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

In the matter of the Companies Act, 2013;
AND

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

AND

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

Meghmani Organics Limited.

(CIN L24110GJ1995PLC024052)

Acompany incorporated under the

Companies Act, 1956 and having its

registered office at

Plot 184 Phase-|l, GIDC,

Vatva, Ahmedabad 382 445,

in the state of Gujarat ...Applicant Demerged/ Transferor Company

NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF THE APPLICANT
COMPANY PURSUANT TO_THE ORDER DATED 2nd DECEMBER 2020 BY THE
NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,
Allthe Secured Creditors of Meghmani Organics Limited

NOTICE is hereby given that by an Order dated 2nd December 2020 (‘Order’), the
Ahmedabad Bench of the National Company Law Tribunal ('NCLT") has directed that a
meeting of the Secured Creditors of the Applicant Company be convened and held on
Thursday, 28th January 2021 at 11.00 a.m. through Video Conferencing or Other Audio
Visual Means ("VC/OAVM') for the purpose of considering, and if thought fit, approving with
arwithout modification(s}, the proposed Composite Scheme of Arrangementin the nature of
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Demerger of Agrochemical and Pigment Undertaking of Meghmani Organics Limited to
Meghmani Organochem Limited; and amalgamation of remaining business undertaking of
Meghmani Organics Limited with Meghmani Finechem Limited and their respective
shareholdersand creditors. (‘Scheme’).

In pursuance of the Order read with general circular issued by Ministry of Corporate Affairs
(‘MCA} viz. circular no. 14 of 2020 dated April 08, 2020, circular no. 17 of 2020 dated April 13,
2020 and circular no. 20 of 2020 dated May 05, 2020 (collectively referred to as ‘MCA
Circulars’), a meeting of the Secured Creditors of the Applicant Company will be held on
Thursday, 28th January 2021 at 11.00a.m., through VC/OAVM, when the Secured Creditors
are requested to attend.

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

Secured Creditors are requested {0 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 authority, as may be applicable, and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or by any reguiatory 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 Committee(s) constituted/to be constituted
by the Board or any person(s) which the Board may nominate o 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 malters
consequential, supplemental and / or otherwise integrally connected therewith as per the
terms and conditions mentioned in the Scheme, be and is hereby approved.”
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“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to 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 effect to the Scheme, as the Board may deem fitand 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 Applicant Company,
during normal business hours (10 am to 6 pm) from Monday to Friday up to and including the
date of the meeting.
The Hon’ble Tribunal has appointed Shri Mukeshbhai Khandwala, an independent Practicing
Chartered Accountant and failing him Shri Ashish Doshi independent Practicing Company
Secretary, to be the Chairman of the said meeting including for any adjournment or
adjournments thereof.

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

Registered Office:
Plot 184 Phase-l,
GIDC, Vatva,
Ahmedabad 382 445,
in the state of Gujarat
Sd/-

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

1.

As per NCLT Orders dated 2nd December 2020 read with general circular issued by
Ministry of Corporate Affairs (‘MCA') viz. circular no. 14 of 2020 dated April 08, 2020,
circular no. 17 of 2020 dated April 13, 2020 and circular no. 20 of 2020 dated May 05,
2020 (collectively referred to as ‘MCA Circulars’), meeting of Secured Creditors of
MOL.-1, the Applicant De-merged/Transferor Company will be held through Video
Conferencing/Other Audio Visual Means (‘VC/OAVM'). The detailed procedure for
participation in the meeting through VC/OAVM is as per Note No. 21.

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

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

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

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

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

All documenits referred to in the accompanying Notice and the Explanatory Statement
along with the Statutory Registers maintainedby the Company will be available for
inspection by the Secured Creditors at the Registered Office of the Applicant 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 sentto Secured Creditors of Applicant Company whose names are
appearing in the books of accounts of the Applicant Company as on 30th November,
2020, by electronic mode and whose e-mail addresses are registered with the
Company for communication purpose. For Secured Creditors who have not registered
their e-mail addresses with the Company, physical copy is being sent by courier at their
registered addresses. In case, e-mail address of any Secured Creditor is not registered
with the Company, such Secured Creditor may send his/her request by email at
helpdesk@meghmani.com alongwith his/her name, address, mobile number, PAN,
amount due from the Company.
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This Notice will also be available on the Company's website i.e. www.meghmani.com
websites of the Stock Exchanges i.e. National Stock Exchange of India Limited and

BSE Limited and at www.nseindia.com and www.bseindia.com respectively and on the
website of 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 Secured Creditors as on 21st January,2021 (cut-off
date). ltis hereby clarified that it is mandatory for Secured Creditors to vote using the e-
voting facility only, subject to compliance with the instructions for e-voting. The voting
right may be exercised by e-voting during the meeting being convened through
VC/OAVM.

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

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

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

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

The Scrutinizer shall, immediately after and not later than 48 hours from conclusion of
the meeting, make a Scrutinizer’s report of the fotal votes cast in 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 Applicant
Transferee Company and its website viz. www.meghmani.com and on the website of
CDSL www.evotingindia.com. immediately after declaration. The results shall also be
immediately forwarded to the stock exchanges where the Company’s equity shares are
listed i.e. National Stock Exchange of India Limited and BSE Limited.

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

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

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

1.

2.

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

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

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

Instruction for Secured Creditors for attending the meeting through VC/OCAVM:

da.

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

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

Please note that participants connecting from Mobile devices or Tablets or through
Laptop connecting via Mobile hotspot may experience Audio/ video loss due to
fluctuation in 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.

Secured Creditors who would like to express their views/have questions may send
their views/questions 7 days prior to meeting mentioning their name, email id,
mabile number at ir@meghmani.com and register themselves as a Speaker. Only
those Secured Creditors who have registered themselves as a speaker will be
allowed to express their views/ask guestions 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 _

-

Pursuant to the Order dated 2" December, 2020 passed by the National Company Law
Tribunal, Ahmedabad Bench in the Company Application No. CA (CAA) NO. 69 OF
2020 referred to a meetings of the Secured Creditors, of Meghmani Organics Limited
is being convened on Thursday, 28th January, 2021 at 11.00 a.m., through VC/OAVM
facility, for the purpose of considering and if thought fit, approving with or without
modification(s), the proposed Composite Scheme of Arrangement between Meghmani
Organics Limited, Meghmani Organochem Limited and Meghmani Finechem Limited
and their respective Shareholders and Creditors, which inter alia envisages Demerger
of Agrochemical and Pigment Undertaking of Meghmani Organics Limited (MOL-1) to
Meghmani Organochem Limited, (MOL-2) on a going concern basis; Change of terms
of OCRPS issued by Meghmani Finechem Limited. Amalgamation of remaining
business undertaking of Meghmani Organics Limited (MOL-1) with Meghmani
Finechem Limited, (MFL) on a going concern basis and consequential de-listing of
Singapore Depository shares of MOL-1 listed on Singapore Exchange Exchange
Securities Trading Limited (SGX- ST) under Section 230-232 and other applicable
provisions ofthe CompaniesAct, 2013 ('Scheme’).

The draft Scheme was approved by the Audit Committee of MOL~1 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 Annexure 3 & 4.

MOL-1, the Applicant Demerged/Transferor Company being a listed public limited
company, in compliance with the applicable SEBI Circulars, the draft Scheme ,
alongwith all requisite information and documents was presented to the concerned
Stock Exchanges, viz. National Stock Exchange of India Limited and BSE Limited, for
obtaining necessary approval from the Securities and Exchange Board of India
(“SEBI") through the two Stock Exchanges. The approval in form of the letters dated 4th
September 2020 received from National Stock Exchange of India Limited (NSE) and
BSE Limited (BSE) are enclosed herewith as Annexure-3.

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

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

Background ofthe Companies:
Meghmani Organics Limited

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

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

The e-mailid of Transferor Company is helpdesk@methﬁani.com.

The Permanent Account Number of Transferor Company is AABCMO644E.
The Capital Structure of MOL-1 as on 30" September, 2020, is as under;

Particulars Rs.

Authorized Share Capital

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

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

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

‘The main objects of MOL-1, the Demerged/ Transferor Company are fully set outin the
Memorandum and Articles of Asscciation 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 ali branches.

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

vi. The Company is engaged in several activities viz. engaged in the business of
manufacturing and selling of Pigment and Agrochemicals products. Itis also engaged
in the business of trading in chemical products. The total income of the company for the
financial year ended on 31st March, 2020 was around Rs. 1703 Crores on Standalone
basis and around Rs. 2247 Crores on Consolidated basis. The operative profit was
around Rs. 193 crores on Standalone basis and Rs. 289 crores on Consolidated basis.
The Company has Reserves of around Rs. 965 Crores on Standalone basis and Rs.
1183 Crores 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 1124591465 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
theiraddresses 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, Ahmedabad
2 |Mr. Ashish Soparkar |2486, 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 [Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug Society, 8273200
Ambawadi, Ahmedabad
6 {Mrs. Nayana Patel 53, Shreenath Park, B/h Manek Baug Society, 770000
Ambawadi, Ahmedabad
7 |Mrs. Taraben Patel | 359, Lane No. 18, Salyagrah Chhavani, 7360000
Satellite Road, Ahmedabad
Total 103549003
Directors
Sr. No. of
No. Name Catagory Address shares held
1 |Mr. Jayanti Patel Executive 359, Lane No. 18, 18760390
Chairman Satyagrah Chhavani,
Satellite Road, Ahmedabad
2 |Mr. Ashish Soparkar | Managing 246, Lane No. 13, 25567716
Director Satyagrah Chhavani,
Satellite Road, Ahmedabad
3 |Mr. Natwarlal Patel | Managing 6-B, Ashok Vatika No. 1, 25912130
Director Opp. Ekta Farm, Ambli, Bopal Road,
Bodakdev, Ahmedabad
4 |Mr. Ramesh Patel Executive 54, Shreenath Park, 16905567
Director B/h Manek Baug Society,
Ambawadi, Anmedabad .
5 |Mr. Anand Patel Executive 53, Shreenath Park, 8273200
Director B/h Manek Baug Society,
Ambawadi, Ahmedabad
6 |Prof. (Dr) Ganapati | Independent [ Palm Springs CHS,A 1201, 0
Yadav Director Sector 7,
Nr. Peer Sayyad Badshah Udyan,
Airoli, Navi Mumbai- 400708,
7 |Ms. Urvashi Shah Independent | 26, Akashneem Bungalows, 0
Director Opp Nehru Foundation,
Vastrapur Road. Ahmedabad
8 |Mr. Manubhai Patel | Independent | 141, Chitvan, Bopal, ]
Director Ahmedabad
9 |Mr. Bhaskaar Rao Independent | 235, Arcadia Road 0
Director #03-02, Sinqapore-289843
10 |Mr. Liew Ching Seng | Independent {15, Toh Crescent, Singapore g
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:
Sr.

No. Name of Directors Voted in favour/ against/did not participate or vote
1 Mr. Jayanti Patel Voted in favour

2 Mr. Ashish Soparkar Voted in favour

3 Mr. Natwarlal Patel Voted in favour

4 | Mr. Ramesh Patel Voted in favour

5 | Mr. Anand Patel Voted in favour

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

7 | Ms. Urvashi Shah Voted in favour

8 Mr. Manubhai Patel Voted in favour

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

B. MeghmaniOrganochem Limited

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

ii. Thee-mailld ofthe Resulting Company is helpdesk@meghmani.com.

ii. The PermanentAccount Number of the Resulting Company is AANCMO056E

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

Particulars Rs.

Authorised Share Capital

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

Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

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

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

1.

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

To carry on business as producers, importers, exporters, buyers, sellers,
manufacturers, stockists, agents and brokers of coal, coke, charcoal, petroleum-
coke, copper, iron, ore bauxite, kyanite, fire clay, chine-clay, salt, sodium chlorides,
catcium phosphate, nickel beryllium, uranium, zinc, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass aluminium, silica and betonies, quartz,
dextrin, magnetite, dolomite, Ferro-alloys, corundum, manganese, mica, gypsum,
garnet, emerald and other minerals and to act as metal founders, manufacturers,
agentand dealers of metal sheets, wires, squares, plates, metal foils, pipes, fubes,
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.

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.

The name of the Resulting Company or the Registered Office of the Resulting
Company has not been changed since incorporation.

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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Noi  Mame Address shares held
Promoter Entity
1 |Meghmani Organics | 184, Phase |, 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. Natwarlal Patel |6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 1
Ambli, Bopal Road, Bodakdev, Ahmedabad
5 |Mr. Ramesh Patel {54, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
6 [Mr. Anand Patel 53, Shreenath Park, B/h Manek Baug 1
Society, Ambawadi, Ahmedabad
7 |Mr. Karana Patel 54, Shreenath Park, B/h Manek Baug 1
Socisty, Ambawadi, Anmedabad
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 Resuling Company have at their meeting held on

29" January, 2020 unanimously appraved the Scheme. The Directors who voted in
favor of / against/ did not participate or vote in relation to the Scheme are as follows:

Sr.
No.

Name of Director

Voted in favour/ against/did not participate or vote

1

Mr. Jayanti Patel

Voted in favour

Mr. Ashish Soparkar

Voted in favour

Mr. Natwarlal Patel

Voted in favour

Mr. Ramesh Patel

Voted in favour

2
3
4
5

Mr. Anand Patel

Voted in favour

C. MeghmaniFinechem Limited

i.

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

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

The Permanent Account Number of the Transferee Company is AAFCM2288N.

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

on

Particulars Rs.
Authorised Share Capital

85,000,000 Equity Shares of Rs. 10 each 95,00,00,000
2,000,000 Preference Shares of Rs. 100 each 20,00,00,000

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

433,62,87,960

Total

547,62,87,960

Issued, Subscribed and Paid-up Capital

fully paid up

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

41,19,31,140

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

210,91,88,710

Total

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

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

Main object:-

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

2. To carry on the business as manufacturers, processors, 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 invest in group entities.

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

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

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

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

The names of the Promoters and the present directors of the Transferee Company
along with their addresses and with their shareholding as on 30" September, 2020 in
the Company are as follows:
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Sr. Number of
No. Name Address Shares held
Promoters and Promoter Group {(Promoters Individual)
1 Mr. Jayanti Patel 359, Lane No. 18, Satyagrah Chhavani, 1882414
Sateliite Road, Ahmedabad
2 Mr. Ashish Soparkar 248, L.ane No. 13,Salyagrah Chhavani, 2198563
Satelite Road, Ahmedabad
3 Mr. Natwarial Patel 6-B, Ashok Vatika No. 1, Opp. Ekta Farm, 2227305
Ambli, Bopal Road, Bodakdev, Ahmedabad
4 | Mr. Ramesh Patel 54, Shreenath Park, B/h Manek Baug 1382414
Society, Ambawadi, Ahmedabad
5 Mr. Anand Patel 53, Shreenath Park, Bfh Manek Baug 1063983
Saciety, Ambawadi, Ahmedabad
6 | Ms. Deval Soparkar 246, Lane No. 13, Satyagrah Chhavani, 158180
Satsllite Road, Ahmedabad
7 {Mr Maulik Patel 359, Lane No. 18, Satyagrah Chhavani, 1897011
Satellite Road, Ahmedabad
Sr. Number of
No. Name Catagory Address Shares held
Promoter and Promoter Group Entity(ies)
1 Meghmani Organics 184, Phase I, GIDC Vatva, 235459885
Limited Ahmedabad- 380015
Directors
1 Mr. Maulik Patel Chairman Lane No. 18, Bunglow 1897011
& Managing No, 358, 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 Na. 1, 1609603
Director Opp. Ekta Farm, Ambli,
Bopal Road, Bodakdeyv,
Ahmedabad-380 058.
4 | Mr. Karana Patsl Executive 54, Shrinathpark Saciety, 505954
Director Bh. Manekbaug Saciety,
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, INif
Director Ahmedabad
7 | Mr. Balkrishna Thakkar Independent | 265, Lane ~14, Nif
Director Satyagrah Chhavani,
Nr. Bhavnirzar, Satellite Road,
Ahmedabad- 380 015
8 | Ms. Nirali Parikh Independent | A-401, Ratnakar -3, Nil
Director Prernatirth Derasar Road,
Satellite, Manekbag,
Ahmedabad
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X. The Board of Directors of the Transferee Company have at their meeting held on 29th
January 2020, unanimously approved the Scheme. The Directors who voted in favor of
{ against/ did not participate or vote in relation to the Scheme are as follows:

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

2 Mr. Kaushal Soparkar Voted in favour

3 Mr. Ankit Patel Voted in favour

4 Mr. Karana Patel Voted in favour

5 Mr. Darshan Patel Voted in favour

6 Mr. Manubhai Patel Voted in favour

7 Mr. Balkrishna Thakkar Voted in favour

8 Ms. Nirali Parikh Voted in favour

D. Relationship 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 Chioro-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 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;

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}) Theproposed 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 Chioro-Alkali and its Derivatives business;

f)y  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.

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

14

1.5

1.6

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

“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.

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

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

(a) all assets, title, properties, interests, investments including 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 Companyis a
party, exclusively relating to the undertaking, business, activities and
operations pertaining to its Demerged Undertakingor otherwise identified to be
for the benefit of the same, including but not limited to the relevant licenses,
water supply/ environment approvals, and all other rights and approvals,
glectricity 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 1o its Demerged Undertaking, permits,
guotas, 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, cettifications,trademarks, intellectual property rights,
copyrights,easements, tenancies, privileges and similar tights, 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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(fy ali 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
maoneys and/ or security deposits paid or received by the Demerged Company,
directly or indirectly in connection with or in relation to the Demerged
Undertaking;

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

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

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

“Depository Bank” or “Foreign Depository Bank” means DBS Nominees {Private)
Limited, a company incorporated under the laws of Singapore and having registered
office at 12, Marina Boulevard, Marina Bay Financial Centre, Singapore (018982),
being the depository for the SD3s.

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

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

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

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

VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING OF MOL 1 INTO MOL 2

4.1

4.2

4.3

4.4

With effect from the Appoinied 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 Resuiting Company in accordance with Section
2(19AA) of the Income Tax Act, 1961 and in the following manner:

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

All Agrochemical and Pigment Undertaking Assets that are other movable 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 aoriginally
the Demerged Company. The Resulting Company shall subsequent to the vesting
order be enfitled to the delivery and possession of all documents of title of such
movable property in thisregard.

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
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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
Resuiting 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 entifled to the delivery and possession of all
documents of title to such immovable property in this regard. It is hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company, subject to payment of applicable stamp duty.

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

All Contracts including contracts relating to the Agrochemical and Pigment
Undertaking, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses (including the licenses granted by
any Governmental, statutory or regulatory bodies) for the purpose of carrying on the
Agrochemical and Pigment Undertaking of the Demerged Company, and in relation
thereto, and those relating to tenancies, privileges, Power Generations, facilities of
every kind and description of whatsoever nature in relation to the Agrochemical and
Pigment Undertaking of the Demerged Company, or to the benefit of which,
Agrochemical and Pigment Undertaking of the Demerged Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall
by endorsement, delivery or recordal or by operation of law pursuant to the vesting
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order of NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entittements, 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 {o have been entered in and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed to be its
substituted party or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Demerged Company (and
not by any of its successors), shall be fulfiled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall be deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

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

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Demerged Company which shall vest in Resulting Company by virtue of the
Scheme and the Resuiting Company shall not be obliged to create any further, or
additional security thereof after the demerger has become effactive 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.
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Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Agrochemical and Pigment Undertaking of the Demerged Company, whether by or
against such Demerged Company, shall not abate, be discontinued or in any way
prejudicially affected by reason of the demerger of the Agrochemical and Pigment
Undertaking of the Demerged Company into the Resulting Company or of anything
contained in this Scheme, but by virtue of the vesting and sanction order, such legal
proceedings shall continue and any prosecution shall be enforced by or against the
Resulting Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not been implemented.

All the Agrochemical and Pigment Undertaking Employees shall become employees of
and be engaged by the Resulting Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as
are no less favourable than those on which they are currently engaged by the
Demerged Company, without any interruption of service as a result of this hiving-off,
without any further act, deed or instrument on the part of the Demerged Company orthe
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.

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

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

All Agrochemical and Pigment Undertaking Licenses including approvals, consents,
exemptions, registrations, trademarks, intellectual property rights, brands, no-
objection certificates, permits, quotas, rights, entittements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Undertaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entitiements, 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, guotas,
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 Resuiting 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
Resuiting Company shall file certified copies of such sanction order, and if required file
appropriate applications, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever
nature.

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

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
the Demerged Company in relation to the Agrochemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resulting
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.
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TRANSFER OF PART OF THE AUTHORISED CAPITAL OF THE DEMERGED COMPANY,
RESTRUCTURE OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY
ANDALTERATION FMEMORANDUM OF ASSOCIATION AND NAME CLAUSE

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

(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) Theface 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 Only] each.”

It is clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resulting Company and the Resuiting 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.

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 be required to be
paid in accordance with the law.

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

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

BY THE RESULTING COMPANY PURSUANTTO DEMERGER

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

The Resulting Company shall take necessary steps to increase its Autharized 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 Assaociation of the Resulting Company. The
shares issued and allotted by the Resulting Company in terms of this Scheme shall
rank pari-passu in all respects with the existing shares of the Resulting Company.

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

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

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

Upon the Scheme becoming effective, the 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.

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

ACCOUNTING TREATMENT
INTHE BOOKS OF DEMERGED COMPANY

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

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

iIN THE BOOKS OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the Resulting Company shall record the assets
and liabilities pertaining fo the Agrochemical and Pigment Undertaking, transferred to
and vested in it pursuant o 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.

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

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

REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

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

All legal, taxation and other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted in
future, and relating to the Remaining Business Undertaking of the Demerged Company
(including those relating to any property, right, Power Generation, liability, obligation or
duty of the Demerged Company in respect of the Remaining Business Undertaking of
the Demerged Company) shall be continued and enforced by or against the Demerged
Company. The Demerged Company and the Resulting Company 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.

Up to and including the Effective Date —

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

(b) all profits (including taxes) accruing to the Demerged Company thereon or losses
arising or incurred by it 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.

CHANGE OF TERMS OF OCRPS

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

The ahove modification in the terms of OCRPS shall become operative and effective
from the Effective Date of the scheme.
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ACCOUNTING TREATMENTINTHE BOOKS OF RESULTING COMPANY

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

AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17.
17.1

17.2

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1(having Remaining Business Undertaking
of MOL 1after demerger of Agrochemical and Pigment Undertaking), including all
properties and assets (whether movable or 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, pregualification,
bid acceptances, tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, track-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not fimited 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 o 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 s0 as to become the
properties and assets of the Transferee Company.

Without prejudice to Clause 17.1 above, in respect of such of the assets of the
Transferor Company as are movable in nature or are otherwise capable of transfer by
manual delivery or by endorsement and/or delivery, the same shall be so transferred by
the Transferor Company, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company by way of
physical delivery or novation. The investments held in dematerialized form will be
transferred to the Transferee Company by issuing appropriate delivery instructions to
the depository participant with whom the Transferor Company have an account.
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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 refation 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 immaoveable
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 oragreed to be
offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pertaining to the Transferor Company and vested in the
Transferee Company by virtue of this Scheme to the end and intent that the charges
shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Transferor Company which shall vest in Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be subject
to the existing charges / hypothecation / mortgages over or in respect of the assets or
any part thereof of the Transferor Company.
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17.5 All debts, liabilities, duties and obligations of whatsocever nature of the Transferor
Company shall also, without any further act, instrument ot deed be transferred to and
vested in and assumed by and/or deemed {o be transferred o 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.

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 o 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 fransactions 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/consequent to the
implementation of the Scheme, notwithstanding that the period of filing/revising such
return may have lapsed without incurring any liability on account of interest, penalty or
any such other sum. |

17.13 This part of the Scheme has been drawn up to comply with the conditions relating to
"Amalgamation” as specified under section 2(1B) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section of the Income Tax Act, 1961, at a later date including
resulting from an amendment of faw or for any other reason whatsoever, the provisions of
the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(1B) of the Income
TaxAct, 1961. Such modification will however not affect the other parts of the Scheme.
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CONSIDERATION

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

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

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

18.3

18.4

18.5

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

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

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

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

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

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

The Equity Shares issued by the Transferee Company shail 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 ali 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 ftill 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

19.

19.1

19.2

18.3
19.4

Company between Record Date as defined at Clause 1.16 and the listing of the Equity
Shares onthe Stock Exchanges i.e. NSE and BSE.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

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

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

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

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

If and to the extent there are inter corporate loans, investments, deposits or balances
as between the Transferor Company and the Transferee Company, the rights and
obligations in respect thereof shall, on and from the Appointed Date, shall stand
cancelled.
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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
avaitable 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 TRANSFEROR
COMPANY, RECLASSIFICATION OF SHARE CAPITAL AND ALTERATION OF
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

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

The Memorandum of Association and Arlicles of Association of the Transferee
Company (relating to the authorized share capital) shall, without any further act,
instrurment 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 forface 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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27.2
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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 :

.  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 ;

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

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

DISSOLUTION OF THE TRANSFEROR COMPANY

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

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

DELISTING
Cash Aliernative

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

Election Form and Tax Documents

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

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

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

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

(i} FormNo. 10F (Self Declaration Form)and
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27.3

274

27.5

27.6

M3L
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.

Cash Alternative 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.

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

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

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

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

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

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

MOL 1, the Resulting Company, the Transferee Company, the Custedian 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 ABOQVE 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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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.

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

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

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

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

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

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

il.  Acopy of the 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

Commnittees 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 accountthe following:

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

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

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

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

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. Copy 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.

Al 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 Amalgamations)
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) sharehoiding pattern of MOL-1, MOL-2 and
MFL, is as under:

Notice of NCLT Convened Meeting 043




ML

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 %o
shares shares

(A} Promoter & Promoter Group
1. {lndian
(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 3702573 1.46 - -
(fy | Financial institutions / Banks - - - -
() |Insurance Companies 49000 0.02 - -
(h) | Provident Funds/ Pension Funds - - - -
(iy | Any Other (Specify) - - - -
Sub Total {B){1) 3752275 1.48 - -
2 | Non-Institutions
(a) |Bodies Corporate - - - -
(b} | Individuals

I. Individual shareholders holding nominal 70608088 | 27.76 - -

Share Capital up to Rs. 2 Lakhs.
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 | 1042 - -
Sub Total {B)(2) 113203481 | 44.51 - -
Total Shareholding (B)(1) + (B)(2) 116955756 | 45.99 " -
TOTAL (A)+(B) 241547221 | 94.98 - -
(C) | Shares held by Custodian 12766990 | 5.02 - -
Grand Total (A)+{B)+({C) 254314211 (100.00 - -
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Post Scheme — 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 o No. of o
a 0
shares shares
(A) { Promoter & Promoter Group
1. |Indian
(a) | Individuals / Hindu Undivided Family- 124591465 | 48.99
(b) | Central Government State Government(s) - - - -
(c) | Bodies Corporate 5000 100 - -
(d) | Financial Institutions / Banks - - - -
(e) | Any Other (Specify) - - - -
Sub Total (A){1) 5000 100 124591465 | 48.99
2. |Foreign
(a) | Individuals / Hindu Undivided Family - - - -
(b) | Central Government / State Governmenl(s) - - - -
(c) | Bodies Corporate - - - -
(d) | Financial Institutions / Banks - - - -
Sub Total (A)(2) 5000 100 - -
Total Shareholding (A)(1)+(A){2) 124591465 | 48.99
(BY | Public Shareholding
Institutions
{(a) | Mutual Fund - - 702 0.00
{(b) | Venture Capital Funds - - - -
(¢} | Alternate Investment Funds - - - -
(d) | Foreign Venture Capital Investors- - - - -
(e) | Foreign Portfolio Investor - - 3702573 1.46
(f} | Financial institutions / Banks - -
(g) |Insurance Companies - - 49000 0.02
(h) | Provident Funds/ Pension Funds- - - - -
(i) | Any Other (Specify)- - - - -
Sub Total (B){1) - - 3752275 1.48
2 | Non-Institutions
(a) | Bodies Corporate - - - -
{(b) | Individuals - -
. Individual shareholders holding nominal - - 70608088 | 27.76
share capital up fo Rs. 2 lakhs.
ii. Individual shareholders holding nominal - - 16085200 | 6.32
share capital in excess of Rs. 2 lakhs.
{(¢) | NBFCs registered with RBI - - 28181 0.01
(d)} | Any Other (Specify) - - 26482012 | 1042
Sub Total (B)(2) ~ - 113203481 | 44.51
Total Shareholding (B}{1) + (B)(2) - - 116955756 | 45.99
TOTAL {A)+(B) - = 241547221 | 94.98
(C) | Shares held by Custodian - - 12766990 | 5.02
Grand Total (A)+(B)+(C) 5000 100 254314211 (100.00
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Pre and Post Scheme Shareholding Pattern

Meghmani Finechem Limited (MFL ) Transferee Company

Pre-Shareholding

Post-Shareholding

Sr. |Description

No. of

No. of

o 0
shares | shares %

(A) | Promoter & Promoter Group
1. |Indian
{(a) [Individuals / Hindu Undivided Family 17647129 | 42.84 | 29358727 | 70.65
{b) | Central Government Siate 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 - - - -
{h) | Central Government / State Government(s) - - - -
(¢} | 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 Portfolio Investor - - 348042 | 0.84
(f) | Financial Instifutions / 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-Institutions
{(a) | Bodies Corporate - - - -
{b) | Individuals - - - -

I. Individual sharehoclders holding nominal - - 6637160 | 15.98

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

(c) | NBFCs registered with RBI - - 2649 0.00
{d) | Any Other {Specify) - - 2489309 | 5.99
Sub Total (B){2) - - 10641127 | 25.61
Total Shareholding (B)(1) + (B)(2) - - 10993841 | 26.46
TOTAL (A)+(B) 41193114 | 100 | 40352568 | 97.11
(C) | Shares held by Custodian - - 1200097 | 2.89
Grand Total (A)+(B)+{(C) 41193114 | 100 | 41552665 ]100.00
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Effect ofthe Scheme on various parties: \ﬂ
Directors and Key Managerial Personnel (KMP)

The Directors, KMP and their respective relatives of MOL-1, MOL-2 and MFL may be
affected only to the extent of their shareholding in respective companies and to the
extent that the said Directors / KMP are the partnhers, 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 materialinterestin 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 %o
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 954195003 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 Nii 0
Ms. Nirali Parikh Nil 0
Total Shareholding of Directors 5893315 14.31
Mr. Kaushal Soparkar X i
Mr. Sanjay Jain 0 0
Mr. Kamlesh Mehia 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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iv.
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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 to
entitlement ratio and MOL-2 to be be cancelled and
direct shareholding in | cancelled individual 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
affected by the Scheme.

Effect of the Scheme on material interest of Directors, KMP

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

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

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

MOL-1, MOL-2 and MFL have made a joint application before the Ahmedabad Bench
of the National Company Law Tribunal for the sanction of the Composite Scheme of
Arrangement under Sections 230 to 232 of the Companies Act, 2013 read with Section
66 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 and Rules framed thereunder.
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L. The Standalone and Consolidated Financial Statement of the Applicant
Demerged/Transferor Company, Applicant Resulting Company and Applicant

Transferee Company for the year ended 30th September, 2020 are enclosed as
Annexure 9,

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

N. Following documents will be available for obtaining extract from or for making or
obtaining copies of or inspection by the members and creditors of the Applicant
Companies at their Registered office between 10:30 a.m. 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 Organics Limited, Meghmani
Organochem Limited and Meghmani Finechem Limited for the year ended 31
March, 2020;

th

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;

f.  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 Report of Audit Committee dated 29" January 2020.

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

i.  Valuation Report on recommendation of Share 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;

I.  ‘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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M1
m. Resignation Letter of Mr. Natvarlal Patel from the Board of John Energy Limited;

n. InPrinciple Prior Approval from Singapore Stock Exchange, SGX-ST.

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

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

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

Sd/-
Dated this 14" December, 2020 Mukesh Khandwala
Piace: Ahmedabad Chairman appointed for the meetings

Registered Office:

Meghmani Organics Limited [CIN: L24110GJ1995PLC024052]
Plot No. 184, Phase 1I, G.|.D.C. Vatva, Ahmedabad -382 445
Telephone No. 91-79-25831210

Fax No. 91-79-25833403
E-mait : 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: U24289GJ2019PLC110321]

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
MEGHMANI ORGANOCHEM LIMITED (“THE RESULTING COMPANY” OR “MOL 2”)
AND
MEGHMANI FINECHEM LIMITED (“THE TRANSFEREE COMPANY” OR “MFL”)
AND
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE
This Composite Scheme of Arrangement (the Scheme) is presented under Sections 230 —
232 read with Section 66 of the Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013 to provide for:
1. Demerger of Agrochemical and Pigment Undertaking (i.e. demerged undertaking)
(as defined hereinafter) from Meghmani Organics Limited (as defined hereinafter)
into Meghmani Organochem Limited;
2. Change of terms 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
Campany’ 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-li, 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. it is also engaged in the business
of Trading in Chemical products.
b. MeghmaniFinechem Limited (hereafter referred to as ‘the Transferee Company’
or ‘MFL’) the Transferee Company was incorporated on 11th September 2007
under the provisions of the Companies Act, 1956. The Transferee Company is an
unlisted Public Limited Company having its registered office at Plot CH1, CH2,
GIDC Industrial Estate, Dahej, Tal: Vagra, Dist: Bharuch-392 130, Gujarat, and is
engaged in manufacturing and selling of Basic Chemical products namely Caustic
—Chlorine and Caustic Potash. The Promoters of the Transferor Company hold
57.16% of the equity share capital of the Transferee Company.
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(B)
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Meghmani Organochem Limited (hereinafter referred to as ‘the Resulting
Company’ or ‘MOL 2'), the Resulting Company was incorporated under the
provisions of the Companies Act, 2013 on 15th October 2019 and is a wholly
Owned Subsidiary of Meghmani Organics Ltd. The Resulting Company is an
unlisted Public company having its registered office at 1st, 2nd, 3rd Floor, Nr. Raj
Bungalow, Nr. Safal Profitaire, Prahlad Nagar, Ahmedabad 380015, Gujarat. The
Resulting Company has main object of manufacturing and selling of Pigment and
Agro Chemicals.

RATIONALE OF THE SCHEME

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

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

a)

b)

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

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

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

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

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

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

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

Parts of the Scheme

The Scheme is divided into following parts:

PART A | Deals with the Definitions and Share Capital

PART B | Deals with Demerger of Agrochemical and Pigment Undertaking from
MOL 1 to MOL 2 Limited

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

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

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

Upon the Scheme becoming effective, the foliowing 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

PART A-DEFINITIONS AND SHARE CAPITAL

1.

1.1

1.2

1.3

1.4

1.5

1.6

DEFINITIONS

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

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

“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 authaority.

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

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

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

“Demerged Undertaking” or “Agrochemical and Pigment Undertaking” shall
mean all the undertakings, businesses, activities and operations pertaining to Pigment
and Agrochemical division of MOL 1 and its related business; and comprising of all the
Assets (moveable, incorporeal and immoveable), excluding Investments in Equity
Shares of the Transferee Company and Liabilities which relate thereto, or are
necessary therefore and including specifically the following:
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(a) all assets, title, properties, interests, investments including OCRPS issued by
MFL, loans, advances (including accrued interest), power generating boilers and
rights, including rights arising under contracts, wherever located (including in the
possession of vendors, third parties or elsewhere), whether real, personal or
mixed,tangible, intangible or contingent, exclusively used or held, by the
Demerged Company in, or otherwise identified for use in business, activities and
operations pertaining to its Demerged Undertaking, including but not limited to ali
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 fort based on
negligence or strict liability), or pertaining to the Demerged Undertaking
(collectively, "Demerged Undertaking Liabilities™);

(c) all contracts, agreements, licenses, leases, linkages, memoranda of
undertakings, memoranda of agreement, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
honds, 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, bhenefits, grants, rights, claims, liberties, special status and
privileges enjoyed or conferred upon or held or availed of by the Demerged
Company in relation to its Demerged Undertaking, permits, quotas, consents,
registrations, lease, tenancy rights in relation to offices and residential properties,
permissions, incentives, if any, in relation to its Demerged Undertaking, and all
other rights, title, interests, privileges and benefits of every kind in relation to its
Demerged Undertaking (collectively, “Demerged Undertaking Contracts”);

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

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

(g) all depaosits 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 orin 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

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

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 “Independent Financial Advisor” or “IFA” means the Independent Financial Advisor

‘ based in Singapore and licensed by the Monetary Authority of Singapore as appointed
in accordance with the delisting regulations of SGX-ST to opine on the terms of
delisting and issue its letter ('IFA Letter') accordingly.
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1.12

1.14

1.15

1.16

1.17

1.20

MSL
“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,
Guijarat.

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

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

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

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

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

(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 for the 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 Resuiting Company
and issued by the Transferee Company, pursuant to change ofterms of OCRPS.

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

“SDSs” means the Singapore Depository Shares issued by the Transferor Company
representing underlying Equity Shares for listing on the SGX-ST and as are
outstanding as of the record date.
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1.22

1.23

1.24

YL

“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, (ii) 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 SEBI 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 to the context or
meaning therecf, 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
maodification 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 madification(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, 2012 is as under:

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

Total 37,00,00,00
Issued, Subscribed and Paid-up =
25,43,14,211 Equity Shares of Re. 1 each

25.43.14,211

fully paid up
Total 25,43,14,211

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Transferor Company, there has been no change in the
Authorized, Issued, subscribed and Paid up Share Capital of the Transferor Company.
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The Authorized, Issued, Subscribed and Paid-up Share Capital of the Transferee
Company as on September 30 201 9 isas under

Particulars . _AmountinINR _

Authorized Capatai

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

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

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

Particulars ' . AmountinINR

Authorized Capltal

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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TRANSFER AND VESTING OF AGROCHEMICAL AND PIGMENT UNDERTAKING
OF MOL1INTOMOL2

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

All Agrochemical and Pigment Undertaking Assets that are movable in nature or
incorporeal property or are otherwise capable of fransfer 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 Resuiting Company and as the context may provide, by physical or
constructive delivery, or by endorsement and delivery, or by mere operation of the
vesting order and its recordal or registration with the Registrar in accordance with the
Act, as appropriate to the nature of the movable property vested. Upon the Scheme
becoming effective the title to such property shall be deemed to have been mutated and
recognized as that of the Resulting Company.

All Agrochemical and Pigment Undertaking Assets that are other movable properties,
including sundry debtors, investment in OCRPS of the Transferee Company and other
investments relating to Agrochemical and Pigment business {excluding investments in
equity shares of MFL), outstanding loans and advances, if any, recoverable in cash or
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 Resuiting Company shall subsequent to the vesting
order be entitled to the delivery and possession of all documents of title of such
movable property in this regard.
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Allimmovable properties of the Agrochemical and Pigment Undertaking, including land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Agrochemical and Pigment Undertaking, whether freehold
or leasehold or otherwise and all documents of title, rights and easements in relation
thereto shall stand vested in and/or be deemed to have been vested in the Resulting
Company, by operation of law pursuant to the vesting order of the NCLT 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 heen 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. It is hereby clarified that all
the rights, title and interest of the Agrochemical and Pigment Undertaking in any
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this
Scheme, without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company, subject to payment of applicable stamp duty,

All the Agrochemical and Pigment Undertaking liabilities including debts, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of the Demerged
Company shall stand vested in the Resulting Company and shall upon the Scheme
becoming effective be deemed to be the debits, 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 whao is a party to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this Clause.

All Contracts including contracts relating to the Agrochemical and Pigment Undertaking,
deeds, bonds, agreements, schemes, arrangements and other instruments, permits,
rights, entitlements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies) for the purpose of carrying on the Agrochemical and
Pigment Undertaking of the Demerged Company, and in relation thereto, and those
relating to tenancies, privileges, Power Generations, facilities of every kind and
description of whatsoever nature in relation to the Agrochemical and Pigment
Undertaking of the Demerged Company, or to the benefit of which, Agrochemical and
Pigment Undertaking of the Demerged Company may be eligible and which are
subsisting or having effect immediately before the Effective Date, shall by
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endorsement, delivery or recordal or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned be deemed to be contracts, deeds, bonds, agreements, schemaes,
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 fo have been entered in and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed to be its
substituted party or beneficiary or obligor thereto. In relation to the same any
procedural requirements required to be fulfilled solely by the Demerged Company (and
not by any of its successors), shall be fulfilled by the Resulting Company as if it were the
duly constituted attorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any contract of the Demerged
Company relating to or benefiting at present the Demerged Company and the
Demerged Undertaking, shall be deemed to constitute separate contracts, thereby
relating to and/or benefiting the Resulting Company, respectively.

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

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

been continued, prosecuted and/or enforced by or against the Demerged Company, as
if this Scheme had not been implemented.

All the Agrochemical and Pigment Undertaking Employees 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 resuit 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.

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 (8GST) 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 heen available to Agrochemical
and Pigment Undertaking of the Demerged Company, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company.

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

Upon this part being effective, the Demerged Company and the Resulting Company
are expressly permitted to reopen and revise their financial accounts, income tax
returns, withholding tax returns, service tax returns, Value Added Taxreturns, 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 hot claimed
by the Demerged Company, as and when the same are paid subsequent to Appointed
Date.

All Agrochemical and Pigment Undertaking Licenses including Approvals, Consents,
exemptions, Registrations, trademarks, Intellectual Property rights, Brands,
no-objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description whatsoever in relation to the Agrochemical and Pigment Underttaking of the
Demerged Company, or to the benefit of which the Agrochemical and Pigment
Undertaking of the Demerged Company may be eligible/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by
endorsement, delivery or record or by operation of law pursuant to the vesting order of
NCLT sanctioning the Scheme, and its filing with the Registrar of Companies
concerned, shall be deemed to be approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, Statutory or Regulatory bodies for the purpose
of carrying on its business or in connection therewith), and certificates of every kind and
description of whatsoever nature of the Resulting Company, and shall be in full force
and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been
a party or beneficiary or obligor thereto. Such of the other permits, licenses, consents,
approvals, authorizations, quotas, rights, entitlements, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates, certifications, easements,
tenancies, privileges and similar rights, and any waiver of the foregoing, as are held at
present by the Demerged Company, but relate to or benefitting the Demerged
Company and the Agrochemical and Pigment Undertaking, shall be deemed to
constitute separate permits, licenses, consents, approvals, authorizations, guotas,
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, respectively,
by the relevant authorities pursuant to the sanction of this Scheme by NCLT. ltis hereby
clarified that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or authority shall take on record the drawn
up order of NCLT sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company shall file certified copies of such sanction order, and if required file
appropriate applications, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations,
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trademarks, intellectual property rights, brands, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
orin 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 Agrachemical and Pigment Undertaking shall
be deemed to have been accrued to and/or acquired for and on behalf of the Resulting
Company and shall, upon this Scheme coming into effect, pursuant to the provisions of
Section 232 and other applicable provisions of the Act, without any further act,
instrument or deed be and stand vested in or be deemed to have been vested in the
Resulting Company to that extent and shall become the estates, assets, right, title,
interests and authorities of the Resulting Company.

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

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

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

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

(c) Accordingly, Clause 5 of the Memorandum of Association of the Resulting
Company shall automatically stand amended so as 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 Lakhs] Equity shares of Rs. 1/-[Rupee One Only] each.”

Itis clarified that the approval of the members of the Resulting Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the
Memorandum of Association of the Resulting Company and the Resulting Company
shall not be 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.
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The registration fee applicable under the Act and the stamp duty already paid by the
Demerged Company on its authorized capital, which is being transferred to the
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 Resuiting 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.

Upon the occurrence of the ast 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 Qrganics 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.

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

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

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

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

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

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

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

Upon the Scheme becaming 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 interms
of Section 66 of the Act.

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

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

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

IN THE BOOKS OF THE RESULTING COMPANY

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

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

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

In case, the Net Sales proceeds received by SDS Holders is less than the Cash
Alternative Minimum 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.

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

The Demerged Company shall be deemed to have been carrying on and shall carry on
its business and activities in relation to Agrochemical and Pigment Undertaking and
shall be deemed to have possessed of and shall hold and stand possessed of all their
properties and assets relating to Agrochemical and Pigment undertaking for and on
account of and in trust for the Resulting Company. The Resulting Company hereby
undertakes to hold the said assets with utmost prudence until the Effective Date.
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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 declaring or paying any
dividend or for any other purpose, without the prior written consent of the Board of
Directors of the Resuiting Company.

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

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

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

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming seffective, all the staff, workmen and employees of the
Demerged Company engaged in or in relation to the Agrochemical and Pigment
Undertaking, who are in service on the date immediately preceding the Effective Date
shall, on and from the Effective Date become and be engaged as the employees of the
Resulting Company, without any break or interruption in service as a result of the
transfer and on terms and conditions not less favourable than those on which they are
engaged by the Demerged Company immediately preceding the Effective Date.
Services of the employees of the Demerged Company shall be taken into account from
the date of their respective appointment with the Demerged Company for the purposes
of all retirement benefits and all other entitlements for which they may be eligible. The
Resulting Company further agrees that for the purpose of payment of any retrenchment
compensation, if any, such past services with the Demerged Company shall also be
taken into account. The services of such employees shall not be treated as having been
broken or interrupted for the purpose of Provident Fund or Gratuity or Superannuation
or other statutory purposes and for all purposes will be reckoned from the date of their
respective appointments with the Demerged Company.
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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. ltis 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 Resulting
Company or through any committee / person duly authorized by the Board of Directors
in this regard shall be entitled to adopt such course of action in this regard as may be
advised provided however that there shall be no discontinuation or breakage in the
services of the employees of the Demerged Company.

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

LEGAL PROCEEDINGS

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

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

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

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

The Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favor of any party to any contract or arrangement to which
the Demerged Company is a party or any writings as may be necessary 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.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Resulting Company under Clause 11 above shall not
affect any transaction or proceedings already concluded by the Demerged Company
on or after the Appointed Date till the Effective Date, to the end and intent that the
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.

REMAINING BUSINESS UNDERTAKING OF THE DEMERGED COMPANY

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

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

15.1

16.2

16
16.1

Change ofterms of OCRPS

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

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

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

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

PART D— AMALGAMATION OF REMAINING BUSINESS UNDERTAKING OF MEGHMANI

ORGANICS LIMITED WITH MEGHMANI FINECHEM LIMITED

17
17.1

TRANSFERAND VESTING

With effect from the Appointed Date, MOL 1{having Remaining Business Undertaking
of MOL 1 after Demerger of Agrochemical and Pigment Undertaking), including all
properties and assets (whether movable or immovable, tangible or intangible) of
whatsoever nature such as licenses, permits, trademarks, brands, intellectual property
rights, copy rights, quotas, investments, approvals, lease, tenancy rights, permissions,
incentives, if any, and benefit of all letter of intent, request for proposal, prequalification,
bid acceptances, tenders, contracts, deeds, memorandum of understanding, bonds,
agreements, arrangements, frack-record, experience, goodwill and all other rights,
claims, power and any other instrument and all other rights, title, interest, certificates,
registrations under various legislations, contracts, consent, approvals or power of
every kind nature and descriptions whatsoever of all intents and purposes and
specifically including but not limited {o, 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 GCompany.

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 shali 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 of
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 debtar should pay the debt, loan or advance or make good
the same or hold the same to its account and that the right of the Transferee Company
to recover or realize the same is in substitution of the right of the Transferor Company
and that appropriate entry should be passed in their respective books to record the
aforesaid charges.

Without prejudice to any of the Clauses above, with effect from the Appointed Date and
upon the Scheme becoming effective, all immoveable properties, including land
together with buildings and structure standing thereon, whether freehold or leasehold,
relating to any of the Transfer or Company and any documents of title, rights, interests,
claims, including leases, licenses and easements in relation thereto, shall, pursuant to
the applicable provisions of the Act and the Scheme, without any further act,
instrument, deed, matter or thing, stand transferred to and vested into the Transferee
Company , as of the Appointed Date. The mutation of the title to the immoveable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the sanction of the Scheme and upon the Scheme becoming effective, in accordance
with the terms hereof, in favor of the Transferee Company.
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The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over
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 / morigages over or in respect of the assets or
any partthereof 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 CGompany 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 o 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
certificates issued or TDS returns filed by the Transferor Company on transactions
other than inter se transactions during the period between the Appointed Date and the
Effective Date shall continue to hold good as if such TDS amounts were deposited,
TDS certificates were issued and TDS returns were filed by the Transferee Company.

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

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

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

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

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

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

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

“94 (Ninety Four) fully paid up equity shares of the Transferee Company of the
face value of Rs. 10/~ each shall be issued and allotted, at par as fully paid up to
the equity 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.”

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

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

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

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

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

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

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

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

18.11

19

19.1

19.2

19.3
19.4

19.5

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

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

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

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

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

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.

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

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

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, shali be recorded as Capital Reserve.
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20.1
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20.3

20.4

205

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

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

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

The Memorandum of Association and Articles of Association of the Transferee
Company (relating to the Authorized Share Capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme, whether at a meeting or otherwise, shall be deemed to
be sufficient for the purposes of effecting this amendment, and na 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

‘the authorized share capital of the Company is Rs.573,12,87,960 (Rupees Five
seventy three crores Twelve Lakhs Eighty Seven thousand Nine Hundred Sixty only)
divided into :

. Rs. 1,20,50,00,000 (One Hundred Twenty Crores Fifty Lacs Only) consisting of
12,05,00,000 (Twelve Crores Five Lakhs Only) Equity shares of Rs. 10 (Rupees Ten
Only)each;
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I1. Rs 20,00,00,000 (Twenty Crore) consisting of 20,00,000 (Twenty Lakhs) Preference
Shares of Rs 100/- (Rupees One Hundred Only) each;

i1l Rs4,32,62,87,960 (Four Hundred Thirty Two Crore Sixty Two Lacs Eighty Seven
Thousand Nine Hundred and Sixty) consisting of 43,26,28,796 (Forty Three Crore
Twenty Six Lakhs Twenty Eight Thousand Seven Hundred and Ninety Six)
Preference Shares of Rs. 10/~ (Rupees Ten Only) each”

21, CONDUCT OF BUSINESS TILL EFFECTIVE DATE

211

21.2

21.3

214

21.5

22.
22.1

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

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

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

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

The Transferor Company shall not vary the terms and conditions of employment of any
of the employees of the Transferor Company, except in the ordinary course of business
orwithout the prior consent of the Transferee Company or pursuant to any pre-existing
obligation undertaken by them, as the case may be, upto the Effective Date.

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

STAFF, WORKMANAND EMPLOYEES

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

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Transferor Company are concerned, upon
the Scheme becoming effective, the Transferee Company shall stand substituted for
the Transferor Company in respect of the employees transferred with for all purposes
whatsoever relating to the administration or operation of such Funds or Trusts or in
relation to the obligation to make 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
entitled to adopt such course of action in this regard as may be advised provided
however that there shall be no discontinuation or breakage in the services of the
employees of the Transferor Company.

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

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.

CONTRACTS, DEEDS,ETC

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
letters of intent, undertakings, arrangements, policies, agreements of whatsoever
nature pertaining to the Transferor Company to which the Transferor Company is party
and subsisting or having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee Company , as the case may be, and may be
enforced by or against the Transferee Company as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party thereto.
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a. The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations
or novations, to which the Transferor Company will, if necessary, also be party in
arder to give formal effect to the provisions of this Scheme, if s0 required or
becomes necessary. The Transferee Company shall be deemed to be authorized
to execute any such deeds, writings or confirmations on behalf of the Transferor
Company and to implement or carry out all formalities required on the part of the
Transferor Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 17 above and the continuance of
proceedings by or against the Transferor Company under Clause 23 above shall not
affect any transaction or proceedings already concluded by the Transferor Company
on or after the Appointed Date till the Effective Date {(both days inclusive), to theend 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.

DISSOLUTION OF THE TRANSFEROR COMPANY

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

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

DELISTING

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 upon listing of the
same on the BSE and NSE. The net sales proceeds (after the deduction of costs and
expenses) shall be distributed to the Depository Bank for further distribution to the
Cash Electors (as defined below) in the same proportion as their entitlements
{“Disposal Proceeds”).

Election Form and Tax Documents

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

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

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

(i} 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.

Cash Alternative 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 Amaount.

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

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

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

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

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

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

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

Notice of NCLT Convened Meeting 082



ML

PART F - GENERAL TERMS AND CONDITIONS
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30.1

APPLICATION TO NCLT

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

MODIFICATION ORAMENDMENTS TO THE SCHEME

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

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

(a) The requisite consent, approval or permission of the Central Government or RBl or
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 Resultiing Company and the Transferee
Company under the said provisions and the necessary Order under Section 232 of
the Companies Act, 2013 ofthe said Act being obtained.

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

(a) That on which the last of the aforesaid approvals and sanctions as mentioned in
Clause 30.1 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.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by NCLT or such
other competent authority and / or the Order not being passed within such period or
periods as may be agreed upon between the Transferor Company/the Demerged
Company, the Transferee Company and the Resulting Company by their Boards of
Directors (and which the Boards of Directors of the Companies are hereby empowered
and authorized to agree to and extend the Scheme from time to time without any
limitation) this Scheme shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed 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.

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 (ii) 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,
shall not apply to acts done by the Company as per direction or Order of the
Hon'ble Tribunal sanctioning the Scheme.

ER I 2

Annexure 1: Terms of RPS

Face value INR 10 per share

Dividend rate 8% p.a.

Accumulation of dividend Cumulative

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

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

of redemption the option of early redemption

Redemption terms RPS shall be redeemed at the face
value

* k k %
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Annexure - 2

MEGHMANI

ORGANICS LIMITED

CORPCRATE OFFICE: "MEGHMAN] HOUSE", Behind Safal Profitaire, Corporate Road, Prahladnagar,
Ahmedabad-380 015, Gujaral, INDIA) Phone No.: +941 79 71761000, 29709600 Fax: 91 79 - 26709605
. E-mail: helpdesk@meghmani.com Site: www.maghmani.com GIN: £ 24 110GJ1886PLG024052

REPORT OF THE AURIT COMMITTEE OF MEGHMANI ORGANICS LIMITED,
RECOMMENDING THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT:

Date - 26™ January, 2020

To

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

Behind Safal Profitaire,
Corporate Road, Prahladnagas,
Abhmedebd-380 015

Memhers Present in person:

Mr. Manubhai Patel - Chairman
Mrs, Urvashi Shah - Member
Dr. G. D Yadav « Member

Mr, Sukrut Mehta ~ Statutory Auditor ~ SRBC & Co.

In attendance:

Mr. X, D, Mehta - Company Secrefary
Special Tuvitee:

Mr. G 8 Chahal - Chjf;f Financial Officer
Background:

A Meeting of the members of the Andit Commitiee was held on 29 J anuary, 2020, to consider
inter alfa the draft Composite Scheme of Amangement (hereinafier referred 1o as “Scheme™) to
bs entered between Meghmani Organics Limited (“Dererged Company” Or “The Transferor
Company” Or-“MOL 1") Meghmani Organochem Limited (“The Resulting Company” Or .
“MOL 27) and Meghmani Finechem Limited (“The Transferse Company” Or “MFL™} And
Their Respective Shareholders And Creditors wnder Sestions 230 — 232 read with Section 66 of
the Compénies Act, 2013 and te recommend the same to the Reard of Direc-tors. 0\’ GA\

IUAL{’/J L3 AHh&EDAnnqg

) u,}o\!nmanl Xbanized
Hegd, Office: Plot No. 184, {Phase-il), G.1.D.C. Industrial Estate, Vatva, Ahmedabed-382 445, Gujaral, (INDA) 3STAP{E UUSE
Phore: +91-79-25831210, 25834657 Fax:+91-78-25833403, 25892327 E-mall: helpdesk@meghmani.com
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"' ORGANICS LIMITED

CORPORATE OFFICEMEGHMANI HOUSE", Behind Safal Profitalre, Corporate Road, Prahladnagar,
Ahmedabad=380 018, Gujerat, (INDIA} Phene No.: 91 79 74761000, 29709600 Fax: +8179 - 28709605
E-mail: hélpdesk@meghmani.com Site: www.meghmanl.cem CI{%]LZM 10G.J1935PLC024052

L
[t
sty

In term of SERT Gircular No, CFD/DILYCIR/2017/21 dated March 10, 2017 issued

Securitics and Exchange Board of Tndia SEBL) read with SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015, the andit commitéce is required to consider the

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

Board.

The Audit Committee Examined the draft Scheme inter-alia taking info consideration the

foliowing documents:

1) Valuation Report dated 28" January, 2020 issued by Registered Valuer Jigar Shah,
ptoviding the shate valuation of MOLL and MFL. The Andit Committee however noted
that the “Issuance Ratio” as prescribed in the scheme

2) . Fairness opinion dated 28" Tanuary, 2020 issued by Vivro Finuncial Services Private
Limited, Category I Merchant Bankers; .

3y Diaft Certificate from SR B C & Co LLP, Statutory Auditer confirming compliance with
accounting standards as specified under Section 230 of the Companies Act,. 2013, and
SEBI Circutar Mo. CFD/DIL3/CIR/2017/21 dated March 10, 2017,

The Scheme is presented for:-

* 1. Demerger of Agrochemical and Pigment Undertaking (i.s. demerged undertaking) from
MOL 1 into MOL 2;

Change of terms of OCRPS issued by MFL

Amalgamation of Remaining Business Undertaking of MOL 1 with MYL;

Delisting of Singapore Depository Sharss listed on Singapore Exchange (SGX);

oA e W

Alteration in the name of the Company

in the opinion of the Audit Committee, Scheme provides the following benefits o Meghmani
Organics Limifed and the Shareholders:-

a)  The proposed re-structuring would crsate enhanced value for the shaveholders through
poientiai uniocking of value through listing of both the businesses on the NSE and BSE

fie, “Agrochemijcals &Pigment” end “Chloro-Alkali and ifs Derivatives™); «

| kusclnl

Valva, Ah 4 a (NDI&) A.Governmenl Recoqnized
Regd. Offlce: Plot Ne, 184, {Phage-ll), G.J.D.C. lndustrial Estale, Va 3, Ahmadabad-382 445, Gujarat, (IND
Phone: +81-79-25631210, 26834657 Fax:+91-79-26833403, 25802327 E-mail: helpdesk@meghimani.com 3 STAE EXFDBT HQUSE
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""CORPORATE OFFICE: "MEGHMANI HOUSE”, Behnnd ‘Safal Profitalre, Corporate Road, Prahladnagar,
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b}  The restructning would ailow a focuscd strategy and specialization for sustai
whdch 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 growih trajectories, the proposed re-
structring 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 delist its SDS’s listed on SGX-ST;

e}  The proposed re-structuring wonld provide opportunity to shareholders of MOL lio.
directly participate in Chloro-Alkali and its Derivatives business;

I}  The proposed re-struchuring would enable investors to hold investments in the businesses
with different investment characteristics, which best suit their investment strategies and
tigk profiles; '

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

The audit committes reviswed the Valuation Report as well as Fairness Opinion as piaced

before the Committee, Committee also {ook note of the manner in which the issuance ratlo
under the Scherne has been fixed and found it te be fair to the Sharcholders.

After dsliberation, discussion and due consideration of the ferms of the draft Composite
Scheme of Arrangement, Valuation Report, Faimess Opinion, Auditors’ Certificats along with
the chservations/ comments connected theff:to, the Audit Committee does hereby unanimously
recommended the draft Scheme for censideration by the Board of Directors of the Company,

By the order of the Audit Committee
Tor Meghmazni Organics Limited

{ anubhaiétel)

Chairman - Audit Committee

W
Regd. Office: Floi No. 184, (Phase-¥), G..D.C, Industtlal Estale, Vatva, Ahmedabad-382 445. Gujarat, (NDIA)
e asget01n FRARARRT Fax+91-79-25833403, 26682327 E-mail: helpdesk@meghmani.com w
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MEGHMANI

ORGANICS LIMITED

CORFORATE OFFICE: "MEGHMAN! HOUSE", Behind Safal Frofitalre, Corporate Road, Prahladragar,
Ahmedabad-380 015, Gularat, (INDIA) Phone Mo.: +81 79 74761000, 29709800 Fax: +91 79 - 29709605
E-mail: halpdesk@meghmanl.com Site: www.meghmani.com CIN: L24110GJ1895PLC024052

REPORT OF THE AUDIT COMMITIEE OF MEGIHMANI ORGANICS
LIMITED, RECOMMENDING THE DRAYT COMPOSITE SCHEME OF
ARRANGEMENT:

Date: - 9 Mazch, 2020

To

The Board of Dixectors,
Meghmani Organics Limited
“Weghmani House”

Behind Safai Profitaire,
Corporate Road, Prahladnagar,
Abmedabd-380 015

Members Present in person:

Mr. Manubhai Pataﬁ - Chairman
Mrs. Urvashi Shah - Member
Dr. G. D Yadav - Member

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

In atfendance:

Mr, . D, Mehta -~ Company Secretary
Special Invitee!
Mr, G S Chahal - Chief Financial Officer

The revised Valuation Repoit, along with detailed working of valuation, as pei‘ the
format preseribed by SEBI in Cireular No. CFD/DIL3/CIR/2017/21, dated March 10,
2017 received from CA Jigar P. Shah, Registered Valuer, was circutated to the
members of the Audit Committee on 9 March, 2020 fo obtain the appraval of Audit
Comunittee Members to obtain approval by way of circular resolution.

-

A.Govornmanl Recogalzad
Regd. Offics: Plol No, 184, (Phase-l), 81.D.C. Industrat Estats, Yalva, Ahmedabad-382 445, Gujarat, (iINDIA) ) STAB EXPUHTHUU SE

Phone; +81-78-25034210, 25834657 Fax; +91-79-26833403, 26662327 £-mall; heipdesk@maghmani.com
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2.

I3C0AR
YRS

The Audit Conymittee examined the revised Valuation Report dated 28th January, 2620

along with detailed working of valuation prepared by Jigar Shah, Chartered
Accountunts, Registered Valuer, for recommendation to the Board,

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

Aifter deliberation, discussion and due consideration the Andit Committes does hereby

unanimously recommended the Valuation Report, for consideration by the Board of
Directors of the Company.

By the order of the Audit Committee
For Meghmani Organies Limited

Do ds
anubhaillPatel)
Chaivman - Audit Comunittec

A.Govarnmonl Recognized

Rege. Otilce: Plol e, 184, (Phase-ll), G.L.D.C. Industrial Estate, Vatva, Ahmedabad-362 445. Gujarat, ((NDIA) 3 STAH EXPUBT HOUSE
Phone: +91-79-25831210, 25834657 Fax: +01-79-25533403, 25652327 E-mail: helpdesk@meghmani.com
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Annexure - 3

JIGAR SHAH

REGISTERED VALYER
SECURITIES R FINANCIAL ASSETS Chartered Accountant
Reqd, No. [BBIJRY[O6/2018/10657 insoivency Professiotal
Dated ~ 28% January 2020
To To To
Board of Divectors Board of Directors Boartl of Directors
Meghmani Grganics Limited Meghmani Finechein Limited Meghmani Organochienm Limited
184 GiDC Phase-il CH/1L, CH/2, GIDE Industrial 125, 2 apd 3 Floor
Vibvi Estate, Dahei, Tal. Vagra, Mr. Raj Bunglow, Nr. Safal
Ahmedabad 382445 Bharuch 392130 Profitairve, Prablad Nagar, Satellite,
Gujaval Gujarn Ahuiedabad 380 015, Gujarat

subject - Recomumendation of the share Intitlement Ratio for the proposed
demerger of Agrochemicai and Pigment Undertakings of Meghmani Organics Limitéd
into Meglunani Organochem Limited and Share Exchange Ratio for the proposed
nierger of Remaining Business Undertakings of Meghmani Organics Limited into
Meglhmani Finechem Limited.

Dear Sie/Madan,

We refer to our ongoing discussion and the engagement letlers whereby, Meghmani -
Ovganics Limited has requested us for advising them on following:
g ] # it

+ Recommendation on the Share Horitlement Ratio en the Proposed demerger of

Agrochemical and Pigment Undertekings of Meghmani Organics Limited (herewith

( referred to as 'MOL 1' or ‘Demerged company’ or ‘companies’) into Meghmani
Organochem Limited (herewith refeered to as "MOL 2* or ‘Resulting company’}; and

¢ Recemmencation of the Share Exchunpe Ratio on the proposed merger of Remaining
Business Undertakings of Meghmani Ovganics Limited (MOL 17 iste Meghmani
Finechem Limited (here referved to as "MFL' or ‘ransferee company’).

Meghmani Grganics Limited, Meghmani Finechem Limited and Meghmani Organachem
Limited are together referred to as the ‘cempanies’.

Wa have been herealter referied to as ‘Vatuer’ or 'we' ov ‘us’ and individually referred to as
Valuer” in this joint Report ('Valuation Report’ or 'Report’),

B/801 GOPAL PALACE, NR. SHIROMAN! COMPLEX, NEHRUNAGAR, AHMEDABAD - 380015
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REGISTERED VALUER
SECURITIES OR FINANGIAL ASSETS
Regd. flo. IBBHRVI062019{10657

JIGAR SHAK

SCOPE AND PURPOSE OF THIS REPORT

The management of Meghmani Organics Limited s planning to demerge its Pigment and
Agrochem undertakings into Meghmani Orgavochem Limited and merge its Remaining
Business Undertakings i Trading & Investment Undertakings into Meghmani Finechem
Limited.

The management of Companies is planning to restructure for further growth and
Expansion in the interest of shareholdes,

We undlerstand that the management of the Companies ('Management’) is contemplating a
cansolidation and realignment of business through a composite scheme of arrangemant
{"Scheme’) to be implemented under the provision of section 230 to 232 of the companies
Act, 20134 and other applicable provisions of the Companies Act, 2013

»  Demcrger of Pigment and Agrochemical undertakings of Meghmani Organics Limited
("MOL 1) into Meghmani Organochem Limited {MOL 27) ('step 17); and

s Merger of Renaining Business Undertaldngs of Meghmani Organics Limited ['MOL 17
into Meghsani Finechem Limited ('MELY) ["step 27).

Step 1 and step 2 are together referred to as ‘the Transaction’,

As a consideration lor Step 1, equity shareholders of Meghmani Organics Limited ('MOL 1)
would be issued equity shares of Meghmani Organochem Limited {(MOL 2°) and fov step 2,
eguity shareholders of Meghmasi Organics Limited (MOL 17 would be issued equity
shares of Meghmani Finechens Limited "MFL’L

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

Share Fxchange Ratio for this Report refers to number of equity shares-of face value of INR
10/- each of Mephmani Finechem Limited, which would be issued to shareholders of
Meghimani Organics Limited of face valug of INR 1/~ each, as consideration for Step 2,

for the afbresaid purpesc, Meghmani Organics Limited have appointed jigar Shah to
submita report Ey
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¢ Recommendation of Share Entitlement Ratio for Demerger of Pigment and
Agrochemical Undertalings of Meghinani Organic Limited into Meghmani Ovganochem
Limited as propused by the management to be placed before the Audit
Commitiee's/Board of Direclors of the Companies.; and

¢ Recommendation of Share Bxchange Ratio on Merger of Remaining Business .
Undertakings of Meghimani Crganics Limited into Meghmani Finechen Limited.

The Scope of our services is:

{ + Toevaluate share entitlement ratio for the step 1; and
o To recominend Shares Exchange Ratio for issve of MFL's equity shares to the equity
sharehelders of the MOL 1 (after Step 1) in accordance with generally accepted
professional standords for the step 2.

The vatuer appointed has worked independently in their analysis, The Valuer has received
information and clarification from the companies. For recommending share Exchange
Ratig, the valuer has independently arrived at diffecent values per share of the companies,
However, te arrive at the consensus e the share exchange Ratio, appropriate averaging
roundiag off in the values arrived at by the valuer has been done.

We have boen providaed with histerical financial information for the companies up to 31t
March 2009 and upte 280 January 2620 for any material events after 315 march 2019, We
have cousidered tie same in car Repert, Our analysis does not factor impaet of any event

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

This Repoit is our detivered for the above engugement.
This Report is subjeet to the scope, assumption, exclusions, Limitations and disclaimers

detailed hereinafter. As such, the Report is te be read in totality, and not in parts, in
conjunction with the relevant documents referred to therein.
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SOURCES OF INFORMATION

i ronnection with exercise, we have used the followlng information received from the
management and/or gathered from public domain:

+ Audited financial statements of the companies for the 3 years ended 31t March 2017,
319 March 2018 and 235 March 2019;
e Infermation oh key events between 315 March 2019 and 28w fanuary 2020, as made
{ knoswn to us and their financlal impact;
« Proposed share Eatitlemenlt Ratio for Demerger of Pigment and Agrochemical
Undertakings ol MOL 1 into MOL 2;
« Proposed Draft scheme of arrangement;
% Nu;ni)_er of equity shares/ shareholding pattern of the companies as b 315 Decomber
201Y;
¢ Interviews and correspondence with the Management;
e Svcondary resenrch and market data on comparable companics and information on
recent transactions, ty the extent readily available; and

« Such other analysis, reviews and enquiries, as we considered relevant,

It may be noled that ne future husiness plans for the companies wnd their
subsidiaries/underlying investee companies were companies were provided to us,

{ The conpanies have been provided with the opportunity to review the dralt report
{excluding the vecommended share exchange ratio) as part of owr standard practice Lo
make sure that factual inaccuracies/omissions are avoided in our final repolrt.
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSIONS AND
DISCLAIMERS '

Provisions of valuations opinions and considerations of issues described herein are areas
of our regular practice. The services do nol reprasent accounting, assurance,
acrounting/lax due diligence, consuiting or tax related services thal may otherwise be
provided by us or our affiliates,

This Report, its contents and the results harein are specific tu (7} the purpose of valuation
agreed as per the terms of our engagement; [ii) the date of this Reportand (iif] the Bnancial
statements of the companies as at 315 March 2019 aud other information provided by the
management on key events after 315 Maceh 2019 till the date of the Report.

Other than as stated above, the managemeant has represented that the business activities of
the companies, including their subsidiaries and associates, as applicable, have been carried
put in the normal antd ordinary cotivse between 312 March 2019 and the Report date and
that ne material adverse change has cccurved in their respective operations and financial
positions between 314 March 2009 and the Report date.

An analysis of this nature is necessarily based on the prevaiiing stock market, financial,
economic and other conditions in general and industry trends in particular ag in effect on,
angl the mformation made available to us as of, the date hereof. Events and transactiens
occurring after the date hereof may affect this Report and the assumptions used in
preparing i and we do not assume any ebiigation to update, revise or reaftirm this report,

The ultimate analysis will have to be tempered by the excreise of judicious discration by
the valuer and judgment taking into accounts all the relevant factors. There will always be
several factors, e.g, management capahility, present and prospective competition, yield on
comparable securities, market sentiment, ete. whicl are not evident from the face of the
balance sheets but which will strangly influence the worth of a share, This concept is also
recognized in judicial decisions.

The recommendations.renderad in this Report only represent our recemmendations based
upen information furnished by the companies {or its executives/representative) and other
sources and the said recomimendations shall be considerad to be in nature of non-hinding
advice, (our recommendations will liowever not be used for advising anybody to take buy

or selt decision, for which specific apinion needs to be taken from expert advisors), We

have no obligation to update this Report,

LNADAD  =nAnAm
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The determination of this exchange ratio is nat precise science and the renclusions arrived
at in many cases will, of necessity, be subjective and dependent on the exarvise of
individual judgment. There Is, therefore, no single share exchange ratio, While we have
provided owr opinion on the share entitlerment ratio (For step 2} based on the share
information available to us and our recommendations of the share Exchange vatio (for step
1} within the scope of our engagement, others may have a different apinion. The final
responsibility for the detarmination of the share exchange/enttlement ratio at which the
preposed transaction shall take place will be with the beard of directors who should take
into account other factors such ag their own assessment of the praposed transaction and
input of other advisors.

I the course of the valuation, we were provided with both written and verlal information,
including market, Technical, Financial and operating data.

n accardance with the terms of our engagements, We have assumed and relied upon,
without independent verification, (1) the accuracy cof the infermation that was publicty
available and fortned a substantial basis for this report and (2] the accuracy of infermation
made available to us by the companies, in accordance with our Engagement Lelter and [n
accordance with the customary approach adopted in valaation exercises, we have not
audited, reviewed or otherwise investigated the historical financial information provided
to us. We have not independently investigated or otherwise verified the data provided by
the companies. Accordingly, we do not express an opinion on offer any form of assurance
regarding the truth and faizness of the fnancial position as indicated in the {inancial
stataments. Also, with respect to explanations and information sought from the companies,
we have been given to understand by the management of the companies that they have hot
omitted any relevant and material factors about the companies. Qur conclusions are based
on 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
nnderstood that asy omissions, naccuracies or misstatements may materially affect ouy
viluation analysis/results. Accordingly. we assume no respousibility for any ervors in the
infurmation furnished by the companies and their impact o the report nothing has coeme
w our attention to indicate that the inlormation provided was malevially mis-stated/
incorrect or would afford reasonable grounds upon which to base the repart.

The report asswines thal the companies comply fully with relevant faws and regulation
applicable in alf its areas of operations unless otherwise stated, and that the companies wili
be managed in 8 competent and responsible manner. Further, except as specifically stated
e the contrary, this valuation report has given norensideration to matters of a legal

MCNAPANR fa0ntn
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nature, inclading issues of legal title and compliance with local laws, and Litigation and
nther contingant liabilities that are not recorded in the audited/unaudited balance sheet of
the companies. Qur condusion of value assumes that the assets and linbilities of the
compinies and their subsidiaries, veflectad in their respective latest balance sheets remain
intact as of the report date, -

We are not advisors wit'l{"respect to legal, tax and regulatory matters for the transaction.
This report does not ook into the business/ commtercial reasons behind the transaction or
the Likely benefits arising out of the same, Similarly, it does not address the velative merits
of the transaction as compared with any other alternative business transaction, Qv other
alternatives, or whether or not such alternatives could be achieved or are availahle. '

Mo investigdtion of the companies’ claim te title of assets has been made tor the purpose of
this report and the companies’ claim to such rights has Deen assumned to be valid No
consideration has been given 1o Liens or encumbrances against the assets, beyond the
oans disclosed in the accounts, Thevefore, ne responsibility is assumed for matters of a
legal nature.

The fee for the engagement i3 not contingent upon the results reportecd.

We owe responsibility to only the boards of divectors of the companies that has appointed
us under the terms of our engagement letters and nobody elser We will not be Liable for
any losses, claims, damages or liabilities arising out of the actions taken, omissions of or
advice given by any other adviser to the companies. [n no event shall we be liable for any
foss, damages, cost or expenses arising in any way from  fraudulent acts,
misrepresentations or willful default co part of the Companies, their Directors empioyess
or agents. Unless specifically agreed, in no circumstances shail the liability of a Valuer, its
partners, its directors or employees, relating to the services provided in connecticn with
the engagement sel out in this report shall exceed the amount paid to such Valuer in
respret ol the fees charged by it foy these services,

We do not accept any Lisbility to any third party in relation to the issue of this report. it is
understeod that this analysis doees not represent a fairness opinion on the share Bxchange
Raric, This Repart is not o substiute for the thivd party’s own due diligence/ appraisal/
enquiries/ independent advice that the third party should undertalee for his purpose.

This vatuation re;wrt'ié subjectto the faws of India,
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Neither the valuation report not its contents may be referred to or quoted in any
registration statement, pf*Os';Seetu.v,, olfering memorandumy; annual report, loan agreement
or other agreement or document given to thivd parties, other than in connection with the
proposed Scheme of amalgamation, without pur prior written consent except for
disclosures to be made to relevant regulatpry authorities including stock exchanges and
SEBIL Tn addition this report does not in any manner address the prices at which equity
shares of the Companies will trade fellowing announcement of either company should vote
at any shareholders’ meeting(s) to be held in connection witl: the fransaction.

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

Meghinani Organics Limited (heveinafter veferred to as 'the Transferor Company’ or
MOL 1° or ‘Demerged Company') is a tkagship company of Meghmani Group based at
Ahmedabad, Gujarnt. Meghmani Organics Limited, CIN: L24110Gj1995PLC024052 was
incorporated on Znd January 1995 under the provisions of the Companies Act, 1956. MOL
is having its registered office at Plot 184 Phbase-ll, GIDC, Vatva, Ahinedsbad 382 445,
Gujarat.

The “Iransferor Company is engaged in the business of manufacturing and selling of
Pigment and Agrechemicals products, It is also engaged in the business of trading In
chemical products.

Equity Shaves of MOL 1 are listed on BSE Ltd. ('BSE’} and National Stock Exchange Board of
Inchia Lid. {NSE) & its SDS's listed on the Singapore Exchange Securities Urading Limited
('SGX-51,

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

«  Pilgments & Agrochemicals Undertakings; and
«  Trading & Invesment Undertakings, '

The issued and subscribed cquity share capital of MOL 1 as at 31st December 2019 is [NR
25,42,14,050 consisting of 25,42,14,050 equity shares of face value of INR 1 Each. The
Shareholding Pattern is as follows:
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Particulars MOL 1 | % of Holding
individual Promoters 122,905,590 48.33 %
Public {inchuding Q1Bs) 118,516,437 46,60 Y%
Custodian Sharves (SDRs) 12,892,190 5.07 %
“Fotal Shares Issved 254,314,211 100.00 %

Source: BSE Filling -
Il Fage Yatue 0f INR L each

Mephmani Finechem Limited (hereinafter referred to as ‘the Transferee Company’ or
'WMFL) is a Public incorporated on 11 September 2007, The Transferee Company is an
witistedd Public Limited Company having its registered office at Plet CH1, CH2, GIBC
Lndustriat Bstate, Dahej, Tal: Vagra, Dist: 8lharuch-392 130, Gujarat, and is engaged in
manufacturing and selling of chlor-alkali and its derivates chemical products namely
raustic ~Chlorine and caustic Potash.

The prometers of the Meghmani Grganics Led (Transferor Company) holds 42.84% of the
equity share capital of the Meghmani Finechem Lindted (Transferee Company).

The issued and subscribed equity share capital of MFL as at 31st December 2019 is INR
AL19.31, 140 consisting of 4,11,93,114 equity shares of face value of INR 10 each, The
Shavebulding pattern is as follows:

Particulars MEL [ % ol Holding
MOL 1 - Promoter 2,35,45,985 57,16 %
lelividual Promoter 1,76,47,129 284 %
“Total Shares Issued 41,193,114 100.00 %

Sourcew; Mabagement
# Face Value of INR 10 each

Meghmani Organochem Limited {hereinafter referred to as ‘the Resulting Company’ or
MOL 27) was incorpovated under the provisions of the Companies Act, 2013 on 15th
Ocichar 2015 and is a whelly owned subsidiary of Meghmani Grganics Lid. The Resulting
Company is an untisted Public company having its registered office atist, 2nd, 3rd Fleor,
Nr. Naj Bungolow, Ni. Safal Profitaire, Prablad Nagar, Ahmedabad 380015, Gujarat. The
Resulting Company has wain object of manufacturing and selling of Pigment and Agro
Chiemigals,
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The issued and subscr)betl equity share capital of MOL 2 as at 312 DRecember 2019 is INR
500,000 consisting of 5,00,000.aquity shares of face vaive of INR 1 eacli. The Shareholding
pattern is as follows:

Partivulars MOL 2 | % ofHolding

MOL 1 - Promoter 5,00,000 100.00 %
“Total Shares lssued 5,060,000 100.00 %
Source: Managensent

fi Face Value of INR 1 each

Boghmani Finechem Limited, Meghmani Organics Limited and Meghmant Organcchem
Limited are company's part of Meghmani Group.

APPROACH & METHODOLOGY

Step 1 - Share entitlement Ratio for Demerger of Pigent and Agrochemical
Undertaidngs of MOL 1 into MOL 2

As per the propused scheme of arrangement, i consideration of the transfer and vesting of
Pigment and Agrochemical Business Undertakings of MOL 1 into MOL 2, the MOL 2 shall
issue and allot equity shares to the equity sharehiolders of MOL 1 based on the ratio of
allotment of shares. '

e As per the Scheme of Arvangement ("Scheme’), the Pigment and Agrochemical Undertaking
of MQL 1 is proposed te demerge inte MOL Z. Once the scheme is implemented, all the
shareholders of MOL 7 as on the record date as defined in the dralt scheme would also
beconte sharghelders of MOL 2 and the shareholding i the MOL 2 wouid mirror their
sharsholding in MOL 1.

We lurther understand that as un effect of demerger, cach shareholder of MOL 1 would
become owner of shares in two companies instead of one, Post Demerger, the percentage
holding of g shareholder in MOL 1 would remain unchanged from the proportion of capital
held by such sharcholder in MGL 1.

The Management of MOL 1 has further indicatad that the shareholding of MOL 2 pursuance
tw the proposed Demerger of Pigment and Agrochentical Undertakings inte MOL 2 would
be, effectively, same as the shareholding of MOL 1 (pre

-demerger) as the new shares of
MOL 2 would be issued o the sharehalder of MO :

rrion to their shareholding in

- .
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#MOL 1 {Pre-demerger). Thus, we understand that the interest of the sharehelders of MOL 1
will effectively remain unchanged and therefore from that perspective shareholders
intersst woudd not be fn‘ejydi::i:—\lijf affected. The Scheme does nob envisage dilation of the
holding of any one or more of sharehelders as a result of operation of the scheme.

Recommendation of Ratie of Entitlement of Equity Shares for the Proposed
Detnerger :

¢ On the basis of the foregoing, any share entitlement ratio can be constdered for the above
demergor as ‘the proportionate shareholding of any shareholder would not vary.
Considering the desired capital structure of MOL 2, the Management has proposed a share
gntitlement ratio of 'i‘{()ne] fudly paid equity share of MOL 2 of face value of INR 1 each, in
exchangs of every 1 (Cne) [ully paid equity sharg of MOL 1 of face value of INR 1 each in the
event of Demerper of Pigment and Agrochemical Business Undertakings of MOL 1 jnto MGL
2 is proposed as foltows:

1 {One) fully paid equity share of face value of INR 1 (Rupee One) cach of MOL 2 for
every 1 [Oue) fully paid equity share ol lace value of INR 1 (Rupee One) cach held in
MOL 1.

Step 2 Share Exchange Ratios for-Merger of Remaining Business Undertaking ol MOL
into MTL as on Recovd Date

The following are commonly used and accepted methods for determining the value of the
equity shares of o company/business:

1. Market Price Method

2. Comparoble Companies Quoted Muldples methpd or Cemparable Companies
Transaction Muiliples

4. Discounted Cash Flows method

4. Net Asset Value method

it should be undersieod that the valuation of any company or its agsels is inhersutly
uprecise and is subject to certain ancertainties and contingencies, all-of which ave difficult
to predice and are beydnd our control. In performing our analysis, we made numerous
assomptians with respect to industry performance and General business and economic

contlitions, many of which are beyond the coatyol of the com ies. Further, this valuation
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wilt fluctuate with iapse of time, changes in prevailing market conditions, the conditicns
and prospecis financial and otherwise, of the Companies, and other factors which generally
infuence the valuation of companies and their assets.

The Application of any particular method of valuation depends on the purpese for which
the valuation is done. Althaugh different values may exist for different purpose, it cannot be
ton strangly emphasized that a Valuer can only arrive ab one value for one purpose, Our -
choice of methodolegy of valuation has been arrived ab using usual and conventional
methodologies adepted for ivansactions of a similar nature and our reasonable judgment,
in an ndependsnt and bona fide manner based on our previous experience of assignments
of a similar nature.

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

»  Market Approach

+  Sum af parts Approach ~ Value arrived for lavestments of MOL 1 into MFL under
nrarket approacl using CCM/ CTM Method and Value arrived for Remaining Business
Undlertakings of MOL 1 using Discounted Cash Flow Method ware agg]'eg&téd‘ Further,
adjustments were made for debt, cash and cash equivalents, surplus assets, if any, Key
evenis and costs/ proceeds relating thereto, et as deemed appropriate. The Egquity
galue of the respective businesses/ Investments so arrvived was then divided by the
diluted number of equity shares of the Companies o compute its vatue per share.

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

Market Price (MP) Method

The Market price ef an egaity share as gquoted on a stock exchange is normally considered
as the value of the equity shares of that company where such quotations are arising from
the shaves being regularly and freely traded in, subject to the element of speculative
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 would not be regarded as a proper
index of the faiv value of the share especially whera the market values are fluctuating in a
volatile capital market. Further, in the ¢ase of a merger, wh

here 15 a guestion of

3
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evafuating the shares of one company against those of unother, the volume of transactions
and the number of shaves available for trading on the stock exchange over a reasonable
period would have to be of conuparabla standard,

[n the present case, equity shaves of MOL 1 are listed on BSE and NSE. We have segregated

markel price of MOL 1 between its two undertakings considering fair value of investment

in MFL post demerger as per Step 1 and value of Remaining Business Undertaking

Howoever, other company ice. MFL is not listed on any exchanges. Hence, we have not
i consicered this method into consideration,

Comparable Companies’ Guoted Multiple {CCM) Method

Under this methoed, Value of the equily shares of a company is arvived at by using multiples
derived From valuations of comparable companies, s manifest through stock market
valuation of lsted companies. This valuation is based on the principle that market
valuations, taking place between nformed buyers and informed sellers, incorporate ali
factors relevent b6 vaiuation. Relevant multiples need to be chesen cavefully and adjusted
for differences between the circumstances.

For valuing various businesses/investment of these companies, we have considered the
earnings and asset multiples of comparable listed companies, with subject company /
business specific adfustment, for the purpose of ous valuation analysis,

i Comparable Companies’ Transaction Multiple {CTM) Method

Under this method, value of the equity shares of o company / business is arrived at by using
mudtiple derived frony valuation v comparable companies, as inanifest through transaction
Vatuations, Relevant multipies need to be chosen carefully and adjusted differences
hetween Lhe circumstances.

Comparable company analysis {also called "trading multiples” or “peer group analysis” or
"oquity comps” or "public market multiples”} is & 1elative valuation method in which you
campare the current value of a business to other sinilar businesses by looking at trading
mudiples like P/E, EV/EBITDA, or other ratios. Multiples of EBI'TDA are the most common
valuation method.

WAL COPAL PAFACE B0 CHIRNAARI £AMDI Y MUUBUMAN AR ASIMINATAR . AaAnde
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The “comps” valuation methoed provides an observahle value for the business, based on
what companies are curvently worth. Comps are the most widely used approach, as they
are gasy to caleulate and always current,

For valuing various business/investments of these companies, we have considered the
comparable transactions, with subject company/business specific adjustment, for the
purpase of our valuation analysis, Wherever and it deemed appropriate, industry specific
benchmark have been in the analysis.

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

Discounted Cash Flows (DCE) Methed

Under the DCT method the project free cash flows o 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 flows:

Free cash Hows are the cash Rows expected to be penerated by the company that are
avisable to the providers of the company’s equity capital.

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

This discount rate, which is applied to the free cash flows, should ceflects the oppartunity
cost to the equity capltal providers (namely shareholders). The opportunity cost to the
edfuity capital provider equals the rate of return the equity capital provider expects to sarn
un othey investments of eguivalent risk.

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

BNt AADAL BALAAT AID CHEOARAAR AN P BRI R am A rmm d o Are Semdas =
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WEGISTERED VALUER
SECURITIES OR FINANCIAL ASSETS
Regd. {lo. [BBIBY(06{2019/10657

Net Asset Value (NAV) Methodology

Tha agser based vabuation technique is based on the value of the underlying net assets of
the business, either en a book value hasis or realizable value basis or replacement cost
basis. This vatuativn approach is mainly used in case where the firm is to be liquidated ie.
it does not meet the "going conceyn” criteria or in case where the assets base dominate
earnings capability. Uence, we have not used this method of valuation for valuing
companies.

Share Exchange Ralio

The share exchange ratic has been arvived at on the basis of an gquity valuation of the
companies. The share exchange ratic is based on the various methedology explained herein
earlier and various guatitative facters velevant to each company and the business dysamics
and growth potentials of the husinesses of the companies, having regard to information
base, key underlying assumptions and limitations.

Valuer. as considered appropriate, have independently applied methodologies discussed
above and arrived ab their assessment of vatue par share ol the companies. To artjve al the
consensus oh the share exchange ratio for the step 2, suitable averaging and rounding off in
the values arrived at by the valuer have been done,

Conclusion

In light of the above, and an a consideration of alf the relevant factors and circumslances as
discussed and outtined hereinabave:

Step 1 Share Entitlement Ratio for Demerger of Pigment and Agrochemiecal
Undevtalcings of MOL L into MOL 2,

Further, based on the afmrementioned, and considering that all the sharcholders of MOL 1
are and shall, upon demerger, be the wltimate beneficial economic owners of MOL 2 in the
proposed share Entitlement Ratio, 'The proposed share Entitlement Ratio of 1 (One) equity
shares of MOL 2 (ol INR 1/- each fully paid up) for every 1 (One) equity shares of the MOL 1
(of INR 1/~ each fully paid up) for the Demerger of Pigment and Agrochemical
Undertalings of MOL 1 is fair,

The Cemputation of fairr Exchange Ratio is attached as per Annexure |

RN ROPAL PALATE MR SHIRNMANI CNRPIEY NEHRHNAGAR. !\HMF{)ARAQJH’OmS
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REGISTERED VALUER &—E E i% g’% g% g %é g% g{}

SEGURITIES OR FINANCIAL ASSETS Chartered Azountant
Regd. fo. IBBIRV/NG/2019{/10657 Insolvency Prefessional

Step 2 Share Entitlenent Ratio for Merger 6f Remaining Business Undertaking of
MOL 1 inte MFEL.

I view of apolication of relevant.approach and methodology and arriving fair value of both
Companies viz. MOL 1 and MFL, we recommend the stock exchange ratio of 94 {Ninety
Four) eynity shares of INR 10/- sach Fully paid up in the share capital of MFL to issue for
every 1000 {One Thousand) equity shares of INR 1/- each held in the sharsholder of MOL
i

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

f-‘or, Jigar PP, Shah

Piace: Alunedabad.

Reg}- teved Valuer
Date: 289 fanuary 2020

Assets Class: Securities or Financial Assels
IBBI Regd, ID: IBBI/RV/G6/2019/10657 .

TR R g
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REGISYERED VALUER
SECURITIES OR FINANCIAL ASSETS Chartered Accnurftant
Reqd. No. IBBIIRVI06/2015/10657 lasolvency Professional

ANNEXURE |

Comnpatation of Fair Share Exchange Ratio
De-merger of MOL 1 into MOL 2

As per the Scheme of Arrangement (‘Scheme'), the Pigment and Agrochemical Undertaking
of MOL 1 is propesed te demerge into MOL 2. Once the scheme is implemented, all the
shareholders of MOL 1 would also become shareholders of MOL 2 and the sharehelding in
the MOL 2 would mirror their shareholding in MOL 1. Hence, no retative valuation of the
twa entities is required to be undertaken, Hence, we have not carried out valuation of these
entities under generally accepted valuation approaches as helow:

Valuation Approach MOL 1 MOL 2
Value Per Weight Value Per Weight
Share Share
Assets Approach NA 0% NA (%
Ineome Approach NA HE NA 0%
Market Approach NA 0% NA 0%
Relative Vaiue per Share NA (W NA 0%
' Exchange Ratio [rounded off) 1

Note: Face Value INR § per share

Alt the shareholders of MOL1 would become the sharehoelders of MOL2 and the
shareholding in MOL2 would only mirror their shareholding in MOLY, Hence, as there is no
need to calculate a ratio, we have not used any of the above method of valuation.

RATIO:

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 T each fully paid up.

We understand that the interest af the shareholders v MOL 1 will effectively reniain
unchanged and therefore from that perspectlve shareholders interest would not
prejudicially affected. The demerger under this scheme does not envisage ditution of the
hoiding of any one or more of shareholders as a resuit of operation of the Scheme,

B30 GOPAL PALAGE, NA. SHIR0MAN! COMPLEX, NEHRUNAGAR, AHMEDABAD - 380015 ‘
M. - GB67547466(9773020484 PH. : 679.4838 2466 | EMAIL ID: ip jigar@gmail com | Web..www.denvaliation.cem
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REGISTERED VALUER TREE RS '
SECURITIES OB FINANCIAE ASSETS Chartered Accountant
Reyd. No. IBBHRY{0G/2019/10657 Insolvency Professional
ANNEXURE II
Compultdtion of Fair Share Exchange Ratio
Merger of MOL 1 into MFL
Valuation Approach MOL 1 {Note 1) MFL {Note 2}
Value Per Weight Value Per Weipht
Share Share

Assets Approach NA 0% 1 NA 9%

Income Approach 0.18 100% NA 0%

Market Approach 13.24 100% 143.04 100%

Relative Value per Share ' 13,42 o 143.04 o

Exchange Ratio {rounded off} 0.94

Note: MOL1 - Face Value INR 1 per equity share
MFL - Face Value INR 10 per equily share

Note 1 - On demerger post Step 1, MOL 1 will have two business activities i.e. Trading
Business and Investment ifn MFL. We have used Sum-Of-Parts valuation to vaiue is
Trading Business and Investments in MFL with suitable approaches. We have valued
Comparable Companies Quoted Multiple {'CCM'} Method using Market Approach for
valuation of MOLL investment into MFL and used Discounted Cash Flow Methed {'DCF’}
under Income Approach te value its Trading Business.

The value of MOL1 s derived from the [i} Investment in MFL & (if) Trading Business. For
tie investment in MFL, we have used the Market Approach and for the trading business,
we have used the [ncome Approach. Hence, while we have used both the Market Approach
ag well as the Income Approach to arrive at the value, , we have not considered the Asset
Approach as itis only historic in nolure and does not adequately represent the value.

Neke 2 - We have used valued Comparable Conipanies Quoted Multiple ('€CM’) Method
using Market Approach for valuation of MFL.

We hiave used the Comparabie Companies Method {Market Approach) to value MFL, as the
husiness of MFL is of a nature whereln comparable companies value are truly
representative of the fair value, We have not used the Income Appreach as the details for
the same were not possible to ascertain and we have not used the Asset Approach as it is
only historic in nature and does not adequately represent the vatue.

RA'F!O'
94 [Ninety Four) equity share of MFL Lid of INR 10 each fully paid up for evely ] 000 {Dne
Thousand) equity shares of MOL 1 of INR T each fuily paid up. '

BiB0T GOPAL PALACE, NR. SHIROMANI COMPLEX, NEHRUNAGAR, AHMEEABAD - 380(]154 )
M. : 9B62542486/9773020484 FH. : 079-4898 2466 | EMAIL ID: ipjigar@gmaitcom | Webiovww n_valﬂatlnn.cum
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Computation of Share Exchange Ratio

Shareholding As On December 21, 2019 (Latest Availahle Shareholding)

{Rs. In Lakhs}

Particufars MOL % Total MFL} % Total
MOL {Promoter) - 0.00% 23,545,985) 57.16%
indiviclual Promoters 122,905,590 48.33% 17,647,129  42.B4%
Public {including QIBs} 118,516,431 46.60% 0.06%
Custadian Shares (ADRs) 12,892,190 507% - 0.00%
Total Shares [ssued 254,314,211 100,0% 41,193,114 100.0%

Book Value As On September 30, 2014 (Latest Avallable Financials}

Particulars MOL MIFL
Audited Tanglble Metworth 91,508.34 3612216
Adel: Fair Value of MFL [nvestment 33,679.53
Less: Baok Vatue of MFL investment 711575
Adjustad Tangible Networth 118,073.12 36,122.16
Equity Shares ‘ 254314211 41,193,114
Book Value (Rs.) 46.43 87.69
Face Value (Rs.) 1.00 10.00;
DEMERGER RATIO
Particulars Ratio
% Sharehelding Mirrored 100%
Number of Shares Per Share 1.00
CALCULATION OF FAIR VALUE OF MOt
Particulars Amount
Valuation of MFL investiment 33,679.53
Valuslion of Trading Division 457.22
Total Networth 34,136.75
SRS |
Equity Shares 254,314,217
Bool Value (Hs.} 13.42
CALCULATION OF EAIR VALUE OF MFL
As per PE Multiple
- [Particuldrs .., e - Marlef Cap Mat Profit |
| Gujarat Alkaliegy Chemicals Linvited 333,403.65 | . 59,304.00
© {16V SRAAE Limitexd o 22,905.71, 8,766.00
. 1DCM Shiirarn Indistries Limited 27,289.45 706500
‘{Average c4 it HIE: Lal 383,588,81 |© ' 75,135,00§ + ¥
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As por EV/EBIDTA Multiple

ML

Partlcuders Market Cap|  Total Deht Cash Enterprise EBHYTALEV / EBIDTA
) Value {EV)

Gujarst Alkafies & Chemleais Limled 313340365 . 1612000 24,811.00] 324,712,865 95,308.00; 34
TGV SRAAC Limited 22,8057 29,685.00 5,587.90 4701371 20,497.00 2.29
CCh Shritam Industiies Limited 27,289.45 49,879.00 2,62800 74,5045 13,488.00 5.53
Average 446,266.81 129,293.00 3.74
Camparable Company Muliiple

Particulars MFL Retevant Enterprisa Equity Value | Equity Shares Value Per
- Multiple Valye Shars {Rs.)
PAT 18,217.42 4.03 73,462,228 41,193,114 §78.34]
EBIDTA 30,743.70] 3,74 115054.39 T
Total Debt 63,430.09

Cash 5,830.08

Equity Value 5747438 41,193,114 139.52
Coimparable Value Per Share

Particulars . Value Weightage | Tota}

PE Multiple Value {85) 178.34 0% 89.17

EV/EBIDTA Volue {R5) 13952 50% 69,76/

Total {[Re.) 158.93

Less: Liquiclily Discount 10%

Adjusted Value {Rs.) 143,04

Equily Shares 41,193,114

Eeiliity Value 58,821.50

MERGER RATIO

Particulars MOL

MFL Shares to be sued to shereholdess

of MOL far every | share heki of MOL

(After adjusting for face vaiue of Rs, 10 054

(MFL) and for Face vaiue of Re. T (MOL): )

Ps, 1342 (40U Value) / Ry, 143.04 (ML) *

1071 = 034

. |,
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Annexure - 4

! k ) Vfivro Financial Setvices Private Limited
. Ragd. Office &
’ e o '

Yivra iHouse, 1, Shashi Coloay, Opp. Suvidha Shopping Center,
Praldi, Ahmedabad, Gujarat, indfa - 380007

Telb. ;451 (78) 4046 4242

wwwvivionet

Date: January 28, 2020

To, To, To, |
The Board of Directors The Baard of Directors The Board of Directors |
Meghmani Organics Limited  Meghmani Finechem Limited Meghmani Organochen Limited i
Plot 184, CH/1, CH/2, GIDC Industrial Estate, 1st 2nd 3rd FL, Mr. Raj Bunglow,

Phase B-GIDC, Dahej, . Wr. Safal Profitaire, Prabdad Nagar,

Vatva, Ahmedabad, Bharuch, Sateflite, Ahmedabad,

Gujdrat - 382445 ' Gujarat_— 392130 ' ) Guiarat ~ 380015

Subject: Eairness Opinion on the recommendation of Share Entitlement Ratio issued by Mr. Jigar
Shah, Registered Valuet, for the proposed Demerger of the Agrochemical and Pigment
Undertaking of Meghmani Organics Limited into Meghmanl Organochem Limited and
Merger of Remaining Business Undertaking of Meghmani Organics Limited  with
Meghtmani Finechem Limited as per Composite Scheme of Arrangement in fetms of SEB
Circular CFD/DIL3/CIR/Z0T7/21 under regulations 11, 37 and 94 of the extant SEBI
{LIsting Obligations and Disclosure Requirements).Reguiatiuns, 2015.

Meghmani Organics Limited, incorporated on January 2, 1995, is engaged in the business of
manufacturing and selling of Pigment and Agrochemicals products. it is also engaged in the business of
trading in chemical products (hereinafter referred to as 'the Transferor Company’, "MOLT, ‘Demerged
Company', of ‘the Company’). Meghmani -Finechem Limited, incorpotated on September 11, 2007, is
engaged in manufacturing and selling of Chiaro Mkali and lts derivatives Caustic — Chlcrine;
Chioromethane.and Caustic Potash (hereinafter referred to as *the Transferee Company’, or "MFLY. MFLIs
a subsidiary of MOL1, whereln MOL1 curantly holds 57.16% of the equity shares of MFtL. Meghmani
Organochem Lisited, incorporated on October 15, 2019, is a wholly owned subsidiary of Meghmant
Organics Limited and has the main object of manufactuting and selng of Pigment and Agro Chemicals
(hereinafter referred to as the Resulting Company', or "'MO1L2).

The Board of Directors of each of the above mentipned Companies are considering a Composite Scherne
of Arrangement {hereinafter referred to as ‘the Scheme'} by way of Demearger of the Agrochemical and
Pigment Undertaking of MOL1 into MOL2 and Merger of Ramaining Business Undertaking of MOLT with
MFL (Terms not defined herein carry the meaning as per the Schems),

The Valuation for the Share Entitlement Ratio has been carded out in respect of Demerger of the
Agrocherical and Pigment Undertaking of MOL1 into MOL2 and Merger of Remaining Business
Undertaking of MOL with MFL on a going concern basis, by Mr. Jigar Shah, Registered Valuer,
registered with Insolvency and Bankruptcy Board of India (881 Registration: [BBI/RV/06/2019/10657)

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

NG
GIH - UE71280J1996PTC02¢152, Merchant Sanker Sebt, fleg, M. 1HIND00A10122. A1B) Reg. o, AIBIBES
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Accordingly, Meghmani Organics Umited has appointed Vivro Financial Services Private Limited,
Categoary | Merchant Banker registered with SEBI having its Registration No. INMQ00010122 (hereinafter
referred to as ‘Vivro', 'we', 'us’, ‘our), vide an Engagement tetter dated May 15, 2019 {o Issue a Fairness
Opinion Report on the Share Entitlement Ratio recommendad by Mr. Jigar Shab, Registered Valuer,
registered with Insolvency and Bankyuptcy Board of India (BB Registration; IBBl/RV/06/2019/10657)
holding & valid Certificate of Practice issued by ICAI-RVC ("Valuer, vide its Valuation Report dated
January 28, 2019, ' ' '

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

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

Far, Vivra Financial Services Private Limited

oyt

Sr. Vice President - ' c-\ 544!;0\
(L
Date; January 28, 2020 meEW\BA“ LKUJ 00
. j‘,.
. \> Ly
Place: Atimedabad "’ O
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IN THE MATTER OF SCHEME OF ARRANGEMENT

FAIRNESS OPINION

" BETWEEN
MEGHMANLORGANICS LIMITED,
MEGHMANI EINCHEM LIMITED AND

MEGHMANI ORGANOCHEM L!MI;‘TED

STRICTLY PRIVATE AND CONFIDENTIAL
Prepared By:
Vivro F‘inanciai Services Private Limited
Vivro House,
1, Shashi Colory,

Opp. Suvidha Shopping Center, Paldi,

Ahmedabad-380007

Notice of NCLT Convened Meeting

13




TABLE OF CONTENTS

1, SCOPE AND PURPOSE OF REPORY, vy e socsponsn i rsomssonsasmrimsereesssos et 576

2. SOURCES OF INFORMATION sy ssssisns s s st st

3. LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AN DISCLAIMERS....... .00 8-9

4. BACKGROUND OF THE COMPANIES.......cmiitviiuioseiinesinns RPN RPN |5 &

5. VALUER'S RECOMMENDATION:. . itesies s raeshacaeiiios e asssfiesivn s franfintsss o eebos oo o smsnbrst sy o om

6. CONCLUSIONS.

Notice of NCLT Convened Meeting 114



1.1

1.2

13

14

1.5

16

17

18

19

SCOPE AND PURPCSE OF THIS REPORY

The Board of Directors of each of the above mentioned Companies are considering a Composite
Scheme of Arrangement (hereinafter referred to as "the Scheme’) by way of the Demerger of the
Agrochemical and Pigment Undertaking of MOL1 inte MOL2 ("Demerger} and the Merger of
Remaining Business Undartaking of MOLT with MFL {"Merger”),

The Demerger and Merger ate on a going concern basis pursuant to a Composite Scheme of
Arvangement under sections 230 to 232 of the Companies Act, 2013 (‘the Scheme),

Pursuant to the Scheme, upon Demerger of the Agrochemical and Pigment Undertaking of
MOL1 into MOL2, the shareholdess of MOL1 shall raceive equity shares MOL2 as a consideration
and upon Merger of Remalning Business Undertaking of MOLT with MFL, the shareholders of
MOL1T shall recelve equity shares of MFL as a consideration.

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

for the aforesaid purpose, the Companies have appointed Mr. Jigar Shah, Registered Valuer, o
submii @ Report recommending the Share Entifement Ratio for the transaction of the Demergér
and the Merger, to be placed before the Board of Directors of the Companies,

The scope of our services is to Issue a Fairness Opinion on the report issued by the Valuer .
“recommeading a Share Entitlement Ratio far the transaction of the Demerger and the Merger, in

accordance with generally acceptable professional standards,

This report Is our defiverable on this engagernent, This report may be used for the purpose of
complying with the requirements of the regulations 11, 37 and 94 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and SEB[ Circular CFD/DIL3/CIR/2017/21 and
for submission to such ather regulatory and statutory authorities in connection with the Scheme.

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 purpose of Scheme and doss not
invelve evaluating or opining on the faiiness or economic rationale of the Scheme per se.

Our report is prepared solely for the purpose outlined hersinabove. The distribution of this
report shali hence be restricled to the Compardes, Shareholders, SEBI, Stock Exchange and such
other regulatory bodies required to give effect ta the Scheme, including but not limited to
Registrar of Companies and National Company Law Tribunal. This report shall not be relied upon
by any other person for any cther purpose whatsoever and the Companies agree to this fact,
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1910 This repert is subject to the scope, assutnptions, exclusions, limitations and disclaimers detailed
herefnafter. As such, the Report is to be read in totahty, and nol in parts, in conjunction with the
relevant documents yefetred to hereln.

( -\C"CC‘\.J‘\
/<‘ L L
Y \\“
“‘\
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2.1

22

23

2.4

2.5

2.6

SOURCES OF INFORMATION

We have telied on the following information made available to us by the management of the
Companies for the-purpose of this repart;

valuation Report of . Jigar Shah, Registered Valuer, dated January 28, 2020;
Memorandum and Articles of Association of MOLY, MFL and MOLZ;

Brief Mistory, Present Activities, Business Profile, Shareholding Pattern of MOL1, MFL and MOLZ;

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

proposed Draft Scheme of Arrangemient between MOLT, MFL apd MOL2 and their respective
shareholders & craditors, under Sections 230-to 232 and other applicable provisions of the
Compantes Act 2013 as may be submitted.ta the Stock Exchange;

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

management of the Companies, which were consicered relevant for the purpese of Faimess
Opinion,

The Companies have been provided. with the oppertunity to review the draft fairnéss. opinion
report {excluding bur epinion on the Share Entitlerent Ratio) as part of our standard practice to
make sure that factual inaccuracy / omisslons are avoided,
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3.1

32

33

3.4

35

3.6

3.7

LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

1

This Fairness Opinion Repart (‘Report’) Is prepared by Vivro Finandial Services Private Limited on

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

and staff of the Companies.

In preparing the Report, Vivro has relied wpon and assumed ‘without independent verification,
the truthfulness, accuracy and completeness of the information and the financial deta provided
by the Cofpanies. Vivro has therefors relled upon all specific’ information as received and

declines any tesponsibllity shouid the resulis presented be affected by the lack of cornplateness
or truthfulness of such information.

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

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

Forward lobking statements and financial projections. certified and pravided by the management
of the Companies have been considered in this valuation process, We have not carried out any
independent due ditigence or verification of the projected financial performance provided by the
Companies ror corroborated. the information provided by the company from any third party

source or any industry information for'the purpose of arriving at valuation of equity shares of the

Company. No assurance regarding the accuracy; reasohableness, or completeness of any such
statements and projections is made by us herein. Actual performance and results may invariably
differ from expeciations and these differences may be material

As informed by the management of the Companles, there are no contingent liabilities other-than
those disclosed in the audited finandial staterments for the year ended March 31, 2019, which are
expected to devolve or contingent assets with the Companias and there are no surplus / non-

operating assets in the Companies as of the date of this Report beyond those captured in this
Report.

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

in its finandal staternents. No ihvestigation was undertaken to confirm these legal rights or
claims.

Publicly available information deemed relevant for the purpose of the analysis contained in, this
Report has also been used, Accordingly, this report is based on cur interpretation of the
information provided by the Companies as well as its representatives and advisors, to date,
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3.9

310

311

312

313

3.14

Vivroe shall not be fiable for any losses whether financial or otherwise or expenses arising directly
or indirectly aut of the use of or refiance on the information set out hergin in this report,

This report should not be construed as any accounting, tax or legal advice to the Companies or
any of is affiliates hy Vivro,

Vivro doeas not hold any specifi¢ interest in the Company, nor does Vivro have any conflict of
interast with the Company; .

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

This Report is furnished strictly on confidential basis. Neithar this Report nor the information

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

The fee for this engagement is not contingent upon the Tesults reported and fairess opinien
provided by Vivre, )

This Report, its contents and the results herain () are specific to the purpose of report agreed as
per the terms of our engagement; (it} are specific to the date of this report and (i), are. the
prevailing financial, economic and other conditions in generat and industry trends in particular as
in effact on, and the written and oral information made available to us till the date of this report,
Events occurring after this date may affect _{his report and we do not assume any obligation to
update, revise or reaffirm this report. '
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4, BACKGROUND OF THE COMPANIES

41 MEGHMANI ORGANiCS LIMITED {(MOL1)

MOLY is a pubtic company Incorporated under the provisions of the Companies Act, 1956 on
January 2, 1995 bearing Corporate ldentification Number L24110GJ1995PLC0O24052, having
Re’gistered Office at Ploi 184, Phase-ll, GIDC, Vatva, Alimedabad, Gujarat — 382445, MOL1 is
engaged 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 MOLT are
fisted -on" National Stack Exchange of india Limited (NSE), BSE Limited (BSE) as well as the
Singapore Depository Shares (SDS) are listed on Singapore Exchange Limited (SGX). The
shareholding pattern of MCL1 (Face value: Rs. 1) as on date, Is as follows:

Promoter Shareholding |- 122,905,590 | 4833%
public Shareholding | 118516431 o 46560%
CustodlanShares ST 128921§D 5.07%
Total Shares 1 254314211 | : 100.00%

42  MEGHMANI FINECHEM LIMITED (MFL)

MFL is a public company incorporated under the provisions of the Comparﬁes Act, 1956 on
September 11, 2007 bearing Corporate identification Number U24100GJ2007PLCO51717, having
registerad office at CH/1, CH/2, GIDC Industrial Estate, Dahej, Bharuch, Gujarat - 392130. MFL is
endaged in manufacturing and selling of Chloro Alkali and its derivatives Caustic — Chlorine,
Chloromethane and Caustic Potash, MFL is a subsidiary of MOL1, wherein MOL1 currently halds

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

Promoter Shareholding 23,545,985 57.16%
Public Shareholding 17,647,129 42.84%
| Total Shares - 41,193,114 100.00%
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43 MEGHMANI ORGANOCHEM LIMITED (MOL2}

MOL2 is a public company incorporated under the provisions of the Companies Act, 1956 on
October 15, 2019 bearing Corporate identification Number U24289GI2019PLCT110321, having
registered affice at 1st 2nd 3rd Ft, Nr. Raj Bunglow, Nr. Safal Profitaire, Prahlad Nagar, Sateilite
Ahmedabad, Gujarat — 380015, MOL2 is 2 wholly owned subsidiary of Meghmani Organics
Limited has the main object of manufacturing and selling of Pigment and Agro Chemicals. The
shareholding pattermof MOL2, (Face value: Rs. 10) as on date, is as follows; +

100.00%

50,000 100.00%

g el
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5. VALUER'S RECOMMENDATION

5.1 The fair basis of Composite Scheme of Arrangement has been determined after taking into

consideration all the factors and methodologles as mentioned by the Valuer in its valuation
report, dated January 28, 2020, Their scope of work was, inter alia, to carry out the vatuation of

equity shares of MOL1 and MFL o determine the Share Entitlement Ratio for the proposed
Composite Scheme of Arrangement,

52  The Share Entitlement Ratio has been arsived at on the basis of relative valuation'of the equity
shares of the Companies 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 dynamics as well as growth potential of the businesses of the companies, and also

having regard to information base, matiagement representations and perceptions, key
underlying assumptions and limitations.

53 In the fight of the above and on a consideration of all the relevant factors and circumstances as
discussed and outlined in the valuation report, dated January 28, 2020 fssued by Mr, Jigar Shah,

Registered Valuer it has been recommendad by the Valuer that the Share Entitlement Ratio for
the Scheme shall be as follows: -
i

beiméiger of the Agrchelicatand Pi’é:tine"hE‘Un‘c"jér‘takiim}-dfimL1: it MOL2.

“ (One) Equity Share of Rs. ’I/— each fully pcnd up af MOL2 for every 1 (One) Equity Share of Rs.1/-
eqch fully paid up of MOLT."

Metger:of Renaiiting .B.t‘fs.‘rfx%s-ﬁ;‘?fnjd’f%rt?'!siv g-of MOL1 with MFL

"94" (Ninety Four} Equity Shéres df Rs. 10/~ each fully pald up of MFL for every ?,bOG (One
Thousand) Equity Shares of Rs. 1/~ each fully poid up of MOL1.”

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

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

6, CONCLUSION

For, Vivro Financial Services Private Limited

Jayesh Vithian]

Sr. Vice President

Date: January 28, 2020

Place: Ahmedabad
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Annexure - 5

NSE 25

Natlonal Stock Exchange Of India Limited

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

The Company Secretary

Meghmani Organics Limited

Plot No. 184, Phase 0, G.LD.C. Vatva,
Almedabad-382445

Kind Attn,: Mr, Kamlesh Mehta

Dear Sir,

Sub: Observation Letter for the Draft Compesite Scheme of Arrangemen{ 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 sharcholders and creditors vide application dated February 20, 2020,

Based on our letter reference no Ref: NSE/LIST/23238 submitted to SEBI and pursuant to SEBIT
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“‘Circular™), kindly find foliowing
comments on the draft scheme:

a.

b

d.

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

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

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

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

The Company shall ensure that additional information and undertakings, 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 lisied company.

This Document is Digitatly Signed

Slgner: Jitan Bharat Patel
Bata: Fri, Sop 4, 2020 18:25:33 1ST

ﬂ N SE ‘Location: NSE

Havanal Steck Exchangs of India Umited | Exchange Black G, Bagera Kuda Complex, Bandea (B} Mumbat - 400051,
Inrfiz 491 22 26598100 | www.nesindiz.com { CIH Ué%@ﬂ%éfﬂw
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NSE

Cantinuation Sheet

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

[ The Company is advised that the observations of SEBIStock Exchanges shall be
incorporated in the petition to be flled before Notional Company Law Tribunal (NCLT) and
the company is obliged io bring the observations to the notice of NCLT.

g It is to be noted that the petitions arve filed by the company before NCLT after processing
and communication af commenis/observations on draft scheme by SEBI/ stock exchange.
Hence, the company is not reguired 1o send notice for representation as mandated under
section 230¢5) of Companies Act, 2013 1o 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/abservations on draft scheme by SEBY 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/ohservations/ 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
uniisted companies invalved 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, inchuding
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed
our “No-objection” in tezms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable
the Company to file the draft scheme with NCLT.

However, the listing of eguity shares of Meghmani Organochem Limited (Resulting Company)
and Meghmani Finechem Limited (Transferee Company) on the National Stock Exchange India
Limited shzll be subject to SEBI granting relaxation under Rule 19(2)(b) of the Securities
Contract (Regulation) Rules, 1957, Further, Meghmani Organochem Limited and Meghmani
Finechem Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and
any other statutory authorities and Rules, Byelaws and Regulations of the Exchange.

The Compaay should also fulfil} the Exchange’s criteria for listing of such company and also
comply with other applicable statutory requirements. However, the listing of shares of
Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem Limited
(Transleree Company) is at the discretion of the Exchange:.

This Documaent 1s Digitally Stgnad

Signer: Jiten Bharat Palal
Date: Fri, Sep 4, 2020 182533 18T

@ N SE Location: NSE

Hational S1guk Exchange of Inha Limited § Exchangs ﬁmiimm Kurla Complax, Bandea (£, Mumbai - 460 051,
Intia +91 22 26659200 ) warnnskindia com | CHELSTL2 59
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Continuation Sheet

Ref: NSE/LIST/23238 11T September 04, 2020

The listing of Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem
Limited (Transferee Company) pursuant to the Composite Scheme of Amangement shall be
subject to SEBI approval & Company satisfying the following conditions:

1. To subiuit the Information Memorandum containing all the information about Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited (Transferee
Company) and its group companies in line with the disclosure requirements applicable for
public issues with NSE for making the same available to the public through website of the
companies.

2. To publish an advertisement in the newspapers containing all the information about
Meghmani Organochem Limited (Resulting Company) and Meghmani Finechem Limited
(Transferee Company) in line with the details required as per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company
as well as NSE,

3. To disclose all the material information about Meghmani Organochem Limited (Resulting
Company) and Meghmani Finechem Limited (Transferee Company) to NSE on the
continuous basis so as to make the same public, in 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 mo change in the shareholding pattern or control in Meghmani
Organochem Limited (Resulting Company) and Meghmani Finechem Limited
(Transferee Company) between the record date and the listing which may affect the
status of this approval.”

However, the 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
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities,

Fhis Bacumant Is Digilally Signed

Slgner: Jiten Bharat Pale!
Dsle: Fri, Sep 4, 2020 18:25:33 15T

@ NSE Lacslion: NSE

Mationai Stock Exchange of Indialimitad { Exchange Piazamg)pgk G, Bgdra Kyria Cornplax, Bandea (B, Mumbai - 400 0kt
India 391 22 26 54T108 | www.nsaindiz.com | CIH UAT12 it Phes
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NSE

Continuation Sheet

Ref: NSE/LEST/23238 11 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:/fwww.nseindia.com/corporates/content/finther issues.him

Fhis Dacument is Digitally Signed

Slgner: Jiten Bharal Patel
Data: Fri, Sap 4, 2020 18:25:33 15T

,ﬁ N SE Localion: NSE

Mationsl Steck Exchange of Indka Umited | Exchange m&ﬁ&%. dra Kurla Complex, Fandra (€}, Humbal « 400051,
Tneia +01 22 26699100 | wew.nssiradia.com | CIN U6742 ey
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BSE Limited Repistered Office; Floar 25, P § Towars, Dalal Street, Mumbai — 200 001, India
To+81 222272 8045 f 8055 £:+9122 22723457  www.bseindia.com
Catporate ldentity Number; L67120MHB2005PLC155188

DCS/AMALIBAR3T/TTTII2020-21 “E-Letter” September 4, 2020

The Company Secretary,

MEGHMANI ORGANICS LTD.

Plot No. 184, Phase #, G.1.D.C. Industrial Estate,
Vatva, Abmedabad, Gujaral, 382445

Dear Sir,

Sub: CGbservation {etter reqgarding the Praft Scheme of Amalnamation between Meghmani
QOrgantes Ltd., Meghmani Organochem Limited and Meghmani Finechem Eimited and their
respective shareholders.

‘We ars in receipt of Draft Scheme of Amalgamation by Meghmani Organics Lid. filed as required under
SEB! Clroular No, CFDIDIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its Email dated September
4, 2020 has inder 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 not more than & months old before filing the same with the Hor'ble National
Company Law Tribunal.”

"Company shall ensure that disclosure wrt name of Natwarial M, Patel (Promoter-
Diraector of Meghmani Organics Limited who Is also Independent Director of John Energy
Limited) appearing In the RBE defaulters list is appropriately done.

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

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

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

“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.”

“Itis to be noted that the patitions are filed by the company before NCLT after progessing
and communication of comments/ohservations on draft scheme by SEB¥Ustock
exchange. Hence, the company is not reguired to send notice for representation as
mandated under section 230{5} of Companies Act, 2013 to SEB! again for its comments
I observations / representations.”

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

S&P@35E

To provide additional information, if any, (as stated above) aiong with various documents to the
Exchange for further dissemination on Exchange website.

Tao ensure that additional infermation, if any, (as staled aforesaid) along wilh various documenls
are disserinated on their {company) websie,

To duly comply with various provisions of the circulars.

SENSEX
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BSE Limited Registered Office: Flosr 25, P | Towers, Dalal Street, Mumbai — 400 001, India
T:49122 22728045 /8055  F:+9122 22723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

In light of the above, we hereby advise that we have no adverse observations with limited reference fo
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as io enable the company to file the scheme with Hon'oble NCLT. Further,
where applicable in the explanatory statement of the notice to be sent by the company 10 the
shareholders, white seeking approval of the scheme, it shali disclose information about unlisted
companias 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 Organcchem Limited and Meghmani Finechem
Limited shait be subject to SEBI granting relaxation under Rule 18(2)(b) of the Securities Centract
(Regulation) Rules, 1957 and compliance with the requirements of SEBI circular. No.
CED/DIL3/CIR/201 721 dated March 10, 2G17. Further, Meghmani Organachem Limited and Meghmani
Finechem Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other
statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange'’s criteria for listing the securities of such company and alsc
comply with other applicable statutory requirements. However, the listing of shares of Meghmani
Organcchem Limited and Meghmani Finechem Limited is at the discretion of the Exchange. In addition
to the abave, the listing of Meghmani Organochem Limited and Meghmani Finechem Limited pursuant
to the Scheme of Amaigamation shalt be subject to SEB! approval and the Company satisfying the
following conditions:

1. To submil the Infarmation Memorandum containing all the information about Meghmani
Organochem Limited and Meghmani Finechen: Limited in line with the disclosure raquirements
applicable for public issues with BSE, for making the same availabie to the public through the
website of the Exchange. Further, the company is also advised to make the same available to
the public through its website.

2. To publish an advertisement in the newspapers containing all the information of Meghmani
Organachem Lirnited and Meghmani Finechem Limited in line with the details required as per
the aforesald SEBI circular no. CFD/DIL3/CIR/2017/21 dated Marck 10, 2017. The
advertisement should draw a specific reference to the aforesaid Information Memorandum
available on the website of the company as well 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
raquiramants if any, specified in Listing Agreement for disclosures about the subsidiaries.

4, The following provisions shalt be incerporated in the schema:

i.  The shares alloited pursuant to the Scheme shall remain frozen in the depository system
ti#l listing/trading permission is given by the designated stock exchange.”

ii.  “There shall be no change in the shareholding pattern of Meghmani Organochem Limitad
and Meghmani Finechem Limited between the recerd date and the listing which may affact
the status of this approval.”

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

Kindly note that as required under Reguiation 37{3) of SEB] (Listing Obligations and Disclosure
Requirements} Regulations, 2015, the validity of this Observation Letter shali be Six Months 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 observation” at any stage if the information
submitied to the Exchange is found to be incomplete / incarrect / misleading / false or for any
contravention of Rules, Byelaws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issuad by statutory authorities.

BSE - PUBLIC
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BSE Limited Ragistered Office: Floar 25, P J Taowers, Dalal Street, Mumbai — 400 001, India
T:+91 222272 8045 / 80S5  F:+9122 22723457  www.bseindia.com
Corporate Identity Mumber: L67120MH2005PLC155188

Please note that the aforesaid observations does not preclude the Company from compiying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Campanies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations} Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Ruies wherein pursuant to an Order
passed by the Hon'bie National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement fited 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 {o have a better fransparency in processing the aforesaid notices served
upen the Exchange, the Exchange has already introduced an onfine 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 2613 seeking
Exchange's representations or objections if any, would be accepted and processed through the

Listing Centre onty and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sdi-

Nitinkumar Pujari
Senior Manager

BSE - PUBLIC
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Annexure -6

MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Gorporate Road, Prahladnagar,
Abmedabad-380 645. Gujarat, (INDIA) Phone No.: +81 79 74761000, 28709600 Fax: +91 79 - 29708605
E-mail; helpdask@meghmani.com Site: www.maghmani.com CIN: L24110GJ1995PLC024052

18/05/2020

1SOQAR
TR

To

National Stock Exchange of India Limited
“Exchange Plaza”,

Bandra Kurla Complex,

Bandra (Bast), Mumbai- 400 051

SYMBOL: MEGH

Sub: Complaints Report.

Ref: Application under Regulation 37 of the SEBI {Listing Obligations and
Disclosure Requirements), Regulations, 2015 for the proposed Composite
Scheme of Arrangement Between Meghmani Organics Limited (“Demerged
Company” or “The Transferor Company” or “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 Creditors’,

Dear Girs,

With reference to the Scheme filed by the Company with National Stock Exchange of
India Limited ("NSE") on February 19, 2020 and subseguent 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 Bxchanges 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

Hageht s

‘K. D. Mehta
Company Secretary

A.Govarnmant Recognized
Regd, Office: Plot Mo, 184, (Phase-l), G.1.D.C. Industsial Estate, Vatva, Anmedabad-382 445. Gufarat, {I34DI1A) 3 STAH EXPURT HUUSE
Phone: +91-79-25431210, 25834667 Fax:+81-79-25833403, 25092327 E-mail: helpdesk@meghmani.com
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Corporale Read, Prahladnagar,
Ahmeadabad-380 015. Gujarat, (INDIA} Phone No.: +81 78 71761000, 29708800 Fax; +9% 79 - 20709605
E-mail: helpdesk@meghmani.com Site: www.meghmani.com CIN; [24110GJ1895P.G024052

IS0QAR
NIreXTIe-

A
COMPLAINT REPORT- AS ON 18.05.2020
[FROM 247 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/cornmments received (1+2) Nil
4. | Number of complaints resclved Not Applicable
5. | Number of complaints pending Not Applicable
PartB
Sr, Name of complainant Date of Status
No. Complaint {Resolved/Pending)
1. Not Applicable
Mgt
K. D. Mehta
Date: 18/05/2020 {Company Secretary)

A.Goveramenl Racegnized
Regd. Offica: Plot No. 184, (Fhase ), G.1.D.C. Industrial Estate, Vatva, Ahmedabad-382 445, Gujarat, (INDIAY
Phone: +91-79-25831240, 25B34657 Fax:+91-78-25033403, 25692327 E-mail; helpdesk@meghmani.com 3 STAR EXPDHT HUUSE
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MEGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: “MEGHMANI HOUSE", Behind Safal Profitaire, Corporale Road, Prahladnagar,
Ahmedabad-380 045, Gujarat, {INDiA} Phone No.: +91 79 71761000, 29709606 Fax: +91 79 - 29708605
E-mail: helpdesk@meghmani.com Site: www.meghmant.com CIN: L24110GJ1985PLC024052

ISQAR
-9 D

UKAS
AAEEARC
s

13/05/2020 —

To

BSE Limited

Floor- 25, P J Tower,
Dalal Street,

Mumbai 400 001
Scrip Code:- 532865

Sub: Complaints Report.

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclesure
Requirements), Regulations, 2015 for the proposed Composite Scheme of
Arrangement Between Meghmani Organjes 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 Creditors’.

Dear Sirs,

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{AX6) of Annexure I to the SEBI Circular no. CFDIDIL3/CIRI2017/21 dated
March 10, 2017, the Company is required submit a2 "Report on Complaints” containing the
details of complaints/comments received by the Company on the Draft Scheme from varicus
sources, within 7 days of expiry of 21 days from the date of filing of the Scheme with the
Bxchanges and uploading of the same on its website.

The period of 21 days from the uploading of said documents by the BSE on its website expired
on May 12, 2020; accordingly, we attach herewith a "Report on Complaints", as ' Annexure A"
to this letter, i

You are requested to take this on record and issue your NOC at the eatliest.

Thank you,
Yours Faithfully

For Meghmani Organics Limjted
W ehit

K. D. Mehta
Company Secretary

A.Govaramanl Recogrized
Regd. Ctice: Plot No. 184, (Phase-Il}, G.LD.C. Indusirial Estate, Vatva, Ahmedabad-382 445, Gujarat, (INDIA)
Phona: +91.79-25631210, 25634667 Fax;+91-78-25633403, 25892327 E-mail: hefpdesk@meghmanl.com 3STAREXPORTHOUSE
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EGHMANI

ORGANICS LIMITED

CORPORATE OFFICE: "MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prabiadnagar,
Ahmadabad-380 015, Gujarad, {INDIA) Phone Mo.: +91 79 71761000, 29709600 Fax: +81 79 - 29708605
E-mail: helpdesk@meghmani.com Site: www.meghmani.com CIN: L24110G}1895PLC024052

Annexure- A

COMPLAINT REFORT ~ AS ON 12.05.2020

Date:13/05/2020

Ragd. Offlce: Plot No, 184, {Phase-llj, G.1.0.C. industriai Estate, Vaiva, Ahmedabad-382 445, Gujarat, (INDIA)
Phone: +91-79-26631210, 26834657 Fax:+91-79-26833403, 25692327 E-mail: helpdesk@meghmanl.com 3 STAH EXPORTHOUSE

Part A
Sr. No. Particulars Numnbers
1. | Number of complaints Received Directly Nil
2, Number of complaints forwarded by Stock Exchange Nil
3. [ Total Number of complaints/comments received (142) Nil
4. | Number of complaints resolved Not Applicable
5. | Number of complaints pending Not Applicable
PartB
Sr. No. | Name of complainant Date of Status
Complaint (Resolved/Pending)
1. Not A}iplicable
JARINLS
K, D, Mehta
{Company Secretary)

A.Govarnment Recognized
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Annexure -7

Ref. REG/LC/RLJJ/ICAZ201908021

6 September 2018
Rajah & Tann Singapore LLP

9 Battery Road #25-01
Singapare 049910 PRIVATE AND CONFIDENTIAL

Attn: Ms Penelope Loh / Ms Cheryl Tay

Dear Sirs

MEGHMAN] ORGANICS LIMITED (THE “COMPANY™)

DELISTING OF SINGAPORE DEPOSITORY SHARES ("SDS") FROWM THE SGX-5T
PURSUANT TO A COMPOSITE SCHEME OF ARRANGEMENT ("SCHEME") UNDER
SECTIONS 230 TO 232 OF THE INDIAN COMPANIES ACT, 2013 ("PROPOSED

DELISTING™}

1 Wa refer to your letter dated 13 August 2019 and the subsequent correspondence on
the above.

2 Based on your submission and representation fo the Exchange, we wish to inform that

the Exchange has no objection to the Company's plan lo Implemant a proposed
delisting of SDS from the SGX-ST through the proposed Scheme. However, wa will
impose, infer alfa, the following conditions:

{a) Compliance with the Exchange’s listing requirements;

(6)  Approval from SDS Hoiders and Shareholders of the Scheme and successful
listing of poth NewCo and MFL on the Indian Stock Exchanges;

{c) Appcintment of IFA based in Singapore and licensed by MAS to opine whether
the Cash Alternative Minimum Amount offered to SDS Holders is fair and
reasonable;

(d) The Cash Alternative Minimum Amount must be fair and reasonable and this
must also be the opinion of the IFA;

(e) The Company holding an information meeting for the SDS Holders in
Singapore ghead of the EGM in India and to make arrangements such as video
conferencing or webcast to enable S80S Holders to follow the proceedings
during the EGM in India; and

Singapore Exchange Regulation Pte Ltd
Company keg No 2017096900

11 Morth Buona Yista Orive, #06-07 The Metropolis Tower 2, Singapore 138583
main: +65 6236 8888 fax: +05 6535 6994

sgrLom
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Paga 2 of 2
Rajah & Tann Singapore LLP
6 Septermber 2019

{f) Approvals by the relevant Indian regulatory authorities and Shareholders for
the Scheme in accordance 1o Indfan laws and regulations:-

(i} approvais from the Indian Stock Exchanges;
iy approval of three-fourhs in value and majority in number of
Shareholders, voling in person or by proxy at the Scheme meeting
convened 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
dacision and such decision is subject to changes in the Exchange’s policies.

4, The Exchange’s decision is not an indication of the merits of the Proposed Delisting.
Kindly include this statement in all the Company's announcements which make
reference to the Exchange's decision.

5 Please liaise with our Securities Market Control, Operations Group on the Proposed
Delisting date in due course.

6 To facilitate CDP's return of all unclaimed monies to the Company, please contact our
Carporate Action Services tearn, Operations Group at corporateactions@sgx.com.

Yours faithfully

Lo

Vice\Presid
Listlng Cyngpiiance
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEGOMAND
ORGANICS LIMITED AT ITS MEETING HELD ON THE DAY OF 29" JTANUARY,
2026 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 Organics Limited has approved the proposed
Composite Scheme of Arrangement between Meghmant Organics Limited ({MOL
1* or *Demerged Company’ or ‘the Transferor Company’ or ‘the Company’),
Meghmani Finechem Limited (‘MFL’ or ‘the Tiansferee Company') and
Meghmiani Organochem Limited ("MQOL 2° or ‘the Resulting Company’) and their
respective shareholders and creditors (*the Schene’) with an appointed date of 1
April 2020. Further the provisiens of section 232(2)(c) of the Companies Act, 2013
requires the Directors to adopt a report explaining the effect of arranpement and
amalgamation on equily sharebolders, key managerial personnel (KMPs),
promoters and non-promoters shareholders of the Company faying out in
particudar 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 pursvance to the
requirements of section 232(2)¢) 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 sharcholders 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 Yivro Financial Services Private Limted, Merchant
Banker dated 287 January,2020

2. Effect of the Composite Scheme of Arrangement on Kquity Shareholders (Premoter
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 shareholders, Upon the Part B of the Scheme coming into effect and
in consideration of demerger of Agrochemical and Pigment Underiaking
{*Demerged Undertaking') of MOL 1, 1 (One) Equity Shares of Re.1/- (Rupee
Cae only) each credited as fully paid-up of MOL 2 to be issued for every | (One)
equity share of MOL 1 of the face value of Re.1/- (Rupee One ouly) each held by
the shareholders in MOL 1;

~ * A.Gevernmanl Rocognlzed
Regd. CHice: Plot No. 184, (Phase-l), G.I.D.C. Indust:ial Estate, Vatva, Ahmed?bad-asz 445, Guim\l.{l DIA) 3 STAH EXPORT HOU SE
Phone: +81-79-25031210, 25834657 Fax:+91-79-25633403, 25892327 E-mail: helpdesk@meghmani.com
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2.2, Upon coming into effect Part D of this Scheme and in consideration of amatgamation
of the Remaining Business Undertaking of MOL | into MFL, 94 (Ninety Four)
Equity Shares of Rs.10/- (Rupee Ten only) each credited as fully paid-up of MFL to
be issued for every 1000 (One Thousand) equity share of MOL 1 of the face value of
Re.}/- (Rupee One oniy) cach held by the shareholders in MOL 1;

2.3,  Inrespect of the Scheme, an arrangement is sought to be entered into between MOL |
and its Creditors though no liabilities of the creditors of MOL 1 is being reduced or
being extinguished under 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 terms of the existing employees of
MOL I. Upon effectiveness of this Scheme, all the employees of the Demerged
Undertaking of MOL 1 shall become the employees of MOL 2 and all the employees
of Remaining Business Undertaking of MOL 1 shall become the employees of MFL
as on the Effective Date without any interruption of or break in service and in the
manner provided in the Scheme. In the cirenmstances, the rights of employees of
MOL 1 would in no way atfected by the Scheme.

2.5. There is no effect of the Scheme on the Key Managerial Personnel and/ oc the
Directors of MOL 1. '

2.6, Further, none of the Directors, Key Managerial Personnel (a5 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 inferest in the Scheme except to the extent of the shares held by them in
MOL | and/or to the extent that the said Directors, Key Managerial Personmel and
their respective refatives are the directors, members of the Companies that hotd shares
in MOL 1. Save as aforesaid, none of the said Director, Key Managerial Personnel
have any material interest in the Scheme,

3, Valaation of the Shave Exchange / Entiflement Ratio

3.1, Based on the Valuation Report, the Board of Directors approved share entitlement
ratio as below:

1

Demerger of Agrochemieal aud Pigment Undertaldng of MOL 1 info MOL 2:

1 {One) equity share of MOL 2 of face value of INR 1 each fully paid up for evcly i
{One) equity share of MOL 1 of face value of INR 1 each fully paid up.

Aw;eoneaui-—

‘ overame n
Regd. Office: Plot No. 184, (Phase-I¥, G.LD.C. indusldal Estate, Vaiva, Ahimedabad-382 445, Gujasat, (INDIA) 3 s

Phone; +31-79-26831210, 25834657 Fax:+31-79-25833403, 25892327 E-mail: helpdesk@mseghmani.com
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Merger of Remaining Business Undertaking of MOL 1 into MOL 2

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

3.2, No special valuation difficulties wers reported.

By Order of the Board,
For Meghmani Organics Limited

g b
K.D. Mehta
Company Secretary

29" Jarary,2020

G 1.0.C. Industsial E Valva, Abmadabad-362 445, G INDIAY PP EAICERE
Regd. Office: Plot No, 184, (Phase-H), G.1.D.C. Industrial Estato, Valva, Ahmedabac- 445, Gujarat, {INDIA
Phone: +91-79-26831210, 25834657 Fax;+91-79-25833408, 25892327 E-mail: helpdesk@meghmani.com 3 STAB EXPORT HOUSE
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MEGHMANI ORGANOCHEM LIMITED

THEPORT ADOPIED _BY THE BOARD OF DIRECTORS OF MEGHMANI
ORGANOCHEM LIMITED AT I'TS MEETING HELD ON THE DAY OF 29™
JANUARY, 2020 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
ARRANGEMENT _ON__ EQUITY _ SHAREHOLDERS, KIY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMGTER SHAREHOLDERS

1. Background

1.1. The Board of Directors of Meghmani Organochem Limited has approved the
proposed Composite Scheme of Arrangement between Meghmani Otganics
Limited (‘'MOL 1* or ‘Demerged Company® or ‘the Transferor Company’ or ‘the
Company’), Meghmani Finechem Limited (‘MFL’ or ‘the Transferee Company’)
and Meghmani Organochem Limited (‘MOL 2” or ‘the Resulting Company’) and
their respective shareholders and creditors {‘the Scheme”) with an appointed date of
1 April 2020, Further the provisions of Section 232(2)(c) of the Companies Act,
2013 requires the Directors to adopt a report explaining the effect of arrangement
on equity sharcholders, 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 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 |, MFL and MOL 2 and their
respective shareholders and creditors;
1.3.2. Memorandum and Atticles of Association of the Company;
1.3.3. Valuation Report issued by Jigar Shah dated 28" January, 2020,
1.3.4, Faitness opinion obtained from Vivro Financial Services Private Limted,
Merchant Banker dated 28" January, 2020

2.  Tffeet of the Composite Scheme of Arrangement on equity sharcholders (promoter
shareholders 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 1 (One) Equity
Share of MOL 1 of the face value of Re.i/- (Rupee One only) each held by the
shareholders in MOL §;

Regd Office: lv.H Eud“\ld F[OOla Nl Raj Bunglow, Nr. Safal Profitaive, Prahlad N"q,u
Satclilite, Alpnedabad- 38001 5. Gujarat, (INDIAY
imue Nn +91 79717(lﬂ00 2‘)70‘)()00 1'&‘( +91 79- 29709605
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2.2,

23.

2.4,

2.5.

-

In respect of the Scheme, an arrangement is sought to be entered info between
MOL 2 and its Creditors. But MOL 2 has no Secured or Unsecured Creditors.

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 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 2.

Further, none of the Directors, Key Managerial Personnel (as defined under the
Companies Act, 2013 and Rules framed thereunder) of MOL 2 and their respective
relatives (as defined under the Companies Act, 2013 and Rules framed thereunder)
have any interest in the Scheme except to the extent of the shares held by them in
MOL 2 and/ar 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

3.2,

Based on the Valuation Report, the Board of Directors approved share entitlement
ratio as below:
Demerger of Agrochemical and Pigment Undertaking of MOL 1 inip 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 fuily paid up.

No special valuation difficulties were reported,

By Order of the Board, e

For Meghmani Organochem Limited

et JH

Jayantilal Patel \

Director

29" January, 2020

Regd. Office: {st+Znd+3rd Floors . Nr. Raj Bunglow, Nr. Safal Profitaire, Prahiad Magar,
Satellite, Alunedabad- 330015, Gujarat, (INDIA)
Phone No.: +91 79 71761000, 29709600, Fax.: +91 79- 20709605
E-mail: helpdesk@merhmani.coma: CIN: U24299GR019PLC110321
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MEGHMAN! FINECHEM LTD.

Phone : 91- 9900995540 / 41/ 42 / 43/ 44, E-mat! : heipdesk@meghmani.com,
URL : wwaw.maghmart.com CIN : U24106GJ2007PLCOSA 717

REPORT ADOPTED BY THE BOARD OF DIRECTQRS 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 MANAGERIAT
PERSONNEL, PROMOTERS AND NON-FROMOTER SHAREHOLDERS

1. Background

1.1, The Board of Directors of Meghmani Finechem Limited has approved the
proposed Comnposite 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
Compeny®) and their respective shareholders and creditors (*the Scheme”) with
an appointed date of | April 2020. Further the provisions of Section 232(Z)(c)
of the Companies Act, 2013 requires the Directors to adopt a report explaining
the effect of anangement 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 accordingly being made in pursuance o the
requirements of section 232(2)(c} of the Companies Act, 2013,

1.3, The following documents were placed before the Board:

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

1.3.2. Memorandum and Articles of Association of the Company;

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

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

2. Effect of the Composite Scheme of Arrangement on equity sharcholders
(promoter shareholders and non-promoter shareholders), KMP and employees
of MOL: 1

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

CORPORATE OFFICE: “MEGHMANI HOUSE", Behind Safal Profitaire, Corporate Road, Prahladnagar,
Anmedabad-380 D15, INDIA. Phone Na.: +91 79 71761000, 29709600 Fax: +91 74 - 28708605

é
L | AHSEDABA

Regd. Office : CH/t, CH/2, GIDG Incustial Estate, Dahe], Tal. Vagra, Bharuch - 392 130, Gujarat, GNDIA)
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2.2,

2.3.

2.4,

2.5,

MEGHRMANI FINECHEM LTD.

Phone : 91- 9809995040 / 41 / 42 / 43 / 44, E-mail ; helpdesk@meghmanl.com,
URL : www.meghmanl.com CIN : U241006J2007PLGO51717

[2]

In respect of the Scheme, an arrangement is sought to be enteted into between
Mfl and its Creditors though no liabilities of the Creditors of MF1, is being
reduced or being extinguished under {he 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 | shall become the employees of MFL as on the Effective Date without
any interruption of or break in service and in the manner provided in the
Scheme, In the circumstances, the rights of employees of Remaining Business
Undettaking 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 theiz
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 Personne! 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, Koy 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:

Merger of Remaining Business Undertaking of MOL 1 into MOL 2:

94 (Ninety Four) equity share of MFL Ltd. of INR 10 each fully paid up for
every 1000 (One Thousand) equity shates of MOL 1 of INR 1 each fully paid
up.

CORPORATE DFFICE: "MEGHMAN; HOUSE", Behind Safal Profitaire, Corporate Road, Prahladnagar,
Ahmedabad-380 015. INDIA. Phena Ne.: +81 79 71761000, 29708600 Fax: +93 79 - 29709605
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MEGHMANI FINECHEM LTD,
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B3}

3.2. No special valuation difficultics were reported.

By Order of the Board,
For Meghmani Finechem Limited

g ehlh
K D Mehta
Company Secretary & Compliance officer
29" January,2020

LORPORATE OFFICE: “MEGHMAN( HOUSE”, Behird Safal Profitaire, Corporate Road, Praldadnagar,
Abmedabad-380 015, INDIA, Phone No.: -~91 79 74761000, 29709600 Fax: +9¢ 79 - 29709605
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Annexure - 9

Moghmanl Crganlcs Limited

Unandited Provislonal Balance Sheet as at 30th Septembor 2020

Rs. In Lakhs
PARTICULﬁR_S 30th Seplember 2620 st Mareh 2020 |
ASSETS
Mon-Current Assate
{&) Progeriy, Planl and Equipment 47,547.29 47,126.44
{bti} Capilal Work-In-Progress 16,683.43 9,637.37
{c) Olher Intangible Assals 885,09 924,86
(g} Inlangible Assets under developraent 820.13 438.90
{e) invesimenis in Subsidiaries 18,251 55 18,251.55
{1} Financlat Assels
{i) Investmenls 57.21 7.0
(i} Other Financial Assels 3.004.06 106648
{g) Incoms Tax Assels (Nel) 516.31 63,30
(v} Otrer Non-Cutrent Assels 1,580.40 1.493.08
Total Mon-Cursant Assets o 86,108.47 79,668.30
Current Assels
{a} Inventories 3X060.37 20,654.33
(b} Finanelat Assets
{f} Investmenis 3,083,009 -
{1} Trada Receivalivs 39,183 .64 46,379.02
(ii} Cash and Cash Equivalenis B,925.40 764.39
{iil} Bank Balances other than {if) above 4,677.19 £3.38
{iv) Loans 3017 3%.64
{v) Other Financial Assels 3.594.26 3,579.22
{¢) Income Tax Agsels (Mel - -
(d} Other Current Assets 2,939.49 ADIT 45
Tolat Curcont Assels 90,883.6¢ 84,707.40
TOTAL ASSETS 1,78,996.¢67 1,64,366.74
EQUITY AND LIABILITIES
Equity "
{a} Equity Share Capital 254214 284314
{b) Other Equily 1,05,872.25 96,537.43
Total Equity 1,08,415.39 99,080,567
Tianiilifes
Non-Curranl Liahifities
(3) Financiaf Linbilities
1) Borrewings 4, 842.41 £,550,30
* {if) Olher Financial LinbHifes 678.60 597.99
{b) Provizlons 1,282 &7 1,147.07
{c) Deferred Tex Liabiliiies {Net) 2,707.14 278111
Total Non-Cuzrent Liabllities 19,610.72 10,084,47
Current Liabliities
{n) Financhal Llaiililas
(1) Botrowings 9,205.47 16,725.93
(i} Trade Payabies
Tulal aulstanding dues of miere and smail enterpris 2,22948 1.7894.41
Total oulstznding dues of ciedilora olher than
micro and smalt sntezpriso 24.654.24 7166282
{ifi} Other Financial Hiabiilies 9.208.25 9,0063.95
(b} Olingr Current Liabiitias 3,570.37 3.554 85
{c} Provisions $.63 963
{¢) Current Tax Liabilllies {Net) 3.088.42 1,780.07
| Total Carrent Liablities o 48,953.95 5,201.48
Total Llzbitias 68,674,689 ___ 6528513
TOTAL EQUITY AND LIABILITIES I 1,76,990.67 1,64,366.70
v of Sigtificant Accounting Poficias

AS PER QOUR REPORT OF EVEN DATE

FORSRBC&COLLP
Charlered Accouniants
TCAl Firm Ragn. No. 324982E [ 300002

G 5 Chahal
Chief Financlal Cfflcer

per Sukrut Mehta -
Partner

Membership No @ 101974
Date - (7-11-2020
H D Mehty
Gompany Secretary

Tha accompanying notes afe an integral part of these Standalops Financial Slzlements.

For ind oo Behalf of The Board of Birectors of
Meghmani Organtes Limited {CIN Mo
24110841935PLCN24062)

J.M.Patel-Execitive Chalrman
{DiN - 60077224}

A.N.Zoporkar - Managing Direclor
{DIN - D0D27480)

H,M.Patel - Managing Dirzclor
{DIN - 00027549)
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Meghmani Organics Limitad

Unaudited Provisional Statoment of Profit and Loss for the period endad on 30th September 2020

Rs. In Lakhs
PARTICULARS Faor the period ended | For the year ended 31st
30th September 2020 March 2020
| - Revenue From Operalions 72,028.24 1,62,485.32
Il - Other income 305.14 7.811.60
I - Total Income {{+il 72,334,38 1,70,276.92
IV - Expenses
Cosl of Materials Consumed 40,110.39 88,478.83
Purchase of Stock-in-Trade 632.74 4,674,50
Changes in Inveniories of Finished Goods, Wark-in-
Progress and Stock-in-Trade {2,928.86} 7.514.93
Employee Benefits Expense 4,850.28 8,278,98
Finance Costs 797.91 3,142.28
Depreciation and Amoerlization Expenses 2461.77 4,752.06
Other Expenses 13,721.64 29.890.09
Total Expenses (IV} £9,645.77 1,46,731.68
V « Profit Before Exceplional items and Tax [HI-IV} 12,688.61 23,645.27
V1 - Exceplional tems - -
Vit - Profit Before Tax {V-V1) 12,688.81 23,646.27
Vill - Tax Expensa
1 - Current Tax 3,280.00 5,760,00
2 - Adjastment of Tax Relating tc Earlier Years - (273.02)
3 - Deferred Tax Charge / {Credil} (Nel) {36.78) (1,233.29)
Total Tax Expenses {VIi)) 3,243.22 4,263.69
X, Profif For The Year {(VI-VI) 9,446.33 19,281.68
X. Other Comprehensive Ingcome
ltoms that wili hot be reclassified to profit or loss ih Subsequeont periads
Remeasuremenl gain / (loss) on defined benefit plans (147.78) (295.53)
lncome fax effect on above 37.19 74.38
| Total other comprehensive income / {loss) lor the year, net of {110.57) f221.15)
Xl. Total Comprehensive Income For The Year (IX + X) 9,334.82 19,070,43
XIL Earnings Per Equity Share {Face Value Per Share - Re 1

Each, 3ist March 2019 : Re 1 Each) {In Rs.)

Basic and Diluled 371 7.58

' Summary of Significant Acoounding Policies

The accompanying notes are an inlegral past of these Slandaloneg Financial Statements.

AS PER OUR REPORT OF EVEN DATE For And on Behalf of The Board of Directors of
Meghmani Organics Limited (CIN No-
24110GJ1995PLCO24062)

FORSRBOC&COLLP

Charterod Accountiants

ICAI Firm Regn. No, 324982E / E300003 J.M.Patel-Executive Chalrman
{DIN - 00027224}

1

per Sukrut Mehta G § Chahal AN.Boparkar - Managing Director

Partner Chief Financlal Officor (DIN - 00027480)

Membership No : 101974 N.M.Patel - Maraging Director

Dale : 07-11-2020 {DIN - 00027540}

K D Mehta
Gompany Secretary
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Meghmani Organiés Limited

Staternent of Unaudited Standzlene Cash Flow for the hatf year ended on Seplember 30, 2020

ML

Chemisiry of Success

{Rs. In Lakhs, except a9 stated otherwisa)

Forthe haif | Forthe haif
yearended | Yoar ended
Sr. No. Parilesttars Seplember 30, | September
926 34, 2019
Unaudited Unaudited
A |Gash Flow from Operating Activitles .
Profil Before Tax 42,688 61 10,364.18
Adlustment to reconeile profit bofore tax Lo net cash flows:
epreciation and Amerlisalion Expensas 248477 234075 |
IUnreslised Foreign Exchange (Gain) / Loss (Nol) 2,285,958 {1,042.35)
{iabilily no longer Required wiilien back (37.74) (21.30%
Einance Cosl 797.91 4163.69
Infarast lncome {138.82) $480,57)
Bad Debls Wriltan off / Provision for Doubtful Debls 187.581 33,17
Sundry Balanee Wrilen off - 13.34
Peofit on Sala of n (23,78} (96.66)
Loss an Sale of Propedy, Plant & Equipmant (Nel) 38.72 72.13
Gparalitg Frofit Befors Worklng Capital Ghanges . 18,218.48 12,396,138
Adjustment for:
(incraaselfDecreass in invenlories {3,408.64) 2,111.66
Dzcrease in Trade Receivables 5491.38 1,181.58
{inciease)iDecresse in Short Term Loans and Advancas 9.48 £11.39)
(incraase)/Decresse in Cthar Currenl Finangial Assels {15.083) 510,97
Cecrease in Other Curran! Assels 1,287.96 123,13
{ingreasn) in Olher Non-Current Financial Asgets {7.39) {8.51)
[{increase) in Other Non-Gurrent Assets - {6.37)
Increase in Trade Payables 713.29 7,306 92
Increasel{Decrease) jn Other Current Financial Liabildies 252.82 (592.74)
increasef{Decreasy) fn Other Cursent Liobiliias 15,52 {360,21)
increase jn Other Non Current Financial Liabilities 134.80 -
[Increase in Provisions 87.74 49,50 |
Working Capilal Changes 4,564.57 10,324,931
Cash Generaled from Operation 22,783.43 22,¥721.31
Girect Taxes Pald (Nel of refund) {1,824.66 (1,734.81}
Net Cash gencrated from Opgrating Activitles 20,958.37 20,986.56
B [Cash Flow [rom investment Activilies
Purchase of Properfy, Plant & Equipment, including CWIP and Intangible Asssis {9,361 4 1) {5.028.73)
Proceeds from safe of Prapery, Plant & Cquipment 16.86 25.83
{invesiment in) / Redempiion of Fixed Deposils & Margin Money (net} {4,008.52} 83.58
Intergst Received 14¢.41 242.7%
|Peoceeds from Sale of Mutual Fung 4,712.23 18,111.61
invesimant in Mutual Fund {7,749.64)]  (23.200.00)
Net Cash {Usad in} investing Activities {16,251.07) (9,760.84)
G iCesh Flow jrom Financlng Activilies :
Dividend Paid - (1,104.12}
Dividend Distebulion Tax Paid - {205 10}
Finance Dosl Paid {45134} (1.133.25)
Repavment of Firance tease tiabilily (7B.65) (76.95}|
Repayent of Shorl Term Borrowings {7.837.61} {5,959, 10}
Proceeds from Bank Borrawmg (Teom Loan) 10,897.25 -
Repaymeat of Bank Borrowing (Term Losn) {2,175.73} Z.091.67)
Het Cash Genorated from / (Used in) Finanacing Aelivites 453.719 {10,584.19)
HNet Increasa jn Gash and Cash Equivalent (A+B+C) 6, 151.01 641.47
Cash and Cash Equlvalent at the keginning of the perled 754.39 177.46
Cash and Cash Equivaten] af the end of the pericd £,925.40 818,63
Cash and Cash Equivalent Comprisas as snder
Baianee wilh Banks in Curent Accounts L3831 808.83
Fixed Deposit with Hank 4,000.0¢ -
Gasion Hand $00! w00
Cash and Cash Eguivatenls 5,925.40 818.83

See accompanying noles to the standalona financial resuls
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Meghmani Grganles Limited

Unaudited Provisional Consciidated Balance Shant as at 30th September 2020

Rs. In Lakis
PARTICULARS 30th Seplember 2020 3ist March 2626
ASSETS
Men-Gugrant Asacls
{2} Properly. Plant and Equipment 1,558,766 02 91,721.26
{b} Capilal Work-n-Progress 24,632.50 78,7135.80
(¢} Other Infanglble Assels 4,036.63 924.88
(d} Intangible Assels under development 530,13 430.90
() Financisl Assels
{ij (nvestments 57.2% 57.21
{it Gifer Flaznclat Assels 221148 1,420.5%
{f) Deferred Tax Assels (Mot - N
{g) income Tax Assels (Net) 7667 86316
{h} Cther Non-Current Assels 1.975.80 1,838.92
Tolal Non.Currant Assels N 1,07,228.54 1.78810.70
Current Assels
{3} inventories 38,793.47 35,180.74
{h) Financigl Assels
{i} lwesiments 3,063,009 -
) Trade Recelvables 47.917.02 53,051.97
{if) Cash and Cash Equivaients. 6,242.78 55695
(iii) Bank Balances oiher thar (i) above ERETER 6335
{iv) Loans 29.5% 57.15
{v} Other Financial Assels 3,598.83 3,693.80
{z} Income Tax Assels (Nel) - -
{d) Oner Curvent Asssls 4,086.31 4,795,532
Tolal Current Assels 1,07,832.20 97,884.38
TOTAL ASSETS 2,96,059,74 Z79,692.08
EQUITY AND LIABILITES
Equily \
{a) Equity Share Capitaf 254304 2,642.14
{b) Dlher Equity 1,30,276.74 1,18,362.85
Gaulty alirlbutablo to Sharehotders of the Company 1,32,619.88 1,26,505.99
MNon-centrafling inlerests 20,841,985 1892767
| Tolal Equity 1,53,661,83 1,38,833.68
Liabililles
Non-Current Liabilities
{a) Financlal Liabilijes
1) Berrowdngs &51,048.70 47,386.83
{iy Other Finangial Liabilities 1,620,144 1,131,234
{1 Provisions 1.618.22 1,202.36
{c) Defoired Tax Liabllitles (Mel) 4,534.31 344571
Total Hou-Cargend Liaklilites 58,222.34 £3,267.24
Curront Llabdilles
{a} Financial Lisbillies
(i} Borrowings 15,250.51 1869792
{il} Trode Payables 28,497.82 2747328
(iti) Giher Financial Liabiilies 34,682.64 2968198
(B} Othar Current Liabiities 4,826.20 391188
{¢) Provislons 8.7 1817
{d} Currenl Tax Liabiflies (Nety 3,184.23 1,807.85
Total Currant Llabllifles 83.175.57 80,891.10
Total Liabilitles 1,44,297.9% 1,33,858.42
TOTAL EQUITY AND LIABILITIES 2,95,089.74 2,73,692,08
Suinmary of Significan! Accounling Poficies
The accompanying noles are an nlagrai pait of these C idaled Financial S
AS PER OUR REPGRT OF EVEN DATE For And on Behaif of The Board of Direstors of
Meghmaal Organics Limited {CBY No-
241106 HI5PLCH24052)
FORSRBCA&GOLLP
Chardgrad Accountants
ICAL Fltm Regn. No, 3248828 f EI00003 J.M.Patel-Execulive Chalrmap
(DN - 0E27224)
por Sukrut Mehta G § Chahat A.N.Snparkar - Managlng Clrector
Pariner Chiof Fibancial Qfficer (DI - BGO27489)
Momborship No : 101674 HN.M.Patel - Kanaging Direclar
Bate : 07-11-2020 (DM - 00B27540)
K b #ehta
Company Secratary
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Megamani Organics Limlied

Uraudited Provisicnal Consolidated Statement of Proflt and Loss {or the period ended on 30th Septamber 2020

Rs, In Lakhis
PARTICULARS Far e perlod ended | For the year ended 31st
20th September 2920 Mayreh 2020
| - Revenua From Operations 1,05,381.01 2,19,118.12
ii - Cther Income 461.684 5,610,283
- Tetal Inceme {1+) 1,05,822.65 2,24,728.35
IV - Exponses
Cast of Materiats Consumed 54,639.62 1.12,817.34
Purchase of Slock-in-Trade 740,52 3,960.64
Changas in Inventeries of Flnished Googds, Weork-ia-
Frogreas and Stock-in-Trade {2,943.31) 707109
Employee Benelils Expense 7.703.64 12,867.23
Financa Cosls 2,185.68 426727
Depreclation and Amerization Expenses 5,658.96 8,858.82
| Oliver Expenses 16,332.63 38.861.65
Total Expenses {IV) 86,210.34 1,88,824.04
V - Profit Bofore Excoptlonal llems and Tax (i1} 14,604,341 35,004.51
VI - Excepiional Hems - -
Vil « Profit Before Tax {V-Vi} 16,604.31 35,904.31
Vi - Tax Expenses
1 - Current Tax 4,623,872 §.340.34
2 - Adjustmenl af Tax Relating lo Earlier Years B {273.02),
3 - Defgrrad Tax Charge f (Credi) (Net) 1,131.57 (1,664.53)
Tofsl Tax Expenses {VIlE) 6,655,39 7,902.79
X, Froflt For The Yoar {VII-VII} 13,848,92 28,301,52
X Othor Comprahensive lncome o
periods -
Remeasurement gain / {loss) on definad benefi plans {168.586) (337.42)
{ii) Income tax effect on above 44,46 28.81
B (i) ltems Hwat will bg reciassified o Profit or Loss In Subsequent
perieds - 1.91 17.04
{ii) Income lax effect on abave (0.48) {4.26)
Folal Other Comprehenslvs Income J {Loss) For The Year, Nal of {122.67 {235.46}
Xl Total Comprehensive incomo For The Year {iIX + X) 13,826.25 28,666,006
Proilt For the Year Ailsbuiable (o;
Onwners of the Company 12,028.85 24,014,684
Mon-Cenfrofling lnleresls 1,920.07 4,886.88
Othor Comprefiensive Income For the Year Atiributable to:
Owners of the Company {116.88) (223.87)
Non-Centroliing Inleres(s {6.79) RO
Folal Comprohensive lncoing For the Yaear Atiribulable to:
Gwners of the Company $1.911.97 23,790.77
Nea-Confrolling Inlerests 1,914.28 4,875.29
Xl Earnings Per Eqully $hare [Face Value Per Share « Ra 1
Each, 31st March 2019 : Re 1 Each} {In Rs.}
Basle and Difuled 473 '944
Summary of Significent Accounling Policies

AS PER CUR REFORT OF EVEN DATE

FORSRBCACGLLP
Charlered Accountants
ICAI Firm Ragn, No. 324982E | E300003

G § Chahal
Chind Financlak Officer

per Sukrut Mehta
Partner

Membershlp No : 101974
Bale : §7-11-2020
K D Mehia
Company Secrotary

The accompanying noles are an inlegral par of ihsse Consolidated Financial Staicments.

For At on Behalf of Tho Board of Directors of
Meghman| Qrganies Limlied (CIN No-
24110G.J1995PLCO24052)

JM.Patel-Executive Shalrman
(DIN - 60027224

AN.Soparkar - Managing Director
(DIN - G0G27480}

N.M.Pate] - Managing Direclor
(DIt - 00027540}

Notice of NCLT Convened Maeting

150




Meghmani Organles Limited

Statement of Unaudited Consolidated Cash Flow far the half year ended on Saptember 30, 2020

ML

RLYL

Chemislry of Success

{Rs, In Lakhs, except as stated otherwlse}

For the half | For the half
year endad year eaded
8r. No. Partlculars Septembar 30, | September
2020 30, 2019
Unaudited Unaadited
A {Cash Flow from Ogeratlng Activities
Prefil Bolore Tax 19,604,31 20,871.40
|Adjusiment to reconclie profi refore 1ax 1o net cash flows:
Daprecialion and Amorlisalion Expenses 5,660.96 4,388.12
Unreslised Foreign Exchange (Gain) / 19s5 {Nel) 2.23543 {1,011.51)
|Liabilily ne longer Required writlen back (42.72} (21.38)
Finance cosl 2,185.88 1,341,78
Interest Income V1447 1454.78)
Bad Debls Written off / Provision for Doubtiu] Debis 167.61 33.47
Sundry 82l Wrillen off - 13.34
Profit an Sale of Mulual Funds {26.78} {111.12)
Loss on Sale of Property, Plant & Equipmenl (Net) 36,44 72.13
Operating Profit Before Working Capltal Changes 29,670.76 25,222.23
Adjustment far:
{increase}Decrease in Invenlaries {3,632.74)i 1,505.96
Decreasg in Trade Recsivablas 2.442.87 2,886.61
{lncreaseyOecrease n Shont Term Loans and Advances 17.64 {41.39)
Decreasa in Other Curcant Financial Assels £4.15 4885.38
Decrease in Other Currant Asseis 739.82 155.26
(increase) i Other Nan-Current Financial Assets {456.12) {2.78)
{Increase) in Gther Non-Cusrent Assels - (5.37}]
Increase in Trade Payables 1,359.67 6,585.61
in Other Currenl Financiat Liabillies 2,415.21 {1.315.64}
Increase/{Becrease) in Olher Current Liabilitles 616,32 (342.¢7)
Increase In Olher Nen Curient Finansial Lisbilittes 134.89 -
Increase in Provisions 148.30 119.98
Working Capltal Changes 3,67%.02 9,831.25
Gash Generated from Operatlen 33,167.78 365,053.48
Dirgot Taxes Paid (Net of refund) (3,000.943 (3,702.79)
tet Cash generated from Cperating Aollvities 30,166.84 31,350.69
B |Gash Flew frem Investment Activities
Purchase of Propedty, Plant & Eguipment including CWIP and Inlangible Assets (17.588.41)}  (28,676.78)
Proceeds froim sale of Propery, Planl & Equipment 21.41 29,83
{inveslment inYRedemplion of Fixed deposils * (4.014,14) 248.71
Interes! Received 145.88 573,97
Proceeds fram Redemption of Mutual Fund 4,742.33 20,020.99
Investment in Mutual Fund (7.749.64);  (26,1C0.00)
Net Casiv Used {n invesling Activities (24,472.57);  {33,902.28)
C  iCash Flow from Flnancing Aclivilies |
Bividend Paid - (1,164.12)
Bividend Distribution Tax Paid - {209.10)
tFinance cost Paid (2.468.25) (2,824.87)
Repayment of Finance Leasa Liabilily (128.06} {125.28)]
Repaymeat of Shorl Term Borrowings {3,761.76% (5,865.84)
Proceeds from Bank Borrowing (Term Loan) 10.987.26 9,685.00
Repaymen! of Bank Borrowing {Term Loan} {4,893.62} (3,181,567}
Net Cash (Used In) Fiaanacing Activities (265 44) {3,635.68)
Nel (Decreass) increase In Cash and Gash Equivalent {A+B+C} 6,428.83 {6,187.25}
Gash and Cash Equivatent al the beginning ef the pericd 868.95 13,328.63
Cash and Cash Equivateng at the end of tha period 5,287.78 7,142.38
Cash and Gash Equivatent Comprises as under:
Balance with Banks in Current Accounts 2,276.18 2,130.91
Fixed Deposi wilh 8ank 4,006.00 9,00¢.00
Cash on Hand 11.80 11.87
Cash and Cash Equivalents 6,287.78 7,142,368
Nat effect of Unreafised Exchanga Dillerence . -
L Cash & Cash Equivalent at end of {he period 6,287.78 7.142.38

See accompanying noles o the consclidaled financial resulls

Registered Office - Flat no - 184 GIDC Phase - §, Vatya, Ahmedabad - 382445, Gufarat, indla.wwiw.meghmank.com

CiN No. 1243110G/1985PLCG24052 Tele.no - 181-79-71781C00
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Meghmard Organochem Limlted

Balange Shaet as at 30 September, 2026

PARTICULARS Notes { Amount In { Amount in
Rupaes} Rupees)
Asat 38 As at 3% March,
September, 2020 2029

A SSETS

Current Assets

{a) Fimancial Assets 2 5,00,000 5,00,000

{i} Cash and Cash Equivalents

Total Current Assets 5,003,008 5,60,000

TOTAL ASSETS 5,400,000 5,00,060,

£ QUITY AND LIABIEITIES

£quity

; 5,00,008 5,00,000

{2) Equity Share Capitat

Tatal Equity 5,00,000 5,00,000

Current Liabilitfes

{a) Financial Uabilitles Trade Payables " -

Total outstanding dues of micro and smafl enterprise 6

Total outstanding duss of treditors other than micre and small :

enterprise

Tokal Current Liabilities . -

Total Llahiiltles . .

TOTAL EQUITY AND LIASILITIES 5,00,000 5,00,000

Summary of significant accounting pollcles 1

The accompanying retes are an Integral part of these financial statements

As per our report of even date

Place ; Ahmedabad
Date :062-11-2020

For and on Behalf of The Board of Drirectors
of Meghmani Organochem Limited (CIN No-

E24299GI2019PLCT10321)

(DIN - 00027224)

(DIN - DO0Z7480)

(DIN - 90027540)

§.M . Patel

AN.Soparkar

N.M.Patel
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Weghmant Organachen Limlted
Statement of Profit and Loss for the period from April §1, 2020 to September 30, 2020

{ Amount [n Rupees}

{ Amaunt In Rupees)

Far tha parlod from
PARTICULARS Notes Aprii 03,

2020 to Sept 30, 2020

For the period from October 15,
2019 to March 31, 2020

Revenue
i Revenue from Operations

It. Revenue from Operations

14, Cther Expenses

1V Totai Expenses

V. Profitf loss) Before Tax (i)
VI, Tax expense:

1. Current Tax

2, Defarsed Tax

ik Profit/{Loss) for the perlod (v Vi) .

Vill, Other Comprehensive ineeme

IX. Total Cemprehensive Income for the perlod {VizVI1E) -

Suratnary of significant accounting policies 1

The zccompanying notes are an integral part of these fnancial statemants

As per our report of even date

Place : Ahmedabad Date @
Date ; 02-11-2020

For and oz Behalf of The Board of Directors of Meghmani
Organacham Limited (CIN No- U24299G12019PLC110321)

1.1,Patel
{DIN - GU027224)

AN Soparkar
(DIN - 0C027400)

M. Patel
(DIN - 60027530)
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Meghmani Qrganochern Limited
Casl: Flow Statement for the period from April 01, 2020 to Septembser 30, 202¢

PARTICULARS

.

For the pertad from April 04, 20620

o Sept 30, 2020

For the period from October 55,
2019 to March 31, 2020

£Cash flow from Gaerating Activities

et Profitf(Loss) Before Tax

Chavge in working capital

Cuash Generatad from/ {Used Inj Oparations

Direct Taxes Pald

Net cash generated from/ (Used in) operating activities [A)

Nel cash generated/ {Used Inj from Investing activities (8]

Cash flow from financing Activities

Drotevds [rom Issue of Equity Share Capltat - 3,00,0001
Net cash generated from financing ectivities [€) $,60,000]
Net Increase Irs Cash and Cash Equivalents (AxB+Cj - 500,000
Cash and Cash Equivalent at the beglnaing of the year 5,00,000 .
cashi and Cash Equivalent ak the end of the year 5,00,000 5,00,008
Cash and Cash Equlivalent Comprises as under :

Bataice with Banks in Current Accounts 5,00,000 5,00,600)
¢'zsh and Cash Eguivalent at the end of year {llefer note i} 5,030,000 5,610,600

Institute of Chartered Accountants of india.

A5 per our report of even date
U24299G12019PLC110321)

Notes to the cash flaw stztement for the year ended on 30th june, 2020
The Cash flew statement has been prepared as per Indivect fMethed In accordence with the Indian Accounting Standard - 7{IND AS -7 } Statement of Cash Flows issued by the

The sccomganylng notes are an integral part of these financial stataments.
For and an Behalf of The Board of Directors of Meghimank teganccham Limltad (CN No.

FM.Putel
{DIN - 00027224}

ANSopmrhar

(DN - B0027480)

Place : Ahmednbad
Dade : g2-11.2020 N.M.Patel
{DMN - 0027540y
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Meghmnai Finechem Limited
Uoawdited Balance Sheel As at September 30, 2020

(Figure in I}
Partiealars MNutes | As at September 30, 2024 As ad March 31, 2020
I Assets
Noa-Currend Assets
{n) Property, Plant and Equipment 3l 14,762,395,902 4,401,733,675
{5} Capital Work in Progress 32 608,651267 4911,568,274
{v) Right to Use Agset 3.3 253,804,315 B
{d) Intangible Assets 80,249,524 -
(&) Finaneial Asscls
{§) Other Finangial Asscts 4 182,742,236 16,411,503
() Income Tax Assels {net) 5 20,035,563 19,986,422
(g} Other Mon-Current Assets & 41,550,205 34,582,630
Total Mag-Curpent Sssety 1£,87%,429,098 11,404,279,504
Current Assets
{a) lnveniories 7 540,839,308 480,416,207
{b) Financial Assets
{i} Trade Receivables [ 1.016,526,500 761,995,714
(i1} Casly wisd Cash Exqusivalonis 9 610,017 268,571
(ii5) Loans i0 934,015 1,750,533
(iv) Other Finsncink Assets it 458,368 11,468,387
(¢ Olher Current Asssis i1 101,940,594 51,856,624
‘Totai Corrent Assets 1,741,308,802 i,311,456,455
Fatal Assets 13,620,737,000 12,715,735,959
I1 Eguity and Liabilitles
Equity
{a) Equity Share Capital 13 411,931,140 4£1,931,140
(b} instruments entitely Equity in nafure 13 2,109,198,710 2,109,198,710
{c) Other Equity 14 3,774,848,883 3,341 184 474
Tatal Equity 6,215,978,133 5.862.314,324
Linbifities
MNon-Current Liabilities
¢a) Finsncial Liabilitics
{{} Borrowings 15 31,620,629,297 4,182,852 911
(i} Other Financial Linbilities 15 34,151,101 53,334.691
(b Provisions 17 23,665 025 15,329,532
(¢) Digferred Tax Linhifitics {(Net) 32 137,943,314 3.016,858
Tutal Noa~-Currenf Linbilifics 3,8£6,388,737 4,254,733,892
Current Liabftities
() Fimancizl Liabilities
{i) Borrowings i8 604,303,669 197,192,521
{ii) Tradg Payables 19
Tata? outslauding dues of Micro nnd Smult Enterprise 48,677,390 72,487,510
Total auistanding dues of Creditors other than 303,413,606 391,096,579
Migro and Small Enerprise
{jit) Cther Financial Liabilitics 20 2,248,738 472 [,501,803,225
() Other Currene Linhilities 21 441,725 34,2%5 636
(e} Pravisions 22 354,000 854,000
{d} Curzent Tax Linbilities (net) 23 7441569 62,060
Total Current Liabilitics 3,508,370,431 2,558,687,641
Total Linbilities 7,324,759,167 6,853,421,634
Total Equity and Liabilitics 13,620,737,590 12,715,735,95%
Sumaary of Significant Accounting Policies 2

'The sccompanying Notes arc an integral part of thesc Financiul Statements

As per our Report of even date
ForSRBC & COLLP

Chariered Accountanis

AL Finn Repistration o, 324982F 1 £300003

pey Suekrnt Mehia
Partner
Membership Mo, 101974

Place: Alunedabad
Date:02-11-2020

Far and o behali of the Board of Directors of
Meghmaei Fineehem Limited
(Cite: U24 1G0GI2007PLCOS1TLT)

Sanjay Jain

Chief Financial Olficer

LD, dehta
Company Secrefary

Chatrman and Menaging Dircetor

Mlaulik Patel

DIN: 2006947

Kaushal Soparkar
Managing Director
DIN: 01598162

Place: Ahrmedabad)
Date:02-11-2020
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Meghmani Finechem Limited

Unandited Statement of Profit and Loss for the Period ended 30 September 2028

As per nur Report of even date

ForSRBC & COLLP

The aceompanying Notes are an integrat part of these Financial Statements

(Figurein ¥)
g . 1 Period ended September 30,| Year ended March 31,
Particukars Naotes 2020 2020
Revenue
Revenue from Operations 24 3,485,457,298 6,097,802,926
Otler lncome 25 15,650,384 21,598,405
Total Income {A) 3,501L,107,682 6,119,401,331
Expenses
Cost of Materials Consumed 26 1,624,409,301 2,786,554,300
Changes in Inventoties of Finished Goods. 27 (26,472,630} (40,253,182}
Employee Benefits Expense 28 273,960,236 440,134,084
Finance Costs 29 138,658,709 110,940,341
Depreciation and Amortizalion Expenses 3 311,150,223 443,019,996
Other Expenses 30 487,152,601 935,745,285
Total Expense (B) 2,508,858,440 4,676, 193,824
Protit Betore Tax {C) = (A-B) 692,249,241 1,443,216,507
Tax Expense:
Currens Tax 121,578,884 253,415,930
Net Deferred Tax Expense {Benefit) 135,633,115 49,065,257
Total Tax Expense (I3} 257,231,999 302,481,187
Profit for the Year (E) = {C-1)) 435,017,243 1,140,729.306
Other Comprehensive Income
Ftems that will not be reciassified to Profit or Loss
Remeasurement Gain / (Loss) on Defined Renefit Plans (2,079,500) (4,139,000)
Tncome Tax effect on above 726,660 1,453,321
Total Other Comprehensive Income f (Loss) for the (£,352,840) {2,705,679)
Year, net of Tux (F) .
Total Comprehensive Incomie for the Year (G} = 433,664,403 1,138,023,627
Earnings per Equity Share (face value of Rs 18 each)
Basic 1 10.56 2735
Diluted 7.49 19.40
Summary of Significant Acceunting Policies 2

For and on behalf et the Board of Directors of
Meghmani Finechem Limited
{CTN: U4 100GJ2007PLCOS171T)

Chartered Accountants
ICAI Firm Registration No. - 324982E / E300003

Maulik Patel
Chalrmar and Managing Director
DIN: 2006947

per Suluut Mehia Sanjay Juin
Partner Chief Financtal Officer
Membership No. 131974

K.D. Mchta
Company Secretary

Iaushal Separkar
Managing Director
DIN: 01998162
Plzce: Ahmedabad

Date: 02-11-2020

Place: Ahmedabad
Date:02.1-2020
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Meghmani Finechew Limited

Casl Flow Statentent for the Period Ended 30 th September 2020

{Figure in T}

Particulars 30th September 2020 31st March 2820
A. Cash Elow from Operating Activities
Profit Before Taxation 692,249,241 1,443,210,453
Adjustment for :
Depreciation and Amortisation Expenses 311,150,223 443,019,996
Dividend Income - -
Interest Income {454,083) {1,228,773}
interest and Finance Charges 124,414,277 81,536,562
Mark to Market Lossf{Gain} on Derivative {net) (46,782,288) (62,351,221
tJnrealised Foreign Exchange Lass/( Gain) on borrowings, nel 55,214,000 91,755,000
Lease Liability Interest 1,812,720 -
Unrealised Foreign Exchange Loss on Payable {3,245,803) 12,676,634
Profit on Sale of Property, Plant & Eguipment (28,419) 450,748
Profit on Safe of Mutuai Fand - (3.899,212)
Sundry Balance Written back (596,787) (3,828,912)

Operating Profit hefore Exeeptional & Extraordinary Item

1,137,733,07% 2,001,341,335
Extraordinary ltems - -
Operating Profit before Worldug Capital ehanges 1,137,733,079 2,001,341,335
Adjustment for:
(Increase) in lnveniories (60,423,100} (73,875,334)
(Tncrease)/Deerease in Trade Receivables (334,530,787 15,634,504
(Increase) in Other Non Current Financial Assets (44,876,120} (4,057,436)
{(Increase)/Decrease in Other Non Current Assets () {B)]
(Inerease)/Decrense in Other Current Financial Assets 10,217,159 (8,703,913)
{Increase}Dectease it Other Current Assets (47,083,970) 1,724,101
(increase)/Decrease in Short Term Loans and Advances 816,538 1,813,404
Increase in Trade Payables 92,349,439 90,041,021
Increase in Long Term Provision 6,055,593 213,532
Tncrease/(Decrease) in Other Current Financial Liabilities 186,235,021 (191,948,9G8)
Tnesease/(Decrease) in Other Current Liabilities 60,156,034 11,403,308
Tnerease in Shovt Term Provisions - 352,508
Working Capital Changes (130,379,788) (71,413,315}
Cush Generated from Operation 1,0087,353,292 1,923,938,016
Direct Taxes Paid (MNet of Refund) (115,148,522) (283,449,163}
Net Cash from Operating Activities 892,204,770 1,046,488,853
B. Casl Flow from Investment Activities
Purchase of Property, Plant & Equipment (822,317,049) (3,052,596,268)
Praceed from Sale of Property, Plant & Equipment 455,000 265,000
Fixed Deposits redeemed - 16,026,689
Interest Received 94,661 40,190,663
Tnvestnient in Mutual Fond - (460,000,000)
Preceeds from Safe of Mutual Funds - 403,895,212
Dividend Received - -
Net Cash (Used in) Investing Activities (821,767,386 {3,632,214,704)
C, Cash Flow from Financing Activities
interest and Finance Charges Paid (261,672,056} (365,487,227
Proceeds from Long-Terma Borrowing - 1,319,7700,000
Repayment of Long-Term Borrowing (271,785,474) {220,060,000)
Repayment of Short-Term Borrowing (Net) 407,603,148 173,536,003
Payment of Lease Liabitity (4,932,956) (9,772,522)
Dividend paid on Preference Shares - (168,735,897)
Tax on Dividend paid on Preference Shares - (34,684,045)
Net Cash {Used In) generated from Financing Activities (70,796,338) 694,556,402
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Weghmani Finechem Limited
Cash Flow Statement for the Period Ended 30 th September 2020
{Figure in 7)
Parficulars 30th September 2020 315t March 2020
Net Inerease {Decrease) in Cash and Cash Equivalents (A+B+ {358,954) (1,291,169,450)
Cash and Cash Equivalent at the beginning of the year 968,971 1,292,138,566
Cash and Cash Equivalent at the end of the year 610,017 368,971
Cash and Cash Lquivalent comprises as under
Cash on Hand 15:4,283 148,705
Balance with Schedule Banks in Current Accounts 435,734 820,266
Deposits with Schedule Banks - -
Cash & Cash Lguivalent at the end of the year (refer note 9) 610,017 968,971
As per our Report of even date
For SRBC & COLLP For and on behalf ot the Bourd of Directors of
Chartered Accountanis Meghmani Finecitem Limited
ICAE Firm Registration No. - 3249328 / E300003 (CIN: U241 60GI2007PLCOS17LT7)
per Sularut Mehta : Munlile Patel
Pastner Chairman snd Managing Director
Membership Mo, 161974 DIN: 2006947
Sanjay Jain Kaushal Soparkar
Chiel Financial Officer Managing Divector
DIN: 51998162
K.D. Mehta
Company Secretary
Place: Ahmedabud Place: Ahmedabad
Dite:02-14-2020 Dale: 62-11-2020
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Annexure - 10

Vivro Financial Services Private Limited
Reqd, Cfftce ;s

Viveo House, 11, Shashi Colany, Opp. Suvidha Shopping Center,

CH - UGTE20G1996P 7673 102, Marchant Bankes Sebl. Reg. Mo, INME00019122, AIB] Reg. Ho. ABYGEE

Paldi, Ahmedabad, Gujarat, india - 380007
Tel.: +91 (79) 4040 4242
wewwivionet

December 12, 2020

To,

The Board of Directors and Shargholders,
Meghmani Organics Limited

184, GIDL, Phase-ll, Vatya,

Ahmedabad - 182445,

Gujarat, india,

Dear Sirs/Madams,

Sub: Due Diligence Certificate an the adequacy and accuracy of disclosure of information
pertaining ta Meghmani Finechem Limited and Meghmuani Organochen Limited in the format
of abridged prospectus In relation to propesed Composie Schome of Arrangement between
Meghmanl Organics Limited (the “Demerged Company” or “Transferor Company” or "MOL 17,
Meghmant Organochem ilmited (the "Resulling Company” or "MOL 27) and Meghmani
Finecham Limlted (the “Transferve Company” or "MFL"} and thelr respactive shareholders and
creditors under Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and other applicabia laws {"Scheme of Armangement”/”Scheme"),

This is with reference 1o cur engagement letter dated May 15, 2019 enterad with Meghmani Organics
Limited ("MOL 1*) for certifying the adequacy and accucacy of disclosure of information pertaining to
Meghmani Finechem Limited {"MFL"} and Meghmani Qriganochem Limited {"MOL 27}, prepared by
MOL 1 and to be sert to the shareholders of MOL 1 at the time of seeking their approval for the
Stheme.

The Scheme of Arrangement, infer alie, provides for a) Demerger of Agrochemical and Pigiment
Undertaking {as defined in the Scheme) fom Meghmani Qrganics Lmited into Meghmant
Organochem Limited, b) Change of terms of Opticnally Convertibie and Redecmable 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 Finecham
Limited and various cther matters consequential or otherwise integrally connected therewith,

SEBI vide its circular no. CFD/DILI/CIR/2017/21 dated March 10, 2017 as amended ("SEB] Clrcular”)
prescribed requirements to be fulfilled by listed entities when they propose a Scheme of Arangement,
The SEBI Circular, inter alio, provides that in the evest a listed entity enters intc 3 scheme of
arfangement with an unlisted entity, the listed entity shall disclose to its shareholders applicable
information pertaining to the unlisted entity In the formeat specified for abridged prospectus as
provided in Part E of Schedule V¢ of the Securities and Exchange Board of india {Issue of Capital and
pisclosure Requirements) Regulations, 2018 as amended {*SEB] ICDR Regufations™).

Further, the adequacy and accuracy of such disclosute of information pertaining te unlisted entity is
required to be certified by a SEBI registered Merchant Banker.

Accordingly, we have been provided with the abridged prospecius of MFL and MOL 2 ('Abridged
Prospectuses’) as prepared by MOL 1 and enclosed herewith, The Abridged Prospectuses will be
<irculated 1o the shareholders MOCL 1 at the time of seeking their approval to the Stheme as a part of
the explanatory statement 1o the notice.

Page of 2
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Basefj on the information, documents, confirmations, reprasentations, undertakings and cerlificutes
provided to us by MOL ], MFL‘ and MOL 2 and as well discussions with their management, directors and
officers, we confirm that the information contalned in the Abridged Prospectuses of MFL gnd MOL 2 fs

adequate and accurate in terms of the SEB! Circutar read with P
art F of Sched
Regulations. f Schedule Vi of the SEBI ICOR

The above confirmation is based on the Information and documents provided by MOL 1, MFL and
MO_L 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 aiso been obtained, This certificate is based on suich information and expfanations as are
received or provided til] 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 scape of work does not constitute an audit for financial information and accordingly we do not
express an opinion on the faitness of the financial information referred to in the Abridged
Prqspecﬁuses and have assurned that the same is complete and accurate in af material aspecis on an
as is basis. This Certificate is a specific purpose cestificate issued in terms of and in compliance with
the SEBI Circular and hence it should not be used for any olher purpose or 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 laws or as regards any legal implications or issues arising thereon, in their respective
jurisdiction, excépt for the purpose expressly mentioned hercin.

We express no opinion whatsoever and make no recommendation at alt 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 cannection with the proposed Scheme. We do not
and should not be deemed to have expressed any views on any terms of the Scheme or its success.
We also express no opinion, and accordingly accept no respansibility 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 na recammendations at all (and accordingly take no responsibility) as
to whether shareholders/investors should buy, selt or hold any stake in MOL 1 or any of its related
parties. We shall not be lable 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 Vithiani
SVP ~ Capital Markets

place: Ahmedabad

Encl: As above
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M¥L
APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
{AS PROVIDED IN PART E OF SCHEDULE V1 OF THE SEBI ICDR REGULATIONS, 2618)

This Document contains information perfaining to unlisted entities involved in the proposed Composite
Scheme of Amangement between Meghmani Organics Limited (“Demerged Company” or “Transferor
Company” or “MOL 17), Meghrmani Organochem Limited (“Resulting Company™ er “MOL 27} and
Meghmani Finechem Limited (“Transferce Company” or “MFL”) and their respective sharcholders and
creditors in terms of reguirement 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/CH2Z, GIDC Industrial Estate, Dahej, Taluka - Vagara,
Bharuch - 392 130, Gujarat, India.
Corporate Officer Meghmani House, Behind Safal Profitaire, Corporate Road, Prabladnagar
Ahmedabad-380 015, Gujarat, India,
Telephone: +91-79-7176100/29709600; Emai: kamlesh.mehta@meghmani.com; Website; NA
CIN: U24100GJ2007PLCO51717
Contact Person: Mr. Kamlesh Mehta

Meghmani Organics Limited, Mr, Jayantilal Patel, Mr. Ashishbhai Soparkar, Mr. Natwarlal Patel, Mr.
Rameshbhai Patel, Mr Arlandbhm Patel, Mr. Maulik Patel and Mrs. Deval Soparkar

The Composite Scheme of Arangement {3 proposed between Meghmani Organics Limited (the
“Pemerged Company” or “Transferor Company” or “MOL 17), Meghmani Organochem Limited (the
“Resulting Company” or “MOL 27) and Meghmani Finechern Limited (the “Transferec Company” or
“MEFL) and their respective sharcholders and creditors under Sections 230 te 232 read with Section 66
and other applicable provisions of the Companics 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 Opticnally Convertible and Redeemable Preference Shares ("OCRPS™) issued by
Meghmani Finechem Limited and ¢) Amalgamation of Remaining Business Undertaking (as defined in the
Scheme) of Meghmani Or;pam(,s Limited with Meghmani Finechem Limited and various other matters
ly connected therewith.
STATUTORY AUDITOR
SRBC&CoLLP,
21" Floor, B Wing, Privilon, Ambli BRT Read, Behind Isckon Temple, Off. 5.G. Highway,
Abhmedabad — 380059, Gujarat, India; Telephone: +91-79-66083900; Email: sukrut. mehta(@stb.in

Promoters of Meghmani Finechem Limited 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
Internat Risk Factors 6
7
1
8

Summary of Outstanding Litigations, Claims and Repulatory Action
Rationale and Benefits of Scheme of Arrangement
Declaration

1
2
3
4
3
6
7
8
g
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ROMOTERS OF MEGHMANI FINECHEM LIMITED

Corporate Promoter — Meghmani Organies Limited (MOL 1)

Meghmani Organics Limited is a public company limited by Shares incorporated on January 2, 1995 under the
Companies Act, 1936 in the State of Cujarat. The Registered Office of MOL 1 is situated at 184, GIDC,
Phase-II, Vatva, Ahmedabad — 382445, Gujarat, India. The Corporate Identity Number (CIN} of MOL I is
L24110GI1995PL.C0O24052. The Tssued, Subscribed and Paid up Share Capital of MOL | as on September 30,
2020 is Rs.25,43,14,21 /- divided into 25,43,14,21 1 Equity Shares of Re. 1/- cach. The Equity Shares of MOL
{ arc listed on National Stock Exchange of India Limited and BSE Limited. The Siapapore Depository Shares
(*SD8") of MOL | are listed on Singapere Exchange Securities Trading Limited (3GX-ST).

MOL | is engaged in the business of manufacturing and selling of Pigments and Agrochemicals products and
also trading of chemical products.

Promoters and Promoter Group of MOL 1:

] E a3t :
‘No. S : S fas o September30:2020) Haolding
I. Ashishbhai Natawarlal Soparkar 2,54,40,396 10.00%
2. Patel Natwarlal Meghjibhai 2,07,39,850 g.16%
3. | Jayantibhai Meghjibhai Patel {,§0,24,350 7.09%
4 Rameshbhai Meghjibhai Patel 1,58,85,567 6.25%
5. Anandbhai Ishwarbhai Patel 78,93,200 3.10%
6. Taraben Javantilal Patel 73,60,000 2.89%
7. Patcl Natubhai Meghjibhai 51,72,280 2.03%
8. Ankit Natubhai Patel . 31,39,100 1.23%
9. Patel Naynaben Anandbhai 7,70,000 0.30%
10, | Bhartiben Natubhai Patel 20,800,000 0.79%
11. | Patel Karana Rameshbhai 19,71,000 (.78%
12. | Disha Kevatkumar Yanani 15,080,000 0.59%
13. | Kaushal Ashishbhai Soparkar 14,020,800 0.55%
14, | Maulik Jayantibhai Patel 15,70,000 0.62%
15. | Patel Rameshbhai Meghjibhai 16,20,000 0.40%
16. | Putel Kalpana Rameshbhai 10,18,951 0.40%
17, | Vaishakhi Rameshbhai Patel 10,91,000 0.43%
18. | Kantibhai Mcghjibhai Patel (HUF) 7.80,000 0.31%
19. | Patel Jayantibhai Meghjibhai 7,36,000 0.29%
20. | Lalit Kantibhai Patel & Kantibhai Patel 7,00,000 0.28%
21, i Haribhai Meghjibhai Patel 435,011 0.17%
22, Deval A Soparkar 4,10,710 0.16%
23. 1 Ruchi Aghigshbhai 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 Ganpaibhai Meghjibhai 3,530,000 0.14%
27. | Ishwarbhai Meghjibhai Patel 3,00,000 0.12%
28. | Popatbhai Meghjibhai Patel 2,885,438 0.11%
9. Popatbhai M Patel (HUF) 2,70,000 G.11%
30. | Patel Darshan Anandbhai 10,21,205 0.40%
3i. | Chintan Anandbhai Paict 10,259,000 0.40%
32. | Patel Damini Narendra 1,45,000 0.06%
33. | Hansaben Amrutbhai Patel 1,45,000 0.06%
34, | Ashishbhai N. Soparkar 1,27,320 3.05%
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: 02
35. | Sandhya Maulik Patel 4,54,749
36, Adesh K Patel 43,082
37. | Amrutbhai Shivrambhai Patel 3,400
38. | Patel Narendra Bhailalbhai 1,500
39. i Dhiren Madhur Goyal 14,500
40. i Nayanaben Ashishbhai Soparkar 1,42.000
Total Sharcholding 12,45,91,465 48.99%

Board of Directors of MOL 1:

Nacal SrEan o
L. Mr. Jayantilal Patel Hxecutive Director — Chairperson 00027224
2, Mr. Ashishbhai Soparkar Managing Director 00027480
3 Mr. Natwarlal Patel Managing Director 00027540
4, Mr. Rameshbhai Patel Whole Time Director 00027637
5. Mr. Anandbhai Patel Whole Time Director 00027836
6. Mz, 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 08038946
10. | Mr. Ching Seng Liew Independent Director 08065615

MOL 1 is holding 2,35,45,985 Equity Shares constituting 57.16% of the total Equity Share Capital and
21,09,19,871 8% Optienally Convertible Redeemable Preference Shares (OCRPS) constituting 100% of total

preference share capital, of Meghmani Finechem Limited.

Individual Promoters

1. Mr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments industry and more

than 25 years in the Agrochemicals Industry.

2. Mr. Ashishbhai Separkar has experience of more than 45 years in the Dyes and Pigments industry and
more than 25 years in the Agrochemicals Industry.

3. Mr. Natwarlal Patel has experience of more than 42 years in the dycs and pigments industry and more

than 26 vears in the Agrochemicals Industry,

4. My, Rameshbhai Patel has experience of around 42 years in the Pigments industry and more than 26

years in the Agrochemicals Industry.

5. M. Anandbhai Patel has experience of around 34 years in the Pigments Industry.

6. Mvr. Maulik Patel has experience of around 14 years in the Caustic-Chlorine & Hs derivative Industry.

7. 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
incarporated on September 11, 2007 under the provisions of the Conmpanies Act, 1956, having corporate
identity number - U24100GI2007PLCO31717 and baving its Registered Office and manufactuting facility
gituated at Plot No. CHI/CH2, GIDC Industrial Estate, Dahej, Taluka - Vagara, Bharuch - 392 130, Gujarat,
India. Meghmani Finechem Limited 15 a subsidiary of Meghmani Organies Limited.

Meghmani Finechem Limited is engaged in munufacturing and selling of Chemical Chlorine and Hs
Derivative products, viz., Cauvstic —Chiorine and Caustic Potagh and operates 96 MW Captive Power Plant.

Pursuant to the Scheme of Arrangement, Remaining Business Undertaking of Meghmani Organics Limited
{as defined in the Scheme) will be amalgamated with Meghmani Finechem Limited,

F DIRECTORS OF MEGHMANI FINECHEM LIMITED

oniinee)
1 Maulik | 02006947 Chairman and He has experience of aronnd 14 years in the
Patel Managing Director | Caustic-Chlorine & its derivative Industry.
Other Directorships:
1. Radha Madhav Processors Private
Limited

2. Nouvique Finechem Private Limited

3. Anwlis Finechem Private Limited

2 I Mr. Kaushal | 01998162 | Managing Director | He has 13 years of experience in the
Soparkar and CEC Chemical Industry.

Other Directorships:

[. Radha Madhav Processors Private
Limited

2. Nouvique Finechem Private Limited

3.  Amulis Finechem Private Limited

3 Mr. Ankit Patel | 02180007 Whole- He has 13 vyears of experience in the
time/Executive Chemical Industry,
Director
Other Directorship;

. Vidhi Global Chemicals Limited
2, Meghmani Novotech Private Limited

4 Mr. Karana | 01727321 Whole- He has 8 wyears of cxpericnce in the
Patel time/Executive Apgrochemical Industry.
Director

Other Directorship:

I. Meghmani Novotech Private Limited.
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M.
Patel

Darshan

02047676

time/Executive
Director

He has 13 years of experience in the
chemical industry.

Other Directorship:

{. Vidhi Global Chemicals Limited,

6 | Mr. Batkrishra | 00430220 | Independent Director | He is a practicing chartered  accountant
Thakkar having more than 45 years of experience in
the Audit and Taxation fleld.
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
fnance and marketing,
Other Directorship - Nil
8 Mr. Mamibhai | 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;

Meghmani Organics Limited

Acme Diet Care Private Limited
Meghmani Industries Limited
Dialforhealth Unity Limited

Digicare Healthcare Solutions Private
Limited

Cliantha Research Limited

GVFL Trustee Company Private Limited
Paryuvaran Edutech

Lok b

o=

SHAREHOLDING PATTERN AS ON SEPTEMBER 30, 2020

100% 21,09,19,871

Promoter and Promater Group 4,11,93,114 100%
Public 0 0% ] 0%
Total 4,11,93,114 100% 21,09,19,871 100%
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Standaione Financials

(Rs. In Lakhs)

i ] M
Total income from operations (nef) 13,759.48 60,978.03 71,039.30 61,489.26
Net Profit / (Loss) before tax and 2,750.43 1443210 | 2422013 | 19,516.87
extraordinary ilems
Net Profit / (Loss) after tax and 1,786.99 11,407.29 18280.60 |  15,547.45
extraordinary items
Equity Sharc Capital 4,119.31 4,119.31 4,119.31 7.076.60
OCRPS 21,091.99 21,091.99 21,001.99 -
Reserves and Surplus / Other Equity 35,192.07 3341185 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) 3.08 19.65 20.37 21.97
Retum on Net Worth®™ (%) 2.96% 19.46% 37.10% 30,05%
Nel asset value per equity share”™(3) 95.43 91.11 68.42 73.11

*Unetedited and not anmualized

' Net worth is computed by adding the Equity Share Capital, QCRPS and the Reserves and Surplus as

disclosed in the above table.

' Return an Net Worth is computed as net profitfioss after tax divided by Net Worth as disclosed in the above

tabfe.

& Net Assets value per equity shtare is computed as Net Wortl aitributable to equity shareholders divided by

Total mumber of owtsianding Equity Shares as at the end of the respective period.

Consolidated Financials — Not Applicable

INFERNAL RISK FACTO

Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
ungble {o manage timely compliance of regulatory requirements, it may fropact the Scheme, Any
modification or revision in the Scheme suggested / directed by the competent authorities, which is not
accepiable to the Board of Directors of the Demerged Company, the Resulting Company or the Transferce
Compsany tmay adversely impact the proposals in the Scheme.

The foss, shutdown or slowdown of operations at any of our manufacturing facilities or underutilization of
our manufacturing facititics may have material adverse effect on our business and results of operations.

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

The success of business of the Transferee Company is largely dependent upon the knowledge and
experience of the senior management, key management personnel and skilled manpower and an inability
{0 attract and retain key personnel may have an adverse effect on its business prospects.

Extensive environmental, health and safety laws and regulations may result in increased liability 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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Civil Matters
Indircet Tax Matters 5 730.20
*eveluding penaity and interest,

B, Brief details of top 5 material outstanding litigations against Meghmani Finechem Limiied and amount

involved:

e

Pending before

Dé;ﬁand for Custom buty
' forFy 201213 ‘ CESTAT 621.83
Pending betfore

Service Tax liability for FY A N .
2 2012-13 & 2014-15 - CESTAT, dePz.utmenldl 108.37
authoritics

*excluding penalty and interest.

The litigations wheve the amount involved equals to or exceed 5% of net profit after tax as per the audited
Jinancial statements for the FY 2018-20 ave considered as material litfigations,

. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters of

Meghmani Finechem Limied in last 5 financial years including outstanding action, if any: Nil

. Bricf details of outstanding criminal proceedings against Promoters of Meghmani Finechem Limited: Nil

a)

b)

e

d)

g)

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

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

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

The proposed re-structuring would enable MOL [ to delist its SDS’s listed on SGX-ST;

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

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

The proposed re-structuring would enable management to have a preater/ enhanced focus of the
management on the Chloro-Alkali and its Derivatives business for exploiting opporiunities.
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We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
{ICDR) Regulations, 2018 have been complied with and no statement made in this Document is conlrary to
the provisions of SEB! Circular or the SEBI (ICDR) Regulations, 2018, We further certify that all statements
in this Document arc true and correct,

For, Meghmani Organics Limited

sd-
Kamlesh Mehta
Company Secretary & Compliance Officer

Place: Ahmedabad

Date: December 12, 2020

Capitalized terms used but not defined in this Document shall have the same meaning as ascribed to them
under the Scheme of Arrangement,
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ML

APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS
(AS PROVIDED IN PART E OF SCHEDULE Vi OF THE SEBLICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entities involved in the proposed Composite
Scheme of Arrangement between Meghmani Organics Limited (“Demerged Company” or the “Traasferor
Company” or “MOL '), Meghmani Organochem Limited (“Resalting Company” or *MOL 2™) and
Meghmani Finechem Limited (“The Transferee Company” or *MFL”} and their respective sharcholders
and creditors in terms of requirement specified in SEBI Circular - CFD/DIL3/CIR/2017/21 dated March 10,
2017 as amended (“SEBI Circalar™).

THIS DOCUMENT CONTAINS 6 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE
PAGES.

MEGHMANI QRGANGCHEM LIMITED
Registered and Corporate Offices 1* to 3™ Floor, Near Raj Bunglow, Near Safal Profitaire, Prahlad
Nagar, Satellite, Ahmedabad — 380015, Gujarat, India
Telephone: +91-79-71761000; Email: kamlesh.mehta@meghmani.com; Website: NA
CIN: U24299GJ2019PLC1 10321
Contact Person: Mr. Kamlesh Mehta

PROMOTERS
Meghmani Organies Limited, Mr. Jayantilal Patel, Mr. Ashishbhai Soparlar, Mr. Natwarlal Patel, Mr.
Rameshbhai Patel, Mr. Anandbhai Patel and Mr. Karana Patel
The Composite Scheme of Arrangement is proposed between Meghmani Organics Limited (the
“Demerged Company” or “Transferor Company” or “MOL 1), Meghmani Organochem Limited (the
“Resulting Company” or “MOL 2”) and Mcghmani Fincchem Limited (the “Transferee Company” or
“NMFL*) 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 Agrochemicat and Pigment Undertaking
{as defined in the Scheme) from Meghmani Organics Limited into Meghmani Organochem Limited, b)
Change of terms of Optionally Couvertible and Redeamable Preference Shares (*OCRPS”) issned by
Meghmani Finechem Limited and ¢) Amatgamation of Remaining Business Undertaking {ws defined in the
Scheme) of Meghmani Organics Limited with Meghmani Finechem Limited and various other matters

consequential or ptherwise integrally connected therewith,
'- STATUTORY AUDITOR
SRBC&CoLLP,
21" Floar, B Wing, Privilon, Ambli BRT Road, Behind Isckon Temple, Off. 5.G. Highway,
Ahmcedabad — 380059, Gujarat, India
Felephone: +91-79-66083900; Email: sukrut. mebta@@srb.in

Promoters of Meghmani Organochem Limited 2

Business Model/Business Overview and Strategy 34

Board of Directors of Meghmani Organochem Limited

Sharcholding Pattern as on September 30, 2020

4

5

Audited Financials 5
Internal Risk Factors 5
6

6

Sammary of Outstanding Litigations, Claims and Regulatory Action

Rationale of Scheme of Arrangement

R =0 PR o RV S0 EVOR P

Preclaration 6
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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, 1993 under the
Conmanies 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 I is
L24110GF1995PLCO24052. The Issued, Subscribed and Paid up Share Capital of MOL 1 as on September 30,
2020 is Rs.25,43,14,211/- divided into 25,43,14,211 Equity Shares of Re.1/- cach. The Equity Shares of MOL
1 are listed on National Stock Exchange of India Limited and BSE Limited. The Singapore Depuository Shares
{*SDSM) of MOL 1 are listed on Singapore Exchange Securities Trading Limifed (SGX-ST).

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

Promoters and Promoter Group of MOL 1:

N, o ber 30, 202 ‘Holding:
1. Ashishbhai Natawarlal Soparkar 2,54,40,390 10.00%
2, Patel Natwarlal Meghjibhai 2,07,39,850 8.16%
3. Jayantibhai Meghjibhai Patel 1,80,24,390 7.05%
4. Rameghbhai Meghjibhai Patel 1,58,85,567 6.25%
3. Anandbhai Ishwarbhai Patel 78,93,200 3.10%
6. Tacaben Jayantilal Patel 73,600,060 2.89%
7. Patel Natubhai Meghjibhai 51,72,280 2.03%
8. Ankit Natobhai Patel 31,39, 100 1.23%
9. Patel Naynaben Anandbhai 7,70,600 0.30%
10. | Bhartiben Natubhai Patel 20,80,000 0.79%
il Patel Karana Rameshbhai 19,71,000 0.78%
12. | Disha Kevatlaunar Vanani 15,00,600 0.59%
13, | Kaushal Ashishbhai Soparkar 14,060,800 0.55%
14. | Maulik Jayantibhai Patel 15,70,000 0.62%
15, 1 Patel Rameshbhai Meghjibhai 10,20,000 0.40%
16. Patel Kalpana Rameshbhai 10,18,951 0.40%
17. | Vaishakhbi Rameshbhai Patel 10,91,000 0.43%
18. [ Kantibhai Meghjibhai Patel (HUF) 7,80,000 0.31%
19. | Patel Jayantibhai Meghjibhai 7,36,000 0.29%
20. | Lalit Kantibhai Patel & Kantibhai Patc! 7,060,000 (4.28%
21. Haribhai Meghjibhai Patel 435,011 0.17%
22. Deval A Soparkar 416,710 0.16%
23. | Ruchi Ashishbhai Soparkar 4,10,710 0.16%
24, | Kruti Adesh Patel 4,07,306 0.16%
25, Anand [ Patel 3,80,000 0.15%
26. | Patel Ganpatbhai Meghjibhai 3,50,000 0.14%
27. t Ishwarbhai Meghjibhai Patel 3,00,000 0.12%
28. Popatbhai Meghjibhat Patel 2,88,438 0.11%
29. | Popatbhai M Patel (HUF) 2,770,000 0.11%
30. | Patel Darshan Anandbhai 10,21,205 0.40%
3%, | Chintan Anandbhai Pasel 10,29,600 0.40%
32. | Patel Damini 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 Patcl 454,749 0.18%
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Adesh K Patel

37. | Amutbhai Shivrambhai Patel 3,400 0.00%
38. | Patel Narendra Bhailalbhai 1,500 0.00%
39. | Dhiren Madhur Goyal 14,500 0.01%
4. | Nayanaben Ashishbhai Soparkar 1,42,000 0.06%

Total Shareholding 12,45,91,465 48.99%

Board of Directors of MOL 1:

I. M. Jayantilal Patel Executive Director — Chairperson 00027224
2. Mr. Ashishbhai Soparkar Munaging Director 00027480
3. Mr. Natwarial Patel Managing Director 00027540
4. Mr. Rameshbhai Patel Whole Time Director 06027637
5. Mr. Anandbhai Patel Whole Time Direcior 00027836
6. Wr. 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 1 is holding 50,000 Equity Shares (including 6 Equity Shares held through nominee members)
copstituting 100% of the Total Equity Share Capital of Meghmani Crganochem Limited,

Ingdividual Promoters

1. Mvr. Jayantilal Patel has experience of more than 45 years in the Dyes and Pigments Industry and more
than 25 years in the Agrochemicals Industry,

2. My, Ashishbhai Soparkar has experience of more than 45 years in the Dyes and Pigments Industry and
more than 25 years in the Agrochemicals Industry.

3. Mr. Natwarlal Patel has experience of more thar 42 years in the Dyes and Pigments Industry and more
than 26 years in the Agrochemicals Induslry.

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

5. Mr. Anandbhal Patel has experience of around 34 years in the Pigments Indusiry,

6. Mr. Karana Patel has experience of more than 8 years in the Agrochemical Industry.

SINESS OVERVIEW AND STRATEG!

Meghmani Organochem Limited, the Resulting Compary, is an unlisted public company limited by shares
incorporated on Qctober 15, 2019 under the provisions of the Corpanies Act, 2013, having Corporate Identity
Number (CIN) - U24299GJ2019PLC 11032} and having its Registered office situated at 1" to 3" Floor, Near
Raj Bungiow, Near Safal Profitaire, 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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Al

Meghmani Organochem Limited is avthorized by its immemorandinn of association to engage in the business of
manufacturing and selling of Pigments and Agrochemicals products.

Currently, Meghmani Organochem: Limiled has no business operation. Pursuant lo the Scheme of
Arrangement, Agrochemical and Pigment Undertaking (as defined in the Scheme) will be demerged from
Meghmani Crganics Limited and transferred to and vested in Meghmani Organochen Limited.

Gminee

1 Mr,
P_atel

Jayantilal

00027224

Non-Executive
Director

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 India

2 Mr.

Ashishbhai

Soparkar

00027480

Non-Executive
Director

He has experience of more than 45 years in the
Dyes and Pigmenis Industry and more than 23
years in the Agrochemicals Industry.

Other Directorship:
1. Meghmani Organics Limited
2, Meghmani Chemicals Limited

3 Mr.
Patel

Natwarlal

00027540

Non-Executive
Director

He has expericnce 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 Limited
2. Crop Care Federation of India
3. Meghmani Chemicals Limited
4. Meghmani Industrics Limited

4 Mr.
Patel

Rameshbhai

00027637

Non-Executive
Director

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

Other Dircctorship:
. Meghmani Organics Limited
2. Meghmani Industries Limited

5 Mur.
Paiel

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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. Particulars

Promoler and Pror.nb.t.er Group 50,000 100%
Public 0 0%
Total 50,009 100%

Sizndalone Financials

{Amount in Rupees)

| Particulars

As at June 30,2

\s at March 31,2020

Total income {rom operations (net)

Nct Profit / (Loss) before tax and extraordinary items

Net Profit / (Loss) after tax and extraordinary items

Equity Share Capital

5,00,600

5,00,000

Reserves and Surplus / Other Equity

Net Worth

5,00,060

5,00,000

Basic Earnings per share (3}

Diluted Farnings per share (3)

Return on Net Worth (%)

Net Asset vahue per share (7)

*Unaudited and not annualized

Consolidated Financials — Not Applicable

Implementation of the Scheme is dependent on the approval from the regulatory authorities and if we are
untable to manage timely compliance of regulatory requirements, it may impact the Scheme. Any
meodification or revision in the Scheme suggested / directed by the competent authorities, which is not
acceptable to the Board of Directors of the Demerged Company, the Resulting Company or the Transferee

The Toss, shutdown or slowdown of operations at any of our manufacturing facilities or underutilization of
our manufaciuring facilities may have material 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

The success of business being acquired by the Resulting Company is largely dependent upon the
knowledge and experience of the senior management, Key Management Personnel (KMP) and skilled
manpower and an inability to attract and retain key personnel may have an adverse effect on its business

Extensive envirommental, health and safety Iaws and regulations may result in inereased liability and

1.
Company may adversely impact the proposals in the Scheme.
2.
3.
prospects may be adversely affected.
4,
prospects.
5.
capital expenditure,
6. The Resulting Company, presently, does not carry on any business activity.
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A. Totaj number of outstanding litigations against Meghmani Organochem Limited and amount invelved -
Nil

B. Brief details of top 5 material outstanding litigations against Meghmani Organochem Limited and amount
involved - Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stack 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 .

RATIONALE OF:

IEME 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.c. *Agrochemicals & Pigmeat” and
“Chloro-Alkali and its Derivatives™),

b) The restructuring would allow a focused strategy and specialization for sustzined growth, which would he
in the best interest of all the stakeholders and the persons connecied with the aforesaid companies;

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

d) The proposed re-structuring would enable MOL 1 io delist its SDS’s listed on SGX-ST;

¢} The proposed re-structuring would provide opportunity to shareholders of MOL 1 to directly participate in
Chlovo-Alkahi and its Derivatives business;

f) The proposed re-struciuring 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 opportanities,

We hereby declare that all relevant provisions of SEBI Circular and Part E of Schedule VI of the SEBI
(ICDR) Regulations, 2048 have been complied with and no statement made in this Document is contrary to
the provisions of SEBI Circular or the SEBI (ICDR} Regulations, 2018, We further certify that all statements
in this Document are trize and correct

For, Meghmani Organics Limited

Sdi
Kamlesh Mehta
Company Secretary & Compliance Officer

Place: Ahmedabad
Date: December 12, 20620

Capitalized terms used but not defined in this Dociment shall have the same meaning as ascribed to them
wnder the Scheme of Arrangement.
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MEGHMANI| ORGANICS LIMITED
{CIN: L.24110GJ1995PLC024052)
Registered office: Plot 184 Phase-li, GIDC, Vatva,
Ahmedabad 382 445,Gujarat
Telephone: +91 79 71761000, 29703600 Fax: +91 79 29703605
Website: www.meghmani.com Email id: helpdesk@meghmani.com







