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

Inthe 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.

(CIN L24110GJ1995PLC024052)

Acompany incorporated under the

Companies Act, 1956 and having its

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 UNSECURED CREDITORS OF THE
TRANSFEREE COMPANY PURSUANT TO THE ORDER DATED 2nd DECEMBER 2020
BY THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,
All the Unsecured 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
mesting of the Unsecured Creditors of the Transferee Company be convened and held on
Thursday, 28th January 2021 at 3.00 p.m. through Video Conferencing or Other Audio
Visual Means ("'VC/OAVM’) for the purpose of considering, and if thought fit, approving with or

Notice of NCLT Convened Meeting o1




%FL

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 Unsecured Creditors of the Transferee Company will be held on
Thursday, 28th January 2021 at 3 p.m., through VC/OAVM, when the Unsecured Creditors
are requested to attend.

Unsecured 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 to 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 modification(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
of the National Company Law Tribunal, Ahmedabad bench ("NCLT” or “Tribunal”) and/or such
other competent authorily, 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 such consents, approvals and permissions, which may be agreed
to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shall be deemed to mean and include one or more Commiittee(s) constituted/to be constituted
by the Board or any person(s) which the Board may nominate to 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 undertaking 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.”
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“RESOLVED FURTHER THAT the Board be and is hereby authorized to do alf such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
approptiate or necessary to give effect to this resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or 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 effectto 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 Unsecured Creditors to
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,

Registered Office:

at Plot No.CH1/CH2,
GIDC industrial Estate,
Dahej, Tal. Vagara,
Dist. Bharuch 392 130,
Guijarat, 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 Unsecured Creditors of
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 Unsecured Creditors has been dispensed with.
Accordingly, the facility for appointment of proxies by the Unsecured Creditors will not
be available for meeting.

The quorum for the meeting of the Unsecured Creditors of the Transferee Company
shall be 15 (Fifteen) in number as fixed by the NCLT, Ahmedabad Bench. Unsecured
Creditors attending the meeting through VC/OAVM shall be counted for the purpose of
reckoning the quorum.

Corporate Unsecured 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 Unsecured 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
aboveisannexed hereto.

All documents referred to in the accompanying Notice and the Explanatory Statement
along with the Statutory Registers maintained by the Company will be available for
inspection by the Unsecured 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 Unsecured Creditors of Transferee Companywhose 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 Unsecured Creditors who have not
registered their e-mail addresses with the Company, physical copy is being sent by
courier at their registered addresses. In case, e-mail address of any Unsecured
Creditor is not registered with the Company, such Unsecured Creditor may send
his/her request by email at helpdesk@meghmani.com alongwith hisfher 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 Central 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 Unsecured Creditors as on 21st January 2021 (cut-
off date). Itis hereby clarified that it is mandatory for Unsecured 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.

{Unsecured 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 Unsecured Creditor of the Transferee Company after
dispatch of Notice and is a Unsecured 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 Unsecured Creditors
wha 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, shall 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. Nationa! Stock Exchange of India Limited and BSE Limited.

The voting rights as well as the value of the Unsecured Creditors shall 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 Unsecured 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 Unsecured
Creditorsin 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 formand attendance slip are not attached to
this Notice.

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

1.

2.

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

If any votes are casted by the Unsecured Creditors through e-voting available
during the meeting and if the same Unsecured Creditors have not participated in
the meeting through VC/OAVM facility, then the votes casted by such Unsecured
Creditor shall be considered invalid as the facility of e-voting during the meeting is
available only to the Unsecured 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 (022-23058543) or Mr. Rakesh Dalvi (022-23058542).

Instruction for Unsecured Creditors for attending the meeting through
VC/OAVM:

a.

Unsecured 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://mww.evatingindia.com.

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

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

Unsecured 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 Unsecured 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 Unsecured Creditors, of Meghmani Finechem
Limited is being convened on Thursday, 28th January, 2021 at 3.00 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 hasis; 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 of the CompaniesAct, 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 Fairness 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 29th January 2020
approved the proposed Scheme. Copy of the Composite Scheme of Arrangement and the
Audit Committee Report are enclosed herewith respectively as Annexure 1 & 2, Copy of
the Valuation Report as well as Fairness Opinion is enclosed herewith respectively as
Annexure3&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 o 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.

5. Further, MOL-1, the Applicant De-merged/Transferor Company as on 30th September
2020 has 2,55,33,880 SDS, each representing 0.50 paisé 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,

6. Background of the Companies:
A. MeghmaniOrganics Limited

i. 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-Il, 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.

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

ii.  ThePermanentAccount Number of Transferor Companyis AABCM0644E.
iv.  The Capital Structure 6f 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 37,00,00,600
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,Issued,
Subscribed and Paid up Share Capital of the MOL-1 till the date of filing of this
Application with the NCLT.

V. The main objects of MOL-1, the Demerged/ Transferor Company are fully set outin the
- Memorandum and Articles 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 chlorides,
calcium phosphate, nickel beryllium, uranium, zinc, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica’s and betonies, quartz,
dextrin, magnesite, 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, 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 hasis.
The Company has Reserves of around Rs. 965 Crores on Standalone basis and Rs.
1183 Crores on 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.

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

Sr.| 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
Promoter Group Individual(s)
1 |Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 18760390
Satellite Road, Anmedabad
2 |Mr. Ashish Soparkar }246, Lane No. 13, Satyagrah Chhavani, 25567716
Satellite 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 IMr. Anand Patel 53, Shreenath Park, B/h Manek Baug Society, 8273200
Ambawadi, Ahmedabad
6 [Mrs. Nayana Patel 53, Shreenath Park, Bfh Manek Baug Society, 770000
Ambawadi, Ahmedabad
7 |Mrs. Taraben Patel  |359, Lane No. 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 248, Lane No. 13, 25567716
Director Satyagrah Chhavani,
Satellite Road, Ahmedabad
3 |Mr. Natwarlal Patel | Managing 6-B, Ashok Vatika No. 1, 25912130
Director Opp. Ekia Farm, Ambli, Bopal Road,
Bodakdev, Ahmedabad
4 {Mr. Ramesh Patel Executive 54, Shreenath Park, 169056567
Director B/h Manek Baug Society,
Ambawadi, Ahmedabad
5 |Mr. Anand Patel Executive 53, Shreenath Park, 8273200
Director B/h Manek Baug Scciety,
Ambawadi, Ahmedabad
8 |Prof. {Dr) Ganapati | Independent | Palm Springs CHS,A 1201, 0
Yadav Director Sector 7,
Nr. Peer Sayyad Badshah Udyan,
Airoli, Navi Mumbai- 400708,
7 |Ms. Urvashi Shah independent |26, Akashneem Bungalows, 0
Director Opp Nehru Foundation,
Vastrapur Road, Ahmedabad
8 IMr. Manubhai Patel | Independent | 141, Chitvan, Bopal, ¢
Rirector Ahmedabad
g Mr. Bhaskaar Rao Independent | 235, Arcadia Road 0
Diractor #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 who voted in
favor of/ against/ did not participate or vote in relation to the Scheme are as follows:

S;'_ 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.

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

The Permanent Account Number of the Resulting Company is AANCMOO56E

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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V. 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.

2. 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, silican, 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,
agentand dealers of metal sheets, wires, squares, plates, metal foils, pipes, tubes,
ingots, billets, circles, bars, beams, circle angles, structures, coils, ferrous, non-
ferrous metals, utensils, decorative, and art materials.

3.  Towork mines or quarries and to find, win, get, work, crush, smelf, manufacture or
otherwise deal with chalk, clay, ores and generally to carry on the business of
mining of alt branches.

vi. 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 its commercial activities and propose to carry on the business of the
demerged Undertaking of MOL-1 upon the Scheme being effective.

vii. The name of the Resulting Company or the Registered Office of the Resulting
Company has notbeen changed since incorporation.

vii.  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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o, Name Address Shares hold
Promoter Entity
1 {Meghmani Organics | 184, Phase Il, 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 |Mr. Natwarial 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:

S;'_ Name of Director 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

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.

ii. Thee-mailld ofthe Transferee Companyis helpdesk@ meghmani.com.
lil. The PermanentAccount Number of the Transferee Company is AAFCM2288N.

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

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

41,193,114 Equity Shares of Rs. 10 each 41,19,31,140
fully paid up

210,919,871 8% Optionally Convertibles Redeemable 210,91,98,710
Preference Share (OCRPS) of Rs. 10 each fully paid up

Total 252,11,29,850

Notice of NCLT Convened Meeting 014



Ko

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.

V., The objects of MFL, the Transferee Company are set out in the Memorandum of

Association. The Main Objects are as under:

[A] 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 Chiorine,
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, importers, exporters,
buyers, sellers, dealers, consignors, 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 investin group entities.

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

vi.  MEL, 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.

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

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

ix. 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 Ghhavani, 1882414
Satellite Road, Ahmedabad
2 | Mr. Ashish Soparkar 2486, Lane No. 13,Satyagrah Chhavani, 2198563
Satelite Road, Ahmedabad
3 Mr. Natwarlal Patel 6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 2227305
Ambii, Bopal Road, Bodakdev, Ahmedabad
4 Mr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug 1382414
Soclety, Ambawadi, Ahmedabad
5 | Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1069983
Society, Ambawadi, Ahmedabad
6 Ms, Deval Soparkar 2486, Lane No. 13, Satyagrak Ghhavani, 158190
Satellite Road, Ahmedabad
7 Mr. Mautik 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 Qrganics 184, Phase ll, GIDC vatva, 23545985
Limited Ahmedabad- 380015
Directors
1 | 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
Director Satyagrah Chhavni, Satellite,
Ahmedabad- 380 015.
3 | Mr. Ankit Patel Executive 6-B, Ashok Vatika No. 1, 1609603
Director Opp. Ekta Farm, Ambli,
Bopal Road, Bodakdev,
Ahmedabad-380 (58,
4 | Mr. Karana Patel Executive 84, Shrinathpark Saciety, 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, Nit
Director Ahmedabad
7 | Mr. Balkrishna Thakkar Independent | 265, Lane -14, Nil
Director Satyagrah Chhavani,
Nr, Bhavnirzar, Satellite Road,
Ahmedabad- 380 015
& | Ms. Nirali Parikh Independent | A-401, Ratnakar -3, Nil
Director Prernatiith 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

B Mr. Manubhai Patel Voted in favour

7 Mr. Balkrishna Thakkar Voted in favour

8 Ms. Nirali Parikh Voted in favour

D.  Relationship between the 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 Chloro- Alkali and its Derivatives.
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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 bath 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 all the stakeholders and the persons
connected with the aforesaid companies;

c) 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;

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

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

fy  The proposed re-structuring would enable investors o hold investments 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.

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 publicinterest.
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8.Salient features of the Scheme:
Definitions:

1.2 “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.

1.4 *Cash 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.

1.5 “Custodian” or “Local Custodian” means the DBS Bank India Limited, a
banking company incorporated under the Companies Act, 2013 with corporate
ldentity number UG65999DL2018FLC329236 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 Ill, Ramnath Goenka Marg, Nariman Point, Mumbai 400021.

1.6 “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 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”);
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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, aclivities and
operations pertaining to its Demerged Undertakingor otherwise identified tobe
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, inteliectual 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 Company,
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 guestion 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.

1.7 “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 depaository for the SDSs.

1.8 “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

1.9  “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.

1.17 “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.

1.18 “RP8” means Redeemable Preference Shares to be held by the Resulting Company
andissued by the Transferee Company, pursuant {o 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 MOL 1 INTO MOL. 2

4.1 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:

4.2  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.

4.3  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
in kind 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 otiginally
the Demerged Company. The Resulting Company shall subsequent to the vesting
order he entitled to the delivery and possession of ali documents of title of such
maovable property in this regard.

4.4  Allimmovable properties of the Agrochemical and Pigment Undertaking, including land
together with the buildings and structures standing thereon and rights and interests in
immaovable 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
titleswith 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 immaovable 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 orbe deemed to have
been vested in the Resulting Company, subject to payment of applicable stamp duty.

4.5 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 aobligations 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 to the provisions of this Clause.

4.6 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, shali
by endarsement, 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 1o 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 fuliilled 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 Resuilting Company, respectively.

4.7 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
shall not extend 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 part thereof of the Demerged Company.
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4.8  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 notbeen implemented.

4.9 Alithe 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 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 Company for such purpose shall be treated as having
been continuous.

4,10 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.

411 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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4.12 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 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 subsequentto 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, entittements, 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. Itis 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 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, fitle,
interests and authorities of the Resulting Company.
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5 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

5.1 Asanintegral 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.

(C) Accordingly, clause 5 of the Memorandum of Association of the Resulting
Company shall automatically stand amended so as to read 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 Gnly] each.”

5.2 ltis 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 of the Act and other applicable provisions of the Act.

5.3 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 shall file the required forms with the ROC for alteration
of its authorized share capital and shall pay necessary fees as may he required to be
paid in accordance with the law.

5.4 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.

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 TODEMERGER

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 shali, without any further application or deed, issue and allotto 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 fo 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 Bemerged 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
of the equity shares issued 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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6.8 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.

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

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

7.2  The said canceilation 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 afaresaid 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.

8 ACCOUNTING TREATMENT
8.1 [INTHEBOOKS OF DEMERGED COMPANY

8.1.1 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.

8.1.2 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,

8.2 INTHEBOOKS OF THE RESULTING COMPANY

8.2.1 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) Rules, 2015.

8.2.2 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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8.2.3 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 Resuiting
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.

8.2.4 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.

14. REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

14,1 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.

14.2  Alllegal, 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 Appointed Date, including interest, penalties, damages,
costs etc. in such manner and proportion as may be agreed between them.

14.3 Uptoandincluding 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 treated as the profit, or losses,
(including taxes) as the case may be, of the Demerged Company.

15. CHANGE OF TERMS OF OCRPS

15.1 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:

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

16.1 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 Accountof MOL 2.

AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI
ORGANICS LIMITED WITH MEGHMANIFINECHEM LIMITED

17. TRANSFERAND VESTING

17.1  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 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 legistations, 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.

17.2 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 fransfer by
manual delivery or by endorsement and/or delivery, the same shall be so fransferred 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.
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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 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.

17.3  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 Transferor 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.

17.4 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 partthereof of the Transferor Company.
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17.5 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 who is a party to any contract or arrangement by virtue of which debts, liabilities,
duties and obligations liahilities have arisen, in order to give effect to the provisions of
this Clause. '

17.6 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 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.

17.7 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.

17.8 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.

17.9  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
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 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/fconsequent 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 othersum.

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 fo the extent determined necessary to comply with Section 2(1B) of the Income
TaxAct, 1961. Such maodification will however not affect the other parts ofthe Scheme.
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18.1 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

18  CONSIDERATION

“94 (Ninety Four) fully paid up Equity Shares of the Transferee Company of the
face value of Rs. 10/- each shall be issued and allotied, 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,
as onthe Record Date.”

18.2 Inrespect 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

18.3 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.

18.4 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 Companiaes Act, 2013
shall not be attracted.

18.5 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.
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18.6 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.

18.7 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 Nationa! Stock Exchange and Bombay Stock Exchange.

18.8 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.

18.9 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
remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

18.11 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 onthe Stock Exchangesi.e. NSE and BSE.

19. 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:

19.1 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,

19.2 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 Transferor Company,
and after giving effect to the demerger prior to this Scheme becoming effective.

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

19.4 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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19.6

20,

20.1

20.2

20.3

20.4

20.5

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.

In case, the net sales proceeds received by SDS holders 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 TRANSFERCOR
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 fo 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 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 Association 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) dividedinto :

I.  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;

Hl. Rs 4,32,62,87,960 (Four Hundred Thirly 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 ™

26. DISSOLUTION OF THE TRANSFEROR COMPANY

28.1 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 CompaniesAct, 2013.

26.2 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.

27 DELISTING
27.1 CashAlternative

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 uponlisting 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”).

27.2 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
in India;

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

(i} Form No. 10F (Self Declaration Form)and
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(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 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.
27.3 CashAlternative Minimum Amount

In the event the net Disposal Proceeds for Cash Electors after deduction of the relevant
withholding tax payabie 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 MinimumAmount.

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

27.5 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 NSk
being successful.

(¢) Appointment of iIFA 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 {FA;

(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 foliow the proceedings during the Scheme
meeting in India.

27.6 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
GETFULLYACQUAINTED 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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{1 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
therelevantdate.

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.

(i} ~ 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.  Acopy ofthe 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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C. 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
to the 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 Ratio and Share Exchange
Raatio.

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

aovernmental authorities required, received or pending for the proposed Scheme:

i

Vi,

vii.

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. Capy of the 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-8T 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.
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viii. In compliance with the requirement of Section 230(5) of the Companies Act, 2013
and Rule 6 of the Companies (Compromises, Arrangements and Amaigamations)
Rules, 2018, 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 539,70,97,250

(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 herein:

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 |Post-Shareholding
Sr, | Description No. of o, | No.of %
shares shares
"1(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} - - - -
(c) | 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) | Alternate investment Funds - - -
(d) |Foreign Venture Capital Investors - - -
(e) | Foreign Portfolio Investor 3702673 1.46 - -
{f) |Financial Institutions / Banks - - - -
(g} |Tnsurance Companies 49000 0.02 - -
(h) | Provident Funds/ Pension Funds - - - -
(i) |Any Other (Specify) - - - -
Sub Total (B)(1) 3752275 1.48 - -
2 | Non-Institutions
(a) i Bodies Corporate - - - -
(b) |Individuals

I. Individual shareholders hoiding nominal 70608088 | 27.76 - -

Share Capital up to Rs. 2 Lakhs.
ii. 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) + (BX2) 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 — Not Applicable [since MOL-1 will be amalgamated with MFL pursuantto 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
shares

%

No. of
shares

%

(A)

Promoter & Promoter Group

1

Indian

@

Individuals / Hindu Undivided Family-

124591465

(b)

Central Government State Government(s)

()

Bodies Corporate

5000

(d)

Financial Institutions / Banks

(e)

Any Other (Specify)

Sub

Total (A)(1)

5000

124591465

2

Foreigh

@

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

(B)

Fublic Shareholding

Institutions

(a)

Mutual Fund

702

(b)

Venture Capital Funds

{c)

Alternate Investment Funds

(d)

Fareign Venture Capital Investors-

(e)

Foreign Portfolio Investor

3702573

(f)

Financial Institutions / Banks

(g)

Insurance Companies

49000

(h)

Provident Funds/ Pension Funds-

(i)

Any Gther {Specify)-

Total (B)(1)

3752275

Non-Institutions

Bodies Corporate

Individuals

i. Individual shareholders holding nominal
share capital up to Rs. 2 lakhs.

70608088

27.76

ii. individual shareholders holding nominal
share capital in excess of Rs. 2 lakhs.

16085200

6.32

(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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Pre and Post Scheme Shareholding Pattern

Meghmani Finechem Limited (MFL ) Transferee Company

Pre-Shareholding | Post-Shareholding
Sr. |Description No. of o No. of o,
Q
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 - - - -
() | Any Other {Specify) - - - -
Sub Total (A)(1) 41193114 |100.00 | 29358727 | 70.65
2. |Foreign
(a) | Individuals / Hindu Undivided Family - - - -
(b)Y | 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){2) 41193114 {100.00 | 29358727 | 70.65
(B) | Public Shareholding

Institutions
{a) | Mutual Fund - - 66 0.00
(b) | Venture Capital Funds - - - -
(¢) | Alternate Investment Funds - - - -
(d) | Foreign Venture Capital Investors - - - -
{e) | Foreign Partfolio Investor - - 348042 | 0.84
(f) | Financial Institutions / 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-Instifutions
{(a) | Bodies Corporate - - - -
{(b) | Individuals - - - -

|. Individual shareholders holding nominal - - 6637160 | 15.98

share capital up to Rs. 2 lakhs.
i. Individual shareholders holding nominal - - 1512009 | 3.64
share capital in excess of Rs. 2 lakhs.

(c¢) {NBFCs registered with RB} - - 2649 0.00
(d) | Any Other (Specify) - - 2489309 | 5.98
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: NIFL.
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 respeclive 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 interest in the Scheme.

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

——
.

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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Shareholding of Directors and Key Managerial Personnel of

MEGHMANIORGANOCHEM LIMITED (MOL-2) :

Name of the Directors and Key Managerial Personnel

No. of Shares

%

MOL-2 Directors

%

Mr. Jayanti Patel 1 0.00
Mr. Ashish Soparkar 1 (.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 Shareholding 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 0
Mr. Balkrishna Thakkar Nil 0
Ms. Nirali Parikh Nil 0
Total Shareholding of Directors 5883315 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 5893315 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 Annexure 8.
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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 pershare | MOL—-1in MOL -1 in MFL fo
entitlement ratio and MOL-2 to be be cancelled and
direct shareholding in | cancelled individuatl Pomoters
MFL as per share to 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
liabilities 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
affectedby 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 Compaosite 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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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.

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 (Issue of Capital and Disclosure
Requirements) Regulations, 2018 is enclosed herewith as Annexure 10.

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. to 12:30 p.m. on all working
days, except Saturdays, Sundays and Public Holidays, up to the date of the meeting
namely:

a. Latest Audited Financial Statements of Meghmani Organicé 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. Copy ofthe Scheme of Arrangement;

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

g. Copyofthe Reportof 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 Entitlement 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 dJohn 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 23010 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.

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

Registered Office:

Meghmani Organics Limited [CIN: L24110GJ1995PLC024052]
Plot No. 184, Phase ||, G.1.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/CHZ2, GIDC Industrial Estate, Dahej, Tal. Vagara,
Dist. Bharuch 392 130,
Gujarat, india.

Meghmani Organochem Limited [CIN: U24299GJ2019PLC110321]

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 17}
AND
MEGHMAN! ORGANOCHEM LIMITED (“THE RESULTING COMPANY” OR “MOL 27”)
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 86 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: L24110GJ1995PLC024052
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-Il, 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. Itis 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, CHZ,
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% of the 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.

(B) 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 result in the following benefits:-

a) Theproposed re-structuring would create enhanced value for the shareholders through
patential 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) Therestructuring 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;

c) 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;

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

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

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

g) Theproposed re-structuringwould enable managementtohave a Greater/ Enhanced
focus of the management onthe 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 | Deals with General terms and conditions

MNotice of NCLT Convened Meeting 053




o

#.
SVIFL
(C) 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 of the 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

PARTA -DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

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

1.1 “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
thereof forthe time being in force.

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

1.3 “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.

1.4 “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.

1.5 “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 Ill, Ramnath
Goenka Marg, Nariman Point, Mumbai 400021.

1.6 “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:
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(a) all assets, tille, 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, lefters 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 fo 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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() all such staff, workmen and employees of the Demerged Company, 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, atits 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”);

(fy 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;

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

() 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 he decided by mutual agreement between the Board
of Directors of the Demerged Company and the Resulting Company.

1.7 “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.

1.8 “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.

1.9 “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.

1.10 *“IndependentFinancial 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.

Motice of NCGLT Convened Meeting (56



1.11

1.12

1.17

1.19

1.20

oéﬁo/FFL

“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-ii, GIDC, Vatva, Ahmedabad 382 445, Gujarat.

“MOL 2” or “the Resuilting 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 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.

“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
alf 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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“SEBI” means the Securities and Exchange Board of India established under the
provisions 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 SEB] applicable to schemes of arrangement from time to time.

“SGX-ST” means the Singapore Exchange Securities Trading Limited. All terms and
words not defined in this Scheme shall, unless repugnant or contrary o 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
madification 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
only.

SHARE CAPITAL

The Authorized, Issued, Subscribed and Paid-up Share capital of the De-merged
{Transferor Company for the as on September 30, 2018 is as under:

‘Particul mount in IN|

Authorized Capital

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

37,00,00,000

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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3.2 The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee
Companyason SeptemberSO 2019|s as under

Authorized Capital

9,50,00,000Equity Shares of Rs. 10 each 85,00,00,000
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 Direciors of the Transferee Company, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Transferee Company.

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

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 no 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 TRANSFER AND VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING
OF MOL1INTOMOL2

4.1 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 TaxAct, 1961 and in the following manner:

4.2 Al 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.

4.3 Al 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
in kind 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
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 oftitle
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.
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4.4  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 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 entitted to all the rights and privileges
attached in relation to such immovable properties and shali 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 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 deemedto have
been vested in the Resulting Company, subject to payment of applicable stamp duty,

4.5 Al the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or nat 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 effectto the provisions of this Clause.

4.6  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 Gompany may be eligible and which are
subsisting or having effect immediately before the Effeclive 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 fo 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 shail 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 Resuiting
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.

4.7 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
shall not 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 partthereof of the Demerged Company.

4.8 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 notbeen implemented.

4.9  Allthe 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 or to such other funds maintained by the Demerged
Company, in accordance with the provisions of applicable laws or otherwise. |t 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.

4.10 Alltaxes (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 (1GST) 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.

4.11 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.

4.12 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 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 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, entitiements, licenses (including the
licenses granted by any Governmental, statutory or regulatory badies 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/entitted, 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 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, 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, respeclively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. Itis 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, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpase of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever
nature.

4.14 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.

4.15 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 Resuiting
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.

5 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

5.1  Asanintegral partof 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 Resuliing
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 Lakhs] Equity shares of Rs. 1/-[Rupee One Onlyjeach.”

5.2 ltisclarified 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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5.3 The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its authorized capital, which is being fransferred 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 shall file 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.

5.4  Upon the occurrence of the last of the dates on which the certified copy of the order of
the NCLT at Ahmedabad, ar 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” fo
“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, ltis 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.

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

6.1 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:

“q (One) fully paid up Equity Share of Re, 1/- each ofthe 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.”

6.2 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.

6.3 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 allolted by the Resuiting 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 applicable,
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 Depaository 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 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
THEDEMERGED COMPANY

Upon the Scheme becoming effective, the Issued, Subscribed and Paid up Share
Capital of Resulting Company, to the extent of the Equity Shares held by Transferor
Company in Resulting Company, shall be automatically cancelled and reduced in terms
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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8 ACCOUNTING TREATMENT

8.1 INTHE BOOKS OF DEMERGED COMPANY

8.1.1 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.

8.1.2 Thedifference, 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.

8.2 INTHEBOOKS OF THE RESULTING COMPANY

8.2.1 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) Rules, 2015.

8.2.2 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
pursuantto Clause 6.1 of this Scheme.

8.2.3 The difference, being the excess of carrying values of the Assets overthe 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.

8.2.4 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.

9 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date

9.1 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.
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The Demerged Company shall not utilize the profits or income, if any, relating to the

Agrochemical and Pigment Undertaking for the purpose of deciaring or paying any

dividend or for any other purpose, without the prior written consent of the Board of

Directors of the Resulting 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 Resuiting
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 exceptin 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 conftracts relating to
Agrochemical and Pigment Undertaking except in the ordinary course of its business or
without prior conséht 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 pursuantto 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
Resuiting 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.
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10.2 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. Itis 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 Resuiting Company. The
Trustees including the Board of Directors of the Demerged Company and the Resuiting
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.

10.3 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 Resulting Company.

11 LEGALPROCEEDINGS

11.4  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, shali 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.

11.2  After the Effective Date, if any proceedings are taken against the Demerged Gompany
in respect of the matters referred to in the sub-clause 11.1 above, they shali 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.

11.3 The Resuiting 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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12 CONTRACTS, DEEDS, ETC.

12.1 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.

12.2 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 to be executed
in order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to 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 above on the part of the Demerged Company.

13  SAVINGOF CONCLUDED TRANSACTIONS

13.1 The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Resulting Company under Clause 11 abaove 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
Resulting 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.

14 REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

14.1 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.

14.2 Alllegal, 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 fo the Appointed Date, including interest, penalties, damages,
costs ete. in such manner and proportion as may be agreed between them.
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14.3 Upto andincluding 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 treated as the profit, or losses,
(including taxes) as the case may be, of the Demerged Company.

PART C--CHANGE OF TERMS OF OCRPS
15 Change ofterms of OCRPS

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

15.2 The above maodification in the terms of OCRPS shall become operative and effective
fromthe Effective Date of the scheme.

16  ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

16.1 The investment in OCRPS of MFL, which have been fransferred to MOL 2 pursuant to
demerger as per Part B of the Scheme and upon change of terms as mentioned above,
are to bhe fair valued in compliance with the Indian Accounting Standard 27 on
Caonsolidated 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 MEGHMANH
ORGANICS LIMITED WITH MEGHMANIFINECHEM LIMITED

17 TRANSFERANDVESTING

17.1  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
spedifically 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.

17.2 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 deposits including deposits paid
in relation 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.

17.3  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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17.5

17.6

17.7

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 of 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 o 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 o 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
person who 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

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 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
cettificates 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,
inciuding 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 dccount 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 madification will however not affect the other parts of the
Scheme.
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18 CONSIDERATION

18.1 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:

“84 (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 fo
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, as on the Record Date.”

18.2 Inrespect of fractional entittement 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

18.3 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.

18.4 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
shali not be attracted.

18.5 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.

18.6 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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18.7 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.

18.8 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.

18.9 The Equity Shares issued by the Transferee Company shall be listed and admitted {0
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 by it.

18.10 The Equity Shares issued by the Transferee Company, pursuant to this Scheme shall
remain frozen in the depository system till listing/trading permission is given by the
Stock Exchangesi.e. NSE and BSE.

18.11 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.

19  ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

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

19.1 Upon the Scheme becoming effective, the Transferee Company shall record the assets
and liabilities of the Transferor company and vested init pursuant to this Scheme, atthe
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.

19.2 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 Transferor
Company, and after giving effect to the Demerger prior to this Scheme becoming
effective.

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

19.4 Ifandtothe extentthere 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.

19.5 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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19.6 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.

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

20.1 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 vestedin
Transferee Company pursuant to the Scheme being effective.

20.2 The Memorandum of Association and Articles of Assaciation of the Transferee
Company (relating {o 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 applicahle 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.

20.3 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/-

20.4 It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meetling 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.

20.5 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.573,12,87,960 (Rupees Five
sevenly three crores Twelve Lakhs Eighty Seven thousand Nine Hundred Sixty only)
divided into :

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

. Rs 4,32,62,87,860 (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
With effect from the Appointed Date and upto and including the Effective Date:

21.1 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.

21.2 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.

21.3 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 orlosses or
expenditure as the case may be of the Transferee Company.

21.4 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.

21.5 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. :

22. STAFF,WORKMANAND EMPLOYEES

22.1 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.

22.2 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 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. lt is the aim and the intent of the Scheme that all the rights, duties,
power and obligations 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
entifled 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.

22.3 With effect from the first of the dates of filing of this Scheme with Tribunal and up to and
inciuding 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.

23 LEGALPROCEEDINGS

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 against the Transferor Company as if this Scheme had not been made.

24 CONTRACTS,DEEDS,ETC

24.1 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,

25 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
intentthat 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 .

26  DISSOLUTION OF THE TRANSFEROR COMPANY

26.1 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 Companies Act, 2013

26.2 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.

27 DELISTING

27.1 CashAlternative

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 patrt 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”).

27.2 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-Declaration regarding No Permanent Establishment or Business Connection
inIndia;
(ii) Certificate of Residence {('CoR'} issued by the Inland Revenue Authority of Singapore
('IRAS’);
(iii) 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 Documents 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.

27.3 CashAlternative Minimum Amount

In the 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
listofthe SGX-ST.

27.5 The SGX-5T has given its in-principle no objection to such delisting subject to, amongst
others, the following being satisfied:

(a8) 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 [ndia.

27.6 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
28  APPLICATION TO NCLT

The Transferor Company/Demerged Company, the Transferee Company and the
Resulting Company shall with alf 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.

29  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 orany other authorities under the applicable law.

30 CONDITIONALITY OF THE SCHEME
30.1 This Scheme is and shall be conditional upon and subject to the following:

(a) Therequisite consent, approval or permission of the Central Government or RBlor
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.

30.2 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 shall 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.

31 EFFECT OF NON-RECEIPT OF APPROVALS

31.1 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 done 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.

31.2 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 itis 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 to 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,
shali not apply to acts done by the Company as per direction or Order of the
Hon’ble Tribunal sanctioning the Scheme.

% k k k

Annexure 1: Terms of RPS

Face value INR 106 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 kK
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Annexure - 2

MEGHMAN! FINECHEM LTD.

Ragd, Difice: PlotNo. GHIA, CH/2, GIDC Industilal Estale, Dalief, Tal. Yagra, Bharuch - 392 130,
Gujarat, {INDIA) Phone; +91- 635 9953661/62/63/64/65, E-mail : holpdesk@meghmanl.com,
URL; wvnymnglimani.com  GHN; U241 006J2007PLEDG1717

nnextte -

REPORT OF THE AUDIT COMMITTEE OF MEGHMAN! FINECHEM LIMITED,
RECOMMENDING THIE DRA¥T COMPOSITE SCHEME OF ARRANGEMENT:

Date - 29" Tanuaty, 2020

To

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

Behind Safaf Profitaire,
Corporate Road, Prabladnagar,
Ahmedabd-380 015

Members Present i person:

Mr. Manubhat Patel - Chaltman
Mu. Balkvishna Thakkar - Member
M. Kaushal Soparkar - Member

Mr, Sukiut Mehta - Statutery Auditor — SRBC & Co,

In attendanee:
M K. D, Mehta - Company Secrefary

Special Invites:
Mr. Sanjay Jain « Chief Financial Officer
Background:

A Meeting of lee members of the Audit Commities wus held on 29" Januaty, 2020, to consider
inter alie the draft Composite Scheme of Arrangement (hereinafter referved to as "Scheme™ to
be entered between Meghmani Organics Limited (*Demerged Company™ Or “The Transferor
Company” Or “MOL 1) Meghmani Organochem Limited (*The Resulting Company” Or
“MOL 27) and Meplunani Finechem Limited (“The Transferee Company” Or "MFL”) And
Their Respective Shareholders And Creditors under Sections 230 - 232 read with Section 66 of

the Compantes Act, 2013 and to recommend the ssme to the Board of Direotors. e
FINER
RN

v i ‘K
i 1“‘( = *'lrf.'.ffﬂdu,;,)
—_—
{1 .

CORPARATE DFFICE : “MEGHSINNL HOUSE", Th, Sal| PesiEaie, LO{pmalB3a~>d»thEaduagar Shmedabad- aao’m ,{mnlm/ U
ST - . .- Phone:+31-78-7176 1000, 2370 9600 et 48179 29701}60 . Site s wwmaghmant.com oo
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MEGHMANI FINECHEM LTD.

Ragtk. Oee: Plol Mo. CHYY, CH/Z, GIDG Industiial Fstate, Dahal, Tat. Vagra, Bhatuch - 392 130,
Gufaral, (INDHA) Phone: +91- 835 $653661/62/83/64/85, E-mali’: helpdesk@meghaant.com,
UHL: www.maghmanlsom Ezzltf U241008J2007PLCON 71T

In term of SEBI Civenlar No. CFD/DIL3/CIR/2017/2] dated March 10, 2017 issued by

Securities and Bxchange Board of India SEBI) read with SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015, the Audit Committee s required to consider the

Scheme, inter alis, laking info account the Valuation Report, and recommend the Scheme to the

Board.

The Audit Committes Fxamined the draft Scheme Inter-alia taking into consideration the

following documents:

1) Valuation Report dated 28" January, 2020 issued by Repistered Valuer Jigar Shah,
providing the shate valuation of MOL! and MFL. The Audit Comtmittee however noted
that the “Issuance Retio” as presoribed in the scheme

2) Vaimess opinion dated 28" January, 2020 fssued by Vivio Financisl Services Private
Liinited, Category I Merchant Bankers;

3 Twaft Cerlificate dated 29™ January, 2020 from S R B C & Co LLD, Statutory Audstor
confirming compliance with sccounting standards a3 specified under Section 230 of the
Companies Act,. 2013, and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017,

‘The Scheme is presented fovi-

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

In the opinion of the Audit Commiltee, the Scheme provides the following benefits to

Meghmani Finechem Limited and the Shareholders:-~

&) The propused re-structiring would excate enhanced valve for the sharcholders through
potential unlocking of value through sting of both the businesses on the NSB and BSE
(i.c. “Agrochemicals &Pigment” and “Chlora-Alkali and its Dexivatives”);

b)  The restructuting would allow a focused strategy and specialization for sustalned growth,
which would be in the best interest of all the stakeholders and the persous connected with
the aforesaid companies;

¢) Since the business of MOL 1 and MFL me having scparate growth trgjectories, the
proposed re-structwing would cnable both the businesses to pursue their growth
opportunities and offer investment opportunities to potentisjtl‘ in\'cstors; /\\(ﬁiﬁg?\% A. |

: 4 i )
G s 4oL CONPORTE OFFICE: EGHAN HBUSE" I, Safal Profilae, Eorporae Road, Praipvagar, ARistalnd: %’“ W) 103 JQ- _

S ?hune +81-19 memou ‘?9?3951]1] Fax 49M9120?09605 SI' ":wrnounmaul (TTAE2
b i “: .
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MEGHMANE FINECHEM LTD.

Regd, Offize: Plot No, CH/, GH/2, BI0C Industrial Estale, Dahaj, Tal, Yagra, Bharuch - 392 130,
Gujaral, (INDIA) Phone: -+91- 635 B053661/82/53/64/66, E-mall : helpdesk@meghntanl.com,
HAL: www.methmani.com  GIN: U24180GJ2007PLEOSTTIY

[3]

d) The proposed re-struchuing would provide oppottunity to shareholders of MOL lto
directly participate in Chloro-Alkali and its Derivatives business;

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

f)  The proposed re-strvwoturing would enable management to have & Greater/ Enhanced
focus of the management on the Chloro-Alkali and its Derivaties business for exploiting
opportunities

The andit committee reviewed the Valuation Report as well as Faitness Opinion as placed

before the Committee, Cormmittee also took nole of the manmer in which the issuance raiio
under the Schere has been fixed and found i to be fair to the Shareholders,

Aftel deliberation, disoussion and due consideration of the terms of the diaft Composite
Scheme of Arranpgement, Vatuation Report, Fairness Opinion, Auditors’ Certificste along with
the observations/ cominents connected thereto, the Audit Conunittes does hereby unanirmously
recommended the draft Scheme for consideration by the Board of Directors of the Company,

By the order of the Audit Committes

For Meghmafii Finechem Limited

e 4 -
WnnubhailPatel)
hairman - Andit Commitiee

103|3

LORPGRATE OFFICE L "MEGHMAHL HOUSES, B/h. Safal Profitalr, Surporale Road, Prafiadnagar, Abmedabad-380015. (INDIA)
 Plhone ;+B{-79-2176 1000, 2970 9600 Fax: +9E-79-2970 9605 Site wwrwmeghmankoom 7
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MEGHMANI FINECHEM LTD.

CORPORATE OFFICE: "MEGHMAN! HOUSE", Behind Safel Profitaire, Gorporate Road,
Prahladnager, Ahmedatiad-380 015. Gujarat, (INDIA} Phone No.:+81 78 71761690, 257069600

Fax: +91 78 - 20705605 E-mall : heipdesk@@meghmani.com,

j};lb/lFl..

REPORT OF THE AUDIT COMMITTEE OF MEGEMANI FINECHEM LIMITED,

RECOMMENDING THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT:

Date: - 9 March, 2020

To

The Board of Directors,
Meghmani Finechem Limited

“Meghmani House”

Behind Safal Profitaire,
Corporate Road, Pranladnagar,

Ahmedsbd-380 015

Mentbers Present in person:

Mr. Manubhat Patel

Mr, B, T. Thakkar

- Chairman
- Member

Mr, Kaushal Soparkar - Member

Mr, Suksut Mehta

In attendance:
Mr, K. D. Mehta

Special Invitee:

Mr. Sanjay Jain

- Statutory Auditor ~ SRBC & Co,

-~ Company Secretary

-~ Chief Financial Officer

The revised Valuation Report, along with detailed working of valuation, as per the format
prescribed by SEBIL in Circular Ne. CIFD/DIL3/CIR/2017/21, dated March 10, 2017 received
from CA Jigar P. Shah, Registered Valuer, was circulated to the members of the Audit
Committee on 9" March, 2020 to obtain the approval of Audit Committee Members to obtain
approval by way of circular resolution.

Planl & Regd, Ofiice: CH/1, CH/2, GIDC induslriat Estate, Dahe], Tal. Vagra, Bharuch - 392 130. Gujarat, {NDIA}

1-

Phone: 91- 9909995640 /41 / 42 / 43/ 44, E-mail : helpdesk@meghmanl.com,
URL: www,reghmani.com CiN: U24106652007PLC0S1IT
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MEGHMANI FINECHEM LTD,

CORPORATE OFFICE; “MEGHMANE HOUSE", Behind Safol Prefitaire, Corporate Road,
Prahladragar, Ahmedabad-380 015. Gujarat, {INDIA) Phene Mo.-+31 79 74761000, 20709600
Fax: 49179 - 29700605 E-mall ; helpdesk@meghmant.com,

e

The Audit Commitiee examined the revised Valuation Report dated 28th January, 2020 along

with detailed working of valuation prepared by Jigar Shah, Chartered Accountanfs,
Registered Valuer, for recommendation o the Board,

The Audit committee reviewed the Valuation Repoit 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 consideration the Audit Committee does hereby
unanimously recommended the Valuation Report, for consideration by the Board of Directors
of the Company.

By the order of the Audit Committes
For Meghmani Finechem Limited

P
anubhaiPatel)

Chairman - Audit Commiitee

Ptan! & Ragd. Ofive: CH/1, CH/Z, GIDC Indusliial Estale, Dahel, Tl Vagra, Bharuch - 382 130. Gujarat, (INDIA)
Phone: 51- 9909995940/ 41/ 42 £ 43 / 44, E-mail : helpdesk@meghmanl.com,
BRL: www.meghmanl.com: CIN: U241006.12007PLE051717
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REGISTERED VALUER ELE @é‘%% gﬁ@%ﬁ

SECURITIES OR FINANCIAL ASSETS Chartered Accuua,tqnt
Regd. No. IBBI[RV/06/2013/10657 Insalvency Professional

Dated - 281 January 2020

To To Ta

Board of Directers Board of Directors Hourd of Directors

Meghmani Organics Lintited Meghmani Finechem Limited Meghmani Organochen Limited
184 G1DC Phase-11 CH/L, CH/Z2, GIDE industrial 1t 2od g 3 Floor

Vatvs Estate, Duliej, Tal. Vagia, Nr. Raj Bunglow, Nr. Safal
Almedabad 382445 Bharugh 392130 Profitaive, Prahlad Nagar, Satellite,
Gufaral LGujarat Almedabad 380 013, Gujarat

i

Subject - Recomunendation of the share Entitlement Ratio for the proposed
demerger of Agrochemical and Pigment Undertakings of Meghmani Organics Limited
inte Meghmanl Organochem Limited and Shave Exchiange Ratio for the proposed
werger of Remaining Business Undertakings of Meghmani Organics Litmited into
Meghmani Finechem Limited,

Bear Siv/Madam,

We refer Lo our ongoing discussion and the engagemenl letters whereby, Meghmani -
Ovganies Limited has requested us for advising them on Follewing:

» fecommendatien on the Share Entitlement Ratio on the Froposed demerger of

Agrochemical and Pigment Undertakings of Meghmani Qrganics Limited {lierewith

; referred to as "MOL 1' or ‘Demerged company’ or ‘tompanies’) into Meghmani
Organochem Limited {herewith referved to as "MGL 2' or "‘Resulting company”); and

* Recemmendation of the Share Exchange Ratio on the praposed merger of Remaining
Business Undertakings of Meghmani Ovganics Linsited {MOL 1) into Meghmani
Finechem Limjted (here referred to as ‘ML or ‘bransferee company').

Meglhmaai Organics Limited, Meghmani Finechem Limited and Maghmani Organochem
Limited are together referved to as the 'companies”.

We have been herealter referred to as 'Valuer o 'we’ or ‘v’ and tndividually referved to as
Valuer' in this joint Report {'Valuation Report or ‘Report’).

B/3%1 GOPAL PALACE, NR. SHIRDMAN] COMPLEX, NEHRUNAGAR, AHMEDABAD - 386015
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Chartered Accountant
insolvency Professional

REGISTERED VALUER
SECURITIES OB FINANCIAL ASSETS
Regd. Ma. IBBYRV{06{2019/10657

SCOPE AND PURPOSE OF THIS REPORT

The management of Meghmani Organics Limited is planning to demerge its Pigment and
Agrochem undertakings into Meghmani Grganachem Limited and merge its Remaining
Business Undertakings Lo, Trading & Ipvestment Undestakings into Meghmani Finechem
Liniited.

The management of Commpanies {5 plansing to vestructure for further growth and
Expansion in the interest of shareholder,

We understand that the management of the Companies {'Management’} is contemplating a
consobidation andd reatignment of business through a composite scheme of arrangement
IScheme') te be implemented snder the provisien of section 230 to 232 of the companies
Act, 2013 and other applicable provisions of the Companies Act, 2013

v Demerger of Pigment and Agrochemicat undertakings of Meghmani Organics Limited
('MOL 1) inte Meghmani Ovganochem Limited (MOL 2°) {step 17; and

s Merger of Remaining Business Undersalings of Meghmani Organics Limited (MOL 17
jnto Meghmani Finechem Limited ('MFL’) (step 2). .

Stop 1 and step 2 are together referred to as ‘the Transaction”.

As 1 consideration for Step 1, equity sharehoiders of Meghmani Organics Limited ('MOL 1)

s would be issted equity shares of Meghmani Organochem Limited (MOL 2') and for step 2,
squity sharcholders of Meghmani Organics Limited (‘MOL 1) would be issued equity
shares of Meghmani Finechen Limited {'MFL').

Share Entitleient Ratio for this Report refers to samber of equity shares of face value of
iNR 1/~ each of Meghmani Organcchem Limited, which would be issued Lo sharcholdevs of
Meghmani Organics Limited, as consideration for Step 1,

Share Exchange Ratio for this Report vefers to number of equity shares of face value of INR
16/- cach of Meghmani Finechem Limited, which would he issued to shareholders of
Meghmani Organics Limited of face valug of INR 1 /- each, as consideration for Step 2,

For the aloresaid purpose, Meghmanl Qrginics Limited have appointed [igar Shah to
submita report

o W
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» BRecommendation of Share Gotilement Ratio for Demerger of Pigment and
Agrochemical Undertakings of Meghmani Organic Limited inta Meghmani Organochem
Limited as propoesed by the management to be placed before the Audit
Commitiee's/Board of Divectors of the Companies.; and

+ Recommendation of Share Exchange Raltio on Merger of Remaining Business i
Undertakings of Meghmani Organics Limited into Meghman! Finechem Limited,

The Scope of our services is: ' t
p
b ¢ Toevaluate share entitlement ratio for the step 1; and

o To recommend Shares Exchange Ratio for issue of MFL's equity shares o the equity
shargholders of the MOL 1 (after Step 1) in accordance with generally accepied
professional standards for the step 2.

The valuer appointed has worked independently in their analysis, The Valuer has received
informatien and daritication from the cempanies. For recommending share Exchange
Ratig, the valuer has independently avrived at different volues per share of the cowpanies,
Howevey, to arrive at the consensus on the share exchange Ratio, appropriate averaging
reunding off in the values arrived at by the vatuer has been done,

We have been provided with historical financisl information for the companies up to 31
March 2019 and upto 28% January 2020 for any material evenzs after 315 march 2019, We
have considered the same in owr Report. Qur analysis does pot factor jmpact of any event
. which is unusual or not in normal course of business. We have relied on the above while
arviving at the share Exchange Ratio for the Step 2,
Fhis Repoirtis our delivered for the above engugement;

This Heport is subject to the scope, assumption, exclusions, Limitations and disclaimers
detailed hereipafter. As such, the Report is to be read in totality, and not in parts, in
conjunctinn willi the relevant documents referred to therain.
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SOURCES OF INFORMATION

ln connection with exercise, we have used the {ollowing information received from the
management and/or gathered from public domain:

s Audited financial statements of the companies for the 3 years ended 315 March 2017,
319 March 2018 and 3 1% March 2019
e Infermation on key events between 313 March 2019 and 28% [anuary 2020, as made

¢ knewn to us and their financial impact;
o Proposed share Entitlemenl Ratio for Demerger of Figment and Agrochemical
Undertakings of MOL 1 into MOL 2;
« Proposed Draft scheme of arrangement;
¢ Nu;nlqer ol equity shares/ shareholding pattern of the companies as at 31%F Decomber
2019
« Interviews and correspondence with the Management;
» Secondiny research and market data on comparable companies and infermation on
recant transactions, to the extent readily availabie; and
»  Such other analysis, reviews and enqujrias, as we considered refovant.
it may be noted that ne future businoss plans for the companies and their
subsidiaries/underlying investee companies were compsnies were provided ro us,
; The companies have been provided with the opportunity to review the draft repork

(excluding the recomymended share exchange ratio) as part of our standard practice to
make supe that factual inaccuracies/onyssions are avoided in eur final report,
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSIONS AND
DISCLAIMERS '

Provisions of valuations epitions and considerations of issues described herein are areas
of pur regular practice. The services do nol represent accounting, assurance,
aceounting/tax due diligence, consuiting or tax related services that may otherwise be
provided by us o cur affiliates.

This Report, its contenls and the vesults herein are specific tu {i} the purpose of valuation
agreed as per the terms of our engagement; {ii} the date of this Report and (iif) the financial
statements of the companies as at 315 Marsh 2019 and other information provided by the
management on key events after 315 March 2019 ¢iil the date of the Report.

Othar 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
oul in the normal and ordinary course between 313 March 2019 and the Report date and
thal no material adverse change has ecowrred in their respective operations and financial
pusitions hetween 31 March 2019 and the Report date.

An analysis of this nature is necessarily based on the prevailing stock nwarket, financial,
economic and other conditions in general and industry trends in particular as in effect on,
and the information made available to us ag of, the date heregof. Bvents and transactions
geeurring alier the date hersot may affect this Report and the assumptions used in
preparing it and we de not assume auy obligation to update, revise or reaftiim this report.

The uitimate analysis will have to be tempered by the exercise of judicious discretion by
the valuer and jucdgment taking into accounts ali the relevant factors. There will always be
several facters, ¢, management capabiity, present and prospective competition, yield on
comparable securlties, market sentiment, ete. which are not evident from the face of the
halance sheets but which will strongly influence the wouth of a share, This concept is also
ru'cugnized in judicial decisions.

The recommendations. rendered in this Report only represent our recominendations based
upon information furnished by the companies (or its executives/representative) and other
sources and the said ve¢ommendations shail be considered to be in nature of nor-binding
advice, (our recommendations will Howaver not be used for advising anybody to take buy

or seil decision, for which specific opinion needs tu be taken from expert advisors). We

fiave no obligation o update this Report.

URCNADAS  20RA4E

BJ30T GOPAL PALACE. NR. SHIRAMANMI £NMPLEY CNEHRHNMARA

Notice of NCLT Convened Meeting 095

1 i . .
JIGAR SHAH
Chartered Accountant
~Insolvency Professional




&

MIFL
REGISTERED VALUER EE g % %% g } ﬁgmé

SECURITIES Oft FINANCIAL ASSETS Ghartered Accountant
Regi. Mo. IBBIBVIOG/201918657 Insnlvency Professional

The determination of this exchange ratio is not precise scignce ane the conclusions arvived
at in many cases will, of necessity, be subjoctive and dependent on the exercise of
individual judgment. There is, therefore, ne single share exchange ratie. While we have
provided our apinion on the share entiiement ratic (For step 2} based on the share
inforation available to us and ouy recommendations of the share Exchange vatlo (for step
1} within the scape of our engagement, others may have a different opinien. ‘The final
respansibility for the detirmination of the share ‘exchange/entitdement ratio at which the
proposed transaction shalt take place will be with the beoard of divectors who should take
into account othey factors sucl as their own assessment of the proposed transaction and
input of other advisors,

[h the course of the valuation, we were provided with both written and verbal information,
including market, Technical, Financial and operating data,

In accordance with the terms of cur engagements, We have asswmed and relied upon,
without independent verification,(1) the accuracy of the information that was publicly
avaifable and forimed a substantial basis for this report and {2} the accuracy of information
made available to us by the cempanies, in accordance with our Engagement Letter and in
accordance with the customary approach adopted in valGation: exercises, we have nat
audited, reviewed o1 otherwise investigated the historical financial information provided
to us. We have not independently investigated or otherwise verified the data provided by
the companies. Accovdingly, we do not express an opinion on offer any form of assuwrance
regarding the truth and fairness of the financial pesition as indicated in the Financigl
statements, Also, with respect Lo explanations and information sought from the companies,
we hrave besen given to understand by the management of the companies that they have hot
omitted any relevant and-material factors about the companies. Qur conclusions arve based
oi the assumptions and information given by /on behalf of the companies and reliance on
public information, The Management of the companies has indicated to us that they have
understeed that any omisstons, naccuracies or misstatements may materially affect owr
viluation analysis/resulls. Accordingly, we assume no respousibility for any errors In the
information furnished by the companies and their impact on the repor} nothing has come
W owr attention to indicate that the information provided was materially mis-stated/
incorrect or wauld alford reasonable grounds upon which to base the repert,

The report assumes that the companies comply fully with refevanl laws and regulation
applicable in all its areas of operations untess otherwise stated, and that the companies wili
be managed in a competent and responsible manner. Further, except as specifically stated

Y
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nature, including issues of legal title and compliance with local laws, and Litigation and
other contingent liabilities that are not recarded In the audited/unaudited balance sheet of
the compardes. Dur conclusion of value assumes that the assets and liabilities of the
companies and their subsidiaries, reflected in their respeciive latest balance sheets remain
intact as of thereport date, '

We are not advisors wit‘h”respect to legal, tax and regulatory matters for the transaction.
Tlis report does not look into the business/ commercial reasons behind the transaction or
the Lilkely benefits arising out of the same. Similarly, it does not address the velative merits
of the trapsaction as compared with any other allernative business transaction, Or other
alternatives, or whether or not such alternatives could be achieved or are available. -

Mo investigation of the companies’ claim to title of asseis has been matdle for the purpose of
this report and the companies” claim to such rights has been assumed to be valid, No
consideration has been given to Liens or encumbrances against the assets, beyond the
boans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a
legal nature.

The fee for the engagement is not contingent upon the resuits reported,

We owe responsibility to only the hoards of divectors of the companies that has appointed
us under the terins of cuv engagement letters and nobody else; We will nol be Liable for
any losses, claims, damages or liabilities arising out of the actions taken, omissions of er
advice given by any other advisor to the companies. {n no event shall we be liable for any
logs, damages, cost or expenses arising in any  way  from  fraudulent  acts,
wmisrepresentations or willful default oo part of the Companies, their Directors employees
or agents. Unless specifically agreed, in ne circumstances shali the liahility of a Valuer, its
partners, its directers or employees, relating te the services provided in connection with
the engagement set oul in this repoyt shall exceed the unicunt paid to such Valuer in
ragpecl ol the fees charged by it for these services,

We do tot accept any Liability to any third party in relation to the igsue of this report. itis
understood that this anatysis does net represent a falrness opinion on the share Exchange
Ratio, This Report is not a substituge for the thivd party’s own due diligence/ appraisal/
enquiries/ independent advice that the third party should undertake for his purpose.

This valuation report-i;s subject to the laws of India,
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Neither the valuation l‘ep@rt not its contents may be referred to or gquoted in any
registration statement, pt'osﬁectt‘is, olfering memorandum, ansual veport, loan agreement
or other agreement or documesnt given to third parties, other than in connection with the
proposed Scheme of amalgumatinﬁ, witheut ouvr prior written consent except for
disclosures to be made to relevant regulatory authorities including stock exchanges and
SEBL [n additon this report does not in any manner address the prices al which equity
shares of the Companies will trade following announcement of either company should vote
atany shaveholders’ meeting{8) to be held in connection with the transaction.

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

Meglnani Organics Limited (hersinafier referred to as ‘the Transferor Company’ or
‘MOL 1' or Demerged Company'} is a flagship company of Meghmani Group based at
Almedabad, Gujarat. Meghmani Organics Limited, CIt: L24110G]1995PLCG24052 was
incorparated on 2nd january 3995 under the provisicns of the Companies Act, 1956. MOL
is having its vegisteved office ab Plotv 184 Phase-li, GIDC, Vatva, Ahmedabad 382 445,
Gijaral.

The Transferor Company is engaged in the business of manufactwring and selling of
Pigment and Agrochemicals products, ]t is also engaged in the business of trading in
chemical products,

Hyuity Shaves of MOL 1 are listed on BSE Ltd. ('BSE]) and National Stock Bxchange Board of
India Ltd. ('NSE7) & its SDS's listed on the Singapore Exchangs Securities Trading Limited
('SGX-5T"),

Currently, business of Meghmani Organics Limited is divided into following two segments;

«  Pigments & Agrochemicals Undertakings; and
«  Trading & fnvestment Undertakings. '

The issued and subscribed cyuity share capital of MOL 1 as at 31st December 2019 s INR
25,42,19,050 consisting of 25,42,14,050 equity shares of face value of INR 1 Each. The
Shareholding Pattern is as follows:

RIROT RORAT PALACE MR QHIROMAM OOMDYEY MEHSLIMATR D AUBMENRARAN 900015

Notice of NCLT Convened Meeting 098



y &
REGISTERED VALUER %g é @ % % e? g’%

SECURITIES OR FINANCIAL ASSETS Chartered Ascountant
Rogd. No. {BBHRVI0G/2014/10657 Insolvency Professional
Particulars MOL 1! % of Holding
ndividual Promoters - 122,905,590 4833 %
Public (Including Q1Bs) _ 118,516,431 46.60 %
Custodian Sharves {SDRs) 12,892,-_190 5.07 %
Total Shares Issued 254,314,211 100.00 %

Source: BSETilliug N
# Face Valug of INRUL each

§ Moghmani Finechem Limited (hereinafter veferred w as ‘the Transferee Compuny' or
MFLY] is a Public incorporated on 11 September 2007, The Transferse Company Is an
unlisted PubYic Limited Company- having its segisterad office at Plot CH1, CH2, GIDC
Tndustrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130, Gujarat, and is engaged in
manulacturing and selling of chior-allaii and its derivates chemical products namely
caustic ~Chiorine and caustic Potash.

The promoters of the Meghmani Organics Ltd (Transferor Company) holds 42.84% of the
squity share capital of the Meghmani Finechem Limited (Transferee Company).

The Issued and subscribed equity share capital of MFL as at 31st December 2019 is INR
41,19,31,140 consisting of 4,11,93,114 equity shares of face value of INR 10 each. The
Sharehulding pattesn is as follows:

Particulars MFL { % of Holding
{ MOL | - Promoter 2,3545,985 57.16 %
Individual Promoter 1,76,47,1249 424884 %
Total Shaves lssued 41,193,114 100.00 %

Sauree: Managelent
H Face Value of INR 10 each

Meghmaui Organochem Limited (hereinafter referrad to as 'the Resulting Company' ar
'MOL 2') was incorporated under the provisions of the Companies Act, 2013 cn L5th
Oetober 20109 and {5 a wholly owned subsidiary of Meghmuni Organics Lid. The Resulting
Company is an ustisted Public company having its registered office atlst, 2nd, 3rd Floor,
M. Raj Bungalow, Nr. Safal Prefitaive, Prablad Nagar, Ahmedabad 380015, Gujarat. The
Rasulting Company has main object of manufacturing and selling of Pigment and Agro
Chemicals.

31801 GOPAL PALAGE. NR. SHIROMARI COMPLEX, NEHRUNAGAR, AHMEDABAD - 380015
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The issued and subscribed equity share capital of MOL 2 as at 31# December 2019 is INR
5,00,000 consisting of 5,00,000.equity shares of face vakie of TNR 1 each, The Shareholding
pattern is as follows:

Particulars MOLZ { % ol tolding
MOL 1 - Promoter 5,00,000 100.06 %
Total Shares Issued 5,00,000 100.00 %

Source: Manapement
# Face Vahie of INR 1 each

Moghmiani Finechem Limited, Meghmani Organics Limited and Meghmani Organochem
Limited are company's part ef Meghmant Group.

APPROACH & METHODOLOGY

Step 1 - Share entitlemtent Ratio for Demerger of Pigment and Agrochemical
Undertakings of MOL 1 into MOL 2

As per the proposed scheme of arrangament, in consideration of the transfer and vesting of
Pigment and Agrochemical Businesy Undurtakings of MOL 1 into MQL 2, the MOL 2 shall
jssue and allor equity shares te the equity shareholders of MOL 1 based en the ratio of
allotiient of shares.

——

As per the Scheme of Arvangement ('Scheme'), the Pigment and Agrochemical Undertaking
ui MOL 1 is proposed to demerge into MOL 2. Onee the scheme is implemented, all the
sharehulders of MOL 1 as on the record datz as defined in the draft scheme would also
become shiareholders of MOL 2 and the shureholding in the MOL 2 would mirror their
sharehatding in MOL 1.

We (urther understand that as un effect of demerger, each shareholder of MOL 1 would
Become owaer of shares in bwo companies instead of ene. Post Demerger, the percentage
holding of a shareboldar in MOL 1 would remain unchanged from the proportien of capital
heid by such shareholder in MOL 1.

The Management of MOL 1 has further incicated that the sharehelding of MOL 2 pursuance
to the propased Demerger of Pigment and Agrochemical Undertalings inte MOL 2 would
be, effectively, same as the shareholding of MOL 1 (
MOL 2 would be issued to Uhe shareholder of MG LT

pre-demerger] as the new shares of
portion to their shareholding in

BIS0T GOPAL PALACE, NR. SHIROMANI COMPL NEHRUNAGAR, AHMEDABAD - 380015
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MO 1 (Pre-demerger). Thus, we understand that the interest of the shareholders of MOL 1
will effectively remain unchanged and therefore from that perspective shareholders
interest would not be prejpdicial}j/' ‘affected. The Scheme does not envisage dilution of the
holding of any one or more of shareholders as a result of operaticn of the scheme.

Recopsmendation of Ratip of Entidement of Equity Shares for the Proposed
Demerger -

On the basis of the foregoing, any share entitlement ratia can be considerad for the above
demerger as the propevtionate sharcholding of any sharehoider would not vary.
Considering the desired capital structure of MOL 2, the Management has proposed a share
entitdement ratio of 1'(Dne) Rty paid equity share of MOL 2 of face vatue of IMR 1 each, in
exchangs of every 1 (One) fully paid equity share of MOL 1 of face value of INR L each in the
event of Demerger of Pigment and Agrochemical Business Undertakings of MOL 1 into MOL
2 is preposed as follows:

1 (Oue) folly paid equity share of face value of INR 1 (Rupee One) each ol MOL 2 for
every 1 {0ue) fully paid equity shave af tace value of INR 1 (Rupee One} each held in
nMOL 1.

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

The fellowing are commonly used and acvepted methods for determining the value of the
equity shares of a company/business:

1, Market Price Method

2. Comparable Gompanies Quoted Multiples method or Comparable Companies
Fransaction Multiples

3. Discoynted Cash Flows method

4. Net Asset Value methdd

it should be understoad that the ‘'valuation of any company or its assets is inherently
imprecise and is subject to certain uncertainties and contingencies, al of which are difficuit
1o predict angd are beydnd our control, In performing owr analysis, we made numerous
assumptions with respect to jndustry performance and Geveral business and econoemic
conditions, many of which are beyond the controd ol the camp:

ies. Further, this valuation
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witt fluctuate with lapse of time, changes in prevailing market conditions, the conditions
and prospects financiat and otherwise, of the Companies, and other facters which generally
influence the vatuation of companies and their assets,

The Application of any particular method of valuation depends on the purpoese for which

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

too strangly emphasized that 2 Vatuer can only arrive at one value for one purpose. Our -
choice of methodology of valuation has been arrived at using usual and cenventional

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

in an fndependent and bona fide manaer based on our previcus experience of assignments

ofa sindiar nature,

MFL is an Operating company and has significant businesses while MOL 1 after Step 1 holds
significant investment in M¥L and having trading activities in it. In view of holding-cum
Operating nature of both Companies, the foliowing approach was considered relevant for
valuing ML and MOL L

= Marlet Approach

» Sum of parts Approach - Value arvived for Investments of MOL 1 into MFL under
market approach using CCM/ CTM Method and Value arvived for Remaining Business
Undertakings of MOL 1 using Discounted Cash Flow Mathod were aggregated. Further,
adjustments were wade for debt, cash and cash equivalents, surplus assets, if any, Key
events and costs/ proceeds rvelating thereto, etc as deemed appropriate. The Equity
value of the respective businesses/ lvestments so arrived was then divided by the
ditured number of eguity shares of the Companies to compute its value per share.

The bllowing paragraphs discuss different valuation methods and their application for
valuing the companies, their businesses/ investments,

Marleet Price (MP) Method

The Market price of an equity share as queted un a stock exchange is normally considered
5 the value of the equity shares of that company where such quotations are arising from
the shares being regulavly and freely traded in, subject to the element of specilative
support. that may be inbuilt in the value of the shares. But there could be situations where
the value of the share as quoted on the stock market woeuld not Le regarded as a proper
index of the fair value of the share especially wheve the market values are fluctuating i a
volatile capital marlet. Further, in the éase of a merger, whe

there is a guestion of
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evaluating the shaves of one company against those of another, the volume of transactions
and the number of shares available for trading on the stock exchange over a reasonable
period would have to be of comparable standard,

In the present case, equity shaves of MOL 1 are listed on BSE and NSE. We have segregated
market pi‘i‘ce of MOL 1 between its two undertakings considering fair value of investment
in MFL post demerger as per Step 1 and value of Remaining Business Undertaking.
However, other company le. MFL is not listed on any exchanges. Hence, we have not
considerad this methoed into consideration.

Comparvable Companies’ Queted Multiple (CCM) Methed

Under this method, Value of the equity shares of a cowapany is arrived at by asing multiples
derived From valuations of comparable companies, as manifest through stock mavket
valuation of lsted companies. This valuation is hased on the ;Ji'inCiplﬂ that markel
valuations, taking place between informed buyers and informed sellers, incorporate all
facters relevant to valuation, Relevant multiples need to be chosen carefully and adjusted
for differences between the clycumstances. ’

For valuing various businesses/investinent of these comnpanies, we have considered the
earnings and asset multiples of comparable listed companics, with subject company /
business specific adjustuent, for the purpoese of our valuation analysis.

P

Comparabie Companles’ Transaction Multiple (CTM} Method

Undes this method, value of the equity shares of a company / business is arrived at by using
multiple derived from valuation in comparabla 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”) s a velative valuation method in which you
compare the eurvent value of a business to other stmilar businesses by looking at trading
multiples like P/E, EV/EBITDA, or other ratios. Multiples of ERITDA are the most comimon
waluation method.
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Pec)

The “comps” valuation method provides an observable value for the business, based on
what companies are currently worth, Comps are the most widely used approach, as they
are easy to calculate and always current,

For valuing varicus business/investmetits of these companies, we have cousidered the
comparable transactions, with subject company/business specific adjustment, for the
purpose of our valuation analysis. Wherever and # deemed appropriate, industry specific
henchmark have heen in the analysis,

In the present case, MFL is operating company in case of merger between MFL and
Remaining Business Undertaking of MOL 1. Hence, we bave valued MFL using this method.
We have considered PE Multiples and EV/EBIDTA Multiples and assigned 50% weightage-
to each rmethod to arrive weighted average value of MFL using this method,

Discounted Cash Flows (DCY} Method

Under the DCF method the project free cash flows to the equity shareholders are
discounted at the cost of equity. The sum of the discounted value of such free cash flow is
the value of the firm.

Using the DCF analysis involves determining the following:
Estimating future free cash {lows:

Free cash flows are the cash Rows expecied to be penerated by the company that are
available Lo 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 o the froe cash Rows, should reflects the opportunity
cost to the equity cupital providers (namely shareholtars), The cpportunity cost to the
equity capital provider eguals the vate of return the squity capita! provider expects to sarn
uiy other investments of equivalent risk.

We have used DCF Method of vatuation for valuing Remaining Business Undertaking of
MOL L.

MO ORO0AL BALANT A SIHNALEAXMI Nssemir
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REGISTERED VALUER
SECURITIES DR FINANGIAL ASSETS
Reqd. {o. TBBYRY[06/2018/10657

Net Asset Value {NAV) Methodaelogy

The asset bagsed valuation techoigue is based va the vatue of the undevlying net assets of
the business, eithey on a book value basis or realivable vatue basis or replacement cost
basis, This valuation approach is mainly used in case where the firm is to be liquidated ie.
it dous not meef the "going concern” criteria or in case where the assets hase dominates
earnings capabifity. Hence, we have not used this method of valuation for valuing
companies.

Share Exchange Ralio

The share exchange ratio has been arrived at on the basis ol an equity valuation of the
companies. The share exchange ratio is based on the various methodology explained herein
earlier and various qualitative factors relevant to each company and the husiness dynamics
and growth potentials of the businesses ol the companies, having regard to information
Luse, key underlying assumptions and limitations,

Valuer. as considered appropriate, have independently applied methodologieg discussed
above and arrived ar their assessment of value per share of the companies, To arvive at the
consensus ob the share exchange ratio for the step 2, suitahle averaging and younding off in
the values arvived at by the valuer have heen done.

Conclusion

In light of the above, and on a censideration of all the relevant factors and clrcumstances as
discussed and oullined hereinabove

Step 1 Share Entitlement Ratio for Demerger of Pigment and Agrochemieal
Undertakings of MOL 1 into MOL 2,

Further, based on the aftrementioned, aud considering that all the sharchoiders of MOL 1
are and shadl, upon demerger, be the ultimate beneficial economic owners of MOL 7 in the
preposed share Entitlement Ratio. The proposed share Botitlement Ratio of 1 {One) equity
shares of MOL 2 (o INR 1/- each fully paid up) for every 1 {0ne) equity shares of the MOL 1
ot INR 1/- each fully paid up) for the Demerger of Pigment and Agrochemical
IIndertakings of MOL 1 is Fair,

‘The Cemputation of fair Exchange Ratie is attached as per Annexwre [

RN EOPAL PALACF M SHIRNMANI COMBIFY NEHRIINARAR. AHMEDABAD - 38001
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REGISTERED VALUER @E % % g’% % % %ng:% g%

SECURITIES OB FIMANCIAL ASSETS Chartered Accountant
Regd. No. IBBIRVINGI2019[10657 Inselvency Professianal

$tep 2 Share Entitlement Ratio for Merger of Remaining Business Undertaking of
MOL 4 into MFL,

tn view of application of relevant approach and mathodology and arriving fair value of hoth
Companies viz. MOL 1 and MFL, we recommend the stock exchange ratio of 94 {Ninety
Four) equity shares of INR 10/- eacly fully paid up in the share capital of MFL Lo issue for
every 1,000 {One Thousand} equity shares of INR 1 /- each held in the shareholder of MOL
L.

The Computation of fair Exchange Rat{o is attached a5 per Annexure 11

For, Jigar P. Shah

n'/.
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i /L/“/\—'/— >

-

./‘/
Re;g} tered Vainer

Asgets Class: Securities or Financial Asseis
1BBI Regd. ID: IBBI/RV/06,/2019/10657

Place: Ahmedabad
Date s 28" January 2020

S RS

RIAMNY GRPAL PALAPE MR QHIDAMAN POMDICY RICUOTIATACAT HDRACANARN  nAAadr

Notice of NCLT Convened Meeting 106



Hre

REGISTERED VALUER
SECURITIES OR FINARCIAL ASSETS Chartered Accuurftaa:t
Regd, No. IBBHRVIGH/2019[10657 Insnlvency Professional

ANNEXURE 1

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

As per the Scheme of Arrangement {'Scheme’), the Pigment and Agrochemical Undertaking
of MOL 1 is proposed to demerge into MOL 2. Once the scheme is implemented, all the
sharefiolders of MOL 1 would also become shareholders of MOL 2 and the sharebolding in
the MOL 2 would mirrer their sharehelding in MOL 1. Hence, no relative valuation of the
two entities is required to be undertaken, Hence, we have nof carried out valuation of these
entities under genarally accepted valuation approaches as below:

Valuation Approach MOL 1 MOL2Z
Valae Per Weighl Value Per Weight
Share Share

Assets Approach NA 0% NA 0%

income Approach NA 0% NA 0%

Market Approach NA 0% NA 0%,
“Relative Value per Share NA 0% NA 0%
7E‘<‘L‘hange Ratio {rounded off) ' 1

Note: Face Value INR 1 per share

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

RATH):

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.

We understand that the interest of the shareholders in MOL 1 will effectively remain
unchanged and therefore from that perspective shareholders interest would not
prejudicially affected. The demerger under this scheme does not envisage dilution of the
holding of any one or more of shareholders as a result of operation of the Scheme.

B1201 GOPAL PALACE, MH. SHIROMANI COMPLEX, NEHHUNAGKB,'?\HMEDABAD - 380015 ‘
M. - 0867542466/5773020484 PH, : 079-4598 2466 | EMAIL 18 ipfigar@gmail.com | Web www.denvaluation.com
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REGISTERED VALUER
SECURITIES DR FINANCIAL ASSETS Chartered Aecountant
Regd. Ne. IBBIRY06(2019/10657 Insolvency Professional
ANNEXURE I}
Compuataiion of Fair Share Exchange Ratio
Merger of MOL 1 into MFL
Valuation Approach MGL 1 (Note 1) MFL (Note 2)
Value Per Weight Value Per Weight
Share Share
Assets i\;)]nﬂaci] NA 0% NA 0%
Income / Appmach D18 100% NA 0%
Market Approach 1324 100% 143.04 100%
Relative Value per Share 1342 14304 |
Exchange Ratio (ronnded off) 0.94

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

Note 1 - On demerger post Step 1, MOL 1 will have two business activities Le. Trading
Business and Investment in MFL. We have used Sum-Of-Parts valuation to value its
Trading Business and Investments in MFL with saitable approaches. We have valued
Comparabie Companies (uoted Multiple {{CEM’) Method using Market Approach for
valuation of MOL1 investment into MFL and used Discounted Cash Flow Method {("DCF}
under lncome Approach to value its Trading Business,

The value of MOL1 is derived from the (i} Investment in MFL & (i) Trading Business. For
the mvestment in MEL, we have used the Market Approach and for the trading business,
we have used the [ncome Approach. Hence, while we have used hoth the Market Approach
as well as the Income Approach to arvive at the value, , we have not considered the Asset
Approach as itis only historic in nature and does not adequately represent the value,

Note 2 - We have used valued Comparable Companies Quored Multiple ('CCM'} Method
using Market Approach for valuation of MFL,

We lve used the Comparable Companies Method (Market Approach) to value MFL, as the
business of MFL is of a nature wherein comparable companies value are fruly
representative of the Gir value. We have not used the Income Approach as the details for
the same were not possible to ascertain and we have wot used the Asset Approach as it is
only historic in nature and does not adeqguately represent the value,

RATIO:

94 (Ninety Four} equity share of MFL Lid of INR 10 each fully paid up Ifua e\:euy 1 ODD [Dne
Thousand) equity shares of MOL 1 of INR 1 ench fuily paid up. :

B/801 GOPAL PALACE, NR. SHIROMAN] COMPLEX, NEHRUNAGAR, AHMEDAB&B. 333015 .
i, 9662542466/9773020484 PH,  079.4898 2466 | EMAIL iD: ip.figar@gmail.com Web. i dgnvaluailan £6m
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Computation of Share Exchange Ratio

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

{Rs. In Lakhs)

Particulars MOl % Total MFL| % Totat
#4OL {Promoter) - 0.00% 23,545,985 57.16%
Indiviclual Premoters 122,905,530 48.33% 17,647,129;  42.B4%
Public (Including QlBs) 118,516,431 46.60% -l 000%
Custadian Shares (ADRs) 12,892,190 507% - 0.00%
Total Shares fssued 254,314,211 160.0% 41,193,114] 100.0%;
Book Value As On September 30, 2019 (Latest Available Financials}
Particulars MOL VEFL
Audited Tangible Metworth 91,500.34 3612216
Adel: Fair Value of MFL [nvestment 33,679.53
Less: Book Value of MFL Investment 7,11575
Adjusted Tangihle Ne!wmlh 118,073.12 35,122.16
Eqquity Shares 254,314,211 41,193,114
Book Value {Rs.) 46.43 87.69
Faca Vaite (Rs.) 1.00 10.00
DEMERGER RATIO
Particulars Ratio
% Shareholding Mirrored 100%
Number of Shares Per Share 1.00
CALCULATION OF FAIR VALUE OF MOL
Particulars Amount
Valuation of MFL investment 33,679.53
Valuation of Trading Division 45722
Total Neiworth 34,138.75
Equity Shares 254,314,211
Book Value (Rs.) 13.42
CALCUHLATION OF EAIR VALUE OF MFL
As per PE Multiple
: Part]culaas i : - Market Eap Met Frofit | Muit;plj ap -
Gujarat Alkalies:le Clwmicaia Lmnteci 333,403.65 | . 5830400 ¢ tSE2 R A
[TGY SRAAL hmm_(l ] 22,905.71. ﬁﬂ,?GG.OO 261
. {DCM Shivars tadislites Lnnitgd 27,28945 7,065.00- 386
: [Average -+ = B F4 . 3B3,598.81 | 75,135,004 < i#TFE 4,03 {50 -
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As per EV/EBIDTA Mubtipte

MERGER RATIO

Partleulaes

of MOL for every | share hald of MOL
(After adjusting for face vahse of Rs, 10

Pyt = 094

MEL Stiares to be issued o shareholders

(MEL and for face value of Re. 1 (MOLE
Izs. 1342 (MOL Value) 7 Rz, $43.04 (MFi) *

0,94

Partfculms Macket Cap;  Total Dahbt Cash Enterprise EBIDTA| BV / EBIDTA
Value (EV)

CGujarat Alkslies & Chepcals Limlted 33340365 . 1612000 24,811.00] 324,712,685 95,300.00| .41

TGV SRAAC Limited 22,905,711 29,695.00) 5,587.00 47,513,791 20,4970 .29

DCl Shehiam industzles Limited 27,289.45 49,879.80 2,628,00 74,540.45 13,488.00 553

Average 446,266.8% 129,293,00, 3.74

Comiparabie Compaiy Multiple

Particuiars MFL ::::;?:: En:‘:ﬁ:se Ecuity Vaive | Eguity Shares ;:::::: :{::

PAT 18,2172 402 7346228 41,193,114 178,34

£RIDTA 30,743.70 3,74 115,054.39 '

Totl Deit 63,470,029

Cash 5,830.08

Equity Valug 57.474.38 41,1931 13952

Comparabie Wslue Per Share

Particuiars Value Welghtage Total

PE iuitiple Value {#s} 17834 50% 8837

EV/EBIDTA Value (s} 139.52 50% 65,16

Total (Rs.} 158.83]

Less: Liquicily Digcotink 10%)

Adjusied Value (Rs.) 143,04

Equily Shares 41,193,114

Egufity Value 58,921,50]
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Annexure - 4

e Vivro Financial Services Private Limited
. Regd. Office :

Vivea ouse, 1, Shashi Colony, Opp. Suvidha Shopping Center,
Paldi, Ahmedabad, Gujarat, IndTa - 360007
Tal. : +91 (78) 4040 4242

wwwiivonet
bate: 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 Organochem Limited
Plot 184, CH/, CB/2, GIDC Industrial Estate, 1st 2nd 3rd FL, Nr. Raj Bunglow,
Phase E-GIDC, Dahel, bér, Safal Profitaire, Prablad Nagar,
Vatva, Ahmedabad, Bharuch, Satebite, Ahmecdabad,
Gujdrat — 382445 ' Gujarat - 362130 _ Gujarat - 380015

Subject: Fairness Opinion on the recommendation of Share Entitlement Ratio issued by Mr. Hgar
Shah, Registered Valuer, for the proposed Demarger of the Agrochemical and Pigment
Undertaking of Meghmani Organics Limited into Meghmani Organochem Limited and
Merger of Remalning Business Undertaking of. Meghmani Organics Limited with
Meghumani Finechem Limited as per Composite Scheme of Arrangement in tetms of SEBI
1 Circular CFD/DIL3/CIR/2017/21 under regulations 11, 37 and 94 of the extant SEEI
| ' {Listing Obtlgations and Disclosure Requirements) Regulations, 2015, ’
i

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 business of
trading in chemicat products (herainafter referred to as ‘the Transferor Company’, 'MOLY, ‘Demerged
Company', or ‘the Company'). Meghhani--Flnechem Limited, Incorporated on September 11, 2007, is
engaged in manufacturing and selfing of .Chloro Alkali and its derivatives Caustic — Chlaine;
Chloromethane and Caustic Potash {hereinafter referrad 1o as ‘the Trarsferae Company’, or 'MFLY. MFLis
a subsidiary of MOL1, wherain MOLT currently holds 57.16% of the equity shares of MFL, Meghmani
Organochem Limited, incorporated on October 15, 2019, is a wholly owned Subsidiary of Meghmani
Ovganics Limited and has the main ebject of manufacturing and seiling of Pigment and Agro Chemicals
(hereinafter referred to as 'the Resulting Company!, or 'MOL2Y).

The Board of Directors of each of the above mentioned Companies are considering a Compesite Scheme
of Asrangement {hereinafter referred to as "the Scheme’) by way of Demerger of the Agrocherical and
Pigment Undertaking of MOL1 into MOL2 and Merger of Remalning Business Undertaking of MOL! with
MFL {Terms not defined herein carry the meaning as per the Scheme).

The Valuation for the Share Entittement Ratio has been carrled out in respect of Demerger of the
Agrochemical and Pigment Undertaling of MOLY into MOL2 and Merger of Remaining Business
Undertaking of MOL1 with MFL on a going concern basis, by Mr. ligar Shah, Registered Valuer,
registered with Insolvency and Bankruptcy Board of India GBBI Registration: 1BBI/RV/06/2019/10657)

hotding a valid Certificate of Practice issued by ICAI RVO ("Valuer"), vide Valuation Report dated January
28, 2020

I - US71206J1996PTC020182, ierchant Banker Sail Mg, Ho. INMGI00T0 122, AlBI Reg. Ho, AIBYOES
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Accordingly, Meghmani Organics Limited has appointed Vivro Financial Services Private Limited,
Category | Merchant Banker registered with SEBI having its Registration No. INM000010122 (hereinafter
referred to as "Vivro', 'we', ‘'us’, 'our’), vide an Engagement Letter dated May 15, 2019 to issue a Fairness
Opinion Report on the Share Entitlement Ratio recommended by Mr. Jigar Shah, Registered Valuer,
registered with thsolvency and Banksuptcy Board of India (iBBl Registration: IBBI/RV/06/2019/10657)
holding & valid Certificate of Practice issued by ICAl RVO {"Valuer), vide its Valuation Report dated

January 28, 2019,

This Faivness Opinion Report is issued in terms of CFD/DIL3/CIR/2017/21 under regulations 11, 37 and 94
of the extant SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,

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

Faor, Vivre Financial Services Private Limited

JayeshVithlahi
Sr. Vice Prestdent

Date: January 28, 2020

Place: Ahmedabad
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FAIRNESS OPINION
IN THE MATTER OF SCHEME OF ARRANGEMENT
 BETWEEN
MEGHMAN{:ORGANICS LIMITED,
MEGHMANI FINCHEM LIVGTED AND

MEGHMAN! ORGANOCHEM LIMITED

STRICTLY PRI.VATE_ AND CONFIDENTIAL

Prepared By:
Vivro Financial Services Private Limited

Vivro House,
11, Shashi Colony,
Opp. Suvidhs Shopping Center, Paldi,

Ahmedabad-380007

L3 U]
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1. SCOPE AND PURPQOSE OF THIS REPORT

1.1 The Board of Direciors of each of the above mentioned Companies are considering a Composite
Scheme of Arrangerment (hereinafter referred to as the Scheme’) by way of the Demerger of the
Agrochemical and Pigment Undertaking of MOL1 into MOL2 {("Demergen) and the Merger of
Remaining Business Undertaking of MOL1T with MFL (“Merger").

12 The Demerger and Merger are on & going concesn basis pursuant to a Composite Scheme of

Arrangement under sectons 230 to 232 of the Companies Act, 2013 the Schems’).

13 Pursuant to the Scheme, upon Demerger of the Agrochemical and Pigment Undertaking of
MOL1 into MOLZ, the sharehiolders of MOL1 shall receive equity shares MOL2 as a consideration
and upon Merger of Remaining Business Undertaking of MOLT with MFL, the shareholders of
WOL1 shail 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 Shahy, Registered Valuer, to
submit & Report recommending the Share Entitlement Ratio for the transaction of the Demerger
and the Merger, to be placed before the Board of Directors of the Companies,

16 The scope of cur services is to Issue a Falrness Opinion on the repert issued by the Valuer

“recommending a Share Entitlement Ratio for the transaciion of the Demerger and the Merger, in

accordance with generally acceptable prafessiohal standards,

.

1.7 This report is our deliverable on this engagement, This seport may be used for the purpose of

complying with the requirements of the regulations 11, 37 and 94 of the SEB! {Listing Obligations

and Disclesure Reguirements) Regulations, 2015, and SEB{ Circular CFD/DIL3/CIR/2017/21 and

for submission to such other regulatory and statutory authorities in connection with the Scheme,
18 Our scope of work only includes forming an.opinion on the fairness of the recommendation of
the Valuer on the Share Entitlement Ratio arrived at for the pwrpose of Scheme and does not
involve evaluating or opihing on the fairness or economic rationale of the Scheme per se.

1.9 Qur report is prepared solely for the purpose outlined hereinabove. The distribution of this
report shall hence be restricted to the Companiies, Shareholders, SEBI, Stock Exchange and such
cther regulatory bodies required to give effect to the Scheme, including but not limited to
Registrar of Companies and MNational Company Law Tribunal. This report shall not be retied upon
by any other person for any other purpose whatsoevér and the Companies agree to this fact,
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110 This report Is subject to the scope, assumptions, exclusions, imitations and disclaimers detailed
hereinafter, As such, the Repert is to be read in totality, and not In parts, in conjunction with the
relevant documents refetred to herein. '

:"-‘r q r[kjjk( d’/&ﬂ”
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SOURCES OF INFORMATION

We have tefieg on the followihg information made available to us by the management of the
Companies for the-purpose of this raport;

Valuation Repart of Mr. Jigar Shah, Registered Valuer, dated January 28, 2020;

Memorandum and Articies of Association of MOLT, MFL and MOL2;
Brief History, Present Activities, Business Profile, Sharehoiding Pattern of MOL1, MFL and MOLZ;

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

Proposed Draft Schéme of Asrangement between MOL1, MFL and MOL2 and their respective
shareholders & creditors, Under Sections 230 to 232 and other applicable provisions of the
Companies' Act 2013 as may be,submitted: to the Stock Exchange;:

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

management of the Companies, which were considered relevant for the purpose of Falmess
Opinion,

The Companies have been provided with the opporturiity 1o raview the draft faimess, opinion

raport {excluding our opinion on the Share Entitlement Ratio} as part of our standard practice to
make sure that factual Inaccuracy / omissions are avoided.

.
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3, LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DiSCLAIMERS

3.1 This Faimess Opinion Report {Report) is prepared by Vivro Financial Services Private Limited on
_the basls of information, documents, papers and explanations given by the Management, officers
and staff of the Companies.

3.2

In preparing the Report, Vivre has'relied upon and assumed without independent verifitation,
the truthfulness, accuracy and completeness of the information and the financial data provided
by the Companies. Vivio has therefore relied upon all specific information a5 received and

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

33  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 provided to us by the Companles as
regards such working results,

34 Forward looking statements and financial prajections. certified and provided by the management
of the Companies have been considered in this valuation process. We have not carried out any
independent due diligence or velification of the projected finandial perfarmance provided by the
Companies nor corroborated the information provided by the company from any third pariy
source or any industry informaticn far the purpose of arriving at valtation of equity shares of the
Corﬁpany, No assurance regarding the accuracy; reasonableness, or completeness of any such
statements and projections is made by ug herein, Actual performance and results may invariably
differ from expectations and these differences may be material

’

35  Asinformed by the ;nanagement of the Companles, there are no contingent fiabilities other.than
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 / non-
operating assels in the Companies as of the date of this Report beyond thase captured in this
Report.

3.5

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

in its financial statements. No investigation was undertaken to confirm these legal rights or
claims,

37 Publicly available information deemed relevant for the purpose of the analysis contained in, this
Report has also been used. Accordingly, this report is hased on our interpretation of the
information provided by the Companies as well as its representatives and advisors, to date.
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Vivro shall not be fiable for any losses whether financiat 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 be construed as any accounting, tax or lagal 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 condlict of
interast with the Company: :

This Report does not constitute solvency opinien or an investrnent 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 nar.the information

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

The fae for this engagement is not ceotingent upoh the vesults reported and fairness opinion
previded by Vivro, '

This Repost, its contents and the results herein (i} are specific to the purpose of report agreed as
per the terms of our engagement; (i) are specific to the date of this report and (i), are. the
prevéiling ﬁrf;'ancial'r eccnbmic and other conditions in general and industry trends in particular as
in effect on, and the written and oral information.made available to us tifl the date of this report,
Events occurring after this date may affect this report and we do not assume any obligation to
update, revise or reaffirm this report, ) )

65%/1::1;
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4, BACKGROUND OF THE COMPANIES
4.1 MEGHMANI ORGANICS LIMITED (MOLT)

MOL1 is a puilic company incorporated under the provisions of the Companies Act, 1956 on
January 2, 1995 bearing Corporate ldentification Number L24110GJ1995PLC024052, having
Registered Office at Plot 184, Phase-l}, GIDC, Vatva, Afimedabad, Gujarat — 382445, MOL1 is
angaged in the business of manufacturing and selling of Pigment and Agrochemicals products, It
is also engaged in the business of trading in chemical produicts. The equity shares of MOL1 are
listed on' National - Stack Exchange of india Limited (NSE), BSE Limited (BSE) as well as the
Singapare Depository Shares (SDS} are listed on Singapore Exchange Hmited (SGX). The
shareholding pattern of MOL1 (Face value: Rs. 1) as on date, is as follows:

;Fsromote_}Sharei;\fJ.ldingl] ‘ _122,90:5-,515.96. 48.33% o
PublicSharcholding | 118516431 | 4660%
e T R

Total Shares | 254,31 4,21 1| 100.00%

42 MEGHMANI FINECHEM LIMITED (MFL)

MFL is a public company incorporated under the provisions of the Ccmpaﬁies Act, 1956 on
September 11, 2007 bearing Corporate ldentification Number U24100GJ20078LCO51717, having
registered office at CH/1, CH/2, GIDC.Industrial Estate, Dahej, Bharuch, Gujarat ~ 392130, MFLs
engaged in manufacturing and selling of Chloro Alkali and its derivatives Caustic — Chlorine,
Chloromethane and Caustic Potash, MFL is a subsidiary of MOL1, whereln MOL1 currently helds
57.16% of the equity shares of MFL, The shareholding pattern of MFL, (Face value: Rs. 10) as on
date, is as follows:

Promoter Sharehelding 23,545,985 57.16%
Public Shareholding ‘ 17,647,129 42 .84%
| Total Shares = - 41,193,114 100.00%

=LA e

H
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MOLZ is a public company Incorporated under the provisions of the Companies Act, 1956 on
October 15, 2019 bearing Corporate |dentification Number U24259GJ2019PLC110321, having
registered offica at 1st 2nd-3rd FL, Nr. 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 manufacturing and selling of Pigment and Agro Chermicals. The
shareholding patternof MOL2, (Face value: Rs. 10) as on date, is as follows; -

4.3 MEGHMAN| ORGANOCHEM LIMITED (MOLZ)

Promoter Sharehalding 50,000 100.00%

Jotal Shares . 50,000 100,00%

v]
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The fair basis of Composite Scheme of Arrangement has been determined after taking into
consideration all the factors and methodologies as mentioned by the Valuer in its valuation
report, dated Januaty 28, 2020, Their scope of work was, inter alia, to carry out the valuation of

equity shares of MOL1 and MFL to determine the Share Entitlernent Ratio for the proposed
Composite Scheme of Arvangement,

5, VALUER'S RECOMMENDATION

51

52  The Share Entitlement Ratio has been arrived at on the basis of relative valuation of the equity
shares of the Cempanies based on methodology as explained in the valuation report of Valuer,
dated January 28, 2020 and various qualitative factors relevant to each Company and the
business dynarics as well as growth potential of the businesses of the companies, and also
having regard to information base, management representations and perceptions, key
underlying assumptions and limitations.

53 Inthe light of the above apd on a consideration of &ll the relevant factors and circumstances as
discussed and outlined in the valuation report, dated January 28, 2020 Issued by Mr. Jigar Shah,

Registered Valuer it has béen recommended by the Valuer that the Share Entitlement Ratio for
the Scheme shall be as follpws:

e

"?" (One} Equity Share of Ks, .7/ each fully paid up of MOLZ for every 1 (One) Equity Share of Rs. 1/~
each fully paid up of MOLT.*\

l

MEFG?F?’?’-‘_R?'F‘?}?%ii}@i,!3,ﬂsiﬂ%&%f"?.i?ﬁ?ﬁ“?!s?_lis;iﬁf. MOL1 with MFL

"34" (Ninety Four) Equity Sht;res of Rs. 10/~ each fully puld up of MFL for every 1,000 [One
Thousand} Equity Shares of Rs. 1/~ each fully paid up of MOLT,"
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8. CONCLUSION

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

recommended by Mr Jlgar Shah, Registered Valuer, for the propesed Composite Scheme of
Arrangement is fair. '

For, Vivio Financial Services Private Limited

g 7@@ @’1
Jayesh Vithlaw

Sr. Vice President

Date: January 28, 2020

Place: Ahmedabad
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Annexure -5

NSE .

Natlonal Stoeck Exchange Of India Limited
Ref: NSE/LIST/23238 11 September 04, 2620

The Company Secretary

Meghmani Organics Limited

Plot No. 184, Phase H, G.1.D.C. Vatva,
Ahmedabad-382445

Kind Attn.: Mr. Kamiesh 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 Meghmani 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 Ref: NSE/LIST/23238 submitted to SEBT and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 {‘Circular’), kindly find following
cominents on the draft scheme:

a.  The Company shall duly comply with various provisions of the Circular.

b. The Company shall ensure that the financials of the companies involved in the scheme is
updated and are not more than 6 months old before filing the same with the Hon’ble
National Company Law Tribunal.

c. The Company shall ensure that the disclosure wrt name of Natwarlal M. Patel (Promoter-
Direcior of Meghmani Organics Limited, who is also Independent Director of John Energy
Lid) appearing in the RBI Defaulters List is appropriately done.

d. The Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast hy the public shaveholders are in favour of the
proposal.

e. The Company shall ensure that additional information and wndertakings, if any, submitted
by the Company, after 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 Digiletly Signed

Slgnar: Jiten Bnarat Pata!
Date: Fr, Ssp 4, 2020 18:25:32 I5T

@ NSE Lacalion: NSE

Hational Steck Exchangs of India Liimited | Exchenge . G-3, Blotk 6, Bandra Kuels Complex, Pandra (€], Murbel - 400 061,
inda 91 22 26592200 | wwwneaindia om | CIN mﬁ?ﬁtfﬁ%@%éf%w

%FL
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NSE

Continuation Sheet

Ref: NSE/LIST/23238 111 September 04, 2020

[ The Company is advised that the observations of SEBIStock 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 af comments/observations on drafi scheme by SEBI/ stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(35) 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 SEBL/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations,

Further, where applicable in the explanatory statement of the notice to be sent by the company
to the shareholders, while seeking 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 cnabie
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 Sccurities
Contract (Regulation) Rules, 1957. Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply with SEBI Act, Ruies, Regulations, directions of the SEBI and
any other statutory authorities and Rules, Byelaws and Regulations of the Exchange,

The Company shouid also fulfill 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 Corpany) and Meghmani Finechem Limited
(Transferee Company) is at the discretion of the Exchange.

This Document is Digilally Signed

Signer: Jiten Bharal Patel
Date: Fri, Sep £, 2020 18:25:33 18T

h NSE Location: NSE

Hationai Slock Exchange of Tndha Limited § Bxchango Plaza, %‘} B}%k G gﬁdﬁ Kyrdz Complex, Bandra (£}, Mumbal ~ 400 084,
Indka 491 22 26596100 wwwnsaindi com | CIH U675 200% = 69
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Continvation Sheet

Ref: NSE/LIST/23238 il September 04, 2020

The listing of Meghmani Organochem Limited (Resulting Company) and Meglmani 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 all the information about Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited (Transferce
Company) and its group companies in line with the disclosure requirements applicabie 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
continwous basis so as to make the same public, in addition 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 controf 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 Exchange 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
confravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

This Documnent is Digllally Signed

Signer; Jiten Bharat Palel
Data: Fri, Sep 4, 2020 18:25.331ST

ﬁl NSE Localion: NSE

Hational Stock Exchan ga of Indis Linited | Exchange i‘%ﬁ}aﬁ G, Bgdm Kurle Comptex, Bandra (€), Mumbel - 400 0581,
India+91 22 26E4F106 | wawwr.nzaindia com | CIN Y5712 {i‘b}é 6
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Continuation Sheet

Ref: NSE/LIST/23238_III 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.S. 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 Document is Bigitally Signed

Signer: Jiten Bharat Palei
Dale: Fri, Sep 4, 2020 18:25:33 15T

@ NSE tacalion: NSE

Natipsal Stock Exchan ga of IndiaLimitet | Exchangs m%@iwﬁ ;Sm Kusiz Complax, Bandra (B}, Mumbai - 400 951,
Tndia 491 22 28599100 www hovindia goint | CIN U671
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BSE Limited Registered Office: Floor 23, P § Towars, Dalal Street, Mumbai - 400 801, India
T.+912222723045/8055 F:+912222723457 www.bseindia.com
Corparate identity Number: L67120MH2005PLC155188

CE THE MEW

DCS/AMALIBAIRITMTTY2020-21 “E-Letter” September 4, 2020

The Company Sacretary,

MEGHMANE ORGANICS LTD,

Plot No. 184, Phase I, G.1.D.C. Industrial Estate,
Vatva, Ahmedabad, Gujarat, 382445

Dear Sir,

Sub: Observation letfer regarding the Braff Scheme of Amalgamation between Meghmani

Organics Lid., Meghmani Organochem Limited and Meghmani Finechem Limited and their
respective shareholders,

Wae ar¢ in receipt of Draft Seheme of Amalgamalion by Meghmani Organics Ltd. filed as required under
SEBI Circular No. CFDIDILIICIR/2017/21 dated March 10, 2017; SEBI vide its Email dated September
4, 2020 has inter alia given the following comment(s) on the draft scheme of arrangement:

“Company shall ensure that financials of the companies involved in the scheme is
updated and nof more than & months old before filing the same with the Hon’ble Nationat
Company Law Tribunal.”

“Company shall ensure that disclosure wrt name of Natwarlal M. Patel {Promoter-
Director of Meghmani Organics Limited who is also independent Birector of Jokn Energy
Limited} appearing in the RBI defaulters list is appropriately done.

“Company shaill ensure that the proposed scheme is acted upon only if approved by the
NGCLT and if the majerity votes cast by the public shareholders are In favour of the
proposal,

“Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the stock exchange, from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

“Company shall duly comply with various provisions of the Gircular.”

“Company is advised that fhe cbservations of SEBIStock Exchanges shall be
incorporated in the petition to he filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NGLT."

it is to he noted that the petitions are filed by the company before NCLT after processing
and communicafton of comments/observations on draft scheme by SEBstock
exchange. Hence, the gompany 1s net reqgulred to send notice for representation as
mandated under section 230(5) of Companjes Act, 2013 to SEB| again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the campany is hereby advised:

SEP@3ISE

————SENSEX

To provide addilional information, if any, {as slaled above) along with various documents lo the
Exchange for further dissemination on Exchange website.

To ensure that additional informaiion, if any, (as stated aforesaid) along with various documenis
are disseminated on their (compeny) website.

To duly comply with various provigions of the circulars.
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BSE Limited Registered Office: Floor 25, P ! Towers, Dalai Street, Murnbai — 400 001, India
T:+91222272 8045 /8055 F:+8132222723457  www.bseindia.com
Corporate Identity Number: L67120MH2005PLCI55188

In light of the abave, we hereby advise that we have no adverse observations with limited reference 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 to fite the scheme with Hon’ble NCLT. Further,
where applicable in the explanatory statement of the notice to be sent by the company io the
shareholders, while seeking approval of the scheme, it shall disclose [nformation about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

However, the listing of equity shares of Meghmani Organochem Limited and Meghmani Finechem
Limited shall be subject to SEBI granting relaxation under Rule 19(2)(b) of the Securities Contract
{Regulation) Rules, 1957 and compliance with the requirements of SEBI circular. No.
CFD/DILACIR/2017/21 dated March 10, 2017. Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply with SEB! Act, Rules, Reguiations, directions of the SEBI and any other
statutory autherity and Rules, Byslaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange's criteria for listing the securities of such company and also
comply with other applicable siatutory requirements. However, the listing of shares of Meghmani
Organochem Limited and Meghmani Finechem Limited is at the discretion of the Exchange. In addition
ta the abave, the listing of Meghmani Organochem Limited and Meghmani Finechem Limited pursuant
to the Scheme of Amalgamation shall be subject to SEBI approval and the Company salisfying the
following conditions:

1. To submit the Information Memorandum containing ail the information about Meghmani
Organcchem Limited and Meghmani Finechem Limited in line with the disclosure requirements
apolicable for public issues with BSE, for making the same available to the public through the
website of the Exchange. Further, the company is also advised to make the same available to
the pubiic through its website.

2. To publish an adverisement in the newspapers containing alf the infermation of Meghmani
Organachem Limited and Meghmani Finechem Limitad in Ene with the details required as per
the aforesaid SEBI circular no. CFD/DILI/CIR/A2017/21 dated March 1G, 2017. The
advertisement should draw a specific reference to the aforesaid Information Memerandum
available on the wehsite of the company as weli as BSE.

3. To disclose ali 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 Agreement for disclosures about the subsidiaries.

4., The following provisicns shail be incorporated in the scheme:

i.  The shares allotied pursuant ta the Scheme shall remain frozen in the depository system
titl listing/trading permission is given by the designated stock exchange.”

ii. “There shall be no change in the sharehalding paitern of Meghmani Organcchem Limited
and Meghmani Finechem Limited between the record date and the listing which may affect
the status of this approval.”

Further you are also advised to bring the contents of this letter to the natice of your shareholders, all
relevant authorities as deemed fit, and alse in your application for approval of the scheme of
Arrangement.

Kindly nele that as required under Regulation 37(3) of SEBI {Listing Obligations and Disclosure
Requirements) Regutations, 2015, the validity of this Observation Letter shall be Six Manths from
the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse obsarvation’ at any slage if the information
submitted to the Exchange is found to be incompiete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guideiines/Reguiations issued by statutory autharities.

BSE - PUBLIC
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BSE Limited Registered Office: Floor 25, P 1 Towers, Dalal Street, Mumbsal — 400 001, India
T:+912222728045 /8055 F:+912222723457  www.bseindia.com
Corporate Identity Number: L67120MHZ005PLC155188

Please note that the aforesaid observations does not preclude the Gompany from complying with any
other requirements.

Further, it may be noted that with reference {o Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangemenis and Amalgamations) Rules 2016 {Company
Rules) and Secticn 66 of the Act read with Rute 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
comproemise 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 representations or
objections if any.

In this regard, with a view fo have a better iransparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already infroduced 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 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, weuld be accepted and processed through the
Listing Centre only and no physical filings would he accepted. You may piease refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd-

Nitinkumar Pujari
Senior Manager

BSE - PUBLIC
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Annexure - 6

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: “MEGHMAN| HOUSE”, Behind Safai Profitaire, Corporate Read, Prahiadnagar,
Ahmedabad-380 015. Gujarat, (INDIA) Phone No.: +91 78 71761000, 29709600 Fax: +91 79 - 29709605
E-mail: helpdesk@meghmani.com Sile! wwiw.maghmant.com CIN: L.24110GJ1835PLC024052

18/05/2020

ISOQAR
|escismenm]

MEHACLUT T
SVATEAS

0020

To

National Stock Exchange of India Limited
“Exchange Plaza”,

Bandra Kurla Complex,

Bandra (Bast), Mumbai- 400 051

SYMBOL: MEGHL

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 “MOL 1”) and Meghmani
Organochem Limited (“The Resulting Company” or “MOL 2”) and Meghmani
Finechem Limited (“The Transferee Company” or “MFL") and their respective
Shareholders and Credifors’,

Dear Sirxs,

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 I to the SEBI Circular no. CFDIDIL3/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 24t
2020 to May 17, 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

ORI LS

‘K. D, Mehta
Company Secretary

A.Government Recogaized
Regd. Oflce: Plot No. 184, (Phase-ll}, G1.D.C. Induslrial Estate, Vatva, Ahmedabad-382 445, Gujaral, {iINDIA)
Phone: +91-79-25831210, 26834657 Fax:+01-79-26833403, 26892327 E-mail: helpdesk@meghmani.com 3STAR EXFGBT HQUSE
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prakiadnagar,
Ahmedabad-380 015. Gujarat, NDIA) Phone No.: +§1 7¢ 74761000, 20709600 Fax: +91 79 - 29700605
E-mail: helpdesk@meghmani.com Sie: www.meghmani.com CIN: 1 24110GJ1995PLC024062

Am A
COMPLAINT REPORT- AS ON 18,05.2020
[FROM 2478 APRIL TO 17TH MAY, 2020]
Part A
Sr, No, Particulars 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 resalved 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

[l el

K. D, Mehta

Date: 18/05/2020 7/ (Company Secretary)

A Government Racognlzad
Aegd. Cffica: Plot No. 184, {Phase-ll}, G.LD.C. Industrial Estate, Valva, Ahmedabad-382 445. Gujarat, (INDIA} 3 STAB EXFGHT HDUSE

Phone: +91-79-25631210, 25834657 Fax:-+91-79-26833403, 25892327 £-mail: helpdesk@meghmani.com
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFEICE: "MEGHMANI HOUSE”, Behind Safal Profilaire, Sorporate Raad, Prahfadnagar,
Ahmedabad-380 015, Gujarat, (INDIA) Phone No.: +81 78 71761000, 28709600 Fax: +91 79 - 24709606
E-mail: helpdesk@meghmani.com SHe: www.meghmani.com CIN: L24110GJ1995PLCG24052

i‘?

UKAS
AT
SN

ISOQAR
| arenmren

13/05/2020

To

BSE Lirhited

Floor- 25, P I Tower,
Daslal Street,

Mumbat 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 Organics Limited (“Demerged Company” or “The
Transferor Company” or “MOL 1”) and Meghmani Organochem Limited (“The
Resulting Company” or “MOL 27} and Meghmani Finechem Limited (“The
Transferee Company” or “MFL") and their respective Shareholders and Creditors’.

Dear 8irs,

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” containing the
details of complaints/comments teceived by the Company on the Draft Scheme from varions
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 decuments by the BSE on its website expired
on May 12, 2020; accordingly, we attach herewith a "Report on Complaints”, as "Annexure A"
1o this letter.

You are requested to take this on tecord and issue your NOC at the earliest.

Thank you,
Yours Faithfully

For Meghmani Organics Limited
W it

K. D. Mehta
Company Seeretary

A.Govaramenl Racognized
Regd. Office: Plot Ne, 184, {Phass-il), G.1.D.C. Industrial Estate, Vatva, Ahmadabad-382 445, Gujaral, (INDIA} 3 STAR EXPUHTHBUSE
Phane: +91-78-25831210, 25834657 Fax:+91-79-26833403, 25802327 E-mail: helpdesk@meghmanl.com
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ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Corporale Road, Prahladragar,
Abtnedabad-380 015, Gujaral, {INDIA) Prone No.: +91 79 71761000, 29709600 Fax: +81 78 - 20708605
E-mail: helpdesk@meghmani.com Site: www.meghmani.com CIN: L24110GJ1995PLC024052

Amexure- A

COMPLAINT REPORT — AS ON 12.05.2020

Date:13/05/2020

Part A
8r. No. Particulars Numbers
1. | Number of complaints Received Directly Nil
2. | Number of coraplaints forwarded by Stock Exchange Nit
3. Total Number of complaints/comments received (142) Nii
4. | Number of complaints resolved Not Applicable
5. | Number of complainis pending Not Applicable
PartB
Sr. Ne. | Name of complainant Date of Status
Complaint (Resolved/Pending)
L. Not Applicable
Wyt cadh.
- K. D Mehta
(Company Secretary)

A.Goverament Recognlzes

Regd. Office: Plot No. 184, (Phase-li), G.1.D.C. Industrial Estate, Vaiva, Ahmedabad-382 445, Gujarat, (NDIA) 3 STAR EXP UHT HﬂUSE

Phone: +81-76-25831210, 25834657 Fax;+91-78-25833403, 25852327 E-mail: helpdesk@meghmani.com
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Annexure -7

Ref: REG/AC/RLJIJ/CA201908021

6 September 2018
Rajah & Tann Singapore LLP

9 Batlery Road #25-01
Singapore 049910 PRIVATE AND GONFIDENTIAL

Attn:  Ms Penelope Loh / Ms Cheryl Tay

Dear Sirs

MEGHMANI ORGANICS LIMITED {THE “COMPANY™)

DELISTING OF SINGAFORE 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 Wa rafer to your letter dated 13 August 2018 and the subsequent correspondence on
the ahove.

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, Infer alia, the following conditions:

{a) Compliarnce with the Exchange’s listing requiremants;

(b} Approval from SDS Halders 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 to opine whether
the Cash Alternative Minimurn Amount offered to SDS Holders is fair and
reascnable;

(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 ahaad of the EGM in India and to make arrangements such as video
confersncing or webcast to enable SDS Helders to follow the proceedings
during the EGM in india; and

Singapore Exchange Regulation Pte ttd

Compary Reg No 2017696000

11 North Buens Vista Drive, #06-07 The Metropolis Tower 2, Singapore 138589
main: +65 6236 8838 fax: <65 6535 6994
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Paga 2 of 2
Rafah & Tann Singapere LLP
6 September 2019

(fy Approvals by the relevant Indian regulatory authorities 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 parson or by proxy at 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 {o 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 Proposed
Delisting date in due course.

6 To facilitate CDF's return of all unclaimed monies to the Company, pleass contact our
Corporate Action Servites team, Operations Group at corporateactions@sgx.comn.

Yours faithfully

Vicg
Lisling Copipliance
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Annexure - 8

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMAN! HOUSE", Behind Safal Profitaire, Corporate Road, Prahladnagar,
Ahmadabad-380 045, Gujarat, (INGIAY Phane Mo.: +61 79 71761400, 28709600 Fax: +91 79 - 29709605 '
£-ma#; helpdesk@meghmant.com SHie: www.ineghmant.com CIM: L24110GJ4895PLC024052
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGHMANL
ORGANICS LIMITED AT ITS MEETING HELD ON THE DAY OF 29" JANUARY,
2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT ON EQUITY SHAREOOLDERS, 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 Transfercr Company’ or ‘the Company’),
Meghmeani 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)(¢) of the Companies Aet, 2013
requires the Directors to adopt a report explaining the effect of arrangement and
amalgamation on equity shareholders, key rmanagerial personnel (KMPs),
promoters and non-promoters sharehoklers of the Company laying out 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 pursuznce fo the
requirements of section 232(2)(c) of the Companies Act, 2013,

1.3, The following documents were piaced befors the Board:

1.3.1. Draft Scheme of Arrangement between MOL 1, MFL and MOL 2 and their
respective sharchelders and credifors;

1.3.2, Moemorandum and Articles of Assoctation of the Company;

1.3.3. Valuation Report issued by Jigar Shah dated 28% January,2020;

1.3.4. TFairness opinion obtained from Vivro Financigl Services Private Limted, Merchant
Banker dated 28" January,2020

2. Effect of the Composite Scheme of Arrangement on Equify Shareheolders (Promoter
Shareholders and Non-Promoter shareholders), IKMP and Employees of MOL 1

2.1.  Under the Scheme, an Arrangement is sought to be entered into between MOL |1
and its equity sharcholders, Upon the Part B of the Scheme coming into effect and
in consideration of demerger of Agrochemical and Pigment Usndertaking
{*Demerged Undertaking’) of MOL 1, 1 (One) Equity Shaves of Re.1/- (Rupee
One only) each credited as fully paid-up of MOL 2 to be issued for every { (One)
equity share of MGL 1 of the face value of Re. 1/ (Rupee One oniy) each held by
the sharshoiders in MOL 1;

A.Bovernmenl Racognized

JSTAREXPORTHOUSE
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CORPORATE OFFICE; "MEGHMAN! HOUSE", Behind Safal Profitaire, Corperate Road, Prahladnagar,
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2.2, Upon coming into effect Part 1 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/- (Rupee Ten enly) each credited as fully paid-up of MFEL to
be issued for every 1000 (One Thousand) equity share of MOL 1 of the face value of
Re. 1/~ (Rupee One onty) cach held by the sharcholders in MOL §;

2.3, Inrespect of the Scheme, an arrangement is sought to be entered into between MOL |
and its Creditors though no linbilities of the creditors of MOL 1 is being reduced or
being extinguished wnder the Scheme, The Creditors of MOL 1 would not be
prejudicially affected by the Scheme.

2.4, The Scheme does not envisage any change in the ferms of the existing employees of
MOL 1. Upen effectiveness of this Scheme, sll the employees of the Demerged
Undertaking of MOL 1 shail become the employees of MOL 2 and all the employees
of Renmaining Business Undertaking of MOL 1 shall become the employees of MFL
as on the Effective Date without any interruption of or break in setvice and in the
manner provided in the Scheme. In the circumstances, the rights of employees of
MOT, 1 weuld in no way affected by the Scheme,

2.5, There is no effect of the Scheme on the Key Managerial Personnel and/ or ths
Directors of MOL 1, \

2.6. Furlhier, none of the Directors, Key Manageriai Personnel (as defined under the
Companies Act, 2013 and Rules framed thereunder) of MOL { and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thercundes)
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 Managerial Personnet and
their respeclive relatives are the directors, members of the Companies that hold shares
in MOT. 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 / Entitlenent Ratio

3.1. Based on the Valuation Report, the Board of Divectors approved share entitlement
rafio 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. .

RG

[FIEEPY

d %
;_f Ko
CIAlNERABAD %

AlQgvaramenl/ivbogalzed
Regd. Offica: Plot No, 184, {Phase-It}, G.LD,C. Industrial Estate, Vaiva, Ahmedabad-362 445, Gujarat, {INDIA) 33 R;ﬁ HGUSE
Phone: +81-79-256831210, 25834657 Fax:+91-79-25833408, 25892327 £-mail: helpdesk@meghmant.com o
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Merger of Remaining Business Undertaking of MOL 1 into MOT, 2:

94 (Ninety Four) equity share of MFL Ltd. of INR 10 each futly paid up for every
1000 {(One Thiousand) equity shares of MOL | of INR 1 each fully paid up.

3.2, No special vatuation difficulties were reported.

By Order of the Board,
For Meghmani Organies Limited
|4y cdel

IX.D, Mehta
Company Secrctary

29" January,2020

. A.Governmanl Racognized
Regd, Offica: Plot No. 184, (Fhasa-ll), G.1.D.C. Industial Estale, Vatva, Ahmedabad-382 445, Gujarat, (INRIA} 3 STAH EXPBRT HUUSE
Phone: +91-78-25031210, 25634667 Fax:+91:79-26833403, 26892327 E-mall. helpdesk@meghmani.com
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MEGHMANI ORGANOCHEM LIMITED

TREPOET ADOFITD BY THE 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 Meghmani Organics
Limited (*MOL 1’ or ‘Demerged Company’ ot ‘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
o1t equity shareholders, Key Managetial Personnel (KMPs), Promoters and Non-
Promoters Shaveholders of the Company laying out in particular the share
exchange ratio and the same is required to be circulated to the equity shareholders
of the Company.

1.2. This report 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 sharehoiders and creditors;
1.3.2. Memorandum and Axticles of Association of the Company;
1.3.3. Valuation Report issued by Jigar Shah dated 28" January, 2020;
1.3.4. Fairness opinion ohtained from Vivio Financial Services Private Limted,
Merchant Banker dated 28" January, 2020

2.  Lffect of the Composite Scheme of Arrangement on equity shareholders (promoter
sharcholders and non-promoter shareholders), KMP and employees of MOL 2

2.1, Under the Composite Scheme, an arrangement is sought to 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 I (One) Equity
Share of MOL 1 of the face value of Re,1/- (Rupee One only) each held by the
shareholders in MOL 1;

Regd. Offlce Lst+ lnd‘ 3rd Floovs , Ny, Raj Bunglow, Nr. Safal Profitaire, r ahhd Nw ar,
Sateliite, Abmedabad- 380015 Gujarat, (INDIA)
Phouve No.: +91 78 71761000, 29709600, Fax.: +91 79- 29709605
E-mail: helpdeski@meghmani com: ChN: EI24200002019PLC1 10321
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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 manner provided in the Scheme. In the
circumstances, the rights of employees of MOL 2 would jn 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 Managetial 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 andfor 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 Manageriat
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 MOT. 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,
For Meghmani Organochem Limited

Jayantilal Patcl
Director
29" January, 2020

Regd. Office; 1st+2ud=3rd Floors , Nr. Rej Bunglow, Mr. Satal Profitaire, Pranlad Nagar,
Sateilite, Ahmedabad- 3830015, Gujarat, {INDIA)
Phone No.: +01 79 71761000, 29709600, Fax.: +91 79- 29709605
E-mail: helpdeski@nieghmagni.com: CIN; 024299GI2019PLCI10321

Notice of NCLT Gonvened Meeting 144




MEGHMAN] FINECHEM LTD.

Ragd. Office ; GHA, CH/2, GIDG Incustral Estale, Dahej, Tal. Vagra, Bharuch - 392 130, Gujeral, (INDIA)
Phone ; 9%- 5900995040 / 41 / 42 / 43/ 44, E-mait : helpdesk@meghmani.com,

URL : www.maghmani.com GIN : U241006J2007PLC051717

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-PROMGTER 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 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 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 shareholders of the Company.

1.2. This report of the Board is accordingty 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 Amangement between MOL 1, MFL and MOL 2 and
their tespective shareholders and creditors;

1.3.2. Memorandum and Articles of Association of the Company;

1.3.3. Valuation Report issued by Jigar Shah dated 28™ January, 2020;

1.3.4, Fairness opinion obtained from Vivro Financial Services Private
Limted, Merchant Banker dated 28" January, 2020

2. FEffect of the Compositc Scheme of Arrangement on equity sharcholders
(promoter shareholders and non-premoter shareholders), KMP and employees
of MOL 1

2.1, Upon Part D of the Scheme coming inte effect and in consideration of
Amalgamation of the Remaining Business Undertaking of MOL 1 into MFIL,
94 (Ninety Four) Equity Shares of Rs. 10/~ (Rupee Ten only) each eredited as
fully paid-up of MFL to be issued for every 1000 (One Thousand) Equity
Share of MOL 1 of the face value of Re, 1/ (Rupee One only) each held by the
sharcholders in MOL 15

CORPORATE DFFICE: “MEGHMANI HOUSE™, Behind Safal Profitaira, Corporate Boad, Prahladnagar,
Ahmadabad-380 015, WDIA. Phone No.: +91 79 71761000, 20709600 Fax: +51 79 - 20708605
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2.2,

2.3,

2.4,

2.5.

MEGHMANI FINECHEM LTD.

Phone ' 919808895040 / 41/ 42/ 43/ 44, E-mail : helpdesk@meghmant.com,
URL - wwwmeghmani.com G : §24100GJ2007PLCOSTTH7

(2]

In respect of the Scheme, an arrangement is sought to be entered into between
Ml 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 shail 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 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
shares held by them in MOL 1 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
entitiement ratio as below:

Merrer of Remaining Business Undertaking of MOL 1 into MOL 2

94 (Ninety Four) equity share of MFT, Ltd, of INR 10 each fully paid up for
every 1000 {One Thousand) equity shares of MOL 1 of INR 1 each fully paid
up.

s

CORPORATE OFFICE: "MEGHMANI HOUSE™, Behind Salat Prafitaira, Gorporata Road, Prahladnagar,
Ahmedabad-380 015, INDIA. Phone No.; -+81 79 71761000, 29703608 Fax: +91 79 - 29709605
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MEGHMAN! FINEGHEM LTD.
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3.2, No special valuation difficultics wete reported.

By Order of the Board,
For Meghmani Finechem Limited

g el b

K D Mehta :_A.t\::;:;am u.m/‘
Cempany Secretary & Compliance officer s
29™ Tanuary,2020 o

CORPORATE OFFICE: “MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prahiadnagar,
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Annexure -9

Meghimani Organics Limited

naudited Provisional Balance Sheat as at 30th Septembor 2020

Rz, n Lakhs

PARTIGULARS 306th Seplember 2024 st March 2020
ASSETS
Non-Current Assats
(a) Propety, Flanl and Equipment 47,547.25 47,126.44
{b) Capital Work-in-Pragress 16,863.43 9,637.97
{e} Olher Intangible Assals 696.09 924,96
{d} Intangible Assets under deveiopment §30.13 438.90
(e} Invesiments in Subsidiaries 18,251.55 1B,251.55
{f) Financial Assals
{1} Inveslmenis 67.21 57.21
(i} Clher Financial Assels 1,084.08 1,666.48
{a} Income Tax Assels (Nel) 516.31 663.30
{h) Olirer Mon-Cutrsnl Assels 1.580.40 1,493.09
Total Non-Current Assets 86,105.47 78,669.39
Garrond Assels
{a} Invenlorias 33,060.37 249,864.33
{b} Financial Assels
{i) invesiments 3,063.00 -
{l} Trade Recelvables 38,183.84 46,379.02
{ity Cash and Cash Equivalents B,925.90 764.29
{ifi) Bank Balences other than (i} above 4,077.1% 63,35
{iv) Loans J6.47 aG.64
(v) Other Financial Assets 3,594.25 3,570.92
{c} Income Tax Assels (Net) -
{d) Olher Current Assels 2,935.49 4227 35
Total Cuzrent Assets 90,583.60 84,707.40
TOTAL ASSETS 1,76,990.07 1,6¢,366.70
EQUETY ANGTIABILITIES
Equlty '
{a} Equily Share Capliaj 2 54314 254314
{b} Qther Equily 1,05,872.25 §6.537.43
| Tostal Equily 1,09.415.3% 89,080.87
Llanillties
Non-Gurrsul Liabifities
(2} Financlal Liahfiies
(i} Borrowings 484241 £,553,30
(it) Other Financial Linklliles 678.60 557.99
(b} Provisions $,282.57 1,147.07
{c} Deferred Tax Lizbilites (Mot} 2,707.14 2781114
Total Nen-Current Llalilities 19,610.72 10,084.47
Current Liabiiities
{a} Fipanclaf Liabilitias.
(t) Borrowings 9,205.47 16,725.93
{ii) Trads Payables
Tota outstanding duet of micro and amafl enterpris 2,229.48 1.784.41
Tatal culslanding dues of ereditors aiber than
siero and smaff enterprse 21.6854.34 21 BH2 82
{iii}y Other Financiat Lizbililies 9.208.25 986395
(b) Othar Current Habiilties 3.570.37 3.594.85
(c} Provisions 9.63 9.63
{8} Currenl Tax Liabilitles {Hel) 3.088.42 1,780.07
Total Current Liabilities 48,963.58 55,201.66
Tolal Llzbiiities 68,674.68 65,286,13
TOTAL EQUITY AND LIABILITIES 4,76,990.07 1,64,366.70
Summary of Sigificant Accaunting Pofictes

AS PER OUR REPORT OF EVEN DATE

FORSRBCACOLLF
Chartered Accountanls
IGA Fism Rogn, Ho. 324982E 7 E300003

par Sukrud fehia -
Partner

G 8 Chahat
Ghied Financlal Officer

Memborshlp MNa : 161974
Dala : 07-11-2020

K D Mehta
Company Socretary

The accentpanying notes are an integral paet of these Slandalono Financial Slaternents.

For find oo Behalf of The Board of Directors of
Meghmani Organies Liniled (CIN No-
24110G41995PLE024057)

J.M.Patei-Exacutive Chatenan
(DIN - 00027224)

AN.Soparkar - Managing Dlrector
{DIN - 0G27480)

H.M.Patal - Managing Dlreclor
(DM - 00927540}
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Meghmani Crganics Limited

Unaudited Provisional Statement of Profit and Loss for the perted endad on 30th September 2020

Rs. In Lakhs
PARTICULARS For the pariod ended | For the year ended 3ist
20th September 2020 March 2020
| - Revenue From Operalions 72,029.24 1,62,485.32
i - Cther laceme 305,14 7,811,60
1§ = Total Incormse (1) 72,334,238 1,70,276.92
IV « Expenses
Cost of Materials Consumed 40,110.39 88,478,83
Purchase of Stock-in-Trade 632.74 4,874.50
Changes in |nventories of Finished Goods, Work-in-
Progress and Stock-in-Trade (2,928.86) 7.514.93
Employae Benefits Expanse 4,850.28 8,278,988
Finance Costs 797.91 3,142.26
Depreciation and Amorizalion Expenses 2.4681.77 4,752.06
Other Expenses 13,721,604 2%,890.09
Total Expansss {IV} 69,645,77 1,46,731.856
V. Profit Before Exceptional items and Tax (IiH-1V} 12,688,681 23,6458.27
Vi - Exceptianal lems - -
Vil - Profit Before Tax {V-V) 12,688.81 23,645.27
Vil - Tax Expense
1 - Current Tax 3,280.00 5,760,00
2 - Adjustment of Tax Refating iv Earlier Years - (273.02)
3 - Deferred Tax Charge / (Cradit) {(Nal) (38.78) (1,233.29)
Total Tax Expenses (VIli} 3,243.22 4,263.69
1X. Profit For The Year {VIl-Vill} 9,4456.38 19,251.68
1
X, Other Comprehensive lacome
Kems that will not be reciassified to profit or loss In Subsequent perlods
Remeasuremeni gain / (loss) on defined benefit plans (147.78) {295.63)
Income iax effect on above 37.19 74.38
Total other comprehensive incoma / {loss} for the year, net of {110.87) (221,18}
Xl. Total Compprehensive income For The Year (IX + X) 8,334,982 419,070.43
Xli. Earnings Per Equity Share {Face Value Per Share - Re 1
Eaclt, 31s8 March 2019 : Re 1 Each) {In Rs.}
Basle and Diuled 3,71 7.59
Summary of Significarst Accounting Policies

The agcompanying notes are an integral par of these Standalone Financial Stalements.

AS PER OUR REPORT OF EVEN DATE For And on Behalf of The Board of Direclors of
Megbmani Organics Limited {CIN No-
24116GJ1896PLCD240562)

FORSRBC&GOLLP

Charterad Accountants

ICAl Flrm Begrn. No. 324982E / E300003 J.M.Patel-Executive Chairman
{DIN - 00027224)

per Sukrut Mehta G § Chahal AN.Soparkar - Managing Director
Pariner Chief Financial Officer (DIN - 00027450)
Membership No: 101974 N.M.Patel - Managing Direclor
Dala ; 07-11-2028 (DN - 000275490)

K & Mehta

Gompany Secrotary
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Raghweni Organics Limited

Statement of Unaudited Standzlone Cash Flow for the half year ended on Sepiember 30, 2020

Hore

R —
ML
Chemistry of Sticcess

(Rs. in Lakha, except as stated othanvise)

Particulars

For the hall | For the half
year ended } year sided
September 30, § September
2026 3G, 2039
Unaugited Enaudiled

Cash Flow from Operathig Activitles

Profil Before Tax

12,608.61 40,304.18

| Ad[astmant o reconcile profif heforo tax te net cash flows;

| Depraciation and Amorisation Expenses

2.481.77 3.340.75 |

Queraling Profit Befora Working Cagital Changes

{Unreslised Foreign Exchangs {Gain) / Loss [Nel} 2,265.95 (%,042.35)|
Liabifity na longer Reguired wrltien back {37.74) 21.30)
Finance Cost 797,91 1,163.6%
intares) inceng {138.62) {450.57}
Bad Debts VWiliten off / Provision for Doubiful Debts 167.61 3347
| Sundry Balance Wiitten off - 13,34
Pralil or Sale of Invesiment {25.78) (96.66)
Loss on Sale of Properly. Plant & Equipment {Ned) .72 72143

. 18,218.48 12,396.38 |

Adjustivient for:

{increase¥Uecrease in.Invenicries

(3,408.04) 2,111.66

Dewreass in Trade Receivables 5,491.38 $,181.56
UincreaselOecrease in Short Term L.oans and Advances . 8.48 (1139
|(ircreasalfDecraase in Other Currenl Financial Assels (15,03} 510.97
Decreaseo in Other Currenl Assats 1,287.95 123,43
{Ingceage} in Olher Non-Current Financial Assets (7,35} (8.51)
{increasa} in Other Non-Current Assals ~ {6.37)
Increase ip Trade Payables 713.28 7,008.92
|increase/{Decrease) in Other Current Financial Liabililies 252.82 {692.73)/
increasef{Cecrease) in Glher Current Linbititles 16.52 {360.21)
increass in Other Mon-Currenl Financig) Liabilitfes 134,80 -
increase in Provisions 87,74 £9.90

Working Gapltal Changes

4,564.57 10,324,83

Cash Generated from Operation

22,783.03 22,721,314

Oirect Taxes Pald (Met of refund}

{1,824.66) (1,734.81)

Nat Casly generated from Operaling Activities

20,968.37 20,986.50

Cash Flow from lavestmani Activitles

Purchase of Proparly, Plant & Equipmenl, including CWIP and Inlangible Asssts

(9,361.41) {6.028.73)]

Preceeds from sale of Property, Piant & Equipment

36.86 29.83
(Investment i} / Redemptio of Fixed Deposits & Margin Moncy (nat) (4.952.62} 83.66
146.41 242,78

nterest Received
Froceeds rom Sale of Muluat Fund

4.712.33 18,111.6%

nvesimant in Mulual Fund

(7,742.64}|  (23,200.00)

Net Cash {Uisod in) investing Ackivilies

{16,261.07} 19,760,84)

Cash Flow from Fingneing Activilies

Dividend Paig - (1,104.12)
Divicend Dislibulion Tax Paict - {20%.10)
Finance Cosl Paid {451.34) (1,133.25)
Repayment of Finance Lease Liabilly (78 66} (76.95}
Repayment of Short Tarm Bormowings. {(7,B37.81}  (5.969 10}

Proceeds from Bank Borrowing (Tarm Loan)

10,997.25

Repayment of Bank Borrowing (Yermn Loan}

(2,175.79)] _ {2.091.67

Net Cash Generated from / (Used in} Finanscing Activities

453.710 {10,584.19)

Net increaso in Cagh and Cash Equivalent (A+B+C) §,161.01 541.47
Cash and Casl Equlvalent at the heglanhig of the poriod 764.34 177.18
Cash and Cask Equivalent ot the end of tho pariod §,925.40 §18.63
Cash and Cash Equivalent Gomprises as under ;

Balance witl: Basks in Currenl Accounts 1,816.34 508.83
Fired Deposit with Bank 4,000.00 -
iCash on Hand e ERIE] 14.00
Cash and Cash Egulvalenls §,925.49 818.63

See accompanying noles to the standalone financial resulls
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Meghmanl Oraanlcs Limlied

Unzudited Provisional Consolidated Balance Sheal as at 30th Seplember 2026

Rs. In Lakhs
PARFICULARS 30(h Sanlamber 2020 3i5t Mareh 2020
ASSETS
Non-Cutrant Assets
{a} Properly. Plani and Equipmen! 1.55,766.02 91,721.38
{b) Capilal Werk-in-Pragrass 2193250 78,73560
{c) Other Infangible Assels 403653 '924.%
{dy inlangible Assels under development 53013 438.00
{o} Financizl Assels
{i} Investmenis 67.21 57.24
{i) Othor Flnanclat Assels 2,211 48 1,430.59
{0 Gelerred Tax Assals (Mel) - -
{g} faceme Tan Assets (et} 716.67 063.16
th} Cthar Non-Current Asscls 1,975.90 1,820.592
Toial Non.Curzent Assels 1,87,226,54 $,76,010.70
Current Asseis
(&) Invenlories 38,793.47 36,160.74
() Financial Assais
{7 Investments 3,053.09 .
#} Trade Recelvables 47,917.02 83,051.87
{li} Cash and Cash Equivaientis 6,287.78 858,85
(i} Bank Balances cther thau (§) above 4,077,198 £3.35
{iv) Loans 39.54 5715
{vl Other Financial Assels 3.598.83 368290
{0} fncome Tax Assets (hal} ~ -
{d) Other Coment Assels 4,086.31 4,796.32
Tolal Corrent Assels 4,07,833.20 97,684.38
TOTAL ASSETS 2,96,059.74 2,73,692.08
EQUITY AMD LIABILITIES
Equity X
(&) Eqully Share Caghtat 254144 2,543,144
{b) Oitwer Equily 1.30,276.74 1,18,362.85
Equily alirfbutable to Sharehoiders af the Company 1,92,819.88 4,20,905.99
Mon-conirofling Inleresls 20,841,895 18.927.67
Tolal Equity 1,63,661.93 1,02, 833.66
Lizhilities
Non-Cusrent Lialilities
{a) Financial Liatifities
{) Bosrowings 51,048.70 47386.83
(i) Other Financial Liabititles 1,020.11 1,131.34
(b) Provisions 1619.22 1.302.35
<) Delorrsd Tax Uinbiflies (Net) 44534 31 344571
Total Non-Current Llabililes 58,222.34 63,287.24
Currant Liabilittes
() Financial Liabflilias
{i} Borravings 15,253,510 18597 92
{liy Trada Payahles 28,497 .82 27,473,358
{iil} Olher Financhal Labililies 3169384 78,881.98
b} Olhet Current Lisbililes 4,528.20 391188
{¢) Provisions 1817 18497
{d} Curent Tax Lisbillles (Neg) 3,154.23 1,807.85
Tolal Cusrons Llabiilles 83,175.57 89,581.18
Total_Liabfiilles 1,41,387.91 1,33,868.42
TOTAL EQUITY AND LIABILITIES 2,95059.74 2.73,692.08
Sarmmary of Significant Acccunting Policles

AS PER OUR REPORT COF EVEN DATE

FORSRBC&COLLP
Charlerad Acsountanis
ICAl Firm Regn, No, 324882 / E300002

G S Chahal
Chief Financial Officer

por Suknut Mehia
Pariner

Wembership Ho : 101974
Date : 07-11-2020
K D Mehtz
Gompany Secrotary

The accompanying notes are an inlegrat pat of these Consolidaled Financial Stalemants,

For And on Behalf of The Board of Direstors of
Magiumanl Organics Limited {CiN No-
24110G.11598PLC024052)

J.M.Patel-Execulive Chalrman
(DIN - 00027224}

AN.Snparkar - Managing Dlrector
{DIX - DCG27489)

N.M.Palel - Managing Cireclar
(DIM - COB27540}
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Meghinanai Qrganics Limited

Unaudited Provisionai Gensolldaled Statement of Profif and Loss [or the period ended on 30th September 2020

Rs. in Lakhs

PARTICULARS For the perlod ended | For the year ended 31st
30th Sepiember 2020 March 2028
I - Revenue From Cperalions 1,05,381.01 2,19,118,12
I - Othar Income 461,64 5,610.23
il - Total Hcome (141} 1,05,822.66 2,24,720.38
IV - Expenses
Cost of Malerials Consumed 54,639.62 1.12,917.24
Purchase of Stock-in-Trade 740.42 3,980.64
Ghanges in Invenlodies of Finished Geads, Work-in-
Progress and Stock-in-Trade (2,843.31) 7.071,09
Employee Benefits Expense 7,703.64 12,867.23
Finance Cosls 2,185.68 4,287.27
Depresialion and Amortizalion Expenses 6,559.96 8,868.92
Qther Expenses 18,332,623 38.9G1.685
Totai Expenses {IV) 86,218.34 1,88,624.04
V .« Profit Bofore Exceplional liems and Tax (lI-iv) 1%,604,31 35,904,901
VI - Excepllanal Hlems - -
VL« Profit Before Tax (V-VI) 18,604.31 35,904.31
Vit - Tax Expenses
1- Gurrent Tax 452382 8.340.34
2 - Adjustrment of Tax Relaling lo Earlier Years - {273.02)
3 - Defarred Tax Charge J (Credi) (Nst) 1,131.57 {1.0684.53)
Total Tax Expanses (VI3 i §,665.39 7,002.79
IX, Proiit For The Year {Vil-Vii 13,948,92 28,901,52
¥
X Other Comprehensiye lacome ..
periods - !
Remaasurement gain / {loss} on defined bensfit plans {166,56) (337.42)
(it} Incotne tax effect on above 44,46 88.91
8 (i} llems thal i be reciussified to Profil or Loss In Subseguent
perlads - 1.9 1200
{iij Income {ax effect on above {0.48) {4.29}
Tetal Cther Comprehanslya lncome ! {Loss) For The Year, Net of {122.67} {235.48}
XI. Total Comprehensive inceme For The Year {IX + X) 43,028,256 28,866.06
Protit For the Year Altribulabie fo;
Owners of the Company 12,028.85 24,014,864
MNon-Conlrofling Inlerests 1,820.07 4,836.88
Other Comprehensive Incame For the Year Atiributable lo:
Ovmers of the Cornpany (116.88) (223.87)
Mon-Conlroliing interests (5.79) JEEYam
Totai Comprehensive incoma For the Year Ailribuiable to;
Cwners of lhe Company 11.911.97 23,790.77
Nan-Controlling Inlerests 1,914.28 4,875.29

XIi Earnlngs Per Eqully Share {Face Value Per Share - Re 3
Each, el March 2018 ; Re 1 Each) {In Rs.}
Basic and Dlluled 473 'oe4d

Summary ¢f Significant Accounling Policies
The accompanying noles are an integral parl of these Consofidated Financial Slatements.

AS PER OUR REPORT OF EVEN DATE For And on Behall of The Board of Direstors of
Meghman! Organfes Limited {CIN No-
24110G.1998PLC0O24062}

FORSRBC&COLLP

Chartered Accountanis

ICAI Flrm Rogn, N, 324982E / £300003 4.4 Patel-Executive Chalrman
{DIN - 00027224)

per Sukrut Mehtz G & Chahat AM.Separkar - Managing Diractor
Pariner Chlef Financla) Officer (DI - 00027480}
Membershlg No : 101974 N.M.Patel - Managing Director
Date ; 07-11-2020 (DIN - 80027540}
K b Mehta
Company Secratary
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ML

Chemislry of Success

Meghinani Organics Limitod

Statoment of Unaudited Gonsolidated Cash Flow for the half year ended on September 30, 2020
o . (Rs. in Lakhs, except as stated otherwlse!

Forthe half | For the half
year ended | year ended
5r. No. Particulars Saplambar 30, } September
2020 30, 2019
Unaudited Unaudited
A [Cash Flow frem Operating Activitles
Prolil Before Tax 19,604.31 20,471.40
Adjustment to reconsHe profit before 1ax to nat cash flows:
Depreciation and Amortisation Expenses £,868.96 4,088.12
Unrealised Foreign Exchange (Gain) J Loss (Met} 2,235.43 {1,011.51)
Lizbility no lenger Required written back (43.72) (21.20}.
Finance cost 2,195.68 1,341.78
Interesl Income L4447 {154.78)
Bad Debls Written off / Proyislon fer Doubliul Bebls 16764 3317
Sundry Balance Wrilten off - 13.34
Profit on Sale of Mulual Funids {256.78}) {111.12)
Loss on Sale of Propery, Plant & Equipment {Net} 36.44 72,13
Operating Profit Before Working Capltal Ghanges 29,578.76 25,222.23
Adjustmient for!
{Increase)iDecrease in Inventories {3,632.74), 1,505.96
Decrease in Trade Receivables 2442 87 2,686.61
{Increase)Decrease in Short Term Loans and Advances 7.84 {d1.38)
Decreasa in Other Gurrent Financial Assets 4.15 486,38
Dacrease in Other Current Assefs 739.02 155,26
{{ncrease} in Olher Non-Cusrenl Financial Assels {456.12) (2,78}
E(increase} in Olher Non-Current Assels - {6.37)]
Inctease in Trade Payables 1,359.57 6,585.81
IncroaselD Y in Other Current Financlaf Liabiities 2,116.21 {1,316.04)
increasei(D } in Ofher Current Liabilitlas 616.32 (342.87)
Increass in Other Non Current Financial Liabililies 134.80 -
liicreass in Provisians 148.30 119.95
Working Capital Changes 357502 $,831.25
Cash Generated from Operation 33,157.78 35,053.48
Disect Taxes Paid (Mot of relund) (3,000.94) (3,702.79)
Not Cash genaralad from Operating Activitles | 306,156.94 M,350.50
B |Cash Flovws from investment Acflvities
Purchase of Froperty, Plant & Equipment incleding CYWIP and Inlangible Assets (17.588.41)] _ {20.676.76)
Proceeds from sale of Property, Plant & Equipment 21.41 29.82
{inveslmen in)j/Redemptlion of Fixed daposits f {4,014.14) 248,71
Inleres] Received 146.88 §73.97
Pracaeds from Redernplion of Mulual Fund 4.712.33 20,020.59 |
Investment in Mulual Fuad (7. 749.64)] _ (26,100.00)
Net Cash Used in Investing Activilies 24,472.57}  (33.802.28)
€ [Cash Flow from Financing Acllvities
Dividend Paid il {1,104.12)
Dividend Distifoution Tax Paid - (202.10}
Finance ¢ost Paid (2,459.25)] {2,824.67}
Repayment of Finance |.ease Liabilily (128.96} {125.28}
Repayment of Shorl Term Borrowings (3,751.78} (5,665.84)]
Proceeds from Bank Borrowing (Term Loan} 10,997.25 9,665.00
Repayment of Bank Borrowiing {Term Loan) {4,893.52) (9,181,687}
Het Cash {Used in} Finanacing Activities (26b.44) {3,635.68}
Nel (Pecrease) Increase In Gash and Cash Egulvalent (A+B+G) 6,428.83 {6,187.25}
Casgh and Cash Egulvalent at the beginning of the perlod 858,95 13,329.63
Cash and Cash Eguivalent at the end of the perted 6,287.76 7,142.38
Cash and Cash Equivalent Coinprises as under :
|Balance with Banks in Current Accounts 2,276.18 2,130.51
4,000.00 5.000.00
] 11.60 11.87
Cash and Cash Equivalenls 5,287.78 7,142,358
Nel efiect of Unrealised Exchange Cifference - -
Cash & Cash Equivelent al end of the period 5,267.78 7,142.38

Ses accompanying noles o the consolidaled linancial results

Reglstered Office - Plot no - 184 GIOC Phase - 1), Vatva, Ahniedabad - 352445, Gujarat, India.vawvemeghmanl.com
€I Ho. L241:06G11995PLED24052 Tele.ng - +91-79-71781000
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Meghmanl Jrganechem Limited
Balance Sheet as a2 30 September, 2028

PARTICULARS Notes { Arnaunt in { Amount in
Rupeses) Hupees}
Asat30 As at 31 March,
September, 2020 2024

A S5ETS _
Current Assets
(a) Financial Assets 7 5,00,000 5,00,000
(it Cash and Cash Equivalents
Total Current Assets 5,00,000 5,00,000
TOTAL ASSETS 5,00,000 5,00,000
E GUITY AND LIABILITIES
Equity 5,80,000 5,030,006
{a) Equity Share Capital
Total Equity 5,00,000 5,00,000
Current Mabilitles
{a) Finaniclal Uabifities Trade Payables " "

. [Total outstanding dues of micro and small enterprise 6
Tatal outstanding dues of ceaditors other than micro and small A }
enterprise

. [Totat Current Liahilitles . .
Total Liakllities - -
TOTAL EQUITY AND LIABILITIES 5,00,000 5,00,000
Summary of slignificant accounting policies 1
Thie accompanying noles ase an integrat part of these financial statements

As per our report of even date

Place : Ahmedabad
Date ; 02-11-2020

For and on Behalf of The Board of Directors
of Meghmani Organochem Limited (CIN No-
024269GI2019PLC110321)

J.M . Patel

(DIN - 00027224)

AM.Soparkar

(DN - 00027480)

NM.Patel

{DIN - 60027540)
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Meghmani Organochem Limited
Statement of Profit and Loss for the parlad from April 01, 2020 to September 30, 2020

PARTICULARS

Notes

{ Amount in Rupees) { Amount In Rupees)

Far the pertod from
April 01,
2020 to Sept 30, 2020

For the peripd from October €3,
2019 to March 33, 2020

Revenue
1. Revenue from Qpemtions

15, Revenue from Operatiens

tIL, Qther Expenses

IV Total Erpenses

W, Profit/fioss) Before Tax {Itiv)
V1. Tax expense:

L. Current Tax

2. Defesrad Tax

Vit Profitf{Loss) for the perlad {V-Vi)

VIU. Other Comprehensive ncome

“

IX, Totat Comprehensive lncome for the perlod (VIEsVIi3)

Surunary of signiflcant accounting poiicles

The accompanying notes are an ntapral part of these financiat statements

As per our repert of even date

Place ; Akmedabad Date :
Date : 02-11-2020

For and on Bakalf of The Board of Directors of Meghmanl
Organocliem Limlited (CIN No- U24295Gi2019PLC110324)

1ML Patel
{DIN - B0G27224)

AN.Sopazkar,
{DsN - 00027480)

N.M.Patel
{DiN - 00027540)
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Meglunani Organochers Limited
Casly Flow Statement far the perlod from Apsil 01, 2020 to September 30, 2026

PARTICULARS

For the perlod from April 03, 2620

to Sept 39, 2020

For the period from October 15,
2019 {0 March 31, 2020

Cash flevs fzom Operating Activities

Met Prolit/iLoss) Before Tax

Chagge in working capital

Cash Generated from/ {{)sed in) Operatlons

Hirect Taxes Patd

Het cash generated from/ {Used in) eperating activities (A}

Not cash generated/ (Used ind fram lnvesting activities [{5]]

Cash How fzom financing Activities

Frogeeds fram Issu of Equity Share Caphal - 5,060,000
Net cash gecerated from financing ackivities {C) - 5,00,000
el increase In Lash and Cash Equivalents {A+8+C) - 5,00.829
Casty ard Cash Equivalent at the heginning of the year 500,000 -
Cash and Cash Eguivalent 2t the end of the year §,00,600 5,66,000
Cash and Cash Equlvalent Comprises as under

Balaice with Banks in Current Accounts 5,00,600] 5,00,600!
Cash and Cash Equivaleat at 1z end of year [Refer note 2) 5,00,00 5,900,000

imstitute of Charterad Accauntants of indla.

As per our report of even date
U24255G12019PLC11 0521}

Notes to the cash fiow statement {or the year endesd on 30th Jure, 2020
7ha Cash flow statement has been preparad a5 par indirect Method i accordance with the tndian Accounting Standard - 7 {iNB AS -7 ) Statement of Cash Flows Issued by the

The accompanying notes are an integeal part of these Anancial statements.
far and an Belalf of The Board of Directars of Meghmani Drgatiecher Lhinited (CIN No-

Place ; Ahmedabad
Daug 102-11-2020

J.MLPated
(DN - 00027224)

A.MLSoparkar
(DN -~ 00027480}

MN.MLPatel
{DIN - 00027348)
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Meglhmani Fiaceliem Edmited

Unaudited Ralance Skeel As af Sepiember 36, 2620

Membership No. 181974

Place: Abmedabad
Date:02-11-2020

K., Mehta
Company Secrefary

{Figurein T)
Particulars Notes | As nt Scptember 311, 2024 As at March 31, 20120
L. Assets
Non-Current Assets
n) Property, Plant and Equipnent 3 19,762,395,962 4.401,736,675
(h) Capélal Wark in Progress 32 608,651,267 6,911 568,21
() Riglt to Use Aaset 33 253,804,315 -
{d) Intangible Assels 80,249,524 -
{e} Financial Asscis
(i) Other Financizl Assets 4 112,742,256 36,411,503
{1} Incomne Tax Assels (net} s 20,033,562 19986422
() Other Non-Current Assels [ 4£,550,205 34,582,630
Total Non-Current Assefy 11,879,429 098 11,404,279,504
Current Agsets
(a) [nventories 7 540,839,308 430,416,207
(b) Financial Assets
¢i) Trade Receivables § 1.096,526,500 764,995,714
{it) Cash ard Cash Equivalents 3 610,017 968,971
{ii) Loans i 934,015 1,750,553
{iv) Other Financiat Assets 1 438,368 §1,463,387
| (63 Other Current Assels 12 101,949,594 54,856,624
Total Current Assels 1,741,308,892 1,311 456,455
Toini Assels 12,620,737,900 12,715,735,959
Equity
(a) Equity Share Capilal 13 411,931,140 411,931,140
(b) lostruruents entirely Equity in nuture 13 2,109,198,710 2,109,193,710
{c) Othier Equity 14 3,774,848,883 3,241,184,474
Totz] Equity 6,295,978,733 5,462,314,321
Linvilities
Mou-Curreat Linbilities
(n} Finuncial Liabililies
(i Borrowings 15 3,620,624,297 4,182,852,011
(if} Other Finaneinl Liabilities i6 34,155,101 33,334,691
{b} Provisions 17 23,665,023 15,529,532
{c) Deferred T'nx Linbilities (Net) 2 137,943,314 3,016,358
Totmd Non-Cuzrent Liabilitics 3,816,388,137 +,254,733,992
Curvent Liabilities
(n) Finaneial Liabiliiies
{i} Borrowings 13 604,803,669 197,198,521
(i) Trade Payables s
Total outstanding dues of Micro and Small Enterprise 48,677,390 T4A87,57¢
‘Total ontstanding dues of Creditors othes than 503,413,606 391,096,576
Micro and Sruall Enterprise
(iii} Other Financial Liabilities 20 2,248,138 472 904,802,225
(b) Other Currenc Linbilities 2% 94,441,725 34 285 686
(c) Provisions 22 854,000 854,000
{d} Cuzrent Tax Liabilities (net) 23 7,441,569 962,060
Total Current Linbilities 3,508,370,431 2.598,681,641
Tatal Liabilities 7,324,759,16% 6,833,421,634
Tutal Equity and Liabilities 13,620,737,900 12,715,735,959
Summary of Sigirificant Aceounting Policies z
The aecompanying Motes are an integrat part of these Financiul Statenients
Ay per pur Repovt of even date
ForSRBC & COLLP Far and on behalf at the Board of Directors off
Chartered Accountants Meghmani Fheehen Limited
1CAI Firm Registration Do, 324982E / E300003 (COv: T2100GI2007PLCOSETI
per Sukrut Mehta Sarjay Jain Manslik Patel
Pariner Chief Finaneiat Qfficer Chairman and Managing Directer

DHN: 2006947

Kaushal Soparlar
Managing Director
DIN: 01998162

Flace: Ahmedabad
Trstei02-11-20204
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Meghmani Finechem Limited

Unaudited Statement of Profit aud Loss for the Period ended 34 September 2020

(Figure in )
. X | Period ended September 30,| Year ended March 31,
Parliculars Notes 2020 2026
Revenue
Revenue from Operations 24 3,485,457,298 6,097,802,926
Other Income 25 13,650,384 21,598,405
Total Income {A) 3,501,107,682 6,119,401,331
Expenses
Cost of Materials Consumed 26 §,624,409,301 2,786,554,300
Changes in Inventories of Fintshed Goods. 27 (26,472,630} (40,253,182)
Employee Benefits Expense 28 273,960,236 440,184,084
Finance Costs 29 138,658,709 110,940,341
Deprectation and Amertization Expenses 3 311,150,223 443,019,996
Cther Expenses 30 487,152,601 933,745,285
Total Expense (1) 2,808,858,440 4,676,190,824
Profit Before Tax (C) = (A-B} 692,249,241 1,443,210,507
Tax Expense:
Current Tax 121,578,884 253,415,930
Net Deferred Tax Expense /{(Benefit) 135,653,115 49,065,257
Total Tax Expenge (D) 257,231,999 302,481,187
Profit for the Year (E) = (C-I) 435,017,243 1,140,729,386
Other Comprehensive Income
Items that will not be reclassified te Profit or Loss
Remeasurement Gain / {Loss) on Defined Benefit Plans (2,079,500) {4,159,000)
Income Tax effect on above 726,660 1.453.321
Total Other Comprehensive Income / {Loss) for the (1,352,840) (2,705,679)
Year, net of Tax (£} .
Total Comprehensive Ineome for the Year (G) = 433,664,403 1,138,423,627
Earnings per Bgunity Shave (face value of Rs 18 each)
Basic 1 1156 2135
Difuted 7.49 19.40
Summary of Significant Accounting Policies 2

The accompanying Notes are an integral part of these Financial Statements

As per onr Report of even date

ForSRBC & COLLP
Chartered Accountants

[CALI Firm Registration No, - 3249828 / E300003

por Sukrut Mehta
Partrer
Membership No. 101974

For and on behalf ot the Board of Directors of
Meghmani Finechem Limited
(CIN: U24100GJ2007RPLCGS 1TLT)

Sanjay Jain
Chief Finaneial Officer

14,0, Mehta

Chairman and Managing Director

Maulik Patel

DIN: 2006947

Iaushal Separkar

Company Secretary Managing Director
DIN: 01988162
Pluce: Ahmedabad Place: Ahmedabad
Date:02-11-2020 Date: 02-11-2020
Notice of NCLT Convened Meeting 158



Ly

Meghmani Finechem Limited

Cash Flow Statement for the Period Ended 30 th September 2020

(Figure in

Particulars

30th September 2020

31st March 2620

A. Cash Flow from Operating Activities

Profit Before Taxation 692,249,241 1,443,210,493
Adjostment for 3

Depreciation and Amortisation Expenses 311,150,223 443,019,996
Dividend Income - -
Interest income (454,083) (1,228,773}
Interest and Finance Charges 124,454.277 81,536,562
Mark to Market Loss/(Gain) on Derivative (net) (46,782,288) (62,351,221)
Unrealised Foreign Exchange Loss/{ Gain) on borrowings, net 39,214,000 91,755,000
Lease Liability Inferest 1,812,720 -
{neealised Foreign Exchange Loss on Payable {3,245,805) 12,676,654
Profit on Sale of Property, Plant & Equipment (28419 450,748
Profit on Sale of Mutuzal Fund - (3,899,212
Sundry Balance Written back (396,787) {3,828,912)
Operating Profit before Exceptional & Extraordinary Item 1,137,733,079 2,001.341,335
Extraordinary Jems - -
Operating Profit before Working Capital changes 1,137,733,079 2,001,341,335
Adjustment for:

{Increase) in [nventories {60,423,100) {73,875,33)
{Increase)/Tiecrease in Trade Recelvables (334,330,787 11,634,504
{Increase) in Other Mon Current Financial Assets {d4,876,§20} (4,057,436)
{Increase)Decrease in Other Non Current Assets [0} {0y
{Increase)/Decrense in Other Current Financiat Asscts 10,917,159 (8,703,213)
(Increase)/Decrease in Other Current Assets (47,083,9703 1,724,101
(Increase)/Decrease in Short Term Loans and Advances 816,538 1,813,408
Increase in Trade Payables 92,349,439 4 80,04 [,021
Inerease in Long Term Provision 6,055,993 213,532
Increase/(Decrense) in Other Current Financial Liabilities 186,239,421 {101,943,508)
Increase/{Decrease) in Other Current Liabilities 60,156,039 11,403,308
Increase in Short Ternl Provisions - 352,500
Worlking Capital Changes (130,379,788} (71,403,319)
Cash Generated from Operation 1,007,353,292 1,929,938.4416
Direct Taxes Paid (Net of Refund) (115,148,522} (283,449 163)
et Cash from Operating Activitles 892,204,770 1,646,488,853
B. Cash Flow from Investoent Acfivities

Purchase of Property, Plant & Eguipment (822,317,049) (3.692,596,268)
Praceed from Sale of Property, Plant & Equipraent 455,000 265,000
Fixed Deposits redeemed - 16,026,689
Interest Recetved 94,663 40,190,663
Investment in Mutual Fund - (460,000,000)
Proceeds [rom Sate of Mutual Funds - 463,899,212
Dividend Received - -
Net Cash (Used in) Investing Activities (821,767,386) (3,632,214,704)
C. Cash Flow from Financing Aclivities

Interest and Finonce Charges Paid (201,672,056) (363,487,227}
Proceeds from Loag-Term Borrowing - 1,319,700,000
Repayment of Long-Term Borrewing (271,789,474) (220,000,000)
Repuyment of Shorl-Term Borrowing (Net) 407,603,148 173,536,093
payment of Lease Liabitity {4,939,956) (9,772,522)
Dividend paid on Preference Shares - (168,735,897)
Tax on Dividend paid on Preference Shares - (34,684,045)
Net Cash (1Jsed in) generated from Financing Activitics (70,796,338) 694,556,402
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Meghmani Finechem Limited

Cash Flow Statement for the Period Ended 30 th September 2020

{Figurc in ¥)
Particulars 30tk September 2026 3ist March 2020

Net Increase {Decrease) in Cash and Cash Equivalents (A+B+( {358,954) (1,291,169,450)
Cash and Cash Equivatent af the beginning of the year 068,971 1,262,138 566
Cash and Cash Equivalent at the end of the year 610,017 968,971
Cash and Cash Equivalent comprises as under
Cash on Hand 154,283 148,705
Balance with Schedule Banks in Curvent Accounts 453,734 820,266
Deposits with Schedule Banks - .
Cash & Cash Equivalent af the end of the year (refer note 9) 616,017 968,971

As per our Report of even date

Fer SRBC & CO LLP

Charterad Accountanis

ICAI Firm Registration No, - 324982E / E300003

per Sulaut Mehta
FPariner
Membership Mo, 101974

Place: Ahmedabud
Date:02-11-2020

For and on behalf ot the Bouard of Directors of
veghuani Finecliem Limited
{CIN: U24100GJ2007PLCO51717)

Chaivman and Managing Director

Sanjay Jain
Chief Financial Officer

ILD. Mchita
Company Secretary

laulik Patel

DIN: 2006947

Kaushal Soparkar
Managing Director
DIN: 01998162

Place; Ahmedabad
Daie: 62-11-2020
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Annexure - 10

' * vivro Financial Services Private Limited
Regd. Office:

Viveo House, 14, Shashi Caleny, Opp. Suvidha Shopping Center,
Paidi, Ahmedabad, Gujarat, india - 380007

Tel.: 81 (79) 4040 4242

wwvranat

Decamber 12, 2020

To,

the Board of Directors and Shareholders,
Meghmani Crganics Limited

184, GIDC, Phase-U, Vatva,

Ahmedabad - 382445,

Gujarat, india,

Dear Sirs/Madams,

Sub: Due Dilyence Cortificate on the adequacy and accuracy of disclosure of Information
periaining to Maghman! Finechem Limited and Meghani Organechem Limited in the format
of abridged prospectus In rolation to propesed Composite Schame of Arrangement between
Meghmanl Organics Limited (the “Demerged Company™ or “Transferor Company” or "MOL 17},
Maghmant Organochem Limited {the "Resuiting Company” or "MOL 2”) and Meghmani
Finechem Umited (the “Transferee Company” or “MFL"} and thelr respective sharcholders and
wreditors under Sactions 230 to 232 read with Seetion 66 and other appllcable provisions of the
Companles Act, 2013 and other appllcablo laws {"Scheme of Arrangement”/“Scheme”).

This Is with reference to aur engagement fetter datisd May 15, 2019 entered with Meghmani Organics
timited ("MOL 177 for certifying the adequacy and sccuracy of disclosure of information pertaining to
Meghmant Finechem timited ("MFL) and Meghmani Owganochem Limited ("MOL 2°), prepared by
MOL 1 and to be sent ta the shareholders of MOL 1 at the time of seeking their appraval for the
Scheme.

The Scheme of Arrangement, inter alio, provides for a) Oemerger of Agrochemical and Pigment
Undentaking {os defined in the Scheme} from Meghmani Qrganics Limited into Meghmani
Organochem Limited, b) Change of ferms of Optionally Couvertibie and Redeemable Preference
Shares ("OCRPS™} issued by Meghmani Fingchem Limited and ¢} Amalgamation of Remaining Businass
Undertaking {os defined in the Scheme) of Meghmani Organics Limited with Meghmani Finechem
timited and various other matters consequentiai or othenvise integrally connacted therewith,

SES: vide its circular no, CFO/DIL3/CIR/2017/21 dated March 10, 2017 as amended {"SEBI Clreular”)
prescribed requirements to be fulfilled by listed entities when they propose a Scheme of Arrangement.
The SEBI Circular, inter otie, provides that in the event a #isted entity enters into a scheme of
arrangement with an unlisted entity, the fisted entity shafl disciose to its sharehoiders applicable
information pertaining to the unfisted entity in the format specified for abridged prospectus as
provided in Pant E of Schedule Vi of the Securities and Exchange Board of India (ssue of Capital and
Disclosurs Requirements) Regulations, 2018 as amended ("SEBI ICDR Regulations®).

Further, the adequacy and accuracy of such disciosure of inforimation pertaining to unlisted entity is
required 1o be certified by a SEBI registered Merchant 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 Prospeciuses will be
circulated to the shareholders MOL 1 at the time of seeking their approval to the Scheme as a part of
the explanatory statement to the notice.

Page 10f 2
CIR - 94N 2061995PTCO29182, Merchant Sanka: Sebi. Reg, Mo, INMO0R0101%2, A8 Reg, Ko, ABUDLE
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Basefi on the information, documents, confirmations, representations, undertakings and certificates
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 Prospectuses of MFL and MOL 2 is

adequate and accurate in terms of the SEBI Circular read with Part E of Schedule Vi of the SEBI ICOR
Regulations.

The ahove confirmation is based on the information and decuments 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, appropriate representations from MOL 1, MFL and
MOL 2 have also been obtained. This certificate is based on such information and explanations as are
received or provided till 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 fairness of the financial information referred to 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 o transaction. This certificate
is not, nor should it be construed as our opining or certifying the compliance of the proposed Scheme
of Arrangement with the provisions of any law including companies, taxation and capital market
related Jaws 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 recomimendation at all on the Company’s decision to
affect the Scheme or how the holders of equity shares and/or secured and/or 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 ifs success.
We also express no opinion, and accordingly accept no respanstbility 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
performance of MOL 1, MFL and MOL 2 following the consummation of the Scheme. We express no
opinion whatsoever and make no recommendations at all (and accordingly take no responsibility) as
to whether shareholders/investors should buy, sell 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
or indirectly out of the use of or reliance 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 fo unlisted entities fnvolved in the propesed Composite
Scheme of Amangement between Meghmani Organics Limited ("Demerged Company” or “Transferor
Company” or “MOL 1”), Meghmani Organochem Limited (“Resulting Company” er “MOL 27} and
Meghmani Fincchem Limited (“Transferee Company” or “MFL”) and their respective sharcholders and
creditors in ferms of requirement specified in SEBI Circular - CFD/DIL3/CIR/2017/21 dated March 10, 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.CHI/CH2, GIDC Industrial Estate, Dahej, Taluka - Vagara,
Bharuch - 392 130, Gujaral, India.
Corporate Office: Meghmani House, Behind Safal Profitaire, Corporate Road, Prahladnagar
Ahmedabad-38¢ 015, Gujarat, India,
Telephone: +91-79-7176100/29709600; Enail: kamlesh. mehta@meghmani.com; Websife; NA

CIN: U24100GI2007PLCO51717

Contad Person: Mr. Kamlesh Mehta

i = PROMOTERS
Meghtmani Organics Limited, Mr, .!ayantllal Patel, Mr, Ashishbhai Soparkar, Mr. Natwarlal Patel, Mr.
Rameshbhai Patel, Mr. Anandbhal Patel Mr Mauh!( Patel and Mrs. Deval So ;

The Compomte “Scheme cf Anangement is proposcd between Mcﬂhmam Orgamcs Limited (tbe
“Demerged Company” or “Transferor Company™ or “MOL 17}, Meghmuani Organochem Limited (the
“Resulting Company” or “MOL 27 and Meghmani Finechem Limited (the “Lransteree Company” or
“MFL™) and their respective sharcholders and creditors under Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013 and other applicable laws. The Composite
Scheme of Arrangement, infer alia, provides for a) Demerger of Agrochemical and Pigment Undertaking
(as defined in the Scheme) from Meghmani Organics Limited into Meghmani Organochem Limited, b)
Change of terms of Optionally 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 integrally connected therewith,
FATUTORY AUDITOR:
SRBC& CoLLP,
21* Floor, B Wing, Privilon, Ambli BRT Road, Bekind Isckon Temple, Off. 3.G. Highway,
Ahmedabad — 380059, Gujarat, India; Telephone: +91-79-66083900; Email: sukrut mehfa@@sib.in

Promoiers of Meghmani I'mCLhcm Lnn:tcd 2~3.
Business Model/Business Overview and Strategy 4
Board of Directors of Meghmani Finechem Limited 4-5

Sharcholding Patiern as on September 30, 2020 5
Audited Financials 6
Internal Risk Factors 6
Sumimary of Outstanding Litigations, Claims and Regulatory Action 7
7
8

Rationale and Benefits of Scheme of Arrangement
Declaration

olool~alenin| s |||~
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Corporate Promoter — Meghmani Organies Limited (MOL 1)

Meghmani Organics Limited is a public company limited by Shates incorporated on January 2, 1995 under the
Companies Act, 1956 in the Stale of Gujarat. The Registered Office of MOL | is situated at 184, GIDC,
Phase-1I, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate Identity Number (CIN) of MOL | is
E£24110GI1995PLC024052. The Issued, Subscribed and Paid up Shave Capital of MOL 1 as on September 30,
2020 is Rs.25,43,14,211/- divided into 25,43,14,211 Bquity Shares of Re.1/- each. The Equity Shares of MOL
1 are {isted on National Stock Exchange of India Limited and BSE Linsited. The Singapore Depository Shares
(*SDS") of MOL 1 are listed on Singapore Exchange Securities Trading Limited (S8GX-8T),

MOL [ is engaged in the business of manufacturing and selling of Pigments and Agrochemicals produets and
alse trading of chemical products,

Promeoters and Promoter Group of MOL 1:

= . 30, 2020)
1. Ashishbhai Natawarlal Soparkar 2,54,40,396 10.06%
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 78.93,200 3.10%
6. Taraben Jayantilal Patel 73,60,000 2.89%
7. Patel Natubhai Meghjibhai 51,72,280 2.03%
8 Ankit Natubhai Patel 31,395,100 F.23%
9, Pate] Naynaben Anandbhai 7,706,000 0.30%
16. | Bhartiben Natubhai Patel 20,00,000 0.79%
1§, | Patel Karana Rameshbhai 19,71,600 0.78%
12. | Disha Kevatikumar Vanani 15,00,000 0.59%
13. | Kaushal Ashishbhai Soparkar 14,00,800 0.55%
14. | Maulik Jayantibhai Patel 15,706,000 0.62%
15, | Patel Rameshbhai Mcghjibhai 10,20,000 0.40%
16. | Patel Kalpana Rameshbhai 10,18,051 0.40%
7. | Vaishakhi Rameshbhai Patel 10,91,000 0.43%
18. | Kantibhai Meghjibhai Patel (HUF) 7,806,000 0.31%
19. i Patel Jayantibhai Meghjibhai 7.,36,000 0.29%
20. | Lalit Kantibhai Patel & Kantibhai Patel 7,00,000 0.28%
21. | Haribhai Meghjibhai Patel 435,011 0.17%
22. | Deval A Soparkar 410,710 0.16%
23. | Ruchi Ashishbhai Soparkar 4,10,710 0.16%
24, | Kruti Adesh Patel 407,306 0.16%
25. | Anand I Patel 3,80,000 0.13%
26. | Patel Ganpatbhai Mcghjibhai 3,50,000 0.14%
27. | ishrwarbhai Meghjibhai Patel 3,00,000 3.12%
28. Popatbhai Meghjibhai Patel 2,88.438 0.11%
29. | Popatbhai M Paiel (HUF) 2,70,000 0.11%
30, | Patel Darshan Anandbhai 10,21,205 0.40%
31, | Chintan Anandbhai Patel 19,29,000 0.40%
32, | Patel Damini Narendra 1,453,000 0.00%
33. i Hansaben Amrutbhai Patel 1,435,000 0.06%
34, | Ashishbhai N. Soparkar 1,27,320 0.03%
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35. | Sandhya Maulik Patel \ 0.18%
36, Adesh K Patel 43,082 0.02%
37. | Amrutbhai Shivrambhai Patel 3,400 0.00%
38. | Patel Narendra Bhailatbhai 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
1 Mr, Jayantilal Patel Executive Director — Chairperson 00027224
2 My, Ashishbhai Soparkar Managing Director 00027480
3. Mz, Natwarlal Patel Managing Director 00027540
4. Mr, Rameshbhai Patel Whole Time Director 00027637
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 07007362
9. Mr. Palakodeti Bhaskar Rao Independent Director 08058946
10. | Mr. Ching Seng Liew Independent Director 08063615
MOL 1 is holding 2,35,45,985 Equity Shares constitating 57.16% of the total Equity Share Capital and

21,09,19,871 8% Optionally Convertible Redeemable Preference Shares (OCRPS) constituting 100% of total

pref

erence share capital, of Meghmani Finechem Limited.

Individual Premoters

L,

Mr. Jayantilal Pate] has experience of more than 45 years in the Dyes and Pigments industry and more
than 25 years in the Agrochemicals Industry.

Mr. Ashishbhai Separkar has expericnce of more than 45 years in the Dyes and Pigments indusiry and
more than 25 years in the Agrochemicals Industry.

Mr, Narwarlal Patel has experience of more than 42 years in the dyes and pigments industry and more
than 26 years in the Agrochemicals Industry.

Mr, Rameshbhai Patel has expetience of around 42 years in the Pigments industry and more than 26
years in the Agrochemicals Industry.

Mr. Anandbhai Patel has experience of around 34 years in the Pigments ladustry.
Mr, Maulik Patel has experience of around 14 years in the Caustic-Chlorine & its derivative Industry.

Ms. Deval Soparkar has experience of around 16 years in the Pigments industry.
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BUSINESS MODEL / BUSINESS OVERVIEW

Meghmani Finechem Limited, the Transferee Company, is an unlisted public company limited by shares
incorporated on September 11, 2007 under the provisions of the Companies Act, 1956, having corporate
identity number -~ U24100GJ2007PLCOS1717 and having its Registered Office and manufacturing facility
situated at Plot No. CHI/CH2, GIDC Industrial Estate, Dahej, Taluka - Vagara, Bharuch - 392 130, Gujarat,
India. Meghmani Finechem Limited is a subsidiary of Meghmani QOrganics Limited.

Meghmani Finechem Limiled is engaged in manufacluring and selling of Chemical Chlorine and Tis
Derivative produets, viz., Caustic —Chlorine and Caustic Potash and operates 96 MW Captive Power Plant,

Pursuant to the Scheme of Artangement, Remaining Business Undertaking of Meghmani Organics Limited
(s defined in the Scheme) will be amalgamated with 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:

1. Radha Madbav  Precessors  Private
Limited

2. Nouvique Finechem Private Limited

3. Amulis Finechem Private Limited

2 | Mr. Kaushat | 01998162 { Managing Director | He has 13 yews of experience in the

Soparkar and CEQ Chemical Industry.

Other Directorships:

1. Radha Madhavy Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Amudis Finechem Private Limited

3 Mr. Ankit Patel { 02180007 Whole- He bhas 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/Execulive Agrochemical Industry.
Director

Other Directorship:

1. Meghmani Novotech Private Limited.
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an | 02047676

“Whole-
time/Executive
Director

He has 13 years of experienée in the
chemical industry.

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 Direclorship - Nil
8 Mr. Manubhai | 00132045 | 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 field of Forex, Treasury and
Credit Management,

Other Directorship:

I. Meghmani Organics Limited

2. Acme Diet Care Private Limited

3. Meghmani Industries Limited

4, Dialforhealth Unity Limited

5. Digicare IHealthcare Solutions Private
Limited

6. Cliontha Research Limited

7. GVEL Trustee Company Private Limited

8. Paryavaran Edutech

ha .
P.rombter and Promoter Group 4.11,93,114 10(_};% 21,09,19,871 100%
Public 0 0% 0 0%
Total 4,11,93,114 100% 21,09,19.871 100%
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Standslene Financials

(Rs. In Lakhs)

) 1,201 018
Total income from operations (net) 13,759.48 71,039.30 61,489,2
Net Profit / (Loss) before tax and 275043 14,432.10 2422013 | 19,516.87
extraordinary ilems
Net Frofit / (Loss) after tax and 1,786.99 11,407.29 18,280.69 | 15,547.45
extraordinary items
Fquity Share Capital 111931 4.119.31 4.119.31 7,076.00
OCRPS 21,0691.99 21,091.99 21,091.99 -
Reserves and Swplus / Other Equity 35,192 07 33,411.85 24 065.81 44 656,82
Net Worth'™” 60,403.37 58,623.14 49,277.11 51,732.82
Basic carnings per share (3} 4.34 27.69 25.09 21.97
Diluted earnings per share () 3.08 19.65 20.37 2197
Return on Net Worth™ (%) 2.96% 19.46% 37.10% 30.05%
Net asset value per equity share™ () 65,43 91,11 68.42 7311

*Unaudited and not annualized

O Net worth is computed by adding the Equity Share Capital, OCRPS and the Reserves and Surplus as

disclosed in the above table,

' Retwrn on Net Worth is computed as net profitfloss after tax divided by Net Worth as disclosed in the abuve

table.

Y Net dssets value per equity share is computed as Net Worth ativibutable to equity shareholders divided by
Total munber of outstanding Equity Shaves as al the end of the respective period,

Consolidated Financials — Not Applicable

1. Implementation of the Scheme is dependent on the approval from the regutatory authorities and if we are
unable to manage timely complisnce 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 Dircctors of the Demerged Company, the Resulting Company or the Transferee
Company may adversely impact the proposals in the Scheme.

The loss, shutdown or slowdown of operations at any of owr manufacturing facilities or underutilization of
our manufaclaring facilities may have materisl adverse effect on our business and results of operations.

If we are unable to accurately forecast demand for our business, our cash flows, financials conditions and
prospects may be adversely affected.

The success of business of the Transferee Compuany is largely dependent upon the knowledge and
experience of the senior management, key management persennel and skilled manpower and an inability
to attract and retain key personnel may have an adverse effect on its business prospeets.

Extensive environmental, health and safety laws and regulations may result in increased lisbility and
capital expenditure.

The Transferee Company has entered into related party transactions in past and may continue to do so in
future,
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A. Total number of outstanding litigations against Meghtnani Finechem Limited and amount involved -

Nature of litigation: Amount (in Rs. Lakhs’
Civil Matters 30.31
Indirect Tax Matters 5 730.20

*eveluding penalty and interest,

B. Briel details of top 5 material oulstanding litigations against Meghmani Finechem Limited and amount
involved:

ﬁamﬁf]dI for Custom Duty 7 u;ct“i“ng.bcfc.);'e
for BY 2012-13 CESTAT

. g Pending before
Service Tax Hability for FY A .
2 2012-13 & 2014-15 - CESTAT, de?z‘irtmcntaE 108.37

authoritics

*excluding penally and interest,

The litigations where the amount involved equals fo ar exceed 5% of net profit after tax as per the audited
Fiuncial statements for the FY 2018-20 are considered as material fitigations.

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters of
Meghmani Finechem Limited in tast 5 financial years inchuding outstanding action, if airy: Nil

D. Brief details of outstanding eriminal procecdings against Promoters of Meglumani Finechem Limited: Nil

RATIONALE AND BENEEFITS 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 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 prowth opportanitics and offer investrent apportunitics to potential
investors,

d) The proposed re-structuring would enable MOL | to delist its SDS’s listed on SGX-5T;

¢) The proposed re-structuring would provide opportunity to sharcholders of MOL 1 to directly participate in
Chioro-Alkali and its Derivatives business;

f) 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;

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.
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We hereby declare that all relevant provisions of SEBI Circular and Part E of Scheduie 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 Circalar or the SEBI {ICDR) Regulations, 2018. We further certify that all statements
in this Document are true and correct.

For, Meghmani Organics Limited

Sdi-
Kamlesh Mehta
Company Seeretary & Compliance Officer

Place: Ahmedabad

Pate: December 12, 2020

Capitalized terms used bui 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 Pocument contains information pertaining to unlisted entities invelved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or the “Transferor
Company” or “MOL 17), Meghmoni Organochem Limited (*Resulting Company™ or “MOL 2) and
Meghmani Finechem Limited (“The Transferee Company” or “MFL”) and their respective shareholders
and creditors in terms of requirernent specified in SEBY 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.

MEGHMANI ORGANOCHEM LIMITED
Registered and Corporate Office: 1¥to0 3" Floor, Near Raj Bunglow, Near $Safal Profitaire, Prahlad
Nagar, Satellite, Ahmedabad — 380015, Gujarat, India
Telephone: +91-79-71761000; Email: kamlesh. mehtai@meghmani.com; Wehsite: NA
CIN: U24299GJ2019PLC110321
Contact Person: Mr. Kamlesh Mehta

Meghmani Organics Limited, Mr. Jayanti al Palel Mr Ashlshbhd! oparkar, Mr. Natwarlal Patel, Mr.
Rameshbhai Patel, Mr, Anandbhat Patel and Mr. Karana Patel

; CDETAILS OF THESCHEME = =
The Compomte Scheme of Arnng,ement is proposed between Mebhmam Oabamcs Limited (ihe
“Demerged Company” or “Transferor Company” or “MOL 1), Meghmani Organcchem Limited (the
“Resulting Company” or “MOL 2”) and Meghmani Fincchem Limited (the “Fransferee Company” or
“MFL”) and their respective shareholders and creditors under Sections 230 to 232 read with Section 66
and other applicable provisions of the Companies Act, 2013 and other applicable laws. The Composite
Scheme of Arrangement, infer afia, provides for a) Demerger of Agrochemical and Pigment Undertaking
{(as defined in the Scheme) from Meghmani Organics Limited into Meghmani Organochem Limited, b)
Change of terms of Optionally Convertible and Redeemable Preference Shares ("OCRPS”) issued by
Meghmani Finechem Limited and ¢) Amaigamation of Remaining Business Undertaking {(as defined in the
Scheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matters
consequential or otherwise inteprally connected therewith,

i ' STATUTORY. AUDITOR
SRBC&CoLLP,
21* Floor, B Wing, Privilon, Ambli BRT Road, Behind Isckon Temple, Off. 8.G. Highway,
Ahmedabad - 380059, Gujarat, India
Telephone: £61-79-66083900; Email: sukeut. mehta@srb.in

Promoters of Meghmani Organochem Limited 2

Business Model/Business Overview and Strategy 34

Board of Directors of Megiimani Organochem Limited

Sharcholding Paftern as on September 30, 2020

Audited Financials

Summary of Ouistanding Litigations, Claims and Regulatory Aection

Rationale of Scheme of Arrangement

Wl | =Sy | W R —

4

3

5

Internal Risk Factors 5
6

6

&

Declaration
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Corporate Promoter - Meghmani Organics Limited (MOL 1)

Meghmani Organics Limited is s 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 1 is situated at 184, GIDC,
Phase-11, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate identity Number (CIN) of MOL 1 is
L24110GI1995PLC024052, The Issued, Subscribed and Paid up Share Capital of MOL | as on September 30,
2020 is Rs.25,43,14,2{ /- divided into 25,43,14,21] Equity Shares of Re. 1/- each. The Equity Shares of MOL
i are listed on National Stock Exchange of India Limited and BSE Limited. The Singapore Depository Shares
{‘SD3") of MOL 1 are listed on Singapore Exchange Securities Trading Limited (3GX-ST).

MOL 1 is engaged in the business of manufacturing and selling of Pigments and Agrochemicals products and
alsa Trading of Chemical products.

Promoters and Promoter Group of MOL 1

N eplember 7,
1. Ashishbhai Natawarlal Soparkar 2,54.40.396 10.00%
2. Patel Natwarlal Meghjibhai 2,07,39,850 8.16%
3, Jayantibbai Meghjibhai Patel 1,80,24,390 7.09%
4. Rameshbhai Meghjibhal Patel 1,58,85,567 6.25%
5. Anandbhai Ishwarbhai Patel 78,93,200 3.10%
6. Taraben Jayantilal Patel 73,60,000 2.89%
7. Patel Natubhai Meghiibhat 51,72,280 2.03%
8. Ankit Natubhai Patel 31,39,100 1,23%
9. Pate] Naynaben Anandbhai 7,770,000 0.30%
10, | Bhartiben Natubhai Patel 20,00,000 0.79%
11. | Patel Karana Rameshbhai 19,71,000 0.78%
12. Disha Kevatlkomar Vanani 15,000,000 0.39%
13. | Kaushal Ashishbhal Soparkar 14,00,800 0.55%
14. | Maulik Jayantibhai Patel 15,70,000 0.62%
15. | Patel Rameshbhai Meghjibhai 10,20,000 0.40%
16. | Patel Kalpana Rameshbhai 10,18.951 0.40%
17. | Vaishakhi Rameshbhai Patel 10,91,000 0.43%,
18. | Kantibhai Meghjibhai Patcl (HUF) 7,80,000 0.31%
19, | Patel Jayantibhai Meghjibhai 7,36.000 0.29%
20. | Lalit Kantibhai Patel & Kansibhai Patel 7,300,000 0.28%
21. | Haribhai Meghjibhai Patel 4,35,011 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 0.16%
25. | Anand I Patel 3,380,000 0.15%
26, | Patel Ganpatbhai Meghiibhai 3,50,000 0.14%
27. | Ishwarbhai Meghijibhai Patel 3,00,000 0.12%
28. | Popatbhai Meghjibhai Patel 2,88,428 0.11%
29. | Popatbbai M Patel (HUF) 2,740,000 0.11%
30, Patel Darshan Anandbhat 10,215,205 0.40%
31. | Chintan Anandbhai Patel 10,29,000 0.40%
32. Patel Darmini Narendra 1,45,000 0.06%
33, Hansaben Amrutbhai Patel 1,45,000 0.06%
34. | Ashishbhai N. Soparkar 1,27,320 0.05%
35. | Sandhya Maulik Patel 454 749 0,18%
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0.02%

. | Adesh K Patel
37. i Amrutbhai Shivrambhai Patel 3,400 .00%
38. i Patel Narendra Bhailalbhat 1,500 (.00%
39. | Dhiren Madhur Goyal 14,500 0.01%
40. | Nayanaben Ashishbbai Soparkar 1,42,000 0.06%
Total Sharcholding 12,45,91.465 48.99%

Board of Directors of MOL 1:

1. Mr, Jayantilal Patel Executive Director — Chairperson 00027224
2. Mz, Ashishbhai Soparkar Managing Director 00027480
3, Mr. Natwarlal Patel Managing Director 00027540
4, Mr. Rameshbhai Patel Whole Time Director 00027637
5. Mr. Anandbhai Patel Whele Time Director 00627836
6. Mr. Manubhai Patel Independent Director 00132045
7. Prof. (Dr) 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 08065615

MOL } is holding 50,000 Equity Shares (including 6 Equity Shares held through nominee members)
constituting 100% of the Total Equity Share Capital of Meghmani Crganochem Limited.

Individual Promoters

IR

tore than 25 years in the Agrochemicals Indusiry.

years in the Agrochemicals Industry.

M7, Anandbhai Patel has experience of around 34 years in the Pigments Industry.

Mr, Karana Patel has experience of more than § years in the Agrochemical Industry.

Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments Indestry and more
than 25 years in the Agrochemicals Industry.

Mr, Ashishbhai Separkar has experience of more than 45 years in the Dyes and Pigments Industry and
Mr. Natwarlal Patel has experience of more than 42 years in the Dyes and Pigments Industry and more
than 26 years in the Agrochemicals Indusiry.

Mr. Rameshbhai Patel has experience of around 42 years in the Pigments Indusiry and more than 26

Meghmani Organochem Limited, the Resulting Company, is an unlisted public company limited by shares
incorporated on October 15, 2019 under the provisions of the Companies Act, 2013, having Corporate Identity
Number (CIN) - U24299GJ2019PLC110321 and having its Registered office sitvated at 1% to 3" Floor, Near
Raj Bunglow, Near Safal Profitsire, Prahlad 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 suthorized by its memorandum of association to engage in the business of
manufacturing and selling of Pigments and Agrochemicals products.

Currently, Meghmani Orgapochemn 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.

OARD OF DIRECTORS OF |

GHMANI ORGANOCHEM 1

[oRnee

i Mr.
Patel

Jayaniilal

00027224

Non-Executive
Directos

He has experience of more than 45 years in the
Dyes and Pigments Industry and more than 25
years in the Agrochemicals Industry,

Other Directorship:

1. Meghmani Organics Limited

2. Meghmani Chemicals Limited

3. Alkali Manufacturers Association of [ndia

2 Mr,

Ashishbhai

Soparkar

00027480

Non-Executive
Direcior

He has experience of more than 45 years in the
Dyes and Pigments Industry and more than 25
years in the Agrochemicals Industry.

Oiher Directorship:
I, Meghimani Organics Limited
2. Meghmani Chemicals Limited

3 Mr.
Patel

Natwarlal

00027540

Non-Exccutive
Director

He has cxperience of more than 42 years in the
Dyes and Pigments Industry and more than 26
years in the Agrochemicals Industry.

Other Directorship:

I, Meghmani Organics Litoited
2. Crop Care Federation of India
3. Meghmani Chemicals Limited
4, Meghmani Indystries Limited

4 Mr,
Patel

Rameshbhai

00627637

Non-Executive
Director

He has experience of around 42 years in the
Pigments Industry and more than 26 years in the
Agrochemicals Industry.

Othor Directorship:
1. Meghmani Qrganics Limited
2. Meghmani Industries Limited

5 Mr.
Patel

Anandbhai

00027836

Non-Executive
Director

He has experience of around 34 years in the
Pigments Industry,

Other Directorship;
[. Meghmani Organics Limited
2. Novel Spent Acid Management
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BER 30,2020

Particula _
Promoter and Promoter Group 100%
Pablic 0 0%
Total 50,000 1H00%

Standalone Financials

Particulars _ As at June 30,2020 [ AsatMarch
Tota] income from operations (net) - -
Net Profit / (Loss) before tax and extraordinary items - -
Net Profit / (Loss) after tax and extraordinary items - -
Equity Share Capital 5,00,000 5,00,000

Reserves and Surplus / Gther Equity - N
Net Worth 5,00,000 5,00,000

Basic Earnings per share (3) - .

Diluted Earnings per share (3) - -

Returnt on Net Worth (%) -

Net Asset value per share (3} 10.00 10,00
*Unaudited and not annnalized

Consolidated Financials — Not Aﬁplicable

I. Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
unable fo 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 undemtilization of
our manufacturing factlities may have malerial 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 upen Lhe
knowledge and experience of the senior management, Key Management Personnel {KMP) and skilled
manpower and an inability fo attract and retain key personnel 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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\DING LITIGATIONS, CLAIMS AND REGULATORY

A. Total number of outstanding litigations against Meghmani Organochem Litnited and amount involved -
Nil

B. Brief details of top $ material owstanding litigations against Meghimani 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: Nil

D. Brief details of outstanding criminal proceedings against Promoters of Meghmani Organochem Limited:
Nil

RATIONATLE OF SCHEME OF ARRANGEMENT.

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™);

by The restructuring would allow a focused strategy and specialization for sustained growth, which would be
in the best interest of alt 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 opporfunities and offer investment opportunities to potential
investors;

d) The proposed re-structuring would enable MOL 1 io delist its SDS’s listed on SGX-8T;

¢) The proposed re-structuring would provide opportunity to shareholders of MOL | to divectly participate in
Chloro-Alkali and its Derivatives business;

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

g} The proposed re-structuring would enable management to have a greater/ enhanced focus of the
management on the Chioro-Alkali and its Derivatives business for exploiting opportunities.

We hereby declare that all relevant provisions of SEBI Circutar and Part E of Schedule Vi of the SEBI
(ICDR) Regulations, 20£8 have been complied with and no statement made in this Document is contracy to
the provisivns of SEBI Cireular or the SEBI (ICDR) Regulations, 2018. We further certify that all statements
in this Document are true and correct.

For, Meghmani Organics Limited

Sd/-
Kamlesh Mehta
Company Secretary & Compliance Officer

Place: Ahmedabad
Date: December 12, 2020

Capitalized terms used but rot defined in this Documeni shall have the same meaning as ascribed o them
unider the Scheme of Arrangement.
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MEGHMANI FINECHEM LIMITED
(CIN: U24100GJ2007PLC051717)

CORPORATE OFFICE : MEGHMANI HOUSE
B/h, Safal Prefitaire, Corporate Road, Prahladnagar, Ahmedabad-380015.
Gujarat (India) Phone ; +81 79 28709600 / 71761000
Fax : + 91 79 28709605 Email : info@meghmanifinechem,com







