





NOTICE - EQUITY SHAREHOLDERS

SAHYOG MULTIBASE LIMITED

Registered Office | : | House No. 9, Road No.-13,East Punjabi Bagh, New Delhi - 110026
Tel. No. . [ +91- 9811876512

CIN : | L74110DL1992PLC116773

Website . | http://www.sahyogmultibaselimited.com

E-mail ID : | sahyogcreditslimited@yahoo.in

MEETING OF THE EQUITY SHAREHOLDERS
OF

SAHYOG MULTIBASE LIMITED
(Convened pursuant to Order dated 21" August, 2019 passed by the Hon’ble
National Company Law Tribunal, Principal Bench at New Delhi)

NOTICE FOR NCLT CONVENED MEETING OF THE EQUITY SHAREHOLDERS

Day : | Saturday

Date : | 12" Day of October, 2019

Time : | 12:00 Noon

Venue : | 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi Bagh, New
Delhi-110026



mailto:sahyogcreditslimited@yahoo.in

SAHYOG MULTIBASE LIMITED
CIN: L74110DL1992PLC116773
Regd. Office: House No. 9, Road No.-13, East Punjabi Bagh, New Delhi - 110026
Tel. No.:1t91- 9811876512; Email ID: sahyogcreditslimited@yahoo.in
Website: http://www.sahyogmultibaselimited.com

INDEX

NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL (NCLT) CONVENED MEETING OF
THE EQUITY SHAREHOLDERS OF THE COMPANY

POSTAL BALLOT AND E-VOTING
Start Date: Thursday, 12 Day of September, 2019, at 09:00 A.M.
Last Date: Friday, 11" Day of October, 2019, at 05:00 P.M.

Sr. No. Contents Page No.

1. Notice of the NCLT convened meeting of the Equity Shareholders of Sahyog Multibase | 1-14
Limited (Transferee Company) under the provisions of Sections 230-232 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

2. Explanatory Statement under the provisions of Section 102 read with Section 230(3), | 15-61
Section 232(1) and (2) of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

3. Annexure 1 68-89
Scheme of Arrangement for Amalgamation of Best Agrochem Private Limited (“Transferor
Company”/ “Applicant Company 1”) with Sahyog Multibase Limited (“Transferee
Company”/ “Applicant Company 2”) under the provisions of Section 230-232 of the
Companies Act, 2013.

4, Annexure 2 90-102
Valuation Report dated 25" December, 2019 issued bySanjeev Jagdish Chand &
Associates, Chartered Accountants.

5. Annexure 3 103-109
Summary of Valuation Report.
6. Annexure 4 110-124

Fairness Opinion on the Valuation Report dated 02" January, 2019 issued by SEBI
Registered Category-I Merchant Banker, Corporate Professionals Capital Private Limited.

7. Annexure 5 125-126
The Observation Letter dated 13™ June, 2019 issued by BSE Limited (“BSE”) to Sahyog
Multibase Limited.

8. Annexure 6 127-128

Complaint Report dated 22™ March, 2019 submitted by Sahyog Multibase Limited to BSE
Limited (“BSE”)

9. Annexure 7 129-131
Report adopted by the Board of Directors of Best Agrochem Private Limited
(“TransferorCompany”) in its meeting held on 05" January, 2019 pursuant to the
provisions of Section 232(2) (¢) of the Companies Act, 2013.




10. Annexure 8 132-134
Report adopted by the Board of Directors of Sahyog Multibase Limited (“Transferee
Company”) in its meeting held on 05™ January, 2019 pursuant to the provisions of Section
232(2) (c) of the Companies Act, 2013.

11. Annexure 9 (Colly) 135-160
Audited Balance Sheet as on 31° March, 2019 of Best Agrochem Private Limited
(“Transferor Company”).

12. Annexure 10 (Colly) 161-204
Audited Balance Sheet as on 31%March, 2019 of Sahyog Multibase Limited (“Transferee
Company”).

13. Annexure 11 (Colly) 205-213
Due diligence Certificate along with information memorandum for Best Agrochem Private
Limited (“Transferor Company”’) in adherence to para 3 of Annexure I of the SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017.

14. Postal Ballot Form with instructions and Business Reply Envelope along with Postage | -

Stamp

15. Proxy Form 62-63

16. Ballot Paper 64-65

17. Attendance Slip 66

18. Route map of the venue of the Meeting




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
PRINCIPAL BENCH AT NEW DELHI,
COMPANY APPLICATION (CAA) NO. 112(PB)/2019

IN THE MATTER OF:

SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.
AND

IN THE MATTER OF:

BEST AGROCHEM PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

S-1A BHAGWAN DASS NAGAR,

EAST PUNJABI BAGH, NEW DELHI-110026

(TRANSFEROR COMPANY/
APPLICANT COMPANY 1)
WITH
SAHYOG MULTIBASE LIMITED
HAVING ITS REGISTERED OFFICE AT
HOUSE NO. 9, ROAD NO.-13, EAST PUNJABI BAGH,
NEW DELHI-110026
(TRANSFEREE COMPANY/
APPLICANT COMPANY 2)

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH
INCLUDES PUBLIC SHAREHOLDERS) OFSAHYOG MULTIBASE LIMITED (TRANSFEREE
COMPANY) AS PER THE DIRECTIONS OF HON’BLE NATIONAL COMPANY LAW
TRIBUNAL, PRINCIPAL BENCH AT NEW DELHI

To,

All the Equity Shareholders of Sahyog Multibase Limited (the “Transferee Company”):

NOTICE is hereby given that by an Order dated 215'August, 2019 (the “Order”), the Hon’ble National
Company Law Tribunal, Principal Bench at New Delhi (“NCLT”) has directed a meeting to be held of
the Equity Shareholders of the Transferee Company for the purpose of considering, and if thought fit,



approving, with or without modification(s), the arrangement embodied in the Scheme of Arrangement for
Amalgamation among Best Agrochem Private Limited (“Transferor Company”) and Sahyog Multibase
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 the
Equity Shareholders of the Transferee Company will be held at 5/2 Agarwal Bhawan, Jaidev Park, East
Punjabi Bagh, New Delhi-110026, on Saturday, the 12"Day of October, 2019 at 12:00 Noon at the
said time and place you are requested to attend. At the meeting, the following resolution will be considered

and if thought fit, bepassed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 — 232 and other applicable provisions,
if any, of the Companies Act, 2013 (“Act”), the rules, circulars and notifications made thereunder
(including any statutory modification or re-enactment thereof) as may be applicable, the Securities and
Exchange Board of India (SEBI) Circular No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017, the
“Observation Letter” issued by the BSE Limited (“BSE”) dated 13™ June, 2019 and subject to the
provisions of the Memorandum and Articles of Association of the Company and subject to the approval
of Hon’ble National Company Law Tribunal, Principal Bench at New Delhi (“NCLT”) and subject to
such other approval(s), permission(s) and sanction(s) of regulatory and other authorities, as may be
necessary 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 Arrangement for Amalgamation
of Best Agrochem Private Limited (“Transferor Company”) and Sahyog Multibase Limited (‘“Transferee
Company”) and their respective shareholders and creditors (“Scheme”) placed before this meeting and

initialed by the Chairman of the meeting for the purpose of identification, 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 NCLT 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 questions or doubts or difficulties that



may arise including passing of such accounting entries and/or making such adjustments in the books of

accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the registered office of the Transferee Company at House No. 9, Road No.-13, East Punjabi
Bagh, New Delhi - 110026, not later than 48 (forty eight) hours before thetime fixed for the aforesaid
meeting. The form of proxy can be obtained free of charge from the registered office of the Transferee

Company.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with
Sections 108 and 110 of theCompanies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016;(iii) Rule 22 read with Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules,2014; (iv) Regulation 44 and other
applicable provisions of the Securities and Exchange Board of India (Listing Obligationsand Disclosure
Requirements) Regulations, 2015; (v) SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10"March, 2017,
the Transferee Company has provided the facility of voting by postal ballot and e-voting so as to enable
the equity shareholders, which includes the Public Shareholders (as defined in the Notes below), to
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity
shareholders of the Transferee Company to the Scheme shall be carried out through (i) postal ballot or e-
voting and (ii) ballot or polling paper at the venue of the meeting to be held on Saturday, 12 Day of
October, 2019 at 12:00 Noon.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free of
charge at the registered office of the Transferee Company at House No. 9, Road No.-13, East Punjabi
Bagh, New Delhi — 110026.

NCLT has appointed Mr. Vivek Goyal, Chartered Accountant as Chairperson, Mr. Ajay Bhagwati, as
Alternate Chairperson and Mr. Suresh Goyal, Chartered Accountant as the Scrutinizer of the said meeting

of Equity Shareholders of the Transferee Company.



The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.A

copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act,

2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,

the Scheme and the other enclosures asindicated in the Index are enclosed.

Sd/-
Mr. Vivek Goyal
Chairperson for the NCLT
Convened Meeting of Equity
Shareholders of Sahyog Multibase Limited

Dated: 4™ day of September, 2019
Place: New Delhi

Notes:

Only registered equity shareholders of the TransfereeCompany as on Cut-off date i.e. Friday, 6™
September, 2019 may attend and vote either in person or by proxy (a proxy need not be an equity
shareholder of the Transferee Company) or in the case of a body corporate or Registered Foreign
Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”’), by a representative
authorized under Section 113 of the Companies Act, 2013 at the meeting of the equity shareholders
of the Transferee Company. The authorized representative of a body corporate/RFPI/FII which is
a registered equity shareholder of the Transferee Company may attend and vote at the meeting of
the Equity Shareholders of the Transferee Company provided a copy of the resolution of the Board
of Directors or other governing body of the body corporate/RFPI/FII authorizing such
representative to attend and vote at the meeting of the equity shareholders of the Transferee
Company, duly certified to be a true copy by a director, the manager, the secretary or other
authorized officer of such body corporate/RFPI/FII, isdeposited at the registered office of the
Transferee Company not later than 48 (forty eight) hours before the scheduled time of the

commencement of the meeting of the equity shareholders of the Transferee Company.

As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as
proxy on behalf of not more than 50 (fifty) Equity Shareholders holding in aggregate, not more
than 10% (ten percent) of the total sharecapital of the Transferee Company carrying voting rights.
Equity shareholders holding more than 10% (ten percent) ofthe total share capital of the Transferee



Company carrying voting rights may appoint a single person as proxy and such person shall not act

as proxy for any other person or equity shareholder.

The form of proxy can be obtained free of charge from the registered office of the Transferee

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

NCLT by its Order has directed that a meeting of the equity shareholders of the Transferee
Company shall be convened and held at 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi
Bagh, New Delhi-110026 on Saturday, 12" Day of October, 2019 at 12:00 Noon for the purpose
of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Scheme. Equity Shareholders would be entitled to vote in the said meeting either
in person or through proxy.Equity Shareholders who have cast their votes through e-voting may

also attend the meeting but shall not be entitled to cast their vote again.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015; and (v) SEBI Circular No. CFD/DIL3/CIR/2017/21
dated 10" March, 2017 issued by the Securities and Exchange Board of India (SEBI), the Transferee
Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity
shareholder, which includes the Public Shareholders (as defined below), to consider and approve
the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the
Transferee Company to the Scheme shall be carried out through (i) postal ballot or e-voting and (ii)
polling paper at the venue of the meeting to be held at 12:00 Noon on Saturday, 12" Day of October,
2019.

A registered equity shareholder or his proxy, attending the meeting, is requested to bring the

Attendance Slip duly filled inand signed.

The registered equity shareholders who hold shares in dematerialized form and who are attending

the meeting are requested to bring their DP ID and Client ID for easy identification.



10.

11.

12.

13.

14.

15.

The registered equity shareholders are informed that in case of joint holders attending the meeting,
only such joint holder whose name stands first in the Register of Members of the Transferee
Company list of beneficial owners as received from Depositories in respect of such joint holding

will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection
by the equity shareholders (which includes public shareholders) at the registered office of the
TransfereeCompanybetweenl1:00 A.M. and 05:00 P.M. on all working days up to the date of the

meeting.

Equity shareholders (which includes Public Shareholders) holding equity shares as on Wednesday,
06™ September, 2019 being the cut-off date, will be entitled to exercise their right to vote on the

above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the equity
shareholders either by registered post or speed post or through courier service or electronically by
e-mail to those equity shareholders who have registered their e-mail id with the Transferee
Company/ Registrar and Share Transfer Agents/ Depositories, whose names appear in the register
of members/ list of beneficial owners as received from Depositories as on Friday, 6 September,
2019. The Notice will be displayed on the website of the Transferee Company

http://www.sahyogmultibaselimited.com and on the website of NSDL www.evoting.nsdl.com.

A person, whose name is not recorded in the register of members or in the register of beneficial
owners maintained by NSDL / CDSL as on the cut-off date i.e. Friday, 6™ September, 2019, shall
not be entitled to avail the facility of e-voting or voting through postal ballot or voting at the meeting
to be held on the Saturday, 12" Day of October, 2019. Voting rights shall be reckoned on the paid-
up value of the shares registered in the names of equity shareholders (which include Public
Shareholders) as on Friday, 6™ September, 2019. Persons, who are not equity shareholders of the
Transferee Company as on the cut-off date i.e. Friday, 6™ September, 2019 should treat this notice

for information purposes only.

The voting by the equity shareholders (including the Public Shareholders) through the postal ballot
or e-voting shall commence at 9.00 A.M on Thursday, 12" Day of September, 2019 and shall close
at 5:00 P.M on Friday, 11" Day of October, 2019.

The notice convening the meeting will be published through advertisement in (i) Indian Express

(English, Delhi Edition) in the English language; and (ii) Jansatta(Hindi, Delhi Edition).


http://www.sahyogmultibaselimited.com/
http://www.evoting.nsdl.com/

16.

17.

18.

19.

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI Circular”) issued by
the Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval of Public
Shareholders of the Transferee Company to the Scheme shall be obtained by way of voting through
postal ballot and e-voting. Since, the Transferee Companyis seeking the approval of its equity
shareholders (which includes Public Shareholders) to the Scheme by way of voting through postal
ballot and e-voting, no separate procedure for voting through postal ballot and e-voting would be
required to be carried out by the Transferee Company for seeking the approval to the Scheme by
its Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the equity
shareholders (which include Public Shareholders) of the Transferee Company would be deemed to
be the notice sent to the Public Shareholders of the Transferee Company. For this purpose, the term
“Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations)
Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. In terms of SEBI
Circular the Transferee Company has provided the facility of voting by postal ballot and e-voting
to its Public Shareholders.

NCLT, by its Order, has, inter alia, held that since the Transferee Companyis directed to convene
a meeting of its equityshareholders, which includes Public Shareholders, and the voting in respect
of the equity shareholders, which includes Public Shareholders, is through postal ballot and e-

voting, the same is in compliance of SEBI Circular.

In accordance with the provisions of Sections 230 (6)of the Companies Act, 2013, the Scheme shall
be acted upon only if a majority of persons representing three fourth in value of the equity
shareholders of the Transferee Company,voting in person or by proxy or by postal ballot or e-

voting, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes
cast by the Public Shareholders (through postal ballot or e-voting) in favor of the aforesaid
resolution for approval of Scheme are more than the number of votes cast by the Public

Shareholders against it.

The Transferee Company has engaged the services of National Securities Depository Limited
(“NSDL”) for facilitating e-voting for the said meeting to be held onthe Saturday, 12"Day of
October, 2019. Equity shareholders desiring to exercise their vote byusing e-voting facility are

requested to follow the instructions mentioned in Notes below.

10



20.

21.

22.

23.

24.

25.

26.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity
shareholder’s voting in physical form are requested to carefully read the instructions printed in the
attached postal ballot form, equity shareholders who have received the postal ballot form by e-mail
and who wish to vote through postal ballot form, can download the postal ballot form from the
Transferee Company http://www.sahyogmultibaselimited.com or seek duplicate postal ballot form

from the Transferee Company.

Equity shareholders shall fill the requisite details and send the duly completed and signed postal
ballot form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach
the scrutinizer before 5:00 P.M on or before Friday, 11" Day of October, 2019. Postal ballot form,
if sent by courier or by registered post/speed post at the expense of an equity shareholder will also
be accepted. Any postal ballot form received after the said date and time period shall be treated as

if the reply from the equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by

the scrutinizer.
The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the

number of joint equity shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen
signature registered with the Transferee Companyand/or furnished by the Depositories). In case,
shares are jointly held, this form should be completed and signed by the first named equity
shareholder and, in his/her absence, by the next named equity shareholder. Holder(s) of Power of
Attorney (“POA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the
registration number of the POA with the Transferee Company or enclosing a copy of the POA
authenticated by a notary. In case of shares held by companies, societies etc., the duly completed
postal ballot form should be accompanied by a certified copy of the board resolution/ authorisation
giving the requisite authority to the person voting on the postal ballot form.

Mr. Suresh Goyal (Chartered Accountant) is appointed as Scrutinizer vide Order dated 21 August,
2019 for conducting the voting by way of Postal Ballot/ remote e-voting process in a fair and
transparent manner and to receive and scrutinize the completed Physical Postal Ballot Forms from
the shareholders. The Physical Postal Ballot Form together with the self-addressed Business Reply

Envelope are enclosed for use of shareholders.

11
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27.

28.

29.

30.

31.

The scrutinizer will submit his combined report to the Chairperson of the meeting after completion
of the scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of
the Transferee Company through e-voting process, and postal ballot. The scrutinizer will also
submit a separate report with regard to the result of the postal ballot and e-voting in respect of
Public shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes) shall

be final.

The equity shareholders (which includes Public Shareholders) of the Transferee Company can opt
only one mode for voting i.e. by postal ballot or e-voting or voting at the venue of the meeting. If
an equity shareholder has opted for e-voting, then he/she should not vote by postal ballot form also
and vice versa. However, in case equity shareholder(s) (which includes Public Shareholder(s)) cast
their vote both via postal ballot and e-voting, then voting validly done through e-voting shall prevail

and voting done by postal ballot shall be treated as invalid.

The equity shareholders of the Transferee Company attending the meeting who have not cast their
vote either through postal ballot or e-voting shall be entitled to exercise their vote at the venue of
the meeting. Equity shareholders who have cast their votes through postal ballot or e-voting may

also attend the meeting but shall not be entitled to cast their vote again.

The voting through postal ballot and e-voting period will commence at 09:00 A.M. (Nine hours)
on Thursday, 12" day of September, 2019 and will end at 5.00 P.M. (17:00 hours) on Friday, 11"
day of October, 2019. During this period, the equity shareholders (which includes Public
Shareholders) of the Transferee Company holding shares either in physical form or in
dematerialized form, as on the cut-off date, i.e. Friday, 6™ September, 2019 may cast their vote
electronically or by postal ballot. The e-voting module shall be disabled by NSDL for voting on
Friday, 11" day of October, 2019 at 05:00 P.M. (17:00 hours). Once the vote on the resolution is

cast by an equity shareholder, he or she will not be allowed to change it subsequently.

Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to
Ms. Himanshi Negi, Company Secretary of the Transferee Company at House No. 9, Road No.-13,
East Punjabi Bagh, New Delhi — 110026, or through email to Company Secretary can also be

contacted at sahyogcreditslimited@yahoo.in ; in case of any queries, you may refer the Frequently

Asked Questions (FAQs) for Members and remote e-voting user manual for Members available at

the downloads section of or call on toll free no.: 1800-222-990.

12
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32. Voting through Electronic means:
I.  The instructions for the members for voting electronically are as under:-

(A) In case of members receiving e-mail (For those members whose e-mail addresses are
registered with the Company)

1) Open email and open attached PDF file “e-Voting.pdf” giving your Client ID (in case you
are holding shares in demat mode) or Folio No. (In case you are holding shares in physical
mode) as password, which contains your “USER ID” and “Password for e-voting”. Please
note that the password is an initial password. You will not receive this PDF file if you are
already registered with NSDL for e-voting.

ii) If you are holding shares in demat form and had logged on to www.evoting.nsdl.com and
voted on an earlier voting of any company, then your existing password is to be used. If
you forget your password, you can reset your password by using “Forgot User Details /
Password ?” or “Physical User Reset Password ?” option available on
www.evoting.nsdl.com or contact NSDL at toll free No. 1800-222-990

iii) Launch internet browser by tying the following URL : https://www.evoting.nsdl.com/

iv) Click on “Shareholders — Login

v) Put User ID and Password as initial password noted in step (i) above. Click Login.

vi) Password change menu appears. Change the password with new password of your choice
with minimum 8 digits/ characters or combination thereof. Note New Password. It is
strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

vii) Home page of remote e-voting opens. Click on remote e-voting Active Voting Cycles.

viii) Select “EVEN” (e-voting event number) of “SahyogMultibase Limited”.

ix) Now, you are ready for remote e-voting as Cast Vote page opens.

x) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on
“CONFIRM?”, else to change your vote, click on “BACK” and accordingly modify your
vote.

xi) Upon confirmation, the message “Vote cast successfully” will be displayed.

xii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

xiii) You can also take out print of the voting done by you by clicking on “click here to print”
option on the voting page.

xiv)Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to send
a scanned copy (PDF /JPG Format) of the Board Resolution /Authority Letter / Power of

13
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i) Attorney (POA) etc. together with attested specimen signature of the authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
manojpahwa@anantrajlimited.comwith a copy marked to evoting@nsdl.co.in

(B) In case of members receiving the physical copy of Notice of General Meeting(for
members whose e-mail IDs are not registered with the Company / depository
participant(s) or requesting physical copy).

a) Initial Password is provided in the box
b) Please follow all steps from sl. no. (ii) to sl. no. (xiv) above to cast vote.
1. The Scrutinizer will submit the report to the Chairman appointed by the Hon’ble NCLT after
completion of the scrutiny of the postal ballots and e-votes submitted. The Scrutinizer’s decision
on the validity of the vote (including e-votes) shall be final. The results of the postal ballot and e-
voting will be announced by the company after submission of scrutinizer report by the scrutinizer

to the Company.

2. The results, together with the Scrutinizer’s report, will be displayed at the registered office and on

the website of theTransferee Company i.e., http://www.sahyogmultibaselimited.com and also on

the website of NSDL i.e. www.evoting.nsdl.com besides being communicated to BSE Limited on

which the shares of the Transferee Companyare listed. Subsequently, the results will be published
in “Indian Express”(English, Delhi Edition) and “Jansatta”(Hindi, Delhi Edition).

Sd/-

Vivek Goyal

Chairperson for the NCLT

Convened Meeting of Equity

Shareholders of Sahyog Multibase Limited

Dated: 4™ day of September, 2019
Place: New Delhi
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IN THE MATTER OF:

SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.
AND

IN THE MATTER OF:

BEST AGROCHEM PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

S-1A BHAGWAN DASS NAGAR,

EAST PUNJABI BAGH, NEW DELHI-110026

(TRANSFEROR COMPANY/
APPLICANT COMPANY 1)
WITH
SAHYOG MULTIBASE LIMITED
HAVING ITS REGISTERED OFFICE AT
HOUSE NO. 9, ROAD NO.-13, EAST PUNJABI BAGH,
NEW DELHI-110026
(TRANSFEREE COMPANY/
APPLICANT COMPANY 2)

EXPLANATORY STATEMENTUNDER SECTION 102 READ WITH SECTIONS 230(3), 231(1)

AND 231(2) OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the Order passed by the Hon’ble Bench of the National Company Law Tribunal, Principal
Bench at New Delhi, (the “NCLT”) in the Company Application (CAA) No. 112(PB)/2019 dated 21*
August, 2019 (“Order”) a meeting of the Equity Shareholders of the Sahyog Multibase Limited

(hereinafter referred to as the “Transferee Company”or“Applicant Company 2 as the context may

admit), is being convened and held at 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi Bagh, New Delhi-

110026 on Saturday, the 12" Day of October, 2019 at 12:00 Noon for the purpose of considering and, if

thought fit, approving with or without modification(s), the proposed Scheme of Arrangement for
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Amalgamation of Best Agrochem Private Limited (“Transferor Company”) with Sahyog Multibase
Limited (“Transferee Company”) and their respective shareholders and Creditors (“Scheme”) under
Sections 230 to 232 of the Companies Act, 2013 (the “Act”) (including any statutory modification or re-
enactment or amendment thereof) read with the rules issued thereunder. The Transferor Company and

Transferee Company are together referred to as the “Companies”.

In terms of the said Order, NCLT has appointed Mr. Vivek Goyal Chartered Accountantas Chairperson,
Mr. Ajay Bhagwati as Alternate Chairperson and Mr. Suresh Goyal, Chartered Accountant as the

Scrutinizer of the meeting of equity shareholders of the Transferee Company.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 (the “Rules”).

As stated earlier NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders
of the Transferee Company shall be convened and held at 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi
Bagh, New Delhi-1100260n Saturday, the 12" Day of October, 2019 at 12:00 Noon for the purpose of
considering and, if thought fit, approving with or without modification(s), the proposed Scheme of
Arrangement among Best Agrochem Private Limited (“Transferor Company”) and Sahyog Multibase
Limited (“Transferee Company”). Equity shareholders would be entitled to vote in the said meeting either

in person or through proxy.

In addition, the Transferee Company is seeking the approval of its equity sharecholders to the Scheme by
way of voting through postal ballot and e-voting. SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March
10™, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia,
provides that approval of Public Shareholders of the Transferee Company to the Scheme shall be obtained
by way of voting through postal ballot and e-voting. Since, the Applicant Company 2 is seeking the
approval of its equity shareholders (which includes Public Shareholders) to the Scheme by way of voting
through postal ballot and e-voting, no separate procedure for voting through postal ballot and e-voting
would be required to be carried out by the Transferee Company for seeking the approval to the Scheme
by its Public Shareholders in terms of SEBI Circular. The notice sent to the equity shareholders (which
include Public Shareholders) of the Transferee Companywould be deemed to be the notice sent to the
Public Shareholders of the Transferee Company.

For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities

Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.
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10.

11.

12.

NCLT, by its Order, has, inter alia, held that since the Transferee Company is directed to convene a
meeting of its equity shareholders, which includes Public Shareholders, and the voting in respect of the
equity shareholders, which includesPublic Shareholders, is through postal ballot and e-voting, the same

is in sufficient compliance of SEBI Circular.

The scrutinizer appointed for conducting the postal ballot and e-voting process will however submit his
separate report to the Chairperson appointed by NCLT after completion of the scrutiny of the postal ballot
including e-voting submitted/cast by the equity shareholders (which includes Public Shareholders) so as
to announce the results of the postal ballot and e-voting exercised by the Public Shareholders of the

Transferee Company.

In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public
Shareholders (through postal ballot or e-voting) in favour of the resolution for approval of Scheme are

more than the number of votes cast by the Public Shareholders against it.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia,
providing for the proposed Scheme of Arrangement for Amalgamation among Best Agrochem Private
Limited (“Transferor Company”) and Sahyog Multibase Limited (“Transferee Company”) and their
respective shareholders, which has been approved by the Board of Directors of the Transferor Company
and Transferee Company at its meeting held on 05"January, 2019 respectively, is attached to this

explanatory statement and forms part of this statement.

Overview

The Scheme envisages the Amalgamation between the Transferor Company and Transferee Company

under Sections 230-232 of the Companies Act-2013, with effect from 01.04.2018.

BACKGROUND OF THE COMPANIES

12.1. Details of the Transferee Company: Sahyog Multibase Limited

a) Transferee Company is a public limited Company incorporated on 10" January, 1992 in accordance
with the provisions of the Companies Act, 1956, with the name and style of “Sahyog Credits
Limited”.Thereafter, the name was changed to “Sahyog Multibase Limited” and fresh certificate of
incorporation has been issued on 21% October, 2016 by Registrar of Companies, NCT of Delhi and
Haryana.

b) Corporate Identification Number (CIN): L74110DL1992PLC116773
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Permanent Account Number (PAN): AAACS0225L

Registered office of the Transferee Company is situated at House No. 9, Road No.-13, East Punjabi

Bagh, New Delhi-110026

Email address: sahyogcreditslimited@yahoo.in

The main objects of the Transferee Company are:

To carry on the business of buyers, sellers, manufacturers, importers, exporters, traders,
stockist, dealers, distributors agents, broker, commission agents, forwarding and clearing
agents, sales organizer of all kinds of foods, food grains, cereals and Rice, wheat, Dal, Besan,
Maida, Atta, Suji& all kinds of foods products, petrol, kerosene oil and all kinds of plastic &
chemicals raw material and products like polymers, petrochemicals, organic compound,
inorganic compound, solvents, petroleum products, perfumes, medicines, drugs,
pharmaceuticals, nutra-ceuticals, dietary supplements biological foods, natural vitamins,
insecticides, fumigates, vitamin products, hospital equipment like surgical equipment and x-
ray machines, engineering goods, machine tools, hand tools, small tools, metals alloys, iron
pipe, fitting nuts and bolts, bicycles and accessories, automobile parts, steel and stainless and
iron products, ores and scraps, metallurgical residues, hides, skins, leather goods, furs,
bristles, tobacco, hemp, seeds, oil and cakes, vanaspati, textile, fiber and wastes/coir and jute
and products thereof wood and timber, bones, crushed and uncrushed, industrial diamonds,
coal and charcoal, glue, gums and resins, ivory, lac, shellac, chemical preparations, plastic
and linoleum articles, glass ware, brassware, antiques, handicrafts, handloom, decorative toy,
liquid gold, precious and semi precious, stones, ornaments, jewelleries, pearls, boutiques,
soaps, paints, instruments, apparatus and application, machinery and mill work and parts
thereof, paper and stationery, sport goods, textiles including decorative hand and machine
made readymade garments, carpets, rugs, druggets, artificial silk fabrics, woollen, cloth and
all sorts of apparels, dressing materials cosmetics, wigs, belts, cinematograph films exposed
gramophone records, rubber, plastic goods, starch, umbrellas, crown croks. batteries, surgical
and musical instruments, marble and hardware items, traditional calendars, all kinds of books
and manuscripts, electric and electronic products of all kinds, sanitary ware, and fittings,
wooden table, natural fibre products, celluse and cellulisoc products, mixed blended
products, nylon, polyester, fibre, yarn hosiery and mixed fabrics, natural silk fabrics and
garments, fish and fish products, folder bran, fruits nut, cash amount, kernels, grains, pulses,
flour, confectionery, provisions, alcohol, beverages, perfumes, spirits, spices and tea, coffee,
sugar and molasses, vegetable and vegetable products, processed food and packed food,

computer hardware & software & all allied item in India & abroad.
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e To carry on the business of buyers, sellers, importers, exporters, traders, stockists,
dealers, agents, brokers, commission agents of all kinds of goods and merchandise.

e To invest the capital of the Company in and deal with shares, stocks, bonds, debentures,
obligations or other securities of any company, associations, trust, issue on commission, sell,
mortgage of dispose off any of the securities, hereinbefore mentioned or to act as agent for
any of the above purposes.

e To carry on business as auctioneers, house agents, land and estate agents, appraisers, valuers,
brokers, commission agents, surveyors and general agents and to purchase otherwise acquire
and to sell, let or otherwise dispose of and deal in, real and property of every description.

e To carry on in India or in any part of the world, the business of proprietors, owners or agents
of theatres, cinema houses, and music or concert halls. To construct cinema houses, to own
and or hire them out.

e To carry on Dbusiness in Information Technology related business i.e.
Consultancy/development in Computer Software & Hardware, E-commerce, Internet
services providers etc. Also to subscribe, acquire and hold shares & stocks of any other
company dealing in same business or to form a 100% subsidiary of the company for the same
business. To deal in the business of sale, purchase, import, export, stockiest, distributors,
designers,

g) The Transferee Company is widely held listed Company having its equity shares listed at the BSE
Limited (“BSE”).
h) The Capital Structure of Transferee Company as on 01% April, 2018 and immediately before the

implementation of the Scheme are as under:

Particulars Amount (Rs.)

Authorized Share Capital

87,00,000 Equity Shares of Rs. 10 Each 8,70,00,000.00
Issued, Subscribed and Paid up Share Capital

79,76,072 Equity Shares of Rs. 10 Each 7,97,60,720.00
Total 7,97,60,720.00

There is no change in the Capital Structure of the Transferee Company since the Appointed Date.
12.2. Details of the Transferor Company: Best Agrochem Private Limited
a) Transferor Company is a private company incorporated on 3rd December, 2007 under the

provisions of Companies Act, 1956 in the name and style of “Best Agrochem Private Limited”.
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Corporate Identification Number (CIN): U24100DL2007PTC171008
Permanent Account Number (PAN): AACCV6133C

Registered office of the Transferor Company is situated at S-1A,Bhagwan Dass Nagar, East Punjabi

Bagh, New Delhi-110026

Email Address: cs@bestagrochem.co.in

The main objects of the Transferor Company are:

To carry on the business of dealers, consignee, traders, buyers, sellers, importers, exporters,
agents, distributors in all kinds of chemicals & allied products and chemicals products,
industrial chemicals, chemicals raw materials, organic and inorganic chemicals, its
components and derivative, PVC, dyes, resins, PVC and polythene master batches and
fonds, cheorinatedparafin wax, granuals.

To carry on the business of producers, processors, formulators, makers, convertors, refiners,
dealers, consignee, traders, buyers, sellers, importers, exporters, agents, distributors,
retailers, wholesalers, consultants, suppliers, indenters, packers, movers, preservers in all
kinds of pesticides& sub categories of pesticides like herbicides, insecticides, weedicides,
fungicides, rodenticides, plant growth regulators (PGR), etc.

To receive goods on consignment form DIOP, DBP/BBP, DOP, DIBP, soda ashes and acids.
To carry on the business as producers, processors, makers, convertors, refiners, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, consultants, suppliers, indenters,
packers, movers, preservers, stocklists, agents, sub-agents, merchants, distributors,
consignors, jobbers, brokers, concessionaries or otherwise deal in chemicals, chemical
compounds (organic and inorganic) and intermediaries an all forms, manufacturing of all
kind of chemical products and intermediates of any nature and kind whatsoever and all by-
products and joint products thereof.

To carry on the business as chemical engineers, analytical chemists, producers, processors,
makers, convertors, refiners, consultants, importers, exporters, traders, buyers, sellers,
retailer, wholesalers, suppliers, indenters, packers, movers, preservers, stocklist, agents,
sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaries or
otherwise deal in heavy chemicals, antibiotics, tannins, tannin extracts, essences, solvents,
plastics of all types, dyes stuff, intermediates, textile auxiliaries, cellophanes, colors, dyes,
paints, varnishes, vat and other organic dye stuff, chemical auxiliaries, disinfectants,
insecticides, fungicides, deodrants, biochemicals and pharmaceutical, medicinal, sizing,
bleaching, photographical and other preparations and articles thereof.

To carry on the Business of dealers, consignee, traders, buyers, sellers, importers, exporters,
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agents, distribution of all kinds of Agro fertilizers, manures, animal feeds, urea and other
types of organic or inorganic or mixed fertilizers of synthetic or natural origin containing
nitrogen, phosphate or other compounds soda ash, insecticides, fungicides and remedies of
all kinds whatsoever for agricultural, fruit growing or other purposes whether produced from

vegetable or animal matter or by any chemical process or otherwise.

g) The Capital Structure of Transferor Company as on 01* April, 2018 and immediately before the

implementation of the Scheme are as under:

Particulars Amount (Rs.)

Authorized Share Capital

1,00,00,000 Equity Shares of Rs.10/- each 10,00,00,000.00
Issued Capital
72,37,140 Equity Shares of Rs.10/- each 7,23,71,400.00

Subscribed and fully paid up Capital
42,37,140Equity Shares of Rs.10/- each 4,23,71,400.00

Subscribed but not fully paid up Capital
30,00,000 Equity Sharesof Rs.10/- each 3,00,00,000.00

Called up Share Capital

42,37,140Equity Sharesof Rs.10/- each
30,00,000 Equity Shares of (Rs. 7.50 Called up)
Total Called up Share Capital 6,48,71,400.00

4,23,71,400.00
2,25,00,000.00

Less Calls in Arrears

Calls unpaid by others 37,50,000.00

Total Paid up Share Capital 6,11,21,400.00

However, pursuant to approval of Board of Directors of the Company dated 28" November, 2018
the Company has forfeited 15,00,000 partly paid up equity shares of defaulting shareholder after
serving proper notices.

The capital structure of the Transferor Company after the forfeiture of shares on 28™ November,

2018 is mentioned below:

Particulars Amount (Rs.)
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13.

il.
iii.

1v.

Vi.

Vil.

14.

Authorized Share Capital
1,00,00,000 Equity Shares of Rs. 10 Each 10,00,00,000.00

Issued, Subscribed and Paid up Share Capital
57,37,140 Equity Shares of Rs. 10 Each 5,73,71,400.00

The salient features and effects of the Scheme are:

BAPL and SML has business synergies as SML is engaged in several of the key components
connected to the agrochemicals, pesticides, insecticides etc. Merger of BAPL would help SML to
diversify and expand substantially and in an inorganic manner in a range of branded agrochemical
products, formulations and APIs of BAPL. Similarly, merger of BAPL in SML would help BAPL
business to get the advantage of much larger financial strength, better leveraging, visibility and
liquidity through the listing status. Thus this Scheme of Arrangement for Amalgamation is expected
to enable better realization of potential of business and yield beneficial results and enhanced value

creation for the companies involved in Scheme, their respective Shareholders and Creditors.

Further this Scheme of Arrangement for Amalgamation of the Transferor Company with the
Transferee Company would result, inter-alia, in the following additional benefits to their respective
members:

Optimum and efficient utilization of capital, resources, assets and facilities;

Enhancement of competitive strengths including financial resources;

Consolidation of businesses and enhancement of economic value addition and shareholder value;
Obtaining synergy benefits;

Better management and focus on growing the businesses.

The amalgamation would result in reduction of overheads, administrative, managerial and other
expenditure and bring about operational rationalization, efficiency and optimum utilization of various
resources.

A larger growing company will mean enhanced financial and growth prospects for the people and
organization connected therewith, and will be in public interest. The amalgamation will conducive
for better and more efficient and economical control over the business and financial conduct of the

Companies.

The Scheme is divided into the following chapters:
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i. Part I - This part of Scheme contains general provisions applicable as used in this Scheme
including Definitions and Capital Structure of the Companies along with Objects and

Rationale of the Scheme.

ii. Part II - This part of Scheme contains transfer and vesting of undertaking of
Best Agrochem  Private Limited (“Transferor Company”) with
SahyogMultibase Limited (“Transferee Company”) pursuant to present

scheme.

iii. Part III - This part of Scheme contains Reorganization of Share Capital and

the Accounting Methodology adopted for the Amalgamation.

iv. Part IV - This part of Scheme contains miscellaneous provisions i.e.
application/petition to Hon’ble National Company Law Tribunal of relevant

jurisdiction and conditionality of Scheme.

PART-II
TRANSFER & VESTING OF UNDERTAKING
With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and
the whole of the undertaking(s), properties and liabilities of Transferor Company shall, in terms of
Section 230 and 232 and applicable provisions, if any, of the Companies Act, 2013 and pursuant to the
orders of the Hon’ble NCLT or any other appropriate authority or forum, if any, sanctioning the
Scheme, without any further act, instrument, deed, matter or thing, stand transferred and vested in and/
or deemed to be transferred to and vested in Transferee Company as a going concern so as to become,
as and from the Appointed Date, the undertaking(s), properties and liabilities of Transferee Company

by virtue of and in the manner provided in this Scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, the entire business and
undertaking of Transferor Company shall stand transferred to and be vested in Transferee Company
without any further deed or act, together with all their properties, assets, rights, benefits and interest
therein, subject to existing charges thereon in favour of banks and financial institutions, as the case may

be, in the following manner:

TRANSFER OF ASSETS
Upon the sanction of the Scheme by the Hon’ble NCLT, and without prejudice to the generality of the

preceding clause, upon the coming into effect of the Scheme and with effect from the Appointed Date:
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3.1.

3.2.

All immovable properties, assets and rights in the immovable properties of the Transferor
Company, whether freehold or leasehold or converted or otherwise and in terms of such
permitted usage as mentioned therein and all documents of title, rights and easements in relation
thereto shall pursuant to the provisions of Sections 230 to 232 of the Act and pursuant to the
orders of the Hon’ble NCLT or any other appropriate authority sanctioning the Scheme and
without any further act or deed shall stand transferred to and vested in and/or deemed to be
transferred to and vested in the Transferee Company, as a going concern, subject to all the
encumbrances, fixed and/or floating charges and/or rights given to the lenders of the other
divisions of Transferor Company, if any, affecting the same or any part hereof and arising out
of liabilities which shall also stand transferred to the Transferee Company. The Transferee
Company shall be entitled to and exercise all rights and privileges attached thereto and shall be
liable to pay ground rent, taxes and to fulfill obligations in relation to or applicable to such
immovable properties. The Transferee Company shall under the provisions of Scheme be
deemed to be authorized to execute such instruments, deeds and writing on behalf of the
Transferor Company to implement or carry out all such formalities or compliances to give effect
to the provisions of this Scheme. The mutation of the title to the immovable properties shall be
made and duly recorded by the appropriate authorities pursuant to the sanction of the Scheme
and upon the Scheme becoming effective, in accordance with the terms hereof, in favour of the
Transferee Company. Any inchoate title or possessory title of the Transferor Company shall be

deemed to be the title of the Transferee Company.

In respect of all the movable assets of the Transferor Company and the assets which are
otherwise capable of transfer by physical delivery or endorsement and delivery, including, but
not limited to, stock of goods, raw materials available in the market/ depots/ Godown / factories,
sundry debtors, plants and equipment’s, temporary structure, sheds which can be dismantled and
transferred by delivery, outstanding loans and advances, insurance claims, advance tax,
Minimum Alternate Tax (MAT), Goods and Service Tax (GST), set-off rights, pre-paid taxes,
levies/liabilities, CENVAT/VAT credits or refunds, if any, recoverable in cash or in kind or for
value to be received, bank balances, earnest money and deposits, if any, with Government, Semi-
Government, quasi — government or other authority or body or with any company or local and
other persons or any other assets otherwise capable of transfer by physical delivery would get
transferred by physical delivery only and all others assets would get transferred by endorsement
and delivery by vesting and recordable pursuant to this Scheme, shall stand vested in Transferee
Company, and shall become the assets and an integral part of Transferee Company without any

further instrument, deed or act or payment of any further fee, charge or securities.
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3.3.

3.4.

3.5.

3.6.

3.7.

Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme
on the Appointed Date, all consents, permissions, licenses, approvals, certificates, clearances
and authorities including the licenses required for production and distribution of products of the
Transferor Company in India and overseas market, and any other licenses, given by, issued to
or executed in favour of the Transferor Company in relation to the business as on the Appointed
Date, shall stand transferred to the Transferee Company as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the rights and benefits under the
same shall be available to the Transferee Company. Any registration fees, charges, etc paid by
the Transferor Company in relation to the aforementioned consents, permissions, licenses,
approvals, certificates, clearances and authorities, shall deemed to have been paid by the
Transferee Company.

With effect from the Appointed Date, Transferee Company shall be entitled to exercise all rights
and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation to or
applicable to such immovable properties. The mutation/substitution of the title to the immovable
properties shall be made and duly recorded in the name of Transferee Company by the
appropriate authorities pursuant to the sanction of the Scheme by the Hon'ble NCLT and the
Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature
in relation to Transferor Company to which the Transferor Company is the party or to the benefit
of which Transferor Company may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect against or in favor of
Transferee Company and may be enforced as fully and effectually as if, instead of Transferor
Company, Transferee Company had been a party or beneficiary or obligee thereto.

With effect from the appointed date and upon the Scheme becoming effective, all permits,
quotas, rights, entitlements, licenses including those relating to trademarks, tenancies, patents,
copyrights, privileges, software, powers, facilities of every kind and description of whatsoever
nature in relation to Transferor Company to which Transferor Company is the party or to the
benefit of which Transferor Company may be eligible and which are subsisting or having effect
immediately before the effective date, shall be enforceable as fully and effectually as if, instead
of Transferor Company, Transferee Company had been a party or beneficiary or obligee thereto.
With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, no-objection certificates, permissions or approvals or consents required to carry on

operations of Transferor Company or granted to Transferor Company shall stand vested in or
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3.8.

transferred to Transferee Company without further act or deed, and shall be appropriately
transferred or assigned by the statutory authorities concerned therewith in favor of Transferee
Company upon the vesting of Transferor Company Businesses and Undertakings pursuant to
this Scheme. The benefit of all statutory and regulatory permissions, licenses, approvals and
consents including the statutory licenses, permissions or approvals or consents required to carry
on the operations of Transferor Company shall vest in and become available to Transferee
Company pursuant to this scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, all motor
vehicles of any description whatsoever of Transferor Company shall stand transferred to and be
vested in the Transferee Company, and the appropriate Governmental and Registration
Authorities shall substitute the name of Transferee Company in place of Transferor Company,

without any further instrument, deed or act or any further payment of fee, charge or securities.

4. TRANSFER OF LIABILITIES

4.1.

4.2.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
liabilities of Transferor Company including all secured and unsecured debts (whether in Indian
rupees or foreign currency), sundry creditors, liabilities (including contingent liabilities), duties
and obligations and undertakings of the Transferor Company of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilised for its business
activities and operations (herein referred to as the “Liabilities”), shall, pursuant to the sanction
of this Scheme by the Hon’ble NCLT and under the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, without any further act, instrument, deed, matter or
thing, be transferred to and vested in or be deemed to have been transferred to and vested in the
Transferee Company, along with any charge, encumbrance, lien or security thereon, and the
same shall be assumed by the Transferee Company to the extent they are outstanding on the
Effective Date so as to 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 and further it shall not be
necessary to obtain the consent of any third party or other person who is a party to any contract
or arrangement by virtue of which such Liabilities have arisen in order to give effect to the
provisions of this Clause.

All amounts due to Government of India and other authorities and all Bank related liabilities of
the Transferor Company and comprising principle outstanding against loans, term loans, cash

credit facilities, guarantees, non - fund based limits, buyers credit, etc and including all interest,
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4.3.

4.4.

4.5.

4.6.

charges, fee, penal/ compound interest etc. on such outstanding as on Appointed Date, will
become the liabilities of Transferee Company and shall be at same footing as the liabilities

towards the Banks of Transferee Company.

The transfer and vesting of the entire business and undertaking of Transferor Company as
aforesaid, shall be subject to the existing securities, charges and mortgages, if any, subsisting,
over or in respect of the property and assets or any part thereof of Transferor Company, as the

case may be.

Provided that the securities, charges and mortgages (if any subsisting) over and in respect of the
part thereof, of Transferee Company shall continue with respect to such assets or part thereof
and this Scheme shall not operate to enlarge such securities, charges or mortgages to the end
and intent that such securities, charge and mortgage shall not extend or be deemed to extend, to
any of the other assets of Transferor Company vested in Transferee Company pursuant to the

Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan, deposit
or facility created by Transferor Company which shall vest in Transferee Company by virtue of
the amalgamation of Transferor Company with Transferee Company and Transferee Company
shall not be obliged to create any further or additional security there for after the amalgamation
has become operative.

All other debts, liabilities, duties and obligations of the Transferor Company as on the Appointed
Date, whether or not provided in the books of the Transferor Company, and all debts and loans
raised, and duties, liabilities and obligations incurred or which arise or accrue to the Transferor
Company on or after the Appointed Date till the Effective Date, shall be deemed to be and shall
become the debts, loans raised, duties, liabilities and obligations incurred by the Transferee
Company by virtue of this Scheme.

Where any such debts, loans raised, liabilities, duties and obligations (including contingent
liabilities) of the Transferor Company as on the Appointed Date have been discharged or
satisfied by the Transferor Company after the Appointed Date and prior to the Effective Date,
such discharge or satisfaction shall be deemed to be for and on account of the Transferee
Company.

Loans or other obligations, if any, due between Transferee Company and Transferor Company
shall stand discharged and there shall be no liability in that behalf. In so far as any securities,

debentures or notes issued by Transferor Company and held by Transferee Company and vice
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4.7.

versa are concerned, the same shall, unless sold or transferred by holder of such securities, at
any time prior to the Effective Date, stand cancelled and shall have no further effect.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by
the Transferor Company in the ordinary course of its business after the Appointed Date and 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 to the extent they are outstanding on the Effective
Date, shall, upon the coming into effect of this Scheme and under the provisions of Sections 230
to 232 of the Act, without any further act, instrument or deed, be and stand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee Company and
shall become the loans and liabilities, duties and obligations of the Transferee Company which

shall meet, discharge and satisfy the same.

5. LEGAL PROCEEDINGS

5.1.

5.2.

With effect from the Appointed Date and upon the Scheme becoming effective, Transferee
Company shall bear the burden and the benefits of any legal or other proceedings including

direct and indirect tax assessments, if any, initiated by or against Transferor Company.

Provided however, all legal, administrative and other proceedings of whatsoever nature by or
against Transferor Company pending in any court or before any authority, judicial, quasi
judicial or administrative, any adjudicating authority and/or arising after the Appointed Date
and relating to Transferor Company or its respective properties, assets, liabilities, duties and
obligations shall be continued and/or enforced until the Effective Date by or against Transferor
Company; and from the Effective Date, shall be continued and enforced by or against
Transferee Company in the same manner and to the same extent as would or might have been

continued and enforced by or against Transferor Company.

If any suit, appeal or other proceedings of whatever nature by or against Transferor Company
be pending, the same shall not abate, be discontinued or be in any way be prejudicially affected
by reason of the transfer of the Transferor Company business and undertakings or of anything
contained in this scheme but the proceedings may be continued, prosecuted and enforced by or
against Transferee Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against Transferor Company as if this

Scheme had not been made.

6. STAFF, WORKMEN AND EMPLOYEES
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With effect from the Appointed Date and upon the scheme becoming effective, all persons that were
employed by Transferor Company immediately before such date shall become employees of Transferee
Company with the benefit of continuity of service on same terms and conditions as were applicable to
such employees of Transferor Company immediately prior to such transfer and without any break or
interruption of service. Transferee Company undertakes to continue to abide by agreement/settlement,
if any, entered into by Transferor Company with any union/employee thereof. With regard to Provident
Fund, Gratuity Fund, Superannuation fund or any other special fund or obligation created or existing
for the benefit of such employees of Transferor Company upon occurrence of the Effective Date,
Transferee Company shall stand substituted for Transferor Company, for all purposes whatsoever
relating to the obligation to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. The existing Provident Fund,
Gratuity Fund and Superannuation Fund or obligations, if any, created by Transferor Company for its
employees shall be continued for the benefit of such employees on the same terms and conditions. With
effect from the Effective Date, Transferee Company will make the necessary contributions for such
transferred employees of Transferor Company and deposit the same in Provident Fund, Gratuity Fund
or Superannuation Fund or obligations, where applicable. It is the aim and intent of the Scheme that all
the rights, duties, powers and obligations of Transferor Company in relation to such schemes or funds

shall become those of Transferee Company.

CONTRACTS, DEEDS, ETC
7.1. Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature whether pertaining to immovable properties or otherwise to which the
Transferor Company is a party or to the benefit of which Transferor Company may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall continue in
full force and effect on or against or in favor of, as the case may be, Transferee Company and
may be enforced as fully and effectually as if, instead of Transferor Company, Transferee

Company had been a party or beneficiary or obligee thereto or there under.

7.2. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified
that upon the coming into effect of this Scheme, all consents, permissions, licenses, certificates,
clearances, authorities, power of attorney given by, issued to or executed in favour of Transferor
Company shall stand transferred to Transferee Company, as if the same were originally given
by, issued to or executed in favour of Transferee Company, and Transferee Company shall be

bound by the terms thereof, the obligations and duties there under, and the rights and benefits
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7.3.

under the same shall be available to Transferee Company. The Transferee Company shall make
applications and do all such acts or things which may be necessary to obtain relevant approvals

from the concerned Governmental Authorities as may be necessary in this behalf.

It is herein clarified that, the Transferee Company will, at any time after the coming into effect
of this Scheme in accordance with the provisions hereof, if so required under any law or
otherwise, execute deeds of confirmation or other writings or arrangements with any party to
any contract or arrangements in relation to Transferor Company to which Transferor Company
is party, in order to give formal effect to the above provisions. Transferee Company shall, under
the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
of Transferor Company and to carry out or perform all such formalities or compliances referred

to above on part of Transferor Company.

8. TAXES AND OTHER MATTERS

8.1.

8.2.

All taxes (including, without limitation, income tax, wealth tax, entry tax, sales tax, excise duty,
custom duty, service tax, Goods and Service Tax (GST), VAT, etc. referred as ‘Tax laws’) paid
or payable by the Transferor Company in respect of the operations, assets and / or the profits of
the Transferor Company before the Appointed Date, shall be on account of the Transferor
Company and, in so far as it relates to the tax payments (including, without limitation, Income
Tax, Minimum Alternate Tax (MAT), Dividend Distribution Tax, Wealth Tax, Sales Tax, Excise
Duty, Custom Duty, Service Tax, Goods and Service Tax (GST), VAT, etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the Transferor Company in
respect of the profits or activities or operation of the Transferor Company with effect from the
Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee
Company, and, shall in all proceedings, be dealt with accordingly.

Any refund under the Tax Laws due to the Transferor Company consequent to the assessment
made on Transferor Company and for which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received by the
Transferee Company. The Transferee Company is expressly permitted to revise and expressly
permitted to file income tax returns, sales tax/ value added tax returns, excise duty, service tax
returns and other tax returns, and to claim refunds/ credits pursuant to the provisions of this
Scheme. The Transferee Company shall be entitled to such tax benefits including but not limited
to MAT paid under section 115JA/ 115JB of the Income Tax Act, 1961 and the right to claim

credit therefore in accordance with the provisions of Section 115JAA of the Income Tax Act,
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1961. The Transferee Company shall continue to enjoy the tax benefits/ concessions provided

to the Transferor Company through Notifications/ Circulars issued by the concerned authorities.

8.3. All taxes of any nature, duties, cesses or any other like payment or deductions made by
Transferor Company to any statutory authorities such as Income Tax, Sales tax, VAT, service
tax, Goods and Service Tax (GST) etc. or any tax deduction / collection at source, tax credits
under Tax laws, relating to the period after the Appointed Date up to the Effective date shall be
deemed to have been on account of or paid by the Transferee Company and the relevant
authorities shall be bound to transfer to the account of and give credit for the same to Transferee
Company upon the passing of the orders on this Scheme by the Hon’ble NCLT upon relevant

proof and documents being provided to the said authorities.

8.4. The income tax, if any, paid by Transferor Company on or after the Appointed Date, in respect
of income assessable from that date, shall be deemed to have been paid by or for the benefit of
Transferee Company. Further, Transferee Company shall, after the Effective Date, be entitled to
revise the relevant returns, if any, filed by Transferor Company for any year, if so necessitated
or consequent to this Scheme notwithstanding that the time prescribed for such revision may
have elapsed.

8.5. From the Effective Date and till such time as the name of the Transferee Company would get
entered as the account holder in respect of all the bank accounts and demat accounts of
Transferor Company in the relevant bank’s/DP’s books and records, the Transferor
Companyshall be entitled to operate the bank/demat accounts of Transferee Company in the
existing names.

8.6. Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
incentives, concessions and other authorizations of Transferor Company shall stand transferred
by the order of the NCLT to Transferee Company, Transferee Company shall file the relevant
intimations, for the record of the statutory authorities who shall take them on file, pursuant to
the vesting orders of the sanctioning court.

9. Conduct of Business
With effect from the Appointed Date and till the Scheme come into effect:

9.1. Transferor Company shall be deemed to carry on all its businesses and activities and stand
possessed of its properties and assets for and on account of and in trust for Transferee Company;
and all the profits accruing to Transferor Company and all taxes thereon or gains or losses arising
or incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses,

as the case may be, of Transferee Company;
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9.2. Transferor Company shall carry on its business with reasonable diligence and in the same
manner as they had been doing hitherto, and Transferor Company shall not alter or substantially
expand its business except with the concurrence of Transferee Company;

9.3. Transferor Company shall not, without the written concurrence of Transferee Company, alienate
charge or encumber any of its properties except in the ordinary course of business or pursuant
to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme by the
Board of Directors of Transferee Company, as the case may be.

9.4. Transferor Company shall not vary or alter, except in the ordinary course of its business or
pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of Transferee Company the terms and conditions of employment of
any of its employees, nor shall it conclude settlement with any union or its employees except
with the written concurrence of Transferee Company.

9.5. With effect from the Appointed Date, all debts, liabilities, duties and obligations of Transferor
Company as on the close of business on the date preceding the Appointed Date, whether or not
provided in its books and all liabilities which arise or accrue on or after the Appointed Date shall
be deemed to be the debts, liabilities, duties and obligations of Transferee Company.

9.6. Upon the Scheme coming into effect, Transferee Company shall commence and carry on and

shall be authorized to carry on the business carried on by Transferor Company.

10. For the purpose of giving effect to the vesting order passed under Sections 230 and 232 of the Act in
respect of this Scheme by the Hon'ble NCLT, Transferee Company shall, at any time pursuant to the
order on this Scheme, be entitled to get the record all of the change in the legal right(s) upon the vesting
of the Transferor Companybusiness and undertakings in accordance with the provisions of Sections
230 and 232 of the Act. Transferee Company shall be authorized to execute any pleadings; applications,
forms, etc. as are required to remove any difficulties and carry out any formalities or compliance as are

necessary for the implementation of this Scheme.

PART- 111
REORGANIZATION OF CAPITAL
1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY
1.1. Issue of Shares in the Share Capital of Transferee Company;
Upon coming into effect of the Scheme and in consideration for the amalgamation of Transferor
Company with the Transferee Company, the Transferee Company shall, without any further

application or deed, issue and allot shares of face value of Rs. 10 each to the members of
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1.2.

1.3.

1.4.

L.5.

1.6.

Transferor Companies whose name appear in the Register of Members as on the Record Date or
to their respective heirs, executors, administrators or other legal representatives or the successors-

in-title, as the case may be, in the following manner:

Transferee Company, without further application, act or deed, shall issue and allot
to each of the shareholders of “Transferor Company” shares in proportion of 245
(Two Hundred Forty Five) Equity shares of face value of Rs.10.00 (Rupees Ten)
each in Transferee Company for every 100 (One Hundred) Equity shares of face
value of Rs.10/- (Rupee Ten) each held by them in “Transferor Company” pursuant

to this Scheme of Amalgamation.

For arriving at the share exchange ratio as outlined above, the Companies have considered the
Valuation Report submitted by an independent professional firm, M/s Jagdish Chand &

Associates, Chartered Accountants.

Cross holding at the time of record date (if any), between Transferor Company and the Transferee
Company, if not transferred prior to the Effective Date, shall get cancelled at the time of allotment
of shares to the shareholders of Transferor Company by Transferee Company and the approval
of Scheme by the NCLT under Section 230 and 232 of the Companies Act, 2013 and shall also
be treated as approval under Section 66 of the Companies Act, 2013 for reduction of capital

pursuant to such cancellations.

In the event of there being any pending and valid share transfers, whether lodged or outstanding,
of any shareholder of the Transferor Company, the Board of Directors or any committee thereof
of the Transferor Company shall be empowered in appropriate cases, even subsequent to the
Effective Date, as the case may be, to effectuate such a transfer in the Transferor Company as if
such changes in registered holder were operative as on the Specified Date, in order to remove

any difficulties arising to the Transferee Company of such shares.

Any fraction arising out of allotment of shares as per clause 1.1 above shall be rounded off to the

nearest round number.

The said equity shares in the capital of Transferee Company be issued to the shareholders of
Transferor Company shall rank paripassu in all respects, with the existing equity shares in
Transferee Company from the Appointed Date. Such shares in Transferee Company, to be issued
to the shareholders of Transferor Company will, for all purposes, save as expressly provided

otherwise, be deemed to have been held by each such member from the Appointed Date.
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1.7.

1.8.

1.9.

Upon the Scheme becoming effective and subject to the above provisions, the shareholders of
Transferor Company (other than the shares already held therein immediately before the
amalgamation by Transferee Company, its Nominee or Subsidiary Company) as on the record
date shall receive the shares in their respective Demat accounts or in case there is any specific
request from any of the shareholders of the Transferor Company, then such shareholders shall be
issued new share certificates. Upon the issue and allotment of new shares in the capital of
Transferee Company to the shareholders of Transferor Company, the share certificates in relation
to the shares held by them in Transferor Company shall be deemed to have been cancelled. All
certificates for the new shares, if any issued, in the capital of Transferee Company shall be sent
by Transferee Company to the said shareholders of Transferor Company at their respective
registered addresses as appearing in the said registers (or in the case of joint holders to the address
of that one of the joint holders whose name stands first in such Registers in respect of such joint

holding) and Transferee Company shall not be responsible for any loss in transit.

Approval of this Scheme by the shareholders of Transferee Company shall be deemed to be the
due compliance of the provisions of Section 62 of the Companies Act, 2013 for the issue and
allotment of shares by Transferee Company to the shareholders of Transferor Company, as

provided in this Scheme.

INCREASE IN AUTHORIZED SHARE CAPITAL

1.9.1. With effect from the Effective Date and upon the Scheme becoming effective, without
any further acts or deeds on the part of the Transferor Company or Transferee Company
and notwithstanding anything contained in Section 61 of Companies Act, 2013 the
Authorized Share capital of Transferor Company as appearing in its Memorandum of
Association on the Effective Date shall get clubbed with the Authorized Share Capital of
the Transferee Company as appearing in its Memorandum of Association on the Effective
Date and pursuant to this clubbing the Clause V of the Memorandum of Association of
the Transferee Company shall stand altered to give effect to the same with effect from the
Effective Date. The Face Value of Equity share shall remain same as of the Transferee

Company after clubbing of Authorized Capital.

1.9.2. Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and duty
paid on the Authorized Equity Share Capital of Transferor Company shall be set off
against the fee payable on Authorized Share Capital of Transferee Company, without any

further act or deed.
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1.9.3. The filing fee and stamp duty already paid by the Transferor Company on its authorized
share capital, which is being combined with the authorized share capital of the Transferee
Company, shall be deemed to have been paid by the Transferee Company and
accordingly, the Transferee Company shall not be required to pay any fee, additional fee,
charges and/or stamp duty on the authorized share capital so increased.

1.9.4. If required, the Transferee Company shall take necessary steps to increase its authorized
share capital on or before the Effective Date so as to make it sufficient for allotment of
shares, to the shareholders of Transferor Company, in consideration of amalgamation after
considering the combined authorized share capital of Transferee Company.

1.9.5. It is hereby clarified that the consent of the shareholders of the Transferee Company to
the Scheme shall be deemed to be sufficient for the purposes of effecting this amendment,
and no further resolution(s) under Section 61 of the Companies Act, 2013 would be
required to be separately passed.

1.10. On approval of the Scheme by the members of Transferee Company pursuant to Section 230 -
232 of the Companies Act, 2013, it shall be deemed that the said members have also accorded
their consent under relevant Articles of the Articles of Association of the Company and Section
61 and Section 64 of the companies Act, 2013 as may be applicable for giving effect to the

provisions contained in this Scheme.

1.10.1. The issue and allotment of shares to Shareholders of Transferor Company, as provided in
this Scheme, shall be deemed to be made in compliance with the procedure laid down under

Section 62 of the Companies Act, 2013.

2. ALTERATION OF MAIN OBJECT OF TRANSFEREE COMPANY
Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with the
Transferee Company, the main object of Transferor Company shall be added with the main object of
the Transferee Company and the approval of this Scheme by the shareholders of Transferee Company
shall be deemed to be the due compliance of the provisions of Section 13 of the Companies Act, 2013

for alteration of main object of the Transferee Company.

3. ACCOUNTING TREATMENT FOR AMALGAMATION
Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with the
Transferee Company shall be accounted for as per the Purchase Method of Accounting prescribed in

"Indian Accounting Standard (Ind AS) 103 for Business Combination" prescribed under Section 133
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of the Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules,

2015, as may be amended from time to time.

4. LISTING AGREEMENT AND SEBI COMPLIANCES

4.1. Since the Transferee Company being a listed company, this Scheme is subject to the Compliances
by the Transferee Company of all the requirements under the listing regulations and all statutory
directives of the Securities Exchange Board of India (‘SEBI’) in so far as they relate to sanction

and implementation of the Scheme.

4.2. The Transferee Company in compliance with the listing Regulations shall apply for the in-
principle approval of Stock Exchange (s), where its shares are listed in terms of the Regulation

37 of the listing regulations.

4.3. The Transferee Company shall also comply with the directives of SEBI contained in the Circular

No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017 (‘Circular’);

4.4, As Para 9 of SEBI Circular NoCFD/DIL3/CIR/2017/21 dated March 10th, 2017 (‘Circular’) is
applicable to this Scheme, therefore it is provided in the Scheme that the Transferee Company
will provide voting by the public shareholders through e-voting and will disclose all material

facts in the explanatory statement, to be sent to the shareholders in relation to the said Resolution.

5. Saving of Concluded Transactions
The transfer of properties and liabilities and the continuance of proceedings by or against Transferor
Company as envisaged in above shall not affect any transaction or proceedings already concluded by
Transferee Company on or before the Appointed Date and after the Appointed Date till the Effective
Date, to the end and intent that Transferor Company accept and adopts all acts, deeds and things done
and executed by Transferee Company in respect thereto as done and executed by Transferee Company

in respect thereto as done and executed on behalf of itself.

6. Dissolution of Transferor Company
On occurrence of the Effective Date, Transferor Company shall, without any further act or deed, shall
stand dissolved without winding up.
N.B. - The members are requested to read the entire text of the Scheme attached herewith to get fully
acquainted with the provisions thereof. What is stated hereinabove, are brief salient features of the

said Scheme.
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15. The Valuation Report and summery on valuation report are enclosed as Annexure- 2 and Annexure

-3 respectively.

16. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act, 2013. The certificate issued by the Statutory

Auditors of the Transferee Company is open for inspection.

17. Under the Scheme, no arrangement is sought to be entered into between the Transferee Company and its

equity shareholders. No rights of the equity shareholders of the Transferee Company are being affected

pursuant to the transfer and vesting of undertaking of Transferee Company.

Further, no arrangement is sought to be entered into between the Transferee Company and its creditors.

No liabilities of the creditors of the Transferee Company is being reduced or being extinguished under the

Scheme.

18. As on date, the Transferee Company has no outstanding towards any public deposits or debentures and

therefore, the effect of the Scheme on any such public deposit holders or debenture holders or deposit

trustees or debenture trustees do not arise.

19. The rights of the employees of the Transferee Company are in no way affected by the Scheme. The

employees engaged by the Transferee Company shall continue to be employed by the Transferee

Company.

20. There is no effect of the Scheme on the key managerial personnel and/or the directors of the Transferee

Company. Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and

rules framed thereunder) of the Transferee Company and their respective relatives (as defined under the

Act and rules framed thereunder) have any interest in the Scheme except to the extent of the equity shares

held by them in the Transferee Company and/or to the extent of their shareholding as nominees in the

Transferee Company and/or to the extent that the said Director(s) are common director(s) of the Transferee

Company and/or the Transferee Company and/or to the extent that the said Director(s), Key Managerial

Personnel and their respective relatives are the directors, members of the companies that hold shares in

the Transferee Company. Save as aforesaid, none of the said Directors or the Key Managerial Personnel

has any material interest in the Scheme.
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21. Under the Scheme, an arrangement is sought to be entered into between Transferor Company and its
equity shareholders (promoter shareholders and non-promoter shareholders) as the Undertaking of the
Transferor Company shall stand transferred to and vested in the Transferee Company.

In respect of the Scheme, an arrangement is sought to be entered into between the Transferor Company
and its creditors though no liabilities of the creditors of the Transferor Company is being reduced or

being extinguished under the Scheme.

As on date, the Transferor Company has no outstanding towards any public deposits or debentures and
therefore, the effect of the Scheme on any such public deposit holders or debenture holders or deposit

trustees or debenture trustees do not arise.

Under Part II of the Scheme, no rights of the Employees of Transferor Company are being affected. The
services of the Employees of the Transferor Company, under Part II of the Scheme, shall continue on
the same terms and conditions on which they were engaged by the Transferor Company. Under Clause
6 of Part II of the Scheme, on and from the Effective Date all persons that were employed by the
Transferor Company immediately before such date shall become employee of Transferee Company with
the benefit of continuity of service on same terms and conditions as were applicable to such employees
of Transferor Company immediately prior to such transfer and without any break or interruption of

service.

Effect of the Scheme on the Key managerial personnel(s) (KMPs) and / or directors of the Transferor
Company is that KMPs shall ceased to be KMPs and/or the directors of the Transferor Company and as
per requirement they will be appointed as Key managerial personnel(s) (KMPs) and / or directors of the

Transferee Company.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed
thereunder) of the Transferor Company and their respective relatives (as defined under the Act and rules
framed thereunder) have any interest in the Scheme except to the extent of the equity shares held by
them in the Transferor Company and/ or to the extent of their shareholding as nominees in the Transferee
Company and/or to the extent that the said Director(s) are common director(s) of the Transferor
Company and/or the Transferee Company and/or to the extent that the said Director(s), Key Managerial
Personnel and their respective relatives are the directors, members of the companies that hold shares in
the Transferor Company. Save as aforesaid, none of the said Directors or the Key Managerial Personnel

has any material interest in the Scheme.
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22.

23.

24,

25.

26.

27.

28.

29.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor
Company and Transferee Company have in their separate meetings held on 05"January, 2019, have
adopted a report, inter alia, explaining effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders amongst others. Copy of the Reports adopted by the
respective Board of Directors of Transferor Company and Transferee Company are enclosed as

Annexure—7 and Annexure-8, respectively.

No investigation proceedings have been instituted or are pending in relation to the Companies under
Sections 210 to 229 of Chapter XIV of the Companies Act, 2013 or under the corresponding provisions
of the Act of 1956. Further, no proceedings are pending under the Act or under the corresponding

provisions of the Act of 1956 against any of the Companies.

To the knowledge of the Companies, no winding up proceedings have been filed or are pending against

them under the Companies Act, 2013 or the corresponding provisions of the Act of 1956.

The Audited balance sheet of Transferor Company as on 31 March, 2019 is enclosed as Annexure -10

(Colly).

The Audited Balance sheet of Transferee Company as on 31% March, 2019 is enclosed at Annexure-11

(Colly).

As per the list of Statutory Auditor as on 31.05.2019 of the Transferor Company, the amount due to the
Secured Creditors and Unsecured Creditors is Rs. 61,07,49,991.50 and Rs.171,84,15,233.02 respectively.

As per the list of Statutory Auditor 22.07.2019 and 31.05.2019 respectively of the Transferee Company,
the amount due to the Secured Creditors and Unsecured Creditors is Rs. Nil and Rs. 88,82,48,111.70

respectively.

The name and addresses of the Promoter(s) of Sahyog Multibase Limited (Transferee Company), their
shareholding in the Transferee Company as on 30.06.2019 are under:

S. No. | Name & Address of Promoters & Total Number of % of total number of
Promoters Group. Equity Shares shares

1. Geeta Garg 2,73,265 3.43
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Address: C 16 Bhagwan Das Nagar,
East Punjabi Bagh New Delhi,
110026

Vishesh Gupta

Address: F-14/9, Model Town, Part-
II New Delhi 110009

1,14,235

1.43

Naresh Kumar Singhal

Address: WZ/6, Bhagwan Dass
Nagarextn, East Punjabi Bagh NEW
DELHI 110026

19,375

0.24

Total

4,06,875

5.10%

30. The name and addresses of the Promoters of Best Agrochem Private Limited (Transferor Company)

including their shareholding in the Transferor Company as on 30.06.2019 are as under:

S. No. Name & Address of Promoters & Total Number of % of total number of
Promoters Group. Equity Shares shares
1. Vimal Kumar 445,000 7.76%
Address: D-22, 3rd Floor,
BhagwanDass Nagar, FEast Punjabi
Bagh, West Delhi, Delhi-110026
2. VandanaAlawadhi 2,575,640 44.89%
Address: D-22, 3rd Floor,
BhagwanDass Nagar, FEast Punjabi
Bagh, West Delhi, Delhi-110026
Total 30,20,640 52.65%

31. The list of Directors and KMP of the Transferee Company and their individual shareholding in the

Transferee Company as on 30.06.2109 is as per the table below:

S. No. Name and Address of Director Total Number of % of total number of
Equity Shares shares
Directors
1. | Vishesh Gupta 1,14,235 1.43
Address: F-14/9, Model Town, Part-1I
New Delhi-110009
2. | Ghanshyam Prasad Gupta NIL NIL
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Address: 14,SFS  Flats, Shakti
Apartment Ashok Vihar, Phase III
Delhi- 110026
3. | Naresh Kumar Singhal 19,375 0.24
Address: WZ/6, BhagwanDass Nagar
Extn, East Punjabi Bagh New Delhi-
110026
4. | Meetu Aggarwal NIL NIL
Address: C-12 NarainaVihar, Delhi-
110028
Key Managerial Personnel’s
A | Ms. Himanshi Negi NIL NIL
Address: House No. 17, Pocket 4,
Block-F Sector-16, Rohini New Delhi
110089
B | Mr. Shrawan Kumar Prasad NIL NIL
Address: House Number-109
Nazafgarh Road,Nangloi,Nilothi
Nangloi 110041

32. The list of Directors and KMP of the Transferor Company and their individual shareholding in the

Transferor Company as on 30.06.2019 is as per the table below:

S. No. Name and Address of Director Total Number of % of total number of
Equity Shares shares
Directors

1. Vimal Kumar 4.45,000 7.76
Address: R/o D- 22, 3" Floor,
BhagwanDass Nagar, East Punjabi
Bagh , Delhi-110026

2. VandanaAlawadhi 25,75,640 44.89
Address: R/o D- 22, 3" Floor,
BhagwanDass Nagar, East Punjabi
Bagh , Delhi-110026

3. Subodh Kumar NIL NIL
Address: R/o 113, Pitampura
Village, Pitampura, New Delhi-
110034

4. Shuvendu Kumar Satpathy NIL NIL
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Address: R/o 39, Top Floor,
Channamal Park, East Punjabi Bagh
Ashok Park Extension Delhi- 110026

Key Managerial Personnel’s

A | Ms. Aarti Arora NIL NIL
Address: House No. 183, Block-3
(Front- Side), Subhash Nagar West
Delhi 110027

33. The Pre & Post arrangement (Expected) shareholding pattern of Transferee Company as on 30" June,
2019 is as per the table below:

Pre Amalgamation —Transferee Companyshareholding pattern as on 30™ June, 2019

S. No. of Equity Percentage (%) to
Category of Shareholders Nos.
No. Shares Equity
A Promoter & Promoter Group 3 4,06,875 5.1%
Sub Total (A) 3 406875 51%

Banks/Mutual Funds/ Indian/
B Financial Institutions - - -

Mutual Fund - - -

Venture Capital Funds - - -

Alternate Investment Funds - - R

Foreign Venture Capital Investors - - -

Foreign Portfolio Investor - - -

Financial Institutions / Banks - - -

Insurance Companies - - -

Provident Funds/ Pension Funds - - -
Any Other (Specify)
Sub Total (B) - - -

Central  Government/  State
C Government(s)/ President of India - - -
Sub Total (C)
D Individuals
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1. Individual shareholders holding
nominal share capital up to Rs. 2

lakhs.

534 2,21,886

2.78

ii. Individual shareholders holding
nominal share capital in excess of

Rs. 2 lakhs.

50 6124903

76.79

Sub Total (D)

584 63,46,789

79.57%

Any Others

35 12,22,408

15.33%

NRI

Trusts

Resident (HUF)

Clearing Member

NBFC Registered with RBI

Bodies Corporate

Sub Total (E)

35 12,22,408

15.33%

Grand Total (A+B+C+D+E)

622 79,76,072

100%

Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”-

S. No. Name & Address of Promoters & | Total Number of Equity |% of total number
Promoters Group. Shares of shares
1. Geeta Garg 2,73,265 343
2. Vishesh Gupta 1,14,235 1.43
3. Naresh Kumar Singhal 19,375 0.24
Total 4,06,875 5.10%

Post Amalgamation— Transferee Company shareholding pattern (Expected) as on 30.06.2019

No. of Equity Percentage (%) to
S. No. Category of Shareholders Nos.
Shares Equity
A Promoter & Promoter Group 5 78,07,443 35.44%
Sub Total (A) 5 78,07,443 35.44%
Banks/Mutual Funds/ Indian/
B Financial Institutions - - -
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Mutual Fund

Venture Capital Funds

Alternate Investment Funds

Foreign Venture Capital Investors

Foreign Portfolio Investor

Financial Institutions / Banks

Insurance Companies

Provident Funds/ Pension Funds

Any Other (Specify)

Sub Total (B)

Central Government/ State

Government(s)/ President of India

Sub Total (C)

Individuals

i. Individual shareholders holding

nominal share capital up to Rs. 2 553 2,69,171 1.22%
lakhs.

ii. Individual shareholders holding

nominal share capital in excess of 71 1,27,33,044 57.79%
Rs. 2 lakhs.

Sub Total (D) 624 1,30,02,215 59.01%
Any Others

NRI 3 50,550 0.23%
Trusts

Resident (HUF) 15 6,53,399 2.97%
Clearing Member 6 1,26,466

NBFC Registered with RBI

Bodies Corporate 11 3,91,993 1.78%
Sub Total (E) 35 12,22,408 4.98%
Grand Total (A+B+C+D+E) 664 2,20,32,066 100.00%
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Statement showing post arrangement Expected shareholding of persons belonging to the category ‘“Promoter

and Promoter Group”-

S. No. Promoter & Promoter Group No. of Equity Shares Percentage (%) to
Equity

1. Geeta Garg 2,73,265 343

2 Vishesh Gupta 1,14,235 1.43

3. | Naresh Kumar Singhal 19,375 0.24

4 Vimal Kumar 10,90,250 4.95%

5 Vandana Alawadhi 63,10,318 28.64%
Total Shareholding of Promoter and 78,07,443 35.44%
Promoter Group

34. The Pre shareholders list of Transferor Company as on 31.05.2019 is as per the table below:

Pre Amalgamation: shareholding of Transferor Company as on 31.05.2019.

S. No.

Name & Address of Promoters &

Promoters Group.

Total Number of
Equity Shares

% of total number of

shares

Vimal Kumar

Address: D-22, 3rd Floor, BhagwanDass
Nagar, East Punjabi Bagh, West Delhi,
Delhi-110026

445,000

7.76%

VandanaAlawadhi

Address: D-22, 3rd Floor, BhagwanDass
Nagar, East Punjabi Bagh, West Delhi,
Delhi-110026

2,575,640

44.89%

Kamal Kumar

Address: A-352, First Floor, MeeraBagh,
PaschimVihar, Sunder Vihar, West Delhi,
Delhi-110087

150,100

2.62%

Ashok Kumar Jain

Address: House number - 308/10, Aman
Niwas, Hansi, Hisar, Haryana - 125033

100

0.00%

Priyanka Jain

1,100

0.02%
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Address: House no. 1244A, Near Govind
Palace, Sec-14, Hisar, Haryana-125001

6. Shashi Jain, 1,100 0.02%
Address: House no. 1244A, Sec-14,
Hisar, Haryana-125001

7. MohitMongia 1,000 0.02%
Address: House no. 126, First floor, A
Block, ShankerGarden,VikasPuri, Tilak
Nagar, S.0, West Delhi, Delhi -110018

8. Anil Madan 50,000 0.87%
Address: House No. 226, V.P.O, Mirpur,
Agroha (54) Hisar, Agroha, Haryana-
125047

0. Bhagirath Mal 2,000 0.03%
Address:House No. 1942, Binola Market,
Mandi Adampur, Hisar, Haryana-125052

10. | Chander Bhan 1,000 0.02%
Address:Kirtan (46), Dist. Hisar,Haryana-
125001

11. | Mohan Lal Arora 1,000 0.02%
Address:House No 1103, Sector-18 C,
Chandigarh, Sector-18 PO  CHD,
Chandigarh-160018

12. | Ranjana Devi 36,000 0.63%
Address: House No 1185, Sector 14
Hisar, Haryana-125001

13. | Ved Prakash 135,000 2.35%
Address:House No. 325, V.P.O Mirpur,
Agroha (54) DisttHissar , Haryana-125047

14. | Geeta Rani 1,000 0.02%
Address: A-352, First Floor, MeeraBagh,
PaschimVihar, Sunder Vihar, West Delhi,
Delhi-110087

15. | Sulochna Devi 1,000 0.02%
Address:House no. 14A, Model town,
Adampur, Hisar, Haryana-125052

16. | Kamal Kumar Karta-Kamal Kumar HUF 90,000 1.57%
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Address:House No. A-352, First Floor,
MeeraBagh, PaschimVihar, Sunder Vihar,
West Delhi, Delhi-110087

17. | SwaranLata 1,000 0.02%
Address:House No. 125, Mahavir
Colony, near S.B.O.P, Uklana (Rural)
(113), UklanaMandi, Hisar, Haryana-
125113

18. | Raj Kumar 470,500 8.20%
Address: House no. 1243, Sector-14,
Hisar, Haryana-125001

19. | SaviBhutani 45,000 0.78%
Address:H No. 125, Mahavir Colony,
Uklana (Rural)(113), UklanaMandi, Hisar,
Haryana - 125113

20. | Suman Rani 1,000 0.02%
Address:House no. 1243, Near
GovindPalesh, Sector-14, Hisar P.O,
Haryana -125001

21. | Mahabir Prasad 1,000 0.02%
Address:MandiAdampur, Opp Hotel
Grand City, Near Reliance Petrol Pump,
Haryana-125052

22. | Kiran Rani 1,000 0.02%
Address:Mirpur, Agroha (54), Hisar,
Haryana-125047

23. | Dimpal Madan 1,000 0.02%
Address:Village, Meerpur, Agroha (54),
Hisar, Haryana-125047

24, | Ramwati 1,000 0.02%
Address: House No. 264,
PuraniAnajMandi, Tohana, M. LSG,
TohanaMandi, Fatehabad,  Haryana-
125120

25. | Jinender Kansal 1,000 0.02%
Address: 59 ward 5, Prem Nagar, Tohana,
(Rural) 96, TohanaMandi, Fatehabad,
Haryana-125120

26. | Anand Mohan Karta- Anand 1,000 0.02%

Mohan(HUF)
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Address:14, AnajMandi, Adampur (34),
MandiAdampur, Hisar, Haryana— 125052

27. | Usha Rani 1,000 0.02%
Address:Shop No. 14, New Grain Market,
MandiAdampur, Adampur (34) Hisar,
MandiAdampur, Haryana-125052

28. | Balwant Jain 1,000 0.02%
Address:Shop no. 38,Auto Mkt., Hisar,
Haryana- 125001

29. | Raj Kumari 210,000 3.66%
Address: 1671, sector-13, Hisar, Haryana-
125001

30. | Madan Lal Bhutani 25,000 0.44%
Address:H No. 125, Mahavir Colony,
Near S.B.O.P, Uklana (Rural)(113),
UklanaMandi, Hissar, Haryana - 125113

31. | Mohit Bhutani Karta-Mohit Bhutani HUF 57,000 0.99%
Address: H No. 125, Mahavir Colony,
Uklana (Rural)(113), UklanaMandi, Hisar,
Haryana - 125113

32. | Desh Raj Sardana 150,000 2.61%
Address: Village Parbhuwala, Tehsil
Hissar - 125001

33. | Anand Mohan 275,000 4.79%
Address: 14, AnajMandi, Adampur (34),
MandiAdampur, Hisar, Haryana - 125052

34. | Baldev Madan 500,000 8.72%
Address: H No. 1185, Sector-14, Hisar,
Haryana -125001

35. | Shammi Nagpal Karta-ShammiNagpal 188,000 3.28%
(HUF)
Address: H.No.7, Sector-13, Hisar,
Haryana-125001

36. | Bhupinder Singh 60,000 1.05%
Address: Mamupur, Mamupur(203),
Rainwali, Fatehabad, Haryana-125120

37. | Ram Niwas 47650 0.83%
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Address: S-1A, BhagwanDass Nagar,
East Punjabi Bagh, Punjabi Bagh S.O,
West Delhi, Delhi-110026

38. | Nalini Kanti Satpathy 40450 0.71%

Address: 39, Top Floor, Channamal Park,
East Punjabi Bagh, Ashok Park Extn, West
Delhi, Delhi-110026

39. | Renu Singla 29555 0.52%

Address: House No. F-48, Rajendra Park,
Extn., Nangloi, Nilothi, west Delhi, Delhi-
110041

40. | Munish Kumar Alawadhi 40000 0.70%

Address: House no. 89-0003, Bogha
Colony, Old Mandi, Adampur(34),
MandiAdampur, Hisar, Haryana-125052
41. | Sachin Mittal 74000 1.29%

Address: H.No. 43-B, Ward No. 2, Sirsa
Road Housing Board Colony, Hisar,
Haryana -125001

42. | Sandeep Munjal, 23945 0.42%

Address: H.No. 216A/8 Mohalla,
Fikapeer, Near DhaniGhati, Hansi, Hisar,
Haryana-125033

Total 5,737,140 100.00%

Post Arrangement —Transferor Company shareholding pattern (Expected) — Company will be merged

into SahyogMultibase Limited

35. The Post-Arrangement (expected) capital structure of Amalgamated Company will be as follows

(assuming the continuing capital structure as on 31.05.2019):

Particulars Amount (Rs.)

Authorized Share Capital

1,87,00,000Equity Share of Rs. 10/- each 18,70,00,000

Issued, Subscribed and Paid up Share Capital

22,032,066 Equity Shares of Rs.10/- each 220,320,660.00
Total 220,320,660.00
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36. Statement disclosing details of Arrangement and Amalgamation as per Sub Section 3 of Section 230 of

the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

No. | Particulars | SahyogMultibase Limited | Best Agrochem Private Limited
o) (Transferee Company) (Transferor Company)
Details of the order of the NCLT directing the calling, convening and conducting of the meeting :A
a. | Date ofthe | 21%'August, 2019
Order
b. | Date, time Meeting of Equity Shareholders | Meeting of Secured Creditors
d f
an@Venie ot pbate: 120 October, 2019 Date: 12" October, 2019
the Time: 12:00 Noon Time: 11:00 A.M.
meeting Venue: 5/2 Agarwal Bhawan, | Venue: 5/2 Agarwal Bhawan, Jaidev Park,
Jaidev Park, East Punjabi Bagh, | East Punjabi Bagh, New Delhi-110026.
New Delhi-110026.
Meeting of Unsecured Creditors
Date: 12" October, 2019
Time: 12:30 P.M.
Venue: 5/2 Agarwal Bhawan, Jaidev Park,
East Punjabi Bagh, New Delhi-110026.
(i) | Details of the Companies including
a. | Corporation L74110DL1992PLC116773 U24100DL2007PTC171008
Identification
Number (CIN)
b. | Permanent AAACS0225L AACCV6133C
Account Number
(PAN)
c. | Name Sahyog Multibase Limited Best Agrochem Private Limited
of Company
d. | Date 10.01.1992 03.12.2007
of Incorporation
e. | Type Listed Public Company Unlisted Private Company
of Company
f. Registered House No. 9, Road No.-13 East | S-1A BhagwanDass Nagar East Punjabi Ba
Office addre Punjabi Bagh New Delhi East | New Delhi -110026
* | Delhi-110026
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E-mail address

sahyogcreditslimited@yahoo.

cs(@bestagrochem.co.in

in

Summary  of
main object as
per the
memorandum

of association;
and main

business carried

As per Para 12.1(f) of the
Explanatory Statement.

As per Para 12.2 (f) of the Explanatory

Statement.

on by the
Company
Details of | The Company was | The Transferor Company is primarily

change of name,

Registered
Office and
objects of the

Company during

the last five

years

incorporated on 10th January,
1992 in accordance with the
provisions of the Companies
Act, 1956, with the name and
style of Sahyog Credits Limited
thereafter, the name was
changed to Sahyog Multibase
Limited and fresh certificate of

incorporation has been issued

engaged in the business of wholesale and
retail trading of agrochemicals and agro
products. The Transferor Company altered
the object clause of Memorandum of
Association vide certificate dated 18th June,

2019

on 2l1st October, 2016 by
Registrar of Companies, NCT
of Delhi and Haryana
Name of stock | Listed on Bombay Stock | Unlisted
exchange(s) Exchange (BSE)
where securities
of the company
are listed, if
applicable
Details of capital | As per Para 12.1(h) of the | As per Para 12.2(g) of the Explanatory

structure —

Explanatory Statement and

Statement and Clause 3.2 of Para 3 of Part I
of the Scheme.
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Authorized,

Clause 3.1 of Para 3 of Part I of

Issued, the Scheme.
subscribed and
paid-up  share
capital
k. | Names of As per Para 29 and 31 of the | As per Para 30 and 32 of the Explanatory
the promoters Explanatory Statement Statement
and directors
along with
their addresses
(iii) | If the scheme of | The Transferee Company does | The Transferor Company does not hold any
compromise or | not hold any shares in the | shares in the Transferee Company.
arrangement Transferor Company.
relates to more
than one
company,  the
fact and details
of any
relationship
subsisting
between  such
companies who
are parties to
such scheme of
compromise  or
arrangement,
including
holding,
subsidiary or
associate
companies
(iv) | The date of | The meeting was attended by | The meeting was attended by all the

board meeting at

which the

all the Directors and the

resolution was passed at the

Directors and the resolution was passed at

the said meeting on 05.01.2019. All the
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scheme was
approved by the
board of
directors

including  the
name of
directors ~ who
voted in favour
of the resolution,
who voted
against the
resolution and
who did not vote
or participate on

such resolution

said meeting on 05.01.2019.
All the directors present in the
said meeting voted in favour of

the resolution.

directors present in the said meeting voted

in favour of the resolution.

V)

Explanatory
Statement
disclosing
details of the
scheme of
compromise or
arrangement

including:-

Kindly refer page no. 22 to 39

of notice.

Kindly refer page no. 22 to 39 of notice.

Parties involved
in such
compromise or

arrangement

Sahyog Multibase Limited (Transferee Company)

Best Agrochem Private Limited (Transferor Company)

In case of
amalgamation
or merger,
appointed Date,
effective  date,
share exchange

ratio and other
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considerations

if any.

Appointed Date

1% April, 2018

Effective Date

The last of the dates on which the certified or authenticated copy of the orders
of the NCLT sanctioning the scheme are filed with the Registrar of

Companies by the Transferor Company and the Transferee Company.

Share Exchange
Ratio and other
considerations, if

any.

Transferee Company, without further application, act or deed, shall issue and
allot to each of the shareholders of “Transferor Company” (other than the
shares already held therein immediately before the amalgamation by
Transferee Company, its Nominee or Subsidiary Company), shares in
proportion of 245 (Two Hundred Forty Five) Equity shares of face value
of Rs.10/- (Rupees Ten) each in Transferee Company for every 100 (One
Hundred) Equity shares of face value of Rs.10/- (Rupee Ten) each held by

them in “Transferor Company” pursuant to this Scheme of Amalgamation.

Summary of
Valuation report
aif

including basis

applicable)

of valuation and
fairness opinion
of the registered
valuer, if any,
and the

declaration that

the valuation
report is
available for

inspection at
registered office

of the Company

Refer Annexure - 2 for Valuation Report and summary of valuation
report- Annexure -3.
The same are available for inspection at the Registered Office of the respective

Company on all working days between 11 a.m. to 5.00 p.m.

Details of capital
or debt

restructuring, if

Nil
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any

e. Rationale for the | Refer Clause C of the Preamble of the Scheme.
compromise or | Also refer Para 13 of the Explanatory Statement.
arrangement
f. Benefits of the | As provided in the rationale for Amalgamation in Clause C of the Preamble
compromise or | of the Scheme and As stated in Para 13 of the Explanatory Statement.
arrangement as
perceived by the
Board of
directors to the
company,
members,
creditors and
others (as
applicable)
g. | Amount due to| Kindly refer Para 28 of| Kindly refer Para 27 of Explanatory
Unsecured Explanatory Statement. Statement.
Creditors
(vi) | Disclosure about effect of the compromise or arrangement on

Key No effect Shall cease to be KMPs and Director

Manageria
1 personnel
(KMP)

(other than

Directors)

Directors | No effect Shall cease to be directors

Promoters | No effect Shall cease to be promoters and become
co-promoter of Transferee Company.

Non- No effect Shall cease to be non- promoters and becom;

promoter shareholders of Transferee Company.

members
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Depositors | No Effect as none of the Companies have accepted any deposits
Creditors | No Effect Creditors shall become the creditors of the
Transferee Company and paid off in the
ordinary course of business. Inter-company
creditors would get cancelled.
Debenture | No Effect as none of the Companies has issued any debentures.
holders
Deposit No Effect as none of the Companies has any Deposit or Debenture Trustees.
Trustee &
Debenture
Trustee
Employee | No Effect No Effect as employees, if any, will
s of the become employees of the Transferee
Company Company.
(vii)| Disclosure about effect of compromise or arrangement on material interest of Directors, Key
Managerial Personnel (KMP) and debenture trustee
Directors No material effect of arrangement and amalgamation
Key No material effect of arrangement and amalgamation
Managerial
personnel
Debenture | Not Applicable
Trustee
(viii) Investigatio | None None
n or
proceedings
, if any,
pending
against the
company
under the
Act
(ix) | details of the availability of the following documents for obtaining extract from or for making or

obtaining copies of or inspection by the members and creditors, namely:
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Latest
Audited
Financial
Statements
of the
Company
including
consolidated
financial

statements

Available at Registered Office of the Transferee Companybetween 11:00 a.m. to
05:00 p.m. on all working days.

Copy of the
order of
Tribunal in
pursuance of
which  the
meeting is to
be convened
or has been
dispensed

with.

Available at Registered Office of the Transferee Company between 11:00 a.m. to
05:00 p.m. on all working days.

Copy of
scheme of
Compromise
or
Arrangemen

t

Enclosed as Annexure - 1 to this Notice
Available at Registered Office of the Transferee Company between 11:00 a.m. to
05:00 p.m. on all working days.

Contracts or
Agreements
material  to
the
compromise
or

arrangement

There were no contracts or agreement material to the Scheme of Arrangement and

Amalgamation.
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The
certificate
issued by the
Auditor  of
the
Company to
the  effect
that the
accounting
treatment, if
any,
proposed in
the scheme
of
compromise
or
arrangement
is in
conformity
with the
Accounting
Standards
prescribed
under

Section 133

Available at Registered Office of the Transferee Company between 11:00 a.m. to
05:00 p.m. on all working days.

of the
Companies

Act, 2013;

and

Such  other | None
information

or

documents

as the Board
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or
Management
believes
necessary
and relevant
for making
decision
things for or
against the

scheme

(x)

Details  of
approvals,
sanctions or
no-
objection(s),
if any, from
regulatory or
any
othergovern
mental
authorities
required,
received or
pending

for the
proposed
scheme of
compromise
or

arrangement

None

Notice under Section 230(5) of the Companies Act, 2013 is being given to:
(1) The Central Government, through the Regional Director, Northern
Region;
(i1) The Registrar of Companies;
(ii1))  Commissioner of Income-Tax within whose jurisdiction the
applicant —companies are assessed.

(iv)  Official Liquidator attached to High Court of Delhi.

(xi)

A statement
to the effect
that the

persons to

Creditors to whom the Notice is sent may vote in the meeting either in person or

by proxies.
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whom  the
notice is sent
may vote in
the meeting
either in
person or by
proxies, or
where
applicable,
by voting
through
electronic

means

37. Inspection Documents

Inspection of the following documents may be had at the Registered Office of Sahyog Multibase Limited
(Transferee Company) at House No.9, Road No. 13, East Punjabi Bagh, New Delhi-110026, India, on all

working days between 11.00 A.M. and 5.00 P.M. and the same is displayed on Company’s website-

a.

Copy of the order passed by the National Company Law Tribunal, Principal Bench at New Delhi in
Application made by the Companies under Company Application (CAA) No. 112(PB)/2019,
interalia,convening the meeting of the equity shareholders of the Transferee Company.

Copy of Company Application (CAA) No-112(PB)/2019 along with Annexures filed by the
Companies before Hon’ble NCLT;

Copies of Memorandum and Articles of Association of the Best Agrochem Private Limited
(“Transferor Company”) and Sahyog Multibase Limited (“Transferee Company™)

Copies of Annual Reports of Best Agrochem Private Limited (“Transferor Company”) and Sahyog
Multibase Limited (“Transferee Company”) for the financial years ended on 31st March, 2018;
Copy of the provisional financial statement of Best Agrochem Private Limited (“Transferor
Company”) and SahyogMultibase Limited (“Transferee Company”), respectively, as on 31%March,
2019;

Register of Director’s Shareholding of Best Agrochem Private Limited (“Transferor Company”) and

SahyogMultibase Limited (“Transferee Company”);
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a. Copy of the Valuation Report dated 25" December, 2018- issued by Sanjeev Jagdish Chand
&Associates, Chartered Accountants to the Board of Directors of Best Agrochem Private Limited
(“Transferor Company”) and Sahyog Multibase Limited (“Transferee Company”)

b. Copy of the Fairness Opinion dated 02" January, 2019 issued by SEBI Registered Category-I
Merchant Banker, Corporate Professionals Capital Private Limited to the Board of Directors of all
the Companies;

c. Copy of the Statutory Auditors’ certificate dated 05"January, 2019 issued by Goyal Nagpal & Co.,
Chartered Accountants to the Transferee Company and by Wadhwa & Associates. Chartered
Accountants to the Transferor Company for Accounting standard compliance under Section 133 of
the Companies Act, 2013;

d. Copy of complaints report dated 22"March, 2019, submitted by the Transferee Company to BSE;

e. Copy of the Audit Committee Report dated 05"January, 2019 of Transferee Company;

f.  Copy of the Board Resolutions passed by the respective Board of Directors of the Companies dated
05"January, 2019 respectively;

g.  Copy of the Observation Letter dated 13™June, 2019 received from the BSE Limited;

h. Copy of the Scheme; and

i.  Copy of the Reports of Board of Directors of Best Agrochem Private Limited (“Transferor Company”)
and Sahyog Multibase Limited (“Transferee Company”) on impact of Scheme on Directors and

employee, pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013.

A copy of the Scheme, Explanatory Statement and Postal Ballot Form may be obtained from the
Registered Office of Sahyog Multibase Limited at House No. 9, Road No.-13, East Punjabi Bagh, New
Delhi-110026, India.

After the Scheme is approved by the Equity Shareholders, Secured and Unsecured Creditors of Sahyog
Multibase Limited (“Transferor Company”), it will be subject to the approval/ sanction of the National

Company Law Tribunal, Principal Bench at New Delhi.

Sd/-
Vivek Goyal
Chairman for the Tribunal Convened Meeting of
Equity Shareholders of Sahyog Multibase Limited
Date: 4" day of September, 2019
Place: New Delhi



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL BENCH AT NEW DELH]I,
COMPANY APPLICATION (CAA) No. 112 (PB)/2019

IN THE MATTER OF:

SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.
AND

IN THE MATTER OF:

BEST AGROCHEM PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

S-1A BHAGWAN DASS NAGAR,

EAST PUNJABI BAGH, NEW DELHI-110026

(TRANSFEROR COMPANY/
APPLICANT COMPANY 1)
WITH
SAHYOG MULTIBASE LIMITED
HAVING ITS REGISTERED OFFICE AT
HOUSE NO. 9, ROAD NO.-13, EAST PUNJABI BAGH,
NEW DELHI-110026
(TRANSFEREE COMPANY/
APPLICANT COMPANY 2)

FORM NO. MGT -11
PROXY FORM
(Pursuant to the provisions of Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the
Companies (Management and Administration) Rules, 2014)

EQUITY SHAREHOLDERS

Name of the Member(s) :
Registered Address

E-mail ID
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Folio No. / DPID &Client ID

I/ We being the Member(s) of equity shares of Rs.10 /- each of SahyogMultibaseLimited
hereby appoint:
1. Name
Address
E-mail ID : Signature
or failing him / her
2. Name
Address
E-mail ID : Signature
or failing him / her
3. Name
Address
E-mail ID : Signature

As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Hon’ble National
Company Law Tribunal (NCLT) convened meeting of the equity shareholders of the Company, to be
held on Saturday, 12 October, 2019 at 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi Bagh, New
Delhi-110026and at any adjournment(s) thereof in respect of the resolution, as indicated below:

Item Description of the Resolution
No.
1. Resolution for approval of the Scheme of Arrangement for Amalgamationof Best Agrochem

Private Limited (“Transferor Company”)with SahyogMultibase Limited (“Transferee
Company”)and their respective shareholders and creditors pursuant to the provisions of
Section 230 to 232 of the Companies Act, 2013 read with Rule 3 of the Companies
(Compromise, Arrangements and Amalgamations) Rules, 2016 and in terms of the
requirement of SEBI circulars.

Signed this

day of 2019

Signature of the Member(s): Affix Revenue Stamp

Signature of Proxy holder(s):

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Company, not less than 48 hours before the commencement of the meeting.
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SAHYOG MULTIBASE LIMITED
CIN: L74110DL1992PLC116773
Regd. Office: House No. 9, Road No.-13, East Punjabi Bagh, New Delhi - 110026
Tel. No.:1t91-9811876512; Email ID: sahyogcreditslimited@yahoo.in
Website: http://www.sahvogmultibaselimited.com

FORM NO. MGT.12

Polling Paper
[Pursuant to section 109(5) of the Companies Act, 2013 and rule 21(1)(c) of the
Companies (Management and Administration) Rules, 2014/

Name of the Company: Sahyog Multibase Limited (CIN: L74110DL1992PLC116773)
Registered office: House No. 9, Road No.-13, East Punjabi Bagh, New Delhi — 110026

BALLOT PAPER

S. Particulars Details

1. Name of the Sole/ First Named Equity
Shareholder (In block letters).

2. Joint Equity Shareholder(s), if any. (In
case joint holder is attending the
meeting)

3. Name of the Proxy / Authorised
Representative.

4. Postal address

5. Registered folio No./*Client ID No.
(*Applicable to investors holding shares
in dematerialized form)

6. Class of Shares EQUITY SHARES

I hereby exercise my vote at the National Company Law Tribunal, Principal Bench at New Delhi convened
Meeting of the Equity Shareholders of Sahyog Multibase Limited (Transferee Company) held at 5/2
Agarwal Bhawan, Jaidev Park, East Punjabi Bagh, New Delhi-110026 on Saturday, 12" October, 2019, in
respect of Resolution enumerated below by recording my assent or dissent to the said Resolution in the

following manner:

Item Description of Resolution No. of Shares | I assent to I dissent
No. held by the the from the
Shareholder | Resolution Resolution
(FOR) (AGAINST)

Resolution for approval of the Scheme of
Arrangement for Amalgamationof Best
Agrochem Private Limited (“Transferor
Company”’) with Sahyog Multibase Limited
(“Transferee = Company”) and their
respective  sharcholders and creditors
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mailto:sahyogcreditslimited@yahoo.in
http://www.sahyogmultibaselimited.com/

pursuant to the provisions of Section 230 to
232 of the Companies Act, 2013 read with
Rule 3 of the Companies (Compromise,
Arrangements and Amalgamations) Rules,
2016 and in terms of the requirement of
SEBI circulars.

(As per Resolution given in the Notice of
the National Company Law Tribunal,
Principal Bench, New Delhi convened
Meeting of the Equity Shareholders of
SahyogMultibase Limited (Transferee
Company) held on Saturday, 12
October, 2019.

Place: New Delhi
Date:

(Signature of the Shareholder/

Proxy/ Authorised Representative)

FOR OFFICE USE

Equity Shares held by Shareholder

Records

Date & Time on which Proxy
Form, if any, Lodged with the

Company

Signatures of Scrutinizer
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Signature of Chairman

Signature of Alternate Chairman

Appointed by the National Company Law Tribunal,

Principal Bench



SAHYOG MULTIBASE LIMITED
CIN: L74110DL1992PLC116773

Regd. Office: House No. 9, Road No.-13, East Punjabi Bagh, New Delhi - 110026
Tel. No.:1t91-9811876512; Email ID: sahyogcreditslimited@yahoo.in
Website: http://www.sahyogmultibaselimited.com

ATTENDANCE SLIP
For NCLT Convened Meeting of Equity Shareholders of Sahyog Multibase Limited

Proposed Scheme of Arrangement for Amalgamation of Best Agrochem Private Limited (“Transferor
Company”’) with Sahyog Multibase Limited (“Transferee Company’’) under the provisions of Section 230-
232 of the Companies Act, 2013.

Total no. of Shares:

Total Amount of Shares:

Name of the Equity Shareholders:

Name of Proxy/Authorized Representative:
Address:

I/We hereby record my/our presence at the NCLT Convened meeting of Equity Shareholders of the
Company pursuant to the Order dated 215 August, 2019 in the Company ApplicationNo. 112(PB)/2019
by Hon’ble National Company Law Tribunal (NCLT), Principal Bench at New Delhi on Saturday, 12%
October, 2019 at 12:00 Noon at 5/2 Agarwal Bhawan, Jaidev Park, East Punjabi Bagh, New Delhi-
110026.

Equity Shareholder: Authorized Representative:
First/Sole/Proxy Holder Second/Proxy Holder
Third/Proxy Holder Fourth/Proxy Holder
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SAHYOG MULTIBASE LIMITED
CIN: L74110DL1992PLC116773
Regd. Office: House No. 9, Road No.-13, East Punjabi Bagh, New Delhi - 110026
Tel. No.:1t91- 9811876512; Email ID: sahyogcreditslimited@yahoo.in
Website: http://www.sahyogmultibaselimited.com

ENTRY PASS

FOR MEETING OF EQUITY SHREHOLDERS TO BE HELD ON 12™DAY OF OCTOBER,

2019
(To be retained throughout the Meeting)

Total no. of Shares:

Total Amount of Shares:

Name of the Equity Shareholders:

Name of Proxy/Authorized Representative:

Address

Equity Shareholders Authorized Representative:
First/Sole/Proxy Holder Second/Proxy Holder
Third/Proxy Holder Fourth/Proxy Holder

(To be printed on back of the Entry Pass)
Notes for Registration of Attendance and Poll:

1.

Equity Shareholders are requested to produce attendance slips duly signed, get their entry pass
stamped.

Entry pass should be retained throughout the meeting.

Poll will be conducted in respect of the NCLT Convened meeting. When the poll is announced by
the Chairman of the meeting, the poll sheet will be distributed to all the Equity Shareholders present
inside the venue of the meeting as ordered by the NCLT. Shareholders are requested to be seated
and the poll sheet will reach them at their seats.

Poll sheet is to be signed by the Shareholders or proxy present, exactly as per the specimen signature
registered with the Company.

The venue is equipped with or has to facilitate any clarifications on Equity Shareholders of the
Company.

Complete poll sheets in all respects should be deposited in Poll Box kept near the stage of the
venue.

If the Equity Shareholders wants to vote in favour of the Scheme put “FOR” and in case intend to
vote against the Scheme put “AGAINST”.

Equity Shareholders are requested to bring a photo identity card along with them such proof shall
be retained throughout the meeting.
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SCHEME OF ARRANGEMENT
BETWEEN
BEST AGROCHEM PRIVATE LIMITED
AND
SAHYOG MULTIBASE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
FOR
AMALGAMATION OF
BEST AGROCHEM PRIVATE LIMITED
(“TRANSFEROR COMPANY”)
WITH
SAHYOG MULTIBASE LIMITED
(“TRANSFEREE COMPANY”)
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
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PARTS OF THE SCHEME:

1. Part | - This part of Scheme contains general provisions applicable as used in this Scheme including

Definitions and Capital Structure of the Companies along with Objects and Rationale of the Scheme.
2. Part Il - This part of Scheme contains transfer and vesting of undertaking of Best Agrochem Private
Limited (“Transferor Company”) with Sahyog Multibase Limited (“Transferee Company”) pursuant to

present scheme.

3. Part Il - This part of Scheme contains Reorganization of Share Capital and the Accounting

Methodology adopted for the Amalgamation.

4. Part IV - This part of Scheme contains miscellaneous provisions i.e. application/petition to Hon’ble

National Company Law Tribunal of relevant jurisdiction and conditionality of Scheme.
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SCHEME OF ARRANGEMENT
UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013
BETWEEN
BEST AGROCHEM PRIVATE LIMITED
(“TRANSFEROR COMPANY”)
AND
SAHYOG MULTIBASE LIMITED
(“TRANSFEREE COMPANY”)
AND
THEIR SHAREHOLDERS
[For Amalgamation of BEST AGROCHEM PRIVATE LIMITED WITH SAHYOG MULTIBASE LIMITED under

the provisions of Section 230 to 232 of Companies Act, 2013]

PREAMBLE

A. Anoverview of Scheme of Arrangement
= This Scheme of Arrangement is presented under the provisions of Section 230 -232 of the
Companies Act, 2013 (as defined hereinafter) and other relevant provisions of the Companies Act,
2013 as may be applicable and applicable Rules of Companies (Compromises, Arrangements
Amalgamations) Rules, 2016 (as defined hereinafter) for Amalgamation of Best Agrochem Private
Limited (hereinafter referred as “Transferor Company”) with Sahyog Multibase Limited (hereinafter

referred to as “Transferee Company”).

= |n consideration Sahyog Multibase Limited to issue its equity shares to the shareholders of Best

Agrochem Private Limited on the basis of exchange ratio, as defined in Part -lll of this Scheme.

= |n addition, this Scheme of Arrangement also provides for various others matter consequential or

otherwise integrally connected herewith.
B. BACKGROUND AND DESCRIPTION OF COMPANIES

1. SAHYOG MULTIBASE LIMITED (herein after referred to as “SML” or “Transferee Company”),
bearing CIN L74110DL1992PLC116773, was originally incorporated on 10" January 1992 under the
provisions of Companies Act, 1956 with the name and style of Sahyog Credits Limited thereafter,
the name was changed to Sahyog Multibase Limited and fresh certificate of incorporation has been

issued on 21st October, 2016 by Registrar of Companies —Delhi.

The Registered Office of the Transferee Company was originally situated at Union Territory of
Chandigarh and subsequently on July 07, 2003, the Registered Office of the Company shifted from
Union Territory of Chandigarh to Delhi. Presently, the registered office of the Company is situated
at House No-09,Road No-13, East Punjabi Bagh, New Delhi-110026. The Transferee Company is a

widely held listed Company having its shares listed at BSE Limited.

As per amended Memorandum of Association the Company is authorize to carry the business of
buyers, sellers, manufacturers, importers, exporters, traders, stockist, dealers, distributors agents,
broker, commission agents, forwarding and clearing agents, sales organizer of all kinds of foods,
food grains, cereals etc. it is presently engaged in trading of organic and inorganic chemicals,

compounds, solvents and drugs.
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2. BEST AGROCHEM PRIVATE LIMITED (herein after referred to as “BAPL” or “Transferor Company”),
bearing CIN U24100DL2007PTC171008 was incorporated on 3™ December, 2007 under the
provisions of Companies Act, 1956. The registered office of the Company is situated at S-1A
Bhagwan Dass Nagar, East Punjabi Bagh, New Delhi - 110026.

The company was set up with the objective of providing quality agro inputs. In a span of 11 years
company has emerged among the top agrochemical companies in India and as global player with its

presence in international markets.

Further, the company is providing diverse range of products to its customers. It has a product
portfolio comprising of more than 60 active ingredients and various formulations of pesticides and
plant micro-nutrients for protecting and nourishing a wide range of crops. Its product range includes

insecticides, herbicides, fungicides, plant growth regulators etc.

C. RATIONALE FOR THE SCHEME OF ARRANGEMENT
BAPL and SML has business synergies as SML is engaged in several of the key components
connected to the agrochemicals, pesticides, insecticides etc. Merger of BAPL would help SML to
diversify and expand substantially and in an inorganic manner in a range of branded agrochemical
products, formulations and APIs of BAPL. Similarly, merger of BAPL in SML would help BAPL
business to get the advantage of much larger financial strength, better leveraging, visibility and
liquidity through the listing status. Thus this Scheme of Arrangement for Amalgamation is expected
to enable better realization of potential of business and yield beneficial results and enhanced value

creation for the companies involved in Scheme, their respective Shareholders and Creditors.

Further this Scheme of Arrangement for Amalgamation of the Transferor Company with the
Transferee Company would result, inter-alia, in the following additional benefits to their respective
members:

i. Optimum and efficient utilization of capital, resources, assets and facilities;

ii. Enhancement of competitive strengths including financial resources;

iii. Consolidation of businesses and enhancement of economic value addition and shareholder
value;

iv.  Obtaining synergy benefits;

V. Better management and focus on growing the businesses.

vi. The amalgamation would result in reduction of overheads, administrative, managerial and
other expenditure and bring about operational rationalization, efficiency and optimum
utilization of various resources.

vii. A larger growing company will mean enhanced financial and growth prospects for the
people and organization connected therewith, and will be in public interest. The
amalgamation will conducive for better and more efficient and economical control over the

business and financial conduct of the Companies.

D. Due to the aforesaid reasons, it is considered desirable and expedient to amalgamate both the
companies in accordance with this Scheme, pursuant to Section 230 — 232 of the Companies Act,

2013.
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E. The Amalgamation of BAPL with SML, pursuant to and in accordance with this Scheme, under
Section 230-232 of the Companies Act, 2013, shall take place with effect from the Appointed Date

and shall be in compliance with Section 2(1B) of the Income Tax Act, 1961.
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1. DEFINITIONS:

PART-I
GENERAL PROVISIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following

expressions shall have the meanings as set out herein below:

1.1.

1.2.

1.3.

1.4.

1.5.
1.6.

1.7.

1.8.

‘Act’ means the Companies Act, 2013, and rules made there under and shall
include any statutory modifications, re-enactments or amendments thereof for
the time being in force.

‘Applicable Law(s)’ means (a) all the applicable statutes, notification,
enactments, act of legislature, listing regulations, bye-laws, rules, regulations,
guidelines, rule of common law, policy, code, directives, ordinance, orders or
other instructions having force of law enacted or issued by any Appropriate
Authority including any statutory modifications or re-enactment thereof for
the time being in force (b) administrative interpretations, writs, injunctions,
directions, directives, judgments, arbitral awards, decree, orders, or
governmental approvals of, or agreement with, any relevant authority, as may
be in force from time to time;

‘Appointed Date’ means 1°' day of April, 2018 or such other date as may be
approved by the National Company Law Tribunal (NCLT) or by such other
competent authority having jurisdiction over the Transferor Company and the
Transferee Company.

‘Board’ or ‘Board of Directors’ shall mean Board of Directors of the Transferor
Company and the Transferee Company, as the case may be, and unless it be
repugnant to the context or otherwise, include a committee of directors or any
person(s) authorized by the board of directors or such committee of directors.
‘BSE’ shall mean BSE Limited.

‘Effective Date’ means the date on which certified copy of the order of the
Hon’ble National Company Law Tribunal, Principal Bench, New Delhi or
Hon’ble National Company Law Tribunal having jurisdiction over the Transferor
Company and Transferee Company under Sections 230 and 232 of the Act
sanctioning the Scheme is filed with the Registrar of Companies of NCT of Delhi

and Haryana, New Delhi.

References in this Scheme to the date of “Upon the Scheme becoming
effective” or “Effectiveness of this Scheme” shall mean the Effective Date.
‘Law’ or ‘Applicable Law’ includes all applicable statutes, enactments, acts of
legislature or Parliament, laws, ordinances, rules, bye-laws, regulations,
notifications, guidelines, policies, directions, directives and orders of any
government, statutory authority, tribunal, board, court or recognized stock
exchange of India or any other country or jurisdiction as applicable.

‘Listing Regulations’ means SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and includes any amendments, modification

or any enactment thereof.
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2.

3.

1.9. ‘NCLT’ or ‘Tribunal’ means the Hon’ble National Company Law Tribunal,
Principal Bench, New Delhi, or Hon’ble National Company Law Tribunal having
jurisdiction over the Transferor Company and Transferee Company or any
other appropriate forum or authority empowered to approve the Scheme as
per the law for the time being in force.

1.10. ‘Record Date(s)’ means the date(s) to be fixed by the Board of Directors of the
Transferee Company, after the Effective Date, with reference to which the
eligibility of the equity shareholder of the Transferor Company for the
purposes of issue and allotment of shares of the Transferor Company, in terms
of the Scheme, shall be determined.

1.11. ‘Rules’ means Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016.

1.12. ‘Registrar of Companies’ or ‘RoC’ means the Registrar of Companies, NCT of
Delhi & Haryana at New Delhi.

1.13. ‘Scheme’ means this Scheme of Arrangement for Amalgamation as set out

herein and approved by the Board of Directors of the Transferor Company and
the Transferee Company, subject to such modifications as the Hon’ble NCLT
may impose or the Transferor Company and the Transferee Company may
prefer and the Hon’ble NCLT may approve.
All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning
prescribed to them under the Act and other applicable laws, rules, regulations,
bye-laws, as the case may be or any statutory modification or re-enactment
thereof from time to time.

1.14. ‘SEBI’ means the Securities and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992.

1.15. ‘SEBI Circular’ means Circular No. CFD/DIL3/CIR/2017/21 dated March 10th,
2017 issued by SEBI.

1.16. ‘Stock Exchanges’ shall mean BSE Limited, where the equity shares of the

Transferee Company are currently listed.

DATE OF EFFECT AND OPERATIVE DATE:
The Scheme setout herein in its present form or with any modification(s), if any made as per Clause
3 of PART-IV of this Scheme shall be effective from the Appointed Date but shall come into effect

from Effective Date.

CAPITAL STRUCTURE :
The Capital Structure of the Transferee Company and the Transferor Company, as on 315" March,
2018 immediately before implementation of the Scheme are as under:

3.1 SAHYOG MULTIBASE LIMITED

PARTICULARS AMOUNT (Rs.)

Authorized Share Capital
87,00,000 Equity Shares of Rs. 10 Each 8,70,00,000.00

74



Issued, Subscribed and Paid up Share Capital
79,76,072 Equity Shares of Rs. 10 Each 7,97,60,720.00

3.2 BEST AGROCHEM PRIVATE LIMITED

PARTICULARS AMOUNT (Rs.)
Authorized Share Capital
1,00,00,000 Equity Shares of Rs. 10 Each 10,00,00,000.00
Issued Capital
72,37,140 Equity Shares of Rs. 10 Each 72,371,400.00

Subscribed and Fully Paid up Capital
42,37,140 Equity Shares of Rs. 10 Each 42,371,400.00

Subscribed but not Fully Paid up Capital
3,000,000 Equity Shares of Rs. 10 Each 30,000,000.00

Called up Share Capital
42,37,140 Equity Shares of Rs. 10 Each 42,371,400.00

3,000,000 Equity Shares of (Rs 7.50 Called Up)
22,500,000.00

Total Called up Share Capital 64,871,400.00

Less Calls in arrears

Calls unpaid by others 3,750,000.00

Total Paid Up Share Capital 61,121,400.00

However, pursuant to approval of Board of Directors of the Company dated 28" November, 2018 the
Company has forfeited 15,00,000 partly paid up equity shares of defaulting shareholder after serving
proper notices.

The capital structure of the Transferor Company after the forfeiture of shares on 28" November, 2018 is

mentioned below:

PARTICULARS AMOUNT (Rs.)

Authorized Share Capital
1,00,00,000 Equity Shares of Rs. 10 Each 10,00,00,000.00

Issued, Subscribed and Paid up Share Capital
57,37,140 Equity Shares of Rs. 10 Each 5,73,71,400.00
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PART-II
TRANSFER & VESTING OF UNDERTAKING
With effect from the Appointed Date and upon the Scheme becoming effective, the entire business
and the whole of the undertaking(s), properties and liabilities of Transferor Company shall, in terms
of Section 230 and 232 and applicable provisions, if any, of the Companies Act, 2013 and pursuant
to the orders of the Hon’ble NCLT or any other appropriate authority or forum, if any, sanctioning
the Scheme, without any further act, instrument, deed, matter or thing, stand transferred and
vested in and/ or deemed to be transferred to and vested in Transferee Company as a going concern
so as to become, as and from the Appointed Date, the undertaking(s), properties and liabilities of

Transferee Company by virtue of and in the manner provided in this Scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, the entire business
and undertaking of Transferor Company shall stand transferred to and be vested in Transferee
Company without any further deed or act, together with all their properties, assets, rights, benefits
and interest therein, subject to existing charges thereon in favour of banks and financial institutions,

as the case may be, in the following manner:

TRANSFER OF ASSETS
Upon the sanction of the Scheme by the Hon’ble NCLT, and without prejudice to the generality of
the preceding clause, upon the coming into effect of the Scheme and with effect from the

Appointed Date:

3.1. All immovable properties, assets and rights in the immovable properties of the Transferor
Company, whether freehold or leasehold or converted or otherwise and in terms of such
permitted usage as mentioned therein and all documents of title, rights and easements in
relation thereto shall pursuant to the provisions of Sections 230 to 232 of the Act and
pursuant to the orders of the Hon’ble NCLT or any other appropriate authority sanctioning
the Scheme and without any further act or deed shall stand transferred to and vested in
and/or deemed to be transferred to and vested in the Transferee Company, as a going
concern, subject to all the encumbrances, fixed and/or floating charges and/or rights given to
the lenders of the other divisions of Transferor Company, if any, affecting the same or any
part hereof and arising out of liabilities which shall also stand transferred to the Transferee
Company. The Transferee Company shall be entitled to and exercise all rights and privileges
attached thereto and shall be liable to pay ground rent, taxes and to fulfill obligations in
relation to or applicable to such immovable properties. The Transferee Company shall under
the provisions of Scheme be deemed to be authorized to execute such instruments, deeds
and writing on behalf of the Transferor Company to implement or carry out all such
formalities or compliances to give effect to the provisions of this Scheme. The mutation of
the title to the immovable properties shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of the Scheme and upon the Scheme becoming effective,
in accordance with the terms hereof, in favour of the Transferee Company. Any inchoate title
or possessory title of the Transferor Company shall be deemed to be the title of the

Transferee Company.

3.2. In respect of all the movable assets of the Transferor Company and the assets which are

otherwise capable of transfer by physical delivery or endorsement and delivery, including,
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3.3.

3.4.

3.5.

3.6.

but not limited to, stock of goods, raw materials available in the market/ depots/ Godown /
factories, sundry debtors, plants and equipment’s, temporary structure, sheds which can be
dismantled and transferred by delivery, outstanding loans and advances, insurance claims,
advance tax, Minimum Alternate Tax (MAT), Goods and Service Tax (GST), set-off rights, pre-
paid taxes, levies/liabilities, CENVAT/VAT credits or refunds, if any, recoverable in cash or in
kind or for value to be received, bank balances, earnest money and deposits, if any, with
Government, Semi-Government, quasi — government or other authority or body or with any
company or local and other persons or any other assets otherwise capable of transfer by
physical delivery would get transferred by physical delivery only and all others assets would
get transferred by endorsement and delivery by vesting and recordable pursuant to this
Scheme, shall stand vested in Transferee Company, and shall become the assets and an
integral part of Transferee Company without any further instrument, deed or act or payment

of any further fee, charge or securities.

Without prejudice to the generality of the foregoing, upon the coming into effect of this
Scheme on the Appointed Date, all consents, permissions, licenses, approvals, certificates,
clearances and authorities including the licenses required for production and distribution of
products of the Transferor Company in India and overseas market, and any other licenses,
given by, issued to or executed in favour of the Transferor Company in relation to the
business as on the Appointed Date, shall stand transferred to the Transferee Company as if
the same were originally given by, issued to or executed in favour of the Transferee
Company, and the rights and benefits under the same shall be available to the Transferee
Company. Any registration fees, charges, etc paid by the Transferor Company in relation to
the aforementioned consents, permissions, licenses, approvals, certificates, clearances and
authorities, shall deemed to have been paid by the Transferee Company.

With effect from the Appointed Date, Transferee Company shall be entitled to exercise all
rights and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation
to or applicable to such immovable properties. The mutation/substitution of the title to the
immovable properties shall be made and duly recorded in the name of Transferee Company
by the appropriate authorities pursuant to the sanction of the Scheme by the Hon'ble NCLT
and the Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature in relation to Transferor Company to which the Transferor Company is the party or to
the benefit of which Transferor Company may be eligible, and which are subsisting or having
effect immediately before the Effective Date, shall be in full force and effect against or in
favor of Transferee Company and may be enforced as fully and effectually as if, instead of
Transferor Company, Transferee Company had been a party or beneficiary or obligee thereto.
With effect from the appointed date and upon the Scheme becoming effective, all permits,
quotas, rights, entitlements, licenses including those relating to trademarks, tenancies,
patents, copyrights, privileges, software, powers, facilities of every kind and description of
whatsoever nature in relation to Transferor Company to which Transferor Company is the
party or to the benefit of which Transferor Company may be eligible and which are subsisting

or having effect immediately before the effective date, shall be enforceable as fully and
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3.7.

3.8.

effectually as if, instead of Transferor Company, Transferee Company had been a party or
beneficiary or obligee thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licenses, no-objection certificates, permissions or approvals or consents required
to carry on operations of Transferor Company or granted to Transferor Company shall
stand vested in or transferred to Transferee Company without further act or deed, and shall
be appropriately transferred or assigned by the statutory authorities concerned therewith
in favor of Transferee Company upon the vesting of Transferor Company Businesses and
Undertakings pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, approvals and consents including the statutory licenses, permissions
or approvals or consents required to carry on the operations of Transferor Company shall
vest in and become available to Transferee Company pursuant to this scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, all motor
vehicles of any description whatsoever of Transferor Company shall stand transferred to and
be vested in the Transferee Company, and the appropriate Governmental and Registration
Authorities shall substitute the name of Transferee Company in place of Transferor Company,
without any further instrument, deed or act or any further payment of fee, charge or

securities.

4. TRANSFER OF LIABILITIES

4.1.

4.2.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
liabilities of Transferor Company including all secured and unsecured debts (whether in
Indian rupees or foreign currency), sundry creditors, liabilities (including contingent
liabilities), duties and obligations and undertakings of the Transferor Company of every kind,
nature and description whatsoever and howsoever arising, raised or incurred or utilised for
its business activities and operations (herein referred to as the “Liabilities”), shall, pursuant to
the sanction of this Scheme by the Hon’ble NCLT and under the provisions of Sections 230 to
232 and other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested in or be deemed to have been transferred
to and vested in the Transferee Company, along with any charge, encumbrance, lien or
security thereon, and the same shall be assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as to 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 and further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this Clause.

All amounts due to Government of India and other authorities and all Bank related liabilities
of the Transferor Company and comprising principle outstanding against loans, term loans,
cash credit facilities, guarantees, non - fund based limits, buyers credit, etc and including all
interest, charges, fee, penal/ compound interest etc. on such outstanding as on Appointed
Date, will become the liabilities of Transferee Company and shall be at same footing as the

liabilities towards the Banks of Transferee Company.
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4.3.

4.4.

4.5.

4.6.

4.7.

The transfer and vesting of the entire business and undertaking of Transferor Company as
aforesaid, shall be subject to the existing securities, charges and mortgages, if any, subsisting,
over or in respect of the property and assets or any part thereof of Transferor Company, as

the case may be.

Provided that the securities, charges and mortgages (if any subsisting) over and in respect of
the part thereof, of Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not operate to enlarge such securities, charges or mortgages to
the end and intent that such securities, charge and mortgage shall not extend or be deemed
to extend, to any of the other assets of Transferor Company vested in Transferee Company

pursuant to the Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by Transferor Company which shall vest in Transferee Company by
virtue of the amalgamation of Transferor Company with Transferee Company and Transferee
Company shall not be obliged to create any further or additional security there for after the
amalgamation has become operative.

All other debts, liabilities, duties and obligations of the Transferor Company as on the
Appointed Date, whether or not provided in the books of the Transferor Company, and all
debts and loans raised, and duties, liabilities and obligations incurred or which arise or accrue
to the Transferor Company on or after the Appointed Date till the Effective Date, shall be
deemed to be and shall become the debts, loans raised, duties, liabilities and obligations
incurred by the Transferee Company by virtue of this Scheme.

Where any such debts, loans raised, liabilities, duties and obligations (including contingent
liabilities) of the Transferor Company as on the Appointed Date have been discharged or
satisfied by the Transferor Company after the Appointed Date and prior to the Effective Date,
such discharge or satisfaction shall be deemed to be for and on account of the Transferee
Company.

Loans or other obligations, if any, due between Transferee Company and Transferor
Company shall stand discharged and there shall be no liability in that behalf. In so far as
any securities, debentures or notes issued by Transferor Company and held by Transferee
Company and vice versa are concerned, the same shall, unless sold or transferred by holder
of such securities, at any time prior to the Effective Date, stand cancelled and shall have no
further effect.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken
by the Transferor Company in the ordinary course of its business after the Appointed Date
and 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 to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 230 to 232 of the Act, without any further act, instrument or
deed, be and stand transferred to and vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the loans and liabilities, duties and

obligations of the Transferee Company which shall meet, discharge and satisfy the same.
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5.

6.

LEGAL PROCEEDINGS
5.1. With effect from the Appointed Date and upon the Scheme becoming effective, Transferee
Company shall bear the burden and the benefits of any legal or other proceedings including

direct and indirect tax assessments, if any, initiated by or against Transferor Company.

Provided however, all legal, administrative and other proceedings of whatsoever nature by
or against Transferor Company pending in any court or before any authority, judicial, quasi
judicial or administrative, any adjudicating authority and/or arising after the Appointed Date
and relating to Transferor Company or its respective properties, assets, liabilities, duties and
obligations shall be continued and/or enforced until the Effective Date by or against
Transferor Company; and from the Effective Date, shall be continued and enforced by or
against Transferee Company in the same manner and to the same extent as would or might

have been continued and enforced by or against Transferor Company.

5.2. If any suit, appeal or other proceedings of whatever nature by or against Transferor
Company be pending, the same shall not abate, be discontinued or be in any way be
prejudicially affected by reason of the transfer of the Transferor Company business and
undertakings or of anything contained in this scheme but the proceedings may be
continued, prosecuted and enforced by or against Transferee Company in the same manner
and to the same extent as it would or might have been continued, prosecuted and enforced

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

STAFF, WORKMEN AND EMPLOYEES

With effect from the Appointed Date and upon the scheme becoming effective, all persons that
were employed by Transferor Company immediately before such date shall become employees of
Transferee Company with the benefit of continuity of service on same terms and conditions as were
applicable to such employees of Transferor Company immediately prior to such transfer and without
any break or interruption of service. Transferee Company undertakes to continue to abide by
agreement/settlement, if any, entered into by Transferor Company with any union/employee
thereof. With regard to Provident Fund, Gratuity Fund, Superannuation fund or any other special
fund or obligation created or existing for the benefit of such employees of Transferor Company
upon occurrence of the Effective Date, Transferee Company shall stand substituted for Transferor
Company, for all purposes whatsoever relating to the obligation to make contributions to the said
funds in accordance with the provisions of such schemes or funds in the respective trust deeds or
other documents. The existing Provident Fund, Gratuity Fund and Superannuation Fund or
obligations, if any, created by Transferor Company for its employees shall be continued for the
benefit of such employees on the same terms and conditions. With effect from the Effective Date,
Transferee Company will make the necessary contributions for such transferred employees of
Transferor Company and deposit the same in Provident Fund, Gratuity Fund or Superannuation
Fund or obligations, where applicable. It is the aim and intent of the Scheme that all the rights,
duties, powers and obligations of Transferor Company in relation to such schemes or funds shall

become those of Transferee Company.
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7. CONTRACTS, DEEDS, ETC

7.1.

7.2.

7.3.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature whether pertaining to immovable properties or otherwise to which the
Transferor Company is a party or to the benefit of which Transferor Company may be
eligible, and which are subsisting or have effect immediately before the Effective Date, shall
continue in full force and effect on or against or in favor of, as the case may be, Transferee
Company and may be enforced as fully and effectually as if, instead of Transferor Company,

Transferee Company had been a party or beneficiary or obligee thereto or there under.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, licenses,
certificates, clearances, authorities, power of attorney given by, issued to or executed in
favour of Transferor Company shall stand transferred to Transferee Company, as if the same
were originally given by, issued to or executed in favour of Transferee Company, and
Transferee Company shall be bound by the terms thereof, the obligations and duties there
under, and the rights and benefits under the same shall be available to Transferee Company.
The Transferee Company shall make applications and do all such acts or things which may be
necessary to obtain relevant approvals from the concerned Governmental Authorities as may

be necessary in this behalf.

It is herein clarified that, the Transferee Company will, at any time after the coming into
effect of this Scheme in accordance with the provisions hereof, if so required under any law
or otherwise, execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangements in relation to Transferor Company to which Transferor
Company is party, in order to give formal effect to the above provisions. Transferee Company
shall, under the provisions of this Scheme, be deemed to be authorized to execute any such
writings on behalf of Transferor Company and to carry out or perform all such formalities or

compliances referred to above on part of Transferor Company.

8. TAXES AND OTHER MATTERS

8.1.

8.2.

All taxes (including, without limitation, income tax, wealth tax, entry tax, sales tax, excise
duty, custom duty, service tax, Goods and Service Tax (GST), VAT, etc. referred as ‘Tax laws’)
paid or payable by the Transferor Company in respect of the operations, assets and / or the
profits of the Transferor Company before the Appointed Date, shall be on account of the
Transferor Company and, in so far as it relates to the tax payments (including, without
limitation, Income Tax, Minimum Alternate Tax (MAT), Dividend Distribution Tax, Wealth Tax,
Sales Tax, Excise Duty, Custom Duty, Service Tax, Goods and Service Tax (GST), VAT, etc.),
whether by way of deduction at source, advance tax or otherwise howsoever, by the
Transferor Company in respect of the profits or activities or operation of the Transferor
Company with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and, shall in all proceedings, be dealt
with accordingly.

Any refund under the Tax Laws due to the Transferor Company consequent to the

assessment made on Transferor Company and for which no credit is taken in the accounts as
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on the date immediately preceding the Appointed Date shall also belong to and be received
by the Transferee Company. The Transferee Company is expressly permitted to revise and
expressly permitted to file income tax returns, sales tax/ value added tax returns, excise duty,
service tax returns and other tax returns, and to claim refunds/ credits pursuant to the
provisions of this Scheme. The Transferee Company shall be entitled to such tax benefits
including but not limited to MAT paid under section 115JA/ 115JB of the Income Tax Act,
1961 and the right to claim credit therefore in accordance with the provisions of Section
115JAA of the Income Tax Act, 1961. The Transferee Company shall continue to enjoy the tax
benefits/ concessions provided to the Transferor Company through Notifications/ Circulars

issued by the concerned authorities.

8.3. All taxes of any nature, duties, cesses or any other like payment or deductions made by
Transferor Company to any statutory authorities such as Income Tax, Sales tax, VAT, service
tax, Goods and Service Tax (GST) etc. or any tax deduction / collection at source, tax credits
under Tax laws, relating to the period after the Appointed Date up to the Effective date shall
be deemed to have been on account of or paid by the Transferee Company and the relevant
authorities shall be bound to transfer to the account of and give credit for the same to
Transferee Company upon the passing of the orders on this Scheme by the Hon’ble NCLT

upon relevant proof and documents being provided to the said authorities.

8.4. The income tax, if any, paid by Transferor Company on or after the Appointed Date, in
respect of income assessable from that date, shall be deemed to have been paid by or for the
benefit of Transferee Company. Further, Transferee Company shall, after the Effective Date,
be entitled to revise the relevant returns, if any, filed by Transferor Company for any year, if
so necessitated or consequent to this Scheme notwithstanding that the time prescribed for
such revision may have elapsed.

8.5. From the Effective Date and till such time as the name of the Transferee Company would get
entered as the account holder in respect of all the bank accounts and demat accounts of
Transferor Company in the relevant bank’s/DP’s books and records, the Transferor Company
shall be entitled to operate the bank/demat accounts of Transferee Company in the existing
names.

8.6. Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions and other authorizations of Transferor Company shall
stand transferred by the order of the NCLT to Transferee Company, Transferee Company
shall file the relevant intimations, for the record of the statutory authorities who shall take
them on file, pursuant to the vesting orders of the sanctioning court.

9. Conduct of Business
With effect from the Appointed Date and till the Scheme come into effect:

9.1. Transferor Company shall be deemed to carry on all its businesses and activities and stand
possessed of its properties and assets for and on account of and in trust for Transferee
Company; and all the profits accruing to Transferor Company and all taxes thereon or gains
or losses arising or incurred by them shall, for all purposes, be treated as and deemed to be

the profits or losses, as the case may be, of Transferee Company;
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9.2. Transferor Company shall carry on its business with reasonable diligence and in the same
manner as they had been doing hitherto, and Transferor Company shall not alter or
substantially expand its business except with the concurrence of Transferee Company;

9.3. Transferor Company shall not, without the written concurrence of Transferee Company,
alienate charge or encumber any of its properties except in the ordinary course of business
or pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the
Scheme by the Board of Directors of Transferee Company, as the case may be.

9.4. Transferor Company shall not vary or alter, except in the ordinary course of its business or
pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the
Scheme by the Board of Directors of Transferee Company the terms and conditions of
employment of any of its employees, nor shall it conclude settlement with any union or its
employees except with the written concurrence of Transferee Company.

9.5. With effect from the Appointed Date, all debts, liabilities, duties and obligations of Transferor
Company as on the close of business on the date preceding the Appointed Date, whether or
not provided in its books and all liabilities which arise or accrue on or after the Appointed
Date shall be deemed to be the debts, liabilities, duties and obligations of Transferee
Company.

9.6. Upon the Scheme coming into effect, Transferee Company shall commence and carry on and

shall be authorized to carry on the business carried on by Transferor Company.

10. For the purpose of giving effect to the vesting order passed under Sections 230 and 232 of the Act in
respect of this Scheme by the Hon'ble NCLT, Transferee Company shall, at any time pursuant to the
order on this Scheme, be entitled to get the record all of the change in the legal right(s) upon the
vesting of the Transferor Company business and undertakings in accordance with the provisions of
Sections 230 and 232 of the Act. Transferee Company shall be authorized to execute any pleadings;
applications, forms, etc. as are required to remove any difficulties and carry out any formalities or

compliance as are necessary for the implementation of this Scheme.
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PART- Ill
REORGANIZATION OF CAPITAL

1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

Issue of Shares in the Share Capital of Transferee Company;

Upon coming into effect of the Scheme and in consideration for the amalgamation of
Transferor Company with the Transferee Company, the Transferee Company shall, without
any further application or deed, issue and allot shares of face value of Rs. 10 each to the
members of Transferor Companies whose name appear in the Register of Members as on the
Record Date or to their respective heirs, executors, administrators or other legal

representatives or the successors-in-title, as the case may be, in the following manner:

Transferee Company, without further application, act or deed, shall issue and allot
to each of the shareholders of “Transferor Company” shares in proportion of 245
(Two Hundred Forty Five) Equity shares of face value of Rs.10.00 (Rupees Ten)
each in Transferee Company for every 100 (One Hundred) Equity shares of face
value of Rs.10/- (Rupee Ten) each held by them in “Transferor Company ”

pursuant to this Scheme of Amalgamation.

For arriving at the share exchange ratio as outlined above, the Companies have considered the
Valuation Report submitted by an independent professional firm, M/s Jagdish Chand &

Associates, Chartered Accountants.

Cross holding at the time of record date (if any), between Transferor Company and the
Transferee Company, if not transferred prior to the Effective Date, shall get cancelled at the
time of allotment of shares to the shareholders of Transferor Company by Transferee
Company and the approval of Scheme by the NCLT under Section 230 and 232 of the
Companies Act, 2013 and shall also be treated as approval under Section 66 of the Companies

Act, 2013 for reduction of capital pursuant to such cancellations.

In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any shareholder of the Transferor Company, the Board of Directors or any
committee thereof of the Transferor Company shall be empowered in appropriate cases, even
subsequent to the Effective Date, as the case may be, to effectuate such a transfer in the
Transferor Company as if such changes in registered holder were operative as on the Specified

Date, in order to remove any difficulties arising to the Transferee Company of such shares.

Any fraction arising out of allotment of shares as per clause 1.1 above shall be rounded off to

the nearest round number.

The said equity shares in the capital of Transferee Company be issued to the shareholders of
Transferor Company shall rank pari passu in all respects, with the existing equity shares in
Transferee Company from the Appointed Date. Such shares in Transferee Company, to be
issued to the shareholders of Transferor Company will, for all purposes, save as expressly
provided otherwise, be deemed to have been held by each such member from the Appointed

Date.
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1.7

1.8.

1.9.

. Upon the Scheme becoming effective and subject to the above provisions, the shareholders of
Transferor Company (other than the shares already held therein immediately before the
amalgamation by Transferee Company, its Nominee or Subsidiary Company) as on the record
date shall receive the shares in their respective Demat accounts or in case there is any specific
request from any of the shareholders of the Transferor Company, then such shareholders shall
be issued new share certificates. Upon the issue and allotment of new shares in the capital of
Transferee Company to the shareholders of Transferor Company, the share certificates in
relation to the shares held by them in Transferor Company shall be deemed to have been
cancelled. All certificates for the new shares, if any issued, in the capital of Transferee
Company shall be sent by Transferee Company to the said shareholders of Transferor
Company at their respective registered addresses as appearing in the said registers (or in the
case of joint holders to the address of that one of the joint holders whose name stands first in
such Registers in respect of such joint holding) and Transferee Company shall not be

responsible for any loss in transit.

Approval of this Scheme by the shareholders of Transferee Company shall be deemed to be
the due compliance of the provisions of Section 62 of the Companies Act, 2013 for the issue
and allotment of shares by Transferee Company to the shareholders of Transferor Company,

as provided in this Scheme.

INCREASE IN AUTHORIZED SHARE CAPITAL

1.9.1. With effect from the Effective Date and upon the Scheme becoming effective, without
any further acts or deeds on the part of the Transferor Company or Transferee
Company and notwithstanding anything contained in Section 61 of Companies Act,
2013 the Authorized Share capital of Transferor Company as appearing in its
Memorandum of Association on the Effective Date shall get clubbed with the
Authorized Share Capital of the Transferee Company as appearing in its Memorandum
of Association on the Effective Date and pursuant to this clubbing the Clause V of the
Memorandum of Association of the Transferee Company shall stand altered to give
effect to the same with effect from the Effective Date. The Face Value of Equity share
shall remain same as of the Transferee Company after clubbing of Authorized Capital.

1.9.2.Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and

duty paid on the Authorized Equity Share Capital of Transferor Company shall be set off
against the fee payable on Authorized Share Capital of Transferee Company, without
any further act or deed.

1.9.3. The filing fee and stamp duty already paid by the Transferor Company on its authorized
share capital, which is being combined with the authorized share capital of the
Transferee Company, shall be deemed to have been paid by the Transferee Company
and accordingly, the Transferee Company shall not be required to pay any fee,
additional fee, charges and/or stamp duty on the authorized share capital so increased.

1.9.4. If required, the Transferee Company shall take necessary steps to increase its
authorized share capital on or before the Effective Date so as to make it sufficient for

allotment of shares, to the shareholders of Transferor Company, in consideration of
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2.

4,

amalgamation after considering the combined authorized share capital of Transferee
Company.

1.9.5. Itis hereby clarified that the consent of the shareholders of the Transferee Company to
the Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Section 61 of the Companies Act, 2013
would be required to be separately passed.

1.10. On approval of the Scheme by the members of Transferee Company pursuant to Section 230
-232 of the Companies Act, 2013, it shall be deemed that the said members have also
accorded their consent under relevant Articles of the Articles of Association of the Company
and Section 61 and Section 64 of the companies Act, 2013 as may be applicable for giving

effect to the provisions contained in this Scheme.

1.10.1. The issue and allotment of shares to Shareholders of Transferor Company, as provided
in this Scheme, shall be deemed to be made in compliance with the procedure laid down

under Section 62 of the Companies Act, 2013.

ALTERATION OF MAIN OBJECT OF TRANSFEREE COMPANY

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with the
Transferee Company, the main object of Transferor Company shall be added with the main object of
the Transferee Company and the approval of this Scheme by the shareholders of Transferee
Company shall be deemed to be the due compliance of the provisions of Section 13 of the
Companies Act, 2013 for alteration of main object of the Transferee Company.

ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Company with the
Transferee Company shall be accounted for as per the Purchase Method of Accounting prescribed in
"Indian Accounting Standard (Ind AS) 103 for Business Combination" prescribed under Section 133
of the Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules,

2015, as may be amended from time to time.

LISTING AGREEMENT AND SEBI COMPLIANCES

4.1. Since the Transferee Company being a listed company, this Scheme is subject to the
Compliances by the Transferee Company of all the requirements under the listing regulations
and all statutory directives of the Securities Exchange Board of India (‘SEBI’) in so far as they

relate to sanction and implementation of the Scheme.

4.2. The Transferee Company in compliance with the listing Regulations shall apply for the in-
principle approval of Stock Exchange (s), where its shares are listed in terms of the Regulation

37 of the listing regulations.

4.3. The Transferee Company shall also comply with the directives of SEBI contained in the Circular

No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017 (‘Circular’);

4.4. As Para 9 of SEBI Circular No CFD/DIL3/CIR/2017/21 dated March 10th, 2017 (‘Circular’) is
applicable to this Scheme, therefore it is provided in the Scheme that the Transferee Company

will provide voting by the public shareholders through e-voting and will disclose all material
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facts in the explanatory statement, to be sent to the shareholders in relation to the said

Resolution.

5. Saving of Concluded Transactions
The transfer of properties and liabilities and the continuance of proceedings by or against Transferor
Company as envisaged in above shall not affect any transaction or proceedings already concluded by
Transferee Company on or before the Appointed Date and after the Appointed Date till the Effective
Date, to the end and intent that Transferor Company accept and adopts all acts, deeds and things
done and executed by Transferee Company in respect thereto as done and executed by Transferee

Company in respect thereto as done and executed on behalf of itself.

6. Dissolution of Transferor Company
On occurrence of the Effective Date, Transferor Company shall, without any further act or deed,

shall stand dissolved without winding up.
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PART - IV
OTHER PROVISIONS

1. Application/Petition to National Company Law Tribunal (NCLT):

1.1.

1.2.

Transferor Company and Transferee Company shall, with all reasonable dispatch, make
application/petition to the Hon’ble NCLT, under Section 230 and other applicable
provisions of the Companies Act, 2013 seeking orders for dispensing with or convening,
holding and conducting of the meetings of the classes of its respective members and/or
creditors and for sanctioning the Scheme with such modifications as may be approved by

the Hon’ble NCLT.

On the Scheme being agreed to by the requisite majorities of all the classes of the
members and/or creditors of Transferor Company and Transferee Company shall, with all
reasonable dispatch, apply to the Hon’ble NCLT, for sanctioning the Scheme under
Sections 230 -232 and other applicable provisions of the Companies Act, 2013, and for
such other orders, as the said NCLT may deem fit for carrying this Scheme into effect and

for dissolution of Transferor Company without winding-up.

2. Conditionality of Scheme:

The Scheme is conditional upon and subject to:

2.1.

2.2,

2.3.

2.4.

2.5.

2.6.

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the Members and / or Creditors of the Transferor Company
and Transferee Company as may be directed by the Court or any other competent
authority, as may be applicable.

As Para 9 of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10th, 2017 is applicable to
this Scheme, therefore it is provided in the Scheme that the Transferee Company will
provide voting by the public shareholders through e-voting and will disclose all material
facts in the explanatory statement, to be sent to the shareholders in relation to the said
Resolution

As Para 9 of SEBI CFD/DIL3/CIR/2017/21 dated March 10th, 2017 is applicable to this
Scheme, the Scheme shall be acted upon only if the votes cast by the public
shareholders in favour of the Scheme are more than the number of votes cast by the
public shareholders against it.

The Scheme being sanctioned by the NCLT or any other authority under Sections 230 to
232 of the Companies Act, 2013 and to the necessary Order under Section 230 to 232 of
the Companies Act, 2013 being obtained.

Certified copies of the Orders of the Court sanctioning the Scheme being filed with the
respective Registrar of Companies by the Transferor Company and Transferee Company;
The requisite, consent, approval or permission of the Central Government or any other
statutory or regulatory authority, if any, which by law may be necessary for the

implementation of this Scheme.

3. Modification or Amendment

3.1.

Transferee Company (acting through its Board of Directors) and Transferor Company
(acting through its respective Board of Directors) may assent to any modifications or

amendments to this Scheme which the NCLT and/or other authorities may deem fit to
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3.2.

3.3.

direct or impose or which may otherwise be considered necessary or desirable for any
question or doubt or difficulty that may arise for implementing and/or carrying out the
scheme or which is generally in the benefit or interest of the shareholders and/or
creditors. Transferee Company (acting through its Board of Directors) and Transferor
Company (each acting through its respective Board of Directors) and after the dissolution
of the Transferor Company; Transferee Company (by its Board of directors) be and is
hereby authorized to take such steps and do all acts, deeds and things as may be
necessary, desirable or proper to give effect to this Scheme and to resolve any doubt,
difficulties or questions whether by reason of any order(s) of the NCLT or of any directive
or order(s) of any other authorities or otherwise howsoever arising out of, under or by

virtue of this Scheme and/or any matters concerning or connected therewith.

Transferor Company and Transferee Company shall be at liberty to withdraw from this
Scheme in case any condition or alteration imposed by the Hon’ble NCLT or any other

authority is not on terms acceptable to them.

In the event of this Scheme failing to take effect finally this Scheme shall become null and
void and in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter se by the parties or its shareholders or creditors or employees or any other person.

In such case each Company shall bear its own costs or as may be mutually agreed.

General Terms and Conditions

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in

relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise agreed)

arising out of or incurred in carrying out and implementing the terms and conditions or provisions

of this Scheme and matters incidental thereto shall be borne and paid by Transferor Company.

After the implementation of the scheme all such costs, charges, fees, taxes, stamp duty including

duties (excluding the stamp duty, if any, paid on this scheme which shall be pro rata added to the

value of the immovable properties), levies and all other expenses, shall be debited to the Profit and

Loss Account of Transferee Company.

% %k %k %k k
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SUMMARY OF VALUATION ANALYSIS

1. BACKGROUND & PURPOSE

The Board of Directors of Sahyog Multibase Limited (SML) and Best Agrochem Private
Limited (BAPL) in their respective board meeting has considered and approved the
Scheme of Arrangement for Amalgamation of Best Agrochem Private Limited with
Sahyog Multibase Limited (SML) in terms of provisions of Section 230-232 of the
Companies Act, 2013.

2. BREIF DETAILS OF THE COMPANY

a)

b)

BEST AGROCHEM PRIVATE LIMITED (Transferor Company/ Applicant
Company 1/ “BAPL”) was incorporated on 3rd December, 2007 under the name of
“Best Agrochem Private Limited” in accordance with the provisions of the
Companies Act, 1956.

SAHYOG MULTIBASE LIMITED (Transferee Company/ Applicant Company
2/“SML”) was incorporated on 10th January, 1992 in accordance with the provisions
of the Companies Act, 1956, with the name and style of Sahyog Credits Limited
thereafter, the name was changed to Sahyog Multibase Limited and fresh certificate of
incorporation has been issued on 21st October, 2016 by Registrar of Companies, NCT
of Delhi and Haryana. The Transferee Company is widely held listed Company and
the shares of the Company are listed at Nation Wide Stock Exchange i.e. BSE Limited
(“BSE”).

3. CAPITAL STRUCTURE

a) Transferor Company:

The details of the authorized, issued, subscribed and paid-up capital of the
Transferor Company as on March 31, 2018 are as follows:

Particulars Amount (Rs.)

Authorized Share Capital

1,00,00,000 Equity Shares of Rs.10/- each 10,00,00,000.00
Issued Capital
72,37,140 Equity Shares of Rs.10/- each 7,23,71,400.00

Subscribed and fully paid up Capital
42,37,140 Equity Shares of Rs.10/- each 4,23,71,400.00

Subscribed but not fully paid up Capital
30,00,000 Equity Shares of Rs.10/- each 3,00,00,000.00
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Called up Share Capital

42,37,140 Equity Shares of Rs.10/- each
30,00,000 Equity Shares of (Rs. 7.50 Called up)
Total Called up Share Capital 6,48,71,400.00

4,23,71,400.00
2,25,00,000.00

Less Calls in Arrears
Calls unpaid by others 37,50,000.00
Total Paid up Share Capital 6,11,21,400.00

* However, pursuant to approval of Board of Directors of the Company dated 28™
November, 2018 the Company has forfeited 1,500,000 partly paid up equity shares
of Siddh Coal Transport Private Limited on which total Rs. 20,250,000/- at the rate
of Rs. 5/ - per share towards equity capital and Rs. 8.5/- per shares as premium per
share remains unpaid on account of 1% call and 2" call due thereon after due notice
of which had been served upon the defaulting shareholders.

The capital structure of the Transferor Company after the forfeiture of shares on
28th November, 2018 is mentioned below:

Particulars Amount (Rs.)

Authorized Share Capital

1,00,00,000 Equity Shares of Rs. 10 Each 10,00,00,000.00
Issued, Subscribed and Paid up Share Capital

57,37,140 Equity Shares of Rs. 10 Each 5,73,71,400.00
Total 5,73,71,400.00

b) Transferee Company:

The details of the authorized, issued, subscribed and paid-up capital of the
Transferee Company as on March 31, 2018 are as follows:

Particulars Amount (Rs.)

Authorized Share Capital
87,00,000 Equity Shares of Rs. 10 Each 8,70,00,000.00

Issued, Subscribed and Paid up Share Capital

79,76,072 Equity Shares of Rs. 10 Each
7,97,60,720.00

Total 7,97,60,720.00
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4.

VALUATION METHODOLOGY

a) Valuation Date is 25th December, 2018.

b) NET ASSET VALUE METHOD:-

Asset based method (NAV) views the business as a set of assets and liabilities that are

used as building blocks to construct the value of the company.

M/S SAHYOG MULTIBASE LIMITED

Sahyog Multibase Limited (herein after referred to as “SML” or “Transferee
Company”) bearing CIN L74110DL1992PLC116773, was originally incorporated on
10th January 1992 under the provisions of Companies Act, 1956 with the name and
style of Sahyog Credits Limited thereafter, the name was changed to Sahyog Multibase
Limited and fresh certificate of incorporation has been issued on 21st October, 2016 by
Registrar of Companies —Delhi. After looking into the business model, we have carried

the Valuation as per Net Asset Valuation Methodology.

Sahyog Multibase Ltd

Net Asset Value as on 30.09.2018
Particulars Amount in INR Million
Share Capital 79.76
Reserves and Surplus 427.62
Add: Fair Value of Investment# 59.99
Net Asset Value 567.37

No of Shares 7,976,072

Value Per Share (INR) 71.13

# Notes:

SML holds minority shareholding in M/s Bhurgi Super Tek Industries Limited, M/s
Pride Buildtech Private Limited, M/s Tavares Tradelinks Private Limited and M/s
Industries Asia Private Limited. Accordingly, the fair value of unquoted shares such
companies has been considered equal to the Book value as on 30"September, 2018 as
represented by the management since there is no material change involved.

The company also holds Investments in equity shares of Vikas Ecotech and Rushil
Décor where the market price on November 30, 2018 is considered as fair value of
such shares.

The shares of Vikas Multicorp Limited in which SML holds investments is valued at
INR 1.99 per share as per the Valuation Report issued by us on 29" May, 2017.
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M/S BEST AGROCHEM PRIVATE LIMITED

Best Agrochem Private Limited (herein after referred to as “BAPL” or “Transferor
Company”), bearing CIN U24100DL2007PTC171008 was incorporated on
3rdDecember, 2007 under the provisions of Companies Act, 1956. The registered
office of the Company is situated at S-1A Bhagwan Dass Nagar, East Punjabi Bagh,
New Delhi - 110026. After looking into the business model, we have carried the
Valuation as per Net Asset Valuation Methodology.

BEST AGROCHEM PVT. LTD.

Net Asset Value as on 30.11.2018

Particulars Amount in INR Million
Share Capital 57.37
Reserves and Surplus 216.48
Add: Amount of unpaid calls as on i
30.11.2018

Net Asset Value 273.85

No. of Equity Shares as on 30.11.2018 5,737,140

Value Per Share (INR) 47.73

¢) COMPARABLE COMPANIES MULTIPLE METHOD:-

Comparable Companies Multiples Method uses the valuation ratios of a publicly traded
company and applies that ratio to the company being valued (after applying appropriate
discount). The valuation ratio typically expresses the valuation as a function of a measure
of financial performance or Book Value (e.g. Turnover, EBITDA, EBIT, EPS or Book
Value). A key benefit of CCM analysis is that the methodology is based on the current
market stock price. The current stock price is generally viewed as one of the best valuation
metrics because markets are considered somewhat efficient. The difficulty here is in the
selection of a comparable company since it is rare to find two or more companies with the
same product portfolio, size, capital structure, business strategy, and profitability and
accounting practices. Whereas no publicly traded company provides an identical match to
the operations of a given company, important information can be drawn from the way

similar enterprises are valued by public markets.
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M/S SAHYOG MULTIBASE LIMITED

Particulars Amount (INR Million)

Consolidated TTM Sales for 12 Months ended

30.09.2018 1,032.80
Industry Average Price to Sales Multiple 0.15
Add: Surplus investments as on 30.09.2018 59.99
Less: Discount on lack of marketability @15% 32.24
No of Shares as on 30.09.2018 7,976,072
Value per Share 22.90

To arrive at the value of equity shares, we have considered the Market Cap/Sales
Multiple, wherein we have multiplied the Trailing Twelve months Consolidated Sales
ended on 30.09.2018 and multiplied it with the Market Cap to Sales Multiple as on
30.11.2018 of listed peer companies.

Note: We have considered Market Cap/Sales Multiple in SML because the company is

running into losses.

Best Agrochem Private Limited

Particulars Amount (INR Million)

Consolidated TTM EBITDA for 12 Months ended 127.81
30.11.2018 '
Industry Average EV/EBITDA Multiple 11.59
Value from Business Operations 1,481.31
Enterprise Value 1,554.90
Less : Debt as on 30.11.2018 324.67
Add: Amount of unpaid calls as on 30.11.2018 -
Add: Surplus Assets -
Equity Value 1,230.22
Less:Discount on lack of marketability @15% 184.53
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Adjusted Equity value 1,045.69

No. of Equity Shares post forfeiture of 15 Lacs shares
as on 30.11.2018 5,737,140

Value per Share 182.27

To arrive at the value of equity shares, we have considered the EV/EBITDA Multiple,
wherein we have multiplied the Consolidated Trailing Twelve months EBITDA ended
30.11.2018 and multiplied it with the EV/EBITDA Multiple as on 30.11.2018 of

listed peer companies.

S. VALUATION CONCLUSION

Based on foregoing data, the fair ratio of exchange would be as follows

Sahyog Multibase Ltd Best Agrochem Pvt. Ltd.
Valuation . . . q
AR Equity Value @ Weight Equity Value Weight
Asset Approach 567.37 1.00 273.85 1.00
Market Approach 182.67 1.00 1,045.69 1.00
Relative Equity 375.02 659.77
Value
No. of Equity 7,976,072 5,737,140
Shares

Value per Equity
Share
Share Exchange
Ratio for every 1

share
Share Exchange
Ratio for every 100
shares

SHARE EXCHANGE RATIO: For every 100 (One Hundred) Equity Share of Face
and paid up value of Rs. 10/-(Ten) in BAPL, 245 (Two Hundred and Forty Five)
equity share of face and paid up value of Rs. 10/-(Ten) in SML to be issued to the equity
shareholders of BAPL.

By order of the Board.
For Sahyog Multibase Limited

Sd/-
Vishesh Gupta
Director
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BSE - PUBLIC

XPERIENCE

DCS/AMALI/DS/R37M1496/2019-20 June 13, 2019

The Company Secretary,

Sahyog Multibase Limited

House No. 9, Road No. - 13, East Punjabi Bagh,
New Delhi, Delhi, 110026

Sir,

Sub: Observation letter regarding the Draft Scheme of Arrangement between Sahyog Multibase
Limited and Best Agrochem Private Limited and their respective shareholders and creditors.

We are in receipt of Draft Scheme of Arrangement between Sahyog Multibase Limited and Best
Agrochem Private Limited and their respective shareholders and creditors filed as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI vide its letter dated June 13,
2019 has inter alia given the following comment(s) on the draft scheme of arrangement;

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

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

+  “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations fo the notice of NCLT."

+ Yt is to be noted that the pefitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBWstock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

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

« To provide additional informaticn, if any, {as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

«  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

BSE Limited (Formerly Bombay Stock Exchange Ltd.}
Registered Office : Flopidd, | Jgwers, Dalal Street, HMumbai 400, GO
T: +91 22 2272 !234/33 E: corpcomm@bsemdm com | www,

S E N S EX Corporate Identrty Number ;44




85k - PUBLIC

EXPERIENCE THE NEW

(2)

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory autherities,

Please note that the aforesaid observations does not preclude the Company from complying with any

cther requirements.

Yours faithfully,
l}: X

BSE - PUBLIC R—

SENSEX

L2650
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ADOPTION OF REPORT BY BOARD OF DIRECTORS OF BEST AGROCHEM

PRIVATE LIMITED IN ITS MEETING HELD ON 5™ JANUARY, 2019 EXPLAINING

THE EFFECT OF SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL

PERSONNEL, PROMOTERS AND NON — PROMOTER SHAREHOLDERS OF THE

COMPANY PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE

COMPANIES ACT, 2013.

1.1.

1.2.

1.3.

2.1.

Background

The proposed Scheme of Arrangement for Amalgamation of Best Agrochem Private
Limited (Transferor Company) with Sahyog Multibase Limited (Transferee Company) and
their respective shareholders and creditors under sections 230-232 of Companies Act,
2013(""the Scheme') was approved by the Board of Directors of Transferee Company vide
resolution dated 05.012019. Further, provisions of Section 232(2) (c) of the Companies Act,
2013 requires the Directors to adopt a report explaining the effect of arrangement and
amalgamation on equity shareholders, key managerial personnel (KMPs), promoters and
non-promoters shareholders of the Transferee Company laying out in particular the
Valuation Report and the same is required to be circulated for the meeting(s) so ordered by
the National Company Law Tribunal.

This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2) (c) of the Companies Act, 2013.

The following documents were placed before the Board:

1.3.1. Draft Scheme duly initialed by Company Secretary for the purpose of
identification;

1.3.2. Share Exchange Ratio dated 25.12.2018 of M/s Sanjeev Jagdish Chand &
Associates, Chartered Accountant ("the Valuers"), Independent Chartered
Accountants describing the methodology adopted by them in arriving at the Share
Exchange Ratio.

1.3.3.  Fairness Opinion 02.01.2019 dated issued by Corporate Professionals Capital
Private Limited, Category — 1, Merchant Banker.

Effect of the Scheme of Arrangement as summarized below on equity shareholders
(promoter shareholders), employees and KMPs of Transferor Company.

Upon the effectiveness of the Scheme of Arrangement for Amalgamation of Transferor
Company with Transferee Company, the Transferee Company shall allot equity shares,
based on the Share Exchange Ratio, as under and more particularly in the manner as
stipulated in Part III of the Scheme, to the equity shareholders of the Transferor Company.
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

“Transferee Company, without further application, act or deed, shall issue and allot
to each of the shareholders of “Transferor Company” (other than the shares already
held therein immediately before the amalgamation by Transferee Company, its
Nominee or Subsidiary Company), shares in proportion of 245 (Two Hundred Forty
Five) Equity Share of Face Value of Rs.10/-(Rupees Ten) each in Transferee
Company for every 100 (One Hundred) Equity shares of face value of Rs. 10/-
(Rupees Ten) each held by them in “Transferor Company” pursuant to this Scheme
of Amalgamation”.

Cross holding at the time of record date (if any), between Transferor Company and the
Transferee Company, if not transferred prior to the Effective Date, shall get cancelled at
the time of allotment of shares to the shareholders of Transferor Company by Transferee
Company and the approval of Scheme by the NCLT under section 230 and 232 of the
Companies Act, 2013 shall also be treated as approval under Section 66 of the Companies
Act, 2013 for reduction of capital pursuant to such cancellations.

As far as the Shareholders of the Transferor Company are concerned, all the shareholders
except the equity shares held by Transferee Company as per para 2.2 above will be issued
and allotted equity shares in the share capital of the Transferee Company in accordance
with the aforementioned share exchange ratio and the equity shares held by them in the
Company will stand cancelled.

The promoter shareholders of the Transferor Company will become the co-promoters of
the Transferee Company and the non-promoters shareholders of the Transferor Company
becomes the shareholder (Non-promoters non - public) of the Transferee Company.

Under Clause 6 of Part II of the Scheme of Arrangement for Amalgamation, on and from
the Effective Date, Transferee Company undertakes that all persons that were employed
by the Transferor Company immediately before such date shall become employees of the
Transferee Company with the benefit of continuity of service on same terms and conditions
as were applicable to such employees of Transferor Company immediately prior to such
transfer and without any break or interruption of service and in the manner provided under
Clause 6 of Part II of the Scheme. In the circumstances, the rights of the Employees of the
Transferor Company would in no way be affected by the Scheme.

The Key managerial personnel(s) (KMPs) and / or directors of the Transferor Company will ceased
to be KMPs and/or the directors of the Transferor Company and as per requirement they will be
appointed as Key managerial personnel(s) (KMPs) and / or directors of the Transferee Company.
No special valuation difficulties were reported.

By order of the Board.
For Best Agrochem Private Limited
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Sd/-
Vimal Kumar
Director
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ADOPTION OF REPORT BY BOARD OF DIRECTORS OF SAHYOG MULTIBASE
LIMITED IN ITS MEETING HELD ON 5" JANUARY, 2019 EXPLAINING THE EFFECT
OF SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON - PROMOTER SHAREHOLDERS OF THE COMPANY
PURSUANT TO THE PROVISIONS OF SECTION 232(2)(¢) OF THE COMPANIES ACT,
2013.

1. Background

1.1. The proposed Scheme of Arrangement for Amalgamation of Best Agrochem Private
Limited (Transferor Company) with Sahyog Multibase Limited (Transferee Company) and
their respective shareholders and creditors under sections 230-232 of Companies Act,
2013(""the Scheme') was approved by the Board of Directors of Transferor Company vide
resolution dated 05.01.2019. Further, provisions of Section 232(2) (c) of the Companies
Act, 2013 requires the Directors to adopt a report explaining the effect of arrangement and
amalgamation on equity shareholders, key managerial personnel (KMPs), promoters and
non-promoters shareholders of the Transferee Company laying out in particular the
Valuation Report and the same is required to be circulated for the meeting(s) so ordered by
the National Company Law Tribunal.

1.2. This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2) (c) of the Companies Act, 2013.

1.3. The following documents were placed before the Board:

1.3.1. Report of Audit Committee;

1.3.2. Draft Scheme duly initialed by Company Secretary for the purpose of
identification;

1.3.3. Share Exchange Ratio dated 25.12.2018 of M/s Sanjeev Jagdish Chand &
Associates, Chartered Accountant ("the Valuers"), Independent Chartered
Accountants describing the methodology adopted by them in arriving at the Share
Exchange Ratio.

1.3.4. Fairness Opinion 02.01.2019 dated issued by Corporate Professionals Capital
Private Limited, Category — 1, Merchant Banker.

2.  Effect of the Scheme of Arrangement as summarized below on equity shareholders
(promoter shareholders), employees and KMPs of Transferee Company.

2.1. Upon the effectiveness of the Scheme of Arrangement for Amalgamation of Transferor
Company with Transferee Company, the Transferee Company shall allot equity shares,
based on the Share Exchange Ratio, as under and more particularly in the manner as
stipulated in Clause 1.1 of Part III of the Scheme, to the equity shareholders of the
Transferor Company.

132



2.2.

2.3.

24.

2.5.

2.6.

“Transferee Company, without further application, act or deed, shall issue and allot
to each of the shareholders of “Transferor Company” (other than the shares already
held therein immediately before the amalgamation by Transferee Company, its
Nominee or Subsidiary Company), shares in proportion of 245 (Two Hundred Forty
Five) Equity Share of Face Value of Rs.10/-(Rupees Ten) each in Transferee
Company for every 100 (One Hundred) Equity shares of face value of Rs. 10/-
(Rupees Ten) each held by them in “Transferor Company” pursuant to this Scheme
of Amalgamation”.

Cross holding at the time of record date (if any), between Transferor Company and the
Transferee Company, if not transferred prior to the Effective Date, shall get cancelled at
the time of allotment of shares to the shareholders of Transferor Company by Transferee
Company and the approval of Scheme by the NCLT under section 230 and 232 of the
Companies Act, 2013 shall also be treated as approval under Section 66 of the Companies
Act, 2013 for reduction of capital pursuant to such cancellations.

As far as the Shareholders of the Transferor Company are concerned, all the shareholders
except the equity shares held by Transferee Company as per para 2.2 above will be issued
and allotted equity shares in the share capital of the Transferee Company in accordance
with the aforementioned share exchange ratio and the equity shares held by them in the
Company will stand cancelled. Further, there will be no impact on promoters and non —
promoters shareholders of the Transferee Company.

Under Clause 6 of Part II of the Scheme of Arrangement for Amalgamation, on and from
the Effective Date, Transferee Company undertakes that all persons that were employed
by the Transferor Company immediately before such date shall become employees of the
Transferee Company with the benefit of continuity of service on same terms and conditions
as were applicable to such employees of Transferor Company immediately prior to such
transfer and without any break or interruption of service and in the manner provided under
Clause 6 of Part II of the Scheme. In the circumstances, the rights of the Employees of the
Transferor Company would in no way be affected by the Scheme.

There will be no impact of scheme of arrangement on Key managerial personnel(s) (KMPs)
and / or directors of the Transferee Company.

No special valuation difficulties were reported.

By order of the Board.
For Sahyog Multibase Limited
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Sd/-
Vishesh Gupta
Managing Director
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