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SCHEME OF AMALGAMATION
BETWEEN
NIPUR CHEMICALS LIMITED (“Transferor Com pany”)

AND

BHAGERIA INDUSTRIES LIMITED (“Transferee Company”)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 to 103 OF THE

COMPANIES ACT, 1956 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 1956 AND COMPANIES ACT, 2013.

PREAMBLE

This Scheme of Amalgamation is presented under Sections 391 to 394 read with Sections 100 to
103 of the Companies Act, 1956 and other applicable provisions of the Companies Act, 1956 and
Companies Act, 2013 for, inter alia, amalgamation of Nipur Chemicals Limited with Bhageria
Industries Limited. This Scheme also provides for various other matters consequential or
otherwise integrally connected therewith.

The Scheme has been formulated and presented under Sections 391 to 394 read with Sections 100
to 103 of the Companies Act, 1956. Upon the relevant Sections of the Companies Act, 2013, i.e.
Sections 230 to 240, pertaining to schemes of arrangement, compromise or reconstruction of
companies, being notified by the Ministry of Corporate Affairs (*MCA”), the Scheme shall be
deemed to have been formulated and presented under Sections 230 to 240 and Section 66 of the
Companies Act, 2013.

1. DEFINITIONS

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

1.1. © “Act” or “the Act” means the Companies Act, 1956 or the Companies Act, 2013,
as may be applicable, or any modifications or re-enactment thereof from time to

time;

1.2, “Appointed Date” means October 01, 2016 or such other date(s) as the Court or
such other competent authority may approve / fix;

1.3, “Court” means the Hon’ble High Court of Mumbai or such other Court /
Tribunal empowered to sanction the Scheme as per the provisions of the Act:

1.4. “Effective Date” means the date on which the certifiad copies of the Order(s) of

the Court sanctioning the Scheme, are filed with the Registrar of Companies, /-

Any references in the Scheme to the words “date of coming into effect of t
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1.6.

LT

1.8.

Scheme” or “upon the Scheme becoming effective” or “Scheme commg into
effect” shall mean the “Effective Date™.

.

“Record Date” means the date to be fixed by the Board of Directors of the
Transferor Company in consultation with the Transferee Company for
determining the names of the equity shareholders of the Transferor Company,
who shall be entitled to receive the New Equity Shares of the Transferee
Company, as the case may be, upon coming into effect of this Scheme:

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation presented under Sections 391 to 394 read with Sections 100 to
103 of the Companies Act, 1956 in its present form or with any modification(s)
made under clause 21 of this Scheme or any modifications approved or directed
by the Court;

“Transferee Company” means Bhageria Industries Limited (Formerly known as
Bhageria Dye-Chem Limited), a company incorporated and registered under the
provisions of the Companies Act, 1956, having its registered office at Office No.
1002, 10® Floor, Topiwala Centre, Off S.V. Road, Goregaon (West), Mumbai
400 062; and

“Transferor Company” means Nipur Chemicals Limited, a company
incorporated and registered under the provisions of the Companies Act, 1956,
having its registered office at Plot No. D-17, MIDC, Tarapur Boisar Industrial
Area, Palghar Thane 401 506.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) or
amendment(s) approved, imposed or directed by the Court shall be effective from the
Appointed Date but shall be operative from the Effective Date.

NATURE OF BUSINESS

13 (8

3.2.

Nature of Business of the Transferor Company

The Transferor Company is, inter alia, engaged in the manufacturing of Dye
Chemicals, as also, manufacturing of Dye Chemicals on Job Work basis.

Nature of Business of the Transferee Company

The Transferee Company is a listed company and is, infer alia, engaged in the
manufacturing and sale of Chemicals, Dyes, Dyes Intermediates required for Dye
manufacturers and merchant exporters of related items. The Company is also
engaged in the generation of Solar Power.

4. CAPITAL STRUCTURE

4.1.

As on 31* October 2016, the share capital of the Transferee Company is as
under:
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Particulars Amount
(In Rupees)

Authorized Capital

Equity Shares

1,60,00,000 Equity Shares of Rs. 5/- each. 8,00,00,000

Total 8,00,00,000

Issued, Subscribed and Paid-up Capital

Equity Shares

1,59,25,500 Equity Shares of Rs. 5/- each fully paid up 7,96,27,500

Total 7,96,27,500

As on 31* October 2016, the share capital of the Transferor Company is as under:

Particulars Amount
(In Rupees)

Authorized Capital

Equity Shares

60,00,000 Equity Shares of Rs. 10/- each. 6,00,00,000

Total 6,00,00,000

Issued. Subscribed and Paid-up Capital

Equity Shares

54,02,300 Equity Shares of Rs. 10/- each fully paid up 5,40,23,000

Total 5,40,23,000

Since the dates mentioned above, there has been no change in the authorized, issued,
subscribed and paid up share capital of the Transferor Company and the Transferee
Company.

BACKGROUND AND RATIONALE FOR THE SCHEME

The background and circumstances which justify the said arrangement are, inter alia, as

follows:

3.1

The Transferor and Transferee Companies are both engaged in the business of
exporting, manufacturing, importing, buying, selling and dealing in all types of
chemicals, thus business can be carried out more efficiently under one
amalgamated entity. With a view to rationalize and consolidate the business
activities, the Board of Directors of the Transferor and Transferee Companies

have decided to amalgamate the Transferor Company with the Transferee
Company to ensure better management of the Company as a single entity,
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3.5

A consolidation of the Transferor Company and the Transferee Company by way
of amalgamation would thus lead to a more efficient utilization of capital.

The proposed Scheme aims at unlocking a better value for the public
shareholders of the Transferee Company. As the entire undertaking of the
Transferor Company shall stand transferred to the Transferee Company, the
rights and interests of the sharcholders or the creditors of the Transferee
Company shall not be affected and the Scheme shall not be prejudicial to the
interest of the shareholders of the Transferor Company.

The proposed amalgamation will result in administrative and operational
rationalization, reduction in overheads, other expenses and prevent cost
duplication. The synergies created by the amalgamation would increase
operational efficiency and integrate business functions.

The creditors of the Transferor Company will not be affected by the Scheme
since the assets of the Transferor and Transferee Companies (taken together) are
more than the liabilities of the Transferor and Transferee Companies (taken
together). Further even the creditors of the Transferee Company will not be
affected by the Scheme since the assets of the Transferor Company are more than
the liabilities of the Transferor Company. Further post the amalgamation, the
assets of the Transferee Company shall be greater than its liabilities.

The Transferor Company is the major supplier of chemicals for the Transferee
Company and with the Amalgamation, benefits of enhanced operational
efficiency is expected to enure to the combined business of the single entity.

6. AMALGAMATION OF THE TRANSFEROR COMPANY

6,].

Upon coming into effect of this Scheme and with effect from the Appointed
Date, the Transferor Company shall stand amalgamated with the Transferee
Company, as provided in the Scheme, and pursuant to the provisions of Sections
391 to 394 read with Sections 100 to 103 and other applicable provisions of the
Act, all the assets, unbilled revenues, debts, outstanding, credits, liabilities, duties
and obligations whatsoever concerning the Transferor Company as on the
Appointed Date shall, accordingly, stand transferred to and vested in and/or be
deemed to be and stand transferred to and vested in the Transferee Company, as
under.

6.1.1  In respect of immovable assets (as set out in Schedule A hereinbelow) of
the Transferor Company and the assets that are movable in nature or are
otherwise capable of transfer by manual delivery, they shall be
physically handed over by manual delivery or endorsement and delivery,
the same may be so transferred by the Transferor Company, without
requiring any deed or instrument of conveyance for the same and shall
become the property of the Transferee Company to the end and intent
that the ownership and property therein passes to the Transferee
Company with effect from the Appointed Date on such handii'lg over in
pursuance of the provisions of Section 394 of the Act.

6.1.2  In respect of such of the assets belonging to the Transferor Company/;
other than those referred to in sub-clause 6.1.1 above, the same sha
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6.2.

6:3.

6.4.

without any further act, instrument or deed, be transferred to'and stand
vested in and / or be deemed to be transferred to and stand vested in the
Transferee Company pursuant to the provisions of Section 394 of the Act
with effect from the Appointed Date.

6.1.3 In relation to the assets belonging to the Transferor Company, which
require separate documents of transfer, the parties will execute the
necessary documents, as and when required.

6.1.4  The transfer and vesting of all the assets of the Transferor Company, as
aforesaid, shall be subject to the existing charges, mortgages and
encumbrances, if any, over or in respect of any of the assets or any part
thereof, provided however that such charges, mortgages and/or
encumbrances shall be confined only to the relative assets of the
Transferor Company or part thereof on or over which they are subsisting
on transfer to and vesting of such assets in the Transferee Corﬁpany and
no such charges, mortgages, and/or encumbrances shall be enlarged or
extend over or apply to any other asset(s) of the Transferee Company.
Any reference in any security documents or arrangements (to which the
Transferor Company is a party) to any assets of the Transferor Company
shall be so construed to the end and intent that such security shall not
extend, nor be deemed to extend, to any of the other asset(s) of the
Transferee Company and the Transferee Company shall not be obliged to
create any further or additional security thereof.

6.1.5  In respect of the debts, liabilities, duties and obligations of the Transferor
Company, it is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract
or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen. '

For the removal of doubt, it is clarified that to the extent that there are inter-

company loans, deposits, obligations, balances or other outstanding as between

the Transferor Company and the Transferee Company, the obligations in respect
thereof shall come to an end and there shall be no liability in that behalf and
corresponding effect shall be given in the books of accounts and records of the

Transferee Company for the reduction of such assets or liabilities, as the case

may be, and there would be no accrual of interest or any other charges in respect

of such inter-company loans, deposits or balances, with effect from the

Appointed Date.

On and from the Effective Date, the Transferee Company shall be entitled to
operate all bank accounts of the Transferor Company and realise all monies and
complete and enforce all pending contracts and transactions and to accept stock
returns and issue credit notes in respect of the Transferor Company in the name
of the Transferee Company in so far as may be necessary until the transfer of
rights and obligations of the Transferor Company to the Transferee Company
under this Scheme have been formally given effect to under such contracts and
transactions.

With effect from the Appointed Date, all permits, quotas, rights, entitlements,
tenancies and licenses relating to brands, trademarks, patents, copy rights,
privileges, powers, facilities of every kind and description of whatsoever nature
in relation to the Transferor Company and which are subsisting or having effect
immediately before the Appointed Date, shall be and remain in full force and
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6.6.

effect in favour of the Transferee Company and may be enforced fully and
effectually as if, instead of the Transferor Company, the Transferee Company
had been a beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, permissions,
approvals and/or consents held by the Transferor Company as required to carry
on its operations shall stand vested in, or transferred to, the Transferee Company
without any further act or deed and shall be appropriately mutated by the
statutory authorities or any other person concerned therewith in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
licenses, environmental approvals and consents including the statutory licenses,
permissions or approvals or consents required to carry on the operations of the
Transferor Company shall vest in, and become available to, the Transferee
Company upon the Scheme coming into effect.

All registrations, benefits, incentives, exemptions, etc. of any nature whatsoever,
which the Transferor Company is eligible for and / or which are actually availed
by the Transferor Company will be transferred to the Transferee Company upon
the Transferee Company intimating the concerned authority or undertaking the
necessary actions for the transfer and / or the Board of Directors of the
Transferee Company will be authorized to seek approval or enter into agreement
with the concerned authority and /or undertake such other activity as is necessary
for being eligible for such registrations, benefits, incentives, exemptions, etc. as
were availed by the Transferor Company.

% COMPLIANCE WITH TAX LAWS

Tl

7.2

T:3;

The provisions of this Scheme, as they relate to amalgamation of the Transferor
Company into the Transferee Company, have been drawn up to comply with the
conditions relating to “amalgamation” as defined under Section 2(1B) of the
Income-tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Section of the
Income-tax Act, 1961, at a later date including resulting from an amendment of
law or for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with Section 2(1B) of the Income-tax
Act, 1961. Such modification will, however, not affect the other parts of the
Scheme.

Upon the Scheme becoming effective, the Transferor Company and the
Transferee Company shall be entitled, wherever necessary and pursuant to the
provisions of this Scheme, to file or revise their financial statements, tax returns,
tax deduction at source certificates, tax deduction at source returns, and other
statutory returns, and shall have the right to claim refunds, advance tax credits,
credit for Minimum Alternate Tax, carry forward of losses and unabsorbed
depreciation, deductions, tax holiday benefits, deductions or any other credits and
/ or set off of all amounts paid by the Transferor Company or the Transferee
Company under the relevant tax laws (including the Income Tax Act, 1961, or
any other tax), as may be required consequent to the implementation of the
Scheme,

As and from the Effective Date, all tax proceedings shall be continued and
enforced by or against the Transferee Company in the same manner and to the

Page 6 of 16

)




7.4.

1.5.

7.6.
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7.9,

7.10.

same extent as would or might have been continued and enforced by or against
the Transferor Companies.

Further, all tax proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company
with the Transferee Company or anything contained in the Scheme.

Any tax liabilities under the Income-tax Act, 1961, Service Tax Laws and / or
other applicable laws / regulations dealing with taxes, duties, levies allocable or
related to the business of the Transferor Company to the extent not provided for
or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred or stand transferred to
Transferee Company. Any surplus in the provision for taxation / duties / levies
account including advance tax and tax deducted at source as on the date
immediately preceding the Appointed Date will also be transferred or to the
account of the Transferee Company.

Any refund under the Income-tax Act, 1961, Service Tax Laws and / or other
applicable laws / regulations dealing with taxes / duties / levies allocable or
related to the business of the Transferor Company due to the Transferor
Company consequent to the assessment made on the 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.

All taxes paid or payable by the Transferor Company in respect of the operations
and / or the profits of the business before the Appointed Date, shall be on account
of the Transferor Company and, in so far as it relates to the tax payment
(including, without limitation, income-tax,) 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 business after 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.

Further, any tax deducted at source by the Transferor Company / Transferee
Company on transactions with the Transferee Company / Transferor Company,
(from Appointed Date to Effective Date) shall be deemed to be advance tax pa:d
by the Transferee Company and shall, in all proceedings, be dealt with
accordingly.

Upon the Scheme coming into effect, any obligation for deduction of tax at
source on any payment made by the Transferor Company shall be made or
deemed to be made and duly complied with the Transferee Company.

Without prejudice to the generality of the above, all benefits, incentives, losses
(including but not limited to book losses, tax losses), book unabsorbed
depreciation, tax unabsorbed depreciation, credits (including, without limitation
income tax, minimum alternative tax whether recognized or not, tax deducted at
source, service tax, etc.) to which the Transferor Company is entitled to in terms
of applicable laws, shall be available to and vest in the Transferee Company,
upon the Scheme coming into effect. . ¢

Upon the coming into effect of this Scheme, all tax compliances under any tax

laws by the Transferor Company on or after Appointed Date shall be deemed o

be made by the Transferee Company.
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11.

LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the
“Proceedings”) by or against the Transferor Company are pending on the Effective Date,
the same shall not abate or be discontinued nor be in any way prejudicially affected by
reason of the amalgamation of the Transferor Company with the Transferee Company or
anything contained in the Scheme, but the Proceedings may be continued and enforced by
or against the Transferee Company as effectually and in the same manner and to the same
extent as the same would or might have continued and enforced by or against the
Transferor Company, in the absence of the Scheme.

CONTRACTS AND DEEDS

9.1. All contracts, deeds, bonds, agreements, arrangenients, incentives, licenses,
engagements, approvals and registrations and other instruments of whatsoever
nature to which the Transferor Company is a party or to the benefit of which the
Transferor Company may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force and effect against or in
favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or beneficiary
thereto.

9.2.  The Transferee Company shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations, to give formal
effect to the provisions of this clause and to the extent that the Transferor
Company is required, prior to the Effective Date, to join in such deeds, writings
or confirmations, the Transferee Company shall be.entitled to act for and on
behalf of and in the name of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of the Transferor Company under clause 6 above,
the continuance of Proceedings under clause 8 above and the effectiveness of contracts
and deeds under clause 9 above, shall not affect any transaction or Proceedings already
concluded by the Transferor Company on or before the Effective Date, to the end and
intent that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in respect thereto, as if done and executed on
its behalf.

EMPLOYEES

I1.1.  All the employees of the Transferor Company in service on the Effective Date
shall, on and from the Effective Date, become the employees of the Transferee
Company on terms and conditions not less favourable as applicable to them on
the Effective Date.

11.2.  On and from the Effective Date, the services of the employees of the Transferor

Company will be treated as having been continuous, without any break,
discontinuance or interruption, for the purpose of membership and the
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11.3.

application of the rules or bye-laws of the various Funds (as defined herein
below).

With regard to provident fund and gratuity fund or any other special funds or
schemes created or existing for the benefit of such employees (hereinafter
referred to as the “said Funds™) of the Transferor Company, upon the Scheme
becoming effective, the Transferee Company shall stand substituted for -the
Transferor Company for all purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the obligations 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. It is the aim
and intent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such Funds shall become those of the
Transferee Company. In the event that trustees are constituted as holders of any
securities, trust funds or trust monies, in relation to any provident fund trust,
gratuity trust, superannuation trust, welfare trust, or any other such trust existing
for the benefit of the employees of the Transferor Company, such funds shall be
transferred by such trustees of the trusts of the Transferor Company, to separate
trusts and the trustees of the Transferee Company if set up for the same purpose
and object and shall be deemed to be a transfer of trust property from one set of
trustees to another set of trustees in accordance with the provisions of the
relevant labour laws, Indian Trusts Act, 1882, the Income Tax Act, 1961 and
relevant stamp legislations, as applicable. In such a-case, appropriate deeds of
trusts and/or documents for transfer of trust properties shall be executed upon the
sanction of the Scheme in accordance with the terms hereof by the trustees of
such trusts in favour of the trusts of the Transferee Company so as to continue
the benefits of the employees. For this purpose, the trusts created by the
Transferor Company shall be transferred / merged with the respective trust(s) of
the Transferee Company and/or continued by the Transferee Company, if
permitted by law, failing which the Transferee Company shall establish similar
trusts ensuring that there is continuity in this regard. The Trustees, including the
Board of Directors of the Transferee Company, shall be entitled to adopt such
course of action in this regard, as may be advised, provided however that there
shall be no discontinuation or breakage in the service of the employees of the
Transferor Company. Notwithstanding the above, the Board of Directors of the
Transferee Company, if it deems fit and subject to applicable law, shall be
entitled to retain separate trusts / schemes within the Transferee Company for
each of the erstwhile trusts / schemes of the Transferor Company.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

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

12.1.

122

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

The Transferor Company shall carry on its business and activities with

reasonable diligence, business prudence and shall not (without the prior written
consent of the Transferee Company) alienate, create any charge, mortgage,
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encumber or otherwise deal with or dispose of the assets or any part thereof
(except in the ordinary course of business).

12.3.  All the profits or income, taxes (including advance tax, tax deducted at source) or
any costs, charges, expenditure accruing to the Transferor Company or
expenditure or losses arising or incurred or suffered by the Transferor Company
from the Appointed Date shall for all purposes be treated and be deemed to be
and accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of
the Transferee Company, as the case may be. e

124 On and after the Appointed Date and until the Effective Date, the Transferor
Company shall not without the prior written approval of the Board of Directors
of the Transferee Company except as contemplated under the Scheme, issue or
allot any further securities, either by way of rights or bonus or otherwise.

13. DIVIDEND

13.1. The Transferor Company and the Transferee Company shall be entitled to
declare and pay dividend, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the Effective Date.

13.2. Subject to the provisions of the Scheme, the profits of the Transferor Company,
for the period beginning from the Appointed Date, shall belong to and be the
profits of the Transferee Company and will be available to the Transferee
Company for being disposed of in any manner as it thinks fit, post the Effectiye
Date.

13.3. It is clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on any
member of the Transferor Company and/or the Transferee Company to demand
or claim any dividends which, subject to the provisions of the Act, shall be
entirely at the discretion of the Board of Directors of the Transferor Company
and the Transferee Company, subject to such approval of the shareholders, as
may be required.

14. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF
THE TRANSFEREE COMPANY

14.1.  Increase of authorized share capital of the Transferee Company:

14.1.1 Upon coming into effect of the Scheme, the authorized share capital of
the Transferor Company shall be deemed to be added to the authorized
share capital of the Transferee Company and the authorized share capital
of the Transferee Company shall be re-classified (in terms of clause
14.1.2 below) without any further act, deed or procedure, formalities or
payment of any stamp duty and registration fees.

14.1.2 Upon coming into effect of the Scheme Clause V of the Memorandum of
Association of the Transferee Company shall without any further act,
deed or instrument be substituted as follows:

“The Authorized Share Capital of the Company is Rs. 14,00,00, 000’5":‘ - §
(Rupees fourteen crores only) divided into 2,80,00,000 (Two Crare";'
Eighty Lakhs) Equity Shares of Rs. 5/- (Rupees Five only) each. T he'
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Company has power from time fo time to increase or reduce its capital
and to divide the shares in the capital for the time being into other
classes and to attach thereto respectively such preferential, deferred,
qualified or other special rights, privileges, conditions or restrictions, as
may be determined by or in accordance with the Articles of Association
or the legislative provisions for the time being in force in that behalf of
the Company to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be provided by the
regulations of the Company.”

14.2. It shall be deemed that the members of the Transferee Company have also resolved
and accorded all relevant consents under Sections 13, 14, 61 and other applicable
provisions (to the extent notified and in effect) of the Cempanies Act, 2013 for the
purpose of amendment of the Memorandum of Association of the Transferee
Company as above. It is clarified that there will be no need to pass a separate
shareholders’ resolution as required under Sections 13, 14 and 61 of the Companies
Act, 2013 for amendment of the Memorandum of Association of the Transferee
Company as above.

15. CONSIDERATION

15.1  In consideration of the amalgamation of the Transferor Company in the
Transferee Company, the Transferee Company shall, without any further act or
deed, issue and allot 11 (Eleven) Equity Shares of Rs. 5/- each credited as fully 3
paid-up (the “New Equity Shares”) of the Transferee Company for every 10
(Ten) equity shares of Rs. 10/- each fully paid-up held by the equity shareholders
in the Transferor Company, as on the Record Date.  *

152 In the event of fractional shares, the Board of Directors of the Transferee
Company shall, consolidate all such fractional entitlements and thereupon issue
and allot equity shares in lieu thereof to a director or officer of the Transferee
Company or such other person as the Board of Directors of the Transferee
Company shall appoint in this behalf who shall hold the equity shares in trust on
behalf of the members entitled to fractional entitlements with the express
understanding that such director, officer or person shall sell the same in the
market at such time or price or prices in the market or to such person or persons,
as he may deem fit, and pay to the Transferee Company, the net sale proceeds
thereof, whereupon the Transferee Company shall distribute such net sales
proceeds to the members of the Transferor Company in proportion to their LA
respective fractional entitlements.

153 The New Equity Shares of the Transferee Company to be issued and allotted in
lieu of the Equity Shares of the Transferor Company shall rank pari passu with
the existing equity shares of the Transferee Company in all respects including,
dividend, bonus, right shares, voting rights and other corporate benefits, etc.

15.4  The New Equity Shares to be issued by the Transferee Company to the equity
shareholders of the Transferor Company shall be issued in dematerialized form
with the shares being credited to the existing depository accounts of the members
of the Transferor Company entitled thereto. In respect of the equity shares of the
Transferor Company held in physical form and the member not having a
depository account, only such members shall be issued New Equity Shares in
physical form.
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I15.5 It shall be deemed that the members of the Transferor Company and the
Transferee Company who have approved the Scheme have also resolved and
accorded all relevant consents under Section 62 of the Companies Act, 2013 or
any other provisions of the Act to the extent the same may be considered
applicable and that there will be no need to pass a separate shareholders’
resolution as required under Section 62 of the Companies Act, 2013.

16. REDUCTION OF CAPITAL OF THE TRANSFEREE COMPANY
CONSEQUENT TO AMALGAMATION

16.1  On the Scheme becoming effective, all shares held by the Transferor Company in
the share capital of the Transferee Company as on the Effective Date (i.e. 45,940
equity shares of Rs. 5 each) shall stand cancelled without any further act or deed.
In lieu thereof no allotment of any new shares or any payment shall be made to
any person whatsoever.

16.2  The aforesaid cancellation of existing share Capital of the Transferee Company
shall be effected as an integral part of this Scheme and shall constitute sufficient
compliance in terms of Sections 100 to 103 of the Companies Act, 1956 and as
the same does not involve either diminution of liability in respect of unpaid share =
capital or payment to any shareholder of any paid-up share capital, the provisions
of Section 101 of the Act are not applicable. However, the order of the High
Court sanctioning the Scheme shall be deemed to be an order under Section 102
of the Act confirming the aforesaid cancellation.

163 Transferee Company will be exempt from adding the words “and reduced” to its
name as the last words under section 102 of the Act.

I3, DISSOLUTION OF THE TRANSFEROR COMPANY

17.1.  On the Scheme becoming effective, the Transferor Company shall be dissolved
without being wound up and without any further act by the parties.

17.2. On and with effect from the Effective Date, the name of the Transferor Company
shall be struck off from the records of the relevant Registrar of Companies. The
Transferee Company shall make necessary filings in this regard. .

T

18. ACCOUNTING TREATMENT

18.1. Upon the Scheme becoming effective, the Transferor Company and the
Transferee Company being under common control, the Amalgamation of the
Transferor Company with the Transferee Company shall be accounted by the
Transferee Company as per the applicable accounting policies and is in
conformity with the accounting standards specified under Section 133 of the Act.

18.2. Upon the scheme coming into effect, all the assets and liabilities of the
Transferor Company shall be transferred to and vested in the Transferee %
Company and shall be recorded at their respective book values. No adjustment YoV
shall be made to the carrying amounts of assets and liabilities as reflected in -the
books of Transferor Company on the Appointed Date, to reflect fair values or
recognise any new assets or liabilities including any new deferred tax assets or '
liabilities. All reserves of the Transferor Company are deemed to be carried |«

Pace 12 0f 1A



20.

21.

211

forward and shall be recorded in the books of Transferee Company in the same
form in which they appeared in the books of the Transferor Company as on the
Appointed Date. ' i

18.3. Upon the scheme coming into effect, the difference between the amount
recorded as share capital issued by Transferee Company (Securities issued will
be recorded at their nominal value) and the amount of share capital of the
Transferor Company shall be transferred to capital reserve of the Transferee
Company.

18.4. To the extent of and with respect to inter-corporate loans or balances between
the Transferor Company and the Transferee Company, the rights and obligations
shall come to an end.

18.5. In case of any differences in accounting policy between the Transferor
Company and the Transferee Company, the accounting policies, as may be
directed by the Board of Directors of the Transferee Company will prevail and
the difference till the Appointed Date will be quantified and adjusted in the
Reserves to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting policy.

18.6. Upon the scheme coming into effect, the accounts of the Transferee Company,
as on the Appointed Date shall be reconstructed with the terms of this
Scheme.

APPLICATIONS TO THE HIGH COURT

The Transferor Company and the Transferee Company shall, with all reasonable
dispatch, make applications to the Court, for sanctioning this Scheme for an order or
orders thereof for carrying this Scheme into effect and for dissolution of the Transferor
Company without winding up. '

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
resolutions of the Transferor Company as are considered necessary by the Board of
Directors of the Transferee Company which are validly subsisting be considered as
resolutions of the Transferee Company. If any such resolutions have any monetary limits
approved under the provisions of the Act or any other applicable statutory provisions,
then the said limits, as are considered necessary by the Board of Directors of the
Transferee Company, shall be added to the limits, if any, under the like resolutions
passed by the Transferee Company.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, may make and/or consent
to any modifications/amendments to the Scheme or to any conditions or limitations that
the Court or any other authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by them. The Transferor Company and
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the Transferee Company by their respective Board of Directors or such other person or
persons, as the respective Board of Directors may authorize, including any committee or
sub-committee thereof, shall be authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of
any directive or orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/or any matter concerned or connected therewith.

21.2  For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the authorized person(s) of the Transferee Company may
give and are hereby authorized to determine and give all such directions as are necessary
including directions for settling or removing any question or doubt or difficulty that may
arise and such determination or directions, as the case may be, shall be binding on all
parties, in the same manner as if the same were specifically incorporated in this'Scheme,

22. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme is conditional upon and subject to:

22.1  Approval of the Scheme by the requisite majority of the respective members and
such class of persons of the Transferor Company and the Transferee Company,
as may be directed by the Court. In any event, it is clarified that the Scheme shall :
be acted upon only if the votes cast by the public shareholders of the Transferee
Company in favour of the Scheme are more than the number of votes cast by the
said shareholders against the Scheme.

22.2  Sanctions and Orders under the provisions of Section 391 to Sections 394 read
with Sections 100 to 103 of the Companies Act, 1956 being obtained by the
Transferor Company and the Transferee Company from the Hon’ble High Court
of Judicature at Bombay.

22.3 . All other sanctions and approvals as may be required by law in respect of this
Scheme being obtained.

23. COSTS

All costs, charges and expenses including stamp duty and registration fee of any deed,
document, instrument or Court’s order including this Scheme or in relation to or in -

connection with negotiations leading up to the Scheme and of carrying out and
implementing the terms and provisions of this Scheme and incidental to the completion
of arrangement in pursuance of this Scheme shall be borne and paid by the Transferée
Company.

24, REVOCATION OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in clause 22 above not
being obtained and/or complied with and/or satisfied and/or this Scheme not being
sanctioned by the Court and/or order or orders not being passed as aforesaid, this Scheme
shall stand revoked, cancelled and be of no effect and in that event, no rights and
liabilities whatsoever shall accrue to or be incurred infer se the Transferor Company and
the Transferee Company or their respective shareholders or creditors or employees or any/*: o
other person save and except in respect of any act or deed done prior thereto as 15.;-;"_ [ 7
contemplated hereunder or as to any right, liability or obligation which has arisen 0}
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accrued pursuant thereto and which shall be governed and be preserved or worked out in
accordance with the applicable law and in such case, each company shall bear its own
costs unless otherwise mutually agreed. Further, the Board of Directors, including any
committee or sub-committee thereof, of the Transferor Company and the Transferee
Company shall be entitled to revoke, cancel and declare the Scheme to be of no effect if
such boards are of the view that the coming into effect of the Scheme in terms of the
provisions of this Scheme or filing of the drawn up orders with any authority could have
adverse implication on all/any of the companies.
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SCHEDULE - A

Details of the immovable properties of the Transferor Company to be transferred, merged

and vested to the Transferee Company pursuant to the Scheme of Amalgamation

Immovable Assets

1.

Office premises No. 1007 admeasuring 440 sq. ft. in carpet area situated on the 10% floor
of the building known as "Topiwala Centre", Goregaon (West), Mumbai 400062.

- Office premises No. 1008 admeasuring 440 sq. ft. in carpet area situated on the 10" floor

of the building known as "Topiwala Centre", Goregaon (West), Mumbai 400062,
Leasehold Land situated at Plot No. D- 17 in the Tarapur Industrial Area, within the
village limits of Salwad, Tal and Registration Sub-Dist. Palghar, Dist. and Registration
Dist. Thane, outside the limits of Municipal Council, admeasuring 1,00,800 square
meters or thereabouts together with the factory building and structures standing thereon
having built-up area of 25991.229 sq. mtrs and bounded as follows, that :-

On or towards the North: ~ Private Land

On or towards the South:  Road

On or towards the East: Plot No. D-18 & MIDC Land &

On or towards the West: Plot No. D-16
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R R BAJAJ & ASSOCIATES

Chartered Accountants

A-8, Narayan Plaza, 26/A, Chandivali Road, Off Saki Vihar Road, Andheri (East),
Mumbai - 400 072. Contact No. : +91 9167569898 E-mail : rrbajajassociates@gmail.com

November 14, 2016

The Board of Directors The Board of Directors

Bhageria Industries Limited Nipur Chemicals Limited

Office No. 1002, 10th Floor, Topiwala Centre, Plot No. D-17, MIDC,

Off S.V. Road, Goregaon (West), Tarapur Boisar Industrial Area, Palghar,
Mumbai -400062 Thane - 401506

Re: Recommendation of share exchange ratio

Dear Sirs,

We have been appointed to determine the share exchange ratio for the purpose mentioned in Para | below.
We are pleased to present herewith our report on the same.

1.

PURPOSE OF VALUATION

1.1. Bhageria Industries Limited (“BIL") is, inter alia, engaged in the business of manufacturing and sale
of Chemicals, Dyes, Dyes Intermediates required for Dye manufacturers and merchant export of
related items. The Company is also engaged in generation of Solar Power

1.2.Nipur Chemicals Limited (“NCL”) is, inter alia, engaged in the business of manufacturing of Dye
Chemicals and also manufacturing of Dye Chemicals on Job Work basis.

1.3. The management of BIL & NCL proposesto merge Nipur Chemicals Limited into Bhageria
Industries Limited (together referred to as "the Companies") under a scheme of amalgamation
between BIL and NCL and their respective shareholders and creditors under section 391 to 394 of
the Companies Act, 1956 and other relevant provisions of the Companies Act, 2013 ("the
Scheme").

1.4.In this regards, we have been appointed to undertake the relative valuation of NCL. and BIL to
determine the share cxchange ratio for the Proposed Merger of NCL into BIL.

SOURCES OF INFORMATION

2.1.For the purpose of undertaking this valuation exercise, we have relied on the following sources of
information:

a) Memorandum and Articles of Association of BIL and NCL.

b) Audited Annual Accounts of BIL and NCL for the financial year ended March 31, 2014, 2015,
2016.

¢) Un-Audited Accounts of BIL for the period ended September 30, 2016
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.

d) Audited Accounts of NCL for the period ended September 30, 2016,

e) Estimates Annual Accounts of BIL and NCL for the financial year ended March 31, 2017;

f)  Projected sales, related expenses and profitability upto 2028-29 of BIL and NCL:

g) Brief Description of the Line of Business of BIL and NCL.

h) Discussions with and explanations given by the management of BIL and NCL on various
Issues.

3. BRIEF BACKGROUND OF THE COMPANIES

Bhageria Industries Limited:

3.1.BIL is, inter alia, engaged in the business of manufacturing and sale of Chemicals, Dyes, Dyes
Intermediates required for Dye manufacturers and merchant export of related items. The Company
is also engaged in generation of Solar Power.

3.2.The subscribed and paid-up equity share capital of BIL as on date, stood at Rs 7,96,27.500
comprising of 1,59,25,500 Equity Shares of Rs. 5/- each.

3.3.The equity shares of BIL are listed on BSE Limited (Scrip Code ' 530803) and National Stock
Exchange of India Limited (Scrip Symbol : BHAGERIA)

Nipur Chemicals Limited

34 NCL is, inter aha, engaged in the business of manufacturing of Dye Chemicals and also
manufacturing of Dye Chemicals on Job Work basis.

3.5.The subscribed and paid-up equity share capital of NCL as on date, stood at Rs. 5,40,23,000
comprising of 54,02,300 Equity Shares of Rs. 10/- each. '

4. EXCLUSIONS AND LIMITATIONS

4.1.In prepanng this valuation Report (“the Report”), we have relied upon and assumed, without
independent verification, the accuracy and completeness of all information provided by BIL &
NCL.

4.2.The Report is being provided solely for the purpose described above and should not be relied upon
for any other purpose. The Report may not be used or relied upon by, or disclosed, referred to, or
communicated by BIL or NCL (in whole or in part) to any third party for any purpose other than
described above, except with the prior written consent of the Valuer in each instance.

4.3.In furmishing the Report, the Valuer reserves the right to amend or replace the Report at any time.
Our views are necessarily based on economic, market, and other conditions currently in effect, and
the information made available to us, as of the date hereof. It should be understood that subsequent
developments may affect our views and that we do not have any obligation to update, revise, or
reaffirm the views expressed in the Reporl thmg contained within the Repcm 1S TSRO c{be
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4.4. The pro-forma and estimated financial information contained herein was prepared by the Company
and our Report is based on certain assumptions, analysis of information available at the time of
Report preparation.

4.5. While the information provided to us is believed to be accurate and reliable, we do not make any
representations or warranties, express or implied, as to the accuracy or completeness of such
information. Part of this information is based, inter-alia, on published/private reports or research
studies carried out by other agencies. The information provided there has not been verified by the
Valuer, though the Valuer is not aware nor has reason to believe that the information is otherwise
unreliable in any material aspect. No representations expressed or implied are made in that behalf.

4.6. This Valuation Report is issued on the understanding that BIL and NCL has drawn our attention to
all the relevant matters, of which it was aware, concerning the company’s financial position and
business which may have an impact on our Valuation Report.

5. VALUATION APPROACH

By its very nature, valuation work cannot be regarded as an exact science and given the same set of
facts and using the same assumptions, expert opinions may differ due to the number of separate
judgment decisions, which have to be made. There can therefore be no standard formulae to establish an
indisputable value, although certain appropriate formulae are useful in establishing reasonableness.

The techniques that are generally used in ascertaining the fair value of a business are: -
o Valuation based on Discounted Cash flow technique (“DCF”)
® Net Assets Value ("NAV™)
¢ Comparable Companies Multiple Method (“CCM™)
¢ Book Value Approach (“BV™)

5.1. Discounted Cash Flow (‘DCF") Method :-
It values a business based on available cash flows, which a prudent investor would expect the
subject business to generate over a given period of time. This method is based on the capacity of the
business to generate free cash flows. For these purposes free cash flows mean cash available for
distribution to the owners after consideration of the reinvestment required to sustain the operations
and growth of the business.

5.2.Net Asset Value (‘NAV’) Method: -
The net asset method represents the value with reference to the historical cost of assets owned by
the company and the attached liabilities on the valuation date, after making adjustments for the
current market values/replacement values of the assets as well as considering possible liabilities, if
any, which are not included in the net worth as per the books.

5.3 Comparable Companies Multiple (‘\CCM’) Method -
The Comparable Companies Multiple Method arrives at the value of the company by using
multiples derived from valuations of comparable companies, as manifest through stock valuations
of listed companies. This valuation is based on the principle that market valuations, taking place
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multiples need to be chosen carefully and adjusted for differences, such as growth potential, past
track records, size, company dynamics, etc.

5 4.Book Value Approach (‘BV’) -
Book value of equity 1s calculated by deducting all external liabilities (including preference share
capital) from the total assets of the company.

6. CONCLUSION ON YALUATION APPROACH OF BIL & NCL

The valuation of BIL has been carried out on the basis of the Discounted Cash Flow method, NAV
Method, Comparable Companies Multiple Method & Book Value Method.

7. CONCLUSION

In the light of the above, and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, in our opinion a share exchange ratio in the event of
merger of NCL with BIL would be 11 (eleven) equity shares of BIL (of Rs. 5/- each fully paid up)
for every 10 (Ten) equity shares of NCL (of Rs. 10/- each fully paid up).

Yours faithfully,

For R. R. Bajaj & Associates
Chartered Accountants
Firm Registration No. 100895W

Ajay Agarwa
Partner

M. NO. - 426910 &

Mumbai

14" November, 2016
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SMC CAPITALS LIMITED

Vile Parle (East), Mumbai-400099, India
Ph: +91-22-66481818 Fax : +91-22-66481850

CIN No. : UT4889DL1994PLCOG3201

14" November 2016

Board of Diréctors

Bhageria Industries Ltd

1002, Topiwala Centre,

Off S. V. Road, Goregaon West,
Mumbai-400062

Dear Sir,

Sub: Fairness Opinion on valuation for proposed merger between Bhageria Industries Ltd and
Nipur Chemicals Ltd

We refer to our engagement letter dated 3™ November 2016 whereby Bhageria Industries Ltd
(“BIL”/“Company”) has appointed SMC Capitals Limited (hereinafter referred to as “SCL") to
provide fairness opinion to the Board of Directors of the Company on the valuation reports
dated 14™ November 2016 (“Valuation Report”) issued by M/s. R R Bajaj & Associates, FRN.
100895W(“the “Valuer”) for Bhageria Industries Ltd and Nipur Chemicals Ltd in accordance
with the provisions of the Securities and Exchange Board of India (SEBI) circular no.
CIR/CFD/CMD/16/2015 dated 30" November 2015 (“SEBI Circular”) for the proposed scheme of
arrangement under the provisions of Section 391 to Section 394 of the Companies Act 1956
between Bhageria Industries Ltd and Nipur Chemicals Ltd (NCL) and their respective
shareholders and creditors (“Scheme”)

Brief Background

Bhageria Industries Ltd. incorporated in 1989, commenced its operations by setting up a Viny!
Sulphone Plant at Vapi (Gujarat) with capacity of 540 T.P.A. which has now expanded to 3600
T.P.A. Subsequently Company has gone for further expansion in other Dyes intermediates &
Dyestuffs.

Nipur Chemicals Ltd. incorporated in 1989, commenced its operations by setting up a H Acid,
Gama Acid, SVS, STA Plant at Boisar (Maharashtra). Su bsequently Company has gone for further
expansion in other Dyes intermediates & Dyestuffs.

Source of Information

1. Draft Scheme of Arrangement o

)

302-303, Enterprise Centre, Near Orchid Hotel, Nehru Road,

2. Shareholding pattern of BIL and NCL

REGD. OFFICE : 11/6B, Ground Floor, Shanti Chamber, Pusa Road, Nepr HIEOP0S Ph @ +91-11-30111000 / 40753333 Fax ; +981-11-25754365

E-mail : advisory@smccapitals.com Website : www.smecapitals.com




3. Memorandum of Association of BIL and NCL

Valuation Reports issued by the Valuer:

5. Unaudited/Audited Financial information of BIL and NCL, as provided by the management
of BIL

6. Projected Financial information of BIL and NCL, as provided by the management of BIL

.=

Scope Limitations

We have assumed and relied upon, without independent verification, the accuracy and
completeness of all information including unit wise financial data and analyses that was
provided or otherwise made available to us by the Company for the purposes of this opinion.
We have not conducted any due diligence and express no opinion and accordingly accept no
responsibility with respect to or for such information, or the assumptions on which it is based.
We have not reviewed any books and records of BIL and NCL other than those provided or
made available to us. We have not assumed any obligation to conduct, nor have we conducted
any physical inspection or title verification of the properties, Facilities or assets of the Company
and neither express any opinion with respect thereto nor accept any responsibility thereof. We
have not made any independent valuation or appraisal of the assets or liabilities of the
Company nor have we been furnished with any such appraisals. We have not reviewed any
internal management information statements or any non-public reports and instead, with your
consent, have relied upon in information that was provided or otherwise made available to us
by the Company for the purposes of this opinion. We are not experts in the evaluation of
litigation or other actual or threatened claims. We have assumed that there are no other
contingent liabilities or circumstances that could materially affect the business or financial
prospects of NCL, to be transferred to the Company other than those disclosed in the
information provided. We further do not provide any opinion on taxation, legal, actuarial or
accounting matters related to the Transfer or otherwise and the Company and the shareholders
shall not rely on this opinion for these matters.

Based on the discussions we had with the management of the Company and the
representations given by the management of the Company, we have assumed that in the
course of obtaining, necessary regulatory or other consents or approvals for the proposed
transfer of NCL to the Company, no changes will be imposed that will have an adverse effect on
the proposed transfer of the NCL or the financial projections, we understand that the
management of the Company, during our discussion with them has drawn our attention to all
such information and matters which may have an impact on our analysis and opinion. Our
opinion is necessarily based on financial, economic, market and other conditions as they
currently exist and on the information made available to us as of the date hereof. It should be
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understood that although subsequent developments may affect this Opinion, we do not have
an obligation to update, revise or reaffirm this opinion.

In the ordinary course of business, SMC Group (SMC Group includes SMC Capitals and its
affiliates, holding company, associates) is engaged in securities trading, securities brokerage
and investment activities, as well as providing investment banking and investment advisory
services. In the ordinary course of its trading, brokerage and financing activities, any member of
the SMC Group may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of customers, in debt on equity securities or
senior loans of any company that may be involved in the transaction.

We express no opinion whatever and make no recommendation at all as to the Company's
underlying decision to acquire NCL, or provide any kind of recommendation tc the equity
shareholders of the Company as to how they should vote in the resolution or the shareholders
for the Transfer. We also do not provide any recommendation to the creditors of the Company
with respect to proposed Transfer for the acquisition of NCL. We also express no opinion and
accordingly accept no responsibility for the impact of the proposed acquisition of NCL, by the
Company on the current or future value and/or price of the Equity Shares of the Company. It
may also be ncted that there are various methodologies cf determining the valuation. We do
not express any opinion on the sufficiency, of the methodology applied/procedures employed
by the Valuer in determining the value of BIL and NCL, vis-a-vis such other alternate valuation
methodologies.

Conclusion

The Valuer, vide its reports dated 14™ November 2016 has recommended a share exchange
ratio of 11 Equity Shares of Rs.5/- each of Bhageria Industries Ltd. for every 10 Equity Shares of
Rs.10/- each of Nipur Chemicals Ltd.

Based on our examination of the Valuation Report, such other information provided to us by
the Company and our independent analysis and evaluation of such information and subject to
the scope limitations as mentioned hereinabove and to the best of our knowledge and belief,
we believe that the share exchange ratio suggested by the Valuer under the proposed scheme
of Amalgamation is Fair in our opinion.
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Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the Board of Directors of the Company and is for the
purpose of submission to the stock exchange(s) and such other applicable regulatory
authorities under the SEBI Circular. Further the Fairness Opinion may be submitted to the stock
exchange(s)/SEBI in terms of the SEBI Circular and may be disclosed on the website of the
Company and the stock exchange(s) and also be made part of the explanatory statement to be
circulated to the shareholders and/or creditors of the Company. The Fairness Opinion shall not
otherwise be disclosed or referred to publicly or to any other third party without SCLs prior
written consent. However, Company may provide a copy of the Fairness Opinion if
requested/called upon by any regulatory authorities of India subject to the Company promptly
intimating SCL in writing about receipt of such request from the regulatory authority. The
Fairness Opinion should be read in totality and not in parts. Further, this Fairness Opinion
should not be used or quoted for any purpose other than the purpose mentioned hereinabove,
if this Fairness Opinion is used by any person other than to whom it is addressed or for any
purpose other than the purpose stated hereinabove, then SCL will not be liable for any,
consequences thereof. Neither this Fairness Opinion nor its contents may he referred to or
quoted to/by any third party, in any registration statement, prospectus, offering memorandum,
annual report, loan agreement or any other agreement or documents given to third parties.

Thanking you,

For SMIC Capitals Limited
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Format of holding of specified securities

1. Name of Listed Entity: Bhageria Industries Limited
2. Scrip Code/Name of Scrip/Class of Security : 530803 / BHAGERIA / EQUITY
3. Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31(1)(b)/Reg.31(1)(c) :

a. If under 31(1)(b) then indicate the report for Quarter ending: 11" November, 2016

b. If under 31(1)(c) then indicate date of allotment/extinguishment

4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* [ No*
1 | Whether the Listed Entity has issued any partly paid up shares? No
2 | Whether the Listed Entity has issued any Convertible Securities or Warrants? Yo

3 | Whether the Listed Entity has any shares against which depository receipts are

issued? No
4 | Whether the Listed Entity has any shares in locked-in? No
5_| Whether any shares held by promoters are pledge or otherwise encumbered? No

* If the Listed Entity selects the option “No” for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be
displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared by Listed Entity in mcosm table the
values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.
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Table IT - Statement showing shareholding pattern of the Promoter and Promoter Group
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DINESH BHAGERIA AABPBOS26F 1 129300 129500 0.813] 129300 129500 0813 o Y o o o 129500
DEEPAK. BHAGERIA (HUF) AAGHDBG96D 1 [{LeE) 100060 0063 10N 10600 0.063 0 o of 0 o 10000
ASHA DINESH BHAGERIA AFZPRIS19D I T1000; THMH) 0446 T1000 THO0H; 0446/ [i] ] o o a TI000
HARSHITA VIKAS BHAGERIA ALOPBRITTH | 1540184 334084, 22231 334084 354084 2223 o 0 o] 0 a 354084
SONIKA RAKESH BHAGERLA, AFZPB9I2IA 1 71000 TN 0.446] T1000 710001 0 446 o o o] o a T1000]
(._A__K._.rm BHAGERIA (HLUF) AAGHVS91 1D 1 BOOO. B000)] 0.0s BOOD 2000 0,05 o 1 (1] 1] RO
VISHWAMBARLAL KESHAVDED BHAGERIA AABPBOITSP 1 102304 102304 0.642) 102304 102304 0642, o o of o 1} 102304
SURESH BHAGERLA (HUF) AADHS0496K 1 116788 1167RE 0:733] 116738 116788 0.733 o o ol o o 116788
ABHISHEK. ¥ BHAGERIA (HUF) AALHAS44G 1 40001 4000 0,023 4000 4000 0.025 ol o o] 0 L Ll
DEEPAKKUMAR VISHWAMBHARL AL BHAGERIA AABPBO179N 1 TRE200 TRI 2001 4.93] TRINN TR 200 4.93 ol o of o a TR5 200
RAHUL BHAGERIA (HUF) AADHR 14768 1 G000 O 0038 6000 B0 0038 o o o o o GO0
CHANDRAPRABIHA SURESHKUMAR BEAGERIA | AEUPBISO3P 1 129636 ameps)  2698| 429686 429685, 269 of o of o o 429686
Central Government/ State Government|s)

0 o 0 i o o 0 o o of o ol o a il
Financial Instintions’ Banks &
0 (1] a a i (1 o 1] a of o ol o 0 1]

Any Other (specify)




Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

.. 7 ™ pe - T 158 - m. 0 75 : r,.w 5
: ik g
= o o b g
% s 3 : . 3
; : - 7 . e
. B ¢ | 2 15
il = b e - i
- i i 5 EEEE i = 2 i : ran) 1 4
I e | i B
£ % " 2 "
..w."m - = ; : .M.‘_ : | -
3 2499424 0 2499424 15.694| 2499424 2499424 15,694 af o ol o 0 2499424
Bodies Corporate 1]
BHAGERIA TRADE INVEST PVT LD AAACBISHP | 2261634 2261634 14.201] 2261634 2261634 14.201 o o of o 0 2261634
NIPUR CHEMICALS LTD AABCN1406H I 45940 45940 0.288) 45940 45940 0.288 of o o] o 0 45940
AKASHDEEP INTERMATIONAL FRIVATE LIMITED  |AAECAO649) 1 191850 191850 L205] 191850 191850 1,208 o 0 of o 0 191850
Sub-Tatal-(A) (1} 30 THTRIS6 0 THINISE 49469 THTHISE TRINISE 49.469 o« o o 0 TRTHIS6
M Foreign
(@) |Indivi/Non-Resi Forcign Indivi
0) 0| 0 0 o 0 [ 0 o o | 0 )
ﬁ—uu Guovernment
0| 0| 0 0 0 0| 0 ] o] o of o 0 a
()| Institutions
0 0 a 0 [ 0 0 [ ol o of o 0 0
()| Forcign Portolie Investor
0 0 0 0 0 0 0 0 o o ol o 0 i
(€)|Any Other (specity)
[ [ 0 0 o 0 0 0 o o ol o 9 0
Sub-Tatal-(ANZ) i 0 ) 0 0) i o o) ol o ol o 0 0
Total Shorcholding of Promaoter and Promoter Group (Al= 30 7578156 o 7878156 a0.a60| 7878156 878156 19469 of o o o 0 TRIR156
(AN
Dietails of Shares which remuin unclaimed mmay be given hear along with detuils such as number of sharehol ding shares held in d | suspense account, veting rights-which are frozen et

Note (1) PAN would not be displayed on website of Stock Exchange(s)

(2) The term Encumbrance has the same meaning a5 assymed under regulstion 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 201 |




Table 111 - Statement showing shareholding pattern of the Public shareholder

i i A | A EL L E: . .....—..q.m
s v i i 0L ] b e
.. = : a3v = o
s ; i : A i Thec i
Institutions
Mutusl Fussds/
0 0 0 [ 0 0.00 o 0 1K) ol o af o 0 0
()] Venture Capiral Fusds
0 0 0 0 0 0,00 0 0 ik ol o of o 0 0
_n__b-_-.:h? Tovestment Funds
0 l 0 [} 0 0.0 0 0 0.0 ol o of o 0 0
()| Forcign Venture Capitsl Investors
0 0| o [ 0 .00 0| 1] 0.0 ol o af o 0| 0|
()] Foreign Postioliv lnvestors
0 0| i 0 0 000 0 i 1.0 of o of o 0 0
Flusnchal Institations Banks
1 21 0 0 21 0.00 21 21 1.0 of o of o 0| 21
mhv Insurance Companies
o 0j o o o .00 ] 0 0.0 o] o ol 0 D 0
() |Provident Funds/ Pension Funds
0 (i i 0 0 0.00 0 0 .00 ol o o o 0 0
(i) |Any Other (specify) =
1] [ o o o 0.00 o o 000 ol o ol o 0 0
Sub-Total-(B) (1) 1 2 o L b L 21 2 ALY o o o o L] il
Centrsl Government’ Stute Government{s)' President of
1
{ludia
1] 0 o 0| 0 .00 o 0 L ol o o] 0 0| [
Susb-Total{BY 2} - (i 0 0 {1 - 0 000 0 0 0 - ol o ol o (i o
3 [NONnstitutions
Inadividuals -
| Indmidual sharcholders holding nommisal share capital up
o R 2 Rakha. x 4
7150 2428156 0 o] - 2428156/ 11.13 2428156 2428156 1113 - of o o] o 0 2065354
il Individusl sharehalders holding nominal share capital
in ¢ of Rs, 2 lakhs,
_ 15 GREDZY o 0 68624 304 GRA024 GE6024 o o o o o GHA014




Table I11 - Statement showing shareholding pattern of the Public sharcholder

() |NBFCs registered with RBI
2 650 [l 0 630 0.0 450 650 0.0 50
(€) | Employee Trusts
0 0 4| 0) a 0,00 0 0 [ 0
() [Oversems Depusitories bokding DRs) (halancing figure)
L L] L] (1] 0 0,00} 1] 0 000 o
(@) |Any Other (specify)
443 4932493 [ 0 4932493 22.60) 4932493 4932493 2260 4722093
|11 FI TRADING PRIVATE LTD. AADCHA6660 1 680944] 680544 312 680944 680944 302 80544
FUTURAGE CORPORATE CARE PRIVATE LIMITED  |AABCF63941 | 977724 9TTT2S 448 9T 9TIT2E 4.8 977728
PRISM SCAN EXPRESS PVT LTD AMECPITAIH 1 00| 999000 4.58] G0 G000 438 99000
[REFORM TRADING CO. PRIVATE LIMITED. (AAGCRA353G 1 912600] 912690 418 912690) 912690 418 912690
BODAL CHEMICALS LTI AAACDSISIM ] 000 200000 0.92] 0000 206000 0.92 200000
Sub-Total-(B) (3) 612 H047313 0 o 8047323 36,58 B4TIZI #047323 3688 7474121
Total Public Sharchalding (B)= (B)1}+{BK2}(B)3) %13 047344 0| 0 4T3 36.84] B4TI44 BO4TI 3688 7474142

=

[3etails of the shareholders acting ms persans in Coneert including their Sharchalding (No. and *a):
Details of Shares which remain uncinimed may be given hear along with detnils such as number of

Motes( 1) PAN would nat be di spluved on website of Stock Fxchangeia)
(2} The above format needs 1o be disclosed al ong with the name of following persons: Institations Non Enstriutions holding mere than 1% of total sumber of shares.

(3} W.r.L the information pertaining 10 Depository Receipts, the sume may be disclosed in the resy

ol

ta the extent i

1on nvnilable and the balunce i be disclosed as held by custodian,

suspense account, voting nghts which are frozen etc




Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

1 | Custadian/DR Holder

Aﬂw z.lln e__uﬂma_._un.uﬂ

Sub-Total [CJ(1) ] u 0 0 ] 1] o [ 0 L

Employee Benefit Trust

2 {under SEBI (Share based
Employee Benefit)

Regulations, 2014)

Auu_zl.lﬁnr?.

|sub-Tost [C12) o 0 0 o o 0 0 0 0 of o

Total Non-Promoter- Non
Public Shareholding 0| 0 0 of . 0 1 1 0 1 Jd of o
{C1=ICH1) +CHZ)

ote (1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs 1o disclose name of all holders holding more than 1% of total number of shares
@ Wt the i ion pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,




* If the Listed Entity selects the option
Securities/Warrants, depository receipts, lo

Cs,w,wv

rities

Format of holding of specified secu

Name of Listed Entity: Bhageria Industries Limited
Scrip Code/Name of Scrip/Class of Security : 530803 / BHAGERIA / EQUITY
Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 3 1(1)(b)/Reg.31(1)(c)

a. If under 31(1)(b) then indicate the report for Quarter ending; 11" November, 2016

b. If under 31(1)(c) then indicate date of allotment/extinguishment )

Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* | No*
I'| Whether the Listed Entity has issued any partly paid up shares? No
2 | Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3 | Whether the Listed Entity has any shares against which depository receipts are

issued? No
4 | Whether the Listed Entity has any shares in locked-in? No
5 | Whether any shares held by promoters are pledge or otherwise encumbered? No

values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
cked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be
displayed at the time of dissemination on the Stock Exchange website. Also wherever there is “No’ declared by Listed Entity in above table the

' = WEWE D AL &’




(A)|Promater & Promater Grougs

63.12]

137,74.746

3 137,714,746 13774746 63.12] 13774746 1,47,74,746
(B)Pabiic 7613 Bl AT 3 80,47, 344 e 47,344 3648 T4.74,142
(C){Non Promater- Non Pabilic [l - - = -
{C1)|Shares underlving DRs 0
((C2)|Shares held by Emplovee Trusts [} - - - - -
[ Tutal T 2,1%,22,190 1.18.22,040 TLe| 218,22, 08 118,22, 00 1000 2,12, 48 48K




Table I1 - Statement showing sharcholding pattern of the Pr

=

| : :
= e : -
; B I. ¥ ‘w...
= i .
NEL S HE i
1 [indian
2) |IndividualsHindu undivided Family ] 7951522 " [ 7951522| 364379489 7951522 7951522 3644 o o o o " 7951522
RAKESH NIRANJANLAL BHAGERIA AABPBOITTC [ RI2864 802864 168 RO2864 802864 168 o]l o ol o 0 802864
SURESHKUMAR KESHAVDEO BHAGERIA AABPBOS2TE 1 1407042 1407042 645 1407042 1407042 6.45 of o o o 0 1407042
VIKAS SURESH BUAGERIA AFHPBII4SK 1 432 774432 135 774432 74432 355 ol o o 0 TT4432
ADITYA V BHAGERIA AJDPB4S2ID 1 14548 14548, 007 14348 14548 ao7 o] o of o 0 14548
CHANDADEVI BHAGERIA AELPR1499] 1 125044 125044 057 125044 125044 057 o o of o 0 125044
ANJUSHREE A BHAGERIA ANEFBI612C 1 11990 11990 ans 11990 11590, 0.05 of o o o 0 11990
RAHUL NIRANJANLAL BHAGERIA, AGAPBOSTAF | 312700 312700 143 312700, 312700 143 o o o a o 312700]
NIRANGANLAL KESHADEO BHAGERIA AAFPBOSI2A 1 203208 203208 093 203208 03208 093 0| o 0 o 0 203208
DHWANI RAHUL BHAGERIA AKIPD4568] 1 219150 219150 100 219150 219150 1.00 of o of o 0 219150
ARCHANA D. BHAGERIA ADSPES253L I 256460 236460 LIB 256460 256460 118 of o of o 0) 256460
VINODKUMAR KESHADEQ BHAGERIA AAFPHOS91 [} I 01K 4018 02 4018 4018 002 ol o ol o 0| 4018
RAKESH HHAGERIA (HUIF) AADHR14TSC 1 39000 3900 018 39000 29000 018 o] o ol o of 39000
ABHISHEK VINOD BHAGERIA AFZPHOBOIN 1 4600) 4600 002 4500 4600| 0.02 of o o o 0 4600
NILANJANLAL K BHAGERIA (HUF) AABHN20 171 [ 220700 220700 101 220700 230700 101 of o aof o 0 220700,
SNEHLATA AXDPAGI0L I 160744 160744 0.74 160744 160744 074 o o of o 0 160744
DINESH BHAGERIA AABPHOS26F 1 151500 151500 0.69 151500 151500 0.69 o o of o 0| 151500
DEEPAK BHAGERIA (HUF) AAGHDS6I6D | 10000, 10040 0.05 10000 10000 003 o] o of o 0| 10000
ASHA DINESH BHAGERIA AFZPBI519D 1 406170 406170 | 86 406170 406170 186 o o o o 0 06170
HARSHITA VIKAS BHAGERIA ALOPBR2TTH 1 354084 354084 1.62 354084 354084 162 af o of o 0 354084
SONTKA RAKESH BHAGERIA AFZPBII2IA I 173190 173190 0.79 173190 1713190 07 of o of o 0 173190
VIKAS BHAGERIA (HUF) AAGHV9911D I 25160 25160/ 0.12 25160 25160 012 ol o o o 0| 25160
VISHWAMBARLAL KESHAVDED BUAGERIA AARPEOITHE 1 210434 200434 0.9 210434 210434 0.96 of o o o 0 210434
VISHWAMBARLAL KESHAVUEO BHAGERIA (HUF) | AAAHV9278H 1 191400 191400 088 191400 191400 088 191400
SURESH BHAGERIA (HUF) AADHS0496K 1 199028 199928 183 399928 399078 183 of o of o 0 199928
V BHAGERLA (HLIF} AALHAY144G I 4000 4000 0.02 4000 4000 0.02 al o o o 0| 4000
DEEPAKKUMAR VISHWAMBHARLAL BHAGERIA  |AARPBOI TSN 1 997720 997720 457 997720 997720 457 of o ol o 0 997720
RAHUL BHAGERIA (HUF) AAOHR 14768 1 41750 41750 019 41750 41750 019 of o of o 0 41750
CHANDRAPRABHA SURESHKUMAR BHAGERIA AEUPBI01P 1 42968 420686, 1.97 429686 4206865/ 197 ol o of o 0 420686
(b)|Central Government/ Stute Government(s) i
of 0 0 a 0 0.00 [ 0 0.00 ol o o o 0 0
() |Finsncial Institutions Banks
0 0 0 o 0| 0.00/ 0 0 0.00 of o i
()] Any Other (specity)
] 5823224 [ o 5823224 26.68 SH23224 5823224 26.64 o o £823224




Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

.q.
i
i
|
i 4] i
: ; i i ol
|Bodics Corparnle
BHAGERIA TRADE INVEST PVT LTD AAACB3 344P | 3207634 3207634 1470 1207634 3207634 1470 o o] o 3207634
AKASHDEEP INTERNATIONAL PRIVATE LIMITED | AAECAT649) ! 1966590 1966590 201 1966590 1966590 901 ol o ol o 1966590
ALLIED RAINBOW ASIA STEEL PNT. LTD. | ArECMTGT2F [ 649000 649000 297 649000 649000 207 of o ol o 549000
Sub-Total-(A) (1) 3 13774746 13774746 6312 13774744 13774746 6312 ol o o o 13774746
2 |Fareign
(@) |IndiviMNon-Resi Foreign Indivi
[ o 0 000 0 o .00 of o ol o ]
(b)|Government
0 o) 0 0.00 0 0 000 of o ol o [
() |Enstitutions
[ o) o 0.0 0 0 000 of o ol o 0
(d)|Foreign Porttolio Investor
o 0 o 000 o 0| 000 of o of o o
(&) ]|Any Other fipecify)
o) o o 0.00 o o 0,00 ol o of o [
Sub-Totul-(A)(2) [ [ 0| .00 ] o) 0.00 o o of o o
TarsLkarcRolog of Rrome tiv sd Frsmiter Grsep M 13774746 13774746/ 63.12) 13774746 13774746 53.12 o o of o 13774746

(A} (1AW

[etails of Shares which remain wnelaimed may be given hear along with
Nete:(1) PAN would not be displayed on website of Stock Exchange(s),

{2) The term El

detmls such as number of

has the same meaning

igned Lader regl

2R3} of SEB] (Substantial Acquisition of Shares ond Tukeovers) Regulations, 2001

account, voting nghts which are lrozen elc.

N



Table 111 - Statement showing shareholding pattern of the Public shareholder

i B i T A JE e 3 E
7 S \nw...z&v.@.\w.w. i : ¢
| T
ja i
B : : : ‘
_ { Sfanitis
- ool o g
- L =i 1 i b ; =
1 o ol .
- * ity
L e = = £ i n
1
(a)
] 0| 0 ] o 000 o o 0.1 ol o o o 0 [
(b )| Venture Cupital Fumds
o 0 0 0] L .00 [ o 0.4 of o of o [ 0
() [Alrernute lnvestment Funds
0 0 0 ) 0 000 [} o 0,3 ol o of o [ o
()| Foreign Venture Capital Investors
[ 0 o 0| 0 0,00, o o 0.1 of o of @ 0| )
@) |Forelzn Partiulis Investors
o o o 0 0 0,00 o o 0.00] o o ol o o) o
()| Fimancial Lustitutions Banks
1 ¢ | [ a 2l 0.00 21 21 .00} ol o o] 0 o 21
1] ol 0 L 0 000 [ L} 000! o o o o 0 o
n—& Provident Fends' Pension Funds
0 1] o | o 0.00 o | 0.0 ol o L o 1]
(i) |Any Other (specify)
o 0 0 0 ) 0,00 L 0 0.0 of o ol W [ 1]
| Sub-Tatal-(B) (1} [} 21 0| L 2 .0 21 21 LN o 0 L L n
2 Central Govermment' State Gevernmentis)' Preskdent af
Indls
1] [ L o 0 0.0 0 il 0,004 o 0 o o o )
Sub-Total-{BY2) & L] o o o o] - 0.0 0 0 0,00 =0l o o o 0 [y
3 | NON-Institutions
Ph”. Individuals -
7. Individual sharcholders holding nominal share copital up
1o K. 2 lakh. 3 £ x
_ - TI50 2428156 0 o 2428156 1113 24281356 2428156 1113 o ] ] a 2065334
il Individusl sharcholders bolding nominal share capital
in ! af Rs. 1 lakhs
15 686024 o i GBGI24 ERE GEE024 HRL024 3.14] o o o a GRAN24




Table I - Statement showing shareholding pattern of the Public shareholder

(b)|NBFCs registered with RBI
2| 654 0| 0 650 0.00) 650 650 0 of o ol o 0| 650
()| Employee Trusts
o 0| 0 0 0 0.00 0 0 000 of o of o o 0
() = s holding DR
L] o L] o o 0,00 L] L] 0.00; o] o [ o (1] o
{e) | Any Onher (specity)
45| 4932493 0| 0 4932493 2260 4932493 4932493 2260 of o of o 0| 4722093
HI FI TRADING PRIVATE LTD. AADCHAGED 1 BRI HR1944, 312 680944 680944 an o] o 0 o o GROG44
FUTURAGE CORPORATE CARE PRIVATE LIMITED  |AABCF6594] 1 gTITe 977728 443 7T 977728 445, o o o o of 97TT2R
PRISM SCAN EXPRESS PVT LTD AAECPOTE2H 1 99000 999000 458 999000/ 999000 [ of o o o 0| FIH000
REFORM TRADING CO. PRIVATE LIMITED, AAGCR43530 1 912650 912690 413 912690 912630 418 of o of o o 912650
HODAL CHEMICALS LTD AAACDSISIM i 200000 200000 092 200000/ 200000 092 of o of o 0| 200000
Sub-Tatul-(B) (3) 7612 81047323 0 0| $147323 3688 804732 5047323/ 3638 of o ol o 0 TAT4I21
Total Public Shurebolding (B (B (B)21(BY3) 7613 B3 [ 0| BO47344 3688 BT 847344 3638 of o o o 0 T2

Details of the sharcholders scting as persons in Concert inclading their Shareholding (Mo, and %)
Detuils of Shares which remiin uncluimed may be given hear along with details such a3 number of shareholders, outstanding shures beld in demat/uncliimed suspense sccount, voling nghts which are fmzen eic.

Mote:(1) PAN would nat be digplayed on website of Stock Exchunge{s).
AJ?EE._S._—BK__ !_n-lmli.nt.__n-na!ﬁuq?__a’?usg itutions Moa L ions holding more than 1% of tatal number of shares
(Wt thei el itory Receipts, the ssme may be disclosed in the respective solismns o the exieat infrmation svailable and the balance 1o be disclased s held by custodian,




Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

1 |Custodian' DR Holder

Aﬂu TZ—H”__&_WEE. Holder (if

[sub-rout (cjq1) 0 0 o o 0 0 0 0 o o o 0 0

[Employee Benefit Trust
(under SEBI (Share based
Employee Benefit)
Regulations, 2014)

2

(@) [Name (ube...

Sub-Total [C(2) o 0 a 1] 0 o 0 0 ] ol o 0 o

Total Non-Promoter- Non
Public Shareholding [ .o o 1 1 0 1 0 i o o [ [
(CH=ICHN) +[Cli2) —

Zawm_vfzgs.!en&&rw&ﬂsﬂasonmﬂrmag.v
(2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
{3) Wort. the information pertaming to Deposi uw%,sniig.fg!_giﬁigsnnﬂxggngp




5. Name of Listed Entity: Nipur Chemicals Limited
6. Scrip Code/Name of Scrip/Class of Security : NA
7. Share Holding Pattern Filed under- Reg. 31(1)(a)/Reg. 31(1)(b)/Reg.31(1)(c)

a. If under 31(1)(b) then indicate the report for Quarter ending: 11™ November, 2016

b. Ifunder 31(1)(c) then indicate date of allotment/extinguishment

8. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:- NA

Particulars Yes* No*

1 | Whether the Listed Entity has issued any partly paid up shares?

2 | Whether the Listed Entity has issued any Convertible Securities or Warrants?

3 | Whether the Listed Entity has any shares against which depository receipts are
issued?

4 | Whether the Listed Entity has any shares in locked-in?
5 | Whether any shares held by promoters are pledge or otherwise encumbered?

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be
displayed at the time of dissemination on the Stock Exchange website. Also wherever there is “No’ declared by Listed Entity in above table the
values will be considered as ‘Zero’ by default on'submission of the format of holding of specified securities. .

e (o {_i' !

|



(A} |Pramater & Promater Group

e (BlPoblic

54,02 30

109,00

nﬂ_—z_l. Promoter- Non Puhlic

(C1)]Shares underlying DRs

C2)[Shures held by Ermployes Trusts




Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Pkl
| “.,,.MJ.A
m. ¢ i _.VM‘:
i zs : all
1|tndian
(a)|Individuais/Hindu undivided Family 18] 2338900 0 0| 2338900 | 43.2945227] 2338900 2336%0 43.29] of o o @ [ 2338900
NIRANJANLAL BHAGERLA AAFPEORIIA 1 45540 45540 084 43540 43540 034 a| o of o 0 43540
NIRANJANLAL BHAGERLA-HUF (AABHN20ITH 1 177000 177000 328) 177000 177000 18 o o of o (] 177000
RAKESH BHAGERIA AABPEOITIC 1 73200 73200 135 73200 73200 133 o o ol o a 73200
RAKESH BHAGERIA HUF AAOHRI4TC 1 30000 30000 056 30000 30000 056 ol o of o o 30000
SONIKA BHAGERIA AFZFB32IA 1 52900 92900 172] 92500 92900 172 ol o of o [ 92900
[DHWANI BHAGERIA ARIPD4568 1 152500 152500 282| 152500 132500 28 of o of o a 152500
RAHUL BHAGERIA AGAPETE 1 207000, 207000 381 207000 207000 183 ol o ol o 0 207000
SURESH BHAGERIA- HUF AATHISHo6K ' 257400 257400 476 257400 257400 476 af o ol o 0 257400
SURESH BHAGERIA AABPBOSIIE 1 284560 284560 527| 284560| 284560 527 ol o o] o 0 284560/
VISHAMBAHRLAL BHAGERIA AABPBOITE 1 98300 98300 182 98300 98300 182 o o o] o 0 98300
VISHAMBAHRLAL BHAGERIA. HUF AAAHVIZTRH 1 174000 174000 321 174000 174000 a ol o o] o 0) 174000
DEEPAK BHAGERIA AABPBOITIN i 193200 193200 358] 193200 193200 358 of o of o 0| 193200
[DINESH BHAGERIA AABPBOS26F 1 20000 20000 037 20000 20000/ 0.37 o o o] o 0 20000
ASHA BHAGERLA AFZPBIS19D 1 304700 304700 5.64| 304700 4T 564 ol @ of 0 4] 304700,
ARCHANA BHAGERIA ADSPBS258. 1 172500 172500 118 ¥72500 172500 119 ol o of o 0 172500
CHANADEVI BHAGERIA AEUPB3499] I B000| B000| 0.15 5000 BO00| a5 of o ol o 0} BO0O
RAHUL BHAGERIA - HUF AAOHR 14766 1 31500 12500 os0f 32500 32500 060 o o 0| o 9 32500
VIKAS BHAGERIA - HUF AAGHVIID 1 15600, 15600 029 15600 15600 029 of o o] o 0 15600
) |Central Government! State Government(s)
0 [ 0 0 ] 000 0 [ 0.00 of o « 0 0 0 0|
{c)|Finsncial Institutionss Banks
0 [] 0 0 0 0.00 0 0 0.00 of o o o ] 0
d){Any Other (specitv)
3 3063400 9 9| 3063400 5671 | 363400 0| 3063400 5671 0 o o o o ] 30963400
BODIES CORPORATE
ALLIED RAINBOW ASIA STEEL PVT, LTD. AAECMT672F 1 550000 390000 10.92] 590000 590000 10.92 of o o] o 0 590000
AKASHDEEP INTERNATIONAL PVT LTD ANECAD649] 1 1613400 1613400 2987] 1613400 1613400 19.87 ol o 0| o 0| 1613400
BHAGERIA TRADE INVESTMENT PVT LTD AAACEIS4aP I BE0000 RG0000) 15.92 of o o o 0 B60000)
Sub-Tatal-{A) (1) T 2t 5402300 | [ 16400 o @ o © [ SH02300)
2 Faorelgm
(a) [indivifMon-Resi Foreign Indivi

€9)



Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

0.00]

0.00

Note:(1) PAN would not be displayed on website of Stack

Gvﬂnggf?igliggnﬁeiﬂ Substanti

Wi

o
(b)|Government 0.0
0 0 0.00 0.00 o 0
(c) institutions
[} 0 0.00 0.00 o 0
d)|Forelgn Portiolio Investor
0 0 0.00 0.00 0 0
(€)|Any Other pecity)
0 [ 0.0 0.00 0 0
Sub-Tatal-{ ANZ) [ 0| .00 0.00 0| o
Totul Shareholding of Fromoter asd Promoter Group n 5402300 | o0 100.00 9 ST
L IAF(ANIHAND
gﬁiii&iflﬁ[i&i!&l-&ib -hols ding share: are froven ete.

("9)



Table IIT - Statement showing shareholding pattern of the Public sharcholder

b
!
; | L
1 |institutiens
) | Motusl Funds/
[] 0 0 of 0.00) [ [ 0.00{
Venture Capital Funds
[ 0 0| 0 000 q) o) 0,00,
{€) |Alternate Investment Funds
[ [ [ o 9 0.00 of 0 0.00
) | Furvign Venture Capital Investars
of 0 o) 0| [ 0.00) [ ] 0.00
€) |Foreign Pertiolio Investors
) 0 [ of o 0.00] [ o .00
(1) | Financtal Institutions: Banks
0| of 0 o 0 0.00] of of 0.00]
ﬂh_ Insusrence Companies
0 [ ) 0 0| 0.00) 0) 0f 0,00
()} |Prvident Funds’ Peasion Funds
0| 0 | ] 0f 0,00 0| 0| 0.00)
(i) jAny Other (specity)
[] 0| [ ] 0.00 q o 0.00
Sub-Toeal(8) (1) [ 0| 0| ) .00 2 o) nm
2|Conmai G State G resident of
fndis
0 0 0| of 0.00 0 0| 0.00
Seb-Total-(BY2) 0 [) 0 [ 0 0,00/ [] 0 0.00
3| NON-tmstintions
() |tndividuats -
i El..rl__&l.n_s.uﬂ-lnrﬁ nominal share capital up
Fﬂv 2 lakhs,
0 0 0 [ af 0.00 o 0
+
L Iniivh = [T p—re &..IIJ/
nexcess of Re 2 falchs i
0.00 X i




Table I1L- Statement showing shareholding pat of the Public shareholder

:
NBFCs repistered with RBT
0 aj o 0 [} 0,00} 0 0 0,00} o] o of o
€) | Empleyee Trusts
0| 0| 0 0 0 0.00] 0 0j 0.00 of o a9 o
(dl) [ Overseas Da DR: i
0| [ o o of 0.0 o 0f .00} o o o o
€] |Any Other (specify)
of 0 0| [ o 000 [ o .00 ol o ol o
| Sab-Total48) (3} L o o AL L Ll L L o iy
[Totud Pubikc Shareholding (8= (BX1)+(8)(2)+(BK3) ol o) 9 0| " o W) o o
Detailsof cing s persons in Cancert inchuding heie Shareholding (Mo, wnd*cf
Detsiisof TS S b vg with detils such ; ding sh P X, voling rights which are fiuasn et
Tote( 1) PAN weould nat b d: website of Stock Excha
) Theabove o nec 1 be dictcaed aloog with the ma of fllowing persons it Non It 8 moee than 1% of tota number of sharcs,
3) Wort the informati ining to Diepes Receipts, the same may be disclosed in th P thy swuilable and the balancs ta be disc) Poeld by custodian,

1
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

1 |Custodiun/DR Hober

Abv ‘zi of DR Holder (if

|sub-Total [chc1) 0 0 0 0 0| 0 0 0 0 ol o 0 0

[Employee Benefit Trust
2 (under SEBI (Share based

Emplayee Benefit)

Regulations, 2014)

Aau (Name (abc...

Sub-Total [C}(2) 0 1] 0 0 0| 0 o 0| of a o o 0

Total Non-Promoter- Noa
Public Sharcholding o 0 o 0 0 o [} 0 0| o ol L 0
CH=ICIN HCI2)

Noic (1) PAN would ot be displayed on websile of Stock Excly
{2) The above fonmat needs to discl of all holders holding 1% of total mumber of shares
() W.r.t the inf; ining 1o Dep Receipts, the same may be dischsed in the respoctive columns to the evtent i
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BHAGERIA INDUSTRIES LIMITED

(FORMELY KNOWN AS BHAGERIA DYE CHEM LTD.)

Tal. © 91-22-4043 6666
Fax © 91-22-4043 6662 REGD. OFFICE.: 1002,10th FLOOR, TOPIWALA CENTRE, OFF S. V. ROAD,
Email * info@bhageriagroup.com GOREGAON (WEST), MUMBAI - 400 062. CIN NO.:L40300MH1989PLC052574.

Website : www bhageriagroup.com

The financial details of the transferee Company for the previous 3 years as per the audited
statement of Accounts:

Name of the Company:

Bhageria Industries Limited (Transferee Company)

(Rs. in Crores)

2 years prior toj

Particulars As per As per last 1 year prior to
Unaudited Audited the last Audited | the last Audited
Financial Financial Year Financial Year Financial Year

Results for the

period ended

September 30,

2016
(Limited
Reviewed) :
2015-16 2014-15 2013-14
_Eﬂuity Paid up Capita] 7.96 7.96 7.96 7.96

Reserves and surplus 96.14 69.55 59.04 27.23
Carry forward losses > - - -
Net Worth 104.11 77.51 67.00 35.19
Miscellaneous ) . _ N
Expenditure
Secured Loans 19.55 1252 16.99 40.81
Unsecured Loans = = = -
Fixed Assets 26.84 26.59 18.02 7.22
Income from 179.16 238.46 412.41 368.78
Operations
Total Income 184.65 240.39 415.05 369.98
Total Expenditure 146.06 216.64 360.29 347.35
Profit before Tax 38.60 23.75 54.76 22.63
Profit after Tax 26.67 15.33 36.61 15.40
Cash profit 28.28 18.72 38.08 16.25
EPS 16.75 9.63 22.99 9.68
Book value 65.37 48.67 42.07 22.10

Note — EPS & Book Valu

of Rs.5 per share.,

A GOVT. RECOGNISED EXPORT HOUSE

e of Bhageria Industries has been re-calculated on the basis face value

CORR.OFF : A1/101, VIRWA
WORKS : PLOT NO. 6310, IV PHASE, G.1.D.C.

NI IND. ESTATE, W. E. HIGHWAY. G
VAPI-396195. GUJARAT, INDIA TEL

OREGAON (E), MUMBAI - 400 063.
EFAX : 0260-2452366 / 3296601 FAX : 0260-2451247
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Tel. :+91-22-4043 6666
Fax :+091-22-4043 6662
E-mail: info@nipurchemicals.com
Web : www nipurchemicals.com

¢ * NIPUR CHEMICALS LTD.

MANUFACTURERS OF DYES & DYE INTERMEDIATES

& oCorr. Off.: Topiwala Centre, 10th Floor, Gala No» 1002,
Off S. V. Road, Goregaon (West), Mumbai - 400 062,
CIN : Us1220M H1995PLC084645

The financial details of the transferor Comp

statement of Accounts:

any for the previous 3 years as per the audited

Name of the Company: Nipur Chemicals Limited (Transferor Com pa.ny)

(Rs. in Crores)

For NiPUR CHEMICALZ LTD.

AUTHORISED SIGNATURE

As per Audited As per last 1 year prior to 2 years prior to
Financial Audited the last Audited | the last Audited
Results for the Financial Year Financial Year Financial Year
period ended
September 30,
2016
2015-16 2014-15 2013-14

Equity Paid up Capital 5.40 5.40 5.40 5.40
Reserves and surplus 45.70 39.44 31.69 16.71
Carry forward losses = - - -
Net Worth 51.10 44.84 37.09 22.11
Miscellaneous . = . -
Expenditure
Secured Loans - = - -
Unsecured Loans . = - -
Fixed Assets 27.32 29.06 24.65 15.64
Income from, 29.67 58.85 14237 92.44
Operations
Total Income 32.27 59.59 142.83 92.59
Total Expenditure 23.99 48.16 118.31 78.14
Profit before Tax 8.28 11.43 24.52 14.45
Profit after Tax 6.26 7.75 16.16 11.46
Cash profit 8.11 11.35 19.77 15.06
EPS 11.58 14.34 2992 21.20
Book value 94.59 83.00 68.66 40.92 "

Regd. Office : A1/101, Virwani Industrial Estate, W. E. Highway, Goregaon (East), Mumbai - 400 063.
Works : Plot D-17, M.ID.C., Tarapur, Boisar, Taluka Palghar, Dist. Thane - 401506 Maharaghtra.
Tel. : (02525) 325671/72/73 Fax : (02525) 260764
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SARDA & PAREEK

GAQN, INDORE, BHARUGH

To, S&P/CER/2016-17/24108/150
The Board of Directors, '

BHAGERIA INDUSTRIES LIMITED

Office No. 1002, 10th Floor, Topiwala Centre,

Off S.V. Road, Goregaon (West),

Mumbai - 400062.

We, the statutory auditors of Bhageria Industries Limited ( hereinafter referred to as “the
Company”), have examined the proposed accounting treatment specified in clause 18 (Accounting
Treatment) of the Draft Scheme of Amalgamation between Bhageria Industries Limited and Nipur
Chemicals Limited in terms of the provisions of section(s) 230-240 Companies Act, 2013 with
reference to its compliance with the applicable Accounting Standards notified under the Companies
Act, 2013 and Other Generally Accepted Accounting Principles. )

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Directors of the Companies involved. Our responsibility is only to examine and report whether the
Draft Scheme complies with the applicable Accounting Standards and Other Generally Accepted
Accounting Principles. Nothing contained in this Certificate, nor anything said or done in the course
of, or in connection with the services that are subject to this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial statements of the
Company. We carried out our examination in accordance with the Guidance Note on Audit Reports
and Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with SEB!
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued there under
and all the applicable Accounting Standards notified by the Central Government under the
Companies Act, 2013 and other Generally Accepted Accounting Principles in india.

This Certificate is issued at the request of the Bhageria Industries Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to the BSE Limited & National Stock Exchange of India
Limited. This Certificate should not be used for any other purpose without our prior written consent.

for SARDA & PAREEK
Chartered Accountants
FRN No.109262W

Gaurav Sarda

Partner

Membership No: 110208
Place: Mumbai

Date: November 14, 2016

CHARTERED ACCOUNTANTS
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