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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

CA(CAA)/274/MB/2021
In the matter of the Companies Act, 2013

And

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

And

In the matter of Scheme of Amalgamation of Veeral Additives 
Private Limited (“VAPL” or “Transferor Company”) with Vinati 
Organics Limited (“VOL” or “Transferee Company”) and their 
respective Shareholders (“Scheme”).

Vinati Organics Limited [CIN: L24116MH1989PLC052224] is a 
Public Limited Company incorporated under the Companies 
Act, 1956 having its Registered Office at B-12 & B-13 MIDC 
Industrial Area, Dist. Raigad, Mahad - 402 309, Maharashtra

) 
) 
) 
) … Applicant Company 2 / Transferee Company

FORM NO. CAA. 2 
[Pursuant to Section 230(3) and rule 6 and 7 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016]

NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS  
OF VINATI ORGANICS LIMITED

To, 
The Equity Shareholders of Vinati Organics Limited

NOTICE is hereby given that by an Order dated 16th December, 2022, the Mumbai Bench of the National Company Law 
Tribunal (“NCLT” or “Tribunal”) has directed a Meeting to be held of the Equity Shareholders of the Company, for the 
purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme of Amalgamation of 
Veeral Additives Private Limited (“VAPL” or “Transferor Company”) with Vinati Organics Limited (“VOL” or “Transferee 
Company” or “the Company”) and their respective Shareholders (“Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a Meeting of the Equity 
Shareholders of the Company is scheduled to be held on Tuesday, 28th February, 2023 at 11:30 a.m. (IST) (hereinafter 
referred to as the ‘Meeting’) through Video Conferencing (“VC”)/ or Other Audio Visual Means (“OAVM”), at which time 
and place the said Equity Shareholders of the Company are requested to attend the Meeting, to consider and, if thought 
fit, to pass the following Resolution with requisite majority.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies 
Act, 2013, the rules, circulars and notifications issued thereunder, and the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, read with the circulars and notifications issued thereunder, 
[including any statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof, for the time being in force] 
and Clause 3 of the Memorandum of Association of the Company and subject to the approval of National Company 
Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) and approvals of such other Statutory/Government authority(ies), 
as may be necessary or as may be directed by the NCLT or such other competent authority(ies), as the case may be, 
approval of the Company be accorded to the Amalgamation of  Veeral Additives Private Limited (“VAPL” or “Transferor 
Company”), having its Registered Office situated at Parinee Crescenzo, 11th Floor, A-wing, 1102, “G” Block, Plot No.C-38 
& C-39, Bandra Kurla Complex, Bandra (E), Mumbai, Maharashtra 400051, with the Company with appointed date as 1st 
April, 2021 (“the Appointed Date”), as per the Scheme of Amalgamation of VAPL with the Company and their respective 
Shareholders (“Scheme”) circulated with the Notice of the Meeting of the Equity Shareholders of the Company.

FURTHER RESOLVED that approval of the Company be accorded to the Board of Directors of the Company (hereinafter 
referred to as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/
to be constituted by the Board or any other person authorized by it to exercise its powers including the powers 
conferred by this Resolution) to do all such acts, deeds, matters and things, as may be considered requisite, desirable, 
appropriate or necessary to implement the Scheme and to accept such modification(s), amendment(s), limitation(s) 
and/or condition(s), if any, which may be required and/or imposed by the NCLT and/or any other authority(ies) or as 
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may be required for the purpose of resolving any questions or doubts or difficulties that may arise for giving effect to 
the Scheme including passing of such accounting entries and /or making such adjustments in the books of accounts as 
considered necessary, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of 
the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016; (iii) Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; 
(iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’) and (v) Securities and Exchange Board of India 
(‘SEBI’) Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 2021; each as amended from 
time to time (to the extent applicable), the Company has provided the facility of remote e-voting (prior to as well as 
during the Meeting) using the facility offered by the National Securities Depository Limited (“NSDL”) so as to enable the 
Equity Shareholders, to consider and if thought fit, approve the Scheme by way of the aforesaid Resolution. The Equity 
Shareholders shall have the facility and option of voting on the resolution for approval of the Scheme by casting their 
votes (a) through e-voting system available at the Meeting to be held virtually (“Insta Poll”) or (b) by remote electronic 
voting (“Remote E-Voting”) during the period as stated below:

REMOTE E-VOTING PERIOD

Commencement of remote e-voting Friday, February 24, 2023 at 9.00 a.m. (IST)

End of remote e-voting Monday, February 27, 2023 at 5.00 p.m. (IST)

The Voting Rights of the Equity Shareholders shall be in proportion to their share in the paid-up equity share capital of 
the Company as on 21st  February, 2023, being the Cut-off date. The Shareholders may refer to the Notes to this Notice 
for further details on Insta Poll and Remote E-voting.

The Tribunal has appointed Mr. Vinod Saraf, Chairman of the Company and in his absence, Ms. Vinati Saraf Mutreja, 
Managing Director and Chief Executive Officer of the Company to act as Chairman of the Meeting, including any 
adjournment(s) thereof. The above-mentioned Scheme if approved at the Meeting, will be subject to the subsequent 
approval of the Tribunal.

Further, the Tribunal has appointed Mr. Vijay Kumar Mishra, Practising Company Secretary (Membership No. 5023) as a 
Scrutinizer for the purpose of scrutinizing the process for e-voting and remote e-voting for the Meeting, including for 
any adjournment(s) thereof.

Copies of the Scheme and the Explanatory Statement along with all annexures as indicated in the Index are enclosed with 
this Notice and can be obtained free of charge from the Registered Office of the Company and/or at the Corporate Office 
of the Company at Parinee Crescenzo, 11th Floor, A-wing, 1102, “G” Block, Plot No.C-38 & C-39, Bandra Kurla Complex, 
Bandra (E), Mumbai, Maharashtra 400051, or at the office of Mr. Vijay Kumar Mishra, Practising Company Secretaries 
(VKM & Associate) at 116, Trinity Bldg, 1st Floor, Dr. C H Street, Behind Parsi Dairy, Marine Lines (E), Mumbai -400002, 
between 10:00 a.m. (IST) and 12:00 noon (IST) on all working days (except Saturdays, Sundays and Public Holidays), up 
to the date of the Meeting.

This Notice convening the Meeting along with the requisite documents are also placed on the website of the Company 
viz. www.vinatiorganics.com; the website of National Securities Depository Limited www.evoting.nsdl.com, being the 
agency appointed by the Company to provide the e-voting and other facilities for convening of the Meeting and the 
website of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and 
www.nseindia.com.

SD/-
Vinod Saraf 

Chairman appointed for the meeting

Registered Office: 
B-12 & B-13 MIDC, Industrial Area, Dist. Raigad,  
Mahad - 402 309, Maharashtra. 
CIN : L24116MH1989PLC052224 
e-mail : shares@vinatiorgaincs.com 
Website : https://www.vinatiorganics.com 
Tel. : 022-61240444/428 
Fax : 022-61240438

Mumbai, 25th January, 2023
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NOTES:

1. In view of the global outbreak of the COVID-19 pandemic, social distancing norm to be followed and due to 
continuing restrictions on the movement of people at several places in the country, the Ministry of Corporate 
Affairs (“MCA”) has vide its General Circular No. 14/2020 dated April 08, 2020, General Circular No. 17/2020 dated 
April 13, 2020, General Circular No. 20/2021 dated December 08, 2021 in relation to “Clarification on passing of 
ordinary and special resolutions by Companies under the Companies Act, 2013 and the rules made thereunder on 
account of the threat posed by Covid-19” and General Circular No. 20/2020 dated May 05, 2020 read with General 
Circular No. 02/2021 dated January 13, 2021, General Circular No. 19/2021 dated December 08, 2021 and General 
Circular No. 2/2022 dated May 5, 2022 and General Circular No. 10/2022 dated December 28, 2022 in relation 
to “Clarification on holding of General Meeting through Video Conferencing (VC) or Other Audio Visual Means 
(OAVM)” (“MCA Circulars”) and the SEBI vide its Circular No. SEBI/HO/CFD/ CMD1/ CIR/P/2020/79 dated May 12, 
2020 read with SEBI/ HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, in relation to “Additional relaxation 
in relation to compliance with certain provisions of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations 2015 - Covid-19 pandemic” (“SEBI Circulars”) have permitted the holding of the Meeting through  
VC/ OAVM without the physical presence of the Members at a common venue.

 In compliance with the applicable provisions of the Companies Act, 2013 (“Act”) (including any statutory 
modification(s) or re-enactment(s) thereof for the time being in force) read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014, as amended from time to time, read with the MCA Circulars, the SEBI 
Circulars and pursuant to Regulation 44 of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 
2015 (“SEBI Listing Regulations”) the Meeting of the Equity Shareholders of the Company is scheduled to be held 
on Tuesday, 28th February, 2023 at 11:30 a.m. (IST) through VC/ OAVM and voting for the item to be transacted in 
the Notice to this Meeting shall be only through electronic voting process (“e-Voting”).

2. Since, this Meeting is being held pursuant to the MCA Circulars and the SEBI Circulars through VC/OAVM, where 
physical attendance of Members has been dispensed with, accordingly, the facility for appointment of proxies by 
the Members will not be available for this Meeting and hence, the proxy form, attendance slip including route map 
are not annexed to this notice.

3. Equity Shareholders attending the Meeting through VC/ OAVM shall be reckoned for the purpose of quorum.  
In terms of the Order the quorum for the Meeting of the Equity Shareholders shall be as prescribed under  
Section 103 of the Companies Act, 2013.

4. The Members of the Company under the category of Institutional Investors/ Corporate Members (i.e. other than 
individuals/ HUF NRI, etc.) are encouraged to attend and vote at the Meeting through VC/ OAVM. Corporate 
Members intending to appoint their authorized representatives to attend the Meeting pursuant to Section 113 
of the Act, are requested to send to the Company, a certified copy (in PDF/ JPG Format) of the relevant Board 
Resolution/ Authority letter etc. authorizing its representatives to attend the Meeting, by sending an e-mail at 
shares@vinatiorganics.com not later than 48 hours before the commencement of the Meeting.

5. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be 
entitled to vote.

6. Further on account of the threat posed by COVID-19 and in compliance with the aforementioned MCA Circulars 
and SEBI Circulars this Meeting Notice along with the Annexures thereat is being sent only through electronic 
mode to those Members whose e-mail addresses are registered with the Company/ Depository Participants. 
Members may note that the Notice convening this Meeting and the Annexures thereat will be available on the 
Company’s website at https://www.vinatiorganics.com, websites of the Stock Exchanges i.e. BSE and NSE at  
www.bseindia.com and www.nseindia.com respectively. The Meeting Notice is also available on the website of 
National Securities Depository Limited at www.evoting.nsdl.com. If so desired, Members may obtain a printed 
copy of the Notice and the Annexures thereat i.e. Scheme and the Explanatory Statement under Sections 230 and 
232 read with Section 102 and other applicable provisions of the Act and Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 etc. free of charge from the Registered Office of the Company or 
from the office of the Mr. Vijay Kumar Mishra, Practising Company Secretaries (VKM & Associate) at 116, Trinity Bldg,  
1st Floor, Dr. C H Street, Behind Parsi Dairy, Marine Lines (E), Mumbai - 400002 during normal business hours  
(10:00 am to 12:00 noon) from Monday to Friday upto and including the date fixed for Meeting. A written request 
in this regard, along with details of Demat and mentioning Permanent Account Number (PAN), may be addressed 
to the Company Secretary of the Company at shares@vinatiorganics.com.
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7. All the relevant documents referred to in this Notice and Explanatory Statement and other documents shall also 
be available electronically for inspection by the Equity Shareholders of the Company upto and including the date 
of the Meeting. Members seeking to inspect such documents can send an e-mail to shares@vinatiorganics.com 
from their registered e-mail address.

8. The Notice convening the aforesaid Tribunal Convened Meeting will be published through advertisement in ‘Free 
Press Journal’ having edition in Maharashtra and translation thereof in Marathi language in ‘Navshakti’ having 
edition in Maharashtra.

9. A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained 
by the Depository Participants as on the Cut-Off Date, i.e., Tuesday, 21st February, 2023 only will be entitled to 
exercise his/ her/ its voting rights on the resolution proposed in the Notice either by way of remote e-voting or 
e-voting facility available at the Meeting.

10. This Notice is being sent by an e-mail only to those eligible Members who have already registered their 
e-mail address with the Depository Participants and with the Company as on the Record date i.e. Tuesday,  
24th January, 2023 and shall be entitled to attend the Meeting.

11. VOTING OPTIONS

 Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and 
Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI Listing Regulations (as amended), and the 
MCA Circulars and the SEBI Circulars and pursuant to the directions of the Tribunal given under the Order, the 
Company is providing facility of remote e-voting to its Members in respect of the business to be transacted at 
this Meeting. For this purpose, the Applicant Company has entered into an agreement with National Securities 
Depository Limited (“NSDL”) for facilitating voting through electronic means, as the authorized agency. The 
facility of casting votes by a Member using remote e-voting system as well as e-voting during the Meeting will be 
provided by NSDL.

 THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS 
UNDER:-

 The remote e-voting period begins on Friday, February 24, 2023 at 9.00 a.m. (IST). and ends on Monday, 
February 27, 2023 at 5.00 p.m. (IST). The remote e-voting module shall be disabled by NSDL for voting thereafter.  
The Members, whose names appear in the Register of Members / Beneficial Owners as on Cut-Off-Date i.e. Tuesday, 
February 21, 2023, may cast their vote electronically. The voting right of shareholders shall be in proportion to their 
share in the paid-up equity share capital of the Company as on the cut-off-date, being Tuesday, February 21, 2023.

 How do I vote electronically using NSDL e-Voting system?

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

 Step 1: Access to NSDL e-Voting system

 A)  Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities 
in demat mode

  In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed to vote through their demat account maintained 
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and 
email Id in their demat accounts in order to access e-Voting facility.
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  Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders  Login Method

Individual 
Shareholders holding 
securities in demat 
mode with NSDL.

1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://
eservices.nsdl.com either on a Personal Computer or on a mobile. On the 
e-Services home page click on the “Beneficial Owner” icon under “Login” 
which is available under ‘IDeAS’ section, this will prompt you to enter your 
existing User ID and Password. After successful authentication, you will be 
able to see e-Voting services under Value added services. Click on “Access 
to e-Voting” under e-Voting services and you will be able to see e-Voting 
page. Click on Company name or e-Voting service provider i.e. NSDL 
and you will be re-directed to e-Voting website of NSDL for casting your 
vote during the remote e-Voting period or joining virtual meeting & voting 
during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is available 
at https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” 
or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the 
following URL: https://www.evoting.nsdl.com/ either on a Personal 
Computer or on a mobile. Once the home page of e-Voting system is 
launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section. A new screen will open. You will have to enter your 
User ID (i.e. your sixteen digit demat account number hold with NSDL), 
Password/OTP and a Verification Code as shown on the screen. After 
successful authentication, you will be redirected to NSDL Depository site 
wherein you can see e-Voting page. Click on Company name or e-Voting 
service provider i.e. NSDL and you will be redirected to e-Voting website 
of NSDL for casting your vote during the remote e-Voting period or joining 
virtual meeting & voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL 
Speede” facility by scanning the QR code mentioned below for seamless 
voting experience.

 

Individual 
Shareholders holding 
securities in demat 
mode with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login through 
their existing user id and password. Option will be made available to 
reach e-Voting page without any further authentication. The users to login  
Easi /Easiest are requested to visit CDSL website www.cdslindia.com and 
click on login icon & New System Myeasi Tab and then user your existing 
my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the e-Voting 
option for eligible Companies where the e-voting is in progress as per the 
information provided by Company. On clicking the e-voting option, the 
user will be able to see e-Voting page of the e-Voting service provider for 
casting your vote during the remote e-Voting period or joining virtual 
meeting & voting during the meeting. Additionally, there is also links 
provided to access the system of all e-Voting Service Providers, so that the 
user can visit the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is available at 
CDSL website www.cdslindia.com and click on login & New System Myeasi 
Tab and then click on registration option.
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Type of shareholders  Login Method

4. Alternatively, the user can directly access e-Voting page by providing 
Demat Account Number and PAN No. from a e-Voting link available on 
www.cdslindia.com home page. The system will authenticate the user 
by sending OTP on registered Mobile & Email as recorded in the Demat 
Account. After successful authentication, user will be able to see the 
e-Voting option where the evoting is in progress and also able to directly 
access the system of all e-Voting Service Providers.

Individual 
Shareholders (holding 
securities in demat 
mode) login through 
their depository 
participants

You can also login using the login credentials of your demat account through 
your Depository Participant registered with NSDL/CDSL for e-Voting facility. 
upon logging in, you will be able to see e-Voting option. Click on e-Voting 
option, you will be redirected to NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-Voting feature. Click on Company name 
or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting 
website of NSDL for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting.

  Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID 
and Forget Password option available at abovementioned website.

  Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders 
holding securities in demat 
mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by 
sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 
990 and 1800 22 44 30

Individual Shareholders 
holding securities in demat 
mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk 
by sending a request at helpdesk.evoting@cdslindia.com or contact at toll 
free no. 1800 22 55 33

 B)  Login Method for e-Voting and joining virtual meeting for shareholders other than Individual 
shareholders holding securities in demat mode and shareholders holding securities in physical mode.

  How to Log-in to NSDL e-Voting website?
  1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.

evoting.nsdl.com/ either on a Personal Computer or on a mobile.
  2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 

‘Shareholder/Member’ section.
  3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code 

as shown on the screen.
   Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ 

with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on 
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

  4. Your User ID details are given below:

Manner of holding shares i.e. Demat 
(NSDL or CDSL) or Physical

 Your User ID is:

a)  For Members who hold shares in 
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 
12****** then your user ID is IN300***12******.

b)  For Members who hold shares in 
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************** then 
your user ID is 12**************

c)  For Members holding shares in 
Physical Form.

EVEN Number followed by Folio Number registered with 
the Company For example if folio number is 001*** and 
EVEN is 101456 then user ID is 101456001***
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  5. Password details for shareholders other than Individual shareholders are given below:

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

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

   c) How to retrieve your ‘initial password’?

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

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

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

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

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

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

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

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

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

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

 Step 2:  Cast your vote electronically at the Meeting/ Join Virtual Meeting on NSDL e-Voting system.

 1.  After successful login at Step 1, you will be able to see all the Companies “EVEN” in which you are holding 
shares and whose voting cycle and Meeting is in active status.

 2. Select “EVEN” of Company for which you wish to cast your vote during the remote e-Voting period and 
casting your vote during the Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link 
placed under “Join Meeting”.

 3. Now you are ready for e-Voting as the Voting page opens.

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

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

 6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation 
page.

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

 General Guidelines for shareholders

 1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy  
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature  
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to  
vkmassociates@yahoo.com with a copy marked to evoting@nsdl.co.in. Institutional shareholders (i.e. other 
than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney / Authority Letter 
etc. by clicking on “Upload Board Resolution / Authority Letter” displayed under “e-Voting” tab in their login.
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 2. It is strongly recommended not to share your password with any other person and take utmost care to 
keep your password confidential. Login to the e-voting website will be disabled upon five unsuccessful 
attempts to key in the correct password. In such an event, you will need to go through the “Forgot User 
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset 
the password.

 3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting 
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll 
free no.: 1800 1020 990 and 1800 22 44 30 or send a request to Ms. Pallavi Mhatre, Senior Manager, NSDL at 
evoting@nsdl.co.in.

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

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

 2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary 
ID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy 
of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to shares@vinatiorganics.com. If you 
are an Individual shareholders holding securities in demat mode, you are requested to refer to the login 
method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for Individual 
shareholders holding securities in demat mode.

 3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and 
password for e-voting by providing above mentioned documents.

 4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,  
Individual shareholders holding securities in demat mode are allowed to vote through their demat account 
maintained with Depositories and Depository Participants. Shareholders are required to update their mobile 
number and email ID correctly in their demat account in order to access e-Voting facility.

 THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING ARE AS UNDER:-

 1. The procedure for e-Voting on the day of the meeting is same as the instructions mentioned above for 
remote e-voting.

 2. Only those Members/ shareholders, who will be present in the meeting through VC/OAVM facility and have 
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing 
so, shall be eligible to vote through e-Voting system in the meeting.

 3. Members who have voted through Remote e-Voting will be eligible to attend the meeting. However, they 
will not be eligible to vote at the meeting.

 4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting 
on the day of the meeting shall be the same person mentioned for Remote e-voting.

 INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS UNDER:

 1. Member will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL e-Voting 
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system. 
After successful login, you can see link of “VC/OAVM” placed under “Join meeting” menu against Company 
name. You are requested to click on VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM 
will be available in Shareholder/Member login where the EVEN of Company will be displayed. Please note 
that the Members who do not have the User ID and Password for e-Voting or have forgotten the User ID and 
Password may retrieve the same by following the remote e-Voting instructions mentioned in the notice to 
avoid last minute rush.

 2. Members are encouraged to join the Meeting through Laptops for better experience.

 3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any 
disturbance during the meeting.

 4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting 
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is 
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.
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 5. Shareholders who would like to express their views/have questions may send their questions in  
advance mentioning their name demat account number/folio number, email id, mobile number at  
shares@vinatiorganics.com. The same will be replied by the Company suitably.

 6. Speaker Registration before the Meeting

  Members who would like to express their views/ ask questions during the Meeting may register themselves 
as a Speaker and send request from their registered e-mail address mentioning their name, demat account 
number/ folio number, e-mail id, mobile number at shares@vinatiorganics.com atleast 2(two) days before 
the Meeting. Those Members who have registered themselves as a Speaker will only be allowed to express 
their views/ask questions during the Meeting.

12. GENERAL INFORMATION FOR MEMBERS

 1. The Members who have cast their vote by remote e-Voting may attend the meeting through VC/ OAVM but 
shall not be entitled to cast their vote again.

 2. The voting rights of Members shall be in proportion to their shares of the paid-up equity share capital of the 
Company as on the cut- off date i.e. Tuesday, February 21, 2023.

 3. Any person who acquires shares of the Company and becomes a Member of the Company after  
dispatch of the Notice and holding shares as on the cut-off date i.e. Tuesday, February 21, 2023  
may obtain the login ID and password by sending a request at evoting@nsdl.co.in or to the Company at 
shares@vinatiorganics.com.

 4. A person whose name is recorded in the Register of Members or in the Register of Beneficial Owners 
maintained by the Depositories as on the cut-off date Tuesday, February 21, 2023 only shall be entitled to 
avail the facility of remote e-Voting, as well as voting at the Meeting.

 5. The Tribunal has appointed Mr. Vijay Kumar Mishra, Practising Company Secretaries (FCS No.: 5023,  
CP No.: 4279) as Scrutinizer to scrutinize the voting at the Meeting and remote e-Voting process, in a fair and 
transparent manner.

 6. The Chairperson shall, at the Meeting after the end of discussion on the resolution on which voting is to be 
held, allow voting, by use of e-Voting system for all those Members who are present during the Meeting 
through VC/ OAVM but have not cast their votes by availing the remote e-Voting facility. The e-Voting 
module shall be enabled by NSDL for e-voting for 15 minutes after the conclusion of the Meeting.

 7. The Scrutinizer shall, after the conclusion of voting at the Meeting, first count the votes cast during the 
Meeting and, thereafter, unblock the votes cast through remote e-Voting and shall make, not later than 
48 hours from the conclusion of the Meeting, a Consolidated Scrutinizer’s Report of the total votes cast in 
favour or against, if any, to the Chairperson.

 8. The Results declared, along with the Scrutinizer’s Report, shall be placed on the Company’s website at  
www.vinatiorganics.com and on the website of NSDL at www.evoting.nsdl.com, immediately after the 
declaration of the result by the Chairperson. The results shall also be immediately forwarded to the Stock 
Exchanges where the Company’s Equity Shares are listed viz. BSE and NSE and be made available on their 
respective websites viz. www.bseindia.com and www.nseindia.com.

 9. The results, together with Scrutinizer’s Report, will be announced on or before March 02, 2023 and will be 
placed on NSDL’s website at www.evoting.nsdl.com.

 10. Subject to receipt of requisite majority of votes (as per Section 230 to 232 of the Act, and SEBI Circular No. 
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 2021 (including amendments thereof ), 
issued by the SEBI, the Resolution proposed in the Notice shall be deemed to have been passed on the date 
of the Meeting (specified in the Notice).

 11. Equity Shareholders are requested to carefully read all the Notes set out herein and in particular, 
instructions for joining the Meeting, manner of casting vote through remote e-voting or e-voting at 
the Meeting.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

C.A. (C.A.A)/ 274 (MB)/2021
In the matter of the Companies Act, 2013

And

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

And

In the matter of Scheme of Amalgamation of Veeral Additives 
Private Limited (“VAPL” or “Transferor Company”) with Vinati 
Organics Limited (“VOL” or “Transferee Company”) and their 
respective Shareholders (“Scheme”).

Vinati Organics Limited [CIN: L24116MH1989PLC052224] is a 
Public Limited Company incorporated under the Companies 
Act, 1956 having its registered office at B-12 & B-13 MIDC 
Industrial Area, Dist. Raigad, Mahad-402 309, Maharashtra

) 
) 
) 
) … Applicant Company 2 / Transferee Company

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF VINATI ORGANICS 
LIMITED UNDER SECTIONS 102 AND 230 READ WITH SECTION 232 OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the Order dated 16th December, 2022 passed by the National Company Law Tribunal, Mumbai Bench 
(“NCLT” or “Tribunal”), in Company Scheme Application No. CA/(CAA)/274(MB)/2021 (“Order”), the Meeting of 
the Equity Shareholders of the Company is being convened on Tuesday, 28th February, 2023 at 11:30 a.m. (IST) 
through Video Conferencing or Other Audio Visual Means (“VC/OAVM”) for the purpose of considering and, if 
thought fit, approving, with or without modification(s), the Scheme of Amalgamation of Veeral Additives Private 
Limited (“VAPL” or “Transferor Company”) with Vinati Organics Limited (“VOL” or “Transferee Company” or 
“the Company”) and their respective Shareholders (“Scheme”) under Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 (“Act”) and rules framed thereunder (including any statutory modification(s) 
or re-enactment(s) thereof, for the time being in force).

2. A copy of the Scheme, which has been approved by the Board of Directors of the Company at its Meeting held on 
08th September, 2021, is attached to this explanatory statement and forms part of this statement as Annexure A.

 Capitalized terms not defined herein and used in the Notice and this Statement shall have the same meaning as 
ascribed to them in the Scheme, unless otherwise stated.

3. Details of Vinati Organics Limited are as under:

 3.1. The Company was incorporated on 15th June, 1989 under the provisions of Companies Act, 1956 having its 
Registered Office at B-12 & B-13 MIDC Industrial Area, Dist. Raigad, Mahad-402 309, Maharashtra.

 3.2. The Company is a Public Company within the meaning of the Act. The Company is accordingly registered with 
the Registrar of Companies, Mumbai having Corporate Identity Number (CIN) L24116MH1989PLC052224. Its 
Permanent Account Number with the Income Tax Department is AAACV6538K.

 3.3. The email address of the Company is shares@vinatiorganics.com and website is www.vinatiorganics.com.

 3.4. The equity shares of the Company are listed on the BSE Limited (“BSE”) and the National Stock Exchange of 
India Limited (“NSE”).

 3.5. The main objects of the Company as set out in the Memorandum of Association of the Company is “to 
manufacture, produce, refine, treat, reduce, distil, blend, smelt, store, hold, compress, bottle, pack, use, experiment 
with, exchange, transport, buy, sell, import, export, dispose of and generally deal in every kind of organic chemical 
including Isobutyle Benzene, Toluene, Propylene, Catalyst, Ibuprofen including their intermediate, derivatives 
by-products, co-products, constituents, Mixtures, Compounds, heavy and fine chemicals, industrial chemical 
preparation and allied, auxiliary products or intermediates thereof”.

 3.6. The Company is inter alia, engaged in the business of manufacturing and marketing of Specialty Chemicals.
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 3.7. During the last five years, there has been no change in the Name, Registered Office and Objects of the 
Company.

 3.8. The details of the Authorized, Issued, Subscribed and Paid-up Share Capital of  VOL as on 31st March, 2021 
are as under:

Particulars Amount in `

Authorized Share Capital

15,00,00,000 Equity Shares of ` 1 each 15,00,00,000

Total 15,00,00,000

Issued, Subscribed and Paid-up Share Capital

10,27,82,050 Equity Shares of ` 1 each fully paid up 10,27,82,050

Total 10,27,82,050

  The details of the Authorized, Issued, Subscribed and Paid-up Share Capital of VOL as on date of this Notice, 
are as under:

Particulars Amount in `

Authorized Share Capital

15,00,00,000 Equity Shares of ` 1 each 15,00,00,000

Total 15,00,00,000

Issued, Subscribed and Paid-up Share Capital

10,27,82,050 Equity Shares of ` 1 each fully paid up 10,27,82,050

Total 10,27,82,050

 3.9. Names of Directors and Promoters of the Company (as on the date of the Notice) along with their addresses 
are mentioned herein below:

Sr. No. Name of Directors Designation DIN Address

1. Mr. Vinod Banwarilal 
Saraf

Chairman 00076708 901, Vinayak Heights, 
55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.

2. Ms. Vinati Saraf 
Mutreja

Managing Director 
& CEO

00079184 302, Vinayak Heights, 
55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.

3. Ms. Viral Saraf Mittal Executive Director 02666028 601, Vinayak Heights, 
55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.

4. Mr. Jayesh Ashar Executive Director 00041532 803/804-308, Trikal, Above Bank of 
Maharashtra, 90 Feet Road, Pantnagar, 
Ghatkopar (East), Mumbai-400 075.

5. Mr. Adesh Kumar 
Gupta

Independent 
Director

00020403 408, Dheeraj Heritage, S. V. Road,  
Nr. Milan Subway Junction,  
Santacruz (West), Mumbai - 400 054.

6. Mr. Jagdish Chandra 
Laddha

Independent 
Director

00118527 37, Kamla Enclave, Chittorgarh Road, 
Bhilwara 311001, Rajasthan.

7. Ms. Mona Bhide Independent 
Director

05203026 Flat No.1301, 13th Floor, 
Phoenix Tower B, Senapati Bapat 
Marg, Lower Parel, Mumbai - 400013.

8. Ms. Lakshmi Kantam 
Mannepalli

Independent 
Director

07831607 Institute of Chemical Technology 
Nathalal Parekh Marg, Matunga, 
Mumbai – 400 019.
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Sr. No. Name of Promoters Address

1. Mr. Vinod Banwarilal Saraf 901, Vinayak Heights, 55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.2. Ms. Kavita Saraf

3. Ms. Viral Saraf Mittal 601, Vinayak Heights, 55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.

4. Ms. Vinati Saraf Mutreja 302, Vinayak Heights, 55 Pali Hill, Nargis Dutt Road, 
Bandra West, Mumbai – 400 050.

5. Suchir Chemicals Pvt Ltd Parinee Crescenzo, 11th Floor, A-wing, 1102, “G” Block, 
Plot No.C-38 & C-39, Bandra Kurla Complex, Bandra (E), 
Mumbai-400051.

4. Details of Veeral Additives Private Limited are as under:
 4.1. Veeral Additives Private Limited (“VAPL” or “Transferor Company”) was incorporated on 20th September 2007 

under the Companies Act, 1956.
 4.2. VAPL was incorporated as Alpha Kooltherm Private Limited. The name was changed to Veeral Additives 

Private Limited on 11th January, 2018.
 4.3. The Registered Office of VAPL is at Parinee Crescenzo, A-wing, 1102, G Block, Plot No.C-38 & C-39, Bandra 

Kurla Complex, Bandra (E), Mumbai – 400051.
 4.4. VAPL is a Private Limited Company registered with the Registrar of Companies, Mumbai having Corporate 

Identity Number (CIN) U24100MH2007PTC174331. Its Permanent Account Number with the Income Tax 
Department is AAHCA0339A.

 4.5. The email address of the Company is info@veeraladditives.com and website is www.veeraladditives.com.
 4.6. The equity shares of VAPL are not listed on any stock exchanges.
 4.7. The objects of the Company as set out in the Memorandum of Association of the Company is “to carry on 

in India or abroad the business of export, import, manufacture, deal, trade and to act as wholesalers, retailers, 
stockiest, distributors and dealers in all kinds of speciality chemicals required for Polymers, Rubber, Textile and 
allied chemical industry including organics and inorganic chemical, chemical compounds, products, heavy 
chemicals, fine chemicals, acids, alkalis, petrochemicals, antioxidant, chemicals compound and also to invest in 
manufacturing plants producing speciality chemicals”.

 4.8. VAPL is proposing to start manufacturing of Specialty Chemicals which will be used as stabilizer in the plastic 
component and increases its wear and tear capacity.

 4.9. During the last five years, there has been change in the Name and Registered Office of the Company as 
mentioned aforesaid point no. 4.2 other than that there has been no change. 

 4.10. The details of Authorized, Issued, Subscribed and Paid-up Share Capital of VAPL as on 31st March, 2021 are as 
under:

Particulars Amount in `
Authorized Share Capital
4,50,00,000 Equity Shares of ` 10 each 45,00,00,000
Total 45,00,00,000
Issued, Subscribed and Paid–up Share Capital
4,50,00,000 Equity Shares of ` 10 each 45,00,00,000
Total 45,00,00,000

  The details of Authorized, Issued, Subscribed and Paid-up Share Capital of the VAPL as on the date of this 
Notice, are as under:

Particulars Amount in `
Authorized Share Capital
4,50,00,000 Equity Shares of ` 10 each 45,00,00,000
Total 45,00,00,000
Issued, Subscribed and Paid–up Share Capital

4,50,00,000 Equity Shares of ` 10 each 45,00,00,000
Total 45,00,00,000
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 4.11. Names of Directors and Promoters of VAPL (as on the date of the Notice) along with their addresses are 
mentioned herein below:

Sr. No. Name of Directors Designation DIN Address

1. Mr. Vinod Banwarilal 
Saraf

Director 00076708 901, Vinayak Heights, 55 Pali Hill, Nargis 
Dutt Road, Bandra West, Mumbai – 400 050.

2. Ms. Vinati Saraf Mutreja Director 00079184 302, Vinayak Heights, 55 Pali Hill, Nargis 
Dutt Road, Bandra West, Mumbai – 400 050.

3. Ms. Viral Saraf Mittal Director 02666028 601, Vinayak Heights, 55 Pali Hill, Nargis 
Dutt Road, Bandra West, Mumbai – 400 050.4. Mr. Parshant Mittal Director 03477135

5. Mr. Jayesh Ashar Director 00041532 803/804-308, Trikal, Above Bank of 
Maharashtra, 90 Feet Road, Pantnagar, 
Ghatkopar (East), Mumbai-400 075.

Sr. No. Name of Promoter Address

1. Mr. Vinod Saraf 901, Vinayak Heights, 55 Pali Hill, Nargis Dutt Road, Bandra West, 
Mumbai – 400 050.

2 Viral Alkalis Limited Parinee Crescenzo, 11th Floor, A - wing, 1102, “G” Block, Plot No.C-38 & 
C-39, Bandra Kurla Complex, Bandra (E), Mumbai-400051.

5. Relationship between the Companies, Description, Rationale, Salient Features & Benefits of the Scheme:

 5.1. Relationship between the Companies:

  VAPL and VOL have common promoters and form part of the same promoter group.

 5.2. Description of the Scheme:

  The Scheme of Amalgamation of Veeral Additives Private Limited with Vinati Organics Limited and 
their respective Shareholders is presented under Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 and rules framed thereunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) for the Amalgamation of Veeral Additives Private Limited 
with Vinati Organics Limited and their respective Shareholders.

 5.3. Rationale for Merger:

  a) VOL and VAPL are engaged in the similar line of business. The Amalgamation will ensure creation 
of a combined entity, hosting products under the Transferee Company thereby resulting in on-time 
supplies, efficiency of management and maximizing value for the shareholders.

  b) VOL and VAPL believe that the financial, managerial and technical resources, personnel, capabilities, 
skills, expertise and technologies of each of the Amalgamating Companies pooled in the merged 
entity, will lead to optimum use of infrastructure, cost reduction and efficiencies, productivity gains 
and logistic advantages and reduction of administrative and operational costs, thereby significantly 
contributing to the future growth and maximizing shareholder value.

  c) The proposed Amalgamation would be in the best interest of the Amalgamating Companies and their 
respective Shareholders, Employees, Creditors, Customers and other stakeholders as the proposed 
Amalgamation will yield advantages as set out, inter alia, below:

   i. realising benefits of greater synergies between their businesses, yield beneficial results and pool 
financial resources as well as managerial, technical;

   ii. distribution and marketing resources of each other in the interest of maximizing value to their 
shareholders and the other stakeholders;

   iii. integrated value chain to enhance degree of vertical integration in the products segment;

   iv. greater efficiency in cash and debt management and unfettered access to cash flow generated 
by the combined business, which can be deployed more efficiently, to maximize shareholders 
value and better debt management;

   v. pooling of resources, creating better synergies, optimal utilisation of resources, centralization of 
inventory and greater economies of scale.
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  d) Simplification of management structure, elimination of duplication and multiplicity of compliance 
requirements, rationalization of administrative expenses, better administration and cost reduction 
(including reduction in administrative and other common costs).

  e) Efficient tax planning at the combined entity level.

  f ) Adoption of improved safety, environment and sustainability practices owing to a centralized 
committee at combined level to provide focused approach towards safety, environment and 
sustainability practices resulting in overall improvement.

  g) Create value for the stakeholders including the respective Shareholders, Customers, Lenders and 
Employees.

  h) As a result, the Board of Directors of the Amalgamating Companies have formulated this Scheme 
for the Amalgamation of the Transferor Company as a going concern into and with the Transferee 
Company pursuant to Sections 230 to 232 and other relevant provisions of the Act and in accordance 
with Section 2(1B) of IT Act (on a going concern basis) and other Applicable Law; and

  i) The proposed Scheme will not in any manner be prejudicial to the interests of the concerned 
Shareholders and Creditors or general public at large.

 5.4. Salient Features of the Scheme

  a) ‘Appointed Date’ means the 1st day of April, 2021 or such other date as may be directed or approved by 
the National Company Law Tribunal or any other appropriate authority.

  b) The Scheme duly approved by the NCLT, with or without modifications, shall be effective from the 
Appointed Date but shall be operative from the Effective Date (as defined in the Scheme).

  c) Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Undertaking 
as defined in the Scheme (including all the assets, properties, debts, borrowings, obligations, duties, 
liabilities, permits, quotas, rights, entitlements, industrial and other licences, incentives, deductions, 
exemptions, statutory licenses, permissions, registrations, approvals, consents, subsidies, tax 
entitlements (including but not limited to incentives and/or credits under applicable indirect tax 
laws), sundry debtors, receivables, branches, contracts, encumbrances, employees, proceedings, 
etc.) and entire business of the Company shall stand vested in or be deemed to have been vested in 
the Company, as a going concern without any further act, instrument, deed, matter or thing so as to 
become, as and from the Appointed Date, as the undertaking of the Company by virtue of and in the 
manner provided in the Scheme.

  d) All inter-company balances between the Company and VAPL will stand cancelled as a result of 
Amalgamation.

  e) The Scheme provides for combining the Authorized Share Capital of VAPL with the Company.

  f ) There is no capital/debt restructuring envisaged in the Scheme.

  g) The Scheme provides for issue of Equity Shares of the Company to the Equity Shareholders of VAPL as 
on the Record Date in the following proportion viz.:

   “14 (Fourteen) Equity Shares of the face value of ` 1 each of VOL shall be issued and allotted as fully paid up 
for every 713 (Seven Hundred and Thirteen) Equity share of the face value of ` 10/- each fully paid up held  
in VAPL”.

   No fractional Shares shall be issued by the Company in respect of the fractional entitlements, if any, of 
the Shareholders of VAPL and such fractional entitlements, if any, shall be ignored.

  h) In the event, any of the sanctions and approvals referred to in the Scheme is not being obtained, the 
Scheme shall stand cancelled and be of no effect.

  i) Dissolution of the Transferor Company without winding up.

  j) The Scheme is in compliance with the conditions relating to “Amalgamation” as specified under Section 
2(1B) of the Income-tax Act, 1961.

  k) The costs, charges, expenses, taxes including duties, levies in connection with the Scheme would be 
borne by the Company.

  l) Equity shares issued by the Company to the shareholders of VAPL pursuant to the Scheme would be 
listed on BSE Limited and National Stock Exchange of India Limited.
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THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE EQUITY SHAREHOLDERS 
OF THE COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES FULLY 
ACQUAINTED WITH THE PROVISIONS THEREOF.

6. Benefits of the Amalgamation to the Company as perceived by the Board of Directors to the Company, 
Members, Creditors and others (as applicable):

 A report adopted by the Directors of the Applicant Company, explaining effect of the Scheme on each class of 
Shareholders, Key Managerial Personnel, Promoters and Non-Promoter shareholders, laying out in particular the 
share allotment, is attached herewith. The proposed Scheme is expected to create value for the shareholders 
since entities engaged in the similar line of business are proposed to be Amalgamation which will ensure 
reduction of administrative cost. Further, consolidating a promoter owned Transferor Company with the Company 
demonstrates the confidence of promoter of Transferee Company towards the growing business of Transferee 
Company. Furthermore, the under-construction manufacturing facility of Transferor Company will help the 
Transferee Company to cater to its customer base in a better manner and will result in achieving substantial 
growth in terms of being market leader in specialty chemical space. There will be no adverse effect on account of 
the Scheme as far as the employees and creditors of the Applicant Company are concerned.

7. Amounts due to Unsecured Creditors:

 The amount due to unsecured creditors of the Company as on 30th September, 2022 is ` 85,73,89,792/-. The 
amount due to unsecured creditors of VAPL as on 30th September, 2022 is ` 46,15,09,192/-.

8. Summary of Valuation Report and Fairness Opinion Report:

 8.1. The Valuation Reports dated 08th September, 2021 and 2nd February 2021, specifying the share exchange 
ratio issued by Mr. Hitendra Ranka, Registered Valuer is enclosed herewith as Annexure B-1. The Valuer 
has considered the Discounted Cash Flow Method (‘DCF’) under Income Approach, Summation Method 
under Asset/Cost Approach and the Market Price Method (‘MPM’), Comparable Companies Market Multiple 
Method (‘CCMM’) and Comparable Companies Transactions Multiple Method (‘CTM’) under Market Approach 
for determining the relative value of the shares of the Company and VAPL in order to arrive at the share 
exchange ratio for the Scheme.

  However, considering that the Company is having its shares listed on recognized stock exchanges, the Valuer 
is of the opinion that the Income and Cost Approach are of limited relevance and have based their valuation 
on MPM method for the Company and have also considered ICDR Regulations which provide guidelines to 
estimate the market price. In case of VAPL, the Valuers have not considered MPM as the shares of VAPL are 
not listed on any recognized stock exchange. The Valuer has considered the DCF Method as the true worth 
of the VAPL’s business would be reflected in its future earnings potential.

  The share exchange ratio has been arrived at on the basis of a relative equity valuation of the businesses 
based on the methodologies explained in the said Valuation Report and various qualitative factors relevant 
to each business. The recommendation of the share exchange ratio has been approved by the Boards of the 
Company and VAPL.

 8.2. In terms of the SEBI Master Circular, Fairness Opinion Report dated 8th September, 2021 and 2nd February 
2021 issued by Vivro Financial Services Private Limited, a SEBI Registered Category – I Merchant Banker, on 
the fairness of the share exchange ratio recommended by Mr. Hitendra Ranka, Registered Valuer for the 
Scheme is enclosed herewith as Annexure B-2.

 8.3. Further, through an email dated August 03, 2021 NSE Limited had advised VOL to obtain a fresh valuation 
report since the valuation report was dated February 02, 2021, being older than 6 months before receipt 
of the Observation Letter from SEBI. Accordingly, VOL has obtained a fresh Valuation Report dated  
8th September 2021, along with Audit Committee recommendation. 

  As mentioned in the Valuation Report, the Registered Valuer has considered the DCF method for the 
valuation of VAPL and accordingly future free cash flows of VAPL have been discounted at an appropriate 
cost of capital to arrive at its enterprise value. The increase in the value of VAPL can be attributed to the 
following factors, all of which have been incorporated in the DCF method:

quarter of calendar year 2020.  The calendar year 2020 was extremely stressful to industries across the 
globe due the widespread effect of COVID-19. Fortunately, the 1st quarter of calendar year 2021 started 
to bring about an improvement in the sentiments as well as actual demand and supply requirements 
of the industry. The chemical sector, especially, has seen good improvement and accordingly the price 
of the finished products and also the raw materials has seen an increase from March 2021 onwards.  
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The revised valuations of VAPL submitted now has accounted for the increase in the prices of the 
finished products and its raw materials. 

consequently the project commencement which was earlier expected in the month of October 2021 
is now expected to be done in the month of February 2022. This delay has also resulted in increased 
preoperative expenses coupled with some additional capex due to some changes in the equipment 
list, has led to increase in project cost.

  Accordingly, on account of the impact of the above-mentioned external factors (post earlier valuation), the 
value per share of VAPL as per DCF has increased, with all other valuation metrics remaining constant, except 
the change in valuation date

9. Board Approvals:

 9.1. The Scheme was approved by the Board of Directors of the Company at its meeting held on 08th September, 
2021, based on the recommendations of the Committee of Independent Directors and Audit Committee of 
the Company. Details of Directors of the Company who voted in favour / against / did not vote or participate 
on resolution passed at the aforesaid meeting are given below:

Sr. No. Names of Directors Voted in favour/ against/ did not vote or participate
1. Mr. Vinod Banwarilal Saraf In favour
2. Ms. Vinati Saraf Mutreja In favour
3. Ms. Viral Saraf Mittal In favour
4. Mr. Jayesh Ashar In favour
5. Mr. Adesh Kumar Gupta In favour
6. Mr. Jagdish Chandra Laddha In favour
7. Ms. Mona Bhide In favour
8. Ms. Lakshmi Kantam Mannepalli In favour

 9.2. The Scheme was approved by the Board of Directors of VAPL at its meeting held on 08th September, 2021. 
Details of Directors of VAPL who voted in favour / against / did not vote or participate on resolution passed 
at the aforesaid meeting are given below:

Sr. No. Names of Directors Voted in favour/ against/ did not vote or participate
1. Mr. Vinod Banwarilal Saraf In favour
2. Ms. Vinati Saraf Mutreja In favour
3. Ms. Viral Saraf Mittal In favour
4. Mr. Parshant Mittal In favour
5. Mr. Jayesh Ashar In favour

10. Approvals and intimations taken in relation to the Scheme:

 10.1. Pursuant to the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 
2021 (‘SEBI Master Circular’) read with Regulation 37 of the Listing Regulations, the Company had filed the 
necessary applications before BSE and NSE seeking their no-objections to the Scheme. BSE was appointed 
as the Designated Stock Exchange by the Company for the purpose of coordinating with SEBI, pursuant to 
the SEBI Master Circular.

 10.2. The Company has received the Observation Letters from BSE and NSE dated 05th October 2021, conveying 
their no-objection to the Scheme (“Observation Letters”). Copies of the aforesaid Observation Letters are 
enclosed herewith as Annexure C.

 10.3. Further, in terms of the said SEBI Master Circular the Company has not received any complaint relating to the 
Scheme and “NIL” Complaints Reports dated 15th March, 2021 and 27th April, 2021, were filed by the Company 
with NSE and BSE, respectively and also uploaded on the Company’s website viz. www.vinatiorganics.com, 
copies of which are enclosed herewith as Annexure D.

 10.4. A copy of the Scheme has been filed by the Company and VAPL respectively with the Registrar of Companies, 
Mumbai.

 10.5. The Scheme shall require approval of the NCLT for which an application has been filed by the Companies 
with the NCLT on November 18, 2021.
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 10.6. In addition to approval of NCLT, the Company and VAPL would obtain such necessary approvals/ sanctions/ 
no objection(s) from the regulatory or other governmental authorities in respect of the Scheme in accordance 
with law, as may be required.

 10.7. Information pertaining to VAPL, being an unlisted entity involved in the Scheme in the format prescribed 
for Abridged Prospectus as specified in Part E of Schedule VI of the Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (‘ICDR Regulations’) along with a copy of 
certificate from the Merchant Banker confirming the adequacy and accuracy of the information contained in 
above document in terms of the SEBI Master Circular, are enclosed herewith as Annexure E.

 10.8. No investigation proceedings have been instituted and/or are pending against the Company and VAPL 
under the Act.

11. Capital Structure Pre and Post Merger:

 The Pre-Merger capital structure of the Company and VAPL is mentioned in paragraph 3 and 4 above, respectively. 
The Post-Merger capital structure of the Company shall be as follows:

Particulars Amount (in `)
Authorized Share Capital
60,00,00,000 Equity Shares of ` 1 each 60,00,00,000
Total
Issued, Subscribed and Paid-up Share Capital
10,36,65,632 Equity Shares of ` 1 each 10,36,65,632
Total

12. Pre and Post Arrangement of Shareholding Pattern:

 The Pre and Post arrangement of Equity Shareholding pattern of VAPL is as follows:

Sr. 
No.

Name of Shareholders Shareholding as on  
31st March, 2022  

(Pre Scheme)

Shareholding as on  
31st March, 2022  

(Post Scheme)
No. of Shares % of total 

Shares of the 
Company

No. of Shares % of total 
Shares of the 

Company
1. Promoter 4,50,00,000 100.00 0 0.00
2. Public 0 0 0 0.00

Total  4,50,00,000 100.00 0 0.00

 The Pre and Post arrangement of Equity Shareholding pattern of the Company is as follows:

Sr. 
No.

Name of Shareholders Shareholding as on  
31st March, 2022  

(Pre Scheme)

Shareholding as on  
31st March, 2022  

(Post Scheme)
No. of Shares % of total 

Shares of the 
Company

No. of Shares % of total 
Shares of the 

Company
1. Viral Saraf Mittal 10,42,366 1.01% 10,42,366 1.01%
2. Vinati Saraf Mutreja 12,10,620 1.18% 12,10,620 1.17%
3. Kavita Saraf 1,24,14,456 12.08% 1,24,14,456 11.98%
4. Vinod Saraf 1,39,00,582 13.52% 1,43,23,718 13.82%
5. Suchir Chemicals Pvt Ltd 4,75,53,168 46.27% 4,75,53,168 45.87%
6. Viral Alkalis Limited NIL NIL 4,60,446 0.44%
7. Public shareholding 2,66,60,858 25.94% 2,66,60,858 25.72%

Total 10,27,82,050 100% 10,36,65,632 100%

13. Disclosure about the effect of the Scheme on the material interests of Directors and Key Managerial 
Personnel (‘KMPs’):

 None of the Directors, the “Key Managerial Personnel” (as defined under the Act and rules formed thereunder) 
of the Company and their respective “Relatives” (as defined under the Act and rules formed thereunder) have 
any material interests, financial or otherwise in the Scheme, except to the extent of their shareholding in the 
Companies forming part of the Scheme, and / or to the extent the said Directors are common Directors in the 
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said Companies, and / or to the extent said Director(s) and / or KMPs are the Partners, Directors, Members of the 
Companies, Firms, Association of Persons, Bodies Corporate and/or Beneficiary of Trust, that hold shares in any of 
the said Companies.

 The details of the present Directors and KMP of the VOL and their respective shareholdings in VOL and VAPL as on 
the date of this notice are as follows:

Names of Director/KMP Designation Equity Shares in 
VAPL

Equity Shares in 
the Company

Mr. Vinod Banwarilal Saraf Chairman 2,15,50,000 1,39,00,582
Ms. Vinati Saraf Mutreja Managing Director & CEO 0 12,10,620
Ms. Viral Saraf Mittal Executive Director 0 10,42,366
Mr. Jayesh Ashar Executive Director 0 0
Mr. Adesh Kumar Gupta Independent Director 0 0
Mr. Jagdish Chandra Laddha Independent Director 0 0
Ms. Mona Bhide Independent Director 0 0
Ms. Lakshmi Kantam Mannepalli Independent Director 0 0
Mr. Milind Wagh Company Secretary 0 0
Mr. N K Goyal Chief Financial Officer 0 0

 None of the Directors, the “Key Managerial Personnel” (as defined under the Act and rules formed thereunder) of 
VAPL and their respective “Relatives” (as defined under the Act and rules formed thereunder) have any material 
interests, financial or otherwise in the Scheme, except to the extent of their shareholding in the companies 
forming part of the Scheme, and / or to the extent the said Directors are Common Directors in the said Companies, 
and / or to the extent said Director(s) and / or KMPs are the Partners, Directors, Members of the Companies, Firms, 
Association of Persons, Bodies Corporate and/or Beneficiary of Trust, that hold shares in any of the said Companies.

 The details of the present Directors and KMP of the VAPL and their respective shareholdings in VOL and VAPL as on 
the date of this notice are as follows:

Names of Director/KMP Designation Equity Shares in 
VAPL

Equity Shares in 
the Company

Mr. Vinod Banwarilal Saraf Director 2,15,50,000 1,39,00,582
Ms. Vinati Saraf Mutreja Director 0 12,10,620
Ms. Viral Saraf Mittal Director 0 10,42,366
Mr. Parshant Mittal Director 0 0
Mr. Jayesh Ashar Director 0 0
Mr. Suhas Pai Company Secretary 0 0

14. Effect of the Scheme on Stakeholders:

 In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Company and VAPL, 
in their respective Board Meetings held on 08th September, 2021, have adopted a report, inter alia, explaining 
effect of the Scheme on each class of Shareholders, KMP, Promoters and Non-Promoter Shareholders. The same is 
enclosed herewith as Annexure F.

 The Scheme should not have any adverse impact on the Directors, Creditors, Employees, of the Company or VAPL.

 The Company and VAPL does not have any Depositors, Debenture Holders, Deposit Trustee and Debenture Trustee 
hence the question of any adverse impact of Scheme on the same does not arise.

15. Documents available for inspection:

 The following documents will be available electronically for inspection by the Equity Shareholders of the Company 
upto and including the date of the Meeting.

 i. Copy of the Order passed by NCLT in Company Scheme Application No. CA(CAA)/274(MB)/2021 dated  
16th December, 2022 directing the Company to, inter alia, convene the Meeting of its Equity Shareholders;

 ii. Copy of the Scheme;

 iii. Copy of the Report from the Committee of Independent Directors dated 08th September, 2021 recommending 
the Scheme;
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 iv. Copy of the Report from the Audit Committee dated 08th September, 2021 recommending the Scheme;

 v. Copy of the Reports dated 08th September, 2021 adopted by the Board of Directors of the Company and 
VAPL pursuant to the provisions of Section 232(2)(c) of the Act;

 vi. Copy of the Valuation Reports dated 08th September, 2021 and 02nd February, 2021 specifying the share 
exchange ratio issued by Mr. Hitendra Ranka, Registered Valuer;

 vii. Copy of the Fairness Opinion Report  dated 08th September, 2021 02nd February, 2021 issued by Vivro Financial 
Services Private Limited, SEBI Registered Category-I Merchant Banker on the fairness of the share exchange 
ratio;

 viii. Copy of Statutory Auditors’ Certificate dated 02nd February, 2021 and addendum dated 07th September, 2021 
issued by M M NISSIM & Co. LLP, Statutory Auditors of the Company certifying the accounting treatment 
proposed in the Scheme is in conformity with Section 133 of the Act and applicable Accounting Standards;

 ix. Copy of Abridged Prospectus providing information pertaining to the unlisted entity i.e. VAPL, involved in 
the scheme as per the format specified in Part E of Schedule VI of the ICDR Regulations along with a copy of 
certificate from the Merchant Banker confirming the adequacy and accuracy of the information contained in 
above document in terms of the SEBI Master Circular;

 x. Copy of Observation Letters dated 5th October, 2021 issued by BSE and dated 5th October, 2021 issued by 
NSE;

 xi. Copy of Complaints Reports dated 15th March, 2021, filed by the Company with BSE and dated 27th April, 
2021, filed by the Company with NSE;

 xii. Copy of Form No. GNL-1 along with challan filed by the Company with the Registrar of Companies, Mumbai 
evidencing filing of the Scheme with the Registrar of Companies, Mumbai;

 xiii. Copy of the Memorandum and Articles of Association of the Company and VAPL;

 xiv. Copy of the Annual Reports of the Company and VAPL for the financial years ended 31st March, 2022,  
31st March, 2021 and 31st March, 2020; 

 xv. Copy of Audited Special Purpose Financial Statements of VAPL for the half-year ended 30th September 2022; 
and.

 xvi. Copy of Consolidated and Standalone Unaudited Financial Results (Limited Review) of the Company for the 
quarter and  half-year ended 30th September, 2022.

 Members seeking to inspect the above documents can send an e-mail to shares@vinatiorganics.com from their 
registered e-mail address.

 Based on the above and considering the rationale and benefits, in the opinion of the Board, the Scheme will be 
of advantage to, beneficial and in the interest of the Company, its shareholders, creditors and other stakeholders 
and the terms thereof are fair and reasonable. The Board of Directors of the Company recommend the Scheme for 
approval of the shareholders. The Directors and KMPs, as applicable, of the Company and of VAPL, and their relatives 
do not have any concern or interest, financially or otherwise, in the Scheme except as shareholders in general.

 This statement may be treated as an Explanatory Statement under Sections 230(3) and 102 and any other  
applicable provisions of the Act read with Rule 6 of the Companies (Compromise, Arrangements and 
Amalgamations) Rules, 2016.

SD/-
Vinod Saraf 

Chairman appointed for the meeting

Registered Office: 
B-12 & B-13 MIDC Industrial Area, Dist. Raigad, 
Mahad-402 309, Maharashtra 
CIN : L24116MH1989PLC052224 
e-mail : shares@vinatiorgaincs.com 
Website : https://www.vinatiorganics.com 
Tel. : 022-61240444/428 
Fax : 022-61240438

Mumbai, 25th January, 2023
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VALUATION REPORT 
Valuation report for determining the fair equity 

share exchange ratio in relation to the Scheme of 
Amalgamation 

CA Hitendra Ranka [FCA, RV (IBBI) - S&FA, DISA (ICAI), B.Com]   

Abstract 
The purpose of this Valuation Report is to render valuation to determine the fair equity 

share exchange ratio pursuant to Scheme of Amalgamation  
 

i) Veeral Additives Private Limited 
ii) Vinati Organics Limited 

Annexure B1
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IBBI Registered Valuer 
Asset Class: Securities or Financial Assets 
Reg. No.: IBBI/RV/06/2019/11695 

 

Strictly Private and Confidential                                                                                                  2 | P a g e  
 

 
 

Strictly private and confidential     Dated: 2 February 2021 

To,   

The Board of Directors 
Vinati Organics Limited, 
B-12 & B-13 MIDC Industrial Area,  
Mahad District Raigad, 
Maharashtra 402 309. 

The Board of Directors 
Veeral Additives Private Limited, 
Parinee Crescenzo, 11th Floor, 1102, "G" Block, 
Plot No.C-38 & C-39, Bandra Kurla Complex, 
Bandra (E), Mumbai,  
Maharashtra 400051. 

  
 
Dear Sir(s) / Madam(s), 
 
Sub: Fair Equity Share Exchange Ratio Report pursuant to Scheme of Amalgamation 
 
I, Hitendra Ranka (“Valuer” or “I” or “me”), have been appointed vide engagement letter dated January 
5, 2021 to recommend the fair equity share exchange ratio for the proposed amalgamation of Veeral 
Additives Private Limited (“VAPL” or “Transferor Company”) with and into Vinati Organics Limited 
(“VOL” or “Transferee Company”) pursuant to a scheme of amalgamation between VAPL and VOL 
and their respective shareholders (“the Scheme”). VAPL and VOL shall be collectively be referred as “the 
Companies”. 
 
I am pleased to present herewith my report on the same. For the purpose of arriving at the valuation of the 
Companies, I have considered the valuation base as ‘Fair Value’ and the premise of value is ‘Going Concern 
Value’. Any change in the valuation base, or the premise could have significant impact on my valuation 
exercise, and therefore, this report. 
 
The threshold date for all the financial information used in the present valuation exercise has been 
considered as December 31, 2020 and the market parameters have been considered up to February 1, 2021. 
 
I believe that my analysis must be considered as a whole. Selecting portions of my analysis or the factors I 
considered, without considering all factors and analysis together could create a misleading view of the 
process underlying the valuation conclusions. The preparation of a valuation is a complex process and is 
not necessarily susceptible to partial analysis or summary description. Any attempt to do so could lead to 
undue emphasis on any particular factor or analysis. 
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This letter should be read in conjunction with the attached report.

Thanking you,

Yours Faithfully,

Hitendra Ranka

Registered Valuer 

Asset Class: Securities or Financial Assets 

Registration No. IBBI/RV/06/2019/11695

Place: Ahmedabad

Date: 2 February 2021

UDIN: 21157129AAAAAF4218
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1. BACKGROUND & RATIONALE OF THE SCHEME OF AMALGAMATION 
 

BACKGROUND 

1.1 The Scheme of Amalgamation (“the Scheme”) as more particularly defined hereinafter is under the 
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read 
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. 
 

1.2 The Scheme provides for amalgamation of Veeral Additives Private Limited (“VAPL” or 
“Transferor Company”) with and into Vinati Organics Limited (“VOL” or “Transferee 
Company”) pursuant to a scheme of amalgamation between VAPL and VOL and their respective 
shareholders (“the Scheme”). VAPL and VOL shall be collectively be referred as “the Companies” 
or “the Clients”. 
 

1.3 Appointed date shall mean the opening hours of April 1, 2021 or such other date as may be agreed 
by the Board of directors of Companies and approved by the National Company Law Tribunal 
(“NCLT”) or as directed or imposed by the NCLT. 
 

RATIONALE 

1.4 Companies are engaged in the similar line of business. The amalgamation will ensure creation of a 

combined entity, hosting all products under the Transferee Company thereby resulting in on-time 

supplies, efficiency of management and maximizing value for the shareholders. 

1.5 The Companies believe that the financial, managerial and technical resources, personnel, 

capabilities, skills, expertise and technologies of each of the VAPL and VOL pooled in the merged 

entity, will lead to optimum use of infrastructure, cost reduction and efficiencies, productivity gains 

and logistic advantages and reduction of administrative and operational costs, thereby significantly 

contributing to the future growth and maximising shareholder value.  

1.6 The proposed amalgamation would be in the best interest of the Companies and their respective 

shareholders, employees, creditors, customers and other stakeholders as the proposed amalgamation 

will yield advantages as set out, inter alia, below:  

 realising benefits of greater synergies between their businesses, yield beneficial results and 

pool financial resources as well as managerial, technical; 
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 distribution and marketing resources of each other in the interest of maximizing value to their 

shareholders and the other stakeholders;  

 integrated value chain to enhance degree of vertical integration in the long products segment;  

 greater efficiency in cash and debt management and unfettered access to cash flow generated 

by the combined business, which can be deployed more efficiently, to maximize shareholders 

value and better debt management; 

 pooling of resources, creating better synergies, optimal utilisation of resources, centralization 

of inventory and greater economies of scale. 

1.7 Simplification of management structure, elimination of duplication and multiplicity of compliance 

requirements, rationalization of administrative expenses, better administration and cost reduction 

(including reduction in administrative and other common costs).  

1.8 Efficient tax planning at the combined entity level.  

1.9 Adoption of improved safety, environment and sustainability practices owing to a centralized 

committee at combined level to provide focused approach towards safety, environment and 

sustainability practices resulting in overall improvement. 

 

 

 

<< This space is left blank intentionally >> 
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2. BACKGROUND OF THE COMPANIES 
 

2.1 VAPL 

VAPL (formerly known as Alpha Kooltherm Private Limited) is a private limited company 
incorporated on September 20, 2007 under the Companies Act, 1956 with CIN 
U24100MH2007PTC174331 and having its registered office at Parinee Crescenzo, 11th Floor, 1102, 
"G" Block, Plot No.C-38 & C-39, Bandra Kurla Complex, Bandra (E), Mumbai, Maharashtra 400 
051. Transferor Company is proposing to start manufacturing of specialty chemicals which are used 
as stabilizer in the plastic component and increases its wear and tear capacity. VAPL’s main 
objective as provided in its memorandum of association is “to carry on in India or abroad the 
business of export, import, manufacture, deal, trade and to act as wholesalers, retailers, stockiest, 
distributors and dealers in all kinds of speciality chemicals required for Polymers, Rubber, Textile 
and allied chemical industry including organics and inorganic chemical, chemical compounds, 
products, heavy chemicals, fine chemicals, acids, alkalis, petrochemicals, antioxidant, chemicals 
compound and also to invest in manufacturing plants producing speciality chemicals”. 

     

2.2 VOL 

VOL is a public limited company incorporated on June 15, 1989 under the Companies Act, 1956 
with CIN L24116MH1989PLC052224 and having its registered office at B-12 & B-13 MIDC 
Industrial Area, Mahad Dist. Raigad, Maharashtra 402 309.  The equity shares of Transferee 
Company are listed on the both the Stock Exchanges i.e., BSE Limited (“BSE”) and National Stock 
Exchange of India Limited (“NSE”). Transferee Company is engaged in the business of 
manufacturing and marketing of specialty chemicals. The manufacturing facilities of Transferee 
Company are located at Mahad and Lote in the State of Maharashtra. 
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3. CAPITAL STRUCTURE & SHAREHOLDING PATTERN 
 

3.1 VAPL 

 

 
 

3.2 VOL 
 

 

The issued and subsribed equity share capital of VAPL as at December 31, 2020 is as under under:

Amount (In 
INR)

450,000,000       

450,000,000       

450,000,000       

450,000,000       

The aforesaid equity share capital is held as follows:

Sr. No. Shareholder Percentage

1 Promoter and Promoter group 100.00%

2 Public 0.00%

Total 100.00%

Issued, Subcribed and Paid-up Capital

- 45,000,000 Equity Shares of Rs. 10/- each fully paid up

Total

Share capital

Authorized

- 45,000,000 Equity Shares of Rs. 10/- each

Total

The issued and subsribed equity share capital of VOL as at December 31, 2020 is as under under:

Amount (In 
INR)

150,000,000       

150,000,000       

102,782,050       

102,782,050       

The aforesaid equity share capital is held as follows:

Sr. No. Shareholder Percentage

1 Promoter and Promoter group 74.06%

2 Public 25.94%

Total 100.00%

- 102,782,050 Equity Shares of Rs. 1/- each fully paid up

Total

Share capital

Authorized

- 150,000,000 Equity Shares of Rs. 1/- each

Total

Issued, Subcribed and Paid-up Capital
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4. CONTEXT AND PURPOSE 
 

4.1 As informed to me by management of the companies and based on my perusal of the Scheme, I 
understand that pursuant to the Scheme and all the necessary approvals and fulfillment of conditions 
as specified in the Scheme, VOL, the Transferee Company shall be required to issue new Equity 
shares to the shareholders of VAPL and shall require to comply with the provisions of section 230 
to 232 and other relevant provisions of the Companies Act, 2013, read with the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, along with the applicable 
provisions of Securities and Exchange Board of India (‘SEBI’). 
 

4.2 I have been appointed in this regard to determine and recommend the fair equity share exchange 
ratio for the amalgamation of VAPL into VOL. 
 
 

5. REGISTERED VALUER 
 

I am a fellow member of The Institute of Chartered Accountants of India (‘ICAI’) practicing as a 
partner with Ranka & Associates, Chartered Accountants. I am also registered with the Insolvency 
and Bankruptcy Board of India (‘IBBI’), as a Registered Valuer for asset class – ‘Securities or 
Financial Assets’ with registration no. IBBI/RV/06/2019/11695.  I have been hereinafter referred to 
as ‘Valuer’ or ‘I’ or ‘me’ in this Report (‘Valuation Report’ or ‘Report’). 

 

6. CONDITIONS, MAJOR ASSUMPTIONS, EXCLUSIONS AND LIMITATIONS                                
 

6.1 I have not audited, reviewed, or compiled the financial statements of the Companies and express no 
assurance on them. I acknowledge that I have no present or contemplated financial interest in the 
Companies. My fee for this valuation is based upon normal billing rates, and not contingent upon 
the results or the value of the business or in any other manner. I have no responsibility to modify 
this report for events and circumstances occurring subsequent to the date of this report. 
 

6.2 I have, however, used conceptually sound and generally accepted methods, principles and 
procedures of valuation in determining the value estimate included in this report. The valuation 
analyst, by reason of performing this valuation and preparing this report, is not to be required to give 
expert testimony nor to be in attendance in court or at any government hearing with reference to the 
matters contained herein, unless prior arrangements have been made with the valuation professional 
regarding such additional engagement. 
 

6.3 This report, its contents, and analysis herein are specific to i) the purpose of valuation agreed as per 
the terms of my engagement, ii) the report date and iii) are based on the provisional financial 
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statements as on December 31, 2020 as well as Financial Projections for the period starting from 
January 1, 2021 to March 31, 2021 and for FY 2021-22 to FY 2025-26 of the VAPL. 
 

6.4 The management of the Companies have represented that the business activities of the Companies 
have been carried out in the normal course between December 31, 2020 and the Report date and that 
no material changes have occurred in their respective operations and financial position between 
December 31, 2020 and the Report date. 
 

6.5 This report and the information contained herein are absolutely confidential and are intended for the 
use of management and representatives of the Companies for providing selected information and 
only in connection with purpose mentioned above or for sharing with shareholders, creditors, 
Regional Directors, Registrar of Companies, NCLT and office of other regulatory or statutory 
authorities. It should not be copied, disclosed, circulated, quoted or referred to either in whole or in 
part, in correspondence or in discussion with any other person except to whom it is issued without 
my written consent. In the event, the Companies or their management or their representatives intend 
to extend the use of this report beyond the purpose mentioned earlier in this report, with or without 
my consent, I will not accept any responsibility to any other party to whom this report may be shown 
or who may acquire a copy of the report. 
 

6.6 I have not attempted to confirm whether all assets of the business of the companies are free and clear 
of liens and encumbrances, or that the owner has good title to all the assets. I have also assumed that 
the business of the Companies will be operated prudently and that there are no unforeseen adverse 
changes in economic conditions affecting the business, the market, or the industry. 
 

6.7 I have been informed by management of Companies that there are no environmental or toxic 
contamination problems, any significant lawsuits, or any other undisclosed contingent liabilities 
which may potentially affect the business of company, except as may be disclosed elsewhere in this 
report. I have assumed that no costs or expenses will be incurred in connection with such liabilities, 
if any. 
 

6.8 This report is based on the information received from the sources mentioned herein and discussions 
with the representatives of the Companies. I have assumed that no information has been withheld 
that could have influenced the purpose of my report. 
 

6.9 The exchange ratio expressed in this report pursuant to valuation of the Companies is based on the 
Going Concern assumption. 

 

7. VALUATION DATE 
 

The cut-off date for all the financial information used in the present valuation exercise has been 
considered on December 31, 2020 and the market parameters have been considered up to February 
1, 2021. 
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8. PREMISE OF VALUE 
 

The premise of Value is “as a going concern”. 

 

9. SOURCES OF INFORMATION 
 

For the purpose of the report, following documents, and/or information published or provided by 
the management and representatives of the Companies have been relied upon: 

From the Managements 

9.1 Brief history & brief note on the business profile of the Companies. 
 

9.2 Provisional Financial Statements for the nine months ended on December 31, 2020 for VAPL. 
 

9.3 Financial Projections for the period starting from January 1, 2021 to March 31, 2021 and for FY 
2021-22 to FY 2025-26 for VAPL. 
 

9.4 Capital structure and Shareholding pattern as of December 31, 2020 of both Companies. 
 

9.5 Draft Scheme of Amalgamation. 
 

9.6 Discussion with the management of the Companies and representatives of the Companies including 
necessary information, explanations and representations provided by the management and 
representatives of the Companies. 
 

9.7 Interest rates for term unsecured term loans for the purpose of computation of cost of debt for 
VAPL. 
 

9.8 List of Comparable Companies of VOL. 
 

9.9 Management representation letter dated February 2, 2021. 

 

From publicly available sources 

 
9.9 Valuation of VOL as per pricing provisions of Chapter V of SEBI (Issue of Capital and Disclosure 

Requirements) Regulations, 2018, as amended from time to time – NSE website. 
 

9.10 Risk free rate (“Rf”) for the purpose of computation of cost of equity – www.tradeeconomics.com. 
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9.11 Market return (“Rm”) for the purpose of computation of cost of equity – BSE website. 
 

9.12 Unlevered beta as per Aswath Damodaran data sets for Speciality Chemical Industry 
(http://pages.stern.nyu.edu/~adamodar). 
 

9.13 Comparable Companies data – Screener.com and BSE website. 
 
 

10 VALUATION STANDARDS 
 

The Report has been prepared in compliance with the Valuation standards adopted by ICAI 
Registered Valuers Organisation as well as International Valuation Standards issued by 
International Valuation Standards Council (‘IVS’). 

 

11 PROCEDURES ADOPTED 
 

In connection with this exercise, I have adopted the following procedures to carry out the valuation 
of the Companies: 

11.1 Requested and received information as stated in Sources of Information section in this Report. 
 

11.2 Obtained data available in public domain. 
 

11.3 Undertook industry and market analysis such as researching publicly available market data 
including economic factors and industry trends that may impact the valuation. 
 

11.4 Discussion (Physical/over call) with the respective management and representatives of the 
Companies to understand relevant aspects that may impact the valuation. 
 

11.5 Sought various clarifications from the respective management and representatives of the 
Companies based on my review of information shared and my analysis. 
 

11.6 Selection of valuation methodology/(ies) as per Valuation Standards adopted by ICAI Registered 
Valuers Organisation as well International Valuation Standards accepted by IVS. 
 

11.7 Determined the fair equity share exchange ratio based on the selected methodology. 
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12 VALUATION METHODOLOGY AND APPROACH 
 

12.1 The standard of value used in the Analysis is “Fair Value”, which is often defined as the price, in 
terms of cash or equivalent, that a buyer could reasonably be expected to pay and a seller could 
reasonably be expected to accept, if the business were exposed for sale in the open market for a 
reasonable period of time, with both buyer and seller being in possession of the pertinent facts and 
neither being under any compulsion to act. 
 

12.2 Valuation of a business is not an exact science and the conclusions arrived at in many cases will, 
of necessity, be subjective and dependent on the exercise of individual judgement. In the ultimate 
analysis, valuation will have to be tempered by the exercise of judicious discretion by the Valuer 
and judgement taking into accounts all the relevant factors. There is, therefore, no indisputable 
single value. While I have provided my recommendation of the fair equity share exchange ratio 
pursuant to the proposed scheme of the Companies based on the financial and other information 
available to me and within the scope and constraints of my engagement, others may have a different 
opinion. The final responsibility for determination of the fair equity share exchange ratio is of the 
management of the Companies who takes into account other factors such as their own assessment 
of the companies and input of other advisors. 
 

12.3 The valuation exercise involves selecting methods suitable for the purpose of valuation, by exercise 
of judgment by the Valuers, based on the facts and circumstances as applicable to the business of 
the Companies to be valued. There are several commonly used and accepted methods for 
determining the fair value of equity which have been considered in the present case, to the extent 
relevant and applicable, including: 
 

12.4 Cost Approach:  

Cost approach focuses on the net worth or net assets of a business.  

 

(A) Net Asset Value (NAV) method 

The Net Assets Value (NAV) method, widely used under the Cost approach, considers the assets 

and liabilities as stated at their book values. The net assets, after reducing the dues to the preference 

shareholders, and contingent liabilities, if any, represent the value of the Company to the equity 

Shareholders. This valuation approach is mainly used in case where the assets base dominates 

earnings capability or in case where the valuing entity is a holding Company deriving significant 

value from its assets and investments. 

 

(B) Adjusted Net Asset Value Method (“Adjusted NAV”) 

Adjusted NAV method is a version of NAV method wherein assets and liabilities are considered at 
their realizable (market) value including intangible assets and contingent liabilities, if any, which 
are not stated in the Statement of Assets and Liabilities. Under this method, adjustments are made 
to the company’s historical balance sheet in order to present each asset and liability item at its 
respective fair market value. The difference between the total fair market value of the adjusted 
assets and the total fair market value of the adjusted liabilities is used to value a company. The 
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value arrived at under this approach is based on the financial statements of the business and may 
be defined as Net-worth or Net Assets owned by the business.  

This valuation approach is mainly used in case where the Company is to be liquidated i.e., it does 

not meet the “going concern” criteria or in case where the assets base dominates earnings capability. 

The Asset Approach is generally considered to yield the minimum benchmark of value for an 

operating enterprise. 

 

 

12.5  Market Approach: 

 
(a) Market Price Method 

The market price of an equity shares as quoted on a stock exchange is normally considered as the 
value of the equity shares of that Company where such quotations are arising from the shares being 
regularly and freely traded in, subject to the element of speculative support that may be inbuilt in 
the value of shares. 

 

(b) Comparable Companies Market Multiple (CCMM) Method 

Under this methodology, market multiples of comparable listed companies are computed and 
applied to the business being valued in order to arrive at a multiple based valuation. The difficulty 
here is in the selection of a comparable company since it is rare to find two or more companies with 
the same product portfolio, size, capital structure, business strategy, profitability and accounting 
practices. 

Whereas no publicly traded company provides an identical match to the operations of a given 
company, important information can be drawn from the way comparable enterprises are valued by 
public markets. This valuation is based on the principle that market transactions taking place 
between informed buyers and informed sellers, incorporate all factors relevant to valuation. 
Relevant multiples need to be chosen carefully and adjusted for exceptions and circumstances. 
Generally used multiples are EV/EBITDA multiple, EV/Revenue and Market Capitalization/PAT 
(PE multiple).  

To arrive at the total value available to the stakeholders, the value arrived under CCMM method if 
calculated by EV/EBITDA or EV/Sales is adjusted for debt, (net of cash and cash equivalents), 
surplus non-operating investments and contingent liabilities. Value arrived under the PE multiple 
is adjusted only for surplus non-operating investments and contingent liabilities. (No debt 
adjustments required) 
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(c) Comparable Companies Transactions Multiple (CTM) Method 

Under this method, value of the equity shares of a company is arrived at by using multiples derived 
from valuations in comparable companies, as manifest through transaction valuations. Relevant 
multiples need to be chosen carefully and adjusted for differences between the circumstances. 

 

12.6 Income Approach: 

The income approach is appropriate for estimating the value of a specific income / cash flows 
stream with consideration given to the risk inherent in that stream. The most common method under 
this approach is discounted cash flow method. 

Maintainable Profit Method (Discounted Cash Flows – “DCF”) 

DCF uses the future free cash flows of the company discounted by the firm’s weighted average 
cost of capital (the average cost of all the capital used in the business, including debt and equity), 
plus a risk factor measured by beta, to arrive at the present value. 

Beta is an adjustment that uses historic stock market data to measure the sensitivity of the 
company’s cash flow to market indices, for example, through business cycles. 

The DCF method is a strong valuation tool, as it concentrates on cash generation potential of a 
business. This valuation method is based on the capability of a company to generate cash flows in 
the future. The free cash flows are projected for a certain number of years and then discounted at a 
discount rate that reflects a company’s cost of capital and the risk associated with the cash flows it 
generates. DCF analysis is based mainly on the following elements: 

 Projection of financial statements (key value driving factors) 
 The cost of capital to discount the projected cash flows 

 
 

Terminal Value 

The terminal value refers to the present value of the business as a going concern beyond the period 
of projections up to infinity. This value is estimated by taking into account expected growth rates 
of the business in future, sustainable capital investments required for the business as well as the 
estimated growth rate of the industry and economy. 

 

13   VALUATION OF COMPANIES 
 

VALUATION OF VAPL 

13.1 Based on the information and explanations received from management of the VAPL and based on 
my perusal of the Scheme, I understand that the Scheme is proceeded with, on the assumption that 
the VAPL is amalgamating as a going concern and an actual realization of the operating assets is 
not contemplated. In a going concern scenario, the relative earning power, as reflected under the 
Income and Market approaches, is of greater importance to the basis of amalgamation, with the 
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values arrived at on net asset basis being of limited relevance. Therefore, I have not used the NAV 
/ Adjusted NAV method for valuation of VAPL.  
 

13.2 Further, as informed to me, there are no comparable listed peers as well as comparable companies 
transactions for VAPL of same specifications, features and financial data etc. and hence I have not 
used CCMM method and CTM method under Market Approach for valuation of VAPL. 
 

13.3 Since VAPL is not listed on any Indian Stock Exchange; hence Market price method under Market 
approach is not used for its valuation. 
 
 
 
DCF Approach for valuation of VAPL 
 

13.4 DCF method under Income Approach has been considered for valuation of VAPL since its value 
lies in the future potentials from its business. 
 

13.5 In this approach the valuation would primarily be based on the present value of future cash flows 
by discounting such future cash flows using an appropriate rate of discounting. Broad steps 
followed to derive the value under this approach are described as under: 
 
 I have considered the Projected Net Profit after tax of VAPL for future period starting from 

January 1, 2021 to March 31, 2021 and for FY 2021-22 to FY 2025-26 as received from the 
management of the VAPL. 
 

 I have made adjustments in relation to Depreciation, Finance cost (net of tax saving), 
Incremental Working Capital and Incremental Capital Expenditure so as to arrive at the Free 
cash flows available to firm (“FCFF”) in the respective future period / years. 

 
 The value beyond the explicit forecast period is considered to get the Enterprise Value on a 

going concern basis. Nominal Growth rate of 1.5 % p.a. is considered in Terminal Value. 
 
 FCFF for projected period / years and the terminal value are discounted using the Weighted 

Average Cost of Capital (“WACC”) as the discounting factor to arrive at their Net Present 
Value (“NPV”) as at the Valuation date. 
 

 The aggregate of such NPV of FCFF and Terminal Value is the Discounted Free Cash Flows 
as at the Valuation date. 

 
 The Enterprise so arrived at above has been increased by cash and bank balance and reduced 

by the outstanding debt as at the Valuation date to arrive at the Equity Value attributable to the 
Equity Shareholders of VAPL.  

 
 Equity Value as computed above has been then divided by the number of Equity Shares of 

VAPL as on the Valuation date to arrive at the Value per Equity Share as at the Valuation date. 
 
 Refer Annexure – A for the underlying workings on valuation of VAPL based on DCF Method.  
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VALUATION OF VOL 

13.6 NAV/ Adjusted NAV method under Cost approach has not been considered since the net asset 
value does not reflect the intrinsic value of the business of VOL in a going concern scenario. 
 

13.7 VOL is a listed entity and information related to profit and loss account, balance sheet and cash 
flows is price sensitive. In light of the above, I was not provided with projections of VOL by the 
Management of the Transferee Company. I have therefore, not used this method for the valuation 
exercise. 
 

13.8 Further, based on the information and explanations received from management of the VOL, I 
understand that there are no exact comparable transactions due to difference in size, nature, features, 
financial data etc. for me to present a relative case for valuation. Accordingly, I have not used CTM 
method under the Market Approach for the valuation exercise. 
 

13.9 I have considered Comparable Companies list shared by VOL for my valuation analysis under 
CCMM method. Under this method, I have considered average of Enterprise Value to Earnings 
before interest, tax, depreciation and amortization (EV/EBIDTA) and Market Capitalisation to 
Profit After Tax (PE multiple) multiples of comparable companies for my valuation analysis of 
VOL. However, fair value per equity share arrived under this method for VOL is less than the price 
determined under Market price method as per ICDR regulations as detailed in subsequent points. 
Accordingly, I have not adopted this method to arrive at the fair equity share exchange ratio. 
 

13.10 Since the equity shares of Transferee company are listed and traded on BSE and NSE, I have 
referred to the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulation 2018 as amended from time to time (“ICDR Regulations”) and the 
specific information/explanations available. 
 

13.11 In the present case, the share price of VOL on the NSE has been considered, as the trading volumes 
are higher at NSE as compared to BSE as per the requirements of the ICDR Regulations, on a 
recognized stock exchange during the twelve calendar months preceding the relevant date. 
 

13.12 Attention may also be drawn to Regulation 158 of ICDR Regulations which specifies that issue of 
equity shares to shareholders of an unlisted entity pursuant to a NCLT approved scheme shall 
conform with the pricing provisions of preferential issue specified under Regulation 164 of the said 
regulations. Further it may be noted that Regulation 164 specifies the minimum price for issue of 
shares on a preferential basis. 

 The Pricing Formula provided in Regulation 164(1) has been considered for arriving at the 
minimum value per equity share of VOL under the Market Price Method. The market price is 
considered as higher of the following: 

(a) average of the weekly high and low of the volume weighted average price during the 26 weeks 
preceding February 2, 2021; or 

(b) average of weekly high and low of the volume weighted average price during the 2 weeks 
preceding February 2, 2021. 
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(c) In the present case, the market price of VOL has been considered based on the last 2 weeks 
Volume Weighted Average Price (“VWAP”) on NSE up to February 1, 2021. The said price is 
higher than the minimum price as per ICDR regulations. Refer Annexure B of this report for 
the underlying working. 

 

14 BASIS OF FAIR EQUITY SHARE EXCHANGE RATIO  
 

14.1 The basis of the fair equity share exchange ratio pursuant to the Scheme would have to be 
determined after taking into consideration all the factors and methods mentioned hereinabove and 
to arrive at a final value for the shares of each company. It is, however, important to note that in 
doing so, I am not attempting to arrive at the absolute values of the Companies, but their relative 
values to facilitate the determination of the fair equity share exchange ratio. 
 

14.2 I have independently applied methods discussed above, as considered appropriate, and arrived at 
their assessment of value per share of the Companies. To arrive at the consensus of the fair equity 
share exchange ratio, rounding off have been done in the values (up to two decimals). 
 

14.3 The fair equity share exchange ratio has been arrived at on the basis of a relative valuation based 
on the various approaches/methods explained above and various qualitative factors relevant to each 
Company having regard to information base, key underlying assumptions and limitations. For this 
purpose, I have assigned appropriate weights to the values arrived at under each approach/method. 

 

15. CAVEATS 
 

15.1 Provision of valuation recommendations and considerations of the issues described herein are areas 
of my regular corporate advisory practice. The services do not represent accounting, assurance, 
financial due diligence review, consulting, transfer pricing or domestic/international tax-related 
services that may otherwise be provided by me. 
 

15.2 My review of the affairs of the Companies and their books and account does not constitute an audit 
in accordance with Auditing Standards. I have relied on explanations and information provided by 
the Management and representatives of the Companies and accepted the information provided to 
me as accurate and complete in all respects. Although, I have reviewed such data for consistency 
and reasonableness, I have not independently investigated or otherwise verified the data provided. 
Nothing has come to my attention to indicate that the information provided had material 
misstatements or would not afford reasonable grounds upon which to base the Report. 
 

15.3 The report is based on the details and information provided to me by the Management and 
representatives of the Companies and thus the responsibility for the assumptions on which they are 
based is solely that of the Management of the Companies and I do not provide any confirmation or 
assurance on these assumptions. Similarly, I have relied on data from external resources. These 
sources are considered to be reliable and therefore, I assume no liability for the accuracy of the data. 
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I have assumed that the business continues normally without any disruptions due to statutory or 
other external/internal occurrences. 
 

15.4 The valuation worksheets prepared for the exercise are proprietary to the valuer and cannot be 
shared except as stated in the purpose statement of this document. Any clarifications on the 
workings will be provided on request, prior to finalizing the Report, as per the terms of my 
engagement. 
 

15.5 The scope of my work has been limited both in terms of the areas of the business and operations 
which I have reviewed and the extent to which I have reviewed them. 
 

15.6 The Valuation Analysis contained herein represents the fair equity share exchange ratio only on the 
date that is specifically stated in this Report. This Report is issued on the understanding that the 
Management of the Companies has drawn my attention to all matters of which they are aware, 
which may have an impact on my Report up to the date of signature. I have no responsibility to 
update this Report for events and circumstances occurring after the date of this Report. 
 

15.7 My valuation analysis should not be construed as investment advice; specifically, I do not express 
any opinion on the suitability or otherwise of entering into any transaction with the Companies. 

 

16. VALUATION AND CONCLUSION 
 

Based on the foregoing data, considerations and steps followed, I consider the recommendation of 
fair equity share exchange ratio for amalgamation of VAPL into VOL as follows: 

 

Computation of fair equity share exchange ratio

(All amounts in INR except equity share exchange ratio)

Valuation approach Value per share Weights Value per share Weights

Asset approach
Adjusted NAV method NA NA NA NA

Market approach
Market price method 1,221.88            100% NA NA
Comparable Company Market Multiple method NA NA NA NA
Comparable Companies Transactions Multiple method NA NA NA NA

Income approach
Discounted Cash flow method NA NA 27.65 100%

Relative Value per Equity Share

Fair Equity Share Exchange Ratio (Rounded off)

VOL VAPL

-                                                   16/707

1221.88 27.65

16 (Sixteen) equity shares of VOL of INR 1 each fully paid up for every 707 (Seven Hundred and Seven) equity shares of VAPL 
of INR 10 each fully paid up
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Notes to the above table for computation of fair equity share exchange ratio.

NA means Not Adopted / Not Applicable.

VAPL is not listed on any Indian Stock Exchange; consequently, Market Price Method under 
Market Approach is not used.

VOL is listed on BSE and NSE. Hence, I have considered Market Price Method for valuing VOL.

I have not used CCMM Method and CTM Method for VAPL due to difference in size, nature, 
features, financial data, etc. of VAPL as compared to other Companies operating in similar 
sector and listed on Indian Stock Exchanges.

I have not used CTM Method for VOL due to difference in size, nature, features, financial data, 
etc. of VOL as compared to other Companies operating in similar sector and listed on Indian 
Stock Exchanges.

I have not used NAV / Adjusted NAV under Cost Approach for valuation of VAPL and VOL since 
the net asset value does not reflect the intrinsic value of the business in a going concern scenario.

Respectfully submitted,

Hitendra Ranka
Registered Valuer 
Asset Class: Securities or Financial Assets 
Registration No. IBBI/RV/06/2019/11695
Place: Ahmedabad
Date: 2 February 2021
UDIN: 21157129AAAAAF4218

Resppppppppppppppppppppppppppppppppppppppppppppppppppppppectfully submitte

Hit d R k
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Annexure A – Valuation of VAPL as per DCF Method 

 

 

 

 

 

 

 

 

<< This space is left blank intentionally >> 

 

 

  

Veeral Additives Private Limited ('VAPL')
Valuation of equity shares for determining the fair exchange ratio of equity shares
Discounted Cash Flow Method
As at December 31, 2020
(All amounts in INR lakhs except per share data)

Amount

2,652
24,574
27,226

(14,783)
12,443

450
27.65                  

Equity Value
Number of equity shares
Equity value per share

Net present value (NPV) of Free Cash flows available to Firm 
for explicit forecast period

Particulars

Add: NPV of Terminal Value
Enterprise Value
Less: Net debt as at valuation date
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Annexure B – Valuation of Vinati Organics Limited (“VOL”) as per Pricing Provisions as per SEBI 
(ICDR) Regulations, 2018 (as amended till date) 

 

 

 

 
 

Week Start Date End Date High Low Average
1 1/26/2021 2/1/2021 1,223.07             1,195.35             1,209.21             
2 1/19/2021 1/25/2021 1,264.55             1,204.53             1,234.54             
3 1/12/2021 1/18/2021 1,312.70             1,248.97             1,280.84             
4 1/5/2021 1/11/2021 1,333.47             1,219.94             1,276.71             
5 12/29/2020 1/4/2021 1,232.35             1,203.37             1,217.86             
6 12/22/2020 12/28/2020 1,155.13             1,118.72             1,136.93             
7 12/15/2020 12/21/2020 1,171.03             1,127.33             1,149.18             
8 12/8/2020 12/14/2020 1,167.68             1,120.49             1,144.09             
9 12/1/2020 12/7/2020 1,178.75             1,145.02             1,161.89             

10 11/24/2020 11/30/2020 1,206.92             1,165.13             1,186.03             
11 11/17/2020 11/23/2020 1,223.58             1,123.24             1,173.41             
12 11/10/2020 11/16/2020 1,131.76             1,099.16             1,115.46             
13 11/3/2020 11/9/2020 1,170.42             1,136.09             1,153.26             
14 10/27/2020 11/2/2020 1,229.23             1,186.04             1,207.64             
15 10/20/2020 10/26/2020 1,278.50             1,229.88             1,254.19             
16 10/13/2020 10/19/2020 1,287.66             1,252.68             1,270.17             
17 10/6/2020 10/12/2020 1,305.56             1,198.02             1,251.79             
18 9/29/2020 10/5/2020 1,371.36             1,310.00             1,340.68             
19 9/22/2020 9/28/2020 1,321.65             1,182.41             1,252.03             
20 9/15/2020 9/21/2020 1,333.12             1,180.22             1,256.67             
21 9/8/2020 9/14/2020 1,066.15             995.87                1,031.01             
22 9/1/2020 9/7/2020 1,017.59             1,010.18             1,013.89             
23 8/25/2020 8/31/2020 1,128.04             1,016.17             1,072.11             
24 8/18/2020 8/24/2020 1,142.76             998.27                1,070.52             
25 8/11/2020 8/17/2020 1,009.36             969.30                989.33                
26 8/4/2020 8/10/2020 985.51                972.45                978.98                

Minimum price prescribed under Regulation 164  INR per share 

1,170.32             

1,221.88             

1,221.88             

a. the average of the weekly high and low of the volume weighted average

price of the related equity shares quoted on the recognised stock

exchange during the twenty six weeks preceding the relevant date; or

b. the average of the weekly high and low of the volume weighted average 

prices of the related equity shares quoted on a recognised stock exchange

during the two weeks preceding the relevant date

Higher of the above two considered as minimum price under Regulation 
164
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VALUATION REPORT 
Valuation report for determining the fair equity 

share exchange ratio in relation to the Scheme of 
Amalgamation 

CA Hitendra Ranka [FCA, RV (IBBI) - S&FA, DISA (ICAI), B.Com]   

Abstract 
The purpose of this Valuation Report is to render valuation to determine the fair equity 

share exchange ratio pursuant to Scheme of Amalgamation  
 

i) Veeral Additives Private Limited 
ii) Vinati Organics Limited 
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Strictly private and confidential Dated: 8 September 2021

To,

The Board of Directors
Vinati Organics Limited,
B-12 & B-13 MIDC Industrial Area, 
Mahad District Raigad,
Maharashtra 402 309.

The Board of Directors
Veeral Additives Private Limited,
Parinee Crescenzo, 11th Floor, 1102, "G" Block, 
Plot No.C-38 & C-39, Bandra Kurla Complex, 
Bandra (E), Mumbai, 
Maharashtra 400051.

Dear Sir(s) / Madam(s),

Sub: Fair Equity Share Exchange Ratio Report pursuant to Scheme of Amalgamation

I, Hitendra Ranka (“Valuer” or “I” or “me”), had been appointed by the Board of Directors of Vinati 
Organics Limited vide an engagement letter dated January 5, 2021 to recommend a fair share exchange 
ratio for the proposed amalgamation of Veeral Additives Private Limited (“VAPL” or “Transferor
Company”) with and into Vinati Organics Limited (“VOL” or “Transferee Company”) pursuant to a 
scheme of amalgamation between VAPL and VOL and their respective shareholders (“the Scheme”).
VAPL and VOL shall collectively be referred as “the Companies”.

I had submitted my report dated February 02, 2021 having a cut-off date for all the financial information 
used in the valuation exercise as December 31, 2020 and the market parameters have been considered up 
to February 1, 2021 to the Board of Directors of the Companies on February 02, 2021. The same was 
uploaded by VOL on the portal of the NSE Limited and BSE Limited (‘Stock Exchanges’) for further 
processing. 

Through an email dated August 03, 2021 NSE Limited has advised the Company that the valuation report 
is dated February 02, 2021, being older than 6 months before receipt of the Observation Letter from SEBI. 
Hence, the Exchange is required to advice the company to obtain fresh Valuation Report along with Audit 
Committee recommendation. Consequently, the Companies have been advised to submit a Valuation 
Report along with Audit Committee recommendation where the financials of the Companies used for the 
valuation should not be older than 3 months while filing the same with the Exchange.  
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Pursuant to the above, I have been re-appointed by the Company vide an engagement letter dated September
2, 2021 to recommend the fair equity share exchange ratio for the proposed Scheme. The threshold date for 
all the financial information used in the present valuation exercise has been considered as June 30, 2021
and the market parameters have been considered up to September 7, 2021. Shareholders, Creditors, Stock 
Exchanges, SEBI and market participants are advised that this report supersedes my report dated February 
02, 2021.

For the purpose of arriving at the valuation of the Companies, I have considered the valuation base as ‘Fair 
Value’ and the premise of value is ‘Going Concern Value’. Any change in the valuation base, or the premise 
could have significant impact on my valuation exercise, and therefore, this report.

I believe that my analysis must be considered as a whole. Selecting portions of my analysis or the factors I 
considered, without considering all factors and analysis together could create a misleading view of the 
process underlying the valuation conclusions. The preparation of a valuation is a complex process and is 
not necessarily susceptible to partial analysis or summary description. Any attempt to do so could lead to 
undue emphasis on any particular factor or analysis.

This letter should be read in conjunction with the attached report.

Thanking you,

Yours Faithfully,

Hitendra Ranka

Registered Valuer 

Asset Class: Securities or Financial Assets 

Registration No. IBBI/RV/06/2019/11695

Place: Ahmedabad

Date: 8 September 2021

UDIN: 21157129AAAAAN6859
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1. BACKGROUND & RATIONALE OF THE SCHEME OF AMALGAMATION

BACKGROUND

1.1 The Scheme of Amalgamation (“the Scheme”) as more particularly defined hereinafter is under the 
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read 
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

1.2 The Scheme provides for amalgamation of Veeral Additives Private Limited (“VAPL” or 
“Transferor Company”) with and into Vinati Organics Limited (“VOL” or “Transferee
Company”) pursuant to a scheme of amalgamation between VAPL and VOL and their respective 
shareholders (“the Scheme”). VAPL and VOL shall collectively be referred as “the Companies” 
or “the Clients”.

1.3 Appointed date shall mean the opening hours of April 1, 2021 or such other date as may be agreed 
by the Board of directors of Companies and approved by the National Company Law Tribunal 
(“NCLT”) or as directed or imposed by the NCLT.

RATIONALE

1.4 Companies are engaged in the similar line of business. The amalgamation will ensure creation of a 

combined entity, hosting all products under the Transferee Company thereby resulting in on-time 

supplies, efficiency of management and maximizing value for the shareholders.

1.5 The Companies believe that the financial, managerial and technical resources, personnel, 

capabilities, skills, expertise and technologies of each of the VAPL and VOL pooled in the merged 

entity, will lead to optimum use of infrastructure, cost reduction and efficiencies, productivity gains 

and logistic advantages and reduction of administrative and operational costs, thereby significantly 

contributing to the future growth and maximising shareholder value. 

1.6 The proposed amalgamation would be in the best interest of the Companies and their respective 

shareholders, employees, creditors, customers and other stakeholders as the proposed amalgamation 

will yield advantages as set out, inter alia, below: 

realising benefits of greater synergies between their businesses, yield beneficial results and 

pool financial resources as well as managerial, technical;

distribution and marketing resources of each other in the interest of maximizing value to their 

shareholders and the other stakeholders;
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integrated value chain to enhance degree of vertical integration in the long products segment;

greater efficiency in cash and debt management and unfettered access to cash flow generated 

by the combined business, which can be deployed more efficiently, to maximize shareholders 

value and better debt management;

pooling of resources, creating better synergies, optimal utilisation of resources, centralization 

of inventory and greater economies of scale.

1.7 Simplification of management structure, elimination of duplication and multiplicity of compliance 

requirements, rationalization of administrative expenses, better administration and cost reduction 

(including reduction in administrative and other common costs).

1.8 Efficient tax planning at the combined entity level.

1.9 Adoption of improved safety, environment and sustainability practices owing to a centralized 

committee at combined level to provide focused approach towards safety, environment and 

sustainability practices resulting in overall improvement.

<< This space is left blank intentionally >>
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2. BACKGROUND OF THE COMPANIES

2.1 VAPL

VAPL (formerly known as Alpha Kooltherm Private Limited) is a private limited company 
incorporated on September 20, 2007 under the Companies Act, 1956 with CIN 
U24100MH2007PTC174331 and having its registered office at Parinee Crescenzo, 11th Floor, 1102, 
"G" Block, Plot No.C-38 & C-39, Bandra Kurla Complex, Bandra (E), Mumbai, Maharashtra 400 
051. Transferor Company is proposing to start manufacturing of specialty chemicals which are used 
as stabilizer in the plastic component and increases its wear and tear capacity. VAPL’s main 
objective as provided in its memorandum of association is “to carry on in India or abroad the 
business of export, import, manufacture, deal, trade and to act as wholesalers, retailers, stockiest, 
distributors and dealers in all kinds of speciality chemicals required for Polymers, Rubber, Textile 
and allied chemical industry including organics and inorganic chemical, chemical compounds, 
products, heavy chemicals, fine chemicals, acids, alkalis, petrochemicals, antioxidant, chemicals 
compound and also to invest in manufacturing plants producing speciality chemicals”.

2.2 VOL

VOL is a public limited company incorporated on June 15, 1989 under the Companies Act, 1956 
with CIN L24116MH1989PLC052224 and having its registered office at B-12 & B-13 MIDC 
Industrial Area, Mahad Dist. Raigad, Maharashtra 402 309.  The equity shares of Transferee 
Company are listed on the both the Stock Exchanges i.e., BSE Limited (“BSE”) and National Stock 
Exchange of India Limited (“NSE”). Transferee Company is engaged in the business of 
manufacturing and marketing of specialty chemicals. The manufacturing facilities of Transferee 
Company are located at Mahad and Lote in the State of Maharashtra.

<< This space is left blank intentionally >>
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3. CAPITAL STRUCTURE & SHAREHOLDING PATTERN

3.1 VAPL

3.2 VOL

The issued and subsribed equity share capital of VAPL as at June 30, 2021 is as under under:

Amount (In 
INR)

450,000,000
450,000,000

450,000,000
450,000,000

The aforesaid equity share capital is held as follows:

Sr. No. Shareholder Percentage
1 Promoter and Promoter group 100.00%
2 Public 0.00%

Total 100.00%

Issued, Subcribed and Paid-up Capital
- 45,000,000 Equity Shares of Rs. 10/- each fully paid up
Total

Share capital

Authorized
- 45,000,000 Equity Shares of Rs. 10/- each
Total

The issued and subsribed equity share capital of VOL as at June 30, 2021 is as under under:

Amount (In 
INR)

150,000,000
150,000,000

102,782,050
102,782,050

The aforesaid equity share capital is held as follows:

Sr. No. Shareholder Percentage
1 Promoter and Promoter group 74.06%
2 Public 25.94%

Total 100.00%

- 102,782,050 Equity Shares of Rs. 1/- each fully paid up
Total

Share capital

Authorized
- 150,000,000 Equity Shares of Rs. 1/- each
Total

Issued, Subcribed and Paid-up Capital
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4. CONTEXT AND PURPOSE

4.1 As informed to me by management of the companies and based on my perusal of the Scheme, I
understand that pursuant to the Scheme and all the necessary approvals and fulfillment of conditions 
as specified in the Scheme, VOL, the Transferee Company shall be required to issue new Equity 
shares to the shareholders of VAPL and shall require to comply with the provisions of section 230 
to 232 and other relevant provisions of the Companies Act, 2013, read with the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, along with the applicable 
provisions of Securities and Exchange Board of India (‘SEBI’).

4.2 I have been appointed in this regard to determine and recommend the fair equity share exchange
ratio for the amalgamation of VAPL into VOL.

5. REGISTERED VALUER

I am a fellow member of The Institute of Chartered Accountants of India (‘ICAI’) practicing as a 
partner with Ranka & Associates, Chartered Accountants. I am also registered with the Insolvency 
and Bankruptcy Board of India (‘IBBI’), as a Registered Valuer for asset class – ‘Securities or 
Financial Assets’ with registration no. IBBI/RV/06/2019/11695. I have been hereinafter referred to 
as ‘Valuer’ or ‘I’ or ‘me’ in this Report (‘Valuation Report’ or ‘Report’).

6. CONDITIONS, MAJOR ASSUMPTIONS, EXCLUSIONS AND LIMITATIONS                               

6.1 My report dated February 02, 2021, issued for this Scheme was for the same purpose and contained 
a valuation of the Companies and consequent share exchange ratio for the proposed scheme based 
on management certified financial statements for the period starting from April 1, 2020 to December 
31, 2020 provided to me for the purpose of the valuation and to arrive at the fair share exchange 
ratio, other facts, circumstances, assumptions and limitations articulated in the said report. The fair 
share exchange ratio arrived at for the proposed Scheme was as on the date of the said report and 
should not be relied on or referred to going forward by anyone whatsoever. As stated above, this 
report shall supersede my report dated February 02, 2021.  

6.2 I have not audited, reviewed, or compiled the financial statements of the Companies and express no 
assurance on them. I acknowledge that I have no present or contemplated financial interest in the
Companies. My fee for this valuation is based upon normal billing rates, and not contingent upon 
the results or the value of the business or in any other manner. I have no responsibility to modify 
this report for events and circumstances occurring subsequent to the date of this report.

6.3 I have, however, used conceptually sound and generally accepted methods, principles and 
procedures of valuation in determining the value estimate included in this report. The valuation p
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analyst, by reason of performing this valuation and preparing this report, is not to be required to give 
expert testimony nor to be in attendance in court or at any government hearing with reference to the 
matters contained herein, unless prior arrangements have been made with the valuation professional 
regarding such additional engagement.

6.4 This report, its contents, and analysis herein are specific to i) the purpose of valuation agreed as per 
the terms of my engagement, ii) the report date and iii) are based on the provisional financial 
statements as on June 30, 2021 as well as Financial Projections for the period starting from July 1, 
2021 to March 31, 2022 and for FY 2022-23 to FY 2025-26 of the VAPL.

6.5 The management of the Companies have represented that the business activities of the Companies 
have been carried out in the normal course between June 30, 2021 and the Report date and that no 
material changes have occurred in their respective operations and financial position between June 
30, 2021 and the Report date.

6.6 This report and the information contained herein are absolutely confidential and are intended for the 
use of management and representatives of the Companies for providing selected information and 
only in connection with purpose mentioned above or for sharing with shareholders, creditors, 
Regional Directors, Registrar of Companies, NCLT and office of other regulatory or statutory 
authorities. It should not be copied, disclosed, circulated, quoted or referred to either in whole or in 
part, in correspondence or in discussion with any other person except to whom it is issued without 
my written consent. In the event, the Companies or their management or their representatives intend 
to extend the use of this report beyond the purpose mentioned earlier in this report, with or without 
my consent, I will not accept any responsibility to any other party to whom this report may be shown 
or who may acquire a copy of the report.

6.7 I have not attempted to confirm whether all assets of the business of the companies are free and clear 
of liens and encumbrances, or that the owner has good title to all the assets. I have also assumed that 
the business of the Companies will be operated prudently and that there are no unforeseen adverse 
changes in economic conditions affecting the business, the market, or the industry.

6.8 I have been informed by management of Companies that there are no environmental or toxic 
contamination problems, any significant lawsuits, or any other undisclosed contingent liabilities 
which may potentially affect the business of company, except as may be disclosed elsewhere in this 
report. I have assumed that no costs or expenses will be incurred in connection with such liabilities, 
if any.

6.9 This report is based on the information received from the sources mentioned herein and discussions 
with the representatives of the Companies. I have assumed that no information has been withheld 
that could have influenced the purpose of my report.

6.10 The exchange ratio expressed in this report pursuant to valuation of the Companies is based on the 
Going Concern assumption.
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7. VALUATION DATE

The cut-off date for all the financial information used in the present valuation exercise has been 
considered on June 30, 2021 and the market parameters have been considered up to September 7,
2021.

8. PREMISE OF VALUE

The premise of Value is “as a going concern”.

9. SOURCES OF INFORMATION

For the purpose of the report, following documents, and/or information published or provided by 
the management and representatives of the Companies have been relied upon:

From the Managements

9.1 Brief history & brief note on the business profile of the Companies.

9.2 Provisional Financial Statements for the three months ended on June 30, 2021 for VAPL.

9.3 Financial Projections for the period starting from July 1, 2021 to March 31, 2022 and for FY 2022-
23 to FY 2025-26 for VAPL.

9.4 Capital structure and Shareholding pattern as of June 30, 2021 of both Companies.

9.5 Draft Scheme of Amalgamation.

9.6 Discussion with the management of the Companies and representatives of the Companies including 
necessary information, explanations and representations provided by the management and 
representatives of the Companies.

9.7 Interest rates for term unsecured term loans for the purpose of computation of cost of debt for 
VAPL.

9.8 List of Comparable Companies of VOL.

9.9 Management representation letter dated September 8, 2021.
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From publicly available sources

9.10 Valuation of VOL as per pricing provisions of Chapter V of SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, as amended from time to time – NSE website.

9.11 Risk free rate (“Rf”) for the purpose of computation of cost of equity – www.tradeeconomics.com.

9.12 Unlevered beta as per Aswath Damodaran data sets for Speciality Chemical Industry
(http://pages.stern.nyu.edu/~adamodar).

9.13 Equity risk premium data for India is as per Aswath Damodaran data sets presented in July 2021 in 
respect of Country and Risk premium. (http://pages.stern.nyu.edu/~adamodar).

9.14 Comparable Companies data – Screener.com and BSE website.

10 VALUATION STANDARDS

The Report has been prepared in compliance with the Valuation standards adopted by ICAI 
Registered Valuers Organisation as well as International Valuation Standards issued by 
International Valuation Standards Council (‘IVS’).

11 PROCEDURES ADOPTED

In connection with this exercise, I have adopted the following procedures to carry out the valuation 
of the Companies:

11.1 Requested and received information as stated in Sources of Information section in this Report.

11.2 Obtained data available in public domain.

11.3 Undertook industry and market analysis such as researching publicly available market data 
including economic factors and industry trends that may impact the valuation.

11.4 Discussion (Physical/over call) with the respective management and representatives of the 
Companies to understand relevant aspects that may impact the valuation.

11.5 Sought various clarifications from the respective management and representatives of the 
Companies based on my review of information shared and my analysis.

11.6 Selection of valuation methodology/(ies) as per Valuation Standards adopted by ICAI Registered 
Valuers Organisation as well International Valuation Standards accepted by IVS.

11.7 Determined the fair equity share exchange ratio based on the selected methodology.DeDeDeDeDeeeeeeeeeeeeeeDeeeeeeeeDeeeeeDeDeeDeDeDDDDeeeeeeeeeeeeeeDDDDDDeeeeeeDeDeeDeeeDDDDDDDDDDDDeDDDDDDDDeDDDeDDDDDetetetettttetttttttettttttttteeeettteeeeeettttetttteeeeeeeeetteteeeeeeeeeeeeeeeteeeeeeeeeeeeeeeermrrrrrr in
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12 VALUATION METHODOLOGY AND APPROACH

12.1 The standard of value used in the Analysis is “Fair Value”, which is often defined as the price, in 
terms of cash or equivalent, that a buyer could reasonably be expected to pay and a seller could 
reasonably be expected to accept, if the business were exposed for sale in the open market for a 
reasonable period of time, with both buyer and seller being in possession of the pertinent facts and 
neither being under any compulsion to act.

12.2 Valuation of a business is not an exact science and the conclusions arrived at in many cases will, 
of necessity, be subjective and dependent on the exercise of individual judgement. In the ultimate 
analysis, valuation will have to be tempered by the exercise of judicious discretion by the Valuer 
and judgement taking into accounts all the relevant factors. There is, therefore, no indisputable 
single value. While I have provided my recommendation of the fair equity share exchange ratio 
pursuant to the proposed scheme of the Companies based on the financial and other information 
available to me and within the scope and constraints of my engagement, others may have a different 
opinion. The final responsibility for determination of the fair equity share exchange ratio is of the 
management of the Companies who takes into account other factors such as their own assessment 
of the companies and input of other advisors.

12.3 The valuation exercise involves selecting methods suitable for the purpose of valuation, by exercise 
of judgment by the Valuers, based on the facts and circumstances as applicable to the business of 
the Companies to be valued. There are several commonly used and accepted methods for 
determining the fair value of equity which have been considered in the present case, to the extent 
relevant and applicable, including:

12.4 Cost Approach:

Cost approach focuses on the net worth or net assets of a business. 

(A) Net Asset Value (NAV) method

The Net Assets Value (NAV) method, widely used under the Cost approach, considers the assets 

and liabilities as stated at their book values. The net assets, after reducing the dues to the preference 

shareholders, and contingent liabilities, if any, represent the value of the Company to the equity 

Shareholders. This valuation approach is mainly used in case where the assets base dominates 

earnings capability or in case where the valuing entity is a holding Company deriving significant 

value from its assets and investments.

(B) Adjusted Net Asset Value Method (“Adjusted NAV”)

Adjusted NAV method is a version of NAV method wherein assets and liabilities are considered at 
their realizable (market) value including intangible assets and contingent liabilities, if any, which 
are not stated in the Statement of Assets and Liabilities. Under this method, adjustments are made 
to the company’s historical balance sheet in order to present each asset and liability item at its 
respective fair market value. The difference between the total fair market value of the adjusted 
assets and the total fair market value of the adjusted liabilities is used to value a company. The assssssssssssssssssssssssssssssssssesesesesssseeeeeeeeeeesesesesssssseseeeseseseeeeeeesessssssseeeeeeeeeeeeeeessssssssseseseeeeeeseeseessssssssssssseeeetsttsttttstttststtttststttttstttststtststttstttttttststssssstttsssssttssssssssssss an
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value arrived at under this approach is based on the financial statements of the business and may 
be defined as Net-worth or Net Assets owned by the business. 

This valuation approach is mainly used in case where the Company is to be liquidated i.e., it does 

not meet the “going concern” criteria or in case where the assets base dominates earnings capability. 

The Asset Approach is generally considered to yield the minimum benchmark of value for an 

operating enterprise.

12.5 Market Approach:

(a) Market Price Method

The market price of an equity shares as quoted on a stock exchange is normally considered as the 
value of the equity shares of that Company where such quotations are arising from the shares being 
regularly and freely traded in, subject to the element of speculative support that may be inbuilt in 
the value of shares.

(b) Comparable Companies Market Multiple (CCMM) Method

Under this methodology, market multiples of comparable listed companies are computed and 
applied to the business being valued in order to arrive at a multiple based valuation. The difficulty 
here is in the selection of a comparable company since it is rare to find two or more companies with 
the same product portfolio, size, capital structure, business strategy, profitability and accounting 
practices.

Whereas no publicly traded company provides an identical match to the operations of a given 
company, important information can be drawn from the way comparable enterprises are valued by 
public markets. This valuation is based on the principle that market transactions taking place 
between informed buyers and informed sellers, incorporate all factors relevant to valuation. 
Relevant multiples need to be chosen carefully and adjusted for exceptions and circumstances. 
Generally used multiples are EV/EBITDA multiple, EV/Revenue and Market Capitalization/PAT 
(PE multiple). 

To arrive at the total value available to the stakeholders, the value arrived under CCMM method if 
calculated by EV/EBITDA or EV/Sales is adjusted for debt, (net of cash and cash equivalents), 
surplus non-operating investments and contingent liabilities. Value arrived under the PE multiple 
is adjusted only for surplus non-operating investments and contingent liabilities. (No debt 
adjustments required)

(c) Comparable Companies Transactions Multiple (CTM) Method

Under this method, value of the equity shares of a company is arrived at by using multiples derived 
from valuations in comparable companies, as manifest through transaction valuations. Relevant 
multiples need to be chosen carefully and adjusted for differences between the circumstances.
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12.6 Income Approach:

The income approach is appropriate for estimating the value of a specific income / cash flows 
stream with consideration given to the risk inherent in that stream. The most common method under 
this approach is discounted cash flow method.

Maintainable Profit Method (Discounted Cash Flows – “DCF”)

DCF uses the future free cash flows of the company discounted by the firm’s weighted average 
cost of capital (the average cost of all the capital used in the business, including debt and equity), 
plus a risk factor measured by beta, to arrive at the present value.

Beta is an adjustment that uses historic stock market data to measure the sensitivity of the 
company’s cash flow to market indices, for example, through business cycles.

The DCF method is a strong valuation tool, as it concentrates on cash generation potential of a 
business. This valuation method is based on the capability of a company to generate cash flows in 
the future. The free cash flows are projected for a certain number of years and then discounted at a 
discount rate that reflects a company’s cost of capital and the risk associated with the cash flows it 
generates. DCF analysis is based mainly on the following elements:

Projection of financial statements (key value driving factors)
The cost of capital to discount the projected cash flows

Terminal Value

The terminal value refers to the present value of the business as a going concern beyond the period 
of projections up to infinity. This value is estimated by taking into account expected growth rates 
of the business in future, sustainable capital investments required for the business as well as the 
estimated growth rate of the industry and economy.

13 VALUATION OF COMPANIES

VALUATION OF VAPL

13.1 Based on the information and explanations received from management of the VAPL and based on 
my perusal of the Scheme, I understand that the Scheme is proceeded with, on the assumption that 
the VAPL is amalgamating as a going concern and an actual realization of the operating assets is 
not contemplated. In a going concern scenario, the relative earning power, as reflected under the 
Income and Market approaches, is of greater importance to the basis of amalgamation, with the 
values arrived at on net asset basis being of limited relevance. Therefore, I have not used the NAV
/ Adjusted NAV method for valuation of VAPL.

13.2 Further, as informed to me by the management of the VAPL, I understand that VAPL is in the 
capitalisation phase of its project to manufacture specialty chemicals which are used as stabilizer 
in the plastic component and increases its wear and tear capacity. Based on my understanding and 
as represented to me by the management of VAPL, till such time VAPL commences its operation pppppp
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at full-capacity, losses are expected to be incurred. However, as represented to me by the 
management and based on its business plans made available to me the Company expects revenues, 
profitability and cash flows from operations to accrue from FY 2022-23 onwards. Accordingly, I 
have chosen to adopt the DCF Approach to value VAPL. The DCF arrives at a value of the 
enterprise based on its future earnings capacity, risk considered in the business and growth potential 
– all of which support the going concern premise of valuation, as well as the rationale of the Scheme. 

13.3 Further, as informed to me, there are no comparable listed peers as well as comparable companies 
transactions for VAPL of same specifications, features and financial data etc. and hence I have not 
used CCMM method and CTM method under Market Approach for valuation of VAPL.

13.4 Since VAPL is not listed on any Indian Stock Exchange; hence Market price method under Market 
approach is not used for its valuation.

DCF Approach for valuation of VAPL

13.5 DCF method under Income Approach has been considered for valuation of VAPL since its value 
lies in the future potentials from its business. I have relied on the financial projections starting from 
July 1 2021 to March 31, 2022 and for FY 2022-23 to FY 2025-26 as received from the 
management of VAPL dated September 6, 2021. These projections have been updated by the 
management as compared to the projections provided for my report dated February 2, 2021. Based 
on the information and explanations received from VAPL’s management and back-up data shared 
by them for the updated projected financial information, the major areas where variations are 
projected by management of VAPL includes increase in prices of raw materials used in 
manufacturing its finished products, increase in final sales prices of its finished products and 
increase in capital expenditure due to major change in design.

13.6 In this approach the valuation would primarily be based on the present value of future cash flows 
by discounting such future cash flows using an appropriate rate of discounting. Broad steps 
followed to derive the value under this approach are described as under:

I have considered the Projected Net Profit after tax of VAPL for future period starting from 
July 1, 2021 to March 31, 2022 and for FY 2022-23 to FY 2025-26 as received from the 
management of the VAPL.

I have made adjustments in relation to Depreciation, Finance cost (net of tax saving),
Incremental Working Capital and Incremental Capital Expenditure so as to arrive at the Free 
cash flows available to firm (“FCFF”) in the respective future period / years.

The value beyond the explicit forecast period is considered to get the Enterprise Value on a 
going concern basis. Nominal Growth rate of 1.5 % p.a. is considered in Terminal Value.
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FCFF for projected period / years and the terminal value are discounted using the Weighted 
Average Cost of Capital (“WACC”) as the discounting factor to arrive at their Net Present 
Value (“NPV”) as at the Valuation date.

The aggregate of such NPV of FCFF and Terminal Value is the Discounted Free Cash Flows 
as at the Valuation date.

The Enterprise so arrived at above has been increased by cash and bank balance and reduced 
by the outstanding debt as at the Valuation date to arrive at the Equity Value attributable to the 
Equity Shareholders of VAPL. 

Equity Value as computed above has been then divided by the number of Equity Shares of 
VAPL as on the Valuation date to arrive at the Value per Equity Share as at the Valuation date.

Refer Annexure – A for the underlying workings on valuation of VAPL based on DCF Method. 

VALUATION OF VOL

13.7 NAV/ Adjusted NAV method under Cost approach has not been considered since the net asset 
value does not reflect the intrinsic value of the business of VOL in a going concern scenario.

13.8 VOL is a listed entity and information related to profit and loss account, balance sheet and cash 
flows is price sensitive. In light of the above, I was not provided with projections of VOL by the 
Management of the Transferee Company. I have therefore, not used this method for the valuation 
exercise.

13.9 Further, based on the information and explanations received from management of the VOL, I 
understand that there are no exact comparable transactions due to difference in size, nature, features, 
financial data etc. for me to present a relative case for valuation. Accordingly, I have not used CTM 
method under the Market Approach for the valuation exercise.

13.10 I have considered Comparable Companies list shared by VOL for my valuation analysis under 
CCMM method. Under this method, I have considered average of Enterprise Value to Earnings 
before interest, tax, depreciation and amortization (EV/EBIDTA) and Market Capitalisation to 
Profit After Tax (PE multiple) multiples of comparable companies for my valuation analysis of 
VOL. However, fair value per equity share arrived under this method for VOL is less than the price 
determined under Market price method as per ICDR regulations as detailed in subsequent points.
Accordingly, I have not adopted this method to arrive at the fair equity share exchange ratio.

13.11 Since the equity shares of Transferee company are listed and traded on BSE and NSE, I have 
referred to the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulation 2018 as amended from time to time (“ICDR Regulations”) and the 
specific information/explanations available.
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13.12 In the present case, the share price of VOL on the NSE has been considered, as the trading volumes 
are higher at NSE as compared to BSE as per the requirements of the ICDR Regulations, on a 
recognized stock exchange during the twelve calendar months preceding the relevant date.

13.13 Attention may also be drawn to Regulation 158 of ICDR Regulations which specifies that issue of 
equity shares to shareholders of an unlisted entity pursuant to a NCLT approved scheme shall 
conform with the pricing provisions of preferential issue specified under Regulation 164 of the said 
regulations. Further it may be noted that Regulation 164 specifies the minimum price for issue of 
shares on a preferential basis.

The Pricing Formula provided in Regulation 164(1) has been considered for arriving at the 
minimum value per equity share of VOL under the Market Price Method. The market price is 
considered as higher of the following:

(a) average of the weekly high and low of the volume weighted average price during the 26 weeks 
preceding September 8, 2021; or

(b) average of weekly high and low of the volume weighted average price during the 2 weeks 
preceding September 8, 2021.

(c) In the present case, the market price of VOL has been considered based on the last 2 weeks 
Volume Weighted Average Price (“VWAP”) on NSE up to September 8, 2021. The said price 
is higher than the minimum price as per ICDR regulations. Refer Annexure B of this report for 
the underlying working.

14 BASIS OF FAIR EQUITY SHARE EXCHANGE RATIO

14.1 The basis of the fair equity share exchange ratio pursuant to the Scheme would have to be 
determined after taking into consideration all the factors and methods mentioned hereinabove and 
to arrive at a final value for the shares of each company. It is, however, important to note that in 
doing so, I am not attempting to arrive at the absolute values of the Companies, but their relative 
values to facilitate the determination of the fair equity share exchange ratio.

14.2 I have independently applied methods discussed above, as considered appropriate, and arrived at 
their assessment of value per share of the Companies. To arrive at the consensus of the fair equity 
share exchange ratio, rounding off have been done in the values (up to two decimals).

14.3 The fair equity share exchange ratio has been arrived at on the basis of a relative valuation based 
on the various approaches/methods explained above and various qualitative factors relevant to each 
Company having regard to information base, key underlying assumptions and limitations. For this 
purpose, I have assigned appropriate weights to the values arrived at under each approach/method.
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15. CAVEATS

15.1 Provision of valuation recommendations and considerations of the issues described herein are areas 
of my regular corporate advisory practice. The services do not represent accounting, assurance, 
financial due diligence review, consulting, transfer pricing or domestic/international tax-related 
services that may otherwise be provided by me.

15.2 My review of the affairs of the Companies and their books and account does not constitute an audit 
in accordance with Auditing Standards. I have relied on explanations and information provided by 
the Management and representatives of the Companies and accepted the information provided to 
me as accurate and complete in all respects. Although, I have reviewed such data for consistency 
and reasonableness, I have not independently investigated or otherwise verified the data provided. 
Nothing has come to my attention to indicate that the information provided had material 
misstatements or would not afford reasonable grounds upon which to base the Report.

15.3 The report is based on the details and information provided to me by the Management and 
representatives of the Companies and thus the responsibility for the assumptions on which they are 
based is solely that of the Management of the Companies and I do not provide any confirmation or 
assurance on these assumptions. Similarly, I have relied on data from external resources. These 
sources are considered to be reliable and therefore, I assume no liability for the accuracy of the data.
I have assumed that the business continues normally without any disruptions due to statutory or 
other external/internal occurrences.

15.4 The valuation worksheets prepared for the exercise are proprietary to the valuer and cannot be 
shared except as stated in the purpose statement of this document. Any clarifications on the 
workings will be provided on request, prior to finalizing the Report, as per the terms of my
engagement.

15.5 The scope of my work has been limited both in terms of the areas of the business and operations 
which I have reviewed and the extent to which I have reviewed them.

15.6 The Valuation Analysis contained herein represents the fair equity share exchange ratio only on the 
date that is specifically stated in this Report. This Report is issued on the understanding that the 
Management of the Companies has drawn my attention to all matters of which they are aware, 
which may have an impact on my Report up to the date of signature. I have no responsibility to 
update this Report for events and circumstances occurring after the date of this Report.

15.7 My valuation analysis should not be construed as investment advice; specifically, I do not express 
any opinion on the suitability or otherwise of entering into any transaction with the Companies.

16. VALUATION AND CONCLUSION

Based on the foregoing data, considerations and steps followed, I consider the recommendation of
fair equity share exchange ratio for amalgamation of VAPL into VOL as follows:
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Notes to the above table for computation of fair equity share exchange ratio.

NA means Not Adopted / Not Applicable.

VAPL is not listed on any Indian Stock Exchange; consequently, Market Price Method under 
Market Approach is not used.

VOL is listed on BSE and NSE. Hence, I have considered Market Price Method for valuing VOL.

I have not used CCMM Method and CTM Method for VAPL due to difference in size, nature, 
features, financial data, etc. of VAPL as compared to other Companies operating in similar 
sector and listed on Indian Stock Exchanges.

I have not used CTM Method for VOL due to difference in size, nature, features, financial data, 
etc. of VOL as compared to other Companies operating in similar sector and listed on Indian 
Stock Exchanges.

I have not used NAV / Adjusted NAV under Cost Approach for valuation of VAPL and VOL since 
the net asset value does not reflect the intrinsic value of the business in a going concern scenario.

Respectfully submitted,

Hitendra Ranka
Registered Valuer 
Asset Class: Securities or Financial Assets 
Registration No. IBBI/RV/06/2019/11695
Place: Ahmedabad
Date: 8 September 2021
UDIN: 21157129AAAAAN6859

Computation of fair equity share exchange ratio

(All amounts in INR except equity share exchange ratio)

Valuation approach Value per share Weights Value per share Weights

Asset approach
Adjusted NAV method NA NA NA NA

Market approach
Market price method 1,814.97 100% NA NA
Comparable Company Market Multiple method NA NA NA NA
Comparable Companies Transactions Multiple method NA NA NA NA

Income approach
Discounted Cash flow method NA NA 35.64 100%

Relative Value per Equity Share

Fair Equity Share Exchange Ratio (Rounded off)

VOL VAPL

- 14/713

1814.97 35.64

14 (Forteen) equity shares of VOL of INR 1 each fully paid up for every 713 (Seven Hundred and Thirteen) equity shares of 
VAPL of INR 10 each fully paid up

ReReReReeReeeeeeReeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeReeeeeeeeeeeeeeeeeeeeeeeeeespspspspspspspspssssppppppspspspspppppppspsspsspppppppppppppppppsssssspspppspspppspsppppssspsssppppsssssspspsppssssssssspppppssssssspppssssspppppssppppsspppppppppppppppppppppppppppppppppppppppppppppppppppppppppppppppppppectfully subm

Hitendrararararaaarrrraraaarrrraaarararrraaarrrraaaarrraaarara RRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRRanananananannnanaannnannnnnnnnaanannnnnnnnnanaaannnnnnnnnnnnaannnnnnnnnnnaaannnnnnnnnaannnnnnnaannannnnnnaannnnnnnnannnnnnannnnnnaannnnnnaaannnannnaannnka
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Annexure A – Valuation of VAPL as per DCF Method

<< This space is left blank intentionally >>

Veeral Additives Private Limited ('VAPL')
Valuation of equity shares for determining the fair exchange ratio of equity shares
Discounted Cash Flow Method
As at June 30, 2021
(All amounts in INR lakhs except per share data)

Amount

1,729
31,399
33,128

(17,091)
16,036

450
35.64

Net present value (NPV) of Free Cash flows available to Firm 
for explicit forecast period

Particulars

Add: NPV of Terminal Value
Enterprise Value
Less: Net debt as at valuation date
Equity Value
Number of equity shares (in lakhs)
Equity value per share
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Annexure B – Valuation of Vinati Organics Limited (“VOL”) as per Pricing Provisions as per SEBI 
(ICDR) Regulations, 2018 (as amended till date)

Pricing as per ICDR guidelines - 26 weeks

Week Start Date End Date High Low Average
1 9/1/2021 9/7/2021 1,864.94 1,794.22 1,829.58
2 8/25/2021 8/31/2021 1,822.40 1,778.31 1,800.36
3 8/18/2021 8/24/2021 1,915.35 1,788.70 1,852.03
4 8/11/2021 8/17/2021 1,918.46 1,867.11 1,892.79
5 8/4/2021 8/10/2021 1,988.43 1,929.89 1,959.16
6 7/28/2021 8/3/2021 1,983.36 1,930.59 1,956.98
7 7/21/2021 7/27/2021 1,977.93 1,938.85 1,958.39
8 7/14/2021 7/20/2021 1,971.20 1,913.81 1,942.51
9 7/7/2021 7/13/2021 2,064.53 1,924.87 1,994.70

10 6/30/2021 7/6/2021 2,055.79 1,859.78 1,957.79
11 6/23/2021 6/29/2021 1,882.37 1,848.05 1,865.21
12 6/16/2021 6/22/2021 1,803.19 1,742.58 1,772.89
13 6/9/2021 6/15/2021 1,802.42 1,741.87 1,772.15
14 6/2/2021 6/8/2021 1,800.81 1,772.15 1,786.48
15 5/26/2021 6/1/2021 1,799.54 1,771.33 1,785.44
16 5/19/2021 5/25/2021 1,833.41 1,795.93 1,814.67
17 5/12/2021 5/18/2021 1,794.45 1,680.32 1,737.39
18 5/5/2021 5/11/2021 1,727.21 1,717.41 1,722.31
19 4/28/2021 5/4/2021 1,738.43 1,703.18 1,720.81
20 4/21/2021 4/27/2021 1,728.21 1,648.95 1,688.58
21 4/14/2021 4/20/2021 1,612.35 1,598.02 1,605.19
22 4/7/2021 4/13/2021 1,642.96 1,542.35 1,592.66
23 3/31/2021 4/6/2021 1,436.70 1,389.99 1,413.35
24 3/24/2021 3/30/2021 1,420.35 1,399.21 1,409.78
25 3/17/2021 3/23/2021 1,425.48 1,392.75 1,409.12
26 3/10/2021 3/16/2021 1,458.80 1,415.39 1,437.10

Pricing as per ICDR guidelines - 2 weeks

Week Start Date End Date High Low Average
1 9/1/2021 9/7/2021 1,864.94 1,794.22 1,829.58
2 8/25/2021 8/31/2021 1,822.40 1,778.31 1,800.36

Minimum price prescribed under Regulation 164  INR per share 

1,756.82             

1,814.97             

1,814.97             

a. the average of the weekly high and low of the volume weighted average

price of the related equity shares quoted on the recognised stock

exchange during the twenty six weeks preceding the relevant date; or

b. the average of the weekly high and low of the volume weighted average 

prices of the related equity shares quoted on a recognised stock exchange

during the two weeks preceding the relevant date

Higher of the above two considered as minimum price under Regulation 
164
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DCS/AMAL/PB/R37/2104/2021-22      “E-Letter”                    October 5, 2021 
The Company Secretary,  
Vinati Organics Ltd. 

B-12 & B-13/1, MIDC Industrial Area, Raigad,  
Mahad , Maharashtra, 402309

 
Sir, 
 
Sub: Observation letter regarding Draft Scheme of Amalgamation of Veeral Additives Private 
Limited with Vinati Organics Limited and their respective shareholders and creditors 
We are in receipt of the Draft Scheme of Amalgamation of Vinati Organics Limited as required under 
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 4, 
2021 has inter alia given the following comment(s) on the draft scheme of Arrangement:  
   

 
 “Company shall ensure that additional information and undertakings, if any, submitted 

by the Company, after filing the Scheme with the Stock Exchanges , and from the date 
of receipt of this letter is displayed on the websites of the listed company and the stock 
exchanges.” 
 

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

 “The entities involved in the Scheme shall duly comply with various provisions of the 
Circular dated March 10, 2017.” 
 

 “Company shall ensure that the information pertaining to all the Unlisted Companies 
involved in the scheme shall be included in the format specified for abridged prospectus 
as provided in Part E of Schedule VI of the SEBI (ICDR) Regulations, 2018, in the 
explanatory statement or notice or proposal accompanying resolution to be passed, 
which is sent to the shareholders for seeking approval” 

 
 “Company shall ensure that the financials in the scheme including financials considered 

for valuation report are not for period more than 6 months old.” 
 

 “Company shall ensure that capitalizing all expenses of VAPL to cost of construction of 
their manufacturing plant is in compliance with Companies Act, 2013 and other relevant 
accounting standard.” 
 

 “Company shall ensure to attach Valuation Reports dated February 02, 2021 and 
September 08, 2021 along with the application to the NCLT and with notice of the meeting 
to the shareholders and creditors for their consideration. Further, an explanatory 
statement for difference in both the valuations based on above reports should also be 
attached.” 
 

 “Company shall submit satisfactory evidence that construction of manufacturing plant 
of VAPL will be completed in the second half of the calendar year 2022.” 
 

 “Company shall ensure no changes to the draft scheme except those mandated by the 
regulators/ authorities / tribunals shall be made without specific written consent of 
SEBI.” 
 

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

 
 
 

Annexure- C
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 “It is to be noted that the petitions are filed by the company before NCLT after processing 

and communication of comments/observations on draft scheme by SEBI/stock 
exchange. Hence, the company is not required to send notice for representation as 
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments 
/ observations / representations.” 

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

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

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

 To duly comply with various provisions of the circulars. 
 

In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
company involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10, 2017.  
 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the 
date of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
 
Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the  Hon’ble National Company Law Tribunal, a Notice of  the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 as 
the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such Notice 
along with the relevant documents of the proposed schemes through the BSE Listing Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 
  
Yours faithfully, 
 
Sd/-  
 
Prasad Bhide 
Manager 
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Ref: NSE/LIST/26174_III                   October 05, 2021  
  
The Company Secretary  
Vinati Organics Limited 
B-12 & B-13 MIDC Industrial Area, 
Mahad Dist. Raigad, 
Maharashtra – 402309. 
 

Kind Attn.: Mr. Milind Wagh 

Dear Sir,   

Sub: Observation Letter for draft scheme of amalgamation of Veeral Additives Private Limited 
with Vinati Organics Limited and their respective shareholders 
  
We are in receipt of draft scheme of amalgamation of Veeral Additives Private Limited (“Transferor 
Company / VAPL”) with Vinati Organics Limited (“Transferee Company”) and their respective 
shareholders vide application dated February 23, 2021.  

Based on our letter reference no. NSE/LIST/26174 and NSE/LIST/26174_I submitted to SEBI and 
pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time 
to time, (hereinafter referred to as ‘the Circular’), kindly find following comments on the draft 
scheme:  

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

b. The Companies involved in the scheme shall duly comply with various provisions of the Circular 
dated March 10, 2017.  

c. The Company is advised that the information pertaining to all the Unlisted Companies involved 
in the scheme shall be included in the format specified for the abridged prospectus as provided 
in Part E of Schedule VI of the SEBI (ICDR) Regulations, 2018, in the explanatory statement or 
notice or proposal accompanying resolution to be passed, which is sent to the shareholders for 
seeking approval. 

d. The Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old. 

e. The Company shall ensure that capitalizing all expenses of VAPL to cost of construction of their 
manufacturing plant is in compliance with Companies Act, 2013 and other relevant accounting 
standard.  

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Tue, Oct 5, 2021 22:52:45 IST
Location: NSE
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f. The Company is advised to attach Valuation Reports dated February 02, 2021 and September 

08, 2021 along with the application to the NCLT and with notice of the meeting to the 
shareholders and creditors for their consideration. Further, an explanatory statement for 
difference in both the valuations based on above reports should also be attached. 

g. The Company shall submit satisfactory evidence that construction of manufacturing plant of VAPL will 
be completed in the second half of the calendar year 2022. 

h. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 
in the petition to be filed before Hon’ble National Company Law Tribunal (‘NCLT’) and the 
company is obliged to bring the observations to the notice of Hon’ble NCLT.  

i. It is to be noted that the petitions are being filed by the company before Hon’ble NCLT after 
processing and communication of comments/observations on draft scheme by SEBI/Stock 
Exchange(s). Hence, the company is not required to send notice for representation as mandated 
under Section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observations/ 
representations.  

j. The Company shall ensure that no changes to the draft scheme except those mandated by the 
regulators/authorities/tribunals shall be made without specific written consents of SEBI.  

 
 
It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 230(5) 
of Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the Circular. 
        
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No 
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the 
Company to file the draft scheme with NCLT.  
  
However, the Exchange reserves its rights to raise objections at any stage if the information submitted 
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations 
issued by statutory authorities.  
  
The validity of this “Observation Letter” shall be six months from October 05, 2021 within which the 
scheme shall be submitted to NCLT.  
  
 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Tue, Oct 5, 2021 22:52:45 IST
Location: NSE
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The Company shall ensure filing of compliance status report stating the compliance with each 
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > 
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter 
to Compliance Status.  
  
 
Yours faithfully,  
For National Stock Exchange of India Limited  
  
  
Harshad Dharod  
Manager  
  
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
 

 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Tue, Oct 5, 2021 22:52:45 IST
Location: NSE
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ANNEXURE VII 
 

Complaints Report of the Company as on 27/04/2021 
 
 
                                                               Part A 
 

Sr. 
No. Particulars       Number 

1. Number of complaints received directly 5 

2. Number of complaints forwarded by Stock Exchange 2 

3. Total Number of complaints/comments received (1+2) 7 

4. Number of complaints resolved 7 

5. Number of complaints pending 0 

 
                                                               Part B 
 
Sr. 
No. 

Name of complainant 
Date of 

Complaint 
Status 

(Resolved/Pending) 

1 RASHMI JAISWAL 07/01/2021 Resolved 

2 DHANANJAY P KULKARNI 02/02/2021 Resolved 

3 SANGEETA 02/02/2021 Resolved 

4 PARUL N JHAVERI 09/03/2021 Resolved 

5 SUSHILABEN J PATEL 22/03/2021 Resolved 

6 DHANANJAY P KULKARNI 18/03/2021 Resolved 

7 PARKASH GARG 22/03/2021 Resolved 
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