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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A (CAA) NO. 71 OF 2020

In the matter of the Companies Act, 2013;
AND

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

AND

In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.

Amol Minechem Limited.

(CIN-L14100GJ1979PLC003439)

A company incorporated under the Companies Act, 1956

and having its registered office at401, "Akshay", 53,

Shrimali Society, Navrangpura Ahmedabad — 380 009

in the state of Gujarat.................. Applicant Transferee Company

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
THE APPLICANT COMPANY PURSUANT TO THE ORDER
DATED 2ND DECEMBER 2020 BY
THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,
All the equity shareholders of Amol Minechem 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 equity shareholders of the Applicant Company be convened
and held on Wednesday, 27th day of January 2021 at 10.30 a.m. at the Conference Hall, Basement, EL DORADO
HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali Six Road, Navrangpura, Ahmedabad - 380 009 in the
state of Gujarat for the purpose of considering, and if thought fit, approving with or without modification(s), the proposed
Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol Minechem Limited (‘Transferee
Company’) and their respective shareholders and creditors (‘Scheme’).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of Equity Shareholders
of the Applicant Company will be held on Wednesday, 27th day of January 2021 at 10.30 a.m. at the Conference Hall,
Basement, EL DORADO HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali Six Road, Navrangpura,
Ahmedabad - 380 009 in the state of Gujarat, at which time and place the said shareholders are requested to attend.

Take Further Notice that the Applicant Company has appointed National Securities Depository Limited (‘NSDL’) for
providing remote e-voting facility for the meeting of the Equity Shareholders to consider and approve the Scheme by
passing the below mentioned resolution.

Take Further Notice that a copy of the Scheme, Notice along with 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 and/or from the office of the Advocate Mrs. Swati Saurabh
Soparkar, 301, Shivalik-10, Opp. SBI Zonal Office, S. M. Road, Ambavadi, Ahmedabad- 380015, during normal business
hours (10:30 am to 6:30 pm) from Monday to Friday upto the date of the meeting.

Persons entitled to attend and vote at the meeting, may vote through authorized representative or by proxy, provided that
all proxies in the prescribed form, duly signed or authorized by the said person, are deposited at the Registered Office
of the Applicant Company at Ahmedabad not later than 48 hours before the time fixed for the aforesaid meeting. The form
of proxy can be obtained free of charge from the registered office of the Applicant Company.
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The Hon’ble Tribunal has appointed Mr. Munir Shah, Independent Practicing Chartered Accountant, and failing him, Mr.
Shailesh Parikh, Independent Practicing Chartered Accountant to act as Chairman of the said meeting to be held on 27th
January 2021 and in respect of any adjournment or adjournments thereof.

Equity Shareholders are requested to consider the following resolution and if thought fit, to pass with requisite majority,
with or without modification(s):

"RESOLVED THAT pursuant to the directions of Hon’ble National Company Law Tribunal, Ahmedabad Bench (hereinafter
referred to as ‘the Tribunal’) for convening the meeting of Equity Shareholders of Amol Minechem Limited, the Transferee
Company, vide its Order dated 2nd December 2020, and pursuant to the provision of Sections 230 to 232 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 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
regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and
include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the
Scheme of Amalgamation of Perlcon Premix Private Limited with Amol Minechem Limited (formerly known as Amol
Dicalite Limited) and their respective Shareholders and creditors ("Scheme"), and for matters consequential, supplemental
and / or otherwise integrally connected therewith as per the terms and conditions mentioned in the Scheme, be and is
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
as it may, in 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 fit and proper."

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.
The shareholders may refer to the notes to this Notice for further details on e-voting.

Dated this 15th December, 2020
Place : Ahmedabad

Sd/-
Munir Shah
Chairman appointed for the meeting
Registered Office:
401, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad — 380 009 in the state of Gujarat

Notes for the meeting of the Equity Shareholders of the Applicant Company:

1. Only the Equity Shareholders of the Applicant Company are entitled to attend and vote either personally (in case
of individuals) or through authorized representative or through proxy (a proxy need not be a Member of the Applicant
Company). A representative of the Equity Shareholder(s)of the Applicant Company duly authorised under Section
113 of the Companies Act, 2013 may attend and vote at the meeting of the Equity Shareholders of the Applicant
Company provided a copy of the resolution of the board of directors or other governing body of the Corporate
Shareholder authorising such representative to attend and vote at the meeting of the Equity Shareholders of the
Applicant Company is deposited at the registered office of the Applicant Company not later than 48 (forty eight)
hours before the scheduled time of the commencement of the said meeting.

2. All alterations made in the form of proxy should be initialed.

3 The Equity Shareholders of the Applicant Company whose names appear in the records of the Applicant Company
as on 30th November,2020 shall be eligible to attend and vote at the meeting of the Equity Shareholders of the
Applicant Company either personally (in case of individuals) or through authorized representative or by proxies.

4. The Applicant Company has provided the facility of remote e-voting so as to enable the Equity Shareholders
including Public Shareholders, to consider and approve the Scheme by way of the aforesaid resolution. Accordingly,
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10.

1.

12.

13.

14.

voting by Equity Shareholders of the Applicant Company to the Scheme shall be carried out through remote e-
voting system as well as through ballot papers at the time of the meeting.

Each Equity Shareholders can opt for only one mode of voting i.e. either by remote e-voting or at the time of
Meeting of the Equity Shareholders of the Company. If you opt for remote e-voting then you may attend the Meeting
but cannot vote at the Meeting. In case of Shareholders exercising their right to vote via both modes, i.e. remote
e-voting as well as at the physical meeting of the Equity Shareholders of the Company, then remote e-voting shall
prevail over voting by the said Shareholders at the venue of the meeting of the Equity Shareholders and votes cast
at the venue of the meeting by that Shareholders shall be treated as invalid. It is clarified that the votes cast by
means of remote e-voting does not disentitle an Equity Shareholder as on the cut-off date from attending the
meeting.

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.

Electronic Copy of Notice is being sent to all the Equity Shareholders of Applicant Company as on cut-off date
being 30th November, 2020, whose e-mail addresses are registered with the Company/Depository Participants, for
communication purpose. Equity Shareholders who have not registered their email addresses, physical copy is
being sent by courier at their registered addresses.

The Notice convening the meeting will be published through advertisement in ‘Indian Express’ Ahmedabad Edition
in the English language and translation thereof in ‘Sandesh’ Ahmedabad Edition in the Gujarati language.

A Shareholder or his/her Proxy is requested to bring the copy of the notice to the meeting and produce the
attendance slip, duly completed and signed, at the entrance of the meeting venue.

The voting rights of the Equity Shareholders shall be in proportion to their shareholding in the Applicant Company
as on cut-off date for e-voting.

The Scheme shall be considered approved by the Equity Shareholders of the Applicant Company if the resolution
mentioned above in the notice has been approved by majority of persons representing three-fourths in value of the
Equity Shareholders attending the meeting and casting valid votes in terms of Sections 230 to 232 of the Act.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the
Members at the registered office of the Applicant Company between 10:30 a.m. and 12:30 p.m. on all days (except
Saturdays, Sundays and public holidays) up to 1 (one) day prior to the date of the meeting.

The quorum of the meeting of the Equity Shareholders of the Applicant Company shall be 15 (Fifteen) Equity
Shareholders of the Applicant Company, present through authorized representative or proxy.

Mr. Sharvil Suthar, Partner of Suthar & Surti, Independent practicing Company Secretary, having Certificate of
Practice No. 20228, has been appointed as the scrutinizer for voting at the venue of the meeting as well as remote
e voting.

THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE EVOTING ARE AS UNDER:

The voting period begins at 09:00 a.m. IST on 24th January, 2021 and ends at 5:00 p.m. IST on 26th January, 2021.
During this period, shareholders’ of the Company holding shares either in physical form or in dematerialized form, as on
the cut-off date 20th January, 2021 may cast their vote electronically. The e-voting module shall be disabled by NSDL
for voting thereafter.

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:
How to Log-in to NSDL e-Voting website?

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL.: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’
section.
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7.
8.
9.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown
on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://
eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in
credentials, click on e-Voting and you can proceed to Step 2 i.e. cast your vote electronically.

Your User ID details are given below:

Manner of holding shares Your User ID is:
i.e. Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID For example
account with NSDL if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN300Q***12******
b) For Members who hold shares in demat 16 Digit Beneficiary ID For example if your Beneficiary ID is
account with CDSL. 2 rrinecit then your user |D ig q2x e xxxiix
c) For Members holding shares in Physical EVEN Number followed by Folio Number registered with the
Form. company For example if folio number is 001*** and EVEN is

101456 then user ID is 101456001***

Your password details are given below:

a.

If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password.

How to retrieve your ‘initial password’?

i. If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

ii. If your email ID is not registered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:
How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles.
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7.
8.

Atfter click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to suthar-surti.cs@outlook.com
with a copy marked to evoting@nsdl.co.in

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-
222-990 or send a request to (Nipul Shah) at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id
and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned
copy of Aadhar Card) by email to info@amolminechem.com

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) to info@amolminechem.com

Alternatively member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and Password by
proving the details mentioned in Point (1) or (2) as the case may be.
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EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH
SECTION 102 OF THE COMPANIES ACT, 2013 FOR THE MEETINGS OF EQUITY SHAREHOLDERS,
SECURED CREDITORS AND UNSECURED CREDITORS OF AMOL MINECHEM LIMITED AND EQUITY
SHAREHOLDERS AND UNSECURED CREDITORS OF PERLCON PREMIX PRIVATE LIMITED AS
PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL.

1.

Pursuant to an Order dated 2nd December 2020 passed by the National Company Law Tribunal, Ahmedabad
Bench (‘Tribunal’) in C.A. (CAA) No. 71 of 2020, separate meetings of the Equity Shareholders, Secured Creditors
and Unsecured Creditors of Amol Minechem Limited, the Applicant Transferee Company as well as that of the
Equity Shareholders and Unsecured Creditors of Perlcon Premix Private Limited, the Applicant Transferor Company
are being convened for the purpose of considering and if thought fit, approving with or without modification(s), the
proposed Scheme of Amalgamation of Perlcon Premix Private Limited with Amol Minechem Limited and their
respective shareholders and creditors (‘Scheme’ or ‘the Scheme’).

The aforesaid meetings shall be convened and held on 27th January 2021. Facility of Remote E-voting as well as
voting by ballot papers at the venue of the meeting is provided for the Equity Shareholders of Amol Minechem
Limited. Whereas for all other meetings, voting shall be carried out through ballot papers at the time of the
respective meeting and respective venues.

Copy of the Scheme of Amalgamation which is approved unanimously by the Board of Directors of the respective
companies is enclosed herewith held on 20th March, 2020 is enclosed herewith as Annexure |. Valuation report
by Mr. Krunal Sheth, Registered Valuer, is annexed herewith as Annexure Il. Further, the report of the Directors
explaining effect of Scheme on Shareholders, key managerial personnel, promoters and non-promoter shareholders
is enclosed herewith as Annexure lll.

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:
Amol Minechem Limited (‘AML’ or ‘the Applicant Company’ or ‘the Transferee Company’ or ‘the Company’):

a) The Transferee Company is a Public Limited Company incorporated on 2nd July, 1979 under the provisions
of the Companies Act 1956, with the Registrar of Companies, Gujarat in the name and style of “Amol Dicalite
Limited”. Subsequently, the Transferee company changed its name from “Amol Dicalite Limited” to “Amol
Minchem Limited” vide the certificate dated 15th July, 2019. The Corporate Identification Number of the
Transferee Company is L14100GJ1979PLC003439. The Equity Shares of the Transferee Company were
originally listed on Ahmedabad Stock Exchange Limited (ASE), w.e.f July 2, 1981. The Equity Shares of the
Company got listed on Calcutta Stock Exchange Limited (“CSE”) w.e.f October 28, 2015.

b) The Transferee Company had received letter dated 11th January, 2017 from the Ahmedabad Stock Exchange
intimating that it was undergoing its exit policy and had instructed the Company for not making any
compliances related to the Stock Exchange with them. Hence during period from October, 2015 to December,
2016, the Company was submitting listing compliances to ASE and CSE. ASE was derecognized w.e.f. 2nd
April, 2018 vide SEBI's EXIT Order No. WTM/MPV/MRD/160/2018 dated 2nd April, 2018. Further, SEBI vide
its letter Ref No. SEBI/HO/MRDS/DSA/OW /P/18973/1 dated July 5, 2018 directed that all Exclusively
Listed Companies (“ELCs”) which got listed on CSE would be transferred to Dissemination Board of
nationwide stock exchange(s). CSE vide its letter dated August 10, 2018, informed the Company either to
opt for voluntary delisting from CSE as per the SEBI (Delisting of Equity Shares) Regulations, 2009 or may
obtain listing on any nation-wide stock exchanges.

c) As per notice published by CSE with reference No. CSE/LD/14519 dated 13/02/2019, the Transferee
company was thereafter shifted to the Dissemination Board of NSE. NSE vide its letter dated April 8, 2019
informed the Company that CSE has transferred the Company to the Dissemination Board of NSE. Further
SEBI vide its letter no. SEBI/ HO/ MRD/ DSA/OW/P/7372/1 dated March 20, 2019 has clarified that SEBI
Circular SEBI/HO/MRD/DSA/CIR/P/2016/110 dated October 10, 2016 and all circulars guidelines issued by
SEBI from time to time for all ELCs shall be applicable to companies transferred from CSE to Dissemination
Board of NSE. The Board of Directors of the Transferee Company at its meeting held on May 31, 2019, after
due consideration, formed an opinion that the Company shall provide an exit opportunity to all Public
Shareholders by way of buy-back of the Equity Shares by the Company from its existing public shareholders
to comply with the SEBI Circular.

d) Following the requisite procedure, the Board of Directors had sought approval of the shareholders of the
Company for Buy-back, by a special resolution, through notice of postal ballot dated May 31, 2019 (“Postal
Ballot Notice”), the results of which were announced on July 8, 2019. The shareholders of the Company have
approved the Buy-back by special resolution through postal ballot process. This Buy-back was pursuant to
Article 14 of the Articles of Association of the Company, Sections 68, 69, 70 and other applicable provisions,
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)

if any, of the Act and Rule 17 of Companies (Share Capital and Debentures) Rules, 2014 and in accordance
with the provisions of Section 110 of the Act and Rule 22 of the Management Rules, the results of which
were announced on July 8, 2019.

The Buyback offer was to buy back upto 1,80,000 (One Lakh Eighty Thousand) Equity Shares (representing
25% of total number of Equity Shares of the Company) of face value of Rs.10/- (Rupees Ten) each at a price
of Rs. 475/- (Rupees Four Hundred Seventy-Five) per Equity Share with the total aggregate amount to be
utilized not to exceed Rs. 8,55,00,000/- (Rupees Eight Crores Fifty-Five Lakhs), which is within the limit
prescribed under Section 68 (2)(c), that is 25% of the Company's total paid-up share capital and free
reserves (including securities premium account) as per latest standalone and consolidated financial statement
of the Company for the financial year ended on March 31, 2019. The Company had bought back 42,348
Equity shares from the shareholders who had tendered their shares during 24.07.2019 to 23.08.2019 i.e.
Buyback Offer Period. Accordingly, the post buyback, paid up share capital of the Company is Rs. 67,
76,520. (i.e. 6, 77,652 Equity shares of Rs. 10 each.)

After the completion of the aforesaid Buyback by the Transferee Company, the Promoter of the Company,
Mr. Shreyas Sheth has made an EXIT OFFER for acquisition of upto 67,636 fully paid Equity Shares from
Public Shareholders at a price of Rs. 475/- per share. The EXIT OFFER commenced from 6th September,
2019 and closed on 5th September, 2020. Under the said proposal, the said promoter has acquired 10,866
Equity Shares tendered by Public Shareholders upto 5th September, 2020 i.e. the last day of the EXIT
OFFER PERIOD. However, the same shall not have any effect on the existing Share Capital of the Company.

The Permanent Account Number of the Transferee Company is AABCA2807K.

The current Registered Office of the Transferee Company is situated at 401, "Akshay", 53, Shrimali Society,
Navrangpura Ahmedabad — 380 009, Gujarat. The e-mail address of the Transferee Company is
info@amolminechem.com.

The Transferee Company changed its name from “Amol Dicalite Limited” to “Amol Minchem Limited” vide
the certificate dated 15th July, 2019. There are no other changes in name of the company or registered office
during past five years.

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on 31st March,
2020 was as under:

Authorised Share Capital Amount in Rs.
20,00,000, Equity shares of Rs. 10/- each 2,00,00,000
Total 2,00,00,000
Issued, Subscribed & Paid Up Share Capital Amount in Rs.
6,77,652, Equity shares of Rs. 10/- each 67,76,520
Total 67,76,520

Subsequent to the above date and till the date of filing the Scheme, there has been no change in the issued,
subscribed and paid up capital of the Transferee Company.

The objects for which the Transferee Company has been established are set out in its Memorandum of
Association given as under:

[A] MAIN OBJECTS:

1.  To manufacture, synthesize, produce, prepare, extract, process and finish, manipulate, improve,
treat, preserve, reduce, render merchantable, import, export, buy, sell, install, estimate, transport,
refine, store and generally carryon the business or deal, act as commission agents or traffic
in Filter Aids of all types, Filter products and other expanded products from Perlite, Diatomite
or other materials.

2. To manufacture, synthesize, produce, prepare, extract, process and finish, manipulate, improve,
treat, preserve, reduce, render merchantable, import, export, buy, sell, install, estimate, transport,
refine, store and generally carry on the business or deal, act as commission agents or traffic
in inorganic and organic heavy chemicals, Fine chemicals, Photographic chemicals, Inorganic
Organic and Mixed, Fertilisers, Synthetic resins and Plastics Paints, Varnishes, Enamels,
Synthetic rubbers. Man-made fibres including regenerated cellulose-rayon, nylon and the like
Coke oven bye-products, Coal tar distillation products like naphthalene, anthracene etc. Explosives
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including Gun Powder and Safety fuses, Insecticides, Fungicides, Weedicides and like. Sizing
materials including Starches and its bye-products, Textile auxiliaries and other Chemicals including
their derivatives, product, by-product and compounds of any nature and kind whatsoever.

3.  To carry on the business manufacturers, synthesize, produce, prepare, extract, process and
finish, manipulate, improve, treat, preserve, reduce, render merchantable, import, expert, buy,
sell, install, estimate, transport, store, refine, exploit and generally carry on the business or
deal, act as commission agents or traffic in Dye-stuffs, Drugs and Pharmaceuticals, Alcohol,
Enzymes, other products of Fermentation Industries, Milk foods, Malted foods Canned fruits,
Fruit products, and foods, Flour, Dextrose, Glucose, Fructose, Sucrose, Sugar, Sorbital, Processed
foods of any nature and kind whatsoever, vegetable oil and Vanaspathi, Glue, Gelatin, Glycerine,
Cosmetic, Perfumeries, Toilet Preparation, Soap, Cement and Gypsum Products of any nature
and kind whatsoever.

4.  To carry on business in India or elsewhere as manufacturers, producers, processors, makers,
converters, refiners, packers, importers, exporters, traders, buyers, sellers, wholesalers, retailers,
suppliers, indenters, movers, preservers, stockist, agents, sub agents, merchants, distributors,
consignors, jobbers, brokers, concessionaires, or otherwise deal in either solely or in partnership
with others all types of construction chemicals, dry mortar mix of all types and kinds, all kinds
of adhesives including tiles adhesives, all types of plasters including light weight plasters,
insulating plasters, stucco, floor screeds, decorative ready mix plasters, concretes and such
other construction chemicals and adhesives.

5.  To manufacture, fabricate manipulate, alter, assemble, improve, prepare for market buy, sell and
otherwise deal in all kinds of tanks and vessels including LNG and CNG storage tanks, LNG
filling dispensers and associated equipments, Vaporizer and LNG and CNG Retro Fitment Kits
on transport vehicles, buses and to operate LNG and CNG filling stations or otherwise, deal in
either solely or in partnership with others.

)] The Transferee Company is engaged in production of Perlite based Products. The same are used by various
industries such as pharmaceuticals, starch, glucose, edible oil, paint, chemical, ceramics, construction,
insulation products and also used in horticulture. The company was originally promoted as a joint venture
with a foreign company viz. Grefco Inc. based at USA. However, the said foreign investor divested its holding
in favour of the domestic promoter in the financial year 2018-19. As per the Audited Financial Statements
of the Transferee Company as on 31st March 2020 the total income of the company was Rs. 37.53 crores
and the net profit was Rs. 7.65 crores. The company has Reserves of Rs. 46.06 crores. Copy of Unaudited
Financials as on 30th June, 2020 are enclosed herewith as Annexure 4.

B. Perlcon Premix Private Limited (‘PPPL’ or ‘the Transferor Company’)

a) The Transferor Company was incorporated on 11th July, 2010 under the provisions of the Companies Act,
1956 under the name and style of ‘Perlcon Premix Private Limited. The Corporate Identification Number is
U24220GJ2010PTC061519 and Permanent Account Number is AAFCP5958G.

b) The current Registered Office of the Transferor Company was situated at 302, "Akshay", 53, Shrimali
Society, Navrangpura, Ahmedabad-380 009, Gujarat. The e-mail address of the Transferor Company is
info@pericon.com.

c) There are no changes in the Name, Registered office and Object of the Transferor Company in the past 5
years.

d) The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on 31st March,
2020 was as under:

Authorised Share Capital Amount in Rs.
1,00,000 Equity Shares of Rs.100/- Each 1,00,00,000
10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each 10,00,00,000
Total 11,00,00,000
Issued, Subscribed & Paid Up Share Capital Amount in Rs.
1,00,000 Equity Shares of Rs.100/- Each 1,00,00,000
10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each 10,00,00,000
Total 11,00,00,000
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Subsequent to the above date and till the date of filing the Scheme, there has been no change in the issued,
subscribed and paid up capital of the Transferor Company.

e) The shares of the Transferor Company are not listed on any stock exchange.

f) The objects for which the Transferor Company has been established are set out in its Memorandum of
Association given as follows:

[A] MAIN OBJECTS:

1.  To carryon business in India or elsewhere as manufacturers, producers, processors, makers,
convertors, refiners, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
indenters, packers, movers, preservers, stockist, agents, subagents, merchants, distributors,
consignors, jobbers, brokers, concessionaires or otherwise deal in either solely or in partnership
with others all types of dry mortar mix like light, medium, heavy, all types of plasters like light
weight, insulating stucco, rendering, floor screeds, decorative, ready mix plasters and concrete.

Q) The Transferor Company is engaged in manufacturing and trading of all types of dry mortar mix, plasters,
ready mix plasters and concrete etc. As per the Audited Financial Statements of the Company as at 31st
March 2020, the total income of the company was Rs. 819.76 lacs. The company was a loss making
company up to financial year 2018-19 but has turned around in financial year 2019-20 and has earned net
profit of Rs. 76.72 lacs for the financial year 2019-20. It has accumulated loss of Rs. 20.59 crores. Copy
of Unaudited Financial Statements of the Transferor Company as on 30th June 2020 is annexed herewith
as Annexure 4.

4, RELATIONSHIP SUBSISTING BETWEEN THE APPLICANT TRANSFEROR COMPANY AND THE TRANSFEREE
COMPANY:

The Transferee Company and the Transferor Company belongs to same management. There are common Directors
on the Board of the Transferor Company and the Transferee Company.

The Transferee Company is engaged in production of Perlite based Products. The Transferor Company is engaged
in the business of manufacturing and trading of all types of dry mortar mix, plasters, ready mix plasters and
concrete etc.

The Scheme provides for amalgamation of the Transferor Company with the Transferee Company and their respective
shareholders and creditors.

5. RATIONALE OF THE SCHEME
The rationale for the proposed Scheme is set out below:

i Simplification of group structure by eliminating multiple companies thus enabling focus on core competencies
and unlocking of value.

ii. Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholder value.

iii. Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and
simplification of business processes, productivity improvements, improved procurement, usage of common
resource pool like human resource, administration, finance, accounts, legal, technology and other related
functions, leading to elimination of duplication and rationalization of administrative expenses.

iv. Healthier and larger balance sheet of both entities is expected to improve the credit profile, thereby enhancing
the competitive positioning.

V. The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core
competencies, in the long term, through cost savings and benefit of economies of scale. It would result in
greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the
competitive position of the combined entity.

6. SALIENT FEATURES OF THE SCHEME:
Salient features of the scheme are set out as below:
3. DEFINITIONS

3.1 “Act” or “the Act” means the Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and includes any alterations, modifications, amendments made thereto
and/or any re-enactment thereof;
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3.4 “Appointed Date” means 1st April, 2019, or such other date as may be directed by the NCLT and is the
date with effect from which the Scheme shall upon sanction by the NCLT, be deemed to be operative;

3.6 “Effective Date” means the date on which the certified copies of the Order of National Company Law
Tribunal, Ahmedabad Bench under Section 230 to 232 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme are filed with the Registrar of Companies, Gujarat at Ahmedabad.

3.7 “NCLT” or “National Company Law Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench or such other forum or authority as may be vested with any of the power to approve the Scheme
under the Act;

3.8 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation, with or without
any modification approved or imposed or directed by the Tribunal;

3.10 “Undertaking” means and includes the whole undertaking and entire business of the Transferor Company
as a going concern, including, without limitation:

(@)  all the movable and immovable properties, tangible or intangible, including all computers and accessories,
software, applications and related data, equity shares, preference shares and other securities of
associate/ subsidiary/ joint venture companies, plant and machinery, equipment, furniture, fixtures,
vehicles, stocks and inventory including, cables, leasehold assets and other properties, real, corporeal
and incorporeal, in possession or reversion, present and contingent assets (whether tangible or
intangible) of whatsoever nature, inverters, electrical fittings, submersible pumps, electrical erections,
earthing and lighting systems, cash in hand, amounts lying in the banks, investments, escrow
accounts, claims, powers, authorities, allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, advantages, freehold/
leasehold rights, brands, sub-letting tenancy rights, leave and license permissions, goodwill, other
intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any
nature whatsoever including know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other quota rights, right to use
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication
facilities, connections, installations and equipment, electricity and electronic and all other services of
every kind, nature and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arrangements, deposits, advances, recoverable and receivables, whether
from government, semi-government, local authorities or any other Person including customers, contractors
or other counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges and approvals of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession or control of or vested
in or granted in favour of or enjoyed by the Transferor Company;

(b)  all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest
monies and/ or security deposits, payment against warrants, if any, or other entitlements of the
Transferor Company;

(c) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertaking, memoranda of agreements, memoranda of
agreed points, bids, tenders, tariff orders, expression of interest, letter of intent, hire purchase
agreements, lease/ licence agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with
the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, insurance covers and claims and clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims and
benefits thereunder;

(d) investments in shares, debentures and other securities held by the Transferor Company;

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the Transferor Company;
and

( all books, records, files, papers, engineering and process information, records of standard operating
procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records whether in physical or
electronic form, in connection with or relating to the business of the Transferor Company.
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(@) all the employees, who are on the payrolls of the Transferor Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees, engaged by the Transferor Company,
at its respective offices, branches or otherwise, and any other employees/personnel and contract
labourers and interns/trainees hired by the Transferor Company.

TRANSFER AND VESTING OF THE UNDERTAKING

Upon the coming into effect of the Scheme with effect from the Appointed Date, the Undertaking of the Transferor
Company shall, pursuant to the sanction of the Scheme by the NCLT and pursuant to the provisions of Section
230 — 232 of the Companies Act, 2013, and all other provisions of applicable law, if any as applicable, will be and
shall stand transferred to and vested in and/or be deemed to have been transferred to and vested in the Transferee
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of the Scheme and with effect
from the Appointed Date:-

a)

All the estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title,
interest and authorities including accretions and appurtenances, whether or not provided and/or recorded in the
books of accounts of the Transferor Company, comprised in the Undertaking of whatsoever nature and where-so-
ever situate shall, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, will be and shall stand transferred to and vested in the
Transferee Company and/or be deemed to be transferred to and vested in the Transferee Company as a part of
the transfer of the Undertaking as a going concern so as to become, as and from the Appointed Date, the estate,
assets (including intangible assets), properties, investments of all kinds, rights, claims, title, interest and
authorities including accretions and appurtenances of the Transferee Company.

Such of the assets and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery or possession, or by endorsement and/or delivery
shall, without any cost or charge and without any notice or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested in the Transferee Company and/or be deemed to stand
transferred to the Transferee Company as a part of the transfer of the Undertaking as a going concern so
as to become from the Appointed date the assets and properties of the Transferee Company. The vesting
pursuant to this sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred accordingly.

All other movable properties of the Transferor Company, including investments of all kinds, sundry debtors,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value to
be received, bank balances, deposits with any Government, quasi government, local or other authority or
body or with any company or other person, shall without any further act, instrument or deed, cost or charge,
be and shall stand transferred to and vested in the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of the Undertaking as a going concern, so as to become
from the Appointed Date, the assets and properties of the Transferee Company.

The Transferee Company may, if it so deems appropriate, give notice in such form as it deems fit and proper,
to each such debtor or obligor, that pursuant to the sanction of this Scheme by the NCLT, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good or held on account of the
Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realize all such debts (including the debts payable by such debtor or obligor to the
Transferor Company) stands transferred and assigned to the Transferee Company and that appropriate
entries should be passed in the books of accounts of the relevant debtors or obligors to record such change.
It is hereby clarified that investments, if any, made by the Transferor Company and all the rights, title and
interest of the Transferor Company in any licensed properties or leasehold properties shall, pursuant to the
Act and the provisions of this Scheme, without any further act or deed, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Company.

All immovable properties, if any of the Transferor Company, including land together with the buildings and
structures standing thereon and rights and interests in immovable properties of the Transferor Company,
whether freehold or leasehold or licensed or otherwise and all documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in and transferred to and/or be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done or being required
to be done by the Transferor Company and/or the Transferee Company. The Transferee Company shall be
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entitled to exercise all rights and privileges attached to the aforesaid immovable properties and shall be liable
to pay the ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The mutation of the ownership or title, or interest in the immovable properties shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the terms
hereof. It is however clarified that the applicable stamp duty for such transfer on amalgamation under the
order of the Hon’ble Tribunal shall be duly paid.

f) All lease license or rent agreements entered into by the Transferor Company with various landlords, owners
and lessors in connection with the use of the assets of the Transferor Company, together with security
deposits and advance/prepaid leasel/license fee, etc., shall stand automatically transferred and vested in
favour of the Transferee Company on the same terms and conditions without any further act, instrument,
deed, matter or thing being made, done or executed. The Transferee Company shall continue to pay rent
or lease or license fee as provided for in such agreements, and the Transferee Company and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions and covenants there-
under. Without limiting the generality of the foregoing, the Transferee Company shall also be entitled to
refund of security deposits paid under such agreements by the Transferor Company.

Q) All permissions, approvals, consents, subsidies, incentives, privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights, benefits and liabilities related thereto, licenses, powers
and facilities of every kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to the Transferor Company
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether on, before or after the Appointed
Date, if any, shall stand transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a part of the transfer of the Undertaking as a going concern, so as to become,
as and from the Appointed Date, the permissions, approvals, consents, subsidies, privileges, income tax
benefits and exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities related
thereto, licenses, powers and facilities of every kind, nature and description whatsoever, provisions and
benefits of all agreements, contracts and arrangements, of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions. It is further clarified that they shall be deemed
to have originally been given by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof and the obligations and duties there under, and
the rights and benefits under the same shall be available to the Transferee Company.

h) All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, its rights,
entitlements, licenses (including the licenses granted by any Governmental, statutory or regulatory bodies)
for the purpose of carrying on the business of the Transferor Company, and in relation thereto, and those
relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferor Company, or to the benefit of which, the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Company
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it is the duly constituted
attorney of that Transferor Company.

i) Without prejudice to the generality of the foregoing, all leave and license agreements/deeds, lease agreements/
deeds, bank guarantees, corporate guarantees, performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and arrangements pertaining
to the business of the Transferor Company or to the benefit of which the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any membership, deposit, advances, receivables or claims) arising or accruing
there from, shall, with effect from Appointed Date and upon this Scheme becoming effective, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits its, rights, entitlements, licenses, memberships of
the Transferee Company. Such property and rights shall stand vested in the Transferee Company and shall
be deemed to have become the property of the Transferee Company by operation of law, whether the same
is implemented by endorsement or delivery and possession or recordal in any other manner.

j) All the intellectual property rights of any nature whatsoever, including but not limited to intangible assets
appertaining to the Transferor Company, whether or not provided in books of accounts of the Transferor
Company, shall stand transferred and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the intellectual property
of the Transferee Company.
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5.3

m)

All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, goods and
services tax, service tax, excise duty, etc.) payable by or refundable to or being the entitlement of the
Transferor Company, including all or any refunds or claims shall be treated as the tax liability or refunds/
credits/claims, as the case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, tax holidays, remissions, reductions, as would have been available to the
Transferor Company, shall pursuant to this Scheme becoming effective, be available to the Transferee
Company. Benefit of tax losses including brought forward business loss, unabsorbed depreciation, etc., up
to Appointed Date, shall be available to Transferee Company with effect from Appointed Date in terms of
section 72A of Income Tax Act.

The Transferee Company shall be entitled to claim refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the Transferor Company under applicable laws, including but
not limited to sales tax, value added tax, goods and services tax, service tax, excise duty 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. For the avoidance of doubt, Input Tax Credits already availed of or utilized
by the Transferor Company and the Transferee Company in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

All statutory rights and obligations of Transferor Company would vest on/accrue to Transferee Company.
Hence, obligation of the Transferor Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT Acts or the Central Sales
Tax Act or Central and/or State Goods and Services Tax Act or any other act for the time being in force,
would be deemed to have been fulfilled if they are issued or received by Transferee Company and if any Form
relatable to the period prior to the said Effective Date is received in the name of the Transferor Company,
it would be deemed to have been received by the Transferee Company in fulfilment of its obligations.

Benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise, shall stand transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going concern, and the said corporate
approvals and compliances shall be deemed to have originally been taken and complied with by the
Transferee Company.

The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall
stand continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of the Act as applicable, or
any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

Such of the assets comprised in the Undertaking and which are acquired by the Transferor Company on
or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the assets of the
Transferee Company.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:-

a)

All the Liabilities, whether or not provided in the books of the Transferor Company, shall without any notice
or other intimation to any third party for the transfer of the same, be and stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.

All Liabilities comprised in the Undertaking, and which are incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in
and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern and the same shall be assumed by the Transferee Company and to the extent
they are outstanding on the Effective Date on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.

Any Liabilities of the Transferor Company as on the Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee Company.
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d) All loans raised and utilized, liabilities, duties and taxes and obligations incurred or undertaken by the
Transferor Company on or after the Appointed Date but prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and shall stand
transferred to and vested in and be deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

e) Loans, advances and other obligations (including any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due between the Transferor
Company and the Transferee Company shall stand discharged and come to an end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the books of accounts and
records of the Transferee Company.

CONSIDERATION

The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor
Company on the Record Date in the following Ratio (“Share Entitlement Ratio”):

(@  “107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”

(b)  “1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for every
29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

The Share Exchange Ratio has been arrived at on basis of the valuation report of Krunal Manojbhai Sheth, a
Registered Valuer.

The shares to be issued and allotted by the Transferee Company in terms of Clause 9.1 above shall be subject
to the provisions of the Memorandum and Articles of association of the Transferee Company and shall rank
paripassu in all respects with the existing shares of Transferee Company.

In respect of fractional entittement to a shareholder, the same shall be rounded off to the nearest integer

Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders
of the Transferor Company, the Shares held in the Transferor Company shall stand cancelled.

The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor
Company as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without
any further act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act
and any other applicable provisions were duly complied with.

ACCOUNTING TREATMENT

Upon the scheme becoming effective the Transferee Company shall account for the amalgamation of the Transferor
Company in the books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid down in
Appendix C of IND-AS 103 (Business Combinations of entities under common control) as under:

All the assets, and liabilities in the books of the Transferor Company shall be recorded by the Transferee Company
in its books of accounts at their respective carrying amounts as appearing in the books the Transferor Company.
No adjustment shall be made to reflect fair values, or recognize any new assets of liabilities.

The identity of the reserves of the Transferor Companies shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and manner in which they appear in the financial
statements of the Transferor Company, prior to this Scheme being made effective.

In case of any differences in accounting policy between Transferor Company and Transferee Company the accounting
policies followed by Transferee will prevail and difference till the Appointed Date shall be adjusted in Capital
Reserves of Transferee Company, to ensure that the financial statements of Transferee Company reflect the
financial position on the basis of consistent accounting policy

The carrying amount of investments in the equity shares of the Transferor Company to the extent held by the
Transferee Company (if any), shall stand cancelled.

Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between
the Transferor Company and Transferee Company as appearing in their books of accounts, if any, shall stand
cancelled.
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10.6

10.7

10.8

10.9

1.

12.

12.1

12.2

12.3

12.4

12.5

7.2

Comparative financial information in the financial statements of the transferee Company shall be restated for the
accountingimpactofmerger, as stated above, asif the merger had occurred from the beginning of the comparative period.

The balance of the retained earnings appearing in the financial statements of the Transferor Company will be
aggregated with the corresponding balance appearing in the financial statements of the Transferee Company.

The surplus/ deficit, if any, of the net value of assets, liabilities and reserves of the Transferor Company acquired
and recorded by the Transferee Company in terms of Clause 10.1 over the sum of (a) the face value of the new
shares issued and allotted pursuant to Clause 9; and (b) the value of investments cancelled if any pursuant to
Clause 10.4 shall be adjusted in "Capital Reserve Account” in the financial statements of the Transferee Company.

Without prejudice to what is stated in clause 10.1 to 10.8 above, any issue, which may arise in respect of
accounting treatment to be given to the balances, assets, liabilities, reserves, capital, goodwill etc. in the books
of account of Transferor and Transferee Company as the case may be, the Board of Directors of the respective
Companies in consultation with the auditors of the respective Companies shall resolve the said issue/s considering
the provisions of the Act and applicable Accounting Standards.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of the Scheme, the Transferor Company shall, without any further act, instrument or
deed, stand dissolved without following the process of Winding up.

CONSOLIDATION AND OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM OF
ASSOCIATION

As an integral part of the Scheme, upon this Scheme becoming effective and with effect from Appointed Date, the
authorised share capital of the Transferor Company amounting to Rs. 11, 00, 00,000/- or the amount as on the Effective
Date shall, without any further act, instrument or deed or payment of filing fees payable to the Registrar of Companies
or stamp duty, stand transferred to and be merged with the authorised share capital of the Transferee Company.

Clause V of the Memorandum of Association of the Transferee Company shall, without any further act, instrument
or deed, stand altered, modified and amended pursuant to Sections 13, 61 and 62 of the Act and other applicable
provisions of the Act, as the case may be and be replaced accordingly.

It is further clarified that under the accepted principle of single window clearance, the approval of the members of
the Transferee Company to the Scheme shall be deemed to be their consent/approval for the proposed amendment
of the Capital clause of the Memorandum of Association of the Transferee Company, under the provisions of Section
13, 61 and 62 of the Act and other applicable provisions of the Act. The Transferee Company shall not be required
to pass separate resolutions or undertake any further procedure as required under the Act, nor any additional fees
or stamp duty, shall be payable by the Transferee Company.

Consequent to the clubbing of the Authorised Share Capital of the Transferor Company with the Transferee
Company, the Authorized Share Capital of the Transferee Company shall be increased to Rs. 13,00,00,000/-

The following clause V in the Memorandum of Association of the Transferee Company shall stand amended to be
read as under:

Clause V of Memorandum of Association

“The authorized share capital of the company is Rs.13,00,00,000/- (Rupees Thirteen Crores Only) divided into
30,00,000 (Thirty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each and 10,00,000 (Ten Lakh) 4% Redeemable
Non-Cumulative Preference Share of Rs.100/- each.”

PRE AND POST ARRANGEMENT CAPITAL STRUCTURE

The pre arrangement capital structure of the Transferee Company and Transferor Company as on 31st March, 2020
is given above in point 3. A. (j) and 3.B. (d).

The post arrangement capital structure of the Transferee Company is as follows:

Authorised Share Capital Amount in Rs.
30,00,000 Equity shares of Rs. 10/- each 30,000,000
10,00,000 4% Redeemable Non-

Cumulative Preference Share of Rs.100/- each 10,00,00,000
Total 13,00,00,000
Issued, Subscribed & Paid Up Share Capital Amount in Rs.
8,19,135 Equity shares of Rs. 10/- each fully paid 8,191,350
Total 8,191,350
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There will not be any post arrangement capital structure of the Transferor Company as the company will get
dissolved without following the process of Winding up.

CONSIDERATION

The Valuation Report dated 4th March, 2020, provided by Krunal Sheth, Registered Valuer, attached herewith as
Annexure Il. Valuation of the Transferor and Transferee Company are done on going concern basis wherein Income
approach of valuation is considered more important. Discounted cash flow valuation is used for valuation of equity
shares of Transferor and Transferee Company and for Preference shares issued by Transferor Company, income
approach is considered. The Board of Directors of the Transferee Company and the Transferor Company have
determined the share entitlement ratio at its meeting held on 20th March 2020 as follows:

(@  “107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”

(b)  “1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for every
29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

The Directors holding the shares in the Transferee Company may be deemed to be concerned / interested in the
proposed scheme to the extent of the shares that may be held by them or the companies in which they are
Directors. Further, none of the Directors, Key Managerial Personnel (‘KMP’) and Relatives of the Directors of the
Transferee Company have any material interest in the scheme except as shareholders. It is further clarified that
their interest shall not be treated preferentially or in any way different than the other shareholders.

None of the directors have given any loans to either of the companies.

GENERAL

The Transferee Company and the Transferor Company have made joint application before the Tribunal on 14.10.2020,
for the sanction of the Scheme under Sections 230 to Section 232 of the Companies Act, 2013.

In relation to the meetings of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the respective
Applicant Companies, whose names are appearing in the records of the Company shall be eligible to attend and
vote at the respective meetings.

The details of promotors, directors shareholding and the shareholding pattern of the Applicant Companies is as
follows:

i) The shareholding pattern of the Transferee Company as on 30th November, 2020 is as follows:
Sr. | Name of Shareholder No. of equity shares Percentage of
No. held of Rs. 10/- each Shareholding
1. Promoters (A)
(i) Promoters Individual 463980 68.48
(i) Bodies Corporate (Promoters) 9700 1.43
(iii) Foreign Promoter 9550 1.40
Total (A) 4383230 71.31
2, Public Shareholders (B)
(i) Financial Institutions / Banks 400 0.05
(i) Central Government/ State Government(s)/
President of India 0 0
(iii) Individuals 168574 24.88
(iv) IEPF 9881 1.46
(v) Hindu undivided Family 2295 0.34
(vi) NRI on non repartriation basis 686 0.10
(vi) Bodies Corporate 12586 1.86
Total(B) 194422 28.69
Total (A+B) 677652 100
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Names and addresses of the Directors and Promoters of the Transferee Company are as under:

Sr. Name of Director | Address No. of shares Category

No. | and Promoters held

1. Shreyas Sheth 4, Ruchir-1l Bungalows, 247941 | Managing Director
Opp. Nehru Foundation and Promoter
Judges Bungalows Road,
Vastrapur, Ahmedabad-380054

2. Priti Sheth 4, RUCHIR - 2, Opp. Nehru 42032 Director and
Foundation, Judges Bunglow Road, Promoter
Bodakdev, Ahmedabad-380054.

i) The shareholding pattern of the Equity Shareholders of the Transferor Company as on 8th October,

Names and addresses of the Directors and Promoters of the Transferor Company are as under:

2020 is as follows:

Sr. Name of Shareholders No. of Shares Amt paid up
No. Per Shares (Rs.)
1 Shreyas C. Sheth 20000 100
2 Pratik Shreyas Sheth 20000 100
3 Priti Shreyas Sheth 20000 100
4 Shreyas C. Sheth HUF 20000 100
5 Rutika Shreyas Sheth 10000 100
6 Horst Wustinger 10000 100

TOTAL 100000 100

The shareholding pattern of the Preference Sharehold

October, 2020 is as follows:

ers of the Transferor Company as on 8th

Sr. Name of Shareholders No. of Shares Amt paid up
No. Per Shares (Rs.)
1 Shreyas C. Sheth (HUF) 222200 100
2 Shreyas C. Sheth 222250 100
3 Pratik Shreyas Sheth 222250 100
4 Priti Shreyas Sheth 222200 100
5 Rutika Shreyas Sheth 111100 100

TOTAL 1000000 100

Sr. [ Name of Director | Address No. of Equity | No. of Category
No.| shares held Preference
shares held

1. Shreyas Sheth 4, Ruchir-Il Bungalows, 20,000 2,22,250 Director and
Opp. Nehru Foundation Promoter
Judges Bungalows Road,
Vastrapur, Ahmedabad-380054

2. Priti Sheth 4, RUCHIR - 2, 20,000 2,22,200 Director and
Opp. Nehru Foundation, Promoter
Judges Bunglow Road,,
Bodakdev Ahmedabad 380054

3. Pratik Sheth 4, Ruchir - 2, 20,000 2,22,250 Director and
Opp. Nehru Foundation. Promoter
Judges Bunglow Road,
Bodakdev, Ahmedabad 380054
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1.

The amount of the Secured Debt in case of Amol Minechem Limited, as on 30th June, 2020 is Rs.1, 32, 10,442/
- (Rupees One Crore Thirty-Two Lakh Ten Thousand Four Hundred Forty-Two Only).

There are no Secured Creditors of the Perlcon Premix Private Limited, the Applicant Transferor Company.

The amount of the Unsecured Debt in case of Amol Minechem Limited the Applicant Transferee Company as on
30th June, 2020 is Rs.2,14,69,463/- (Rupees Two Crore Fourteen Lakh Sixty-Nine Thousand Four Hundred Sixty-
Three Only).

The amount of the Unsecured Debt in case of Perlcon Premix Private Limited, the Applicant Transferor Company
as on 30th June, 2020 is Rs.15, 30, 07,386/- (Rupees Fifteen Crore Thirty Lakh Seven Thousand Three Hundred
Eighty-Six only).

Except to the extent of the shares held by the Directors and KMP as stated above, none of the Directors and
KMP of the respective Applicant Companies or their respective relatives is in any way connected or interested in
this Scheme.

There are no winding up proceedings and/or proceedings under the Insolvency and Bankruptcy Code pending
against any of the Applicant Companies as of date.

No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the
Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of the Applicant Companies.

The Transferee Company and the Transferor Company are required to seek approvals/ sanctions/ no-objections
from certain regulatory and governmental authorities for the Scheme such as the Registrar of Companies, Regional
Director, Official Liquidator and Income-tax and will obtain the same at the relevant time.

The Applicant Companies do not have any depositors, debenture holders, deposit trustee and debenture trustee.
The Scheme will not have any impact on the employees of the Applicant Companies. The Scheme will not have
any impact on the creditors of the Applicant companies.

Inspection of the following documents specified under Rule 6(3)(ix) of the Companies (Compromises, Arrangements
and Arrangements) Rules, 2016 may be carried out by the Equity Shareholders, Secured Creditor and Unsecured
Creditors of the Transferee Company at the Registered Office of the Transferee Company and Equity shareholders
and Unsecured Creditors of the Transferor Company at the Registered Office of the Transferor Company on any
working days prior to the date of the meeting between 10.00 a.m. to 2.00 p.m. respectively.

(@  Copy of the Order dated 2nd December 2020 of the Tribunal passed in C.A. (CAA) No. 71 of 2020 directing
the convening of the meeting of the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferee Company and Equity Shareholders and Unsecured Creditors the Transferor Company;

b)  Memorandum and Articles of Association of the Transferee Company and the Transferor Company;

(¢
~

Copy of Scheme of Amalgamation
Valuation report dated 04/03/2020 from Mr. Krunal Sheth, Registered Valuer.

o
~

e) Audited Financial Statements of the Applicant Companies for last three financial years ended March 31,
2020, March 31, 2019 and March 31, 2018;

( Unaudited Financial Statements of the Applicant Companies as on 30th June 2020.
()  Statutory Auditor’s Certificate certifying the accounting treatment;

(h)  Copies of the resolution passed by the Board of Directors of the Transferee Company and Transferor
Company approving the Scheme.

(i) Copy of Form No. GNL-1 filed by the Applicant Companies with the concerned Registrar of Companies along
with challan evidencing filing of the Scheme with the concerned Registrar of Companies.

Considering the rationale and benefits, the Applicant Companies recommend the Scheme for approval its Equity
Shareholders and Creditors as it is in the best interest of the Company and its stakeholders.

Date : 15/12/2020 Sd/-

Munir Shah
Chairman Appointed for the meetings
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Annexure -1
SCHEME OF AMALGAMATION
OF

PERLCON PREMIX PRIVATE LIMITED
(TRANSFEROR COMPANY)

WITH

AMOL MINECHEM LIMITED (TRANSFEREE COMPANY)
(Formerly known as Amol Dicalite Limited)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme is presented pursuant to the provisions of Section 230 to 232 and other relevant provisions of the Companies
Act, 2013, as may be applicable, and also read with Section 2(1B) and other relevant provisions of the Income Tax Act
1961 (IT Act), as applicable for the amalgamation of the Transferor Company into and with the Transferee Company, on
a going concern basis.

1. DESCRIPTION OF COMPANIES AND BACKGROUND

A.

Perlcon Premix Private Limited is a Private Limited Company incorporated on 11th July, 2010 under the
provisions of the Companies Act, 1956, with the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.
The Corporate Identification Number of the Company is U24220GJ2010PTC061519. The Company has its
registered office at 302, "Akshay", 53, Shrimali Society, Navrangpura, Ahmedabad-380 009 in the state of
Guijarat. The company is engaged in manufacturing and trading of all types of dry mortar mix, plasters, ready
mix plasters and concrete etc.

Amol Minechem Limited is a Public Limited Company incorporated on 2nd July, 1979 under the provisions
of the Companies Act 1956, with the Registrar of Companies, Gujarat in the name and style of “Amol Dicalite
Limited”. Subsequently, the company changed its name from “Amol Dicalite Limited” to “Amol Minchem
Limited” as approved by Registrar of Companies, Ahmedabad dated 15th July, 2019. The Corporate Identification
Number of the Company is L14100GJ1979PLC003439. The Company has its registered office at 401,
"Akshay", 53, Shrimali Society, Navrangpura Ahmedabad — 380 009 in the state of Gujarat. The Company
is engaged in production of Perlite based Products. The Equity Shares of the Company were originally listed
on Ahmedabad Stock Exchange Limited (ASE), w.e.f July 2, 1981. The Equity Shares of the Company got
listed on Calcutta Stock Exchange Limited (“CSE”) w.e.f October 28, 2015. However, the shares of the
company have been delisted since 2018.

2, RATIONALE FOR THE SCHEME OF AMALGAMATION:
The rationale for the proposed Scheme is set out below:

(i)

(if)

(iii)

Simplification of group structure by eliminating multiple companies thus enabling focus on core competencies
and unlocking of value.

Greater efficiency in cash management of the amalgamated entity, and unfettered access to cash flow
generated by the combined business which can be deployed more efficiently to fund organic and inorganic
growth opportunities, to maximize shareholder value.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and
simplification of business processes, productivity improvements, improved procurement, usage of common
resource pool like human resource, administration, finance, accounts, legal, technology and other related
functions, leading to elimination of duplication and rationalization of administrative expenses.

Healthier and larger balance sheet of both entities is expected to improve the credit profile, thereby enhancing
the competitive positioning.

The Scheme will help amalgamated entity in sharpening its competitiveness and developing its core
competencies, in the long term, through cost savings and benefit of economies of scale. It would result in
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greater integration, greater financial strength and flexibility of the amalgamated entity which will improve the
competitive position of the combined entity.

3. DEFINITIONS

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the
following meanings:

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

“Act” or “the Act” means the Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and includes any alterations, modifications, amendments made thereto
and/or any re-enactment thereof;

“Transferor Company” means Perlcon Premix Private Limited or ‘PPPL a company incorporated under
Companies Act, 1956 having its registered office at 302, "Akshay", 53, Shrimali Society, Navrangpura,
Ahmedabad-380 009;

“Transferee Company” means Amol Minechem Limited or ‘AML’ a company incorporated under Companies
Act, 1956 having its registered office at 401, "Akshay", 53, Shrimali Society, Navrangpura Ahmedabad— 380
009;

“Appointed Date” means 1st April, 2019, or such other date as may be directed by the NCLT and is the
date with effect from which the Scheme shall upon sanction by the NCLT, be deemed to be operative;

“Board of Directors” or “Board” in relation to each of the Companies, as the case may be, means the
Board of Directors of such companies and shall, unless repugnant to the context, include a committee of
directors or any person authorized by the Board of Directors or such committee of Directors;

“Effective Date” means the date on which the certified copies of the Order of National Company Law
Tribunal, Ahmedabad Bench under Section 230 to 232 and other applicable provisions of the Companies Act,
2013 sanctioning the Scheme are filed with the Registrar of Companies, Gujarat at Ahmedabad,;

“NCLT” or “National Company Law Tribunal” means the National Company Law Tribunal, Ahmedabad
Bench or such other forum or authority as may be vested with any of the power to approve the Scheme
under the Act;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation, with or without
any modification approved or imposed or directed by the Tribunal;

Encumbrance” means:

(i) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of
trust, title retention, security interest or other encumbrance or interest of any kind securing, or
conferring any priority of payment in respect of any obligation of any Person, including any right
granted by a transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law;

(i) A contract to give or refrain from giving any of the foregoing;

(i)  Any voting agreement, interest, option, right of first offer, refusal or transfer restriction in favour of any
Person; and (iv) any adverse claim as to title, possession or use; and the term “Encumbered” shall
be construed accordingly;

“Undertaking” means and includes the whole undertaking and entire business of the Transferor Company
as a going concern, including, without limitation:

(@)  all the movable and immovable properties, tangible or intangible, including all computers and accessories,
software, applications and related data, equity shares, preference shares and other securities of
associate/ subsidiary/ joint venture companies, plant and machinery, equipment, furniture, fixtures,
vehicles, stocks and inventory including, cables, leasehold assets and other properties, real, corporeal
and incorporeal, in possession or reversion, present and contingent assets (whether tangible or
intangible) of whatsoever nature, inverters, electrical fittings, submersible pumps, electrical erections,
earthing and lighting systems, cash in hand, amounts lying in the banks, investments, escrow
accounts, claims, powers, authorities, allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits, advantages, freehold/
leasehold rights, brands, sub-letting tenancy rights, leave and license permissions, goodwill, other
intangibles, industrial and other licenses, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties and rights of any
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nature whatsoever including know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other quota rights, right to use
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication
facilities, connections, installations and equipment, electricity and electronic and all other services of
every kind, nature and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arrangements, deposits, advances, recoverable and receivables, whether
from government, semi-government, local authorities or any other Person including customers, contractors
or other counter parties, etc., all earnest monies and/ or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges and approvals of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession or control of or vested
in or granted in favour of or enjoyed by the Transferor Company;

all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest
monies and/ or security deposits, payment against warrants, if any, or other entitlements of the
Transferor Company;

all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts,
memoranda of understanding, memoranda of undertaking, memoranda of agreements, memoranda of
agreed points, bids, tenders, tariff orders, expression of interest, letter of intent, hire purchase
agreements, lease/ licence agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements with
the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, insurance covers and claims and clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims and
benefits thereunder;

investments in shares, debentures and other securities held by the Transferor Company;

all the debits, liabilities, duties and obligations including contingent liabilities of the Transferor Company;
and

all books, records, files, papers, engineering and process information, records of standard operating
procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records whether in physical or
electronic form, in connection with or relating to the business of the Transferor Company.

all the employees, who are on the payrolls of the Transferor Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees, engaged by the Transferor Company,
at its respective offices, branches or otherwise, and any other employees/personnel and contract
labourers and interns/trainees hired by the Transferor Company.

All terms and words used in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act, as applicable, the Income Tax Act and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-
enactment thereof for the time being in force.

SHARE CAPITAL

The capital structure of the Transferor Company as on 31st March 2020 is as under:

Authorised Share Capital Amount in Rs.
1,00,000 Equity Shares of Rs.100/- Each 1,00,00,000
10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each 10,00,00,000
Total 11,00,00,000
Issued, Subscribed & Paid Up Share Capital Amount in Rs.
1,00,000 Equity Shares of Rs.100/- Each 1,00,00,000
10,00,000 4% Redeemable Non-Cumulative Preference Share of Rs.100/-each 10,00,00,000
Total 11,00,00,000

There has been no change in the issued, subscribed and paid up share capital of PPPL till date.
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4.2

52

The capital structure of the Transferee Company as on 31st March, 2020 is as under:

Authorised Share Capital Amount in Rs.
20,00,000, Equity shares of Rs. 10/- each 2,00,00,000
Total 2,00,00,000
Issued, Subscribed & Paid Up Share Capital Amount in Rs.
6,77,652, Equity shares of Rs. 10/- each fully paid 67,76,520
Total 67,76, 520

There has been no change in the issued, subscribed and paid up share capital of AML till date.

TRANSFER AND VESTING OF THE UNDERTAKING

Upon the coming into effect of the Scheme with effect from the Appointed Date, the Undertaking of the Transferor
Company shall, pursuant to the sanction of the Scheme by the NCLT and pursuant to the provisions of Section
230 - 232 of the Companies Act, 2013, and all other provisions of applicable law, if any as applicable, will be and
shall stand transferred to and vested in and/or be deemed to have been transferred to and vested in the Transferee
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of the Scheme and with effect
from the Appointed Date:-

a)

All the estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title,
interest and authorities including accretions and appurtenances, whether or not provided and/or recorded in the
books of accounts of the Transferor Company, comprised in the Undertaking of whatsoever nature and where-
so-ever situate shall, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, will be and shall stand transferred to and vested in the
Transferee Company and/or be deemed to be transferred to and vested in the Transferee Company as a part of
the transfer of the Undertaking as a going concern so as to become, as and from the Appointed Date, the
estate, assets (including intangible assets), properties, investments of all kinds, rights, claims, title, interest
and authorities including accretions and appurtenances of the Transferee Company.

Such of the assets and properties of the Transferor Company as are movable in nature or incorporeal
property or are otherwise capable of transfer by delivery or possession, or by endorsement and/or delivery
shall, without any cost or charge and without any notice or other intimation to any third party for the transfer
of the same, be and stand transferred to and vested in the Transferee Company and/or be deemed to stand
transferred to the Transferee Company as a part of the transfer of the Undertaking as a going concern so
as to become from the Appointed date the assets and properties of the Transferee Company. The vesting
pursuant to this sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred accordingly.

All other movable properties of the Transferor Company, including investments of all kinds, sundry debtors,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for value to
be received, bank balances, deposits with any Government, quasi government, local or other authority or
body or with any company or other person, shall without any further act, instrument or deed, cost or charge,
be and shall stand transferred to and vested in the Transferee Company and/or deemed to have been
transferred to and vested in the Transferee Company, by way of delivery of possession of the respective
documents, as applicable, as a part of the transfer of the Undertaking as a going concern, so as to become
from the Appointed Date, the assets and properties of the Transferee Company.

The Transferee Company may, if it so deems appropriate, give notice in such form as it deems fit and proper,
to each such debtor or obligor, that pursuant to the sanction of this Scheme by the NCLT, such debt, loan,
advance, claim, bank balance, deposit or other asset be paid or made good or held on account of the
Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realize all such debts (including the debts payable by such debtor or obligor to the
Transferor Company) stands transferred and assigned to the Transferee Company and that appropriate
entries should be passed in the books of accounts of the relevant debtors or obligors to record such change.
It is hereby clarified that investments, if any, made by the Transferor Company and all the rights, title and
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interest of the Transferor Company in any licensed properties or leasehold properties shall, pursuant to the
Act and the provisions of this Scheme, without any further act or deed, be transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Company.

e) All immovable properties, if any of the Transferor Company, including land together with the buildings and
structures standing thereon and rights and interests in immovable properties of the Transferor Company,
whether freehold or leasehold or licensed or otherwise and all documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in and transferred to and/or be deemed to have been
transferred to and vested in the Transferee Company, without any further act or deed done or being required
to be done by the Transferor Company and/or the Transferee Company. The Transferee Company shall be
entitled to exercise all rights and privileges attached to the aforesaid immovable properties and shall be liable
to pay the ground rent and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The mutation of the ownership or title, or interest in the immovable properties shall, upon this
Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by the
appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the terms
hereof. It is however clarified that the applicable stamp duty for such transfer on amalgamation under the
order of the Hon’ble Tribunal shall be duly paid.

f) All lease license or rent agreements entered into by the Transferor Company with various landlords, owners
and lessors in connection with the use of the assets of the Transferor Company, together with security
deposits and advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in
favour of the Transferee Company on the same terms and conditions without any further act, instrument,
deed, matter or thing being made, done or executed. The Transferee Company shall continue to pay rent
or lease or license fee as provided for in such agreements, and the Transferee Company and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions and covenants there-
under. Without limiting the generality of the foregoing, the Transferee Company shall also be entitled to
refund of security deposits paid under such agreements by the Transferor Company.

Q) All permissions, approvals, consents, subsidies, incentives, privileges, income tax benefits and exemptions,
indirect tax benefits and exemptions, all other rights, benefits and liabilities related thereto, licenses, powers
and facilities of every kind, nature and description whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interests in connection with or relating to the Transferor Company
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights and benefits that
have accrued or which may accrue to the Transferor Company, whether on, before or after the Appointed
Date, if any, shall stand transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a part of the transfer of the Undertaking as a going concern, so as to become,
as and from the Appointed Date, the permissions, approvals, consents, subsidies, privileges, income tax
benefits and exemptions, indirect tax benefits and exemptions, all other rights, benefits and liabilities related
thereto, licenses, powers and facilities of every kind, nature and description whatsoever, provisions and
benefits of all agreements, contracts and arrangements, of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions. It is further clarified that they shall be deemed
to have originally been given by, issued to or executed in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof and the obligations and duties there under, and
the rights and benefits under the same shall be available to the Transferee Company.

h) All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, its rights,
entitlements, licenses (including the licenses granted by any Governmental, statutory or regulatory bodies)
for the purpose of carrying on the business of the Transferor Company, and in relation thereto, and those
relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferor Company, or to the benefit of which, the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Transferee Company and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Company
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it is the duly constituted
attorney of that Transferor Company.

i) Without prejudice to the generality of the foregoing, all leave and license agreements/deeds, lease agreements/
deeds, bank guarantees, corporate guarantees, performance guarantees and letters of credit, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and arrangements pertaining
to the business of the Transferor Company or to the benefit of which the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any membership, deposit, advances, receivables or claims) arising or accruing
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)

there from, shall, with effect from Appointed Date and upon this Scheme becoming effective, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits its, rights, entitiements, licenses, memberships of
the Transferee Company. Such property and rights shall stand vested in the Transferee Company and shall
be deemed to have become the property of the Transferee Company by operation of law, whether the same
is implemented by endorsement or delivery and possession or recordal in any other manner.

All the intellectual property rights of any nature whatsoever, including but not limited to intangible assets
appertaining to the Transferor Company, whether or not provided in books of accounts of the Transferor
Company, shall stand transferred and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the intellectual property
of the Transferee Company.

All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, goods and
services tax, service tax, excise duty, etc.) payable by or refundable to or being the entitlement of the
Transferor Company, including all or any refunds or claims shall be treated as the tax liability or refunds/
credits/claims, as the case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, tax holidays, remissions, reductions, as would have been available to the
Transferor Company, shall pursuant to this Scheme becoming effective, be available to the Transferee
Company. Benefit of tax losses including brought forward business loss, unabsorbed depreciation, etc., up
to Appointed Date, shall be available to Transferee Company with effect from Appointed Date in terms of
section 72A of Income Tax Act.

The Transferee Company shall be entitled to claim refunds or credits, including Input Tax Credits, with
respect to taxes paid by, for, or on behalf of, the Transferor Company under applicable laws, including but
not limited to sales tax, value added tax, goods and services tax, service tax, excise duty 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. For the avoidance of doubt, Input Tax Credits already availed of or utilized
by the Transferor Company and the Transferee Company in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

All statutory rights and obligations of Transferor Company would vest on/accrue to Transferee Company.
Hence, obligation of the Transferor Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT Acts or the Central Sales
Tax Act or Central and/or State Goods and Services Tax Act or any other act for the time being in force,
would be deemed to have been fulfilled if they are issued or received by Transferee Company and if any Form
relatable to the period prior to the said Effective Date is received in the name of the Transferor Company,
it would be deemed to have been received by the Transferee Company in fulfilment of its obligations.

Benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise, shall stand transferred to and vested in the
Transferee Company as a part of the transfer of the Undertaking as a going concern, and the said corporate
approvals and compliances shall be deemed to have originally been taken and complied with by the
Transferee Company.

The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall
stand continue to be valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of the Act as applicable, or
any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

Such of the assets comprised in the Undertaking and which are acquired by the Transferor Company on
or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking as a going concern, so as to become, as and from the Appointed Date, the assets of the
Transferee Company.

Without prejudice to the generality of Clause 5.1 above, upon the coming into effect of this Scheme and
with effect from the Appointed Date:-

a)

All the Liabilities, whether or not provided in the books of the Transferor Company, shall without any notice
or other intimation to any third party for the transfer of the same, be and stand transferred to and vested

Notice of NCLT Convene Meeting 24



6.2

6.3

in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same.

b) All Liabilities comprised in the Undertaking, and which are incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company as a part of the transfer
of the Undertaking as a going concern and the same shall be assumed by the Transferee Company and
to the extent they are outstanding on the Effective Date on the same terms and conditions as were
applicable to the Transferor Company, and the Transferee Company shall meet, discharge and satisfy the
same.

c) Any Liabilities of the Transferor Company as on the Appointed Date that are discharged by the Transferor
Company on or after the Appointed Date but prior to the Effective Date, shall be deemed to have been
discharged for and on account of the Transferee Company.

d) All loans raised and utilized, liabilities, duties and taxes and obligations incurred or undertaken by the
Transferor Company on or after the Appointed Date but prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company and shall stand
transferred to and vested in and be deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Undertaking as a going concern and the same shall be assumed
by the Transferee Company and to the extent they are outstanding on the Effective Date, the Transferee
Company shall meet, discharge and satisfy the same.

€e) Loans, advances and other obligations (including any arrangement which may give rise to a contingent
liability in whatever form), if any, due or which may at any time in future become due between the Transferor
Company and the Transferee Company shall stand discharged and come to an end and there shall be no
liability in that behalf on any party and the appropriate effect shall be given in the books of accounts and
records of the Transferee Company.

EMPLOYEES

Upon the coming into effect of this Scheme, all employees, who are on the payrolls of the Transferor Company,
employees/personnel engaged on contract basis and contract labourers and interns/trainees of the Transferor
Company who are on its payrolls shall become employees of the Transferee Company 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 Transferor Company, without any interruption of service as a result of this amalgamation and transfer. With
regard to provident fund, gratuity, leave encashment and any other special scheme or benefits created or existing
for the benefit of such employees of the Transferor Company, upon this Scheme becoming effective, the Transferee
Company shall stand substituted for the Transferor Company for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, 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 the transferred employees and the services of all the transferred employees of the
Transferor Company for such purpose shall be treated as having been continuous.

The existing provident fund, employee state insurance contribution, gratuity fund, superannuation fund, staff welfare
scheme and any other special scheme (including without limitation any employees stock option plan) or benefits
created by the Transferor Company for its employees shall be continued on the same terms and conditions or be
transferred to the existing provident fund, employee state insurance contribution, gratuity fund, superannuation fund,
staff welfare scheme, etc., being maintained by the Transferee Company or as may be created by the Transferee
Company for such purpose. Pending such transfer, the contributions required to be made in respect of such
employees shall continue to be made by the Transferee Company to the existing funds maintained by the
Transferor Company.

The Transferee Company undertakes that for the purpose of payment of any retrenchment compensation, gratuity
and other terminal benefits to the employees of the Transferor Company, the past services of such employees with
the Transferor Company shall also be taken into account and it shall pay the same accordingly, as and when such
amounts are due and payable. Upon this Scheme becoming effective, the Transferor Company will transfer/
handover to the Transferee Company, copies of employment information, including but not limited to, personnel files
(including hiring documents, existing employment contracts, and documents reflecting changes in an employee’s
position, compensation, or benefits), payroll records, medical documents (including documents relating to past or
ongoing leaves of absence, on the job injuries or illness, or fitness for work examinations), disciplinary records,
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supervisory files relating to its and all forms, notifications, orders and contribution/identity cards issued by the
concerned authorities relating to benefits transferred pursuant to this sub-clause.

The Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered into by the Transferor
Company with any of its employees prior to Appointed Date and from Appointed Date till the Effective Date.

LEGAL PROCEEDINGS

All proceedings of whatsoever nature (legal and others, including any suits, appeals, arbitrations, execution
proceedings, revisions, writ petitions, if any) by or against the Transferor Company shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer of the Undertaking or anything contained in this
Scheme but the said proceedings, shall, till the Effective Date be continued, prosecuted and enforced by or against
the Transferor Company, as if this Scheme had not been made.

Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including legal and taxation
proceedings, (including before any statutory or quasi-judicial authority or tribunal) by or against the Transferor
Company, whether pending and/or arising on or before the Effective Date shall be continued and / or enforced by
or against the Transferee Company as effectually and in the same manner and to the same extent as if the same
had been instituted and/or pending and/or arising by or against the Transferee Company.

The Transferee Company undertakes to have accepted on behalf of itself, all suits, claims, actions and legal
proceedings initiated by or against the Transferor Company transferred to its name and to have the same
continued, prosecuted and enforced by or against the Transferee Company.

8. CONDUCT OF BUSINESS

8.1

8.2

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

(@  the Transferor Company shall carry on and be deemed to have carried on all business and activities and
shall hold and stand possessed of and shall be deemed to hold and stand possessed of the entire
Undertaking for and on account of, and in trust for, the Transferee Company;

(b)  all profits and income accruing or arising to the Transferor Company, and losses and expenditure arising
or incurred by the Transferor Company for the period commencing from the Appointed Date shall, for all
purposes, be treated as and be deemed to be the profits, income, losses or expenditure, as the case may
be, of the Transferee Company;

(c) any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be deemed
to have been exercised by the Transferor Company for and on behalf of, and in trust for and as an agent
of the Transferee Company. Similarly, any of the obligations, duties and commitments that have been
undertaken or discharged by the Transferor Company shall be deemed to have been undertaken for and on
behalf of and as an agent of the Transferee Company;

(d) all taxes, where applicable, (including but not limited to advance income tax, tax deducted at source,
minimum alternate tax, wealth tax, taxes withheld/paid in a foreign country, sales tax, valued added tax,
goods and services tax, excise duty, customs duty, service tax, VAT, tax refunds) payable by or refundable
to the Transferor Company, including all or any tax refunds or tax liabilities or tax claims arising from pending
tax proceedings, under any law, on or before the Effective Date, shall be treated as or deemed to be treated
as the tax liability or tax refunds/ tax claims (whether or not recorded in the books of the Transferor
Company) as the case may be, of the Transferee Company, and any unabsorbed tax losses and depreciation,
etc., as would have been available to the Transferor Company on or before the Effective Date, shall be
available to the Transferee Company upon the Scheme coming into effect; and

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the provisions of the
Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company on or with
effect from the Appointed Date till the Effective Date. The Transferee Company accepts and adopts all acts, deeds
and things made, done and executed by the Transferor Company.

CONSIDERATION

The Transferee Company shall without any further application, act, instrument or deed, issue and allot to each
shareholder of the Transferor Company whose name is recorded in the register of members of the Transferor
Company on the Record Date in the following Ratio (“Share Entitlement Ratio”):

a) “107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred only) each
held by such shareholder in the Transferor Company.”
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b) “1 (One) fully paid Equity share of Rs.10/- (Rupees Ten only) each of the Transferee Company for every 29
(Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held by such
shareholder in the Transferor Company.”

The Share Exchange Ratio has been arrived at on basis of the valuation report of Mr. Krunal Manojbhai Sheth,
a Registered Valuer.

The shares to be issued and allotted by the Transferee Company in terms of Clause 9.1 above shall be subject
to the provisions of the Memorandum and Articles of association of the Transferee Company and shall rank
paripassu in all respects with the existing shares of Transferee Company.

In respect of fractional entittement to a shareholder, the same shall be rounded off to the nearest integer.

Upon the Scheme being effective and upon the shares of the Transferee Company being issued to the shareholders
of the Transferor Company, the Shares held in the Transferor Company shall stand cancelled.

The issue and allotment of shares by the Transferee Company to the equity shareholders of the Transferor
Company as provided in this Scheme as an integral part thereof, shall be deemed to have been carried out without
any further act or deed by Transferee Company as if the procedure laid down under Section 62(1) (c) of the Act
and any other applicable provisions were duly complied with.

ACCOUNTING TREATMENT

Upon the scheme becoming effective the Transferee Company shall account for the amalgamation of the Transferor
Company in the books of accounts in accordance with 'Pooling of Interest Method' of accounting as laid down in
Appendix C of IND-AS 103 (Business Combinations of entities under common control) as under:

All the assets, and liabilities in the books of the Transferor Company shall be recorded by the Transferee Company
in its books of accounts at their respective carrying amounts as appearing in the books the Transferor Company.
No adjustment shall be made to reflect fair values, or recognize any new assets of liabilities.

The identity of the reserves of the Transferor Companies shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and manner in which they appear in the financial
statements of the Transferor Company, prior to this Scheme being made effective.

In case of any differences in accounting policy between Transferor Company and Transferee Company the accounting
policies followed by Transferee will prevail and difference till the Appointed Date shall be adjusted in Capital
Reserves of Transferee Company, to ensure that the financial statements of Transferee Company reflect the
financial position on the basis of consistent accounting policy

The carrying amount of investments in the equity shares of the Transferor Company to the extent held by the
Transferee Company (if any), shall stand cancelled.

Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between
the Transferor Company and Transferee Company as appearing in their books of accounts, if any, shall stand
cancelled.

Comparative financial information in the financial statements of the transferee Company shall be restated for the
accounting impact of merger, as stated above, as if the merger had occurred from the beginning of the comparative
period.

The balance of the retained earnings appearing in the financial statements of the Transferor Company will be
aggregated with the corresponding balance appearing in the financial statements of the Transferee Company.

The surplus/ deficit, if any, of the net value of assets, liabilities and reserves of the Transferor Company acquired
and recorded by the Transferee Company in terms of Clause 10.1 over the sum of (a) the face value of the
new shares issued and allotted pursuant to Clause 9; and (b) the value of investments cancelled if any pursuant
to Clause 10.4 shall be adjusted in "Capital Reserve Account" in the financial statements of the Transferee
Company.

Without prejudice to what is stated in clause 10.1 to 10.8 above, any issue, which may arise in respect of
accounting treatment to be given to the balances, assets, liabilities, reserves, capital, goodwill etc. in the books
of account of Transferor and Transferee Company as the case may be, the Board of Directors of the respective
Companies in consultation with the auditors of the respective Companies shall resolve the said issue/s considering
the provisions of the Act and applicable Accounting Standards.
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DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of the Scheme, the Transferor Company shall, without any further act, instrument or
deed, stand dissolved without following the process of Winding up.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL AND AMENDMENT OF MEMORANDUM OF ASSOCIATION

As an integral part of the Scheme, upon this Scheme becoming effective and with effect from Appointed Date, the
authorised share capital of the Transferor Company amounting to Rs. 11, 00, 00,000/- or the amount as on the
Effective Date shall, without any further act, instrument or deed or payment of filing fees payable to the Registrar
of Companies or stamp duty, stand transferred to and be merged with the authorised share capital of the Transferee
Company.

Clause V of the Memorandum of Association of the Transferee Company shall, without any further act, instrument
or deed, stand altered, modified and amended pursuant to Sections 13, 61 and 62 of the Act and other applicable
provisions of the Act, as the case may be and be replaced accordingly.

It is further clarified that under the accepted principle of single window clearance, the approval of the members of
the Transferee Company to the Scheme shall be deemed to be their consent/approval for the proposed amendment
of the Capital clause of the Memorandum of Association of the Transferee Company, under the provisions of Section
13, 61 and 62 of the Act and other applicable provisions of the Act. The Transferee Company shall not be required
to pass separate resolutions or undertake any further procedure as required under the Act, nor any additional fees
or stamp duty, shall be payable by the Transferee Company.

Consequent to the clubbing of the Authorised Share Capital of the Transferor Company with the Transferee
Company, the Authorized Share Capital of the Transferee Company shall be increased to Rs. 13,00,00,000/-

The following clause V in the Memorandum of Association of the Transferee Company shall stand amended to be
read as under:

Clause V of Memorandum of Association

“The authorized share capital of the company is Rs.13,00,00,000/- (Rupees Thirteen Crores Only) divided into
30,00,000 (Thirty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each and 10,00,000 (Ten Lakh) 4% Redeemable
Non-Cumulative Preference Share of Rs.100/- each.”

CONDITIONS TO EFFECTIVENESS OF THE SCHEME

The Scheme is conditional upon and subject to:

(@)  The Transferor and Transferee Company jointly making the requisite company applications/petitions under

Sections 230 to 232 of the Act and other applicable provisions of the Act to the NCLT for seeking sanction
of this Scheme.

(b)  The approval by the requisite majority of the shareholders and creditors of the Companies, as may be
directed by the NCLT or any other competent authority, as may be applicable.

()  Such other filings, approvals and sanctions, as may be required by law from the relevant authorities in
respect of the Scheme;

(d)  The NCLT having accorded sanction to the Scheme and if any modifications have been prescribed the same
being acceptable to the Companies; and

()  Such certified/authenticated copy of the order of the NCLT sanctioning this Scheme being filed with the
Registrar of Companies, Gujarat, by the Companies.

In case any of the conditions in the Scheme are not satisfied or waived, then the Companies shall be at liberty
to withdraw the Scheme.

DIVIDEND

The Companies shall be entitled to declare and pay dividends, whether interim and/or final, to their members in
respect of the accounting period prior to the Effective Date.

The holders of the shares of the Companies shall, save as expressly provided otherwise in this Scheme, continue
to enjoy their existing rights under their respective Articles of Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member of the Companies to demand or claim any dividends which,
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subject to the provisions of the Act, as applicable, shall be entirely at the discretion of the respective Boards of
Directors of the Companies, and subject to the approval, if required, of the respective members of the Companies.

APPLICATION

The Companies shall undertake requisite procedure for filing necessary application and petition before the Ahmedabad
Bench of NCLT under Section 230 to 232 of the Act, seeking orders for dispensing with or convening, holding and/
or conducting of the meeting(s) of the classes of their respective shareholders and creditors and for sanctioning
this Scheme with such modifications, as may be approved by the NCLT.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required, under any law for such consents and approvals which the Transferee Company may require
to carry on the business of the Transferor Company.

MODIFICATIONS TO THE SCHEME
The Companies (by their respective Board of Directors) may, in their full and absolute discretion:

(@) assent to any alteration(s) or modification(s) to this Scheme which NCLT and/or any other Governmental
Authority may deem fit to approve or impose, and/or effect any other modification or amendment jointly and
mutually agreed in writing, and to do all acts, deeds and things as may be necessary, desirable or expedient
for the purposes of this Scheme;

(b)  give such directions (acting jointly) as they may consider necessary to settle any question or difficulty
arising under the Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation
hereof or in any matter whatsoever connected therewith, or to review the position relating to the satisfaction
of various conditions of this Scheme and if necessary, to any of those (to the extent permissible under law);

(¢)  modify or vary this Scheme; or

(d) if any part of this Scheme is found to be unworkable for any reasons whatsoever withdraw this Scheme prior
to the Effective Date in any manner at any time; or

(e) Determine jointly whether any asset, liability, employee, legal or other proceedings pertains to the Transferor
Company or not, on the basis of any evidence that they may deem relevant for this purpose.

THE SCHEME TO BE OPERATIVE

The Scheme shall come into operation from the Appointed Date but the same shall become effective on and from
the Effective Date.

With effect from the Effective Date, the Transferee Company shall carry on and shall be authorized to carry on
the businesses of the Transferor Company. The Transferee Company is and shall always be deemed to have been
authorized to execute any pleadings, applications, forms etc. as may be required to remove any difficulties and
carry out any formalities or compliance as are necessary for the implementation of the Scheme.

The Transferor Company and the Transferee Company shall be entitled to, amongst other, file/ or revise its income
tax returns, TDS/TCS returns, wealth tax returns, service tax returns, Goods and Service Tax returns, excise
returns, VAT returns, entry tax returns, professional tax returns or any other statutory returns, if required. The
Transferee Company shall be entitled to claim credit for advance tax paid, tax deducted at source, claim for
deduction of sum prescribed under Section 43B of the Income Tax Act on payment basis, claim for deduction of
provisions written off by Transferor Company previously disallowed in the hands of Transferor Company under the
Income Tax Act, credit of tax under Section 115JB read with Section 115 JAA of the Income Tax Act, credit of
foreign taxes paid/ withheld etc., if any, pertaining to the Transferor Company as may be required consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, even if the prescribed time
limits for filing or revising such returns have lapsed without incurring any liability on account of interest, penalty
or any other sum. The Transferee Company shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to its income or transactions entered into by it with effect from Appointed Date. The taxes
or duties paid by, for, or on behalf of, the Transferor Company relating to the period on or after Appointed Date
shall be deemed to be the taxes or duties paid by the Transferee Company and the Transferee Company shall
be entitled to claim credit or refund for such taxes or duties.

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 Transferor
Company on inter se transactions during the period between Appointed Date and the Effective Date shall be treated
as tax paid by the Transferee Company and shall be available to the Transferee Company for set-off against its
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liability under the Income Tax Act and any excess tax so paid shall be eligible for refund together with interest.
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 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 tax deposited by the Transferee Company.

17.5 Transfer and vesting of assets and liabilities of the Transferor Company (including intangible assets, whether or
not recorded in the books) as the case may be is not a sale in the course of business or otherwise.

18. COSTS
All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc.) of /payable by the Companies in relation to or in connection with the Scheme and incidental to the
completion of the Amalgamation in pursuance of the Scheme shall be borne by the Transferee Company.
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i Letter to Company
Date: 4" March, 2020

To,

The Board of Directors,

Amol Minechem Limited,

461, "Akshay", 53, Shrimali Seciety, Navrangpura
Ahmedabad-380008

Gujarat, India

Ta,

The Board of Directors,

Ferlcon Premix Private Limited

302, "Akshay', 53, Shrimali Society, Navrangpura,
Ahmedahad-330008

Gujarat, India

Sub: Our report on falrness of exchange ratio with regard to issue of shares on account of amalgamation
of Pericon Premix Private Limited with and into Amol Minechem Limited

Dear Sirs,

We have been appeinted by Board of Directors of Amo! Minechem Limited and Perlcon Premix Private
Limited for providing Opinion/Recommendation of the share exchange ratio and werking out fair value
of shares in relation to the propnsed amalgamation of Percon Premix Private Limited (herein after
referred to as ‘PRPL') with Amol Minechem Limited {herein after referred to as 'AML’ or "Company’}.
Accordingly, we have undertaken the vaiuation exercise of egquity shares issued by AML B PPPL and
preference shares issued by PPPL and to give opinlonfrecommend the fair share exchange ratle for the
proposed amalgamation of PPPL with and inte AML. 31% December 2019 (herein after referred to as
Waluation Date] has been considered as Valuation date for the nurpose of this valuation exercise and
financial position as on 31,12.2019 has heen considered, The proposcd Amaigamation is to be done
under the relevant provlsions of the Companies Act.

On the basis of our examination of relevant records provided to us during the assignment, we hereby
submlt our report along with relevant annexures. Our report summarizes resuits of working of fair prica
of shares of PPPL and AML, and recommendation for fair exchange ratio for i issue of shares of AML ta
the shareholders of PPPL upon amalgamation with and inta AML
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We wauld like to thank you for the co-aperation extended to us by you and your team in providing
varlous relevant information for the purpose of assignment.

! L BB e

Thanki ngou, /
g

e

Name h¥ Registered valuer: Krunal Manojbhai Sheth
IBEI Reg Mo 1BBY/RV/06/2019/11598

IZAl Membership Na, 127504

UDIN: 20423504 ARRAAA 2461

Place: Ahmeaedabad

Date: 4™ March, 2020
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Background Infarmstion of the asset baing valued

This valuation exercise has been done far the purpose of warking out fair exchange ratio in refation to
proposed merger befng envisaged between Amol Minechem Limited and Perlean Prermix Private Limited,

Baslec Informatton about the campanles has been listed hereunder:

{source: details received from company and wehsite of the company}

amol Minechem Limited (hereinafter referred to as “AML" or Companyl, a Non-Government
Public compary bearing registration number L14100G11979FLC0O03439, registered under the
Companies Act 1956, incorporated on 2nd July, 1978 and having its registered office at 401,
"akshay", 53, Shrimall Society, Navrangpura, 380009 Ahmedahad engaged production of Perlite
hased Praducts through our plant lorated at Kadi in Mchsana District, Gujarat

AbL also undertake cryogenic insulation jobs and have Portable Plants specizlly designed to
carry aut OMSITE jobs.

AML was established In the year 15979 10 produce, for the first time in India, Pertite Filteraids and
Perlite products. AML started cornmercial production al the Plant lacated at Kadi in Mehsana
District, Gujarat in the year 1982, its Corporate Office is at Ahmedsabad, AML makes steady
progress in developing mport substitution products in Filteraids and has successfully met the
requirements of majorlty of users. From a small beginning of 600 Metric Tons per annum,
company has now reached 9000+ Metric Tons and developed many new applications. The
company alsg undertakes cryogenic insulation jobs. it has specially designed Partable Plants to
carry aut OMSITE jobs,

AML cantinues to be the largest producer of Perlite bascd products in the country with a
sizeahle market share. It commands a strong leadership position in the product market and
brand loyalty. AWML produces high quality Perlite based products and supplies 1o domestic as
well as Irternational markets. AML has a wide range of products to cater different industries
depending upen the applicatian. In addition to being weil-known in the industry as a pioneer, its
product commands a streng brand image. AML is continuously making efforts to develop new
applications and increase the Perlite market. Value Added Products are being considered to
increase the market share.

For further infarmation, please refer to the website hitp:/fwww.amolminecham.com/
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PPPL:

(Source. details received from compaony)

# Porloon Promix Privele Umniled {herelnafter referred ta as ‘FPPPL), a limited company bearlng
registration number U24220GJ2010PTC061519, incorporated on 11™ July, 2010, registerad
under the companies act 1956 and having its registered office at 302, "Akshay”, 53, Shrimali
Socicty, Mavrangpura, Ahmedabad Gujarat 380009, Is engaged inte the business of
manufacturing and trading of all types of dry mortar mix, plasiers, recady mix plasters and
conoete etc.

¥ PPPL's products include light weight plasters, masanry mortars for bricks and hiocks, insulation
and molsture releasing plasters, decoratlve plasters, white and celour putties, tlle/stone flxing
mortars for vertical and herizontal surfaces and tile joint fillers in different colours. PPPL’s
product has extensive application in construction industry.

#  For further information, please refer to the website http:/Awwwe.peticon.comy.

#  PPPLis a going concern entity and intends to carry on the business in future as well.

Fage & of 30

Notice of NCLT Convene Meeting 36



£ 1 HLEE A a1 . H At k- [t
i) Purpose of Valuation & Appointing Authority

Purpose of this Report:
We have been infarmed by the company as undear;

¥ There is a proposal before the Board of Directors of AML and PPFL for Amafgamation of PPPL
with and into AML as per the provisions of Section 230 to 232 of the Companies Act, 2013.
Under the Scheme of Amalgamation, the sharehalders of PPPL will be issued shares of
AML{Cash equivalent, pursuant to share exchange ratle decided upon by board of the Company
and approvad by the shareholders of the Company.

#  Further, we have been informed that some of the key objective for the prepesed amalgamation
are as under:

o Teexpand the product portfolic for betier market positioning
o Toachicve ecanomies of scale

o Cambined balance sheet would improve credit rating and can bring down the cost
of barrowing

o Beiter deployment of Financial Resources

a In future, stock exchange listing can be pianned to provide liguidity to existing
sharehalders and to get more avenues for fund raising

L

Valuation date for this purpese has been considered as December 31, 2019,

The report shall be exclusively used for all purposes a5 would Se required for getting clearances
from all applicable regulatory authorities/approval for giving effoct to the Amalgamation of PPPL
with and into AML.

¥ This report sets out our recormmandation of the share exchange ratio and discusses the
methodologies and approaches considered in the computatian of share exchange ratio.

Appointing Autherity:

¥ We have been appointed by the Board of Directors of AML and PPFL to give our report oh the
share exchange ratie, that is ta say, the number of equity shares/preference shares to be
allotted by AML to the shareholders of PPPL on amalgamation of the company with and into
AL,
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V1 dentity of the Valuer & Disclosure of Valuer interest

Identity of Valuer:

# | am a Registered Valuer registered with Insclvency and Bankruptey Board of india for the asset
class of Securities or Financial Assets. My registration no. is 1BBI/RV/06/2015/11598.

¥ tam also a practicng Chartercd Accountant and @ member of The Institute of Chartered
Accauntants of India with Membership no. 127504,

Involvement of other Experts:

#  There are no other experts involved in this valuation exercise.

Disclosure of Valuer interest:

# In past, far following professional assignments for AML, | was directly or indirectly involved:

o A firm of Chartered Accountants in which | {Krunal IMiancjbhai Sheth) was a partner had
done valuatlon of equlty shares of AL {at that time name of the company was Amol Dicalite
Limited} at the behest of thelr Indian Promaters for the purpose of acquiring equity shares
from the foreign promaters,

b A firm of Chartered Accountants in which | {Krunal Manojbhal $heth) was a partner had
done valuation of equity shares of AML (gt that time name of the company was Amol Dicalite
Limlted) at the hehest of their Indian Promaters for the purpose of acqulring equity shares
from the foreign promaoters as well as some Inter se transfer amongst the Indian Promoters.

* However, we hereby confirm that there exists no Conflict of Interest with appointing authority
or any other person which would affect aur condusion on valuation.

(W} Date of Appointment, Valuation Date & Date of Report

Date of Appointmeant:
¥ Wre have been appointed vide appointrnent letters dated 12" December 2018.
Valuation Date & Date of Report:

# December 31, 2019 has been considerad as date of valuation and date of this report has been
mentioned at the end.
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(V1Y Nature & Sources of Information used ard relled upen

saurces of Information:

¥ For the purpose of assignment, we have refled broadly upon the following information made
available to us by AML and PPPL (herein after collectively referred to as ‘Companies’}:

o Memorandum and Articles of Assocdiation of the companies

o Audlied Financial Statement of AML and PPPL for the perlod for Financlal Year 2016-17,
2017-158 & 2018-19.

o Audlied Financlals for the peried 1% April 2012 1o 31™ December 2019 of AML and PPPL,
o Estimated Financials of the carmpanies for the Financial Year 2019-20.

o Financial projections of AML from FY 2020-21 to FY 2023-24.

o Financial Projections of PPPL from FY 2020-21 to FY 2024-25.

o Details about the market value of the assets wherever required.

o Other relevant details such as its history, present activities, and other relevant information as
reguired from time to time from management of the companies as well as from public
doimain.

o Other relevant information and explanations (including verbal} received from the executives
of the companics from time to time.

¥ We have alse  obtained other required  information  from  their  website
http:/fwww.amolminechem.comy for AML and inttp:/fwww. perlcon.com/ for PPPL and other
public dormaln which Includes unless otherwise mentioned various sources,
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(VilPrecedure adopied in valuation & valuation approach

7

The objective and purpose of the valuation has been stated in Section Il of this Report. The
Valuation exercise has been carried out bearing in mind the said purpose,

# The principles, concepts and methods an the basis of which determination of the business
valuation is done are briefly discussed hereunder.

# Basis of valuation vary from asset to asset and the uncertainty associated with the value
estimates is different for different assets, Valuation 15 nat an exact science. It is not an algebraic
problem which can be solved by an abstract farmula. It is guite true in all valuations, judicial or
ctherwise, there must ba roam for Inferences and indications of opinion which being more or
less conjectural, all difficult to reduce to exact reasoning or ta explain to others. Howewer, the
core principles remain the same.

¥ An important concept of valuation of Finandal Instrurments/Business [s that of the "willing buyer
and willing seller”. Fair market value can be defined as the price which would be arrived at
under the canditions chtaming as a result of negotiations between a willing and infermed buyer
and a willing and informod seller. The value at which the Business would be sold or bought
under forced clrcumstances might differ from its fair volue. As stated by Adamson in his hoak
"The valuation of Compaty shares and business”, what should be remembered by valuers is that
both the hypothetical buyer and the hypothetical seller should be wiliing, bul neither should be
anxdous. It is not sufficient ta rely only upon a buyer's maximum price, nor only upon a seller's
minimum price, The valuer must ceonsider both buyer and seller and must Endeavour to
determine whoere their ideas should meet.

% The valuation exercise has been carried out on the basis of ICA] Valuation Standards 2018 and
intornationally accepted voluation standards. Relevant key aspects of the Valuation Standards
have been highliphted hereunder,

®  Standard Approoches & Methods commonly used in valuation are as follows:

o Market Based Approach/Relative Valuation Approach:
s Compargble Company Multiple method / Guideline Public Company Method
« Comparable Transaction Multiple Method/ Guideline Transaction Methad
«  Market Price method
a Incame Based Approach:
» Discounted cash flow valuation method {(DCF)
o Cost Approach:
« Raplacement Cost Methed
» [Reproduction Cost Method
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F A per ICAN Veloation Standard-103

Market approoch 8 ¢ valugtion approach that Nses prices and other relevant information
genercted By market transactions inveiving ldentical or comparable {Le., simiior] assets,
liabitities or o group of assets and fiobilities, such os a business.

Camperable Companies Multiple Method, also known os Guldeline Publlc Company Methaod,
involves voluing an asset based an market mulliples decived from prices of morket comparables
traded an active market,

*  Also os per WS-105 - The quideline publicly troded method utilises infarmotion on publicly-
traded cormparables that are the sorme or similier te the subject asset to arrive at on indication of
varlte,

¥ Under Guideling Public Company method, valuation i done based on cerlain multiples (such as
Sales, Profits, Book Value etc) of the publicly listed companies which are in similar
businessfindustry and comparable on parameters like business model, products, sales,
geagraphy, size ete. The Guideline Peblic Company Method (GPCM) is founded on the concept
that companies within similar industries ar similar positions within their industries will have
similar valuations or characteristics upon which a valuation can be based — whether that
campany Is apublic or private, It s vital to understand the subject company’s market, product
Mnes and saveral other aspects to identify comparable public companies.

The method should be used only when the subject asset is sufficiently similar to the publichy-
traded comparable to allow for meaningful comparlsen. In our analysis, there are no
camparable publicly listed companies to AML & PPPL which can be used as a basis for valuation
of the companies and hence we have not used this method for valuation of the companies.

¥ ICA! Valuation Standord 103 - Comparable Tronsaction Muftipfe Method, afse known as
‘Guideline Transaction Methad” involves valuing on asset based on transaction multiples derived
from prices poid in transoctions of asset to be volued fmarket comparable {comparable
tronsoctions).

¥ As per iVS-105 - The comparable transactions method, aiso known as the guideline transaction
method, uthises infarmaotlon on tronsactions involving assets that are the same or similar (9 the
sisbject asset to arrive at an indication of value.

¥* Guideline Transaction Mcthod [GTM) entails wvaluation based on market multiples determined
by reviewing published data regarding actoal transactlons In cither publicly traded or closely
held companies simitar in terms of several parameters such as industry, product lines, market,
growth, margins and risk. The Guideline Transactions Method is founded on the coancept that
detalled private company financial data is unlikely to be available but transaction value does
become available, and, on such occasion, that valuation can be used as.a togl to ;:urc-wde a
valuatian for ather similar companies. =i

A main challenge in determining whether 2 transaciion can be canslderé@ .
comparable is the lack of information often present in research da hz{
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spactrum. Further each deal would be unigue and invoives many parameters applicable to the
particular company being valued and/or particular transaction. Hence unless a transaction
comparable In majority aspects to the business/company being valued and the details in relation
to the same are available, uze of this method is not advisabla.

In our anajysis, there are no comparabie transactions which can be used as a basis for valuation
of AML & PPPL and honcoe we have nol used this mathod for valuation of the companies.

# The market price of an equity share as quoted an a stock exchange |s narmally considered as the
value of the cquity shares of that company where soch quotations are arising from the shares
being regularly and freely traded in.

¥ AML is an unlisted public company & PPPL is a privately-held company. The ocquity shares are
not traded on any recognized stock exchange. Hence, the Market price methed s not
considered for valuation af the companies.

¥ As per ICA! Voluetfon standard 163 - Income opproach §s o veluation approoch thet converts
rrrindainabie or future amounts (e.g., cash flows or fncome and expenses) o o single current
fi.e.. discounted or capitolised) amount. The foir volue measurement is determined on the bosis
of the value indicated by current market cxpectations afoui those futire amounis,

¥ This approach involves discounting future amounts (cash flows/income/cost savings} to a single
present value,

#  The folfowing are some of the instonces where o valuer may apply the income approoch:
{a) where the asset does not have any market comparable or comparable transaction;
{b) where the nsset hos fewer relevant morket comparabie; or

c) where the asset is on income producing asset for which the future cosh flows ore availoble
and can reasonakly be projected

#  While arriving at falr value of shares, due consideration is also to be given to the potential
earning capacity. Hence the projected working results i.e. what the business is gapable of
garning in the near future, are considered appropriate with emphasis an the DCF methad which
ls a more scientific and an accepted method of evaluating the value of an undertaking For
vaiuation of both AML and PPPL, woe have considered DCF method.

¥ The cost approach provides an indication of value using the economilc principle that a buyer will
pay no mave for an asset than the cost to obtain an asset of equal wtillty, whether by purchase
or by construction, unless undue time, incorvenience, risk or other factors are invalved.

Cansidering the ahove aspects, we hove done valuation of AML and FPPL on the basls of Going
Concern wherein Income approach of valuatien is considered more lmpori.ant Acccrdmgly, we
have not considered Cost Appraach for valuation of AML and PRPL,
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»  Considering the nbove aspects and summarizing the matter,

oWe have used Discaunted Cash Flow Valuation under Income approach for valuation of eoufty
shares of AML and PPPL,

o For valuation of Preference Shares issued by PPPL, we have constderad incame approach,

# Aspects related to valuation of the companigs have been described in the next sectian.

Page 13 of 30

Notice of NCLT Convene Meeting 43




(VB Vaiustion Computation

Aspects related 1o valuation computation of all the companies have been discussed hereunder:

1y Arme Minechem Lirmited

o To arrive at the fair value per equity share of AML, we have used Discounted Cash Flow
Valuation (DCF) method.

»  Discourbed Cash Flow Yaluaton [DCF)

o The Discounted Free Cash Flows methoed is one of the most riporous approaches for valuation of
a business/asset/equity. In this method, the projecied free cash flows from business operations
are discounted at the weighted average cost of capital and sum of such discounted free cash
flows 1s the valuo of the business. In ¢ase of valuation of couity, projocted free cash flows to
equity are discounted at the cost of eguity to arrive at the value of equity.

o Using the Discounted Free Cash Flows method involves determining the following:
s Estimating future free cash flows,
®  The time frame of the cash flows Le. the explicit forecast Perlod,
»  pppropriate Discount rate to be applied ta cash flows

8 The continuing value i.e. the cumulative value of the free cash fiows beyond the
explicit forecast pertod which is also known as Terminal Value

= Malue of cash and cash equivalents and Surpfus Assets
¢ Free Cash Flows 1o the Firm {FCFF)

FCFF are the cash flows expected to be generated by the Company that are availeble to
providers of the Capital to the Company (Debt as well as Equity). FCFF is determined by
multiplying {1-tax rate) ta Earnings before interest and tax (EBIT) to abtain NOPAT, to which
any non cash expenses fike Depreciation and amortization are added back. The above iz
adjusted for (i} change in working capltal requirements (il} ihvestments in capital
exponditure and other assets as well as (i} change in non-current assets and liabifities. Free
<ash flows thus calculated wilf be egual to the sum of the cash fiows available to both Debt
providers and Equity Shareholders,

o Time Frame of Cash Flows

A problem faced in valuing a business is its indefinite life, espealalll;{*w'ﬁgi’&the valugtion, as
in the present case, is on a gaing concern basis, This pmhien‘;,tfbtﬂa ye tackl éq b separating
the value of the business into bwo-time periods viz. e:n:phmt E}Pﬁé' y ,quu}i glj‘u:[ st explicit
farecast period. In such a case, the value of business \zerer, e 'Flj‘ewe l|§ash flows
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generated during the cxplicit forecast period and value of free cash flows generated during
the post explicit forecast period. While projocted free cash flows of the explicit forecast
peried could be estimated on the basis of business plan, the free cash flows of the post
explicit forecast perfod could be estimated using an appropriate method. in the present
case, we have heen furnished with the prejections for a period of 5 years from FY 20139-20
to BY 2023-24, which constitutes the explicit forecast periad.

For caleulation of Termina! Value, a very common assumption is that the cash flow would
grow in perpetuity at a rate of long-term GDP growth of the country. in our opinion, long
term GDP prowth that can be considered for the present voluation is 5%. The Revenue
growth in the last projected year of 2023-24 s 12.54% and wo have assumed such growth
to come down to 5% over a period of 3 years (FY 2024-25 to FY 2026-27) after which such
cash flow wauld grow at 5% in perpetuity and hence the same can be considered for
calculation of terminal value. During this period of extensicn, we have assumed that EBITDA
margin, depreclation, tax rate and not working capital o sales ratio of FY 2023-24 would be
the same. We have further assumed that company would be making maintenance capex
equivaient to amount of depreciation for each of such extenslon year. Accordingly, we have
consicered the explicit forecast peried of FY 2019-20 to FY 2026-27.

o Appropriate Discounting Rate i.c. Weighted Average Cost of Capltai.

The weighted average cost of capltal (WACC) is the average rate that a company iz expected
‘to pay to all its capital providers {equity, preference, deht) to finance its assets. The WACC
is the pinimum return that a company muost earn on an existing asset base to satisfy its
creditors, owners, and other providers of capital. Broadly speaklng, a company’s assets are
financed by either debt or equity. WACC is the average of the costs of these sourees of
financing, each of which is weighted by its respective use in the given situation. It is
calculated by followlng formula;

WACE %) = Cost of Equity (Ke) * Weight of Equity in totol capital (We} f+) Cost
of Debi (K] * (1-tax rate) *Welght of Debt in total capitaf (Wd)

=  Cost of Equity

» The cost of equity has been determined using the Capital Assets
Pricing Model, For this purpose, the formula used is as under:

v CAPM (Ke) = Rf + f {(Rm— RP)
o Where:

CaPM (Ke) = Discount rate derived from Capital Assets Pricing Model

R¥ = Rigk free rate of return
8 = Beta facior as a measure of the systematic I'iE-'}e;fd;' N
o
i Y;:C-‘.v .-\}_’
Rm = Representative Market Return i
[
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{Rm—Rf} = Eguity Market premium (ERP}

o Capital-Asset Pricing Model (CAPM) describes the relationship between systematic risk
and expected return for assets, particularly stocks, CAPM Is widely used throughout flnance for
pricing risky securities and generating expected returns for assets given the risk of those assets
and ecost of capital, {source :Investopedia)

®* Risk Free Rate

The risk-free rate is generaily based on the returns available from long-term
Government Bonds ang securities. These returns are used since they represent
a very low default risk, are liguid (freely tradable) and include the expected
long-term inflation premium., Based on current vield of various top traded long-
term gavernment securities, risk free rate has been considered as 6.55% In the
present caze. '

= Equity Risk Premium

The Eguity Risk Premium (ERP) is the additional ameount of return over the risk-
free rate that is roquired to compensate the investor for the additional risk of
investing in the equity, | is typlcally measured by the amount by which
historical returns in the equity security markets, aver a long pericd of time, have
exceeded the returns from risk free investments. Such histarical return from
investment in the equity markets — which is the sum of raturn by way of capital
appreciztion and return by way of dividend vyield — is the market return, We
have considered market return as average of iast 15 year return from BSE
Sensex and NSE Nifty, The averago of BSE & MSE returns waorks out te 11.49%
which we have consldered as Market Return [Rm).

» Betalf) Beta

Systematic risk is measured in the CAPM by a factor known as beta, The
computation of the same has been arrived at as follows:

We have used database available an website of Mr Ashwath Damodaran who is
world renowned, work as a professor at New york University and considered to
be an authority on the subject of financial valuation. On the basis of preduct
porifollo of AML and as discussed with management, company can be classified
into Basic Chemical industry. Industry wise beta of Indilan listed companles are
available on the wehsite of Mr Damodaran. From the same we have considered
Unlevered Cash Beta of Chemical {Basic) Industry which is calculated on the
basis of beta of one hundred and twenty three listed compantes In Indla. This
Unlexrered Beta is Relevered back using the Effective tax Rate j‘fld Bé’hﬁ-ﬁqmtv
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* Based an this, the eguity risk premium adjusted for Industry Risk, werks out to
2.92%,

o Size Premium

Under the CAPM, Equity risk premium is derived based on the large cap companies, Hence it
represents risk premium for investrnent in large cap companies wherein generally risks are
comparatively lower than the small cap companies. When we are valuing a small company,
we need to factor in size premium which compensates the Investor for Investing In small cap
companies. Generally, there are no standards available in the market far the size premium.
Considering the facts of the current case we have considerad 4% size premium for AML,

o Campany Speclfie Risk Premium

Company Specific Risk Premium [CSRF} 1s the risk unigue to the company. Honce to
compensate the investor for this aspect, we have considered 4% premium towards CSRP.

o Cast of Equity

*  Summarizing the above aspects, Cost of Equity has been cansldered as 17.47%.

Rt 6.55%

Rmi 11.49%
Eqquity Risk Premium (Rm-Rf) 4.94%
Beta .55
Market Risk Premium adjusted for industry Risk 2.92%
Size Premium 4.00%
Campany Specific Risk Premium 4.00%
Ke . A o : 13 42%

Weighted Average Cost of Capital [WACC)

»  The Company has a short Term Bebt in farm of Cash Credit Facility which bas an
annual interest of 10.45%. Thus the Cost of Debt {Kd) is considered io be
10.45%.

o+ Thus, Weighted Average Cost of Capital fluctuates as the Proportion of Debt and Equity changes.
From FY 2023-24 onwards, the WACC is assumed to he stable at 17.25%.
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Cost of Equity Capital 17.47%  17.47%  17.47%  17.47%  17.47%
Cost of Debt 10.45% 10.45% 10.45% 10.45% 10.45%
Tax Rate 27.82% 27.82% AV 82% 27 B2% 27.82%
Weight of Eciulty 9787H  97.12%  97.37%  97.60%  97.81%
Welght of Debt 2.13% 2.88% 2.463% 2.40% 2.19%
WACC 12.26% 17.18% 17.21% 17.23% 17.259%

o Terminal Value

The terminal value of an ongoing business cauld hest be determined as present value of
estimated future free cash flows In order to obviate the need ta forecast the Company's
cash flows n detall for an indefinite peried. On this basis, the calculation of the terminal
value may be made by capitalizing the free cash flows of the terminal vear with
Weighted Average Cost of Capital, adjusted for the future expected grawth {“g”). In our
ppinion, fong term growth rate for AML to be taken at 5% which ean be assumed to be a
long term rate at which GDP of India would grow. FCFF at the end of explicit ferecast
pertod which is FY 2026-27 |s considered for calculation of terminal value, Other aspects
In this regard have been described above under the heading of explicit forecast period.

< Valuwation

Considering the above caloulaticn aspects, the Free Cash flow to the Firm is discounted
back at WALC and present value of Terminal Value is added to arrive at the Enterprise
Value of the company.

a Debt

Walue of Book Debts as on 31.12.2019 is to be Peducted from Enterprlse Value, The
Balance of Shart-Term Debt (i.c. Cash Credit Limlt Utilization} is 23.78 Lakhs as on
31.12.2019 and the same has been deducied from Enterprize value to arrive at the
equity value,

o Invastment in Subsidiaries

Company has made eguity investment in two foreign subsldiarles namely i) Amol
Cryagenic Insulatian (USA) Inc. and it} Amol Cryogenic Insulation Limited, UAE. We have
been informed hy the management that both subsidiaries are not having any
operations. Company has also provided 100% diminution In the value of its equity
investrnent in Amol Cryogenic Insulaticn {USA) Inc.

For the purpose of present valuation and in absence of any further infprma‘QPhﬂs well
as management view about realizahbility of such investment, gwé\h Vé" aléfo\m t
cansiderad any value for Amol Cryogenic tnsulation {USA) Inc, aﬂdf\fuﬁﬁave addgd"héi\

n_u f 'L;.I-ll'—"f !
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value s on December 31, 2019 of equity Investment in Amol Cryogenic Insulation
Lirnited, UAE to the equity value arrived with the use of DCF method.

o Other Nonh-currenf Investment

Company has made investment into eguity shares of Gujarat Synthweood Limited.
Company has impaired this investment fully. With no further information available and
in light of the lact that cormpany has impaired this investment fully, we have nat
vonsidered any value for the said investrment in the present valuation,

Company has also made Investment in certain guoted equity shares, fair value of which
as on December 31, 2019 is INR 1.42 Lakh and we have added the same to equity value
arrived with the use of DCF.

o The value of Cash & Cash Eguivalents as on 31.12.2019 is added to equity value arrived with
the use of DCF.

o Further, with a conservative approach of considering the probability of cantingent liabilities
materializing in future, we have deducted provision equivalent to 25% of contingent liability
as on 31" December 2019,

o As AML 15 an unlisted company, further discount on account of lack of marketability and
tiquidity has 1o be provided. Effect af lack of marketability or illiquidity on value can be
determined using three different approaches. The first s {o value an asset or business as if It
were a liguid investment, and then to apply an llguidity discount to that value. The second is
to adjust the discount rate used in a discounted cash flow valuation for the illiquidity of the
asset; mare illlguid assets will have higher discount rates. The third is through relative
valuation, by valuing an asset hased on how assets of similar liguidity have been priced in
transactions. In present valuation exerclse, we have considered the flrst approach. Certain
recent studies have found discounts around 15-25%.

ANML is an unlisted company and therefere considering the lack of marketablilty and ilquidity
of its shares, discount rate of 20% has been considered by us. As informed to us, promoters of
AML are currently purchaging equity shares from non-promotor category of shareholders and
this fact has boen considered while considering discount on lack of marketability and liguidity.

& Accordingly, equity vaiue of AME works out to be INR 3218.23 Lakhs (Rs. Three Thousand Two
hundred eighteen Lakh appron.] And per equity share value works out to be INR 4748.91/{Rs.
four Hundred Seveaty Four and Ninety One Poise only).

2} Perleon Premix Private Limited

o To arrive at the fair value per cquity share of PEPL, we have used Discounted Cash Flow
valuation [DCF). PPPL in last 8 years has made significant investment in technology,
manufacturing and marketing infrastructure etc. PPPL is aisa making operating profit from
last sewveral years. Management believes that PPPL has madc sign lfjcéﬁt ) \"_"_'S"}?n%ents and
efforts in creating both tanglble and Intanglble iInfrastructure wh{jﬁfjﬁ;ﬁﬁl‘d' 'ét't'l%"i%é for
the future business growth, Management plants to invest fuﬁhr?i_'%{?l. gtiﬂg{fiﬁ;rkgting

2 P A ) g i
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network and manufacturing relationships in various regions of the country so that they can
achieve higher prowth. Management believes that there is a huge and underpenatrated
market where products of the company can be sold. Considering all these aspects, in our
opinion, vaiutation of companies ltke PPPL can be best captured through DCF method
whereln major valuation is lying in futurce potential of the company. Hence for equity
valuation of PPPL we have used DCF method.

Discounted Cash Plow Vatuation [[CF)

< Management of PPPL has provided us a business plan wherein they have werked out sales
prajections and various strategles and action pian to achieve the same for the projected
petiod. Management has planned to undertake various marketing and product faunch
actlvities, to hire new marketing staff to cater to various regions of India and accardingly
sales growth has been projected which is considerably higher than past years. In our
apinion, the said safes projections are guite aggressive and as a valuer we have used a
conservative approach. far the same, we have made foliowing changes to the sales
projection and related expenses as made by the management.

o Woe have considered 70% of the sales of manufacturing product as projected by
management.

o  Management has projected quite appressive growth for trading sales as well.
Considering the fact that trading business generally has lower entry barrier, we are
not comfartable with such aggressive projections for trading sales. Hence for FY
2020-21, we have considered 50% of the trading sates as prajected hy management.
We have further reduced the same by 2.5% per annum for the entire projected
period 50 as to consider 40% of the projected sales in FY 2024-25, We have also
considered reduced gross margin on such trading sales than as considered by
inanagement,

o Management has also projected significant cost for the marketing activities. As we
have reduced the sales projectiens, we have also reduced such expenses to 70% of
the projections medc by management,

Koy aspects of DCF valuation have already been highighted ahove in valuation description of
AML and the same holds true for valuation of PPPL a5 well. Factors specific to valuation of PPPL
have been highlighted here under:

o Time Frame of Cash Flows: In case of PPPL, we have been furnished with the projections lor
a period of & years from FY 2019-20 to FY 2024-25, which constitutes the explicit forecast
period. The Revenue growth in the last projected year of 2024-25 is 22,69% and we have
assumed such growth ic come down Lo 5% over a period of 2 years {FY 2_@;5 -26 to FY 2026-
27} after which such cash fiow would grow at 5% in perpetuity an)gahenc:g;tﬁf;&ame can he
considered for calculation of terminal walue. During this per;;n:l r:u,f» 'bcte‘nsi’c:rj;‘ e have

assumed that EBITDA margin, depreciation, tax rate and nefg‘ﬁwbr’k:. kqpﬁafﬁ{eﬁ%’ of ¥
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2024-25 would be the same, We have further assumed that company would be making
maintenance Capex equivalent to amount of depreciatian for each of such extension year.

Accordingly, we have considered the explicit foracast period of FY 2015-20 ta FY 2026-27.
o Appropriate Discounting Rate i.e. Weighted Average Cost of Capltal:

We have uscd database available on website of Mr Ashwath Damodaran. On the basis of
praduct portfolio of PPPL and as discussed with management, company can be dassified
into Bullding Materiat Industry. industry wise beta of Indian listed companies are available
on tha wehsite of Mr Damodaran. From the same we have considered Unlevered Cash Beta
of Building Material industry which is calculated en the basis of beta of forty listed
companies in India. This Urlevered Beta is Relevered back using the Effactive tax Rate and
Debt-Eguity ratio of the Industry [taken fram wobsite of Mr Damodaran) as PPPL has
negative net-worth and it is assumed that PPPL will reach to industry debi-equity ratio in
long ternt. PPPL has Lang and Shart Term Debt and its effective Tax Rate is 26.00%. Basod
on above caleulation beta comes ta 0.76.

< 5ize Premium: The Size Eremium for PRPL is considered to be 6%.

o Company Specific Risk Premium: The CSRP of PPPE |5 cansldered to e 7%, Thus the Cast of
Equity (e} of PPPLis 23.31%.

Rf N 6.55%

Rrry 11.4%%
Equity Risk Premium {Rm-Rf} 4.94%
Beta 0.76
Market Risk Premium adjusted for industry Risk 3.76%
Size Premium 6.0D%
Company Specific Risk Premium 7.00%%
Ke S ©23.31%

o PPPL's weighted average cost of debt is 11.01% p.a. Hence Cosi of Debt (Kd} is considered
the same, Considering the Industry Debt-Equity Ratio as Weights the WACC of PPPL is

21.17%,

Ke 22.31%

ikd 11.01%

Tax rate 26.00%

D/E 0.1640f
Praportion of Dabt 14.05‘3&&:1{:’ :
Proportion of Equity '
WACC

Page 21 of 30

Notice of NCLT Convene Meeting 51



4]

Waluation: On discounting the FCFF of PPPL at WACC, the Enterprise Value comes to IMR
2258.36 Lakh,

The Book Value of Total Debt Outstanding as at 31" December, 2019 is deducted from this
value and arnaunt of cash and cash equivalent as an 31" Decernber, 2019 1s added.

tn the year 2017, PPPL had issued 4% Redeemahle Non-Cumulative preference shares with
orlginal tenure of 20 years which are petstanding on the date of valuation. The same would
be due for redemption in the year 2037, Face value of such preference shares is INR
1,000.00 Lakh. Further, we have been informed by the management of PPPL that, in the
proposed merger scheme, preference shareholders will be conwerted inte equity shares of
ApiL, both at falr value. For this purpose, we have to work out fair value of preference
shares of PPPL as well. The same has baeen arrived at as under:

o Preferred shares have the gualitles of a stock and 2 bond, which makes valuation a
little different than a common share.

o 50 as to arrive at the Falr Value of preference shares, the widely used method is to
discount itz future cash flow stream at the required rate of return.

o For the present exercise, it would be ratianal to assume that management of PPFL
would utillze any surplus funds availabla with it in repaymant of its debt as FPPL has
significant amount of autstanding debt. In such scenarie, cost of such debt would
act as proxy and can be considered as discountlng rate for the purpose of
preference share valuatlon,

o Further, considering net losses in past years and probable utilization of future
surplus for repayment of debt, we have assumed that PPPL would not pay any
dividend on such preference shares.

o Considering the above assumptlons, we have discounted the redemption value of
preference shares at the end of {ts tenure to the valuation date at weighted average
rost of debt. Caleulation summary is presented here under.

{Amt in Lakhs)
Pref Shares Date of |ssue 8-May-2017
Pref Shares Date of Redemption 4-May-2037
bate of Valuat|an 31-Dec-2018
Ne¢ of years to Redemption from Valuation Date 17.36
Average Cost of Debt 11.01%
Discounting Factor 0,16
Pref Shares Vafue 163, 0?

z"” b '\Eﬁiéf{g}\\
o Accordingfy, INR 163.07 Lac which is the fair value of preference a?,es ﬁf{%e&r} A ;

reduced from the enterprise vaiue to arrive at the equity value, | ":R {T) o 19!
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o Accordingly, INR 163,07 La¢ which s the fair value of preference shares has been
reduced frem the enterprise value to arrive at the equity value,

¥ Accordingly, equity volue of PPPL woarks aut to be INR 675.52 Lakh.

PPPL has no contingent Liability as on 31% December 2019 and thus requires no provision to be
made.

¥ FPPLis an unlisted company and therefore consldering the lack of marketability and [iquidity of
its shares, discount rate of 25% has been considered by us,

¥  Considering all the aspects as stated above, equity value of PPPL works cut to be INR 506.64
Lakh [Rs. Five Hundred and Six takh Approx.) and per equity share value works out to be INR
506.64/« (Rs. Five Hundred Six and Sixty Four Paise only)
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(B0 Conclusion:

#» It would be in the light of the aforeszid, and after taking into consideration the principles of
valuation as propeunded by varlous authorities, that one would have to consider the Equity
Valuation of Entities,

# In the ultimate analysis, valuation will have to be tempered by the exercise of judicious
discretion and judgment taking into account all the relevant factors. There will always be several
factors, e.g. quality and integrity of the Management, present and prospective competition,
yield on comparable securities and market sentiment ete. which are not evident from the face of
the Balance Sheets but will strongly influence the worth of a business.

# On a vonsidaration of all the above factors and Issues, in our opinlon, the proposed Exchange
Ratic is as under:

e ———nm—— = e - --m\mq_..__._ﬁ_nm_._u_.-.m_...._.-l
. H '
H . 1

Sr | Name of company Falr Value per : Proposed Exchange Ratio

No Shate ;

H
£ .
farRa= g LA D T T 12 TSI SN L Pk T, - — D T T

H

1 ¢ Amol  Minechem  Limited § INR 474,91 per | Being Amalgamated Company - Not Applleabla,

; {ARL) Equity Shara
¢
2 N
P S —_— o
2 | Eguity Shares of  Perlcon INRS06.64 | 107 fully pald equity shares of AML with face ;
! :
{ Premix Private Limited(PPPL) per Equity | value of INR 1000 each to be issued at par .

: E Share ! agalnst 100 equity shares of PPPL with face '
value of INR.100.00 each.

S b e e e b ————— e et o e e ]

3 ; frefarence Shares of Perlcon MR 16,31 per | 1 fully paid equity share of AML with face value

‘ Premlx Private Limited{PPPL} Preforance ) of INR 10.00 each to be issued st par agalnst 29

|
Share i fully paid preference shares of PPPL with face

' value of INR.100.00 each.

H

# Considering the above facts and issues, in our opinion proposed exchange ratI%S méh;ﬁb‘meﬂ\ ;
ahove is fair and reasonable. e *‘»ﬁg}‘-g
Fi : K -'lﬂ'

il . ;
fuaif B0 o P
o W
P21 kgbgnins
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Consideration for fractional entitlernent if any arising oin issuc of cguity / proference shares

pursuant to amalgamation sh?ﬂ be according to the amalgamation scheme of the company.

] et

o

Name of Regh¥erad-valuar: Krunal Manoibhal Sheth
IBBI Reg Mo: IBBI/RV/0G/2019/11598

ICal Membership Mo, 127504

UDIN: 2 0423504 ANAAARD2 BG A

Place: Ahmedabad
Date: 4" March, 2020
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Anvesare 1 - Valuation Surmmary of ARML

{Aeril Fer Dokl

30 2013-20] 2020-21 202122 f0€2-23] 2023-24 2024-25 £025-26 202627
: Profected] Projected] Profected; Profected] Projectedf  Preolected| Projected| Projocted
kovenue from Oporations A5b.24 3,548 46 ErRAL AA0H3 | 5,050,220 B SO0 B 0BT BE 68,2710k
Reverwe Growth &M% 14,045, 11,054 12.0d%, 10.54% g.h4% FRLEE
EQITDA 144,11 £¥1.35 749,02 B48.45 29037 GE4.76 | LO6R.E? 112231
ERIT(A Margin 201 pESRIE LA 18,53 % 135 17.B45 17 .63 17 452 17 By
LN 13044 Gz8.10 70L.17 o408 B4 58 53748 | 102153 107502
EBIT iarmin 298 188 1754 16,905 16.68% 16.77% 16.84% 16,87
Loss: Fax LIER 166,12 168,16 204 35 Z3L.24 250,81 254,20 209404
A TAM 5.73M 2694 %, 273U 7. A1k I7.41% 27 .41% 27 ALY
HNOPAT Liar Ah1.0d L1d.A CE¥ERES L1234 BAGBS FET R FF5AL
Adjustments;
Acld:=Ocher comprelansive come .49 - - B - u B u
Adi: Depreriatinn and Amaritsatinn a.67 42,60 40,86 48,91 47,29 &7.20 47.29 47.29
Lews ¢ QAddY: dercrease) FLcercuse in Working Copitad 191,15 {122.25) 3 ERE A1 T NS Ehx =0 | B e Y [141.64} [12b.80) {2061}
Lezs: Capex - {108,000 (L0000 150,000 {50.00) [4x.23] far.z9) 147429}
fcld: Chargs in fean=Cuirénl Assets & Liablitles 1.71 4.70 .13 .45 .94 - - -
Free Cash Flow ta Flrm 2R3.4% 27067 3E5.29 453,73 a91_ 53 53L.o3 B10 52 BO5 34
Rate
Discpunt Kate 12204 12.18% 17.21% 17.23% 17.25% 17.35% 17.25% 17.35%
Kld-vaar Convantian Pericd 0115 075 1.7% riviy 378 4.75 5.75 B.¥53
P 0.as 083 .76 055 Q.55 0.47 A0 &34
FV ol FCFF 237.9n 2AR.2T FansNels 8321 27096 Ayt 24473 A7 78
Terminal ¥ear Cash Flows and i opg Tarm
Growth Roto LRl G.5e0.23
Frosaonl Valode: ol FEETF 2454.1% IMR
F of Terminal Casiy Flows A028.17 MR
FV of Total Gaeh Flews T a132.37 INR
Al Mal Cash and Caeh Equlvalanls, a3 on
Decdimber 31 st 2008 517 IMR
Al li-Porheel Moo of brvsiomenl in Cheobed Shanes 1.42 MR
Addi- Bank Value of Inveaimant in Sohsidiany A.60 INR
Less: Total Debt 95,04 NI
Equily Yalue 405071 INR
Lesese: Digoant s Lack of Markstability £
L lasid It 2 £10.14 INR
Less: Corfingem Ligbiktiss 259 22.31 INR
et Equlty Yalue 3,318.23 MR
Number of Shares 6.78
Valug per =hare w IMR
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AN 301820 -2 02123 202221 2023-2d Heha-Dte 225-26 20ZE-27
Prafanled Prajeched Projevied Projected Projected Projocted Prajected Projoctad
Rrwertuc from O porathzns Excl Other inccnve 1443, 1k LS B 150084 £.297.00 2,023.43 353870 2,943.37 4,147 84
Grawh . Faih P 1) 56.50G% 52 55% irIin 22 Eh 104l 506
EBITRA 44,02 EY.5q 25877 A47.N5 AiLZD EBEA B 941 A8 O3 S
ERTDA Margin 3T.20% G.O1% 1E. 783 19485 AR5 25.56% 23EEH 26
Less: Dmpragition antl amoricmtlon Il.a80 JE.21 41,27 42,43 A Bz 13,30 43.30 43.39
EGBST 3r.a% R ] MRS s Gl S0, 15 E12.50 B23.00 J45.18
EDT Margin FEREY S FA1E 1A 14 415 1334 22553 =2 T, 22.32%
Int 3233 1GE.M 18165 184,50 181.56 183587 172 Ry 1az =7
Tay o Ind g43 7.85 47.23 47,95 A7 147 155 A4a7F 47.47
Tas - - - - 4.38 LIS ) LB e 19827
Trx Rare FENDFR: 26 D0g 26002 2600 26.00% pRelis 20 2E00
rCENT .07 2267 171,22 A5G.G4 51234 E59.23 RH4.50 09,47
Ayl ustrmantes
Andilt BapoaTatlen ancl Sl e 11.R1 Aaan 4132 Az43 A2 4%.33 43,39 EERT)
Lass [ |Aded): [lrazraazal £ 110 comans dn Weiking Tapilal A3 50 (3.1R) (R&. 76 17,23} {78.07) {76.75] fiedd] {21, 2uy
Lass: Thangs dn tA pec | 150, {350, [ 150 A1 - 143.39] {42, 24)
Sardr; Chango In Non-Curmont Assots & Uakdid:s - - - - - - - -
Free Cash Flow to Firm 3,59 G X1 Pk FI3.00 62652 B25.55 &78.12
(13T
RLlid-Foan Correcnlicn Peiiod 0.1 135 174 175 e L b 7Y
YT & WACS Entn 2117% 098 aar 071 055 N g 033 .37
Py al FCFF BT 5358 4.49 12198 163,14 151,61 s 185.50
Teriic el Year Cash Flowa B Grawth rale for Termiral Yoar B (W13 4,402.R5
Prezsit welue ol FOFF 1,051,238 INR
P of Tarin| nat Cadle Flays 1,214,408 INR
Pl Todal Coak Flows 2,255.68 INE
Arlir Mot Cach apd Cash Egalselends re oi 31 Dee 2010 1135 [N
pans; Tate| ebt 143149 [HR
i Prefomnes Share Capttal 1R107 45
bquity Yalua Grst MR
Less: Blscounl on Lack of kiarkatab! Moy & | Ll 25,0 104 e
Mil Efuliy Waluy 5664
Mo of Sheres 140
Value per Sharg 50664
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Seape Lmitation

# Our report is subject to the scope and limitations detailed hereinafter. The report is to be read
in entirety, not in parts and in conjunctlon with relevant documents referred to therain,

# Our work daes not constitule an audit or certification or due diligence of the past working
results of AML and/or FPPL {herein aftar collectiveiy referred to as ‘Companies’) and we have
relied upan the information provided to us by the companies.

*  This report is issued on the understanding that companies has drawn our attention to all the
matters relevant for the purpose ef quantificatian of amount of losses as on date of this report
which wauld have an impact on our valuation.

¥® The working resuits and other relevant detalls, which are used in this cxorcise, have been
furnished to us by companies and we have believed the same to be true. We have nelther
prepared nor been invohved in preparation or validation of the same.

¥ Details about market value of the assets wherever required, have been furndshed to us by
Companies, Wc have not undertaken any verificationfassessmeni of such values. The said
inarket values have been considered for the purpese af valuation as given by companies, We
have also not undertaken any physicat verification and ownership claims of the said assets,

¥ Woe have not cartied out any physical verification of the assets and liabilities,

¥ We have taken into conslderation the flnangials and ather details as furnished to us and
accordingly we have not taken into consideration the events and happenings accurring after
that date for the purpose of the present valuation and take no responsiblilly for the possible
impact of such events and happenings on the value of the business of the companies other than
those as specifically referred to in this report. However, we have bheen informed that there have
been no significant events or happenings between the valuation date in question and up to the
date of this report, which would have any material impact on the present Valuation, save and
atherwise referred to specifically and/or dealt with elsewhere in this report.

¥ The informaticn contained in aur report is confidential and is intended solely for the reasen and
purpose as stated in the Objective of this report. YWe are not responsible to any other person /
party or for any docislon of such person / party based on this repart.

¥ 0ur repoart is not, nor should 1t be construed as our Opinien or Certifying the compliance with
the proposed amalgamation with the provisions of the law including companies, taxation and
capital market related laws or as regards any {egal implications or fssues arising from such
proposcd amalgamatlan,

¥ This report is prepared anly in connection with the proposed Amalgamation and exciusively for
the use of the companies and for submission 1o any regulatory / statutory authority as may be
regulred under any law.

% Itis hereby netified that any reproduction, copying ar otherwise quutlnggﬁ?ﬁf’rgport or any

part thereof for any purpose other than the purpese stated in Dh;ggfk&t‘gf ?f&pdl:;. can he

done only with cur prior permission in writing. ﬂ“‘}.r
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W have relied on the judgment made by the Management and, aceordingly, our valuation does
not consider the assumptlon of contingent liabilities materializing {other than those specified by
the Management and the Auditors), i there were any omissions, Inaccuracles or
misrepresentations in the information provided to us by the Management, then this may
influence cur valuation computations.

No investigation of Companies claims to the title of assets has been made for the purpose of this
valuation and thelr clalim to such rights has been assumed to be valid. No consideration has
been given to liens or encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefere, no responsibility is assumed for matters of legal nature. The report is not,
ner showid it be construed, as our opining or certifying the compliance with the provisions of
any law.

Our valuation fs based on the market condlttens and the regulatory environment that currently
exist. However, changes to the same in the future could impact the Companies and the industry
they operate in, which may impact our valuatian.

We have nho obligation to update this Report because of events or transactions occurring
subsequont te the date of this Repoirt. Our recommendation is dependent upon the information
furnished to us being complete and accurate In all materlal respect.

Page 29 of 30
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Disclalmer

This report has been prepared by "Krunal Manojbhal Sheth, IBBl Reglstered Valuer for Securities or Financial Assets
{hereinaller referred to as Registerad Valuer”) on working out andfor cert{ving the [alrness of exchange ratio with
vegard 1o issue of shares on account of amalgamation of PERLCON PREMIX PRIVATE LIMITED {herelnafler referred
to as 'PPEL') with and into AMOL MINECHEM LIMITED (herein after refarred 1o as AbL), The sale purpose of this
reporl |5 Lo pravide Board of Directors of both the companias with independent assessmeant of the fairness of
proposed Exchange Ratlo In relalion to the proposed Amalgamation schame.

We have prepared this repert, on the basis of information provided Lo us by Lhe Board of Directors/Management
of AML/PPPL a3 well as from some other sources idantified herein. The Repart is solely comgpiled as a confidentia!
docurnent and as a reference material for the purpose of deltbaration by Board of Directers of AML and PPEL.
Therelore, |t is strictly confidential and should be circulatad exclusively with the sanction of the Board of Directors
of AL and PPPL. Ali the provisions hitherta laid down are equally applicable 1o all thase third paries 1o whom this
dotument is circulated wilk or without the permission of Board of Directors of AML/PPPL. The informalion
contalned In this Report has been struclured to assist the Board in making their own evaluation of the valuation of
AWML and PPPL to arrlve at the exchange ratio pursuant to the proposed Amalgamation of PPPL with and inta AML.
It does not purport to be all-inciusive or to contain all the information that may be material to the decision of the
Board of AML andfor PPPL ar of any prospectlve recipient for entering into a transaction involving AML and/for
FPPL. The interested parties should conduct their own due diflgence, examination, investigation and analysis of the
business and operations of AML andfar PPPL, The infarmation and data conlained herein are not substitutes for
any interestad parties’ independant evaluation and analysis. Registered Valuer has no obligation whalsoever, ta
provide the interested parties with access to any additicnal information or correct any inaccuracics herzin that
may become apparent. This Report may include certain statements on esthimales/profections by Registorod Valuer
based with respecl to Lhe past und the anticipated future performance. Such statements, estimates and
prajections reflect various types of assuwinptions concerning the anticipated results and have been prepared by
management of the company. No representations are made as 1o the total or partial accuracy of such estimates,
statements and projections or with respect to any other material staternents hersin. Actual results may vary
materially from the projected resulls contained herain,

Limitation of Liability

By accepting this Repaort, each recipient aprees thal Regfstercd Valuer shalf net have any liability for any
representation {express ar implied) contalned Tn L. Reglslered Valuer shall not have any liability for any omission in
Lhe Report or any writtern or oral communications transmitted 1o the reciplent by or on hehalf of the Registered
Valuer, in the course of the recipient’s evaluation of any transaction involving AML andfor FPPL, The Information
and data provided by AML and/or PPPL have not been independently verified hy Registered Vaheer, whilst all
reasonable care hias been taken to ensure that the facts statad in the dacument are accurate and the opinions
given are air and reasonable. Neither Registerad Valuer, nar the officers Jemployvees of Registered Valuer, shall In
any way be responsible lor the opinions stated herein,

Confidentiatity '

This Report is pravided upon the express understanding that the inforimation contained herein, or made available
in connection with the proposed arrangeament, |s strictly confidential and is only intended for the exclusive use of
the Board of Directors of AML endfor PPPL andfor such other recipient/s authorized by thern. This Repart shail not
be photecopied, reproduced or distributed to athers at any time without the prior written consenl of Regislered
Valuer, or AML and/for PPPL. This Report shall romain at all times the property of Registered Valuer, AML andfor
BEPL. It must be returned immediately along with any ather informatlve materlal received in thfis.;ennn.egtj_on,
without retaining any copies thereof upon requast or forthwith, for any reason whatsaever, t "f"_r'-"?,’:'.'?{’m

¥k
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Annexure - 3

Amol Minechem Limited

(Formerly known as Amol Dicalite Limited)
Reg. Off.: 401, “Akshay”, 53, Shrimali Society, Navrangpura, Ahmedabad — 380009

Ph.: +91 79 40246246 | Fax: +91 79 26569103 | CIN: L14100GJ1979PLC003439
E-mail: info@amolminechem.com | Web: www.amolminechem.com

EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF AMOL MINECHEM
LIMITED (FORMERLY KNOWN AS AMOL DICALITE LIMITED) HELD ON TUESDAY, 15TH DECEMBER,
2020 AT THE REGISTERED OFFICE OF THE COMPANY AT 11.00 A.M.

REPORT EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KMP:

“RESOLVED THAT pursuant to provisions of section 232(2) (c) of the Companies Act, 2013 and rules made thereunder
and in terms of the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol
Minechem Limited (‘Transferee Company’), the Board hereby adopts the report explaining effects of the Scheme on each
class of shareholders (including promoter and non-promoter) and Key Managerial Personal laying out in particular the
share exchange ratio and specifying valuation difficulties, if any as attached herewith.”

CERTIFIED TRUE COPY,

For, Amol Minechem Limited

Sd/-

Shreyas Chinubhai Sheth
DIN: 00009350

Managing Director
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Amol Minechem Limited
(Formerly known as Amol Dicalite Limited)
Reg. Off.: 401, “Akshay”, 53, Shrimali Society, Navrangpura, Ahmedabad — 380009

Ph.: +91 79 40246246 | Fax: +91 79 26569103 | CIN: L14100GJ1979PLC003439
E-mail: info@amolminechem.com | Web: www.amolminechem.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AMOL MINECHEM LIMITED (FORMERLY KNOWN AS
AMOL DICALITE LIMITED) EXPLAINING EFFECT OF THE SCHEME ON SHARAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS.

1.

Background

1.1. The Board of Directors (‘Board’) of Amol Minechem Limited (‘Transferee Company’) at its meeting held on
20th March, 2020 had approved the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor
Company’) with Amol Minechem Limited (‘Transferee Company’) under section 230-232 of the Companies
Act, 2013 (‘the Act)).

1.2. The Board was informed that the Company has filed the application with National Company Law Tribunal
(‘NCLT’), Ahmedabad for approval of the Scheme. In the application filed before the NCLT, the Company has
requested NCLT shall order meeting of the Equity shareholders, Secured and Unsecured creditors of the
Transferee Company, and the Transferee Company will, as part of the notice and explanatory statement for
the said meetings be required to circulate a report adopted by the Board of the Company as prescribed
under section 232(2)(c) of the Act explaining effect of Scheme on each class of shareholders, key managerial
personnel (KMPs), promoters and non-promoter shareholders laying out in particular the share exchange
ratio, specifying any valuation difficulties.

1.3. Having regard to the applicability of the aforesaid provision, the following documents were placed before the
Board:

1.3.1 Scheme as approved by the Board vide resolution dated 20th March,2020
1.3.2 Valuation Report dated 04/03/2020 prepared and issued by Mr. Krunal Sheth, a Registered Valuer.

Effect of the Scheme of Amalgamation on Shareholders (promoter shareholders and non-promoter
shareholders) of Amol Minechem Limited:

2.1.  Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business
of the Transferor Company shall be transferred to the Transferee Company.

2.2. As far as the Promoter and Non Promoter shareholders are concerned, there will be no dilution of their
shareholding in the Company.

Effect of the Scheme of Amalgamation on Directors and KMPs of Amol Minechem Limited:

3.1  The Scheme is not expected to have any effect on the Directors of the Company. Further, no change in the
Board of the Company is envisaged on account of the Scheme.

3.2 None of the directors, KMPs and their respective relatives have any interest in the Scheme except to the
extent of the said director(s) are common director(s) of the Transferee Company and Transferor Company.
Save as aforesaid, none of the directors or the KMP have material interest in the Scheme.

Valuation:

Mr. Krunal Sheth, a Registered Valuer have undertaken the valuation for the scheme and have recommended the
fair value vide their Valuation Report dated 04/03/2020.

Share Exchange Ratio:

5.1 Upon the effectiveness of the Scheme, Transferee Company shall allot equity share based on the Share
Exchange Ratio, as under and more particularly in the manner stipulated in Clause 9 of the Scheme, to
the shareholders of the Transferor Company:
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a) “107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred
only) each held by such shareholder in the Transferor Company.”

b) “1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for
every 29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held
by such shareholder in the Transferor Company.”

Based on the above, in the opinion of the Board, Scheme will be of advantage to, beneficial and in
the interest of the Company, its shareholders, creditors and other stakeholders and the terms thereof
are fair and reasonable

For, Amol Minechem Limited

Sd/-

Shreyas Chinubhai Sheth
DIN: 00009350

Managing Director
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PERLCON PREMIX PRIVATE LIMITED
(CIN: _ U24220GJ2010PTC061519)

Registered office: 302, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad — 380 009 in the state of Gujarat

Telephone: +91-079-26441404 Fax: +91 79 26569103
Website: www.perlcon.com Email id: info@pericon.com

EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF PERLCON PREMIX
PRIVATE LIMITED HELD ON TUESDAY, 15TH DECEMBER, 2020 AT THE REGISTERED OFFICE OF
THE COMPANY AT 11.30 A.M.

REPORT EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KMP:

“‘RESOLVED THAT pursuant to provisions of section 232(2) (c) of the Companies Act, 2013 and rules made thereunder
and in terms of the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor Company’) with Amol
Minechem Limited (‘Transferee Company’), the Board hereby adopts the report explaining effects of the Scheme on each
class of shareholders (including promoter and non-promoter) and Key Managerial Personal laying out in particular the
share exchange ratio and specifying valuation difficulties, if any as attached herewith.”

CERTIFIED TRUE COPY,
For, PERLCON PREMIX PRIVATE LIMITED

Sd/-

SHREYAS CHINUBHAI SHETH
DIN: 00009350

DIRECTOR
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PERLCON PREMIX PRIVATE LIMITED
(CIN: _ U24220GJ2010PTC061519)

Registered office: 302, "Akshay", 53, Shrimali Society, Navrangpura
Ahmedabad - 380 009 in the state of Gujarat
Telephone: +91-079-26441404 Fax: +91 79 26569103
Website: www.perlcon.com Email id: info@pericon.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PERLCON PREMIX PRIVATE LIMITED EXPLAINING
EFFECT OF THE SCHEME ON SHARAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS.

1. Background

1.1.  The Board of Directors (‘Board’) of Perlcon Premix Private Limited (‘Transferor Company’) at its meeting held
on 20th March, 2020 had approved the Scheme of Amalgamation of Perlcon Premix Private Limited (‘Transferor
Company’) with Amol Minechem Limited (‘Transferee Company’) under section 230-232 of the Companies
Act, 2013 (‘the Act’).

1.2.  The Board was informed that the Company has filed the application with National Company Law Tribunal
(‘NCLT’), Ahmedabad for approval of the Scheme. In the application filed before the NCLT, the Company has
requested NCLT to dispense with the requirement of the meeting of its Preference shareholders as the
Preference shareholders of the Company have approved the proposed Scheme of Amalgamation in form of
the written consent letters. Further, the Company has also requested NCLT to allow it not to hold meeting
of Secured creditors as there are no secured creditors in the Company. Further, the Company has requested
NCLT shall order meeting of the Equity shareholders and Unsecured creditors of the Company, and the
Company will, as part of the notice and explanatory statement for the said meetings be required to circulate
a report adopted by the Board of the Company as prescribed under section 232(2)(c) of the Act explaining
effect of Scheme on each class of shareholders, key managerial personnel (KMPs), promoters and non-
promoter shareholders laying out in particular the share exchange ratio, specifying any valuation difficulties.

1.3. Having regard to the applicability of the aforesaid provision, the following documents were placed before the
Board:

1.3.1 Scheme as approved by the Board vide resolution dated 20th March,2020
1.3.2 Valuation Report dated 04/03/2020 prepared and issued by Mr. Krunal Sheth, a Registered Valuer.

2. Effect of the Scheme of on Amalgamation on Shareholders (promoter shareholders and non-promoter
shareholders):

2.1.  Upon the coming into effect of the Scheme and with effect from the Appointed Date, the entire business
of the Transferor Company shall be transferred to the Transferee Company.

2.2. As far as the equity shareholders/ promoters are concerned, they will be allotted shares in the Transferee
Company based on Share Exchange Ratio as determined in the Valuation Report.

3. Effect of the Scheme of Amalgamation on Directors and KMPs:

3.1  The Scheme is not expected to have any effect on the Directors of the Company. Further, no change in the
Board of the Company is envisaged on account of the Scheme.

3.2 None of the directors, KMPs and their respective relatives have any interest in the Scheme except to the
extent of the said director(s) are common director(s) of the Transferee Company and Transferor Company.
Save as aforesaid, none of the directors or the KMP have material interest in the Scheme.

Further, upon the coming into effect of the Scheme, the Transferor Company shall, without any further act,
instrument or deed, stand dissolved without following the process of Winding up.

4, Valuation:

Mr. Krunal Sheth, a Registered Valuer have undertaken the valuation for the scheme and have recommended the
fair value vide their Valuation Report dated 04/03/2020.
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5. Share Exchange Ratio:
5.1 Upon the effectiveness of the Scheme, Transferee Company shall allot equity share based on the Share
Exchange Ratio, as under and more particularly in the manner stipulated in Clause 9 of the Scheme, to
the shareholders of the Transferor Company:

a) “107 (One Hundred Seven) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee
Company for every 100 (One Hundred) fully paid Equity shares of Rs.100/- (Rupees One Hundred
only) each held by such shareholder in the Transferor Company.”

b) “1 (One) fully paid Equity shares of Rs.10/- (Rupees Ten only) each of the Transferee Company for
every 29 (Twenty Nine) fully paid Preference shares of Rs.100/- (Rupees One Hundred only) each held
by such shareholder in the Transferor Company.”

Based on the above, in the opinion of the Board, Scheme will be of advantage to, beneficial and in the
interest of the Company, its shareholders, creditors and other stakeholders and the terms thereof are fair
and reasonable

For, PERLCON PREMIX PRIVATE LIMITED

Sd/-

SHREYAS CHINUBHAI SHETH
DIN: 00009350

DIRECTOR
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Annexure - 4

SUPPLEMENTARY ACCOUNTING STATEMENTS OF PERLCON PREMIX PYT.LTD

FOR THREE AMINTHS PERIOD ENDED ON JUNE 30, 2020
Statement of Standalone vnavdiled Assets and Liabilitles

. ] } (In Lajhs)
Particulars 31-03-2020 ¢ 30-06-2020
| AsseTs ' B i
{1} Man-currant assets
fa) Proparty, plant angd equipinent 171.34 164.25
() Copitabwork-in-orogress 0 0
(&) Goodwlll 0 ]
{d} Other lntangible assets 510 5.08
(¢} Intangihle assets under development O 0
{f) fwestmanis in associatns 0 0
{gl investments In joint ventures 0 0
) Financial assets
{ik inmvestments
fii} Lemns 27.04 27.04
(iii} Dther financial assets n.52 0.67
fi} Deferred Lax assets (ot 1) 0
{i] Income tax assets {fet) 0.71 0.54
{k} Other non-gurrent assels 82.62 an.3x
Total nen-current asseis — :
{2} Current assots ] 287.43| 277.91
{a] Inventories
142,96 143.45;
{b) Finantial assets
i) Investments
(i) Trade roceivables - 152 34 12121
() Cashand cash gquivalants a.49 1572
(i Bank balances other than (i) above 0 0
¥ Luuans = 17.65 7.74
fwi) Othor Anancial assets . 8] O
(el Other current ossats B 0 0
Ad) Assets clpssifind as held fer sale - 0 0
Total t assets = 1
o a CUREEN S5 = I 322.84 288,12
TOTAL ASSETS e
- 610.27 .5_65.03
EQUITY AND LAAEILITIES )
Equity
[a) Fquity share capital 100.00 100.00
{b} Cther equity 10060.00 1000.00
Equity attributable to ewners of the Parent -
Non-controlling interests
s .. 110006 =~ 110000
{1} Nan-curront Nahilities i
() Financial {labilit/es .
) Borrowings . 138662 1453.71
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{tiy Oiher financial liabilities
{h} Pravisions
[c} Leferrad tax Nabilitles {Net)

{d) Other pion Flnanclal
Lladilities Totel nen-current
[labilities
{2) Current liakllites
la} Financial linbilities
{i}  Borrowings
{ii} Trade payables
{iif] Other financial lizbililies
(b} Other current Nabliles
(] Provisions

{d} Current tax {fabillthes {Net)
Total current
liakititios Total
Bahilitles

[ TOTALEQUITY AMD LIABILITIES

For Perlcon Premix Private Limited

sd/-

Shreyas C. Sheth
Director

DIN: 00009350

Date: 15-12-2020
Place: Ahmedabad

0 0

0 0

0 g

1386.62|  1453.71
38.68 ;

132,61 96,73

0 0

0 o

11,68 22.33

0 _ 0

182,97 11611

1569.58 1572.82|

2669.59 2672.62
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SUPPLEMENTARY ACCOUNTING STATEMENTS OF PERLCON PREMIX PYT.LTD,

FOR THE THREE MIQNTHS PERIOD ENMDED ON [UNE 30, 2020

Statement of Standalone Unawvdited Financlal Results for the Three menths ended June 3 2020

S (In Lakhs)
Particulars Twelre Months ended_ Qtr. Ended on 30-06-2020
31.03.2020
; Revenue from operations )
a.  Saleof products 658.85
84.60
b Cther operating revenues 0 a
Tota) revenye from operations (1) 658.85 24,60
i Qther income 1081 .19
]} Taotal income (1) 819,76 84.79
I Expenses
Cost of materlals consitmad 238.97 4811
Purchases of stock-in-trade 98.03 2275
Changes in invenlortes of finlshed goods, stock-In-trade and work-in-progress 7.54 kAl
Ermployes bensfits expense 113.7G 2361
FInance costs 154.39 3064
Depreclation and amartisation expense 46.71 9.35
(ther expenses R3 .69 5,07
Total enpenses {IV) 743,04 13229
W Profitf{Loss) hefore cxceptional lbem: and Lax (HHI-1V) 7672 {47.50)
Wi Exceptional item - -
i Vil Prafitf[Loss) before tax (Y-\/1) 76.72 {A47.504
. VIt Taxexpense - -
X Profitf{Loss) for the period bafore share of profit of asseciates and joint 78.72 {47.54}
vantures (W=l
* share of profit of associates and joint ventures [net} 0 o
¥I Met Profitf[Loss) after taxes and share of profit of associates and joint 76.72 (47.50]
ventuyes but before non-contralling Interests
MNon-gontrofling Interests - -
Xi Met Profitf|Loss] after tax;;;ﬁz;re-uu:ll.f;;;];i.rcm-;;;;;;iates aned 76.72 (47.50) :
joint ventures and non- controlling interests
XEl Mher cocmprﬁhe;.r-t;il;é incame {OCH)
; A, items thal wilk not be reclassified to proftt or {ioss} 0 0
:L B, ltems that may be roclassified 1o profit or {loss) i} 0
Total other comprehensive income [A+B} o t]- ) I ;
XV Total comprehensive income for the perled (XX} ?6?2 T [4?.56]_-

For Perlcon Premix Private Limited
sd/-

Shreyas C. Sheth

Director

DIN: 00009350
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AMOL MINECHEM LIMITED
(Formerly known as AMOL DICALITE LIMITED)
Registered Office / Corporate Office:
401, “Akshay’, 53, Shrimali Society, Navrangpura, Ahmedabad — 380 009 (India)
Phone : +91-79-40246246, 26560458 Fax : +91-79-26569103, CIN : L14100GJ1979PLC003439

E-mail: info@amolminechem.com. Website: www.amolminechem.com

(Rs. In Lakhs)

1 STATEMENT OF ASSETS AND LIABILITIES
Sr |Particulars StandaloneAs at 30/06/2020 | StandaloneAs at 31/03/2020
No. (Unaudited) (audited)
A |Assets
1 [Non-Current Assets
(a) Property, Plant and Equipment 302.78 312.08
(b) Financials Assets
Investments 6.39 5.83
Loans - -
Others 124.10 246.21
(c) Other non-current assets . -
Sub-total - Non-Current Assets (A) 433.27 564.12
2 |Current Assets
(a) Inventories 486.71 432.80
(b) Financials Assets
Investments - 125.59
Trade Receivable 344.78 589.40
Cash and Cash Equivalents 8.13 6.70
Bank balances other than above 93.04 60.21
Loans and Advances 3,5627.17 3,230.41
Other 133.36 51.95
(c) Other current assets 196.88 164.79
Sub-total - Other Current Assets (B) 4,790.07 4,661.85
Total Assets (A + B) 5,223.34 5,225.97
B |Equity and Liabilities
1 |Equity
(a) Equity share capital 67.77 67.77
(b) Other equity 4,612.09 4,605.84
Sub-total - Equity (A) 4,679.86 4,673.61
2 |Non-Current Liabilities
(a) Financial liabilities - -
Borrowing - -
Other financial liabilities - -
(b) Provisions 34.39 26.92
(c) Deferred Tax Liabilities (net) 49.93 50.14
(d) Other non-current liabilites - -
Sub-total - Non-Current Liabilities (B) 84.32 77.06
3 |Current Liabilities
(a) Financial liabilities
Borrowing 132.08 65.37
Trade Payable 270.87 329.63
Other financial liabilities/Other payable 16.83 16.99
(b) Other current liabilites 39.38 41.20
(c) Provisions - 22.11
Sub-total - Current Liabilities (C) 459.16 475.30
Total Equity and Liabilities (A + B + C) 5,223.34 5,225.97

By Order of the Board
For Amol Minechem Limited

sd/-

Shreyas C. Sheth
Place : Ahmedabad Chairman and Managing Director
Date : 15.12.2020 (DIN 00009350)
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AMOL MINECHEM LIMITED

(Formerly known as AMOL DICALITE LIMITED)
Registered Office / Corporate Office:
401, ‘Akshay’, 53, Shrimali Society, Navrangpura, Ahmedabad — 380 009 (India)
Phone : +91-79-40246246, 26560458 Fax : +91-79-26569103, CIN : L14100GJ1979PLC003439
E-mail: info@amolminechem.com. Website: www.amolminechem.com

(Rs. In Lakhs)

UNAUDITED FINANCIAL RESULTS (STANDALONE) FOR THE QUARTER ENDED ON JUNE 30, 2020

Sr |Particulars

Quarter ended on

Year ended on

No 30-06-2020 31-03-2020
(Unaudited) (Audited)
1 |Income
(a) Sales/Income from operations 353.90 3,389.56
(b) Finance and other income 108.50 363.67
Total Income (Net) 462.40 3,753.23
2 |Expenses
(a) Cost of material consumed 154.47 932.00
(b) Purchase of stock-in-trade - 112.53
(c) Changes in inventories of finished goods, work-in-progress and stock in trade (19.28) 3.99
(d) Employee benefit expense 117.74 516.81
(e) Finance cost 3.05 64.50
(f) Depreciation and amortisation expense 9.41 135.72
(g) Other expenses 164.55 918.98
Total Expenses 429.94 2,684.53
3 |Profit before exceptional item and tax (1-2) 32.46 1,068.70
4 (Exceptional Items - -
5 |Profit before tax (3+4) 32.46 1,068.70
6 |Tax expenses
- Current Tax 25.00 278.00
- Deferred Tax (0.21) 14.86
7 |Profit for the period (5+6) 7.67 775.84
8 |Other Comprehensive income (net of tax) (OCIl)
Items that will not be reclassified to profit or loss
Fair value of equity instruments through other comprehensive income (FVTOCI 0.56 0.26
Remeasurement of defined benefit plans (1.97) (11.55)
9 [Total comprehensive income (after tax) 6.26 764.55
10 |Paid up Equity Share Capital (Face value: Rs.10/- per Share) 67.77 67.77
Reserves excluding Revaluation Reserves as per balance sheet of previous accounting year
11 |Earnings per equity share share (EPS) (Not annualised) (Face value: Rs.10/- per Share)
Basic and diluted EPS 113 111.16
SEGMENT, REVENUE, RESULTS AND OTHER INFORMATION
Quarter ended on Year ended on
Sr Particulars
No 30-06-2020 31-03-2020
(Unaudited) (Audited)
(1) [Segment Revenue
(Net Sales/Income from Operations)
(a) Perlite Products & related activities 353.90 2,804.41
(b) Leasing - 585.15
Total 353.90 3,389.56
Less: Inter Segment Revenue - -
Net Sales/Income From Operation 353.90 3,389.56
(2) [Segment Results
(Profit before tax and interest from each segment)
(a) Perlite Products & related activities (17.61) 580.39
(b) Leasing - 488.98
Sub - Total (17.61) 1,069.37
Less:
(1) Finance costs 3.05 64.50
(2) Other un-allocable expenditure (net of un-allocable income) (53.12) (63.83)
Total Profit Before Tax 32.46 1,068.70
(3) |Capital Employed
(Segment Assets - Segment Liabilities)
(a) Perlite Products & related activities 759.46 871.30
(b) Leasing - -
Unallocable assets less liabilities 3,920.40 3,802.30
Total Capital Employed in the Company 4,679.86 4,673.60
Notes:-

1) |The figures have been re-grouped and re-classified, wherever necessary to make them comparable.

Dat

Place : Ahmedabad

e : 15.12.2020

By Order of the Board
For Amol Minechem Limited
sd/-

Shreyas C. Sheth
Chairman and Managing Director
(DIN 00009350)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

C A (CAA) NO. 71 OF 2020
In the matter of the Companies Act, 2013;
AND
In the matter of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013;
AND

In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.

Amol Minechem Limited.

(CIN-L14100GJ1979PLC003439)

A company incorporated under the Companies Act, 1956

and having its registered office at401, "Akshay", 53,

Shrimali Society, Navrangpura Ahmedabad — 380 009

in the state of Gujarat................. Applicant Transferee Company

FORM OF PROXY

I/We, , the undersigned Equity Shareholder(s) of the Applicant / Transferee Company
hereby appoint Shri/ Smt. of and failing him
/ her Shri / Smt. of as my /our proxy to act for me / us at the

meeting of the Equity Shareholders of the Applicant / Transferee Company to be held on Wednesday, 27th January, 2020
at 10:30 AM at Conference Hall, Basement, EL DORADO HOTEL, Opp. Shree Krishna Centre, Across Crossword,
Mithakhali Six Road, Navrangpura, Ahmedabad - 380009 in the state of Gujarat for the purpose of considering and if
thought fit, approving, with or without modification(s) the Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited and at such meeting and at any adjournment or adjournments thereof to vote, for me/us and

in my/our name/s (here, if for, insert ‘for’, if against, insert ‘against’ and in the latter case
strike out the words below after “The Scheme of Amalgamation”) the said Scheme of Amalgamation with or without
modification(s) as my/our proxy may approve. Affix
Re. 1

Revenue
Dated this day of , 2021 Stamp
Signature
Name :
Address:
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
C A (CAA) NO. 71 OF 2020

In the matter of the Companies Act, 2013;
AND

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

AND

In the matter of Scheme of Amalgamation of Perlcon Premix Private Limited with
Amol Minechem Limited.

Amol Minechem Limited.

(CIN- L14100GJ1979PLC003439)

A company incorporated under the Companies Act, 1956

and having its registered office at401, "Akshay", 53,

Shrimali Society, Navrangpura Ahmedabad — 380 009

in the state of Gujarat................. Applicant Transferee Company

ATTENDANCE SLIP

Shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip and hand it
over at the entrance of the meeting hall.

| hereby record my presence at the Equity Shareholders meeting of the Company on Wednesday, 27th January, 2020
at 10:30 AM at Conference Hall, Basement, El Dorado HOTEL, Opp. Shree Krishna Centre, Across Crossword, Mithakhali
Six Road, Navrangpura, Ahmedabad - 380009.

Full name of the Shareholder Signature
(in block capitals)

FOLO NO. oo IDP ID NO.* e & Client ID
N O e * Applicable for members holding shares in electronic form.
Full name of Proxy Signature

(in block capitals)
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AMOL MINECHEM LIMITED

(Formerly known as Amol Dicalite Limited)
CIN: L14100GJ1979PLC003439
Regd. Office: 401, "Akshay", 53, Shrimali Society, Navrangpura Ahmedabad 380009
Phone No. +91-79-40246246, 26560458 Fax: +91-79-26569103
Email: inffo@amolminechem.com
Website: www.amolminechem.com
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