOUSE
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Annexure - 7 S G

Ref: REGILC/RLIJCA201908021

6 September 2019
Rajah & Tann Singapore LLP

9 Battery Road #25-01
Singapore 049910 PRIVATE AND CONFIDENTIAL

Attn: Ms Penelope Loh / Ms Cheryi Tay

Dear Sirs

MEGHMANI CRGANICS LIMITED (THE “CQMPANY")

DELISTING OF SINGAPORE DEPOSITORY SHARES ("SDS") FROM THE SGX-ST
PURSUANT TO A COMPOSITE SCHEME OF ARRANGEMENT ("SCHEME")} UNDER
SECTIONS 230 TO 232 OF THE INDIAN COMPANIES ACT, 2013 ("PROPOSED

DELISTING™}

1 We refer to your letter dated 13 August 2019 and the subsequent correspondence on
the abave.

2 Based on your submission and representation to the Exchange, we wish to inform that

the Exchange has no objection to the Company's plan to implement a proposed
delisting of SDS from the SGX-ST through the proposed Scheme. However, we will
impose, inter alia, the following conditions:

(a) Compliance with the Exchange’s listing requirements;

(b) Approval from SDS Holders and Shareholders of the Scheme and successful
listing of both NewCo and MFL on the Indian Stock Exchanges;

(c) Appointment of IFA based in Singapore and licensed by MAS {0 opine whether
the Cash Alternative Minimum Amount offered to SDS Holders is fair and
reasonable;

(d} The Cash Alternative Minimum Amount must be fair and reasonable and this
must also be the opinion of the IFA;

(e} The Company holding an information meeting for the SDS Holders in
Singapore ahead of the EGM in India and to make arrangements such as video
conferencing or webcast to enable SDS Hoiders to follow the proceedings
during the EGM in Indla; and

Singapore Exchange Reguiation Pte Lid
Comgpany Reg Ne 2017695000

1 Morth Bucna Vista Drive, #06-07 The Metropalis Tower 2, Singapore 138589
main: +65 6236 8888 fax: +65 6535 £994

5gX.COmM
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Paga 2 of 2
Rajah & Tann Singapore LLP
& September 2019

fy Approvals by the relevant Indian regulatory authatities and Shareholders for
the Scheme in accordance to Indian laws and regulations:-

()  approvals from the Indian Stock Exchanges;
iy approval of three—fourths in value and majority in number of
Shareholders, voting in person or by proxy al the Scheme meeting
convenad in accordance with the orders passed by the National
Company Law Tribunal (“NCLT") at EGM; and
(i)  the sanction by the NCLT

3 Please note that the Exchange reserves the right to amend and/or vary the above
decision and such decision is subject to changes in the Exchange's policies.

4, The Exchange's decision is not an indication of the merits of the Proposed Delisting.
Kindly include this statement in all the Company's announcements which make
reference to the Exchange's decision.

5 Please liaise with our Securities Market Control, Operations Group on the Propased
Delisting date in due course.

6 To facikitate CDP's return of all unclaimed monies to the Company, please contact our
Corporate Action Services team, QOperations Group at carporateactions@sgx.com.

Yours faithfully
Lo h y/

Vice'\Presiderit
Listing C}u?pliance
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Annexure - 8

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE; "MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prahiadnagar, |
Ahmedabad-380 015, Guarat, {INDIA) Phene No.; +91 79 74761000, 29709600 Fax: +21 79 - 20709605
E-mail; helpdesk@meghmani.com Site; vaav.meghmant.com CIa: L24110G41995PLCO24052

g

ISOGAR | MEAS
[rran Jhaol R 170y

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGHWANI
ORGANICS LIMITED AT ITS MEETING HELD ON THE DAY OF 29™ JANUARY,
2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT ON EOQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1, Background

1.1, The Board of Directors of Meghmani Organics Limited has approved the proposed
Composite Scheme of Arrangement between Meghmani Organics Limited (‘MOL
1" or ‘Demerged Company’ or ‘the Transferor Company’ or ‘the Company’},
Meghmani Finechem Limited (‘MFL’ or ‘the Transferee Company’) and
Meghmani Organochem Limited (‘MOL 2’ or *the Resulting Company®) and their
tespective shareholders and creditors (‘the Scheme’) with an appointed date of |
April 2020, Further the provisions of section 232(2)(c) of the Companies Act, 2013
requires the Directors to adopt a report explaining the effect of smivangement and
amalgamation on equity shareholders, key managerial personnel (KMPs),
promoters and non-promoters shareholders of the Company laying out in
particular the share exchange ratic and the same is reguired to be circulated to the
equify shareholders of the Company,

1.2, This report of the Board is accordingly being made in pursuance fo the
requirements of section 232(2)(c) of the Companies Aet, 2013,

1.3, The following docunients were placed before the Board:

1.3.1. Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 and their
respective sharehelders and creditors;

1.3.2, Memorandum and Articles of Association of the Company;

1,33, Valuation Report issued by Jigar Shah dated 28" J anuary, 2020,

1.3.4, Fairness opinion obtained from Vivro Financial Services Private Limted, Merchant
Banker dated 23" January,2020

2, Effect of the Composite Scheme of Avrangement on Fquity Shareholders (Promoter
Shareholders and Nen-Promoter sharcholders), KM? and Employees of MOL 1

2.1, Under the Scheme, an Airangement is sought to be entered into between MOL 1
and its equity shareholders. Upen the Part B of the Scheme coming into effect and
in consideration of demerger of Agrochemical and Pigment Undertaking
(*Demerged Underiaking’) of MOL 1, 1 (One) Equity Shares of Re.1/- (Rupee
One only) each credited as fully paid-up of MOL 2 to be issued for every 1 (One)
equity share of MOL 1 of the face value of Re.1/- (Rupee One only) each held by
the shareholders in MOT, 1; L Coe

A Govarnmant Aecognizad
Reyd. OHice: Plat No. 184, {Phase-ll), G.1.2.C. Industrial Estate, Vatva, Ahmad.abad-aﬂ2 445, Gujarat, [ J
Phone: +91-79-258312$0, 26884667 Fax;+91.79-25833403, 25892397 E-maif; helpdesk@meghmani.com 3STAREXPORT HOUSE
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2]

2.2.  Upon coming info effect Part D of this Scheme and in consideration of amalgamation
of the Remaining Business Undertaking of MOL 1 into MFL, 94 (Ninety Four)
Equity Shares of Rs.10/- (Rupce Ten only) each credited as fully paid-up of MFL to
be issued for every 1000 (One Thousand} equity share of MOL 1 of the fuce value of
Re.1/- (Rupee One only) each held by the shareholders in MOL 1;

2.3.  Inrespect of the Scheme, an arrangement is sought to be eatered into between MOL [
and its Creditors thougl no liabilities of the creditors of MOL 1 is being reduced or
being extinguished under the Scheme. The Creditors of MOL | would not be
prejudiciatly affected by the Scheme.

2.4,  The Scheme does not envisage sny change in the terms of the existing employees of
MOL 1. Upon effectiveness of this Scheme, all the employees of the Demerged
Undertaking of MOL 1 shall become the employees of MOL 2 and all the empioyees
of Remaining Business Undertaking of MOL 1 shal! become the employees of MFL
as on the Effective Date without any interruption of or break in service and in the
manner provided in the Scheme. In the circumstances, the rights of employees of
MOL | would in no way affected by the Scheme.

2.5. There is no offect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL f, .

2.6. Further, none of the Directors, Key Managerial Personnel (as defined under the
Companies Act, 2013 and Rules framed thereunder) of MOL 1 and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thereunder)
have any interest in the Scheme except to the extent of the shaves held by them in
MOL | and/or to the extent that the said Directors, Key Managerial Personnel and
their respective refatives are the directors, membess of the Companies that hold shares
in MOL 1. Save as aforesaid, none of the said Director, Key Managerial Personnel
have any material interest in the Scheme.

3. Valuation of the Share Exchange / Entitlement Ratio

3.1, Based on the Valuation Report, the Board of Directors approved share entitlement
ratio as below:

Demerger of Aprochemicnl and Pioment Undertaking of MOL 1 into MOL 2;

1 (One) equity share of MOL 2 of face value of INR 1 each fully paid up for every 1

(One) equity share of MOL 1 of face value of INR 1 each fully paid up,
5 3
& o
ZIAHMEDABAD] =

£cvornment/Bskognized
Regd. Office: Plot Mo. 184, (Phase-ll), G.L.D.C. Indusirial Eslate, Vatva, Ahmadabad-382 445. Gujarat, (INDIA) 3 si HOUSE
Phone: +91-79-25831210, 26834657 Fec-+91-79-25633409, 25892327 £-mail: helpdesk@meghmant.com :
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Merger of Remaining Business Undertaking of MOL § into MOIL 2:

94 (Ninety Four) equity share of MFL Ltd. of INR 10 each fully paid up for every
1600 (One Thousand) equity shares of MOL | of INR 1 each fully paid up.

3.2.  No special valuation difficulties were reported.

By Order of the Board,
For Meghmani Ovganics Limited

|y el
KD, Mehin
Company Secretary

AHMEDABAD ]S

=
2‘1
(L)

29" January,2020

A.Governmenl Recognlzed
Regd. Cffice: Plot No. 184, {Phase-Ii}, G.1.D.C. Industsial Estate, Vatva, Ahmedabad-282 446. Gujarat, (INDIA)
Phane: +51-79-25831210, 26834667 Fax:+91-79-25633403, 25892327 E-mail: hefpdesk@meghmani.com 3 STAR EXPUHT HOUSE

Notice of NCLT Convened Meeting 139




MEGHMANI ORGANOCHEM LIMITED

TREPORT ADOPTED BY_THIL BOARD OF DIRECTORS OF MEGHMANI

ORGANOCHEM LIMITED AT ITS MEETING HELD ON THE DAY OF 29™
JANUARY, 2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT ON  EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1.  Background

1.1. The Board of Directors of Meghmani Organochem Limited has approved the
proposed Composite Scheme of Arrangement between Mepghmani Organics
Limited (*MOL 1’ or ‘Demerged Company’ or ‘the Transferor Company’ or ‘the
Company’), Meghmani Finechem Limited (‘"MFL’ or ‘the Transferee Company”)
and Meghmani Organochem Limited (*MOL 2° or ‘the Resulting Company™) and
their respective shareholders and creditors (*the Scheme’) with an appointed date of
1 April 2020, Further the provisions of Section 232(2)(c) of the Companies Act,
2013 requires the Directors to adopt a report explaining the effect of arrangement
on equity shareholders, Key Managerial Personnel (KMPs), Promoters and Non-
Promoters Shareholders of the Company laying owt in particular the share
exchange ratio and the same is required to be circulated to the equity shareholders
of the Company.

1.2. This repoit of the Board is accordingly being made in pursuance io the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3. The following documents were placed before the Board:
1.3,1, Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 ancl their
respective sharebolders and creditors;
1.3,2. Memorandum and Articles of Association of the Company;
1.3.3. Valuation Report issued by Jigar Shah dated 28M anuary, 2020;
1.3.4. Fairness opinion obtained from Vivro Financial Services Private Limted,
Merchant Banker dated 28" Jamuary, 2029

2. Effect of the Composite Scheme of Arrangement on equity shareholders (promoter
shareholders and non-premoter shareholders), KVMP and employees of MOL 2

2.1, Under the Composite Scheme, an arrangement is sought fo be entered into between
MOL 2 and its equity shareholders. Upon the Part B of the Scheme coming into
effect and in consideration of Demerger of Agrochemical and Pigment Undertaking
{‘Demerged Undertaking’) of MOL 1, 1 {One) Equity Shares of Re.1/- (Rupee One
only) each credited as fully paid-up of MOL 2 to be issued for every 1 (Ong) Equity
Share of MOL 1 of the face value of Re,1/- {(Rupee One only) each held by the
shareholders in MOL 1;

Regd. Office: Isi+2ud+3rd Floors , Ny. Raj Bunglow, Ne. Safal Profitaive, Prahiad Nagar,
Satellite, Alunedabad- 380013, Gujarat, (INDILA)
Pheae No.: +91 79 717761000, 207096000, Tax.: +91 79- 20709605
E-mail: helpdeské@menlimoni.com: CIN: U24299GJ2019PLCHIH32]
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MEGHMANI ORGANOCHEM LIMITED

2.2, In respect of the Scheme, an arrangement is sought to be entered into between
MOL 2 and its Creditors, But MOL 2 has no Secured or Unsecured Creditors.

2.3. The Scheme does not envisage any change in the terms of the existing employees of
MOL 2. Upon the Scheme being effective, all the employees of the Demerged
Undertaking of MOL 1 shall become the employees of MOL 2 without any
interruption of or break in service and in the manmer provided in the Scheme. In the
circumstances, the rights of employees of MOL 2 would in no way affected by the
Scheme.

2.4. There is no effect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL 2.

2.5. Further, none of the Directors, Key Managerial Personnel (as defined under the
Companies Act, 2013 and Rules framed thereunder) of MOL 2 and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thereunder)
have any interest in the Scheme except to the extent of the shares held by them in
MOL 2 and/or to the extent that the said Directors, Key Managerial Personnel and
their respective relatives are the Directors, Members of the Companies that hold
shares in MOL 1. Save as aforesaid, none of the said Director, Key Managerial
Personnel has any material interest in the Scheme.

3. Valuation of the Share Exchange / Entitlement Ratio
3.1. Based on the Valuation Report, the Board of Directors approved share entitlement

ratio as below:
Demerger of Agrochemical and Pigment Undertaking of MOL 1 into MOL 2:

1 {One) equity share of MOL 2 of face value of INR 1 each fully paid up for every
1 (One) equity share of MOL 1 of face value of INR 1 each fully paid up.

3.2. No special valuation difficulties were reported.

By Order of the Board, T
For Meghmani Organochem Limited

Jayantilal Patel
Director
29" January, 2020

Regd. Office: 1st+2ad+3rd Floors . Nr. Raj Buaglow, Nr. Safaf Prolilaive, Prahlad Nagar,
Satellite, Ahmedabad- 380015, Gujaral, (INDIA)
Phone Ne.: +91 79 71761000, 29709600, Fax.: +91 79- 29709605
Eomait: helpdesk@meulunani.com: CIN: U24299GI2019PLCH10321
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MEGHMANI FINECHEM LTD.

Regd, Dffice : CH/1, CH/2, GIDG industyiat Estate, Dahel, Tal. Vagra, Bharuch - 392 130. Gujaral, (NDIA)
Phone : 91- 3009995940 / 41 / 42 / 43 / 44, E-mall : helpdesk@meghmant.com,

URL : www.meghmani.com GIN : U2410062807PLC0S1717

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGHMANI
FINECHEM LIMITED AT ITS MEETING HELD ON THE DAY OF 29™
JANUARY, 2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME
OF ARRANGEMENT ON_EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1. Background

1.1, The Board of Directors of Meghmani Finechem Limited has approved the
proposed Composite Scheme of Arrangement between Meghmani Organics
Limited (‘"MOL 1’ or ‘Demerged Company’ or ‘the Transferor Company” or
‘the Company”), Meghmani Finechem Limited (“MFL’ or ‘the Transferce
Company’) and Meghmani Organochem Limited ("MOL 2’ or ‘the Resulting
Company’) and their respective shareholders and creditors (‘the Scheme”) with
an appointed date of 1 April 2020, Further the provisions of Section 232({2)(c)
of the Companies Act, 2013 requires the Ditectors to adopt a repott explaining
the effect of arrangement and amalgamation on equity shareholders, Key
Managerial Personnel (KMPs), Promoters and Non-Promoters Shareholders of
the Company laying out in particular the share exchange ratio and the same is
required to be circulated to the equity sharcholders of the Company.

1.2. This repori of the Board is accordingly being made in pursuance to the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3. The following documents were placed before the Board:

1.3.1. Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 and
their respective shareholders and creditors;

1.3.2. Memoranduwm and Articles of Association of the Company;

13.3, Valuation Report issued by Jigar Shah dated 28" January, 2020;

13.4. Fairness opinion obtained from Vivro Financial Services Private
Limted, Merchant Banker dated 28™ January, 2020

2. Effect of the Composite Scheme of Arrangement on equify shareholders
(promoter shareholders and non-promoter sharcholders), KMP and employees
of MOL 1

2.1. Upen Part D of the Scheme coming into effect and in consideration of
Amalgamation of the Remaining Business Undertaking of MOL 1 into MFL,
94 (Ninety Four) Equity Shares of Rs.10/- (Rupee Ten enly) each credited as
fully paid-up of MFL to be issued for every 1000 (One Thousand) Equity
Share of MOL 1 of the face vatue of Re.1/- (Rupee One only) each held by the
shareholders in MOL 1;

CORPORATE OFFICE; “MEGHMANI HOUSE”, Behind Safat Profitaire, £orparate Road, Prahladnagar,
Ahmedabad-380 035, INDIA. Phone No.: -+31 79 71761000, 29703500 Fax: +81 79 - 29709605
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2.2.

2.3.

2.4.

2.5,

MEGHMANI FINECHEM LTD,

Phone ; §1- 9909985240/ 41/ 42 / 43 / 44, £-mail : helpdesk@meaghmant.com,
URL : www.meghmani.com CIN : U24100642007PLCOSITIT

[2]

In respect of the Scheme, an arangement is sought to be entered into between
M#E and its Creditors though no liabilities of the Creditors of MFL is being
reduced or being extinguished under the Scheme. The Creditors of MFL
would not be prejudicially affected by the Scheme.

The Scheme does not envisage any change in the terms of the existing
employees of Remaining Business Undertaking of MOL 1. Upon the Scheme
being effective, all the employees of the Remaining Business Undertaking of
MOL 1 shall become the employees of MFL as on the Effective Date without
any interruption of or break in service and in the manner provided in the
Scheme. In the circumstances, the rights of employees of Remaining Business
Undertaking MOL 1 would in no way affected by the Scheme.

There is no effect of the Scheme on the Key Managerial Personnel and/ or the
Directors of MOL 1.

Further, none of the Directors, Key Managerial Personnel (as defined under
the Companies Act, 2013 and Rutes framed thereunder) of MOL 1 and their
respective relatives (as defined under the Companies Act, 2013 and Rules
framed thereunder) have any interest in the Scheme except to the extent of the
shares held by them in MOL 1 and/or to the extent that the said Directors, Key
Managetia] Personnel and their respective relatives are the Directors, Members
of the Companies that hold shares in MOL 1. Save as aforesaid, none of the
said Director, Key Managerial Personnel has any material inferest in the
Scheme.

3. Valuation of the Share Exchange / Entitlement Ratio

3.1

Based on the Valuation Report, the Board of Directors approved share
entitlement ratio as below:

Merger of Remaining Business Undertaking of MOIL: 1 inte MOL 2:

94 (Ninety Four) equity share of MFL Ltd, of INR 10 each fully paid up for
every 1000 (One Thousand) equity shares of MOL 1 of INR | each fully paid

up.

%FL

Regd. Difice : CH/1, GH/2, GIDG Industrial Estate, Dahej, Tal. Vagra, Bharugh - 392 130. Gujaral, {INDIA)
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3.2. No special valuation difficulties were reported.

By Order of the Board,
For Meghmani Finechem Limited

g b

KD Mehta

Company Secretary & Compliance officer
29" Fanuary,2020

CORPORATE OFEICE: *MEGHMANI HOUSE”, Behing Safal Profitaire, Corporate Road, Prahladnagar,
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Annexure -9

Meghmanl Organles Limited

Unaudited Provisionat Salance Sheet as at 30t Septembor 2020

Rs. In Lakha
PARTICULARS 30th September 2020 3iat March 2420
ASSETS ’
Non-Current Assets
(a) Propeny, Plant and Equlpment 47,547,282 47,126.44
{b) Capilal WoskIn-Progress 15,663,423 8,637.37
(e} Olher rdangible Assels B96.08 924.96
{d) [ntangible Asseis under developmant 530,13 438.9¢
(e} Invesiments i Subsidiares 18,251.55 18,251.55
() Financdal Assels
{i) lnvesimenls &7.21 57.21
(i} Othar Financial Assels 1,084.08 1,086.48
{g} Income Tax Assals {Nel} 518.3% 653.30
(hy Olher Nen-Currenl Assets 1,560,4¢ 1,493.09
| Total Non-Gurrent Assets 55,106,47 79,658.30
Gurrent Assets
{a} Invenlorles 33.080.37 29,664,233
(b} Financlil Assets
@) Invesiments 3,062.08 -
{#) Trade Recelvables 36,183.84 45,379.62
(I} Gash and Cash Equfivalenis 592546 764.29
(1) Bank Balances athar then (i} above 4.077.19 62.35
{iv} Loans 30,17 3%.64
(¥) Other Financial Assels 3,594.25 3,578.22
(=) Income Tax Aasels {MNet) - -
{d) Other Current Assets 2,939,49 4,227 45

Total Current Assals 90,883,60 14,707.40

TOTAL ASSETS $,18,990.07 4,64,366.70

EQUITY AND LIABILITIES N

Equity .
(&} Equity Bhara Capitaf 2,543.14 2,543.14
(b} Othar Equity 4,05,872.26 $6,537.43
Tatat Equilty. T 1,08.416.39 45,080.57
Liabilities ’
Kan-Gurrent Liabifitles
{z} Financlal Liobilitles
(i) Beriowings 14,842.41 6,550.30
{ii} Other Financial Liabikes &78.80 597.99
(b) Provisicns 1,382.57 1,147.07
(c) Dederred Tax Liablites (Nel) 2,707.14 278111
Total Noa-Current Llshilitiss 19,610.72 10,084.47
Currant Llabllities )
{a} Financial Liabiities
(i} Borrevdngs 9.205.47 16,725.62
(H) Trade Payables
Tetaf cutslanding dues of miuro and small antacprisy 722948 1.784.44
Total oulsianding duss of credilars oiher than
micre and small enfesprise 21,854.34 21682 82
(i} Other Financial Liabifities $,206.25 9,662.85
{b} Other Currani tiabiifes 3.570.37 3,554.85
() Provisions 963 9,63
(d) Currenl Tax tiabilifies {Nel) 3.086.42 1,780.07
Total Curent Ligbilitles 48,963.95 56,201.56
Tolal Llabiilles 68,674.60 65,286.13

TOTAL EQUITY AND LIABILITIES 1,76,930.07 1,84,366,70 |

Summary of Significant Accounling Policies .

The aceompanying noles are an inlegral part of Ihese Standalens Financinl Slalamsnis.

AS PER OUR REFORT OF EVEN DATE For And on Behalf of The Board of Diraslers of
Meghmanl Organics Limitod [CIN No-
24110501895PLC024052)

FORSRBC & COLLP

Chartared Accountants

ICAl Firm Regn. No. 324982E ! E300003 J.M.Patei-Exceutlve Chairman
{DIN - 00627224)

er Sukrist Mehla - G 5 Chahal A.N.Soperkar - Managing Director

Pariner Chied Flnancial Officer  (DIN - Q0027450)

Membershlp Mo : 101974 H.K.Patgl - Managing Dlrsctor

Date : 67-11-2020 (DIt - BO027540)

K O Mehta
P Company Segrelary
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Meghmant Organics Limited

Unazudited Provisional Statement of Proflt and Loss for the perlod endad on 30th September 2020

Rs. In Lakhs
PARTICULARS For the period ended | For the yaar ended 31st
30th September 2020 March 2020
| - Reventze From Operalions 72,029.24 16246832
Il - Other thcoma 305.14 7.811.60
i - Total Incoms (1+H) 72,334.38 1,70,276.92
IV - Expenses
Cost of Materials Constmed 40,110.39 88,478.83
Purchase of Stock-in-Trade 632.74 4,674.50
Changes in Inveniories of Finished Geods, Work-In-
Progress and Stock-In-Trade (2,928.86) 7,514,953
Employae Benefits Expense 4,850.28 8,278.98
Finance Costs 797.91 3142.26
Depreciation and Amoclization Expenses 2,481.77 4,752.06
Qlher Expenses 13,721.54 29,850.09
Total Expenses (IV) 69,645.77 1,46,731.66
V - Profit Before Exceptional items and Tax (V) 12,688.61 23,645.27
Vi - Exceplicnal tems - -
Vil - Profit Bafors Tax (V-Vi} 12,688.81 23,645.27
Viil - Tax Expense
1 - Current Tax 3,280.00 5,760.00
2 -« Adjusimant of Tax Relating tc Earlier Years “ {273.02)
3 - Deferred Tax Charge / {Cradit} {Naf) (36.78} (1,233.29)
Total Tax Expensss {Vill} 3,243.22 4,263.69
IX. Proflt For The Year {(VIi-VIll) 9,445.3% 19,291.58
1
X. Other Comprahensive income
Items that wiit nol be reclassified to prolit or loss In Subsequent periods
Remeasurament gain / (loss) on defined benafit plans (147.78) {295.52)
income lax effecl on above 37.19 74.38
Total other comprehensive income / {ioss) for the year, net of ) (11057} {221.15}
Xi. Tolal Comprehensive Income For The Year (IX + X} 9,334.82 19,0743
XIl. Ezrnings Per Equity Share (Face Vaiuo Per Share - Re 1
Each, 31st March 2019 : Re 1 Each) {In Rs))
Basic and Diluled L 3.71 7.59
 Summary of Sigrificanl Accounling Policies

The accompanying notes are an inlegral pad of these Standalone Financial Statements,

AS PER OUR REPCRT OF EVEN DATE For And on Behalf of The Beard of Qirectors of
Meghmant Organics Limited {CIN No-
24110GJ1995PLC0240562)

FCRSRBC&COLLP

Chartered Accountants

ICAI Firrn Regn. No. 324882E / E300003 J.M.Patel-Executive Chairinan
{DIN - 00027224)

per Sukrut Mehta G 3 Chahal A.N.Soparkar - Managing Director
Parlner Chief Financlat Officer (DIN - 00027480)
Membership No : 101974 N.M.Patel - Managing Director
Date : 07-11-2320 (DIN - 00027540)

K D Mehla

Company Secrelary
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Meghmani Grganiﬁs Limifad

Statement of Unaudited Standzlone Gash Flow for the half year ended on Saptamber 30, 2020

ML

Cheniislry of Success

(Rs. In Lakhs, sxcept as staled ctherwlse)

For the half | For the haif
year endad year endsd
Sr. Mo, Particulars Seplember 30, | September
2020 30, 2019
Unawdlied Unaudited
A [Gash Fiow from Operaling Activilles
Prolit Belore Tax 2,688,561 10,384.18
Adjustment la reconciie prolit befora tnx ks net cash flows:
Depreciation and Amertisatlon Expenses 2481.77 2,340.75 |
Unreglised Foreign Exchange (Gain} / Loas {Net) 2,266.98 {1,042, 35)
Liabilly no longsr Required wrillen back {37.74) {1.30%
Finance Cost 797.41 1,163.639
Interest Income (136.62) {450.57}
Bad Dsbts Writlen off / Provision for Doublful Debls 167.61 3347
Sundry Balance Written off - 13.34
Profil on Sale of Invesimeant (26.78) (98.66);
Loss on Sale of Propedy, Plant & Equipment (Nel) 372 7213
Oparaling Profit Sefore Working Capital Shanges _18,218.45 12,396.38
Adjuaiment for:
{IncreaselfDecrease in Invenlores {3.406.04) 2,111.656
|Decrease in Trade Racelvables §,491.38 1,181.56
{Inciease)/Decrease in Short Term Loans and Advances .48 (11.39)
(Increase)Degrease in Olher Curren] Finandal Assels {15.03), 510.97
Ogereasa in Other Currenl Assets 1,287 .98 12313
Ingrease) in Other Nan-Current Financial Asssls {7.35) (8.51)
(Increass) in Other Non-Currenl Assels - (6.37)
increase in Trada Payables 713.29 7,306,892
Ingreass/{Decrease} In Other Current Finapcial Liabiltles 252.82 (592.73)
Ircreasef{Decrease) in Other Current Liabilities 15,52 (360.21})
Incigasg in Other Non-Current Firancial Ligblliffes 134.80 -
Ingrease in Provisions 87.74 68,90
Working Gapital Changes 4,584,857 10,324,93
Gash Generaled from Cperalion 22,783.03 22,7243
Cirecl Taxes Paid {Nel of refund) {1.824.68) (1,734.8)
Net Casl genaraled from Operating Activitiss 29,968.37 20,986.60
B [Casl Flow from Investment Actlvitles
Purchasa of Praperty, Plant & Equipmenl, [neludin g CWIP and inlangible Assels {2.361.41) (5,028,73)
Proceeds from safe of Propesly, Plant & Equip 16.86 29.8;
{inyestment in) / Redemplion of Fixed Deposits & Margin Money {net) _(4.009.82)] 83.66 |
|In{erest Received 140.41 2427
IProceeds Trom Sale of Mulued Fand 4,712.33 18,111,614
tinvesiment [o Molual Fund {7, 745.64) 23,200.00%
Net Cash {Usad In) inveating Activities {16,251.97] {9,760.24)
€ |Caosh Flow from Financing Activilies .
Dividend Paid {%,104.12)
| Dividend Dislibution Tax Paid o - (209.10)
Finance Cost Paid (151.24) (1,133.25)
Repayment of Fingnca Leasa {iability (78.66} {76.85)]
Reoayment of Sherl Term Bormwings {7.837.81) (5,969.10)
Proceeds from Bank Borrowing {Term Loan) 10,997.25 -
Repaymenl of Bank Borrowing {Tenn Loan) {2,175.73) {2,091.67)
Net Gash Genarated from / (Bged in} Finanacing Activities 463.710 (10,584.19)
Hel Ingrease tn Cagh and Cash Egutivalent {A+B+C) 6,161,0% 641.47
Cash and Cash Equivalent al the beglnning of the period 764.39 177.16
Cagh and Cash Equivaient at the end of {he perled — 5,926.40 818.63
Cash and Cash Equivaignt Cemprises as under :
Bafance wilh Banks in Cusrent Accounls 1.918.31 808.63
Fixed Deposil with Bank 4.000.80 -
Cash on Hand 8.04 19.60
Cash ang Casly Equivalents 5,828.40 $18.63

See accompanying notes o the standalene flnanclal resulls
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eginnani Qraanics Linfed

Unsudited Provisional Consolidated Balance Sheal as al 30th September 2020

Rs. In Lakhs

o PARTICULARS 30th Seplember 2020 | 4at March 2020
ASSETS
Man-Curront Assels
{a} Propeity, Planl and Equipment 155,766.02 91,721.38
(b} Capllal Wark-n-Progress 21,632.50 78,725,60
{c) Other Inlangible Assels 4,026.53 |924.95
{d} Inlangible Assels under favelopment 520,13 A430.6G
{g} Finansial Assels
{i) Invesimenls 57244 812
{1y Ohes Financiol Assels 2,2¢1.48 1.430.59
{f} Deferred Tax Assels {Me) - -
{2) Incame Tax Assets (Met) 716.67 862.16
{f) Qther Non-Current Assels $,875.90 1,838.62
Total Non-Current Assets B 1,87,226,64 1,76,046.70
Curent Assels
(8) hvenlories 30,793.47 35,160.74
) Financial Assels
{) ovestmenls 3,063.09 -
{f) Trade Recsivallas 4T917.02 53,051.97
{fi} Gash and Cash Equivalenls 6,287.78 858,95
{iii) Bank Balances olher thaw fil} ahoye 4,677.19 63.35
{iv) Laans 051 57.15
{v} Olher Financtal Assets 3,596.83 3,693.90
{c) Income Tax Assels (et} - -
{d) Other Currenl Assels 406634 4,795.32
Total Current Asseis 1,07,833.20 97,661,348
TOTAL ASSETS 2,96,069.74 2,73,897.08
EQUITY ANB LIABILITIES
Equity R
() Equily Share Cagilal 2,542,144 2,643,14
{t2) Olher Equity 1,30,278.74 1,18,352.85
"Equily atribdabie to Shareholdors of the Company 1,32,619.64 1,20,005.89
Man-controllieng tnteresls 20,841.95 i8,927.67
Total Equity 1,63,661.81 1,99,833.88
Liabililies
Non-Current Liakilities
{4} Financial Liabililies
(i) Borrowings 5§1,049.70 47,385.83
(i) Cther Financiat Liabililias {,020.11 §,131.34
() Provisions 161922 1,302.36
(c) Deferred Tax Lrabilties (Met) 4,534.31 344871
Total Hon-Gurrent Lizbilities 58,222.34 53,267,24
Current Liabililies
ta} Financiai Uiabililies '
(i) Borrovings 15,251.51 18,697.92
(i} Trade Payslles 26,497.92 27,472.38
{iE) Olher Financial Liablities 31,693.54 28.831.98
{b} Ciher Cuicent Liabililles 4,520.20 394188
{e} Provisions 1847 1817
{dy Current Tax Lizbliilies (Nety 3,184.23 1,807.85
| Tolal Currgni Liabllities . B3,176.57 80,591,148
Total Liabililes - 1,41,387.91 1,33,368.42
TOTAL EQUITY AND LIABILITIES 2,95,059.74 2,73,692.08
Summary of Significant Accounting Pylicies

Tha acelnpanyiig NS ara an intewrat parl of Ihese C

lidated Financial

AE PER CUR REPORT OF EVEN DATE

FORSRBC&COLLP
Chartered Accounianis
{CAIFinn Regn. No., 324982E § £300003

G 3 Chahal
Clhilef Financial Officer

par Sukrut Mehta
Parlter

tembership No @ 01974
Dale : 07-11-2020
K b Mohla
Company Secrelary

For And on Behalf of Ths Board of Directors of
Meghraanl Organles Limited {CIN No-
24110GJ1986PLC0O24052)

J.Fi.Patei-Executlve Chalvman
(DIN - 0p027224)

AMN.Soparkar - Managlng Dlrector
(DI - 00027480)

N.M.Palef - Managing Direcier
[DIN - 00027540}
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Meghmanf Qrganics Limitad

Unaudited Provisional Censofidated Statement of Profit and Loss fur the paried ended on 30th September 2020

Rs, In Laiths .
PARTICULARS For the perind snted | For the year ended 31st
30th Septembar 2020 March 2020
| - Revenue From Operalicns 1,05,361.01 2,19, 118.42
1§ - Cther Income 461.04 5,610.23
{ll - Total income {14} 1,05,822.65 2,24,724,36
iV - Expenses
Cosl of Materlals Consumed £4.639.62 1,12,817.34
Purchase of Stack-in-Trade 740.42 3.56084
Changes In invenlories of Finished Geods, Work-in-
Progress and Stock-in-Trade {2,943.31} 7.071.09
Employes Benefils Expense 7,703.64 12,867.23
Flisance Cosls 2,185.88 4,267.27
Depreotation and Amorlization Expenses 5569.68 8.858.82
Cther Expenses 18,332.63 38.961.65
Tolal Expenses {iV} 86,218.34 1,58,824,04
V - Proflt Before Excopticnai ltams and Tax (Il-V) 49,604.31 35,904.31
Vi - Exceplional kems - -
VIl - Prafit Before Tax (V-V} 18,604,931 35,904.34
VIll - Tax Expensas
1 - Currerd Tax 4,523.87 8,340,324
2 - Adjustment of Tax Retating 1o Eadler Years - (273.02)
3 - Deferred Tax Charge / (Credil) (Nel} 1,131.57 {1.084 53
Total Tax Expenses {VHI) 6,585.38 7,002.79
EX, Profil For The Year (VII-Vill) 13,948.92 28,901,652
'
slve Inc:
(168.56) (33712}
{ii) Income lax effect on above 44,46 68,91
B (i) hems Ihat will be reclassified to Profil or Loss in Subsequent
periods - 1.91 17,04
() fncome lax effect on above (0.48) 44.28)
Total Other Comprehenslve Inconie { {Loss) For The Year, Net of {122.67} {235.46)
Xl Total Comprehenslve Incoms For The Year {IX + X) 13,826,285 28,666,068
Prollt For the Year Atlethutable to:
Craners of the Company 12,028.85 24014.64
Non-Coniroliing Interests 1,920.07 4 HeG .88
Other Comprehensive Income For the Year Atlilbutable to:
COwners of tha Company {116.88) {223.87)
hen-Conleelling Inleresls (5.79} i1 59)
Total Comprehensive lncome For the Year Aitributable to;
Oviners of the Compony 11,991.67 23,780.77
Non-Conlrolifing interests 1,914.28 4,875,728
Xi. Earnlngs Per Equily Share {Face Yaiue Per Share - Re 1
Each, 315t March 2019 Re 1 Each) {in Rs.}
Basl; and Diluted 473 'o9ds
Summary of Significant Accounting Policies

A3 PER OUR REPORT OF EVEN DATE

FORSRBC&COLLP
Charlered Accountants
ICAL Firm Regn. No, 324982 ! E200003

par Sukrut Mehla
Partner

G § Chahal
Chiel Flnancial Olftcer

NMembership Neo : 101974
Date : 07-11-2020
KD Melta
Company Secretary

The accompanying noles afe an integral pan of these Cansclidated Financlal Stalements.

For And on Behalf of The Board of Directors of
Meghmanl Organics Limited (CIN No-

24140GJ1996PLCG24052)

J.M.Patel-Execulive Chalrman

(DN - 00027224)

AN.Soparkar - Managing Direcior

(DN - 00027480)

N.M.Pate| - Managing Director

(DN - 00027540)
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Meghmant Organles Limited . ﬁ:é

Chemistry of Success
Statement of Unaudited Gonsolidated Cash Flow for the half year ended on September 30, 2620
(Rs. in Lakhs, except as stated otherwlse)

Far tho half | For {he half
year ended | year ended
Sr. No. Particulars Septembaer 30, | Seplember
2020 30,2049
Unaudited Unaudltad

A [Cagh Fiow from Oparating Aclivities

Profil Before Tax 19,6041 20,971.40
Adjustment ta recenacile profit before lax to net cash Hows:
Depreclalion and Amardisation Exp 5,550.96 4,389.12
Unrealised Foraign Exchanga (Gain) / Loss [Nat) 2,235.43 (1,011.5{)
|Liakilily no lenger Required weitlen hack (43.72), {21.30})
Finsnce cost 218568 1.341.78
Intarast lncome v 44470 {454.78)
Bad Debts YWritlen off / Provision {or Doubliu! Debis 167.61 33.17
Sundry Balance Wrillan off . 13.94
Profit on Sale of Mutval Funds (25.78)| (111.42)
Loss on Sale of Properly, Plant & Equipment (Net} 36.44 72.43
Operating Profit Befora Werking Capital Ghanges 29,574.7% 25,222.23
Adjustment for:
{increasa)Decredse in lvenlores [25632.74) 4,505,396
Decrease in Trade Raceivablas 2,442,87 2,686,61
Increase)/iDecrease in Short Term Loans and Advances 17,64 (41.29)!
Decrease in Other Cument Financial Assets 84.15 486.38
Decrease in Other Cursenl Assels 739.02 185.26
{Increase) in Other Non-Cuerent Financial Assets {456.12} (2.78)
{Increase) in Qlher Non-Cument Assels - (6.37)
Increase in Trade Payableg 1,359.67 &,585.61
Increase/(Decrease) in Other Current Financial Liabilities 2115.21 {1,315.04)
Increase/{Decrease) in Glher Gurrent Liabillties 816,32 (342.97)
incrazse in Other Mon Current Financial Liabililies 4.8 -
Increase in Provisions 45.3 116.98
Warking Gapital Changes 3,679.0 9,831.25
Cash Geperatad from Operatlon 33,157.78 36,063.48
Ciract Taxes Paid (Nel of refund) {3,000.94) {3,762.7%)
Nel Cash generated from Operating Activitles . 30,168,684 34,360.69
B [Cash Flow from investmeat Acllvities
Purchase of Properly, Plant & Equi| including CWIP and Inlangible Assels {i7.588.41)] (28676.76)
Procsads irom sats of Property, Plant & Equipment, 21.41 25.83
{investmenl in}/Redemption of Fixed deposils ' [4,014.14) 249.79
interest Received 145.88 573,97
Proceeds from Redemption of Mulval Fuad 4,712.33 20,020,589
tnvestment in Mutual Fund (774984  {26,100¢.00)
Net Cash Used in Investlng Activities (24,472.67)|  (33,902.26)
C  Cash Flovs from Flnanclng Activities

Dividend Paid - {1,104.12)
Dividend Distribulion Tax Pald - (208.10)
iFinance cost Paid {2,469.25) {2,824.67)
Repaymen! of Finance Lease Liabifity {128.06) (125.28)
Repaymen! of Short Term Borrowings {3,761.76) (5,865.84)
Procesds from Bank Borrowing (Term Loan} 10,997.25 9,685.00
Repayment of Bank Botrowing (Term Loan) (4,893.62) (3,191.67)
Mat Cash (Usad in) Finanacing Actlvities {266.44) {3,636.68)
Met [Decreagel Increase in Cash and Cash Equivalent (A1B+C) 5,428.83 (6,167.25)
Cash and Cash Equivalen! at the beginning of the period 868,95 13,329,63
Cash and Cash Equivaient at the end of the parled 6,287.78 7,142.38
Cash and €ash Equivaient Comprises as under:
Balance with Banks in Current Accounls 2,276.18 2,130.51
Fixed Deposil with Bank 4,000.50 5,000.00
Cash on Hand 11.60 11.87
Cash and Caslh Equivalents 6,287.78 7,142.32
Net effect of Unrealised Exchangs Differance - -

| . Cash & Cash Equivalent al end of the perlod 5,287.78 7.142.38

See accompanying noles lo lhe consolidated financial resuils

Reglstered Office - Plot no - 184 GIOC Phase - II, Yatva, Ahmedabad - 382445, Gujarat, indla.www.meghmanl.com
CIN No. £241106G)1995P1 CA24052 Tede n - +91-73-71 781000,
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Meghmani Organochem Umited
Balance Shest as at 30 September, 2620

PARTICULARS Notes { AmountIn { Amount in
flupees} Rupees}
Asat 30 As at 31 March,
September, 2620 2020
A SSETS
Current Assefs
' |{a} Financial Assats 2 5,00,000 5,00,000!

{i} Cash and Cash Equivalents

Total Current Assets 5,00,000 5,00,000]

TOTAL ASSETS 5,060,000 5,800,000

£ QUITY AND LIABILITIES

Equity 3 500,000 5,00,000

{a) Equity Share Capital

Taotal Equity . 5,00,0C0 5,00,000

Curtent Wahilities

{a) Financial Liab#itias Trade Payables
Total ouistanding dues of micre and small enterprise 5
Total outstanding dues of creditors other than micro and small
anterprise

Total Current Liabikities - -
Total Liabliities - -
TOTAL EQUITY AND LIABILITIES 5,090,000 £,00,000)

Surizmary of significant accounting policies 1

The accompanylng notes are an integeal part of these financlal statements

As per cur report of even date For and on Behalf of The Board of Directors
of Meghmani Organochesn Limited (CIN No-
Uz24299GJ2019P1.C110321)

J.M.Patei
(DN - 00027224}

AN.Soparkar,
(DIN - D0027480)

Place : Ahmedabad N.M Patel
Date : 92-14-2020 (BN - 00027540)
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Meghmani Organochem Limited
Statement of Profit and Lass for the perlod frem April 01, Z020 to September 30, 2020
{ Amount In Rupees} { Amount in Rapees)
. For the period fram Far the period from October 15,
PARTICOLARS Notes April 91, 2019 to March 31, 2020
2020 to Sgpt 30, 2620
Revénge
1. Revenue from Operations - N
il Revenue from Operations - -
#Il. Other Expenses .
iV Total Expenses R -
V. Profitfiloss) Before Tax {H-1V) - -
V1. Tax expensa;
1. Current Tax - .
2. Defarred Tag - R
YIl, Proflt/{Loss] for the perlad (-1} N _
VilL. Other Comprelsensive lincome . - -
1X. Total Comprehensive Income for the perlod (VI+VIIY - -
Summary of significant accounting policies 1
The accompanying natas are an integral part of these financial statemenis
As per our report of even date For znd on Behalf of the Board of Bivectars of Meghmant
Organochem Limited {CIN No- U24299612019PLC110321}
J.¥.Patel
{DIM - 00027224)
AN.Soparkar
{DIN - 00027480}
N.M.Pated
{DIN - 00027590)
Placg : Ahmedabad Date
Date : 02-11-2020
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Meghmani Organcchem Limitad
Cash Flovw Statement for the perlod rom Ap#il 01, 2028 to Septemher 30, 2029

. For the perlod fram April 61, 2020{For the perlod from October 15,

. PARTICULARS to Sept 30, 2020 2019 to March 31, 2020

Cash tlow fram Operating Activities
Neat Profitf{Loss) Belore Tax -
Change in working capital -

Cash Generated from/ {Used in} Operatlons B .
Direct Taxes Paid - -
Net cash generated from/ {Used In] operating activitias {A) . .

Met cash penerated/ (Used in) from invesking sctivitles {8} -

Cash flow from financing Activities

Proceeds from issue of Equity Share Capltal - 5,00,000
Net cash gensrated fram financing ectivitles (£} - 5,660,000
Net Increase in Cash and Cash Equivalents [A+B+C) - 5,00,000
Casl: and Cash Equivalent at the beginnlig of the year 5,00,(00 .
Cash and Cash Equivalent at the end of the year 5,00,000 5,00,000
Cash and Cash Equivalent Comprlses as under ;

Balance with 8anks in Currént Accounts 5,00,000 5,00,0001
Cash and Cash Equivalent &l the end of year (Refer note 2] 5,00,000 5,60,000

ates fo the cash flow statement for the year ended on 30th fune, 2029

The Cash flow statement has been prepared as per Indirect Method in accordance with the Indian Accounting Standard - 7 [INB AS -7 ) Statement of Cash Flows issued by the
institute of Chartered Accauntants of india.

The accompanying notes are 3n integrat parl of these Bnancial statements.

As per pur report of even date For and on Beiaif of The Board of Directors of Meghmant Organochem Limited {C# Ne-
1242996)2019PLCE10321)

J.M.Padel
(DIN - 00027224}

AN.Sopoarkar
{DIN - CO027480)

Place @ Ahmedabnd
Dats :02-41-2020 S N.M.Patet
{DIN - 80027540)
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Meghmani Finechem Edmited
Unaudited Balance Skeet As at Seplember 39, 2020

(Figure In %)

A3 per our Report of eves: date

For SRBC& COLLP

Churlered Accountants

ICAI Firms Registeation Mo, 324982E / E300003

per Sukrut Mekin
Pariner
Mientberslip Mo, 101974

Place: Alnedabad
Date:02-14-2020

The accompanying Notes are an (nlegral part of these Financiul Stnlements

Particulars Notes | As nf September 30, 20240 As at Marelh 31, 2020
T. Assets
Mon-Current Assets
{a) Progerty, Plant and Equipment kR $0,762,395,96G2 ¢.401,736,675
(b) Capital Worl in Progress 3z 608,651,267 6,%11,568,274
f¢) Right te Use Asset 33 253,804,315 -
{d) Intangibie Asscls 80,249,524 -
{e) Financial Assers
{i) Other Financial Assels 4 112,742,256 36411,503
{0) nceme Tox Assets (net) 5 20,035,569 19,985,422
{2) Cther Nou-Current Assels [ 41,550,205 34,582,630
Total Non-Current Assets 11,679,425,098 11,404,279,504
Carrent Assets
{a) Invenloties 7 540,839,308 480,416,207
{b) Financinl Assets
(1) Trade Receivahles 8 1,096,526,500 61,595,714
{ii} Cash and Cash Equivalents 9 §l0,017 968,971
{ii{) Lonos 19 934,015 1,750,553
{iv) Other Finencial Assels 11 458,368 11,468337
{cy Other Current Assets 12 (01,940,594 54,856,624
Totul Current Assats 1,741,304,802 1.3t1,456,455
Tutal Assels 13,62¢,737.300 12,755,735,95%
II Foulty nnd Liabilitles
Eyuity
{u} Equity Shure Capital I3 411,934,140 411,931,140
(b) Instrumenis entirely Equity in nature 13 2,009,198 710 2,109,198,710
{c) Other Equity 14 3,774,848,883 32340184474
Totul Equity 6,295,978,733 5,862,314,324
Llabizities
Man-Current Liabililies
{a) Finnncial [iabtities
(i) Bormowvinsgs 15 3,620,629,297 4,182,852,911
{ii) Other Financial Liabilities 16 34,151,101 53,334,691
(b) Provisions 17 23,665,025 15,529,532
() Deferred Tax Lisbilities (Net) 32 137,943,315 3,016,858
Toutul Non-Current Liabilities 3,816,388,737 4,154,733,991
Current Lizbilities
{a) Financial Liabilities
(i) Borrowiags 18 604,803 659 197,198,521
(if) Trade Payables 19
Tatal oulstanding dues of Micro and Suudl Enterprise 48,677,390 71,487,370
Total cutslaeding ducs of Creditars other than 503,413,606 391,096,579
Micre and Sma#f Enterprise
{iii) Other Financiul Liabilitics 20 2,243,738,472 1,901,803 225
(&} Other Cureene Liabilitis 21 04,441,725 34,283,686
(&) Provisions 22 854,000 254,000
{d} Curvent Tax Linbilities {net) a3 7441,569 962,060
Total Current Linbilities 3,508,370,431 2,89%8,687,641
Tuotui Linbilities 7,324,759, 087 6,853,421,634
Tatal Equify and Linbilities 13,621,737,900 12,715,735,959
Surnmary of Significant Avcounting Policies 2

For and on behalf ot the Board of Directors of
Meghmuant Tinechem Limlted
(CLN: U24100GI2007PLCOS1TLTY

Sanjay Jain

Chief Finagcial Officer

K.B. dichtn
Campany Secretary

Chairmar and Managing Divestor

Mnulik Patel

DN 2006947

[asushal Soparkar
Manaoging Diveetor
DIN; 51998162

Place: Ahmedabad
Nate:02-11-2020)
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Meghmani Finechem Limited
Unaundited Statement of Profit and Loss for the Period ended 30 September 2020
S (Figure in 3)
. Period ended September 30, Year ended March 31,
Particulars Notes 2020 2020
Revenue
Revenue from Operations 24 3,485,457,298 6,097,802,926
Other Income 25 15,650,384 21,598,405
Total Income {A) 3,501,107,682 6,119,401,331
Expenses
Cost of Materials Consumed 26 1,624,409,301 2,786,534,300
Changes in Inventories of Finished Goods. 27 (26,472,6303 (40,253,182)
Empicyee Benefits Expensc 28 273,960,236 440,184,084
Finance Costs 29 138,658,709 110,940,341
Depreciation and Amortization Expenses 3 315,150,223 443,019,996
Other Expenses 30 437,152,601 935,745,285
Taotn! Expense (13) 2,808,8538,440 4,676,190,824
Profit Before Tax (C) = (A-B) 692,249,241 1,443,210,507
Tax Expense:
Current Tax i21,578,884 253415930
Net Deferred Tax Expense f{Benefif) 135,653,113 49,065,257
Total Tax Expense (D) 257,231,999 302,481,187
Profit for the Year (B} =(C-D) 435,017,243 1,140,729.306
Other Comprehensive Income
Ytems that will not be reclassified te Profit or Loss
Remeasurement Gain / {Loss) on Defined RBenefit Plans (2,079,500) (4,158.0000
Income Tax effect on above 726,660 1,453,301
Total Qther Comprehensive Income / (Loss) for the (1,352,840 (2,705,679}
Year, net of Tax (F) .
Total Comprehensive Income for the Year {G) = 433,664,403 1,138.,023,627
Farnings per Equity Share (face value of Rs 10 each)
Basic 4 10.56 37.35
Diluted 749 19.40
Summary of Significant Accounting Policics 2
The accompanying Notes ate an integral part of these Financial Statements
As per our Report of even date
(For SRBC & CO LLP Fow and an behalf ot the Board of Directors of
Chartered Accountaats Meghmani Finechem Limited
[CAI Firm Registration No. - 324582E / E300003 (CIN: U24 100GI2007P1L,CO5171T)
per Sukrat Mehta Sanjay Jain Maulik Patel
Partner Chief Financial Officer Chairman and Managing Director
Membership No. 101974 DIN; 2006947
K.D. Meclita Kaashal Soparkar
Company Secretary Manuaging Director
DIN: 31998162
Place: Ahmedabad Place: Ahmedabad
Date: 02-11-2020 Dafe: 02-11-2020
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Meghmani Finechem Limited

Cash Flow Statement for the Period Tnded 30 th September 2020

{Figure in T)

Particulars

30th September 2020

31sf viarch 2020

A. Cash Flow from Operating Activities
Profit Before Taxation

692,249,241

1,443,210,493

Adjustment for :

Depreciation and Amortisation Expenses 301.150,223 443,019,996
Dividend Iacome - -
Interest Income {454,083) (1,228,773)
Tnterest and Finance Charges 124,414,277 81,530,562
Mark to Market Loss/{ Gain) on Derivative {net) {40,782,288) (62,351,221)
Unrealised Foreign Exchange Loss/( Gain) on borrowings, net 39,214,000 91,735,000
Lease Liability Interest 1,812,720 -
Unrealised Foreign Exchange Loss on Payable (3.243,803) 12,676,654
Profit en Sale of Property, Plant & Equipment (28,419 45,748
Profit on Sale of Mutzal Fund - {3,899,212)
Sundry Balance Written back {596.787) {3,828,912)
Operating Profit before Exceptional & Extraovdinary ltem 1,137,733,079 2,001,341,333
Exiraordinary Iems - -
Operating Profit hefore Worldng Capital changes 1,137,733,07% 2,008,341,335
Adjustment Tor:

(Increase) in Inventories (60,423,100 (73,873,334)
(Increase)/Decrease in Trade Receivables (334,330,787} 11,634,504
(Increase) in Other Noa Current Financial Assets {44,876,120)) (4,057,436)
(Increase)/Decrease in Other Non Current Assets [L0)] {0
(Increase)y/Decrease in Other Current Financiaf Assets 10,917,139 (8,703,913)
(Increase)/Decrease in Other Current Assets {47,043,970) 1,724,101
(Increase)/Decrease in Short Term Loans and Advances $16,538 1,813,408
Increase in Trade Payables 92,349,439 90,041,021
Ingrease in Long Term Provision : 6,035,993 213,532
Increase/(Decrease) in Other Current Financial Liabilitics 186,239,02¢ (101,948,908)
ncrease/(Decrease) in Other Current Liabilities 60,136,039 11,403,208
Increase in Short Term Provisions - 352,500
Working Capital Changes ,788) (71,403,319)
Cash Generated from Operation 202 £,929,938,016
Direct Taxes Paid (Net of Refund) (L15,148,522) (283,449,163)
Net Cash from Opernting Actlvitles 892,204,770 1,646,488,853

B. Cash Flow from Investment Activities
Purchase of Property, Plant & Equipment

(822,317,049

(3.692,596,268)

Proceed from Saie of Property, Plant & Eguipment 435,000 265,000
Fixed Deposits redeemed - 16,026,689
Interest Receivad 94,663 40,190,663
Tnvestment in Mutual Fond - (460,000,000)
Proceeds from Sale of Mutunl Funds - 463,899,212
Dividend Received - -
Net Cash (Used in) Investing Activities (821,767,386} (3,632,214,704}
C. Cash Flow from Financing Activities

Interest and Finance Charges Paid (201,672,056} (365,487,227}

Praceeds from Long-Term Bonowing
Repayment of Long-Term Borrowing

(271,789,474}

1,319,700,000
(220,000,000}

Repayment of Short-Term Berrowing (Net) 407,605,148 173,536,093
Payment of Lease Liability (4,939,936} {9,772,512)
Dividend paid on Preference Shares - (168,735,897)
Tax on Dividend paid on Preference Shares - (34,684 045)
Net Cash (Used in) generated from Financing Activifies (70,746,338} 694,556 402
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Meghmani Finechem Limited
Cash Flow Statement for the Period Ended 30 th September 2020
{Figure in T)
Particulars 30th Septerber 2020 31st Mareh 2020
Net Inereuse {Decrease) in Cash and Cash Equivalents (A+B+ {358,954) (1,291,169,450)
Cash and Cash Equivalent at the beginning of the year 968,971 1,292,138,566
Cash and Cash Equivalent at the end of the yeur 610,017 - 968,971
Cash and Cash Equivalent comprises as under
(Cash on Hand 154,283 148,705
Balance with Schedule Banks in Current Accounts 455,734 820,266
Deposits with Schedule Banks - -
Cash & Cash Equivalent at the end of the year (refer note 9) 610,017 968,971
As per our Report of even date
ForSRBC & CO LLP For ard on behalf ot the Boord of Directors of
Chartered Accountanty Meghmani Finechem Limited
TCAI Firm Registration No, - 324982E / E300003 (CIN: U24100GI2007PLCOS 717}
per Sukruf Wehta : Maulik Patel
Partner Chairman and Managing Director
Membership No. 101974 DIN: 2006947
Sanjay Jain Kaushal Soparkar
Chief Financial Officer Managing Director
DIN: 01998162
K.I1. Mchta
Company Secretary
Place: Ahmedabud Place: Ahmedabad
Duate: 02-14-2020 Date: 02-11-2620
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Annexure =10

Vivro Financial Services Private Limited
I RO Regd. Office;

Vivro House, 1, Shashi Colony, Gop. Suvidha Shoppiny Center,

CLR- DETT 2061994 PTL87T 102, Merchant Banher Sebi Aleg. Ho. INIZ000010) 22, MBI Reg. Mo, MBS

Paldi, Atmedabad, Gujarat, fndia - 380007
Tel: +91{79} 4040 4242
Wi yvIaAGt

December 12, 2020

To,

The Board of Directors and Shareholders.
Megitmani Grganlcs LUmited

184, GIOC, Phase-|l, Valva,

Ahmedabad - 362445,

Gujarat, India,

Dear Sirs/Madarms,

Subz Due Dliigence Certificate on the adequacy and aceuracy of disclosure of infermation
pertalning to Meghmani Finechem timited and Meghmani Organaochem Limited in the format
of abridged prospectus in relation to propased Compasite Scheme of Arrangement between
Meghmani Organics Limited {the "Domerged Company™ or “Transferer Company™ or "MOL 17),
Meghmani Organechem Limited {the "Resulting Company” or “MOL 2) and Meghmant
Finechem Limited {the "Transferee Company™ or "MFL") and their respective sharcholders and
creditors under Sectlons 230 te 232 road with Section 66 and other applicable provisions of the
Companles Act, 2013 and other applicable laws {"Schome of Arrangemant”/"Scheme”).

This is with reference to our engagement lester dated hay 14, 2019 antered with Meghmani Organics
Limited {'MOL %"} for certifying the adequacy and accuracy of disclosure of information pertaining to
Meghmani Finechem Linsited {"MFL"} and Meghmani Qrganochem limited ("MOL 2", prepared by
MOL t and to be sent to the shareholders of MOL § at the time of seeking their approval for the
Scheme.

The Scheme of Arrangement, inter alia, provides for a} Demerger of Agrochemical and Pigment
dndertaking (as defined in the Scheme) from Meghmani Orgasics Limited into Meghmani
Organachem timited, b) Change of terms of Optionslly Convertible and Redeemable Prefsrence
Shares {"OCRPS" issued by Meghmani Finechem Limited and ¢} Amalgamalicn of Remaining Business
Undertaking (as defined in the Scheme) of Meghmant Organics Limited with Meghmani Finechem
tinited and various other matters consequential ar atherwise integrally connected therewith,

SEBI vide its circular na. CFD/DIL3/CIR/Z0%7/21 dated March 10, 2017 as amended (“SEB1 Clrcular”)
prescribed requirements to be fullilled by fisted entities when they propose a Scheme of Arrangement.
The SEBI Circular, inter oifa, provides that in the event a Hsted entity enters into a scheme of
arrangerment with an unlisted entity, the #sted eatity shall disclose to s shareholders spplicable
information pertaining to the unlistad entity n the format specified for abridged prospectus as
provided in Part E of Schedule Vi of the Securities and Exchange Board of fndia (issue of Capital and
Disclosure Reguirements) Regulations, 2018 a3 amended {"SE81 ICDR Regulations™).

Further, the adequacy and accuracy of such disclosure of information pertaining te unlisted entity is
required to be cartified by a SEBI registered Marchant Banker,

Accordingly, we have been provided with the abridged prospectus of MFL and MOL 2 (‘Abridged
Prospectuses’) as prepared by MOL 1 and enclosed herewith. The Abridged Prospectuses will be
cireulated to the shareholders MOL 1 at the time of seeking \heir apgroval to the Scheme as a part of
the explanatcry statement ta the natice.

Pagel10i2
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Baseq on the information, documents, confirmations, representations, undertakings and cerlificoles
provided to us by MOL 1, MFL and MOL 2 and as well discussions with their management, directors and
officers, we confirm that the information contained in the Abridged Prospectisses of MFL and MOL 2 is

adequate and accurate in terms of the SEBI Circular read with Part £ of Schedule Vi of the SEBI ICDR
Regulations. “

The above confirmation is based on the information and documents provided by MOL 1, MFL and
MOL 2, explanations provided by the management of MOL 1, MFL and MOL 2 and information
available in public domain, Wherever required, appropriale representations fram MOL 1, MFL and
MOL 2 have also been obtained. This certificate is based on such Information and explanations as are
received or provided tili the date of this Certificate. We have relied on the financials, information and
representations provided to us on an as is basis and have not carried out an audit of such information.
Our scope of work does not constitute an audit for financial information and accordingly we do not
express an opinion on the falrness of the financial information referred o in the Abridged
Prospectuses and have assumed that the same is complete and accurate in all material aspects on an
as is basis, This Certificate Is a specific purpose certificate issued in terms of and in compliance with
the SEBI Circular and hence it should not be used for any other purpose or transaction, This certificate
is not, nor should it be construed as our opining or certifying the compiiance of the proposed Scheme
of Arrangement with the provisions of any faw including companies, taxation and capital market
related laws or as regards any legal implications or issues arising thereon, in their respective
jurisdiction, except for the purpose expressly mentioned herein,

We express no opinion whatsoever and make no recommendation at all on the Company's decision to
affect the Scheme or how the holders of equity shares and/or secured andfor unsecured creditors
should vote at their respective meetings held in connection with the proposed Scheme. We do not
and should not be deemed to have expressed any views on any terms of the Scheme or its success.
We also express no opinion, and accordingly accept no responsibility for or as to the price at which
the equity shares of MOL 1, MFL and MOL 2 will trade following the Scheme or as to the financial
performanca of MOL 1, MFL and MOL 2 following the consumenation of the Scheme. We express no
opinion whatsoever and make no recommendations at all {and accordingly take no respansibility) as
to whether shareholders/investors should buy, seli or hold any stake in MOL 1 or any of its related
parties. We shall not be liable for any losses whether financial or otherwise or expenses arising directly
ar indirectly out of the use of or refiance on the information set out here in this certificate.

For, Vivro Financial Services Private Limited

Jayesh Vithlani
SVP - Capital Markets

Place: Ahmedabad

Encl: As above
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
{AS PROVIDED IN PART E OF SCHEDULE VI OF THE SEBI ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entities involved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or “Transferor
Company” or “MOL 17), Meghmani Organochem Limited (“Resulting Company” or *MOL 27) and
Meghmani Finechem Limited (“Transferee Company™ or “MFL”) and their respective sharcholders and
creditors in terms of requirement specified in SEBI Cireular - CFD/DIL3/CIR/2017/21 dated March {0, 2017
as amended (“SEBI Circular™).

THIS DOCUMENT CONTAINS 8 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE
PAGES.

MEGHMANI FINECHEM LIMITED
Registered Office: Plot No.CHI1/CH2Z, GIDC Industrial Estate, Dahej, Taluka - Vagara,
Bharuch - 392 130, Gujarat, India.
Corporate Office: Meghmani House, Behiind Safal Profitaire, Corporate Road, Prahladnagar
Ahmedabad-380 015, Gujarat, India.
Telephone: +91-75-7176100/29709600; Email: kamlesh.mehta@meghmani.com; Website: NA
CIN: U24100GI2007PLCOS1T717
Contact Pelson Mr K'lmlush Mchia

Mbghmanl Orgamcs Lmntcc! M1 ayantllai Patel, Mr Ashlshbha: Soparkai Mr. Nﬁtwarlai ?atcl M.
Rameshbhal P']lel Mr Amndbhal Patel, Mr. Maulik Patel and Mrs Deval Sop‘n‘k‘\!
Y : DETAILS OF THE SCHEME - i
The Composue Scheme of Armngement is proposed between Meghmans Orgamcs lelted (thc
“Demerged Company” or “Transferer Company” or “MOL 1"), Meghmani Organochem Limited {the
“Resulting Company” or “MOL 27) and Meghmani Finechem Limited (the “Transferce Company” or
“MFEL™) and their respective shareholders and creditors under Sections 230 fo 232 read with Section 66
and other applicable provisions of the Companies Act, 2013 and other applicable laws. The Composite
Scheme of Arrangement, inter alia, provides for a) Demerger of' Agrochemical and Pigment Undertaking
(as defined in the Scheme) from Meghmani Organics Limited into Meghinani Organochem Limited, b)
Change of terms of Optionally Convertible and Redeemable Preference Shares ("OCRPS”) issued by
Meghmani Finechem Lim#ed and ¢) Amalgamalion of Remaining Business Undertaking (as defined in the
Scheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matiers
consequentml or otherwme mteblaily connected therewith.

EETELN & FHEISTATUTORY AUDITOR

SRBC& CoLLP,

21* Floor, B Wing, Privilon, Ambli BRT Road, Behind Isckon Temple, OfT. S.G. Highway,
Ahmedabad - 380059, Gujarat, India; Telephone: +91-79-66083900; Email: sukrut mehtagisrb.in

DEX OF: CONTEN
“Particulars
Promoters of Meghmani Finechern Lirmnited
Business Model/Business Overview and Strategy
Board of Divectors of Meghmani Finechem Limited
Sharehelding Pattern as on September 30, 2020 5
Audited Finaneials 6
Intcrnal Risk Factors 6
Summary of Qutstanding Litigations, Claims and Regulatory Action 7
7
8

ol
@l

@mqa\mnwm»-‘zf
s

Rationale and Benefits of Scheme of Arrangement
Peclaration
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- PROMOTERS OF MEGHMANI FINECHEM LIMITED

Corporate Promoter — Meghmani Organics Limited (MOL 1)

Mephmani Organics Limifed is a public company limited by Shares incorporated on January 2, 1995 under the
Companies Act, 1956 in the State of Gujarat. The Registered Office of MOL | is situated at {84, GIDC,
Phase-II, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate Identity Number (CIN) of MOL 1 is
124110GJ1995PLC024052. The Issued, Subscribed amd Paid up Share Capital of MOL 1 as on Seplember 30,
2020 is Rs.25,43,14,211/- divided into 25,43,14,211 Equity Shares of Re.1/- each. The Equity Shares of MOL
I are listed on Natienal Stock Exchange of India Limited and BSE Limited. The Singapore Depository Shares
(*SDS) of MOL 1 arc listed on Singapore Exchange Securities Trading Limited (SGX-ST).

MOL 1 is engaged in the business of manufacturing and selting of Pigments and Agrochemicals products and

alse trading of chemical products.

Promaters and Promoter Group of MOL 1.

N W s teniber 30, 2020) olding.
1. Ashishbhal Natawarlal Soparkar 2,54 40,396 10.00%
2, Patel Natwarlal Meghjibhai 2,07.39,850 8.16%
3. Jayantibhai Meghjibhai Patel 1,80,24,390 7.09%
4, Rameshbhai Meghjibhai Patel 1,58,85,567 6.23%
5. Anandbhai [shwarbhai Patcl 78.93,200 3.10%
6. Taraben Jayantiial Patel 73,60,000 2.89%
7. Patel Natubhai Meghjibhai 51,72,280 2.03%
8. Ankit Natobhai Patel 31,359,100 123%
9, Patel Naynaben Anandbhai 7,70,000 0.30%
10. | Bhartiben Natubhai Patel 20,00,000 0.79%
11. | Patel Karana Rameshbhai 19,71,000 0.78%
12, | Disha Kevatkumar Vanani 15,00,060 (.55%
13. i Kaushal Ashishbhai Soparkar 14,00,300 0.55%
14. { Maulik Jayantibhai Patel 15,70,000 0.62%
15. | Patel Rameshbhai Meghjibhat 14,20,000 0.40%
i6. | Patel Kalpana Rameshbhai 10,18,951 0.40%
17. | Vaishakhi Rameshbhai Patel 10,91,000 0.43%
18. | Kantibhai Meghjibhai Patel (HUF) 7,80,000 0.31%
19. | Patel Jayantibhai Meghjibhai 7,36,000 0.29%
20. | Lalit Kantibhai Pate] & Kantibhai Patel 7,00,600 0.28%
21, | Haribhai Meghjibhai Patel 4,35,611 0.17%
22. | Deval A Soparkar 4,10,710 0.16%
23. | Ruchi Ashishbhai Soparkar 4,10,710 0.16%
24. | Kruti Adesh Patel 4,07,306 4.16%
25. | Anand I Patel 3,80,000 0.13%
26. | Patel Ganpatbhai Meghjibhai 3,50,000 0.14%
27. | Ishwarbhai Meghjibhai Patc} 3,00,000 0.12%
28. | Popatbhail Meghjibhai Patel 2,88,438 0.11%
29. | Popatbhai M Patel (HUF) 2,770,000 0.11%
30. | Patel Darshan Anandbhai 10,21,205 0.40%
31. | Chintsan Ansndbhai Patel 10,29.000 0.40%
32. Patet Damini Narcndra 1,45,000 0.06%
33. Hansaben Amrutbhai Patel 1,45,000 0.06%
34, | Ashishbhai N. Soparkar 1,27,320 0.05%
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Noo | ERERLTOIDER S IO ber 30,2020) | - Holding’
35. | Sandhya Maulik Palel 454,749 - 0.18%
36, Adesh K Patel 43,082 0.02%
37. | Amvotbhai Shiviambhai Patel 3,400 0.00%
38. Patel Narendra Bhailalbhai 1,500 0.00%
39, | Dhiren Madhur Goyal 14,500 0.01%
40, : Nayanaben Ashishbhai Soparkar 1,42,000 0.06%
Total Shareholding 12,45,91,465 48.99%

Board of Directors of MOL 1:

No o
I Mr. Jayantilal Patel Executive Director — Chairperson 00027224
2, Mr. Ashishbhai Soparkar Managing Director 00027480
3. Mr. Nalwartal Patel Managing Director 00027540
4, Mr, Rameshbhai Patel Whole Time Director 00027637
3. Mr, Anandbhai Patel Whole Time Director 00027836
. Mr, Manubhai Patel Independent Director 06132045
7. Prof. {(IXr) Ganapathi Yadav Independent Director 02235661
8. Ms. Urvashi Shah Independent Director 07007362
9. Mr. Palakodeti Bhaskar Rao Independent Director 08058946
10. | Mr. Ching Seng Liew Independent Director (8065615

MOL | is holding 2,35,45,985 Equity Shares constituting 57.16% of the total Equity Share Capital and
21,09,19,871 8% Optionally Convertibie Redeemable Preference Shares (OCRPS) constituting 100% of total
preference share capital, of Meghinani Finechem Limited.

Individual Promoters

t. Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments industry and more

than 25 years in the Agrochemicals Industry.

2. Mr. Ashishbhai Soparkar has experience of more than 45 years in the Dyes and Pigments industry and
more than 25 years in the Agrochemicals Industry,

3. Mr. Natwarlal Patel has experience of more thar 42 years in the dyes and pigments indostry and more

than 26 years in the Agrochemicais Industry.

4, Mr. Rameshbhai Patel has experience of around 42 years in the Pigments industry and more than 26

years in the Agrochemicals Industry,

5. Mr. Anandbhai Patel has experience of around 34 years in the Pigments Industry.

6. Mr, Maulik Patel has experience of around 14 vears in the Caustic-Chlorine & its derivative Industry.

7. Ms, Deval Soparkar hay experience of around 16 years in the Pigments industry,
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BUSINESS MODEL / BUSINESS OVERVIEW

. BUSINESS MODE!

USINESS OVERVIEW-AND STRATEGY.

Meghmani Finechem Limited, the Transferce Company, is an unlisted public company fimited by shares
incorporated on September 11, 2007 under the provisions of the Companies Act, 1936, having corperate
jdentity number - U24100GI2007PLCO51717 and having its Registered Office and manufacturing facility
situated at Plot No. CHI/CHZ2, GIDC Industrial Estate, Dahej, Taluka - Vagara, Bharuch - 392 130, Gujarat,
India, Meghmani Finechem Limited is a subsidiary of Meghmani Organics Limited.

Meghmani Finechem Limited is engaged in manufaciuring and sclling of Chemical Chlorine and Iis
Derivative products, viz., Caustic —Chlorine and Caustic Potash and operates 96 MW Captive Power Plant.

Pursuant to the Scheme of Arrangement, Remaining Business Undertuking of Meghmani Orpanics Limited
(as defined in the Seheme) will be amalgamated with Meghmani Finechem Limited.

BOARD OF DIRECTORS OF MEGHMANI FINECHEM LIMITED

I Mr.  Maulik | 02006947 Chairman and He has experience of around 14 years in the
Patel Managing Director | Caustic-Chlorine & its derivative Industry.
Other Directorships:
I, Radha Madbay Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Amulis Finechem Private Limited

2 Mr.  Kaushal | 01998162 | Managing Director | He has 13 years of experience in the
Soparkar and CEO Chemical Industry.

Other Directorships:

. Radha Madhav Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Amulis Finechem Private Limited

3 Mr. Aok Patel | 02180007 Whole- He has 13 years of experience in the
time/Executive Chemical Industry.
Director
Other Directorship:

1. Vidhi Global Chemicals Limited
2. Meghmani Novotech Private Limited

4§ Mr, Karana ; 01727321 Whole- He has 8 years of experience in the
Patel time/Executive Agrochemical Indusiry.
Director
Other Directorship:

1. Meghmani Novotech Private Limited.
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5 Mr.  Darshan | 02047670 Whole- He has 13 years of cxperience in the
Patel time/Executive chemical industry.
Director
Other Directorship:
1. Vidhi Global Chemicals Limited.
6 Mr, Balkrishna | 00430220 | Independent Director | He is a practicing chartered accountant
Thakkar having more than 45 years of experience in
the Audit and Taxation field.
Other Directorship - Nil
7 | Ms. Nirali | 05309425 | Independent Woman | She has 6 years of experience of Financial
Parikh Director Advisor and Visiting lecturer in the field of
finance and marketing.
Other Directorship - Nil
8 | Mr. Manubhai | 00132043 | Independent Director | He was associated with Zydus Group of
Patel Companies as CFO for 37 years. He also has

rich experience, expertise and in-depth
insights in the ficld of Forex, Treasury and
Credit Management.

Other Dirgetorship:

Meghmani Organics Limited

Acme Diet Care Private Limited
Meghmani Industries Limited
Dialforhealth Unity Limited

Digicare Healthcare Solutions Private
Limited

Cliantha Research Limited

GVFL Trustee Company Private Limited
Paryavaran Edutech

Lok b —

oS

SHAREHOLDING PATTERN AS ON SEPTEMBER 30,2020

Promoter and Promoter Group

4,11.93,114

21,09.19.871

Public

0

0 %

Total

4,11,93,114

21,09,19,871 100%
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. AUDITED FINANCIALS

Standalone Financials

SAgatJune Mar
1:30,2020% 31 2029 ; : '
Total income from operalions (nel) 13,759.48 60,978.03 71, 039 30 61 489 26
Net Profit / (Loss) before tax and 2,750.43 1443210 | 2422003 | 19,516.87
extraordinary iteins
Net Profit / {Loss) after tax and 1.786.99 11,407.29 18,280.69 | 1554745
exfraordinary items
Equity Share Capital 4,119.31 4,119.31 4.1§9,31 7,076.00
QCRPS 21,091.9% 21,091.99 21,091.99 -
Reserves and Surplus / Other Equity 35,192.07 33,411.85 24,065.81 44,656.82
Net Worth™ 60,403.37 58,623.14 4927711 51,732.82
Basic earnings per share (<) 4.34 27.69 25.09 21.97
Diluted earnings per share () 3.08 19.65 20.37 21.97
Return on Net Worth™ (%) 2.96% 19.46% 37.10% 30.05%
Net asset value per equity share™ (%) 95.43 91.11 68.42 73.11

*Unaudited and not annualized

@ Net worth is computed by adding the Equity Share Cupital, OCRPS and the Reserves and Surplus as

disclosed in the above table,

@ Return on Net Worih is computed as net profitfloss afier tux divided by Net Worth as disclosed in the above

fable.

@ Net Assets value per equily share is computed oy Nel Worth ativibutable jo equity shareholders divided by

Towal number of outstanding Equity Shares as at the end of the respective period.

Consolidated Finaneials — Not Applicable

NTERNAL RISK FACTORS

Fmplementation of the Scheme is dependent on the approval from the regulatory authorities and it we are
unable to manage timely compliance of regulatory requirements, it may impact the Scheme. Any
meodification or revision in the Scheme suggested / directed by the competent authorities, which is not
accepizble to the Board of Directors of the Demerged Company, the Resulting Company or the Transferce
Company may adversely impact the proposals in the Scheme.

The loss, shutdown or slowdown of operations at any of our manufacturing facilities or underutilization of
our manufacturing facilities may have material adverse effect on our business and results of operations,

If we are unable o accurately forecast demand for our business, our cash flows, financials conditions and
prospects may be adversely affected.

The success of business of the Transferce Compaay is largely dependeat upon the knowledge and
experience of the senior management, key management personuel and skilled manpower and an inability
to attract and retain key personnel may have an adverse effect on its business prospects,

Extensive environmental, health and safety laws and regufations may result in increased liability and
capital expenditurc.

The Transferee Company has entered into related party transactions in past and may continue to do so in
future.
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SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION |

A

B.

4

D

C.

Total number of outstanding litigations against Meghmani Finechem Limited and amount involved —
‘Namreof litipation o0 i “Amount {in‘Rs: Lakhs)®
Civil Matters 1 30.31
Indircct Tax Matters 5 730.20

*excluding penalty and interest,

Brief details of top 5 aterial outstanding litigations against Meghmani Finechem Limited and amount
involved:

T Amount Involved

. = (in Rs. Lakhs)*
l Demand for Custom Duty ) Pending before 621.83
for FY 2012-13 CESTAT )

. . Pending before

Service Tax liability for FY .
2 201213 & F014-15 - CESTAT, dcp:llrtmcntal 108.37
authorities

*excluding penalty and interest,

The litigations where the amount involved equals to or exceed 5% of net profit afier tax as per the audited
Sinancial statements for the FY 2019-20 are considered as material litigations.

Regulatory Action, if any - disciplinary action taken by SEB! or stock exchanges against the Promoters of
Meghmani Finechem Limited in last 5 financial years including outstanding action, if any: Nil

. Brief details of outstanding criminal proceedings against Promoters of Meghmani Finechemn Limited: Nil

. RATIONALE AND BENEFITS OF SCHEME OF ARRANGEMENT = = = =77

a)

b)

d)

e}

t

£)

The proposed re-structuring would create enhanced value for the shareholders through potential unlocking
of value through lsting of both the businesses on the NSE and BSE (i.e. “Agrochemicals & Pigment” and
“Chioro-Alkali and its Derivatives™);

The restructuring would allow a focused strategy and specialization for sustained growth, which would be
ins the best interest of all the stakcholders and the persons connected with the aforesaid companies;

Since both the business are having separate growth trajectories, the proposed re-struciuring would erable
both the businesses to pursue their growth opportunities and offer investment opportunities to potential
tavestors;

The proposed re-structuring would enable MOL 1 to delist its SDS’s listed on SGX-ST;

The proposed re-structuring would provide opportunity to sharehelders of MOL 1 to directly pasticipate in
Chloro-Alkali and its Derivatives business;

The proposed re-structuring would enable investors to hold investments in the businesses with different
investment characteristics, which best suit their investment strategies and risk profiles;

The proposed re-structuring would enable management to bave a greatce/ enhanced focus of the
management on the Chioro-Alkali and its Derivatives business for exploiting opportunities,

FL
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We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
(ICDR) Regulations, 2018 have been complied with and no statement made in this Document is contrary to
the provisions of SEBI Circular or the SEBI (ICDR) Regulations, 2018. We further certify that all statements
in this Document are true and correct,

7] DECIARATION. = =

For, Meghmani Organics Limited

Sd/-

Kamlesh Mehta
Company Secretary & Compliance Officer

Place: Ahmedabad

Date: December 12, 2020

Capitalized terms used but not defined in this Document shall have the same meaning as ascribed to them
under the Scheme of Arrangement.
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART E OF SCHEDULE VI OF THE SEBI ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entities involved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or the “Transferor
Company” or “MOL 17), Meghmani Organcchem Limited (“Resufting Company” or *MOL 2™) und
Meghmani Finechem Limited (“The Transferee Company™ or “MFL”) and their respective sharcholders
and creditors in (erms of requirement specified in SEBI Circular - CFD/DIL3/CIR/2017/21 dated March 10,
2017 as amended (“SEBI Circular”),

THIS DOCUMENT CONTAINS 6 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE
PAGES.

MEGHMAN! ORGANOCHEM LIMITED
Registered and Corporate Office: 1% t0 3" Floor, Near Raj Bunglow, Near Safal Profitaire, Prahiad
Nagar, Satellite, Ahmedabad — 380015, Gujarat, India
Telephone: +91-79-71761000; Email: kamlesh. mehta@meghmani.com; Website: NA
CIN: G24299GJ2019PLCH10321
Contact Person: Mr, Kamlesh Mehta

: : - PROMOTERS - o
Meghmam Crganics leltcd Mr Jayantliai Patel, Mr, Ashlshbhal Soparkar, Mr. N'ltwarlal Patel Mz,
Rameshbhat Patel, Mr. Anandbhai Patel and Mr., Karana Patel
: i ' DETAILS OF.THE SCHEME e = T
The Composne Scheme of Arrdn"ement s proposed between Meghmani Orgamcs leltcd (the
“Demerged Company” or “Transferor Company” or “MOL 1%), Meghmani Organochem Limited (the
“Resulting Company” or “MOL 2™} and Meghmani Finechem Limited (the “Transferee Company” or
“MFL) and their respective shareholders and creditors under Sections 230 to 2372 read with Section 66
aand other applicable provisions of the Companies Act, 2013 and other applicable laws. The Compesite
Scheme of Arrangement, fnter alia, provides for a) Demerger of Agrochemical and Pigment Undertaking
(as defined in the Scheme) from Meghmani Ovganics Limited into Meghmani Organochem Limited, b)
Change of terms of Optionatly Convertible and Redeemable Preference Shares (“OCRPS™) issued by
Meghmani Finechem Limited and ¢) Amalgamation of Remaining Business Undertaking (as defined in the
Scheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matters

consequential or otherwise mlegmliy connected therewith.
3 S USTATUTORY AUDITOR -
SRBC&CoLLP,
21* Floor, B Wing, Priviton, Ambili BRT Read, Behind Isckon Temple, Off. 8.G. Highway,
Ahmedabad — 380059, Gujarat, Indiz
Telephone: +91-79-66083900; Email: sukrut.mehta@sib.in

NDEX OF. CONTENT
. : _arhcnlnrs s :
Promoters of Meghmani Orgcmochem Lumied

bt
A
,'o.

Business Model/Business Overview and Strategy
Board of Directors of Meghmani Crganochem Limited
Shareholding Pattern as on September 30, 2020
Audited Financials

Internal Risk Factors

Summary of Outstanding Litigations, Claims and Regulatory Action 6

Rationale of Scheme of Arrangement 6

U= N R 0 0 N N UV S

Declaration 6
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‘PROMOTERS OF MEGHMANI ORGANOCHEM LIMITED

Corporate Promaoter — Meghmani Organics Limited (MOL 1)

Meghmani Organics Limited is a public company limited by Shares incorporated on January 2, 1995 under the
Companies Act, 1956 in the State of Gujarat. The Registered Cffice of MOL 1 is situated at 184, GIDC,
Phase-II, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate 1dentity Number (CIN} of MOL | is
1.24110GJ1995PLC024052, The Issued, Subscribed and Paid up Share Capital of MOL 1 as on September 30,
2020 is Rs.25,43,14,211/- divided into 25,43,14,211 Equity Shares of Re.1/- each. The Equity Shares of MOL
| are listed on National Stock Exchange of India Limited and BSE Limited. The Singapore Depository Shares
(‘SDS") of MOL 1 are listed on Singapore Exchange Securitics Trading Limited {SGX-ST).

MOL 1 is engaged in the business of manufacturing and selling of Pigments and Agrochemivals products and
also Trading of Chemical products.

Promoters and Promoter Group of MOL 1:

L8y, s Held
Nooo Mmoo Tl romoten S ovp .. (as.on September 30, 2020)7 . Holding-
1. Ashishbhai Natawarlal Soparkar 2,54,40,396 10.00%
2. Patel Natwarlal Meghjibhai 2,07.39,850 8.16%
3, Jayantibhai Meghjibhai Patel 1,80,24.390 7.09%
4, Rameshbhai Meghjibhai Patel 1,58,85,567 6.25%
5. Anandbhai Ishwarbhai Patel 78,893,260 3.10%
6. Taraben Jayantilal Patel 73.,60,000 2.89%
7. | Patel Natubhai Meghjibhai 51,72,280 2.03%
8. Ankit Natubhai Patel 31,39,100 1.23%
9, Patel Naynaben Anandbhai 7,70,000 0.30%
10. | Bhartiben Natubhai Patel 20,006,000 0.79%
1:. | Patel Karana Rameshbhai 19,71,000 0.78%
12, | Disha Kevatkumar Vanani 15,030,000 0.59%
13. | Kaushal Ashishbhai Soparkar 14,00,800 0.55%
t4. | Maulik Jayantibhai Patel 15,70,000 0.62%
i5. | Patel Rameshbhai Meghjibhai 14,20,000 0.40%
16. Patel Kalpana Rameshbhai 10,18,951 0.40%
17. | Vaishakhi Rameshbhai Patel 10,91,000 0.43%
18. | Kantibhai Meghjibhai Patei (HUF) 7,80,000 0.31%
19. | Patel Jayantibhai Meghjibhai 7.36.000 0.29%
20. | Lalit Kanfibhai Patel & Kantibhai Patel 7,00,000 0.28%
21. | Haribhai Mecghjibhai Patel 4,35,011 0.17%
22. | Deval A Soparkar 4.10,710 0.16%
23. | Ruchi Ashishbhai Soparkar 4,10,710 (.16%
24. | Xuuti Adesh Patel 407,306 0.16%
25. 1 Anand T Patel 3,80,000 0.15%
26. | Patcl Ganpatbhai Meghjibhai 3,50,000 0.14%
27. | Ishwarbhai Meghjibhai Patel 3,00,000 0.12%
28. | Popatbhai Meghjibhai Patel 2,88.438 0.11%
29. | Popatbhai M Patel (HUF) 2,70,000 0.11%
30. Patel Darshan Anandbhai 10,21,205 0.40%
31. | Chintan Anandbhai Patel 10,29,000 0.40%
32. | Patel Damini Narendra 1,45,000 0.06%
33. | Hansaben Amrutbhai Patel 1,45,000 0.06%
34, 1§ Ashishbhai N. Soparkar 1,27,320 0.05%
35. | Sandhya Maulik Patel 4,54,74% 0.18%
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Sr. No. of Shares Held | -
Mok 4t SRR R o Seplember 30, 2020)
36. | Adesh K Patel 43,082
37. | Amrutbhai Shivrambhai Patel 3,400 0.00%
38. | Patel Narendra Bhailalbhai 1,500 0.00%
39, | Dhiren Madhur Goyal 14,500 0.01%
40, Nayanaben Ashishbhai Soparkar 1,42,000 {.06%
Total Shareholding 12,45,91.,465 48.99%,

Board of Directors of MOL 1:

L. Mr. Jayantilaf Patel Executive Director — Chairperson 00027224
Z. Mr. Ashishibhai Soparkar Managing Director 00027480
3 Mr. Natwarlal Patel Managing Director 06027540
4. Mr. Rameshbhai Patel Whole Time Director Q0027637
5. Mr. Anandbhai Patel Whole Time Director 00027836
6. Mr. Manubhai Patel Independent Director 00132045
7. Prof. (Dr} Ganapathi Yadav Independent Director 02235661
8. Ms. Urvashi Shah Independent Director Q7007362
9, Mr. Palakodeti Bhaskar Rao Independent Dircctor 08058946
10. | Mr. Ching Seng Liew Independent Director 08065615

MOL 1 is holding 50,000 Equity Shares (including 6 Eguity Shares held through nominee members)
constituting [00% of the Total Equity Share Capital of Meghmani Organochem Limited.

Individual Promoters

1. Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments Industry and more
than 25 years in the Agrochemicals Indusiry.

2. Mr. Ashishbhai Soparkar has experience of more than 45 years in the Dyes and Pigments Industry and
more than 25 years in the Agrochemicals Industry.

3. Mr, Natwarlal Patel has experience of more than 42 years in the Dyes and Pigments Industry and mare
than 26 years in the Agrochemieals Industry,

4, Mr, Rameshbhai Patel has e¢xperience of around 42 years in the Pigments Industry and mere than 26
years in the Agrochemicals Industry.

5. Mr. Anandbhai Patel has expericnce of around 34 years in the Pigments Industry.

6. Mr, Karana Patel has experience of more than 8 years in the Agrochemical Industry,

Meghmani Organochem Limited, the Resulting Company, is an unlisted public company limited by shares
incorporated on Qctober 15, 2019 under the provisions of the Companies Act, 2013, having Corporate Identity
Number (CIN} - U24299GI2019PLC110327 and having its Registered office situated at 1% to 3" Floor, Near
Raj Bunglow, Near Safal Profitaire, Prablad Nagar, Satellite, Ahmedabad — 380015, Gujarat, India,
Meghmani Organochem Limited is promoted by, and is Wholly Owned Subsidiary of, Meghmani Organics
Limited,
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Meghmani Organochem Limited is authorized by its memorandum of association to engage in the business of
manufacturing and selling of Pigments and Agrochemicals products.

Currently, Meghmani Organochem Limited has no business operation. Pursuant to the Scheme of
Arrangement, Agrochemical and Pigment Undertaking (as defined in the Scheme) will be demerged from
Meghmani Organics Limited and transferred to and vested in Meghmani Organochem Limited.

1 | Mr.
Patel

T ayantilaf

00027224

Non-Executive
Drrector

He has cxpcriénéc of more than 45ycarsmthc
Dyves and Pigments Industry and more than 25
years in the Agrochemicals Indusiry.

Other Directorship:

1. Meghmani Organics Limited

2. Meghmani Chemicals Limited

3. Alkali Manufacturers Association of India

2 Mr.

Ashishbhai

Soparkar

00027480

Non-Executive
Director

He has experience of more than 45 years in the
Dyes and Pigments Industry and more than 235
years in the Agrochemicals Industry.

Other Directorship:
1. Meghmani Organics Limited
2. Meghmani Chemicals Limited

3 Mr,
Patel

Natwarlal

00027540

Non-Executivé
Director

He has experience of more than 42 years in the
Dyes and Pigments Industry and more than 26
years in the Agrochemicals Industry.

Other Directorship:

1. Meghmani Organics Limited
2. Crop Care Federation of India
3. Meghmani Chemicals Limited
4. Meghmani Industries Limited

4 Mz,
Pate!

Rameshbhai

00027637

Non-Executive
Director

He has experience of around 42 years in the
Pigments Todustry and more than 26 years in the
Agrochemicals Industry.

Other Directorship:
1. Meghmani Organics Limited
2. Meghmani Industries Limited

5 Mr,
Patel

Anandbhal

00027836

Non-Executive
Director

He has expericnee of around 34 years in the
Pigments Industry.

Other Directorship:
1. Meghinani Organics Limited
2. Novel Spent Acid Mapagerent
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| SHAREHOLDING PATTERN AS ON SEPTEMBER 30, 2020

Particulars 0 T Jumber of shares © |~ % of total share capital = |
Pramoter and Promoter Group 50,000 100%

Public 0 0%

Total 50,000 100%

Standalone Financials (Amount in Rupees)

“Particulars [ As at June 30, 2020% | As at-March 31,2020
Total income from operations (net) - -
Net Profit / (Loss) before fax and extraordinary items - -
Net Profit / (Loss) after tax and exiraordinary items - -
Equity Share Capital 5,00,000 5,030,000

Reserves and Surplus / Other Equity - _
Net Worth 5,00,000 5,00,000
Basic Earnings per share (%) : - -

Diluted Earnings per share (3) - -
Return on Net Worth (%) - _
Net Asset value per share (3) 10.00 10.00
*Unaudited and not annualized

Consolidated Financials — Not Applicable

INTERNAL RISK FACTORS .

1. Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
unable to manage timely compliance of regulatory requirements, it may impact the Scheme. Any
modification or revision in the Scheme suggested / directed by the competent authorities, which is not
acceptable to the Board of Directors of the Demerged Company, the Resulting Company or the Transferee
Company may adversely impact the proposals in the Scheme.

2. The loss, shutdown or slowdown of operations at any of our manufacturing facilities or underutilization of
our manufacturing facilities may have material adverse effect on our business and results of operations.

3. If we are unable to accurately forecast demand for our business, our cash flows, financials conditions and
prospects may be adversely affected.

4. The success of business being acquired by the Resulting Company is largely dependent uwpon the
knowledge and experience of the senior management, Key Management Personnel (KMP) and skilled
manpower and an inability to attract and retain key personoel may have an adverse effect on its business
prospects.

5. Extensive environmental, health and safety laws and regulations may result in increased liability and
capital expenditure.

6. The Resulting Company, presently, does not carry on any business activity.
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 SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION:

A, Total number of oufstanding litigations against Meghmani Organochern Limited and amount involved -
il

B. Brief details of top § material outstanding litigations against Meghmani Organochem Limited and amount
involved - Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters of
Meghmani Organochem Limited in last 5 financial years including outstanding action, if any: Ni|

D. Brief details of outstanding criminal proceedings against Promoters of Meghmani Organochem Limited:
Nil

"RATIONALE OF SCHEME OF ARRANGEMENT.

a} The proposed re-structuring would create enhanced value for the shareholders through poteatial unlocking
of value through listing of both the businesses on the NSE and BSE (i.e. “Agrochemicals & Pigment” and
“Chloro-Alkali and its Derivatives™);

b) The restructuring would allow a focused strategy and specialization for sustained growth, which would be
in the best interest of ali the stakeholders and the persons connected with the aforesaid companies;

¢) Since both the business are having separate growth trajectories, the proposed re-structuring would enable
both the businesses to pursue their growth opportunitics and offer investment opportunities to potential
investors;

d} The proposed re-structuring would enable MOL 1 to delist its SD§’s listed on 8GX-8T;

¢) The proposed re-structuring would provide opportunity to shareholders of MOL | to directly participate in
Chloro-Alkali and its Derivatives business;

f) The proposed re-structuring would enable investors ko hold investiments in the businesses with different
investment characteristics, which best suit their investment strategies and risk profiles;

g) The proposed re-structuring would enable management to have a greater/ enhanced focus of the
management on the Chloro-Alkali and its Derivatives business for exploiting opportunities.

DECLARATION

We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
(ICDR}) Regulations, 2018 have been complied with and no statement made in this Document is contrary to
the provisions of SEBI Circular or the SEBI (ICDR)} Regulations, 2018. We further certify that all statements
in this Document are true and correct.

For, Meghmani Organies Limited

Sdi-
Kamlesh Mchta
Company Secretary & Compliance Officer

Place: Ahmedabad
Date: December 12, 2020

Capitalized terms used but not defined in this Document shall have the same meaning as ascribed lo them
under the Scheme of Arrangement.
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MEGHMANI FINECHEM LIMITED
(CIN: U24100GJ2007PLC051717)

CORPORATE OFFICE : MEGHMANI HOUSE
B/h, Safal Profitaire, Corporate Road, Prahladnagar, Anmedabad-380015.
Gujarat {India) Phone : +91 78 24709600 / 71761000
Fax : + 1 70 20709605 Email : info@meghmanifinechem.com







