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...... Applicant Company/
Transferee Company

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF FERMENTA BIOTECH LIMITED

To,
All the Unsecured Creditors of Fermenta Biotech Limited (“Applicant Company™),

NOTICE is hereby given that by an order dated July 19, 2022 (the "Order"), the Hon'ble Mational Company Law Tribunal,
Mumbai Bench (“Tribunal” or *“NCLT") has directed a meeting to be held of the unsecured creditors of the Applicant Company, for
the purpose of considering, and if thought fit, approving, with or without modification(s), the Composite Scheme of Amalgamat ion
and Arrangement amongst DVK Investments Private Limited (“Transferor Company 1°) and Aegean Properties Limited
{*Transferor Company 2°) {hereinafter collectively referred lo as “Transferor Companies”) and Fermenta Biotech Limited
{*Transferee Company”) and their respective Shareholders ("Scheme”) under the provisions of Sections 230 to 232 of the
Companies Act, 2013 and the other applicable provisions thereof and applicable rules thereunder.

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of the unsecured creditors of
the Applicant Company will be held at A-1501/1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (W) — 400
610, Maharashtra on Friday, 2" day of September, 2022 at 1:00 p.m. (IST) at which time and place you are requested to attend.
At the meeling, the following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act, 2013,
the rules, circulars and notifications made thereunder (including any statutory medification or re-enactment thereof) as may be
applicable, and subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the
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approval of Hon'ble National Company Law Tribunal, Mumbai Bench ("MCLT") and subject to such other approvals, permissions
and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such consents, approvals and
parmissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to mean and include one or mare Committee(s) constifuted by the Board or any person(s) which the Board
may neminate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the
Composite Scheme of Amalgamation and Arrangement of DVK Invesiments Private Limited (Transferor Company 1) and
Aegean Properties Limited (Transferor Company 2) with Fermenta Biotech Limited (Transferee Company) and their respective
Shargholders ("Scheme”) placed before this meeting and initiated by the Chairperson of the meeting for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in
its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations andlor
conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in the
Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficu lties
that may arise including passing of such accounting entries andfor making such adjustments in the books of accounts as
considered necessary in giving effect to the Scheme, as the Board may deem fit and proper”.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant
Company at A-1501, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (W) — 400 610, Maharashtra, India, not
later than 48 (forty eight) hours before the time fixed for the aforesaid meeting. The form of proxy, if required, can be obtained
free of charge from the registered office of the Applicant Company or can be downloaded from the website of the Applicant
Company at hitps:/fermentabiotech.comischeme-of-amalgation.php.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2), 102 of the Companies Act,
2013 read with Rule & of the Companies (Compromises, Arrangements and Amalgamations) Rules, 20186, along with the
enclosures as indicated in the Index, can be obtained free of charge at the registered office of the Applicant Compa ny at A-1501,
Thane One, DIL Complex. Ghodbunder Road, Majiwade, Thane (W) - 400 610, Maharashtra, India.

NCLT has appointed Mr. Sanjay Buch, an Independent Director of the Applicant Company and in his absence, Mr. Vinayak
Hajare, Independent Director of the Applicant Company and in his absence, Ms. Rajashri Ojha, Independent Director of the
Applicant Company to be the Chairperson of the said meeting including for any adjournment or adjournments thereof.

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

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as
indicated in the Index are enclosed.

Sdf-
Sanjay Buch
DIN : 00391436
Chairperson appointed for the meeting

Dated this 30" day of July, 2022

Registered office: A-1501, Thane One, DIL Complex,
Ghodbunder Road, Majiwade, Thane (W) — 400 610,
Maharashtra, India.
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NCLT by its Order has directed that a meeting of the unsecured creditors of the Applicant Company shall be convened and
held at A-1501/ 1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400 610, Maharashtra, India
an Friday, 2™ day of Septemnber 2022 at 1:00 p.m. (I1ST) for the purpose of considering, and if thought fit, approving, with or
without madification{s), the arrangement embodied in the Scheme. Unsecured creditors would be entitled to vote in the said
meeting either in person or through proxy.

ONLY UNSECURED CREDITORS OF THE APPLICANT COMPANY MAY ATTEND AND VOTE EITHER IN PERSON OR
BY PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF (AND A PROXY NEED NOT BE A UNSECURED
CREDITOR OF THE TRANSFEROR COMPANY) or in the case of a body corporale, by a representative authorized under
Section 113 of the Companies Act, 2013 at the meeting of the unsecured creditors of the Applicant Company. The
authorized representative of a body corporate which is a unsecured creditor of the Applicant Company may attend and vote
at the meeting of the unsecured creditors of the Applicant Company provided a copy of the resolution of the board of
directors or other governing body of the body corporate authorizing such representative to attend and vote at the meeting of
the unsecured creditors of the Applicant Company, duly certified to be a true copy by a director, the manager, the secretary
ar other authorised officer of such body corporate, is deposited at the registered office of the Applicant Company not later
than 48 (forty eight) hours before the scheduled time of the commencement of the meeting of the unsecured creditors of the
Applicant Company.

The form of proxy can be obtained free of charge from the registered office of the Applicant Company or can be downloaded
from the website of the Applicant Company at hitps://fermentabiotech.com/scheme-of-amalgaticn.php.

All alterations made in the form of proxy should be initialled.

Every unsecured creditor entitled to vote at a meeting of the Applicant Company, or on any resolution to be moved thereat,
shall be entitled during the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the proxies lodged, at any time during the business hours
of the Applicant Company, provided not less than three days' notice in writing of the intention so to inspect is given to the
Applicant Company.

The guorum of the meeting of the unsecured creditors of the Applicant Company shall be as prescribed under Section 103
of the Companies Act, 2013,

A unsecured creditors or his/ her proxy, attending the meeting, is requested to bring and submit to the Applicant Company
the Attendance Slip duly completed and signed.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the unsecured
creditors al the registered office of the Applicant Company between 11.00 a.m. (I5T) and 5.00 p.m. {IST) on all working days
(except Saturdays, Sundays and Public Holidays) up to the date of the meeting.

Unsecured creditors whose names appear in the books of accounts of the Applicant Company as unsecured creditors as on
Friday, July 29, 2022 being the cut-off date, will be entitled to exercise their right to vote on the above resclution.

The Motice, together with the documents accompanying the same, is being sent to all the unsecured creditors either by
Courier { Registered Post / Hand Delivery / Speed Post and through Email to those unsecured creditors who have registered
their e-mail ids with the Applicant Company as on Friday, July 29, 2022 (Cut-off Date). Those who have become unsecured
creditors as on the Cut-off Date may download the HNotice from Applicant Company's websile e,
https://fermentabiotech com/scheme-of-amalgation.php or may write to the Company Secretary, Fermenta Biotech Limited
at the registered address of the Applicant Company for availing the Notice. The Notice will be displayed on the website of
the Applicant Company i.e., hitps:/ffermentabiotech. com/scheme-of-amalgation.php.

A persan, whose name is not appearing in the books of Applicant Company as on the Cut-off Date shall not be entitied to
vote at the meeting to be held on 2™ day of September 2022. Persons, who are not unsecured creditors of the Applicant
Company as on the Cut-off Date should treat this notice for information purposes only.

The notice convening the meeting will be published through advertisement in (i) Free Press Journal in the English language;
and (ii) translation thereof in Navshakti in Marathi language.

In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme shall be acted upon only if
a majority of persons representing three fourth in value of the unsecured creditors of the Applicant Company, voting in
meeting agree to the Scheme.

Ms. Suman Sureka (C.P. No. 4892), Company Secretary has been appointed as the scrutinizer to conduct the voting at the
venue of the meeting in a fair and transparent manner,
The scrutinizer will submit her report to the Chairperson of the meeting after completion of the scrutiny of the votes cast by

the unsecured creditors of the Applicant Company. The scrutinizer's decision on the validity of the vote shall be final. The
results of votes cast at the venue of the meeting will be announced within two (2) working days at the registered office of the
Applicant Company. The results, together with the scrutinizer's reporis, will be displayed at the registered office of the
Applicant Company, on the website of the Applicant Company, hitps:/ffermentabiotech. com/scheme-of-amalgation.php.

Any queries / grievances in relation to voling at the venue of meeting may be addressed to Mr. Srikant Sharma, Company
Secretary of the Applicant Company at A-1501, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (W) — 400
610, Maharashtra, India or through email to srikant.sharma@fermentabiotech.com or can be contacted at +81 22-6798
0800/888.
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«oae. Applicant Company/
Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF
THE COMPANIES ACT, 2013 FOR THE MEETING OF UNSECURED CREDITORS OF FERMENTA BIOTECH LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL (“EXPLANATORY STATEMENT")

1.

Pursuant to the order dated July 19, 2022, passed by the Hon'ble Mational Company Law Tribunal, Mumbai Bench (the
“NCLT"), in Company Scheme Application No. 183 of 2022 ("Order™), a meeting of the unsecured creditors of Fermenta
Biotech Limited (hereinafter referred to as the “Applicant Company” as the context may admit) is being convened at A-
150111601, Thane One, 'DIL' Complex, Ghodbunder Road, Majiwade, Thane (W) — 400 610, Maharashtra on Friday, 2nd
day of September, 2022 at 1:00 p.m. (IST), for the purpose of considering, and if thought fit, approving, with or without
modification(s), the Composite Scheme of Amalgamation and Arrangement of DVK Investiments Private Limited (hereinafter
referred to as the “Transferor Company 1" or "DVK") and Aegean Properties Limited (hereinafter referred to as the
“Transferor Company 2" or "APL"} with Fermenta Biotech Limited (hereinafter referred to as the "Transferee Company™ or
“FBL") and their respective Shareholders under Sections 230-232 and other applicable provisions of the Companies Act,
2013 ("Scheme"). All the companies collectively referred to as the “Companies™. A copy of the Scheme, which has been,
inter alia, approved by the Board of Directors of the Applicant Company at its meeting held on January 31, 2022, is enclosed
as Annexure 1. Capitalized terms used herein but not defined shall have the meaning assigned to them in the Scheme,
unless otherwise stated.



2. In terms of the said Order, the quorum for the aforesaid meeting of the unsecured creditors of the Applicant Company shall
be as prescribed under Section 103 of the Companies Act, 2013. Further in terms of the said Order, NCLT has appointed
Mr. Sanjay Buch, an Independent Director of the Applicant Company and in his absence, Mr. Vinayak Hajare, Independent
Director of the Applicant Company and in his absence Ms. Rajashri Ojha, Independent Director of the Applicant Company,
as the Chairperson of the meeting of the Applicant Company including for any adjournment or adjournments thereof.

3. This statement is being fumnished as required under Sections 230(3). 232(1) and (2) and 102 of the Companies Act, 2013
{the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the "Rules”).

As stated earlier, NCLT by its said Order has, inter alia, directed that a meeling of the unsecured creditors of the Applicant
Company shall be convened and held at A-1501/1601, Thane One, DIL Complex, Ghodbunder Road, Majiwada, Thane (W)
400610 on Friday, 2™ September 2022, at 1:00 p.m. (IST), for the purpose of considering, and if thought fit, approving, with
or without madification(s), the arrangement embodied in the Scheme. Unsecured creditors would be enfitled to vote in the
said meeting either in person or through proxy.

5. In accordance with the provisions of Sections 230 - 232 of the Act, the Scheme shall be acted upon only if a majority of
person representing three fourths in value of the unsecured creditors of the Applicant Company, in person or by proxy,
agree to the Scheme.

6. PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME
1. DVK Investments Private Limited

a) DVK Investments Private Limited (hereinafter referred to as "DVK" or the "Transferor Company 17), is an unlisted
private company, limited by shares, incorporated under the Companies Act, 1956 on August 11, 2003, under
Corporate Identity Number UG7120MHZ003PTC141695. The Transferor Company 1 holds PAN AACCDO356K,
and has its registered office at A-1801, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) -
400610. The Transferor Company 1 was originally incorporated under the name of Vasant Kumar Investment
Services Private Limited and subsequently on September 17, 2004, the name was changed to DVK Investments
Privale Limited. The Transferor Company 1 is a non-systemically important, non-deposit taking, non-banking
finance company (as defined under the Non-Systemically Important Non-Depaosit Taking Company (Reserve Bank)
Directions, 2016, dated 01.09.2016, as amended). Furthermore, it holds 51.22% (as on March 31, 2022) of the
equity share capital of the Transferee Company.

b) The Main Objects of Transferor Company 1 as set out in its Memorandum of Association are, inter alia, as follows:

1. To invest in and acquire, sell, transfer, subscribe, hold, dispose of and otherwise deal in shares, stocks,
debenture stocks, bonds, obligations and securifies issued or guaranieed by a company constituted or carmying
on business in India or elsewhere and debentures, debeniure stocks, bonds, obligation and securities issued
or guaranteed by any Government, State, dominion, sovereign ruler, commissioner, public body of authorty,
supreme, municipal, local or otherwise, whether in India or elsewhere to carry on the business of financing
industrial enferprises and to make loan, give guarantees and provide securities to any other company whether
promoted andfor managed by this company or not and to any firm or to any individual for business purposes.

c) The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 1 as on March 31, 2022

is as follows:
Particulars Amount (Rs.)

Authorised Share Capital

65,30,000 Equity Shares of Rs. 10/- each 6,53,00,000

TOTAL 6,53,00,000
_I55uad, Subscribed and Paid-up Share Capital |

65,21,665 Equity Shares of Rs. 10/- each 6,52,16,650

TOTAL 6,52,16,650

Subsequent to March 31, 2022 there has been no change in the issued, subscribed and paid -up share capital of
the Transferor Company 1. The equity shares of the Transferor Company 1 are not listed on any of the stock
exchanges.



d) Ason March 31, 2022, the list of Directors of the Transferor Company 1 is as under:

Sr. No. Name DIN Address

1. Mr. Krishna Datla 00003247 42-B, Dhananjay, Presidency
CHS, Juhu Scheme, Mumbai -
400048, Maharashtra, India

2. Mr. Satish Varma 00003255 Flal No.1104, Quiscent Heights,
Mindspace, Link Road, Malad
(West), Mumbai — 400064,
Maharashtra, India

3, Mr. Suryanarayana Alluri 07474763 C 502, Sea Crown, Charkop Om
Sankalp CHS Ltd Plot 12, Sector
8, Charkop, Kandivali West
Mumbai — 400067, Maharashtra,

India
&) Asaon March 31, 2022, the list of promoters of the Transferor Company 1 is as under:
Sr. No. Name of Promoter Address
1. Mr. Krishna Datla 42-B, Dhananjay, Presidency CHS, Juhu Scheme,
Mumbai - 400049, Maharashtra, India

f)  Details of change of name, registered office and objects of the Transferor Company 1 during the last five years:

Details of change of name - There has been no change in name of the company in the last five years.

Details of change of registered office - There has been no change in the registered office of the company in
the last five years.

Details of change of objects - There has been no change in objects of the company in the last five years.

2. Aegean Properties Limited

a) Aegean Properties Limited (hereinafter referred to as “APL" or the “Transferor Company 27}, is an unlisted public
company, limited by shares, incorporated under the Companies Act, 1956 on January 19, 1985, under the
Corporate Identity Number U45200MH1995FPLCO84766. The company holds PAN AAECAS946Q, and has its
registered office at A-1401, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400610. The
Transferor Company 2 is engaged in the business of renting of properties. The enlire paid-up share capital of the
Transferor Company 2 is held by the Transferee Company.

b) The Main Objects of Transferor Company 2 as set out in its Memorandum of Association are, inter alia, as follows:

1.

To acquire, buy, sell, purchase, lease, develop, renovale, improve, maintain, exchange or otherwise own
property, estale, lands, buildings, hereditaments, flals. garages, houses, halls, godowns, mills, factories,
chawis, dwelling house or own or be inferest therein, with any landed properties of any tenure or description
and any estate or interests therein together with all buildings and structures standing thereon with any righis
connecled with such lands, estates, buildings, hereditaments, flals, garages, houses, halls, godowns, mills,
factories, chawls, dwelling houses, bridges, or other immovable properties and to furn the same to account as
may be expedient and in particular by laying out and preparing land for building purposes and preparing
buiiding site by planfing, paving, draining and cultivaling land and by demolishing, constructing, reconstructing,
altering, improving, furnishing, maintaining, administering, equipping the same and to carry on construction
work of building, houses, gsrages, halls, theaters, palaces, music halls, flals, offices premises, shops,
residential accommodation, godowns, warehouses, mills, factories, chawls, dwelling houses, bridges, or other
landed properfies and to consolidate and connect and sub-divide properties by leasing or otherwise disposing
of the same and to advance money and to enter info contracts and agreements of all kinds with builders,
contractors, tenants, occupiers.



c) The Authorised, |ssued, Subscribed and Paid-up Share Capital of the Transferor Company 2 as on March 31, 2022

is as follows:

Particulars Amount (Rs.)
Authorised Share Capital
30,000 Equity Shares of Rs. 100/- each 30,00,000
TOTAL 30,00,000
Issued, Subscribed and Paid-up Share Capital
30,000 Equity Shares of Rs. 100/- each 30,00,000
TOTAL 30,00,000

Subsequent to March 31, 2022, there has been no change in the issued, subscribed and paid -up share capital of
the Transferor Company 2. The equity shares of the Transferor Company 2 are not listed on any of the stock

exchanges.
d) Ason March 31, 2022, the list of Directors of the Transferor Company 2 is as under:

Sr. No. Name DIN Address
1 Mr. Krishna Datla 00003247 42-B, Dhananjay, Presidency CHS,
Juhu Scheme, Mumbai — 400049,
Maharashtra, India
2 Mr. Satish Varma 00003255 Flat No.1104, Quiscent Heights,
Mindspace, Link Road, Malad
(West), Mumbai — 400064,
Maharashtra, India

3 Mr. Srikant Sharma 07552040 606 Eureka, Hiranandani Estate,
Ghodbunder Road, Patlipada,
Thane (W) 400610, Maharashtra,

India
&) Ason March 31, 2022, the list of promoters of the Transferor Company 2 is as under:
Sr. No. Name of Promoter Address
1 Fermenta Biotech Limited A-1501, Thane One, ‘DIL’ Complex, Ghodbunder

Road, Majiwade, Thane (W) - 400 610,
Maharashtra, India

f) Details of change of name, registered office and cbjects of the Transferar Company 2 during the last five years:

*  Details of change of name - There has been no change in name of the company in the last five years.

= Details of change of registered office - The registered office address of the company was changed from A-
1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West), Maharashtra to A-1401, Thane
One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West), Maharashtra effective November 1, 2018,

=  Details of change of objects - There has been no change in objects of the company in the last five years.

3. Fermenta Biotech Limited

a) Fermenta Biotech Limited (hereinafter referred to as “FBL" or the “Transferee Company”) is a company limited by
shares, incorporated under the Companies Act, 1913 on May 01, 1951, under Corporate Identity Number
L99999MH1951PLCO0B485. The Transferee Company holds PAN AAACDOS25E and has its registered office at A-
1501, Thane One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) — 400610. The Transferee Company
was originally incorporated under the name International Franchises Private Limited. In 1963, its name was
changed to Crookes Inferfran Limited which was further changed to Duphar Interfan Limited in 1871 and te DIL Limited in
2003. Furthermore, on October 17, 2019, pursuant to the merger of Fermenta Biotech Limited (an erstwhile
subsidiary of the Transferee Company) with the Transferee Company, the name of the Transferee Company was
changed from DIL Limited to Fermenta Biotech Limited. The equity shares of the Transferee Company are listed on
the BSE Limited ("BSE"). FBL is engaged in the business of manufacturing and marketing of chemicals, active
pharmaceutical ingredients, enzymes, pharmaceutical formulations and environmental solution products and is also
engaged in the business of renting of properties.



b) The Main Objects of Transferee Company as set out in its Memorandum of Association are, inter alia, as follows:

1.

2A.

10.

To take over as a running concem the firm ‘International Franchises' conducted and owned by Mr. E. V. 5.
Desikachari on such terms and payment in consideration as the Board of Direclors may determine,

To carry on business as manufacturers of, and dealers in, pharmaceutical, veterinary and phytopharmaceutical
products and preparations, chemicals, biochemicals and biclogical products, drugs, medicines and remedies,
atomic and radicactive isofopes, chemicals, fine chemicals, spirits, fertilisers, sprays, disinfecltants, insecticides,
pesticides, germicides, vermifuges, acids, afkalis, salls, dyes, dye-stuffs, dye-wares, colours, paints pigments,
lacquers, compounds, varnishes, polishes, glues, gums, cosmetic and tollel preparations, foodstuffs and
beverages, and photographical, industrial, medicinal, surgical, hospital, laboratory and scientific preparations,
compounds, equipments and apparatus, and other preparations, compounds, substances, and articles intended
for, or capable of being used in or connected with, any such business as aforesaid.

To engage in and to conduct the business of conceiving, designing, providing and manufacturing for sale and
distribution of sustainable environmental solutions including but not limited fo, solid wasfe management, waste
water management, water managemment, lake and pond bioremediation and fiy ash management, air polfution
management, installation, operation and maintenance of Sewage Treatment Plants (STPs) either on its own or
through collaboration and other related and incidental activities.

{Inserted vide members’' special resolution by way of postal ballot dated July 25, 2018.)

To carry on business in India and elsewhere as imporlers, exporters. merchants, traders, distributors,
commission agents, indenting agents, selling agents and represeniatives for dealing or manufacturing, wliising
or lurming info account, exploiting any of the above products and arlicles.

To engage in the production, direclion, marketing, conceplualizing, leasing, licensing, distribution, financing and
dealing in films, television, audio and video transmissions, literary, dramalic and artistic works and various
forms of entertainment including but not limited fo owning and operating public entertainment cenltres and
providing contents for and managing programs, evenis, projecis and exhibitions relating thereto and various
forms of enterfainment related software.

To establish, provide, maintain and conducl, or otherwise subsidise research laboratories and expermental
workshops for scientific and technical research and experiments and to undertake and carmy on with all scientific
and technical researches, experiments and tests of all kinds and to promote studies and research both scientific
and technical, investigations and invenlion by providing, subsidising, endowing or assisting laboralories,
workshops, libranes, lectures, meetings and conferences and by providing for the remunerations of scientific or
technical professors or leachers and by providing for the award of exhibitions, scholarships, prizes and granis
to students or otherwise and generally o encourage, promote and reward sludies, researches, investigations,
expariments, tests and invenlions of any kind that may be considered likely o assist any of the business which
the Company is authorized fo carry on.

To carry on business as importers, exporlers, buyers and sellers of and merchants and dealers in and
manufacturers of merchandise, goods, materals and machinery of all kinds, spare parts, accessories and
equipments.

To repair, alter, remodel, clean, renovate, converl, manipwalte and prepare for resale and resell any goods from
time to time belonging to the Company.

To borrow or raise or secure the payment of money, or o receive money on deposit at interest for any of the
purpose of the Company, to draw, make, accepl, endorse, negotiate, discount, execule and otherwise deal with
and issue bills of exchange, cheques, promissory notes, bills of lading and other documents, fo morigage,
pledge or charge the whole or any part of the property assets, or revenue and profits of the company, present
or future by special assignment or otherwise or to transfer or convey the same absolutely or in trust and to give
the lenders power of sale and other powers as may expedient. and to purchase, redeem or pay off any such
securities.

To carry on any other business, which may seem to the Company capable of being conveniently carried on in
connection with any business of the Company or calculated directly or indirectly to enhance the value of or
render profitable any of the Company's property or rights for the time being.

To acquire and undertake the whole or any parnt of the business, property and liabilities of any person or
company carrying on any business which the Company is authorised to carry on, or possessed of property
suitable for the purposes of this company.



11

12,

13,

14,

15,

16.

17.

18,

18,

20.

21,

22,

23.

To take or otherwise acquire and holid shares in any other company having objects altogether or in part simifar
fo those of this Company or carmying on any business capable of being conducled so as directly or indirectly lo
benefits this company.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or movable property, and
any rights or privileges which the company may think necessary or convenient for the purposes of its business
and in particular any land, buildings, easements, machinery, plant and stock-in-trade; and either to relain any
propery so acquired for the purposes of the Company’s business or to lum the same to account as may seem
expedient.

To construct, improve, maintain, develop, work, manage, camy out or control any buildings, factories or works,
or any roads, ways, tramways, rallways, branches or sidings, bridges, wells, reservoirs, walercourses, wharves,
warehouses, eleciric works, shops, stores, chawls and other buildings for housing work-people and others or
other works and conveniences which may seem calcwlaled direclly or indirectly to advance the Company's
interests and lo confribute fo, subsidise or otherwise assist or lake part in the construction, improvement,
maintenance, development, working, management, carrying out or control thereof.

To manage land, building and other proparly, whether belonging to the company or not, and fo let any portion
of the premises for residential, trade or business purposes or other privale or public purposes, and to collect
rents and income.

To lend money to such persons or companies and on such terms as may seem expedient and in particular fo
customers and others having dealings with the Company, and to guaranlee the performance of contracts by
and obligations of any persons or companies and fo give all kinds of indemnities.

To apply for, purchase, or otherwise acguire any pafents, brevels invention, licences, concessions, and the like
conferring any exclusive or non-exclusive or fimited right o use, or any secrel or other information as lo any
invention which may seem capable of being used for any of the purposes of the Company. or the acquisition of
which may seem calculated, directly or indirectly, to benefit the Company, and to use, exercise, develop or
grant licences in respect of or otherwise tum fo account the property, rights. or information so acquired.

To employ experts o investigate and examine into the condition, prospects, value, character and circumstances
of any business concerns and undertakings and generally of any assets, propery or rights.

To establish branches or appoint agencies for or in connection with any of the objects of the Company and to
transac! all kinds of agency business, and in parlicular in refation lo the invesiment of money, the sale of
property and the collection and receipt of money, and to act as Managing Agents of any firm or company.

To adopt such means of making known the business of the Company as may seem expedient, and in particular
by advertising in the press, by circulars, by purchase and exhibition of works of arf or interest, by publication of
books and periodicals, by radio and television and by granting prizes, rewards and donafions.

To establish and suppor, or aid in the establishment and support of associalions, institutions, funds, frusts, and
conveniences calculated to benefit employees or ex-employees of the Company, or its predecessors in
business, or the dependents or connections of such persons and to grant pensions and allowances, and fo
make paymenis towards insurance, and to subscribe or guarantee money for charitable or benevolent objects,
or for any exhibition or for any public, general or useful object.

To enter info any arrangement with any Government, or authonity supreme, municipal, local, or otherwise, that
may seem conducive to the Company's objects or any of them, and to obtain from any such Government or
authority all rights, concessions and privileges which the company may think it desirable to obtain, and lo cary
out, exercise, and comply with any such arrangements, rights, privileges and concessions.

To obtain any provisional order or Act of the Government of India or any State Government for enabling the
Company to carry any of its objects into effect, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem expedient and to oppose any proceedings or applications which may
seem calculaled, directly or indirectly, to prejudice the Company's interests.

To enter into partnership, or into any arrangement for sharing profits or losses, or for any unian of interest, foint-
adventure, reciprocal concession or co-operalion with any person or persons, or company or companies
carrying on, or engaged in or aboul to carry on, or engage in, or being authorised lo carry on, or engage in, any
business or fransaction which this Company is authorised to carry on or engage in, or in any business or
transaction capable of being conducted so as directly ar indirectly to benefit this Company.
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24,

25,

26.

27,

28.

28,

20,

31.

32

33.

34,

To sell, lease, grant licences, easements and other righls over and in any other manner deal with or dispose of,
the undertaking, property assets, rights and effecis of the company, or any part therecf, for such consideration
as the company may think fit, an in parlicufar for shares, debentures, or secunilies of any other company.

To amalgamate, enler into any partnership or partially amalgamate with or acquire an interest in the business of
any other company, person or firm camying on a business included in the objecis of the Company, or enfer into
any arrangement for sharng profits, or for co-operation, or for limiting competition, or for mutual assistance,
with any such person, firm or company, or to acquire and carry on any other business (whether manufacturing
or otherwise) auxiliary to the business of the Company or connected therewith or which may seem o the
Company capable of being conveniently carried on in connection with the above, or calculated directly or
indirectly to enhance the value of or render more profitable any of the company's property, and lo give or accept
by way of consideration for any of the acls or things aforesaid, or properly acquired, any shares, debentures,
debenture-stock or securities that may be agreed wpon, and to hold and refain, or sell, mortgage and deal with
any shares, debentures, debenture-stock or securilies so received.

To underwrife, acquire, fake up and hold shares, stocks, debentures, debenture-stock, bonds, obligations and
securities issued or guaranteed by any company constiluted or carrying on business in India or in any foreign
country; and debentures, debenture-stock, bonds, obligations and securities issued or guaranteed by any
Government, Sovereign Rufer, Commissioners, public body or authorly supreme, municipal, local or otherwise,
whether at home or abroad.

To acquire any such shares, sfocks, debentures, debenture-stock, bonds, obligations or securities by orginal
subscription, purchase, exchange or otherwise, and lo subscribe for the same, either conditionall y or otherwise,
and fo guarantes the subscription thereof, and to exercise and enforce all rights and powers conferred by or
incident to the ownership thereaof.

To promate or join in the promotion of any company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company, or for any other purpose which may seem directly or indirectly
calculated fo benefit this Company and to underwrite shares and securities therein.

To make donations to such persons or institutions and in such cases and either of cash or any other assets as
may be thought directly or indirectly conducive to any of the Company's objects or otherwise, expedient and in
particular to remunerate any person or corporation introducing business fo this company and to subscribe,
contribute, or otherwise assist or guarantee money for charilable, scientific, religious or benevalent, national
public or political or other institutions objects or for any exhibition or for any public, general or othe r objects and
to establish and support or aid in the establishment and support of associations, instifutions, funds, trusts and
convenience for the benefit of the employees or of persons having dealings with the Company or the
dependents, relatives or connection of such person and in particular friendly or other benefit socleties and fo
grant pensions, allowances, graluities, and bonuses either by way of annual payments or a lump sum and fo
make payments towards insurance and to form and contribute to provident and benefit funds of or for such
persons.

To refer or agree to refer any claims, demands, disputes or any other question, by or against the Company, or
in which the company Is interested or concemed, and whether between the company and the member or
members of his or their representatives, or between the Company and third party, lo arbitration in India or at
any place outside India, and to observe and perform and fo do all acls, deeds, matters and things to carry out or
enforce the awards.

To invest and deal with the moneys of the Company in such manner as may from time lo time be delermined.

To undertake and execute any lrusts the undertaking of which may seem to the Company desirable and either
gratuitously or olfierwise.

To remunerate any person or company for services rendered, or to be rendered in placing or assisting o place
or guaranteeing the placing of shares in the Company’s capital or any debentures, debenture -stock, or other
securities of the Company, or in or about the formation or promotion of the Company, or the acquisition of
property by the Company, or the conduct of its business,

To sell, improve, manage, develop, exchange, lease, morgage, dispose of, tumn fo account or otherwise deal
with all or any part of the property and righls of the Company for the time being.
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35. To distribute any of the property of the Company in specie among the members, subject fo the provisions of the
Companies Acl, 2013, or any statutory modification or re-enactment thereof for the time being in force.

36. Toinsure the whole or any part of the property of the Company either fully or pariially; to protect and indemnify
the Company from liability or loss in any respect either fully or pariially and also fo insure and fo protect and
indemnify any part or portion thereof either on mutual principle or otherwise,

37. To do all or any of the above things either as principals, agents, trustees, contractors or olherwise, and by or
through agents, subcontractors, irustees or atherwise, and either alone or in conjunction with others.

38. To do all such other things as are incidental or conducive to the attainment of the above objects or any of them,
the intention being that each object specified in the above paragraphs of this Memorandum shall be regarded
as an independent object and may be carried out in as full and ample & manner and construed and applied in
as wide a sense as if, each of the said objects defines the objecis of separate, distinct and independent

Company.
c) The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on March 31, 2022
is as follows:
Particulars Amount (Rs.)
Authorised Share Capital
4,98,40,000 Equity Shares of Rs. 5/- each 24,92 00,000
1,860,000 Unclassified shares of Rs. 5/- each 8,00,000
TOTAL 25,00,00,000

Issued, Subscribed and Paid-up Share Capital

2,94,30,987 Equity Shares of Rs. 5/- each 14,71,54,935

TOTAL 14,71,54,935

Subsequent to March 31, 2022, there has been no change in the issued, subscribed and paid-up share capital of
the Transferee Company. The equity shares of the Transferee Company are listed on the BSE.

d) Ason March 31, 2022, the list of Directors of the Transferee Company is as under:

Sr. No. Name DIN Address
1 Mr. Krishna Datla 00003247 42-B, Dhananjay, Presidency CHS, Juhu
Scheme, Mumbai — 400049, Maharashira,
India
2 Mr. Satish Varma 00003255 Flat No.1104, Quiscent Heights, Mindspace,

Link Road, Malad (West), Mumbai — 400064,
Maharashira, India
3 Mr. Vinayak Hajare 00004635 Flat No. 3/4, Sarguro Park |, Deonar Farm
Road, Deonar, Mumbai, 400088,
Maharashira, India

4 Ms. Rajeshwari Datla 00046864 42-B, Dhananjay, Presidency CHS, Juhu
Scheme, Mumbai — 400049, Maharashtra,
India
5 Dr. Gopakumar Gopalan Nair 00092637 C-002/003, New Gokul Plaza Co-op Hsg Soc

Ltd, Thakur Complex, Kandivali East Mumbai
400101, Maharashtra, India

B Ms. Anupama Datla Desai A/BO2, Aditya, Samarth Ramadas Marg,
Juhu Scheme Mumbai 400049, Maharashtra,
India

7 Mr. Sanjay Buch 7131, Bandra Sona CHS Complex,
00391436 Krishnachandra Marg, Bandra (W), Mumbai,
400050, Maharashtra, India

8 Ms. Rajashri Ojha 303-Vittoria, Hiranandani Estate, Patlipada,
07058128 G.B Road, Thane-West, 400607,
Maharashfra, India

00217027
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g Mr. Prashant Nagre 2102, Fiona, Hiranandani Estate,
09165447 Ghodbunder Road, Patlipada, Thane West
400607, Maharashtra, India

e) Ason March 31, 2022, the list of promoters of the Transferee Company is as under:

Sr. No. Name of Promoter Address
1 Mr. Krishna Datla 42-B, Dhananjay, Presidency CHS, Juhu Scheme, Mumbai —
400049, Maharashtra, India
2 DVK Investments Private Limited A-1601, Thane One, DIL Complex, Ghodbunder Road,
Majiwade, Thane (West) — 400610, Maharashtra, India

f)  Details of change of name, registered office and objects of the Transferee Company during the last five years:

Details of change of name- on October 17,2019, pursuant to the merger of Fermenta Biotech Limited (an
erstwhile subsidiary of the Transferee Company) with the Transferee Company, the name of the Transferee
Company was changed from DIL Limited to Fermenta Biotech Limited.

Details of change of registered office - There has been no change in the registered office of the company in
the last five years.

Details of change of objects - There has been no change in objects of the company in the last five years.

7. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE PARTIES TO THE SCHEME

a) The Transferor Company 1 is holding 51.22% share capital of the Transferee Company.
b) Transferor Company 2 is a wholly owned subsidiary of the Transferee Company.

8. RATIONALE FOR THE SCHEME

The Amalgamation of the Transferor Companies with the Transferee Company is sought to be undertaken to achieve the
following benefits.

i

(ii)
(iii)
(iv)

(v)
(vi)

(vii)
{wiii)

Simplification of the group structure and consolidation of legal entities;

Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;

Simplification of the shareholding structure and reduction of shareholding tiers thereby providing greater transparency
in relation to the Promoters’ direct engagement with the Transferee Company;

Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus of the
combined entity;

Creation of a larger asset base by consolidation of the assets and facilitation of access to better financial resources;
The Transferee Company would benefit from freeing up of management time, and related cost savings, as the
simplification of the group structure would reduce intra-group transaction reporting requirements that apply to the
Transferee Company

Enable greater [ enhanced focus of the management on the business; and

Creating enhanced value for Transferee Company’s shareholders and allow a focused strategy in operations, which
would be in the best interest of all its shareholders, creditors and all other stakeholders.

9. SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter alia, as follows: -

1. The Composite Scheme of Amalgamation and Arrangement is presented under Sections 230 to 232 read with other
relevant provisions of the Companies Act, 2013 amongst DVK Invesiments Private Limited (“Transferor Company 1"}
and Aegean Properties Limited ("Transferor Company 2") and Fermenta Biotech Limited ("Transferee Company™) and
their respeciive shareholders.

2. Scheme provides for amalgamation of Transferor Company 1 and Transferor Company 2 with all their assets and
liabilities into Transferee Company.

3. The Scheme shall be effective from Effective Date or such other date as may be approved by the NCLT and/for the
concerned authority (Appointed Date).

4. The consideration of amalgamation will be discharged by FBL as follows —
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For amalgamation of DVE with FBL —

“1.50,75,318 (One Crore Fifty Lakhs Seventy Five Thousand Three Hundred and Eighteen Only) fully paid up equity
shares of the face value of INR 5 each of the Transferee Company shall be issued and allotted as fully paid up equity
shares to the equity shareholders of the Transferor Company 1, in proportion to their holding of 65,21,665 (Sixty-Five
Lakhs Twenty-One Thousand Six Hundred and Sixty-Five) fully paid-up equity shares of the face value of INR 10 each
in the Transferor Company 17

For amalgamation of APL with FBL —

The Transferor Company 2 is a wholly owned subsidiary of the Transferee Company and the entire issued, paid-up,
subscribed share capital of APL is directly held by FBL. Therefore, no shares shall be issued by FBL pursuant to the
Scheme bscoming effective.

5. On effectiveness of the Scheme, the shares which are already held by DVK into FBL will get cancelled.

6. The equity shares of FBL to be issued to the shargholders of DVK pursuant to the Scheme shall be listed on BSE
(subject to trading permission being granted by BSE) and shall rank pari passu with the existing equity shares of FBL in
all respects.

7. That all the costs, charges and expenses arising out the proposed Scheme will be borme by FBL.
10.CORPORATE APPROVALS

1. The proposed Scheme was placed before the Independent Director's Committee of FBL at its meeting held on January
31, 2022, The Independent Director's Committea of FBL in their meeting recommended the Scheme to the Board of
Directors of FBL.

2. The proposed Scheme was placed before the Audit Committee of FEL at its meeting held on January 31, 2022, The
Audit Committee of FBL in their meeting recommended the Scheme to the Board of Direclors of FBL.

3. The Scheme was placed before the Board of Directors of FBL, at its meeting held on January 31, 2022, The report of
the Independent Directors Committee and Audit Committes was also submitted to the Board of Directors of FBL. Based
on the aforesaid, the Board of Directors of FBL have approved the Scheme. The meeting of the Board of Direclors of
FBL, held on January 31, 2022, was attended by all of its directors. Mone of the Directors of FBL who attended the
meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the Directors of FBL who
atiended and voted at the meeting.

4. The Scheme was placed before the Board of Directors of DVK, al its meeting held on January 31, 2022. The Board of
Directors of DVK approved the Scheme. The meeting of the Board of Directors of DVK, held on January 31, 2022, was
attended by all of its directors. None of the Directors of DVK who attended the meeting voted against the Scheme.
Thus, the Scheme was approved unanimously by the Directors of DVK who attended and voted at the meeting.

5. The Scheme was placed before the Board of Directors of APL, at its meeting held on January 31, 2022. The Board of
Directors of APL approved the Scheme. The meeling of the Board of Directors of APL, held on January 31, 2022, was
attended by all of its directors. None of the Directors of APL who attended the meeting voted against the Scheme. Thus,
the Scheme was approved unanimously by the Directors of APL who attended and voted at the meeting.

11.APPROVALS AND ACTIONS TAKEN IN RELATION TO THE SCHEME

1. The shares of FBL, the Transferee Company, are listed on BSE. The provisions of SEBI Circular shall apply to the
Scheme. Accordingly, FBL as per the requirement of SEBI Circular had filed draft Scheme with BSE on February 02,
2022 with the Manager, Listing Depariment, BSE Limited, Phiroze Jeejebhoy Towers, Dalal Street, Mumbai — 400 001
for obtaining an approval from the BSE under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirement), Regulations, 2015 for the Scheme, under sections 230 to 232 of the Act. BSE issued an observation
letter dated May 30, 2022 giving in-principle approval to amalgamation of DVK and APL with FBL under Section 230 to
232 of the Act and granting permissions for filing an applications / petition with the Hon'ble NCLT.

2. DVK Investments Privale Limited is an ‘Non-Banking Financial Company’ under section 45-1A of the Reserve Bank of
India Act, 1934 and is a registered MNon-Banking Financial Company (NBFC'). In compliance with the NBFC
regulations, DVK had filed an application with Reserve Bank of India ('RE!") for obtaining prior approval of the RBI for
the proposed Scheme. On May 02, 2022, DVK has received No-Objection Certificate from REI giving its consent to the
proposed Scheme. Further, vide the letter dated May 02, 2022, RBI has directed DVK to submit the original cerificate
of registration along with other documents for canceliation fo RBI within 15 days of receipt of cedified copy of order of
the NCLT approving the Scheme.
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The Companies 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 applicable,

The applications along with the annexure thereto (which includes the Scheme) were filed by all the Companies with the
MCLT, on June 10, 2022,

This notice convening meeting of the unsecured creditors of the Applicant Company along with aforesaid documents
are placed on the website of the Applicant Company viz. at hitps://fermentabiotech.com/scheme-of-amalgation php.

12.CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

1.

The pre-arrangement capital structure of FBL is mentioned in Paragraph 6 above. There will not be any change in paid
up share capital of FBL pursuant to this arrangement as on amalgamation of DVK with FBL, equivalent number of
shares (as held by DVK in FBL) will be issued to the shareholders of DVK by the FBL. Further, in case of amalgamation
of APL, APL being the wholly owned subsidiary of FBL, no shares will be issued. On effectiveness of the Scheme, the
shares which are already held by DVK into FBL will get cancelled.

The pre-arrangement capital structure of DVK is mentioned in Paragraph 6 above. Since DVK will be amalgamaled with
FBL pursuant to the Scheme, the post-arrangement capital structure shall not be applicable.

The pre-arrangement capital structure of APL is mentioned in Paragraph 6 above. Since APL will be amalgamated with
FEL pursuant fo the Scheme, the post-arrangement capital structure shall not be applicable,

13.PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN

1

The pre arrangement and the post arrangement equity shareholding pattern as on 30" June 2022 of FBL is as follows:

Pre-amalgamation Post-amalgamation
Sr. | Description Name of No. of % | No. of %
Shareholder | shares shares
{A) | Shareholding
of Promoter
and Promoter
Group
1 Indian
Individuals/ Mames  of
Hindu Promoter
Undivided Krishna 24,61,074 8.36 | 1,00,10,225 34.01
Family Datla
Satish - - 34,53,325 11.73
Varma
Preeti - - 2240376 T.61
Thakkar
Anupama - - 25 61,265 8.70
Datla Desai
(b} | Central Names - - - -
Government/
State
Government(s)
(c) | Bodies Names
Corporate DVK 1.50,75318 | 51.22 - -
Investments
Private
Limited
Fermenta - - - -
Biotech
Limited
{d) | Financial - - - - -
Institutions/
Banks
(e} | Any Others - - - 2 =
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Sub
Total{A){1)

1,75,36,392

59.58

1,82,65,191

62.06

Foreign

(a)

Individuals
{Non-
Residents
Individuals/
Foreign
Individuals)

(b)

Bodies
Corporate

(c)

Institutions

(d)

Any Others

Sub
Total{A)(2)

Total
Shareholding
of Promoter
and Promoter
Group (A)=
(A)(1)+(A)(2)

1,75,36,392

59.58

1,82,65,191

62.06

(B)

Public
al’m’ehnll:ting

Institutions

(a)

Mutual Funds/
uTi

(b)

Financial
Institutions '
Banks

120

0.00

120

0.00

{c)

Central
Government/
State
Government(s)

(d)

Venture
Capital Funds

(e)

Insurance
Companies

M

Foreign
Institutional
Investors

(@)

Foreign
Venture
Capital
Investors

(h)

Any Other —
Foreign
Portfolio
Investors

Any Other -
Foraign Banks

1,884

0.01

1.884

0.01

Alternate
Investment
Funds

15,740

0.05

15,740

0.05

Sub-Total
(B)(1)

17,744

0.06

17,744

0.06

Non-
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institutions
Bodies - - =
(a) Corporate
(b) | Individuals
Individuals -i. 50,72,372 | 17.23 50,72,372 17.23
Individual
shareholders
1 holding
nominal share
capital up to
Rs 1 lakh
ii. Individual 4928683 | 16.75 43,9173 14.92
shareholders
holding
I nominal share
capital in
excess of Rs. 1
lakh
Satish 23,160 0.08 - -
Varma
Anupama 513,792 1.75 - -
Datla Desai
Preeti - - - -
Thakkar
6,20,282 21 6,20,282 21
Kunal Ashok
Kashyap
595,818 2.02 595818 2.02
Rajeshwari
Datla
10,20,024 .47 10,20.024 3.47
Rakesh
Kantilal Shah
Krishan 4.05,000 1.38 4,05,000 1.38
Premnarayen
- 18,775,796 6.37 16,83,949 5.72
(e} | Any Other
IEPF -
141,274 0.48 1.41.274 0.48
Trusts - 11,168 0.04 11,168 0.04
HUF - 213,837 0.73 2,113,837 0.73
Bodies - 5,30,805 1.80 5,30,805 1.80
Corporate
Clearing - 2772 001 2772 0.01
Members
LLP - 37,132 0.13 37.132 0.13
Mon Resident - 3,565,143 1.21 1,63.296 0.55
Indian (NRI)
Employee - 583,665 1.98 5,83,665 1.98
Benefit Trust
Sub-Total -| 1,18,76,851 | 40.35 | 1,11.48,052 37.87
(B)(2)
Total - | 1,18,94,595 | 40.42 | 1,11,65796 37.94
Public
(B) | Shareholding
(B)=
(B)(1)+(B)(2)
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TOTAL -| 294,30,987 | 100.0 | 2,94,30,987 100.00
(A)+(B) 0
(C) | Shares held by - - - -
Custodians
and against
which ADRs
have been
issued _ B
GRAND - | 29430987 | 100.0 | 2,94,30,987 100.00
TOTAL 0
(A)+HB)+(C)
The pre-arrangement equity shareholding pattem as on 30" June 2022 of DVK is as follows:
Sr. No. Name of Shareholder No. of shares held Shareholding (%)
1. Mr. Krishna Datla 32,65,804 50.08
2. Mr. Satish Varma 14,83,908 22.75
3. Ms. Preeti Thakkar 8,86,205 13.59
4. Ms. Anupama Datla Desai 8.,85,748 13.58
Total 65,21,665 100.00

Post the amangement being effective, DVK shall amalgamate with FBL and hence, post arrangement equity
shareholding pattern of DVK is not applicable.

3. The pre-arrangement equity shareholding pattem of APL as on 30" June 2022 is as follows:

Sr. No. Name of Shareholder No. of shares held Shareholding (%)

1. Fermenta Biotech Limited 29,994 99.98
Fermenta Biotech Limited jointly held with 1 0.003
Mr. Satish Varma

3. Fermenta Biotech Limited jointly held with 1 0.003
Mr. Prashant Kutty

4, Fermenta Biotech Limited jointly held with 1 0.003
Mr. Krishna Datla

5. Fermenta Biotech Limited jointly held with 1 0.003
Mr. Srikant Sharma

6. Fermenta Biotech Limited jointly held with 1 0.003
Mr. Suryanarayana Alluri

T Fermenta Biotech Limited jointly held with 1 0.003
Mr. Sumesh Gandhi
Total 30,000 100.00

Post the arrangement being effective. APL shall amalgamate with FBL and hence, post arangement equity
shareholding pattem of APL is not applicable.

14.EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMP"):

1. The Directors, KMP and their relatives of FBL, DVK and APL may be affected only to the extent of their shareholding in
FEL, DVK and APL or to the extent that the said Directors or KMP are the pariners, directors, members of the
companies, firms, associalion of persons, bodies corporates and/or beneficiary of Trust that hold shares in the FBL, DVK
and APL, if any. Save as aforesaid, none of the Directors / KMP or their relatives of the FBL, DVK and APL have any
material interest in the Scheme.

2. The details of the present Directors and KMP of all the companies and their respective shareholdings in FBL, DVK and
APL as on the date of this nolice are as follows:
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Name of Director/KMP Name of the Designation Equity Equity Equity
Company shares in Shares in Shares in
FBL DVK APL

Mr. Krishna Datla FBL 24,61,074 32,65.804 -
Executive Vice-
Chairman

Mr. Satish Varma FEL Execulive 23,160 14,83,908 -
Director

Mr. Vinayak Hajare FBL Nof-Execilive - - -
Independent
Director

Ms. Rajeshwari Dalla FBL Non-Exacitive 595818 - -
Director

Dr. Gopakumar Mair FBL Non-Exsculive 6,000 - -
Independent
Director

Ms. Anupama Datia Desai FBL Executive 513,792 B85, 748 -
Director

Mr. Sanjay Buch FBL Non-Exacutive - - -
Independant
Director

Ms. Rajashri Ojha FBL Non-Executive - - -
Independent
Director

Mr. Prashant Nagre FBL Managing - - )
Director

Mr. Pramod Kasat FBL Additional 3,000 - -
Director

Mr. Srikant N Sharma FBL Company - - -
Secretary

Mr. Sumesh Gandhi FBL Chief Financial - - -
Officer

Mr. Krishna Datla APL Director 24 61,074 32 65,804 -

Mr. Satish Varma APL Director 23160 14,683,908 -

Mr. Srikant N Sharma APL Director - - -

Mr. Krishna Datla DV Director 24 61,074 32,65,804 =

Mr. Satish Varma DVK Director 23,180 14,83,908 "

Mr. Suryanarayana Alluri DVK Director - - -

Ms. Sonia Gupte DVK Company - - -
Secretary

15.0THERS:

1.

The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act. The accounting certificate dated October 11, 2021, issued by Deloitte Haskins & Sells LLP,

Statutory Auditors, is open for inspection.

A copy of the Valuation Report dated January 29, 2022 issued by Mr. Niranjan Kurmar, Registered Valuer — Securities
or Financial Assets having IBBI Registration no. IBBI/RV/06/2018/10137, describing the methodology adopted by him in
arriving at the share exchange ratio, is enclosed as Annexure 2 and a copy of the Fairness Opinion dated January 29,
2022 issued by Kunvarji Finstock Private Limited, an Independent Category-l Merchant Banker, providing the Faimess

Opinion on the share exchange ratio, is enclosed as Annexure 3.
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10.

11.

12,

13.

14.

15.

16.

17.

18.

19,

In respect of the Scheme, there is no arrangement with the creditors of FBL. No compromise is offered under the
Scheme to any of the creditors of FBL. The liability of the creditors of FBL, under the Scheme, is neither being reduced
nor being extinguished.

As on date, FBL has no outstanding towards any public deposits and therefore, the effect of the Scheme on any such
public deposit holders does not arise. As on date, FBL has not issued any debentures. In the circumstances, the effect
of the Scheme on the debenture trustee does not arise.

Under the Scheme, no rights of the Employees of FBL are being affected. The services of the Employees of FBL, under
the Scheme, shall continue on the same terms and conditions on which they were engaged by FBL.

There is no effect of the Scheme on the key managerial personnel and/or the Directors of FBEL. Further no change in the
Board of Directors of the company is envisaged on account of the Scheme.

Under the Scheme, an arrangement is sought to be entered into between DVK, APL and their equity shareholders.
Upon the effectiveness of the Scheme, DVK and APL shall stand dissolved without winding up. Upon the effectiveness
of the Scheme, the equity shares held by DVEK in FBL shall stand cancelled.

In respect of the Scheme, there is no arrangement with the creditors, either secured or unsecured of DVK and APL. No
compromise is offered under the Scheme to any of the creditors of DVK and APL. The liability of the creditors of DVK
and APL, under the Scheme, is neither being reduced nor being extinguished.

As on date, DVK and APL has no outstanding towards any public deposits and therefore, the effect of the Scheme on
any such public deposit holders does not arise. As on date, DVK and APL has nol issued any debentures. In the
circumstances, the effect of the Scheme on the debenture trustee does not arise.

Under the Scheme, on and from the Effective Date, FBL undertakes to engage the Employees of DVK and APL, on the
same terms and conditions on which they are engaged by DVK and APL without any interruption of service and in the
manner provided under Clause 8.4 of the Scheme. In the circumstances, the rights of the Employees of DVE and APL,
engaged in, would in no way be affected by the Scheme.

The Scheme does not involve any capital or debt restructuring and therefore. the requirement to disclose details of
capital or debt restructuring is not applicable.

In compliance with the provisions of Section 232(2){(c) of the Act, the Board of Directors of FBL, DVK and APL have in
their separate meelings held on January 31, 2022 respectively, have adopled a report, inter alia, explaining effect of the
Scheme on each class of shareholders, key managerial personal, promoters and non-promoter shareholders amongst
others. Copy of the Reports adopted by the respective Board of Directors of FBL, DVK and APL are enclosed as
Annexure 5, Annexure 6 and Annexure 7 respectively.

A copy of abridged prospectus providing an information pertaining to the unlisted entity i.e. DVK and APL, involved in
the Scheme as per the format specified in Part D of Schedule VIl 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 on unlisted companies in terms of Para 3(a) of Part | of the SEBI Circular dated November 23, 2021 are
enclosed as Annexure 8 and Annexure 9 respectively.

To the knowledge of the Companies, no winding up proceedings have been filed or are pending against them under the
Act or the corresponding provisions of the Companies Act, 1956.

Further no insolvency proceedings under the Insolvency and Bankruptey Code, 2016 have been filed or are pending
against the Companies.

The amount due in favour of the secured creditors of FBL as on July 29, 2022 is 252 44,08 467.78/- (Indian Rupees
Two Fifty Two Crores Forty Four Lakhs Eight Thousand Four Hundred Sixty Seven and Paise Seventy Eight Only).

The amount due in favour of the unsecured creditors of FBL as on July 29, 2022, is 51.91,08,188/- (Indian Rupees Fifty
One Crores Ninety One Lakhs Eight Thousand One Hundred and Eighty Eight Only).

The copy of the No Objection Certificate dated May 02, 2022 received by DVK from RBI is enclosed as Annexure 4.

The copy of the observation letter dated May 30, 2022 issued by BSE to FBL is enclosed as Annexure 11.
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20. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and
be of no effect and null and void.

21. The following documents will be open for inspection by the unsecured creditors of the Applicant Company at its
registered office at A-1501, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (W) - 400 810,
Maharashtra, India between 11.00 a.m. (IST) and 5.00 p.m. {IST) on all days {except Saturdays, Sundays and public
holidays) up to the date of the meeting :

a.

b.

Copy of the order passed by NCLT in Company Scheme Application No. 183 of 2022 dated July 19, 2022;

Copy of Company Scheme Application No. 183 of 2022 along with annexure filed by the Applicant Company
before NCLT;

List of Subsidiary Companies, joint ventures and associates of all the Companies,;
Copy of the Register of Directors’ shareholding of FBL;
Copy of Audit Committee Report dated January 31, 2022 of FBL;

Copy of the resolutions, dated January 31, 2022, passed by the Board of Directors of all the Companies approving
the Scheme;

Copy of the extracts of the minutes of the meetings, held on January 31, 2022, of the Board of Directors of all the
Companies, in respect of the approval of the Scheme;

Copy of Valuation Report dated January 29, 2022 issued by Mr. Niranjan Kumar, Registered Valuer — Securities
or Financial Assels having |IBBI Registration no. IBBI/RVIOB2018M10137, describing the methodology adopted by
him in arriving at the share exchange ratio;

Copy of the Faimess Opinion dated January 29, 2022 issued by Kunvarji Finstock Private Limited, an
Independent Category-l Merchant Banker, providing the Fairmess Opinion on the share exchange ratio;

Copy of the Statutory Auditors’ certificate dated October 11, 2021 issued by M/s. Deloitte Haskins & Sells LLP.,
Chartered Accountants to FBL, confirming the compliance of the accounting treatment as specified by Central
Government in Section 133 of the Companies Act, 2013;

Copy of abridged prospectus providing an information pertaining to the unlisted entity i.e., DVK and APL, involved
in the Scheme as per the format specified in Part D of Schedule VIl 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 on unlisted company in terms of Para 3(a) of Part | of the SEBI circular dated November 23, 2021.
Copy of the observation letter dated May 30, 2022 issued by BSE fo FBL;

Copy of No Objection Certificate dated May 02, 2022 received from RBI by DVK;

Copy of the Scheme; and

Copy of the Report dated January 31, 2022 adopted by the Board of Directors of all the Companies, pursuant to
the provisions of section 232{2)(c) of the Act.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Act read with
Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by FBL to its unsecured
creditors, free of charge, within one (1) day (except Saturdays, Sundays and Public Holidays) on a requisition being so made for
the same by the unsecured creditors of FBL.

After the Scheme is approved by the unsecured creditors of FBEL, it will be subject to the approval / sanction by NCLT.

Sdf-
Sanjay Buch
Dated this 30" day of July, 2022 DIN : 00391436
Registered office: A-1501, Thane One, DIL Complex, Chairperson appointed for the meeting

Ghodbunder Road, Majiwade, Thane (W) — 400 810,
Maharashtra, India.
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Annexure 1
COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

AMONGST
DVK INVESTMENTS PRIVATE LIMITED
(Transferor Company 1)
AND
AEGEAN PROPERTIES LIMITED
(Transferor Company 2)
AND
FERMENTA BIOTECH LIMITED
(Transferee Company)
AND

THEIR RESPECTIVE SHAREHOLDERS

{Under Sections 230 - 232 read with other relevant provisions of the Companies Act, 2013 and rules framed thereunder)

1.1.

1.2.

INTRODUCTION, BACKGROUND AND RATIONALE

This Composite Scheme of Amalgamation and Arrangement ("Scheme”) is presented pursuant to the provisions of
Sections 230 - 232, and other relevant provisions of the Companies Act, 2013, as may be applicable, and Section
2(1B) and other relevant provisions of the Income-tax Act, 1861, as applicable for the

- Amalgamation (as defined hereinafter) of the Transferor Company 1 (as defined hereafter) and the Transferor
Company 2 (as defined hereafter) with the Transferee Company (as defined hereafter);

- the cancellation of equity share capital to the extent held by the Transferor Company 1 in the Transferee
Company; and

- various other matters incidental, consequential or otherwise integrally connected therewith.

Background of the Companies

DVE Investments Private Limited (hereinafter referred to as "DVK" or the “Transferor Company 17), is an unlisted
private company, limited by shares, incorporated under the Companies Act, 1956 on August 11, 2003, under
corporate identity number UG7120MH2003PTC141695. The Transferor Company 1 holds PAN AACCDO0356K, and
has its registered office at A-1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400610,
The Transferor Company 1 was originally incorporated under the name of Vasant Kumar Investment Services Private
Limited and subsequently on September 17, 2004, the name was changed to DVK Investments Private Limited. The
Transferor Company 1 is a non-systemically important, non-deposit taking, non-banking finance company (as defined
under the MNon-Systemically Important Mon-Deposit Taking Company (Reserve Bank) Directions, 2016, dated
01.09.2016, as amended). Furthermore, it holds 51.22% (as on March 31, 2021) of the equity share capital of the
Transferee Company.

Aegean Properties Limited (hereinafter referred 1o as “APL" or the "Transferor Company 2", is an unlisted public
company, limited by shares, incorporated under the Companies Act, 1956 on January 19, 1995, under the corporate
identity number U45200MH1995PLCOB4766. The Transferor Company 2 holds PAN AAECAS946Q, and has its
registered office at A-1401, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400610, The
Transferor Company 2 is engaged in the business of renting of properties. The entire paid-up share capital of the
Transferor Company 2 is held by the Transferee Company.
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1.3.

21,

2.2,

23.

2.4.

Fermenta Biotech Limited (hereinafter referred to as “FBL" or the “Transferee Company”) is a company limited by
shares, incorporated under the Companies Act, 1913 on May 01, 1951, under corporate identity number
L99999MH1951PLCO08485. The Transferee Company holds PAN AAACDOS25E and has its registered office at A -
1501, Thane One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) — 400610, The Transferee Company
was originally incorporated under the name Intemational Franchises Private Limited. In 1971, its name was changed
to Crookes Interfran Limited which was further changed to Duphar Interfan Limited and to DIL Limited in 2001.
Furthermore, on September 26, 2019, pursuant to the merger of Fermenta Biotech Limited (an erstwhile subsidiary of
the Transferee Company) with the Transferee Company, the name of the Transferee Company was changed from
DIL Limited to Fermenta Biotech Limited. The equity shares of the Transferee Company are listed on the stock
exchange of the BSE Limited (Bombay Stock Exchange) ("BSE"). FBL is engaged in the business of manufacturing
and marketing of chemicals, aclive pharmaceutical ingredients, enzymes, pharmaceutical formulations and
environmental solulion products and is also engaged in the business of renting of properties.

Rationale of the Scheme

The Transferee Company and the Transferor Company 1 and the Transferor Company 2 are desirous of
amalgamating the Transferor Company 1 and Transferor Company 2 as a going concem with the Transferee
Company in accordance with sections 230 to 232, and/or other applicable provisions of the Companies Act, 2013.

The Amalgamation of the Transferor Companies with the Transferee Company is sought to be undertaken to achieve
the following benefits.

{i) Simplification of the group structure and consolidation of legal entifes;

i} Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;

{iii) Simplification of the shareholding structure and reduction of shareholding tiers thereby providing greater
transparency in relation to the Promoters’ direct engagement with the Transferee Company;

{iv) Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus
of the combined entity;

(v} Creation of a larger asset base by consolidation of the assets and facilitation of access to better financial
resolrces;

{vi) The Transferee Company would benefit from freeing up of management time, and related cost savings, as
the simplification of the group structure would reduce intra-group transaction reporting requiremeants that
apply to the Transferee Company

{vii) Enable greater / enhanced focus of the management on the business; and

{wili) Creating enhanced value for Transferse Company's shareholders and allow a focused strategy in
operations, which would be in the best interest of all its sharsholders, creditors and all other stakeholders,

There would be no change in the paid-up share capital of the Transferee Company, pursuant to the amalgamation of
Transferor Company 1 and Transferor Company 2 with the Transferee Company.

By virtue of the Scheme coming into effect, there would neither be any adverse change in the financial position of the
Transferee Company nor would there be any change in conirol over the Transferee Company, as the exisling
shareholders of the Transferor Company 1 will continue to jointly exercise control over the Transferee Company in a
similar manner as they are controlling currently through Transferor Company 1. Further, the shareholders of the
Transferor Company 1 shall indemnify the Transferee Company and keep the Transferee Company indemnified from
and against any liability, claim or demand of the Transferor Company 1 that may devolve on the Transferee Company
on account of the Amalgamation.
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3.1.

3.2.

3.3.

Parts of the Scheme
The following provisions of the Scheme are divided into the following parts.

Part I: The first part of the Scheme contains definitions and provisions on interpretaion and construction, which are
common to all parts of the Scheme (including this section that contains the Introduction, Background and Rationale),
the date on which the Scheme shall enter into operation {subject to Applicable Law), and details on the capital
structure of the Transferor Company 1 and the Transferor Company 2 and the Transferee Company.

Part II: Part Il contains details of the Amalgamation in relation to the merger of the Transferor Company 1 and
Transferor Company 2 respectively into the Transferee Company, and the related transfer of all assets and liabilities
of the Transferor Company 1 and Transferor Company 2, respectively, to the Transferee Company, and the vesting of
the said assets and liabilities in the Transferee Company.

Part lll: The final part of the Scheme contains general terms and conditions applicable to this Scheme.
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4.1.

4.2

4.3.

4.4,

45.

4.6.

4.7.

4.8.

4.9,

4.10.
4.11.

4.12.

4.13.

4.14.

PART |: DEFINITIONS, INTERPRETATION, & ENTRY INTO OPERATION
DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the
meanings given below.

“Act” or "“Companies Act” means the Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and other applicable rules and regulations, for time being in force, if any, incuding
any statutory modification or re-enactment thereof. References in this Scheme to particular provisions of the Act shall
be deemed to mean and include references to particular provisions of the Companies Act, 2013 or the applicable
rules and regulations thereunder, unless stated otherwise.

“Amalgamation™ means the merger of the Transferor Company 1 and Transferor Company 2 into the Transferee
Company, pursuant to Sections 230 — 232 and other relevant provisions of the Act, and in compliance with the
provisions of Section 2 (1B) and other relevant provisions of the Income-tax Act, 1961, pursuant to this Scheme and
in accordance with other provisions of Applicable Law.

“Applicable Law(s)" means any statute, law, regulation, ordinance, rule, judgment, order, resolution, decree, by-law,
clearance, approval, directive, guideline, policy, requirement or any similar form of decision of, or determination by, or
any interpretation or adjudication by any Governmental Authority or any concemed authority having jurisdiction over
the matter in question, whether in effect as on the date on which this Scheme is approved by the respective Boards of
Directors of the Companies, or any time thereafter, and having the force of law.

“Appointed Date™ means the Effective Date or such other date as may be fixed or approved by the NCLT or such
other competent authority,

“Board of Directors" or "“Board™ means the board of directors of the Transferor Company 1, and/or of the Transferor
Company 2, andlor of the Transferee Company, as the context may require, and shall, unless it be repugnant to the
context thereof, include a committee of each such Board, or any person authorized by the relevant Board.

“BSE" means the BSE Limited.

“‘Companies” mean collectively the Transferor Company 1, the Transferor Company 2 and the Transferee Company,
or any two of them as the context requires.

“Contracts” with respect to a Person, means any agreement, contract, undertaking, or legally binding commitment
entered into by such Person.

“Effective Date” means the date on which the Scheme shall become effective upon the filing, as contemplated under
clause 18.1(vi) hereof, of certified copies of the order of the NCLT approving the Scheme. Any references in this
Scheme to "coming into effect of this Scheme” or "upon this Scheme becoming effective” or “effectiveness of this
Scheme" or "after this Scheme becomes effective” means and refers to the Effective Date.

“Indemnified Parsons” mean the Transferee Company, and its directors, and officers, excluding the Promoters.
“‘Indemnifying Parties” shall mean the shareholders of the Transferor Company 1.

“Governmental Authority” means any government authority, statutory authority, govemment department, agency,
commission, board, tribunal or court or other law, rule or regulation making entity having or purporting to have
jurisdiction on behalf of the Republic of India or any state or other subdivision thereof or any municipality, district or

other subdivision thereof.

“NCLT" means the Mational Company Law Tribunal, Mumbai Bench, at Mumbai having jurisdiction over all of the
Companies.

“New Equity Shares" has the meaning given in clause 9.1 of this Scheme.

24



4.15.

4.16.

4.17.

4.18.

4.19.

4.20.

4.21.

4.22.

4.23.

4.24.

4.25.

4.26.

4.27.

4.28.

“Net Assets” means, in relation to each of the Transferor Company 1 and Transferor Company 2, as the case may
be the difference between the book value of their respective assets transferred over the book value of their respective
liabilities and reserves.

“Promoters” / "Promoter Group" shall mean such person or persons who are included in the category of “promoter”
and/or “promoter group” of the Transferee Company, in accordance with the provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,

“Public” has the meaning given in rule 2(d) of the Securities Contracts (Regulation) Rules, 1957 and the term “Public
Shareholders” (when used in relation to the Transferee Company) shall be construed accordingly.

“‘Record Date” means the date to be fixed by the respective Boards of Directors of the Transferor Company 1 and of
the Transferee Company, for the purpose of determining the members of the Transferor Company 1 to whom equity
shares of Transferee Company will be allotted pursuant to this Scheme.

“RoC" means the Registrar of Companies, Maharashtra at Mumbai having jurisdiction over all of the Companies.

“Scheme” means this composite scheme of amalgamation and arrangement, for the merger of the Transferor
Company 1 and the Transferor Company 2 into the Transferee Company, with such modification(s), if any made, in
accordance with the terms hereof or the directions / cbservations of Stock Exchanges, or any other Governmental
Authority, including the RBI, SEBI, or NCLT, and as approved by the NCLT.

“SEBI" means the Securities and Exchange Board of India.

“SEBI Scheme Circular” means the SEBI 'Master Circular on (i) Scheme of Arrangement by Listed Enlilies, and (i}
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957, dated Movember 23,
2021, bearing reference number SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665.

“Share Exchange Report” shall mean the registered valuer report on the share exchange ratio dated January 29,
2022, issued by Mr. Niranjan Kumar, Registered Valuer — Securities or Financial Assets (Registered 1D Number;
IBBIVRV/0G/2018/10137).

“Stock Exchanges™ means the BSE, andlor any other stock exchange(s) having nationwide terminals, where the
shares of the Transferee Company are listed.

“Transferee Company" or “FBL" or *Fermenta Biotech Limited” means Fermenta Biotech Limited, a listed public
company, limited by shares, incorporated under the Companies Act, 1913, on May 1, 1951, under corporate identity
number L99999MH1951PLC0O08485, holding PAN AAACDO525E, and with its registered office at A -1501, Thane
One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) — 400610.

“Transferor Company 1" or "DVK" or "DVK Investments Private Limited” means DVK Investments Private Limited,
an unlisted private company, limited by shares, incorporated under the Companies Act, 1956, on August 11, 2003,
under corporate identity number US7120MH2003PTC141695, holding PAN AACCDO0356K, and with ils registered
office at A-1801, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) - 400610.

“Transferor Company 2" or “APL" or “Aegean Properties Limited" means Aegean Properties Limited, an unlisted
public company, limited by shares, incorporated under the Companies Act, 1956, on January 19, 1995, under
corporate identity number U45200MH1995PLC0B4766, holding PAN AAECAS9460, and with its registered office at
A-1401, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West)— 400610,

“Transferor Companies™ mean, collecfively, Transferor Company 1 and Transferor Company 2.

INTERPRETATION & CONSTRUCTION

Unless otherwise expressly specified, or the context otherwise necessarily requires, the following terms shall apply to
the interpretation and construction of this Scheme.
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5.1.

5.2.

9.3.

5.4.

9.5.

5.6.

7.

7.2.

The terms ‘hereaf, ‘herein’, 'hereby’, 'herelo’ and derivative or similar words used in this Scheme refers to this entire
Scheme.

Terms, words and expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the
regulations made there under), the Depositories Act, 1996 and other Applicable Laws, as the case may be.

The headings and captions in this Scheme are for convenience and identification only and shall not affect the
interpretation or construction of this scheme.

Any reference fo a statute, or any provision of a statute shall include that statute or provision as well as any rule,
regulation, notification, circular, or direction made or issued pursuant to such statute or provision, as may be from
time to time modified or re-enacted, whether prior to or after the date on which this Agreement is signed.

References to the singular shall include references to the plural and vice versa. Words denoting one grammatical
gender shall include all grammatical genders.

References to “include” or “including” shall mean “include without limitation® and “including without limitation®
respectively.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme in its present form, or with any modification(s) approved or imposed or directed by the NCLT, as the
case may be, shall come into operation from the Effective Date with effect from the Appointed Date.

SHARE CAPITAL

The authorized, issued, subscrbed and paid-up share capital of the Transferor Company 1 as on March 31, 2021 is
as follows.

Particulars Amount (in INR)
Authorized Capital
65,30,000 Equity Shares of Rs. 10/- each 6.53,00,000
Total Authorized Capital 6,53,00,000

Issued, Subscribed and Pald-Up Capital

65,21,665 Equity Shares of Rs. 10/- each 6,52,16,650

" Total Issued, Subscribed and Paid-Up Capital 6,52,16,650

Subsequent to March 31, 2021 and until the date of approving the Scheme by the Board of Directors of the Transferor
Company 1, there has been no change in the above-mentioned issued, subscribed and paid-up share capital of the
Transferor Company 1.

The authorized, issued, subscribed and paid-up share capital of the Transferor Company 2 as on March 31, 2021 is
as follows.

Particulars Amount (in INR)
Authorized Capital
30,000 Equity Shares of Rs. 100/- each 30,00,000
Total Authorized Capital 30,00,000

Issued, Subscribed and Paid-Up Capital

30,000 Equity Shares of Rs. 100/- each 30,00,000

Total Issued, Subscribed and Paid-Up Capital 30,00,000
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Subsequent to March 31, 2021 and until the date of approving the Scheme by the Board of Directors of the Transferor
Company 2, there has been no change in the above-mentioned issued, subscribed and paid-up share capital of the
Transferor Company 2. The Transferee Company holds 100% share capital of the Transferor Company 2.

The authorized, issued, subscribed and paid-up share capital of the Transferee Company as on March 31, 2021 is as
follows.

Particulars Amount (in INR)
Authorized Capital
4,98,40,000 Equity Shares of Rs. 5/- each 24,92,00,000
1,60,000 Unclassified shares of Rs. 5/- each 8,00,000
Total Authorized Capital 25,00,00,000

Issued, Subscribed and Paid-Up Capital

2,94,30,987 Equity Shares of Rs. 5/- each 14,71,54.935

Total Issued, Subscribed and Paid-Up Capital 14,71,54,935

Subsequent to March 31, 2021 and until the date of approving the Scheme by the Board of Directors of the
Transferee Company, there has been no change in the above-mentioned issued, subscribed and paid-up share
capital of the Transferee Company.

The equity shares of the Transferee Company are listed on the BSE.
Furthermore, the Transferor Company 1 holds 1,50,75,318 equity shares of Rs. 5 each, fully paid-up, in the

Transferee Company, representing about 51.22% of total issued, subscribed and paidup share capital of the
Transferee Company.
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PART Il: AMALGAMATION OF THE TRANSFEROR COMPANIES INTO THE TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the Scheme bacoming effective, the Transferor Companies shall, in accordance
with Sections 230 to 232 of the Act, and without any further deed or act, stand amalgamated with and merged into the
Transferee Company, and consequently: (i) the entire undertaking of the Transferor Company 1 and Transferor Company 2,
including all the properties, assets, rights, liabilities, benefits and interest therein, including as further detailed below, shall, as on
the Appointed Date, stand transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company, as a going concem, so as to become the undertaking of the Transferee Company by virtue of and in the manner
provided in the Scheme, and (i) the Transferor Company 1 and Transferor Company 2, respectively, shall stand dissolved
without being wound up.

B. Transfer of Undertaking

8.1. Subject to the other provisions of this Scheme, in relation to the modalities of transfer and vesting, on occurrence of
the Effective Date, the whole of the business, personnel, property, assets, investments, rights, benefits and interest
therein of the Transferor Companies, whether capable of passing by manual delivery, andlor endorsement or
otherwise, shall, with effect from the Appointed Date, stand transferred to and be vested in the Transferee Company,
without any further act or deed, and by virtue of the order passed by the NCLT,

Transfer of Assels
8.2. Without prejudice to the generality of clause 8.1 above, upon the Scheme becoming effective, as on the Appointed

Date, the assets shall stand transferred to and be vested in the Transferee Company as further specified below,
without any further act or deed, and by virtue of the order passed by the NCLT.

(i} All the assets and properties comprised in the undertaking Transferor Companies, of whatsoever nature
and wheresoever situated, shall, under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand transferred to and vested in the
Transferee Company or be deemed to be transferred to and vested in the Transferee Company as a going
concern so as to become the assets and properties of the Transferee Company.

(i) All assets, rights, claims, tithe, interest and authorities of the Transferor Companies, including all accretions
and appurtenances thereio, as are movable in nature or incorporeal property or are otherwise capable of
transfer by manual delivery or by endorsement and delivery or by vesting pursuant to this Scheme or
otherwise, and whether or not included in the books of the concemned Transferor Company, shall, without
any further act or deed, be transferred to and stand vested in andfor deemed to be transferred to and/or
vested in the Transferee Company, as a going concem, so as to become as and from the Appointed Date,
the assets, rights, claims, title, interest and authorities of the Transferee Company.

{iii) All movable properties of each of the Transferor Companies, i.e., that are in addition to those specified in
sub-clause (i) above, including their respective sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances, cash in hand, deposits (including
security deposits), investmenis (including investments in securities of other companies, whether, shares,
stocks, debentures, units, or other similar instruments), and all other rights, title, interest, contracts,
consents, approvals and powers of every kind, shall, without any further act, instrument or deed, stand
transferred to, vested in, and become the property of the Transferee Company.

{iv) All payments in transit, cheques and other negotiable instruments, payment orders, electronic fund
transfers (like NEFT, RTGS, etc.) received or presented for encashment, and electronic, dematerialized or
other depository accounts, which are in the name of each of the Transferor Companies after the Effective
Date shall be deemed to be in the name of the Transferee Company and all balances therein credited to
the accounts (including the depository accounts) of the Transferee Company, if presented by the
Transferee Company, or received through electronic transfers, and the bankers and depositories of the
Transferee Company shall accept the same. Similarly, the bankers and depositories of the Transferee
Company shall honour all cheques, electronic fund transfer instructions or other electronic instructions
issued by either Transferor Company for payment after the Effective Date. Provided that, if required, the
bankers and depositories of each Transferor Company andfor the Transferee Company shall allow
maintaining and operating of the bank and depository accounts (including banking and depository
transactions carried out electronically) in the name of the concermed Transferor Company for such time as
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v)

(vi)

(vi)

(i)

(ix)

may be determined to be necessary by the Transferee Company for presentation and deposit of cheques,
pay orders, electronic transfers, realization of value on any dematerialized holdings subject to special
procedures that are held or have been issued or are otherwise made in the name of the said Transferor
Company, subject to such accounts being operated by the Transferee Company.

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights,
entitlernents, licenses in relation to each Transferor Company, shall be in full force and effect and binding
upon the Transferee Company, and may be enforced as fully and effectually as if, instead of the said
Transferor Company, the Transferee Company had been a party thereto. Provided that any and all
confracts solely between either Transferor Company and Transferee Company, infer se, or between the
Transferor Companies, infer se, or amongst the Transferor Companies and Transferee Company, inler se,
shall stand cancelled and cease to operate, upon the Scheme becoming effective, as on the Appointed
Date, and appropriate effect shall be given to such cancellation and cessation in the books of accounts
and records of the Transferee Company.

All books, records, files, papers, engineering and process information, software, licenses for software,
algorithms, programs, manuals, data, catalogues, gquotations, sales and advertising materials, lists of
present and former business counter parties, and other records whether in physical or electronic form of
each Transferor Company, shall without any further act, instrument or deed, cost or charge, and without
any notice or ather intimation to any third party for the transfer of the same, be and stand transferred and
vested in the Transferee Company, with effect from the Appointed Date.

Al statutory licenses, permissions, registrations, approvals and consents held by each Transferor
Company, required to carry on its operations shall stand transferred to and be vested in the Transferee
Company without any further act or deed, and shall, as may be reguired, be appropriately mutated by the
statutory authorities concerned therewith in favour of the Transferee Company. The benefit of all statutory
and regulatory permissions, approvals and consents of the said Transferor Company shall vest in and
become available to the Transferee Company pursuant to the Scheme. Provided that the NBFC Certificate
of Registration bearing No N 13.01816 dated December 19, 2005 issued by the REI to the Transferor
Company 1 shall stand surrendered by the Transferor Company 1 with effect from the Effective Date, and
shall upon such surrender be cancelled or otherwise dealt with in such manner as the RBlI may deem fit
and appropriate in the circumstances.

All benefits of any and all corporate approvals as may have already been taken by each Transferor
Company, whether being in the nature of compliances or otherwise, shall under the provisions of Sectlions
230 to 232 of the Act, without any further act, instrument or deed, cost or charge, and without any notice or
other intimation to any third party for the transfer of the same, be and stand transferred and vested in the
Transferee Company as a going concem, and the said corporate approvals and compliances shall be
deemed to have originally been taken/complied with by the Transferee Company.

All telephone, intemet, electricity, gas, water and any other utility connections and tariff rates in respect
thereof sanctioned by various public sector and private companies, boards, agencies and authorities to
each Transferor Company, together with security deposits and all other advances paid, shall stand
automatically transferred in favour of the Transferee Company on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or executed. The relevant companies,
boards, agencies and authorities shall issue invoices in the name of the Transferee Company with effect
from the billing cycle commencing from the month immediately succeeding the month In which the
Effective Date falls, The Transferee Company shall comply with the terms, conditions and covenants
associated with the grant of such connections and shall also be entiled fo refund of security deposits
placed with such ulility companies, boards, agencies and authorities by each concerned Transferor
Company.

Transfer of Liabilities and Froceedings

8.3.

Without prejudice to the generality of clause 8.1 above, upon the Scheme becoming effective, as on the Appointed
Date, the liabilities and proceedings of each Transferor Company shall stand transferred to and be vested in the

Transferee Company as further specified below, without any further act or deed, and by virtue of the order passed by
the NCLT.
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(i)

(i)

(i)

(iv)

(v)

All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether provided
for or not in the books of account or disclosed in the balance sheets of each Transferor Company, shall, be
deemed to be the debts, liabilities, confingent liabilities, duties and obligations of the Transferee Company,
and the Transferee Company undertakes to meet, discharge and satisfy the same unless otherwise stated
in this Scheme, Without prejudice to the generality of the foregoing provisions of this clause 8.3(1), upon
the coming into effect of the Scheme, all loans raised and used and all debts, liabilities, duties and
obligations incurred by each Transferor Company for the operations of the business with effect from the
Appointed Date and prior to the Effective Date shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Transferee Company, and shall dso without
any further act or deed be and stand transferred to and be deemed to be transferred to the Transferee
Company and shall become the loans, debts, liabilities, duties and obligations of the Transferee Company
on the same terms and conditions as were applicable to the concerned Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the liabilities and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangement by virtue of
which such liabilities have arisen in order to give effect to the provisions of this clause.

Where any of the loans, debts, liabilities, duties and obligations of any Transferor Company, which are
transferred or deemed to be transferred to the Transferee Company under this Scheme, have been
discharged by the Transferor Company, such discharge shall be deemed to have been for and on account
of the Transferee Company.

It is expressly provided that, no term or condition of the liabilities that are being transferred to the
Transferee Company as part of the Scheme and terms on which the liabilities are transfemred to the
Transferee Company as part of the Scheme, shall be modified by virtue of this Scheme. Without prejudice
to the generality of the foregoing, it is expressly clarified that the Scheme shall not operate to enlarge the
scope, terms, conditions, or security of any loan, deposit or facility created by or available to each
Transferor Company, which vests in the Transferee Company by virtue of the Scheme.

Upon the Scheme becoming effective, with effect from the Appointed Date, all inter-se liabilities and other
receivables and payables including any loans thereof, between either or both Transferee Companies and
the Transferor Company, or between the Transferor Companies, if any, due or outstanding or which may
at any time immediately prior to the Appointed Date become due or remain outstanding, shall stand
cancelled and be deemed to have been discharged by such cancellation and consequently, there shall
remain no nfer-se liability between them as of the Appointed Date and corresponding effect shall be given
in the books of account and records of Transferee Company.

Any pending suitlappeal or other proceadings of whatsoever nature relaling to either Transferor Company,
whether by or against such Transferor Company, shall not abate or be discontinued or in any way
prejudicially affected by reason of the merger of the said Transferor Company or of anything contained in
this Scheme, but the proceedings shall continue and any prosecution shall be enforced by or against the
Transferee Company in the same manner and to the same extent as they would or might have been
continued, prosecuted andfor enforced by or against the concemnmed Transferor Company, as if this
Scheme had not been made. The Transferee Company shall file necessary applications for transfer of all
pending suit’appeal or other proceedings of whatsoever nature relating to the said Transferor Company.

Transfer of Employees

8.4.

Without prejudice to the generality of clause 8.1 above, upon the Scheme becoming effective, as on the Appointed
Date, the employees of the Transferor Companies shall stand transferred to the Transferee Company as further
specified below, without any further act or deed, and by virtue of the order passed by the NCLT.

(i)

All ermployees of each Transferor Company, who are on ils pay roll shall be engaged by the Transferee
Company, on such terms and conditions as are no less favourable than those on which they are engaged
by the Transferor Company as on the Appointed Date, and without any interruption of service as a result of
this merger. With regard to provident fund, gratuity, leave encashment and any other special scheme or
benefits created or existing for the benefit of such employees of the Transferor Companies, upon this
Scheme becoming effective, the Transferee Company shall stand substituted for the concerned Transferor
Company for all purposes whatsoever, in accordance with the provisions of applicable laws and in terms of
this Scheme. It is hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
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8.5.

8.6.

89.1.2

9.1.5

schemes shall continue to be provided to the transferred employees and the services of all the transferred
employees of the concemed Transferor Company for such purpose, shall be treated as having been
continuous.

(i) Furthermore, it is also clarified that on the Scheme becoming effective, the contributions made by each
Transferor Company in respect of the said fransferred employees under Applicable Law, whether to the
provident fund, gratuity fund, contribution towards employees slate insurance, superannuation fund,
retirement fund, or any other special fund or trusts created or existing for the benefit of the said employees
shall be deemed to be confributions made by the Transferee Company, and the said funds shall be
transfermed to similar funds created by the Transferee Company and shall be held for their benefit pursuant
to this Scheme or, at the Transferee Company's sole discretion, maintained as separate funds by the
Transferee Company. Upon the Scheme becoming effective, the Transferee Company shall stand
substituted for the concerned Transferor Company, for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, such as the Regional Provident Fund
Commissioner or to such other funds maintained by such Transferor Company, if any, in accordance with
Applicable Law.

Without prejudice to the foregoing provisions of this clause 8, upon the Scheme becoming effective, the Transferee
Company shall execute all instruments or documents or do all the acts and deeds as may be required to give formal
effect to the above provisions, if required.

The provisions of this Scheme shall operale, notwithstanding anything to the contrary contained in any instrument,
deed or writing to which the relevant liability relates or the terms of sanction or issue or any security document, all of
which instruments, deeds or writings shall stand modified by the foregoing provisions.

CONSIDERATION

Consideration on amalgamation of Transferor Company 1 with Transferee Company

Upon the coming into effect of the Scheme, and in consideration of the Amalgamation of the Transferor Company
1 into the Transferee Company, the Transferee Company shall, without any further act or deed and without any
further payment, basis the Share Exchange Report, issue and allot to the shareholders of Transferor Company 1
{whose name is recorded in the register of members of the Transferor Company 1 as on Record Date) an equal
number of new equity shares ("New Equity Shares™) as the equity shares held by the Transferor Company 1 in the
Transferee Company in the following manner.

“1,50,75,318 (One Crore Fifty Lakhs Sevenly Five Thousand Three Hundred and Eighteen Only) fully pafd up
equity shares of the face value of INR 5 each of the Transferse Company shall be issued and allotfed as fully pafid
up equity shares to the equity shareholders of the Transferor Company 1, in proportion to their holding in the
Transferor Company 1."

In the event that the said New Equity Shares to be issued result in fractional entitiements, the Board of Directors of
the Transferee Company round off such fractional enlittements into the nearest whole number integer: a fraction of
less than half shall be rounded down to the nearest lower whole number integer and a fraction of half or more shall
be rounded up to the nearest higher whole number integer. Provided that in no event shall the total number of New
Equity Shares to be allotted by the Transferee Company 1o the shareholders of the Transferor Company 1, exceed
the total number of equity shares held by the Transferor Company 1 in the Transferee Company on the Effective
Date (subject to any adjustment to such number as may be required in accordance with clause 9.1.8 below).

Pursuant to issuance of New Equity Shares, the shareholders of the Transferor Company 1 shall becomea the
shareholders of the Transferee Company.

Since the equity shares of the Transferee Company are dematerialized, the shareholders of the Transferor
Company 1 shall be issued New Equity Shares in dematerialized form, by credit of the New Equity Shares to their
respective depository accounts.

The New Equity Shares of the Transferee Company issued in terms of this Scheme will be listed andf or admitted
to trading on the Stock Exchanges where the shares of the Transferee Company are listed andfor admitted to
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9.16

9.1.7

8.1.8

819

9.2.

8.21

822

923

10.

10.1.

10.2.

trading subject to necessary approvals under SEBI regulations and from Stock Exchanges and all necessary
applications and compliances being made in this respect by the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the
Transferor Company 1, the Board of Directors of the Transferee Company shall be empowered in appropriate
cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such changes in the
registered holder were operative as on the Record Date, in order to remove any difficulties, after the effectiveness
of this Scheme.

The Mew Equity Shares to be issued to the members of the Transferor Company 1 above shall be subject to the
Memorandum and Articles of Association of the Transferee Company and shall rank pari passu with the existing
equity shares of the Transferee Company in all respects.

In the event that the Transferee Company restructures its equity share capital by way of share split / consolidation
{ issue of bonus shares during the pendency of the Scheme, the Share Exchange Ratio for the New Equity Shares
as per clause 9.1 above shall be adjusted accordingly to take into account the effect of any such corporate actions.

For the purpose of issue of the New Equity Shares to the shareholders of the Transferor Company 1, the approval
of this Scheme by the members of the Transferee Company shall be deemed to be compliance with applicable
provisions of the Act for the issue and alioiment by the Transferee Company of New Equilty Shares to the
members of the Transferor Company 1, as provided under the Scheme.

Consideration on amalgamation of Transferor Company 2 with Transferee Company

The Transferor Company 2 is a direct wholly owned subsidiary of the Transferee Company and the entire paid -up
share capital of the Transferor Company 2 is held by the Transferee Company directly and through its nominees.

On the Scheme coming into effect, the entire issued, subscribed and paid-up share capital of Transferor Company
2 shall, ipso facto, without any further application, act, deed or instrument stand extinguished and cancelled and no
new shares of the Transferee Company will be issued or allotted with respect to the shares held in the Transferor
Company 2.

The share certificates issued by the Transferor Company 2 in relation to their respective shares shall, without any
further application, act, instrument or deed, be deemed to be and stand automatically cancelled as on the Effective
Date. In relation to shares of Transferor Company 2 which are held in dematerialized form, if any, the Transferee
Company shall execute and take all necessary steps, actions, matters or things and make all necessary filings, as
required to give effect to the cancellation.

CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY THE TRANSFEROR
COMPANY 1

Upon this Scheme becoming effective, all equity shares held by the Transferor Company 1 in the share capital of the
Transferee Company as on the Effective Date, shall stand cancelled, without any further act or deed. To the extent
such equity shares are held in dematerialized form, such holding shall be extinguished pursuant to such cancellation,
on and from the issue of the New Equity Shares in accordance with clause 9.1 above.

Any reduction in the share capital of the Transferee Company, required to give effect to the cancellation pursuant to
clause 10.1 above shall be effected as an integral part of this Scheme, pursuant to the order of the MCLT sanctioning
this Scheme, under Section 230 of the Act, including as contemplated pursuant to the second Explanation contained
in Section 230 of the Act, and any cother applicable provisions of the Act. The order of the NCLT sanctioning this
Scheme shall also include approval and confirmation of such reduction in the share capital of the Transferee
Company to the extent so required. Accordingly, as provided in the second Explanation in Section 230 of the Act, the
provisions of Section 66 of the Act shall not apply to such reduction of share capital of the Transferee Company,
effected in pursuance of the said order of the NCLT.
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1.

11.1.

11.1.4

1112

11.1.3

11.1.4

11.1.5

11.1.6

11.1.7

11.1.8

11.1.9

11.1.10

112

11.21

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Accounting Treatment on amalgamation of Transferor Company 1 with Transferee Company

With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee Company shall
account for amalgamation of Transferor Company 1 in its books of account as per “Pooling of Interest Method”
prescribed under Appendix C to Indian Accounting Standard — 103 "Business Combinalions” as prescribed under
Section 133 of the Act read with the relevant rules issued thereunder and other generally accepted accounting
principles in India.

All the assets and liabilities of Transferor Company 1 shall stand transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by Transferee Company at their carmrying values as on
the Appointed Date. The financial information in the financial statements of the Transferee Company, to be
prepared after amalgamation, in respect of prior periods will be restated to include financial information of the
Transferor Company as if the business combination has occurred from the beginning of the preceding period in the
financial statements.

The identity of the reserves shall be preserved standing in the books of account of Transferor Company 1 shall be
preserved and they shall appear in the financial statements of the Transferee Company in the same form, as they
appeared in the financial statements of Transferor Company 1. As a result of preserving the identity, reserves
which are available for distribution as dividend before the amalgamation would also be available for distribution as
dividend after amalgamation.

The intercompany balances, investments and other balances if any, in the books of accounts of the Transferee
Company and Transferor Company 1 shall stand discharged and come to an end and the same shall be eliminated
by giving appropriate elimination effect in the books of account and records of the Transferee Company.

The balance of the retained earnings in the books of account of Transferor Company 1 shall be aggregated with
the corresponding balance of retained earnings of the Transferee Company.

The investment of Transferor Company 1 in the equity share capital of the Transferee Company shall stand
cancelled as mentioned in clause 10 above and accordingly the issued and paid up equity share capital of the
Transferee Company shall stand reduced to the extent of face value of equity shares held by Transferor Company
1 in the Transferee Company.

Wew Equity Shares to be issued and allotted by the Transferee Company to the shareholders of Transferor
Company 1 pursuant to clause 9.1 of this Scheme, shall be recognised in the books of accounts of the Transferee
Company at face value.

The difference between the Net Assets of Transferor Company 1 and the amount of share capital credited by the
Transferee Company as per clause 11.1.7 above after adjusting the cancellation of book value of investments as
stated in clause 11.1.6 would be transferred to capital reserve in the books of account of Transferee Company and
such capital reserve shall be presented separately from other capital reserves.

In case of any difference in accounting policy between Transferor Company 1 and the Transferee Company, the
accounting policies followed by the Transferee Company will prevail and the difference shall be quantified and
adjusted in the Other Equity of the books of accounts of the Transferee Company.

In addition, the Transferee Company shall pass such accounting entries, as may be necessary, in connection with
this Scheme to comply with any of the applicable Indian Accounting Standards and other generally accepted
accounting principles in India.

Accounting Treatment on amalgamation of Transferor Company 2 with Transferee Company

With effect from the Appeointed Date and upon the Scheme becoming effective, the Transferee Company shall
account for amalgamation of Transferor Company 2 in its books of account as per "Pooling of Interest Method®
prescribed under Appendix C of India Accounting Standard AS — 103 "Business Combinations” as prescribed
under Section 133 of the Act read with the relevant rules issued thereunder and other generally accepted
accounting principles in India.
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11.2.2

11.2.3

11.2.4

11.2.5

11.26

M.27

12.

12.1.

12.2.

All the assets and liabilities of Transferor Company 2 shall stand transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by Transferee Company at their camrying values as on
the Appointed Date. The financial information in the financial statements of the Transferee Company, o be
prepared after amalgamation, in respect of prior periods will be restated to include financial information of
Transferor Company 2 as if the business combination has occurred from the beginning of the preceding period in
the financial statements.

The identity of the reserves of Transferar Company 2 shall be preserved and the Transferee Company shall record
the reserves of Transferor Company 2 in the same form, manner and at the same values as they appear in the
financial statements of Transferor Company 2. As a result of preserving the identity, reserves which are available
for distribution as dividend before the amalgamation would also be available for distribution as dividend after
amalgamation.

The intercompany balances, Investments and other balances if any, in the books of accounts of the Transferee
Company and Transferor Company 2 shall stand discharged and come to an end and the same shall be eliminated
by giving appropriate elimination effect in the books of account and records of the Transferee Company. The value
of investments held by the Transferee Company in Transferor Company 2 shall stand cancelled pursuant to
amalgamation.

The difference, if any, betwaen the Net Assets of Transferor Company 2 and the book value of investments in the
Transferee Company cancelled would be transferred to capital reserve in the books of account of Transferee
Company and such capital reserve shall be presented separately from other capital reserves.

In case of any difference in accounting policy between Transferor Company 2 and the Transferee Company, the
accounting policies followed by the Transferee Company will prevail and the difference shall be quantified and
adjusted in Other Equity of the books of accounts of the Transferee Company.

In addition, the Transferee Company shall pass such accounting entries, as may be necessary, in connection with
this Scheme to comply with any of the applicable Indian Accounting Standards and other generally accepted
accounting principles in India.

INDEMNIFICATION BY SHAREHOLDERS OF TRANSFEROR COMPANY 1

Upon the Scheme coming into effect, the Indemnifying Parties shall, on a pro rafa basis of their shareholding in the
Transferor Company 1, indemnify and hold harmiess the Indemnified Persons, from and against any loss, liability,
cost, charge or expense (including by way of tax, cess, penalty, fine, or interest) incurred by Transferee Company, if
and to the extent such loss, liability, cost, charge or expense is incurred in defending, settling or otherwise satisfying
any claim made or raised against the Indemnified Persons by any parties (including any governmental authorities),
solely in respect of any proceedings, claims or liabilities against the Transferor Company 1 thal existed (or are
claimed by such third party to have existed) prior to the Effective Date, and in respect of which proceedings, claims or
liabilities the Transferee Company is liable pursuant this Scheme.

The Indemnifying Parties shall secure, deposit or pay, as the case may be, any legal demand for indemnification,
within such time frame as may be reasonably prescribed by the Transferee Company based on the proceedings,
claims or liabilities in respect of which the indemnification is sought. For avoidance of any doubts, it is hereby clarified
that all indemnification payments to the Indemnified Persons shall be grossed up to include any and all taxes payable
with respect to the said payments, such that the net of tax amount received by the Transferee Company upon such
indemnification is equal to the loss, liability, cost, charge or expense bome by the Transferee Company and for which
indemnification is sought.
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13.1.

13.2.

13.3.

13.4.

13.5.
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13.7.

13.8.

PART lll: GENERAL TERMS AND CONDITIONS

TAX

Any tax liabilities under the Income-tax Act, 1961 or other Applicable Law dealing with taxes/ duties/ levies allocable
or related to the business of either Transferor Company to the extent not provided for or covered by tax provision in
the accounts made as on the date immediately preceding the Appointed Date shall be transferred (o the Transferee
Company.

Any surplus in the provision for taxation/ duties/ levies account including but not limited to the advance tax, tax
deducted at source by the customers and MAT credit, CENVAT credit, Goods and Services Tax credit as on the dale
immediately preceding the Appointed Date will also be transferred to Transferee Company. Any outstanding benefits
of tax relief (whether accounted in the books of either Transferor Company or not), including under the Income-tax
Act, 1961, such as credit for advance tax, taxes deducted at sources, minimum alternate tax, and any outstanding
refunds under the Income-tax Act, 1961 or other Applicable Laws dealing with taxes, duties, or levies allocable or
related to the business of either Transferor Company or due to any Transferor Company, consequent to the
assessment made in respect of the said Transferor Company, shall also belong to and be received by Transferee
Company.

The tax payments (including without limitation income tax, tax on distribution of dividends, service tax, excise duty,
central sales tax, Goods and Services Tax, applicable state value added tax or any other taxes as may be applicable
from time to time) whether by way of tax deducted at source by the customers, advance tax or otherwise howsoever,
by either Transferor Company after the Appointed Date, shall be deemed to be paid by Transferee Company and
shall, in all proceedings, be dealt with accordingly. Notwithstanding the above, any tax deducted at source by any of
the Companies on account of inter-company transactions between or amongst the Companies, inter se, post the
Appointed Date, shall be deemed to be advance tax paid by the Transferee Company and shall, in all proceedings,
be dealt with accordingly.

On or after the Effective Date, the Transferee Company is expressly permitted fo revise, its financial statements and
refurns along with prescribed forms, filings and annexures under the Income -tax Act, 1961 (including for the purpose
of re-computing minimum alternative tax, and claiming other tax benefits), Service Tax law, VAT law, Goods and
Service Tax law and other tax laws and shall be entitled to claim refund, advance tax credits pertaining to either
Transferor Company with effect from the Appointed Date, if required to give effect to the provisions of the Scheme
notwithstanding that the period of filing / revising such retums / forms may have lapsed and period to claim refund /
credit also elapsed upon this Scheme becoming effective.

Upon the Scheme becoming effective with effect from the Appointed Date, Transferee Company is expressly
permitted to prepare andfor revise, as the case may be, their financial statements and retums along with the
prescribed forms, filings and annexure under the Income-tax Act, 1961, central sales tax, applicable state value
added tax, service tax laws, Goods and Services Tax and other tax laws, if required, to give effects to provisions of
the Scheme.

All tax assessment proceedings, including appeals, of whatsoever nature by or against either Transferor Company
pending and/or arising at the Appointed Date and relating to such Transferor Company shall be continued andfor
enforced until the Effective Date as desired by Transferee Company. As and from the Effective Date, the tax
proceedings/ appeals shall be continued and enforced by or against Transferee Company (for and on behalf of the
said Transferor Company) in the same manner and to the same extent as would or might have been continued and
enforced by or against the said Transferor Company. Furthermore, the aforementioned proceedings shall not abate or
be discontinued nor be in any way prejudicially affected by reason of the merger of the said Transferor Company with
the Transferee Company or anything contained in the Scheme.

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

The provisions of this Scheme as they relate to the merger of each Transferor Company into and with the Transferee
Company have been drawn up to comply with the conditions relating to “Amalgamation” as defined under Section
2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be
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14.

14.1.

14.2.

inconsistent with the provisions of the said Section of the Income-tax Act, 1961, at a later date including resulling from
an amendment of law or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act,
1961, shall prevail and the Scheme shall stand modified to the extent determined necessary o comply with Section
2(1B) of the Income-tax Act, 1961. Such modification will, however, not affect the other parts of the Scheme.

CONDUCT OF THE TRANSFEROR COMPANIES TILL THE EFFECTIVE DATE

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

(i)

(ii)

(iii)

(iv)

(v}

(vi)

(vii)

(i)

(ix)

each Transferor Company shall be deemed to have been camrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed
of all its properties and assets for and on account of and in trust for Transferee Company;

each Transferor Company hereby undertakes to hold its assets with utmost prudence until the Effective
Date;

each Transferor Company shall carry on its business and activities with reasonable diligence, business
prudence in the ordinary course of business and shall not, without the prior consent of the Transferee
Company, undertake any additional financial commitments of any nature whalsoever, borrow any amounts
or incur any additional liabilities or expenditure, issue any additional guarantees, indemnities, letters of
comfort or commitment either for itself or on behalf of its affiliates or associates or any third party, or sell,
transfer, alienate, or otherwise deal in any of its properties/ assets, except: (a) when the same is expressly
provided for in this Scheme; or (b) when the same is in the ordinary course of business as camied on by it
as on the date of filing of this Scheme in the NCLT; or (c) when a prior written consent of the Transferee
Company has been obtained in this regard;

except by mulual consent of the respective Boards of Directors of the concerned Transferor Company and
the Transferee Company, and subject to changes pursuant to commitments, obligations or arrangements
prior to the Appointed Date or as part of this Scheme, pending sanction of this Scheme by the NCLT, such
Transferor Company shall not make any change in its capital structure either by any increase (by issue of
equity shares, bonus shares, preference shares, convertible debentures or otherwise), decrease,
reduction, reclassification, sub-division or consolidation, re-organisation or in any other manner, which
would have the effect of reorganisation of capital of the said Transferor Company;

each Transferor Company shall not vary or alter, except in the ordinary course of its business or pursuant
to any pre-existing obligations, undertaken prior to the date of approval of the Scheme by the Board of
Directors of the Transferor said Company, the terms and conditions of employment of any of its employees
except with the written concurrence of the Transferee Company;

each Transferor Company shall not alter or expand its business except with the written concurrence of the
Transferee Company;

each Transferor Company shall not amend its memorandum of association and / or its articles of
association, except with the written concurrence of the Transferee Company;

all the profits or income accruing or arising to each Transferor Company or expenditure or losses arising or
incurred or suffered by it with effect from Appointed Date shall for all purposes be treated and be deemed
to be accrued as the income or profits or losses or expenditure, as the case may be, of the Transferee
Company respectively, unless otherwise provided in this Scheme; and

Motwithstanding anything contained herein, in the event any dividends or other distributions are received
by the Transferor Company either from the Transferee Company or pursuant to any other holdings of the
said Transferor Company, before the Scheme becomes effective, the said Transferor Company shall
ensure that such receipts are immediately distributed amongst its shareholders by way of dividends or any
other manner, to the extent parmitted under Applicable Law.

Subject to the foregoing provisions of the Scheme, with effect from the Effective Date, the Transferee Company shall
commence and carry on and shall be authorized to carry on the business of the Transferor Companies.
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14.4.

14.5.

14.6.

15.

16.

16.1.

16.2.

16.3.

16.4.

For the purpose of giving effect to the Amalgamation order passed under Sections 230 - 232 and other applicable
provisions of the Act in respect of the Scheme by the NCLT, the Transferee Company shall, at any time pursuant to
the order on the Scheme, be entitled to have recorded the change in tithe and all other legal rights upon the merger of
aach Transferor Company with the Transferee Company, in accordance with the provisions of Sections 230 to 232 of
the Act.

For the avoidance of doubt and without prejudice to the generality of the applicable provisions of the Scheme, it is
clarified that with effect from the Effective Date and till such time that the name of the bank, depository, and all other
accounts of the Transferor Company 1 and/or the Transferor Company 2, applicable, have been replaced with that of
the Transferee Company, the Transferee Company shall be enlilled to operate the said accounts of the Transferor
Company 1 and/or the Transferor Company 2, respectively, in the name of the Transferor Company 1 andfor the
Transferor Company 2, as the case may be, and insofar as may be necessary.

Until the effectiveness of the Scheme, in the event the Transferee Company declares and distributes dividends
{including interim dividends) or undertakes any Corporate Action (such as bonus issue / rights issue etc.), the
Transferor Company 1 shall be duly entitled to receive or subscribe to the same, as the case may be.

Until the Effective Date, the shareholders of the Transferor Company 1 shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing rights under the articles of association of the Transferor Company 1,
including the right to receive dividends and/for other distributions in accordance with Applicable Law.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations pertaining or relating to each Transferor Company,
pursuant to this Scheme, and the continuance of the proceedings by or against the Transferee Company, under this
Scheme shall not affect any transactions or proceedings already completed by such Transferor Company, on and
after the Appointed Date, to the end and intent that the Transferee Company accepts all acts, deeds and things done
and executed by and/ or on behalf of each Transferor Company, as acts, deeds and things done and executed by
and on behalf of Transferee Company.

COMBINATION OF AUTHORISED SHARE CAPITAL

On coming into effect of this Scheme, the authorized share capital of the Transferee Company shall automatically
stand increased without any further act or deed on the part of the Transferee Company, including payment of stamp
duty and RoC fees, by the authorized share capital of the Transferor Company 1 and of the Transferor Company 2.

Consequent to such increase in the authorized share capital of the Transferee Company, the Memorandum of
Association and Articles of Association of the Transferee Company shall be and stand altered, modified and
amended, without any further act or deed, and the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting this increase in the authorized share capital of
the Transferee Company, and no further resolutions under Section 13, Section 61 or any other applicable provisions
of the Act shall be required to be separately passed. For this purpose, the filing fees and stamp duty previously paid
by the Transferor Company 1 and Transferor Company 2, as applicable, towards its authorized share capital shall be
utilized and applied to the increased authorzed share capital of the Transferee Company, and shall be deemed to
have been so paid by the Transferee Company on such combined authorized share capital and, accordingly, the
Transferee Company shall not be required to pay any fees/ stamp duty on the authorized share capital so increased.

Pursuant to the Scheme and after the Scheme becomes effective, the authorized share capital of the Transferee
Company will stand increased to INR 31,83,00,000 (Rupees Thirty-One Crores, Eighly-Three Lakhs only) divided into
6,35,00,000 (Six Crores, Thirty-Five Lakh) equity shares of INR. 5/- (Rupees Five only) each, and 1,60,000 (One
Lakh, Sixty Thousand) unclassified shares of INR. 5/- (Rupees Five only) each with such rights, privileges and
conditions as to security, redemption, conversion into equity shares, rate of dividend, right of accumulation of dividend
elc., attaching thereto as are provided by the Articles of Association of the Company.

It is clarified that the approval of the members of the Transferee Company to the Scheme shall be deemed to be their
consent and approval to the alteration of the Memorandum and Articles of Association of the Transferee Company as
may be required under the Act, and Clause V of the Memorandum of Association of the Transferee Company shall
stand substituted by virtue of the Scheme 1o read as follows.
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18.

18.1.

19.

19.1.

“The Authorised Share Capital of the Company is INR 31,83,00,000 (Rupees Thifty One Crores Eighty
Three Lakhs) divided into 6.35,00,000 (Six Crores, Thiry-Five Lakh) equily shares of INR. 8- (Rupees
Five only) each, and 1,60,000 (One Lakh, Sixty Thousand) unclassified shares of INR. 5~ (Rupees Five
only) each with such rights, privileges and conditions as to securty, redemplion, conversion info equity
shares, rale of dividend, right of accumulation of dividend elc.. aftaching thereto as are provided by the
Articles of Association of the Company. The Company shall have power to increase or reduce, consolidate
or sub-divide the Share Capital of the Company for the time being and from time to time divide the shares
of the new Capital info several classes and denomination and to issue any shares of the original or further
Share Capital of the Company for the lime being with such preferential, qualified or special rights,
privileges or conditions attached thereto respectively including rights lo dividend in distribution of assels of
the Company from time to time in accordance with the Articles of Association of the Company and subject
fo the provisions of the Companies Act, 2013, for the lime being in force.”

DISSOLUTON OF THE TRANSFEROR COMPANY 1 AND TRANSFEROR COMPANY 2

On the Scheme becoming effeciive, each of the Transferor Company 1 and Transferor Company 2 shall stand
dissolved without being wound up, and without requiring any further act or deed, and the Board of Directors of the
Transferor Company 1 and Transferor Company 2 shall, correspondingly, and without any further act, instrument, or
deed be, and stand dissolved.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to the following.

i) Receipt by the Transferee Company of no-objection letters from the Stock Exchange(s), as required under
Applicable Laws, which shall be in form and substance acceptable to the Companies, each acting in good
faith;

(i) Receipt by the Transferor Company 1 of approval from the RBI in respect of this Scheme for the merger of
the Transferor Company 1 into the Transferee Company;

(i} The approval by the requisite majorities in number and value of the classes of persons, including
shareholders, and creditors of the Companies, as may be directed by the NCLT under Sections 230 - 232
of the Act.

{iv) Scheme being approved by the Public Shareholders of the Transferee Company through e-voting in terms
of Part = I(A}10){a) of SEBI Master Circular Mo. SEBIHO/CFD/DIL1/CIR/F/2021/0000000665 dated
MNovember 23, 2021 and the Scheme shall be acted upon only if the vote cast by the Public Shareholders
in favour of the proposal are more than the number of votes cast by the Public Shareholders against it.

(v} The sanctioning of this Scheme by the NCLT, whether or not with any modifications or amendments as
MCLT may deem fit or otherwise;
{wi) Certified copies of the orders of the NCLT sanctioning the Scheme being filed with the RoC;

(vil) Compliance with such other conditions as may be imposed by NCLT;

{vili) The requisite consent, approval or permission of any other Governmental Authorilies, which by Applicable
Law may be necessary for the implementation of this Scheme; and

{ix) Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.

APPLICATION TO THE NCLT

The Companies shall, with all reasonable dispatch, make necessary applications to the NCLT where the respective
registered offices of the Companies are situated, for convening andfor seeking exemption to convene meetings of
shareholders and creditors, as applicable, and for sanctioning this Scheme under Sections 230 to 232 of the Act, for
an order thereof, for camying this Scheme into effect, and for dissolution of the Transferor Company 1 and the
Transferor Company 2, respectively, without winding up.
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21.1.

21.2.

23.1.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority, if required under any law for such approvals which the Transferee Company may require to own the
undertaking of the Transferor Company 1 and/or the Transferor Company 2 and to carry on the business of the
Transferor Company 1 andfor the Transferor Company 2 as contemplated hereunder.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Companies (each acting through its respective Board of Directors) may assent to any modifications or
amendments to this Scheme, which the NCLT andfor any other Governmental Authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for settling any question or doubt or difficulty
that may arise for implementing and/or carrying out this Scheme.

The Companies (each acting through its respective Board of Directors) shall be and are hereby authorized to take
such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubts, difficulties or questions, whether by reason of any order of the NCLT or of any directive or
order of any other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme andfor any
matters conceming or connected therewith.

The Boards of Directors of the Companies shall be entitled, in a mutually agreeable manner, to revoke, cancel and
declare the Scheme of no effect if they are of view that the coming into effect of the Scheme could have adverse
implications on the any one or more of the Companies, or on all of the Companies.

In the event of any of the conditions that may be imposed by the NCLT or other authorities which the Companies may
find unacceptable for any reason, then the Companies shall be and are at liberty to withdraw the Scheme in
accordance with the procedures prescribed to do so.

If any issue arises as to whether any asset and/or liability pertains to the Transferor Company 1 and/or the Transferor
Company 2 and/or the Transferee Company, or not under this Scheme, the same shall be decided by the Board of
Directors of the Transferor Company 1 andfor the Transferor Company 2 andfor Transferee Company, as relevant,
on the basis of relevant books of account and other evidence that they may deem relevant for said purposes.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the Scheme is not sanctioned by the NCLT or in the event any of consents, approvals, permissions,
resolutions, agreements, sanctions or conditions enumerated in the Scheme are not obtained or complied with or for
any other reason, the Scheme cannct be implemented, the Scheme shall become null and void; provided that, in
such case, each Company shall bear its respective costs and expenses in relation to the Scheme.

The non-receipt of any sanctions or approvals for a particular asset or liability forming part of the Transferor Company
1 andior the Transferor Company 2, as the case may be, getting transferred pursuant to this Scheme, shall not affect
the effectiveness of the respective sections of the Scheme, if the Boards of Direclors of the Companies so decide.
The transfer of such asset or liability shall become effective from the Appointed Date as and when the said requisite
approvals are received and the provisions of the Scheme shall apply appropriately to the said transfer,

COSTS, CHARGES & EXPENSES

Subject to the proviso to clause 21.1 above, all costs, charges, levies and expenses in relation o or in connection
with or incidental to this Scheme and its implementation, including but not limited to expenditure relating to registration
and stamping of orders passed by NCLT, obtaining regulatory approvals, revocation or withdrawal of the Scheme (if
undertaken by the Companies) will be borme by the Transferee Company.

MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent jurisdiction, or unenforceable
under present or future laws, then it is the intention of the Companies that if so determined by the Boards of Directors
of all Companies that such part be severable from the remainder of the Scheme, such part shall be severable from
the remainder of the Scheme and the Scheme shall not be affected thereby, unless the deletion of such part shall
cause this Scheme to become materially adverse to any Company, as determined by the Board of Directors of the
affected Company, in which case the Companies shall attempt to bring about a modification in the Scheme, as will
best preserve for all of the Companies the benefits and obligations of the Scheme, including but not imited to such
part.

39



Annexure 2

Niranjan Kumar

Registered Valuer- Securities or Financial Assets

Date: 29 January 2022

To, To,

The Board of Directors, The Board of Directors,

Fermenta Biotech Limited, DVK Investments Private Limited,
A-1501, Thane One, Dil Complex, A-1601, Thane One, Dil Complex,
Ghodbunder Road, Majiwade, Ghodbunder Road, Majiwade,
Thane (West) - 400610 Thane (West) — 400610

To,

The Board of Directors,

Aegean Properties Limited,
A-1401, Thane One, Dil Complex,
Ghodbunder Road, Majiwade,
Thane (West) — 400610

Subject: Recommendation of share exchange ratio for the proposed amalgamation of DVK
Investments Private Limited ("DVK’) and Aegean Properties Limited ["APL"} with Fermenta Biotech
Limited (‘FBL’)

Dear Sir/ Madam,

We refer to the engagement letter dated 07 July 2021 and discussion undertaken with the
Management of Fermenta Biotech Limited ('FBL' or 'Transferee Company’), DVK Investments Private
Limited ('DVK" or ‘Transferor Company 1') and Aegean Properties Limited ("APL" or ‘Transferor
Company 2’} {hereinafter all of them together referred to as ‘the Management’), wherein the
Management has requested Niranjan Kumar, Registered Valuer — Securities or Financial Assets ('NK,
‘we' or 'us’) to undertake a valuation exercise and recommend a share exchange ratio for the proposed
amalgamation of DVK (Transferor Company 1) and APL (Transferor Company 2} with FBL (Transferee
Company).

Hereinafter both the aforesald proposed transactions shall together be referred to as the ‘proposed
amalgamation’; the Management including the Board of Directors of DVK, AFPL and FBL shall together
be referred to as ‘the Management’; and the Transferee Company along with the Transferor Company
1 and Transferor Company 2 shall together be referred to as ‘Transacting Companies’.

Please find enclosed the report (comprising 12 pages including annexures) detailing our
recommendation of share exchange ratio for the proposed amalgamation, the methodologies
employed and the assumptions used in our analysis.

This report sets out our scope of work, background, source of information, proce dures performed by
us and our recommendation of the share exchange ratio.

M5-1003, Hills and Dales Ph 3, NIBM Annexe, Pune - 411060, Mob. +91 9821515656 | niranjan@nskumar.com | www.nskumar.com
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BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Fermenta Biotech Limited ('FBL' or ‘Transferee company’) (formerly known as "DIL Limited’) was
incorporated on 01 May 1951 and is engaged in the business of manufacturing and marketing of
chemicals, active pharmaceutical ingredients (API), enzymes, pharmaceutical formulations and
environmental solution products; and is also engaged in the business of renting of immovable
properties. The equity shares of FBL are listed on BSE.

DVK Investments Private Limited (‘DVK’ or ‘Transferor Company 1°) (formerly known as ‘Vasant
Kumar Investment Services Private Limited’] was incorporated on 11 August 2003 and is non-
systematically important, non-deposit taking, non-banking finance company, which currently does not
carry out any business operations. DVK is the promoter holding company of FBL and holds 1,50,75,318
(51.2% equity stake) equity shares of FBL as at the report date.

Aegean Properties Limited ("APL’ or ‘Transferor Company 2’) was incorporated on 19 Jlanuary 1995
and is engaged in the business of renting of immovable properties. It is a wholly owned subsidiary of
FBL.

With an intention to simplify the shareholding structure, reduction of multiple shareholding tiers of
FBL in an efficient manner, w e understand that the Management of the Transacting companies are
contemplating a composite scheme of amalgamation and arrangement, wherein they intend to
amalgamate DVK and APL with FBL in accordance with the provisions of Sections 230 to 232 of the
Companies Act, 2013 or any statutory modifications, re-enactment or amendments thereof for the
time being in force (“the Act") read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 ("the Rules”), as amended from time to time and all other applicable
provisions, if any, of the Act and any other applicable law for the time being in force including the
applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and the circulars issued therein, in each case, as amended from time to time, and in a manner provided
in the Draft Composite Scheme of Amalgamation and Arrangement ("the Scheme’) in which under Part
Il of the Scheme, DVK and APL are proposed to be amalgamated with FBL.

Further, as a part of the Scheme, the entire shareholding of the Transferor Company 1 in Transferee
Company and the entire shareholding of Transferor Company 2 held by Transferee Company shall
stand cancelled on Part Il of Scheme becoming effective.

As a consideration for the proposed amalgamation under Part Il of the Scheme, equity shares of
Transferee Company would be issued to equity shareholders of Transferor Company 1 and equity
shares held by Transferee Company in Transferor Company 2 shall stand cancelled and no equity
shares of Transferee Company shall be issued.

The equity shares to be issued for the aforesaid proposed amalgamation will be based on the share
exchange ratio as determined by the Board of Directors on the basis of share exchange ratio report
prepared by us.

We would like to emphasize that we had previously issued the valuation report dated 11 October 2021
recommending share exchange ratio for the proposed amalgamation basis the limited reviewed
unaudited/ management certified unaudited financial statements of Transacting Companies as at 30
June 2021.

However, after taking into consideration recent SEBI Circular MNo.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23 November 2021 (“SEBI Circular”) and BSE's
notice no. 20211101-8 dated Movember 1, 2021 regarding Standard Operating Procedure (SOP) on
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application filed under Regulation 37 of LODR in connection with the scheme, the Management has
requested Niranjan Kumar, Registered Valuer — Securities or Financial Assets ('NK’, ‘we’ or 'us’) to
submit a latest valuation report as at the report date recommending a share exchange ratio basis the
limited reviewed unaudited financial statements of FBL and APL for six months period ended 30
September 2021 and for nine months period ended 31 December 2021 respectively, and the
management certified unaudited financial statements of DVK for nine months period ended 31
December 2021.

We would like to emphasize that certain terms of the proposed amalgamation are stated in our report,
however the detailed terms of the proposed amalgamation shall be more fully described and explained
in the Scheme document to be submitted with relevant authorities in relation to the proposed
amalgamation. Accordingly, the description of the terms and certain other information contained
herein is qualified in its entirety by reference to the underlying Scheme.

We understand that the appointed date for the proposed amalgamation shall be effective date as
defined in the Scheme or such other date as the competent authority may direct or approve. We have
determined the share exchange ratio for the proposed amalgamation as at the report date {"Valuation
Date’).

The scope of our services is to recommend share exchange ratio as at the valuation date after
considering the facts of the case and report on the same in accordance with generally accepted
professional standards including ICAI Valuation Standards, 2018 notified by the Institute of Chartered
Accountants of India (ICAl) and requirement prescribed by Securities Exchange Board of India {"SEBI’)
regulations as may be applicable to listed entities.

The Management have informed us that:

a) There would be no change in the equity shareholding pattern between the report date and
Scheme implementation date of Transferor Company 2 including the shareholding of the
Transferor Company 1 in Transferee Company.

b) There are no unusual/ abnormal events in the Transacting Companies other than those
represented to us by the Management till the report date materially impacting their operating /
financial performance.

c) There would be no significant variation between the draft composite scheme of amalgamation
and arrangement and the final scheme approved and submitted with the relevant authorities.

This report is our deliverable for the said engagement and is subject to the scope, assumptions,

exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality
and in conjunction with the relevant documents referred to therein.

<<c<<This space has been intentionally left blank>>>>>
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SHAREHOLDING PATTERN OF TRANSACTING COMPANIES:

a) Fermenta Biotech Limited (‘FBL’ or ‘Transferee Company’)

The equity shareholding pattern of FBL as at 31 December 2021 is set out below:

MName Number of shares Percentage
(Face Value INR 5 each) %
Promoter and Promoter Group # 1,75,36,392 59.6%
Public 1,13,10,930 38.4%
Mon promoter non public * 5,83,665 2.0%
Total 2,94,30,987 100.0%

# Includes 1,50,75,318 equity shares held by DVK. We understand that upon the Scheme being

effective, the equity shares of FBL held by DVK shall stand automatically cancelled.

* Non promoter non public pertains to equity shares held by Employee Benefit Trust

b) DVK Investments Private Limited ('DVK’ or ‘Transferor Company 1')

The equity shareholding pattern of DVK as at report date is set out below:

Mame

Number of shares Percentage

{Face Value INR 10 each) 5%
Krishna Datla 32,65,804 50.1%
Satish Varma 14,83,908 22 8%
Preeti Thakkar 8,86,205 13.6%
Anupama Datla Desai 8,85,748 13.6%
Total 65,21,665 100.0%

c) Aegean Properties Limited (‘APL’ or ‘ Transferor Company 2')

The equity shareholding pattern of APL as at report date is set out below:

Name

Number of shares Percentage
(Face Value INR 100 each) %
Fermenta Biotech Limited and its nominees 30,000 100.0%
Total

30,000 100.0%

Niranjan Kumar

Registered Valuer- Securities or Financial Assets

Recommendation of share exchange ratio for the
proposed amalgamation of DVK and APL with FBL



SOURCES OF INFORMATION

In connection with the recommendation of share exchange ratio, we have used the following
information obtained from the Management and/ or gathered from public domain:

A. Company specific information

Limited reviewed unaudited financial statements for six months period ended 30 September 2021
of FBL and for the nine months period ended 31 December 2021 of APL;

Management certified unaudited financial statements of DVK for the nine months period ended
31 December 2021;

Shareholding pattern of Transferee Company as at 31 December 2021;

Shareholding pattern of Transferor Companies as at report date and confirmation from the
Management that the shareholding of Transferor company 1 in Transferee Company and
shareholding pattern of Transferor Company 2 would not change prior to implementation of the
Scheme; and

Draft composite scheme of amalgamation and arrangement between the Transacting Companies
pursuant to which proposed amalgamation is to be undertaken;

Besides the above listing, there may be other information provided by the Management which may
not have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, reviews, explanations and information
considered reasonably necessary for our exercise, from the Management,

The Management of the Transacting Companies have been provided with the apportunity to review

the draft report (excluding the recommended share exchange ratio) as part of our standard practice
to make sure that factual inaccuracy/ omissions are avoided in our report.

<<<<<This space has been intentionally left blank>>>2>
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PROCEDURES ADOPTED

Procedures used in our analysis included such substantive steps as we considered necessary under the
circumstances, including, but not necessarily limited to the following:

Analysis of information shared by the Management;

Reviewed the draft composite scheme of amalgamation and arrangement between the
Transacting Companies;

Reviewed the limited reviewed unaudited financial statements for six months period ended 30
September 2021 of FBL and for the nine months period ended 31 December 2021 of APL;

Reviewed the management certified unaudited financial statements of DVK for the nine months
period ended 31 December 2021;

Reviewed the shareholding pattern of Transferee Company as at 31 December 2021;

Reviewed the shareholding pattern of Transferor Companies as at the report date and considered
the confirmation from the Management that there would be no change in the shareholding
pattern of Transferor Company 2 between the report date and Scheme implementation date,
Further, confirmation from the Management that the shareholding of the Transferor Company 1
in Transferee Company would not change till the Scheme implementation date;

Cetermined the fair share exchange ratio for proposed amalgamation of DVK with FBL, in
discussions with the Management, for issue of equivalent number of equity shares of FBL held by
DVK to the equity shareholders of DVK in proportion to their respective shareholding pattern in
DVK as consideration for the proposed amalgamation of DVK with FBL under Part Il of the Scheme;

Determined that no equity shares shall be issued as consideration for the proposed amalgamation
of APL with FBL given that APL is a wholly owned subsidiary of FBL.

Arrived at the fair share exchange ratio for the proposed amalgamation.

<<<<<This space has been intentionally left blankz>>>>
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due diligence,
consulting or tax related services that may otherwise be provided by us.

This report, its contents and the results herein are specific and subject to:

« the purpose of valuation agreed as per the terms of this engagement;

* the date of the report;

* shareholding pattern of Transferor companies as at the report date including equity shares held by
DVK in FBL and no change in the shareholding pattern of Transferor Company 2 and shareholding
of DVK in FBL prior to implementation of the proposed amalgamation;

= limited reviewed unaudited financial statements of APL and management certified unaudited
financial statements of DVK for the nine months period ended 21 December 2021;

= draft composite scheme of amalgamation and arrangement; and

= data detailed in the section — Sources of Information

A value analysis of this nature is based on the information made available to us as of the date of this
report, events occurring after that date hereof may affect this report and the assumptions used in
preparing it, and we do not assume any obligation to update, revise or reaffir m this report.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Transacting Companies till the date of this report and other sgurces, and
the said recommendation(s) shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert aduiiers}.

The determination of fair value for arriving at the share exchange ratio is not a precise science and the
conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the exercise
of individual judgment. There is, therefore, no indisputable single fair value. While we have provided
our recommendation of the fair share exchange ratio based on the information available with us and
within the scope and constraints of our engagement, others may have a different opinion. The final
responsibility for the determination of the share exchange ratio for the proposed amalgamation shall
be with the Board of Directors of the Transacting companies, who should take into account other
factors such as their own assessment of the proposed amalgamation and input of other advisors.

In the course of our analysis, we were provided with both written and verbal information, as detailed
in the section — Sources of Information.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of:

= the accuracy of information made available to us by the Management which formed a substantial
basis for the report; and
«  the accuracy of information that was publicly available.

We have not carried out a due diligence or audit or review of the Transacting Companies for the
purpose of this engagement, nor have we independently investigated or otherwise verified the data
provided.

Nira njan Kumar Recommendation of share exchange ratio for the
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We are not legal or regulatory advisors with respect to legal and regulatory m atters for the proposed
amalgamation. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management of Transacting Companies is accurate. Also,
with respect to explanations and information sought from the Management, we have been given to
understand by the Management that they have not omitted any relevant and material factors and that
they have checked the relevance or materiality of any specific information to the present exercise wi th
us in case of any doubt. Accordingly, we do not express any opinion or offer any form of assurance
regarding its accuracy and completeness.

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management has indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation. Accordingly, we assume no
responsibility for any errors in the information furnished by the Transacting Companies and their
impact on the report. Also, we assume no responsibility for technical information (if any) furnished by
the Transacting Companies. However, nothing has come to our attention to indicate that the
information provided was materially misstated/ incorre ct or would not afford reasonable grounds
upon which to base the report, We do not imply, and it should not be construed that we have verified
any of the information provided to us, or that our inquiries could have verified any matter, which a
more extensive examination might disclose.

The report assumes that the Transacting Companies comply fully with relevant laws and regulations
applicable in all its areas of operations and that the Transacting Companies will be managed in a
competent and responsible manner. Further, except as specifically stated to the contrary, this report
has given no consideration on to matters of a legal nature, including issues of legal title and compliance
with local laws and litigation and other contingent liabilities that are not represented to us by the
Management.

This report does not look into the business/ commercial reasons behind the proposed amalgamation
or the likely benefits arising out of the same. Similarly, the report does not address the relative merits
of the proposed amalgamation as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. This report is
restricted to recommendation of share exchange ratio for the proposed amalgamation only.

We would like to emphasize that, basis our review of financial statements of DVK (Transferor Com pany
1) and discussion with the Management we understand that Transferor Company 1 does not carry out
any business operations and primarily act as the promoter holding company of FBL, which derives
major of its value from the equity shares of FBL it holds as an investment. Further as part of the Scheme
the equity shares held by DVK in FBL would stand cancelled on Scheme being effective and since it
does not hold any other major asset, equity shares of FBL equivalent to number of shares held in FBL
by DVK would be issued to equity shareholders of DVK in proportion of equity shares held by them in
DVK.

Further we would like to emphasize that the shares held by FBL in APL (i.e., wholly owned subsidiary
of FBL) would get cancelled and hence no equity shares would be required to be issued for the
proposed amalgamation.

In light of the above, as no additional consideration is being discharged and also no additional shares
are being issued for the proposed amalgamation, we have therefore not carried out any independent
valuation of either of the Transacting Companies.

Certain terms of the proposed amalgamation are stated in our report, however the detailed terms of
the proposed amalgamation shall be more fully described and explained in the Scheme document to
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be submitted with relevant authorities in relation to the proposed amalgamation. Accordingly, the
description of the terms and certain other information contained herein is gualified in its entirety by
reference to the Scheme document.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Board of Directors of Transacting companies who have appointed
us, and nobody else. We do not accept any liability to any third party in relation to the issue of this
report. It is understood that this analysis does not represent a fairness opinion. In no circumstance
shall our liability exceed the amount as agreed in our Engagement Letter.

This valuation report is subject to the laws of India.

Meither the report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair share
exchange ratio for the proposed amalgamation and the relevant filings to be made in this regard with
the regulatory authaorities, without our prior written consent.

In addition, this report does not in any manner address the prices at which equity shares of FEL shall
trade following announcements of the proposed amalgamation and we express no opinion or
recommendation as to how shareholders of the Transacting Companies should vote at any
shareholders’ meetings. Our report and the opinion/ valuation analysis contained herein is not to be
construed as advice relating to investing in, purchasing, selling or otherwise dealing in securities,

<<<<<This space has been intentionally left blank>>>>>
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RATIONALE FOR DETERMINATION OF SHARE EXCHANGE RATIO

As mentioned under part |l of the Scheme, DVK (Transferor Company 1) is proposed to be
amalgamated with FBL (Transferee Company). We understand that DVK does not carry out any
significant business operations and primarily act as the promoter holding company of FBL, which
derives major of its value from the equity shares of FBL its holds as investment. Accordingly, the
shareholders of DVK i.e., promoters of FBL indirectly enjoy the economic interest in FBL and upon the
proposed amalgamation of DVK with FBL, the shareholders of DVK (i.e., promoters of FBL) would be
entitled to equivalent equity shares of FBL in proportion to the equity shares held by them in DVK.
Pursuant to the amalgamation, there would be no change in paid up capital of FBL.

We understand that upon the 5cheme being effective, no additional consideration is being discharged
except for shares of FBL being issued to the shareholders of DVK in lieu of equal number of shares as
held by DVE in FBL which is being duly cancelled. Thus, for every fresh issue of share of FBL to the
shareholders of DVK, there is a corresponding cancellation of an existing share of FBL held by DVK.
Since there is no issuance of additional shares by FBL, we are of the opinion that pricing provisions of
Chapter \ of Securities and Exchange Board of India {Issue of Capital and Disclosure Reguirements)
Regulation, 2018 issued vide notification No. SEBI/LAD-NRQO/GN/2018/31 dated 11 September 2018
and as amended from time to time ('Pricing Regulations’) are not applicable in the subject case and
we have therefore not considered the same for our value analysis. Given that no additional
consideration is being discharged and also no additional shares being issued for the proposed
amalgamation, we have therefore not carried out any independent valuation of either of Transacting
Companies.

Further we would like to emphasize that APL (Transferor Company 2} is a wholly owned subsidiary of
FBL and also APL being one of the Transferor Company in the Scheme (i.e., APL will get merged with
FBL, i.e., Transferee Com pany) the shares held by FBL in APL would get cancelled and hence no equity
shares would be required to be issued for the proposed amalgamation.

As per the scheme, shareholders of Transferor Company 1 would jointly and severally indemnify,
defend and hold harmless FBL (and any of its directors, officers, excluding the promoters) for losses,
liabilities, costs, charges, expenses (whether or not resulting from third party claims), including those
paid or suffered pursuant to any actions, proceedings, claims and including interests and penalties
discharged by FBL which may devolve on FBL on account of amalgamation of DVK with FBL but would
not have been payable by FBL otherwise, in the form and manner as may be agreed amongst FBL and
the shareholders of DVK.

<<<<<This space has been intentionally left blank>>>>>
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RECOMMENDATION OF THE RATIO OF SHARE EXCHANGE FOR THE PROPOSED AMALGAMATION

In light of the above and on a consideration of all the relevant factors and circumstances as discussed
and outlined herein above including scope, limitations and assumptions describe in this report and the
engagement letter, we recommend the share exchange ratio as follows:

1) To the equity shareholders of DVK

1,50,75,318 (One Crore Fifty Lakhs Seventy-Five Thousand Three hundred and Eighteen) fully paid-
up equity shares of the face value of INR 5 each of FBL shall be issued and allotted as fully paid-up
equity shares to the equity shareholders of DVK, in proportion to their holding of 65,21,665 (Sixty-
Five Lakhs Twenty-One Thousand 5ix Hundred and Sixty-Five) fully paid-up equity shares of the face
value of INR 10 each in DVK.

2} To the equity shareholders of APL
APL is a wholly owned subsidiary of FBL. Upon Part Il of the Scheme becoming effective the shares

held by FBL in APL would get cancelled and no equity shares would be required to be issued to the
equity shareholders of APL (i.e., FBL) for the proposed amalgamation as defined under Part If of

the Scheme.
Respectfully submitted,
L=1
| 2
IBEIRV/06/

Niranjan Kumar
Registered Valuer — Securities or Financial Assets
IBBI Registration Number: IBBI/RV/06,/2018/10137

Date: 29 January 2022 ICAIRVO/06/RV-PO00021/2018-19

Place: Pune UDIN: 22121635AAAAA02210
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Annexure |

Valuation Approach FBL {A) DVK (B} APL (C)
Transferee Company  Transferor Company 1  Transferor Company 2
Value per Value per Value per
share  Weight (%)  share Weight (%) share  Weight (%)
(INR) (INR) (INR)
Asset Approach NA 0% NA 0%  NA 0%
Income Approach NA, 0% NA 0%  NA 0%
Market Approach NA 0% NA 0% NA 0%
Relative value per share NA NA MNA
Share Exchange Ratio NA (B/A) NA (C/A)

NA : Mot adopted

As part of the Scheme the equity shares held by DVK in FBL would stand cancelled on Scheme being
effective and equity shares of FBL equivalent to number of shares held in FBL by DVK would be issued
to equity shareholders of DVK in proportion of equity shares held by them in DVK.

Further we would like to emphasize that APL (Transferor Company 2) is wholly owned subsidiary of
FBL and also APL being one of the Transferor Company in the Scheme the shares held by FBL in APL
would get cancelled and hence no equity shares would be required to be issued for the proposed
amalgamation.

In light of the above, as no additional consideration is being discharged and also no additional shares

being issued for the proposed amalgamation, we have therefore not carried out any independent
valuation of either of Transacting Companies.
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Ni ranja n Kumar Recommendation of share exchange ratio for the
Regiftered Viduer- Securities or Anancial Asgets PTDP\USEET amalgamaﬁﬂn of DVK and APL with FBL

51



Annexure 3

KUNVARJI

Driven By Knowledge
Date: 29 January 2022
To, To,
The Board of Directors, The Board of Directors,
Fermenta Biotech Limited, DVK Investments Private Limited,
A-1501, Thane One, Dil Complex, A-1601, Thane One, Dil Complex,
Ghodbunder Road, Majiwade, Ghodbunder Road, Majiwade,
Thane (West) - 400610 Thane (West) — 400610
To,

The Board of Directors,

Aegean Properties Limited,
A-1401, Thane One, Dil Complex,
Ghodbunder Road, Majiwade,
Thane (West) — 400610

Subject: Fairness opinion on the share exchange ratio recommended by Mr. Niranjan Kumar,

Registered Valuer- Securities or Financial Assets for the proposed amalgamation of DVK
Investments Private Limited and Aegean Properties Limited with Fermenta Biotech Limited.

We refer to the engagement letter and discussions undertaken with the Management of Fermenta
Biotech Limited ("FBL" or “Transferee Company"), DVK Investments Private Limited ("DVK" or
“Transferor Company 1) and Aegean Properties Limited ("APL" or "Transferor Company 2")
(hereinafter all of them together referred to as "the Management”), wherein the Management has
requested Kunvarji Finstock Private Limited ("Kunvarji” or "We" or "us") to provide a fairness opinion
on the share exchange ratio recommended by Mr. Niranjan Kumar, Registered Valuer - Securities
or Financial Assets ("Independent Valuer") vide report dated 29 January 2022 ("Valuation Date") in
connection with the proposed amalgamation of DVK and APL with FBL (together FBL, DVK and APL
are referred to as "Transacting Companies") (hereinafter referred to as "Proposed amalgamation”
or "Proposed Transaction”).

Please find enclosed our deliverables in the form of report ("the Report”). This Report sets out the
background of the companies, transaction overview, scope of work, sources of information,
procedures adopted and our opinion on the share exchange ratio recommended by Independent
Valuer for the aforesaid Proposed amalgamation. This Report is subject to the scope, assumptions,
exclusions, limitation and disclaimers detailed hereinafter. As such the report is to be read in
totality, and not in parts, in conjunction with the relevant documents referred to therein.
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This report has been issued only for the purpose of facilitating the Proposed Transaction and should
not be used for any other purpose.

For, Kunvarji Finstock Private Limited

A O Pre

Mr. Atul Chokshi
Director (DIN: 00929553) Place: Ahmedabad
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FAIRNESS OPINION

IN THE MATTER OF SCHEME OF AMALGAMATION IN THE NATURE OF
PROPOSED AMALGAMATION OF

DVK INVESTMENTS PRIVATE LIMITED (TRANSFEROR COMPANY 1) &
AEGEAN PROPERTIES LIMITED (TRANSFEROR COMPANY 2)
WITH
FERMENTA BIOTECH LIMITED (TRANSFEREE COMPANY)
STRICTLY PRIVATE AND CONFIDENTIAL

Prepared By:

KUNVARJI

E)miwrl By K i;.l*m‘i"i'rﬁyt

Kunvarji Finstock Private Limited

(SEBI Category | Merchant Banking Registration Number - INM000012564)

Kunvarji, B-Wing,
Siddhivinayak Towers,
Nr. D.A.V. School, Off. S. G. Road,
Makarba,
Ahmedabad-380051
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COMPANIES BACKGROUND

Fermenta Biotech Limited

Fermenta Biotech Limited ('FBL' or ‘Transferee company’) (formerly known as "DIL Limited’) was
incorporated on 01 May 1951 and is engaged in the business of manufacturing and marketing of
chemicals, active pharmaceutical ingredients (API), enzymes, pharmaceutical formulations and
environmental solution products; and is also engaged in the business of renting of immovable
properties. The equity shares of FBL are listed on BSE.

The Equity Shareholding Pattern of Fermenta Biotech Limited as on 31 December 2021 is as follows:

Category of shareholder Number of Shares o, shareholding
(Face value of INR 5 each)

Promoter and Promoter Group # 1,75,36,392 59.58%

Public 1,13,10,930 38.43%

Non promoter non public 583,665 1.98%

Total 2,94,30,987 100.0%

# Includes 1,50,75,318 equity shares held by DVK. We understand that upon the Scheme being
effective, the equity shares of FBL held by DVK shall stand automatically cancelled.

DVK Investments Private Limited

DVK Investments Private Limited ('DVK' or ‘Transferor Company 1') (formerly known as ‘Vasant Kumar
Investment Services Private Limited’) was incorporated on 11 August 2003 and is non-systematically
important, non-deposit taking, non-banking finance company, which currently does not carry out any
business operations. DVK is the promoter holding company of FBL and holds 1,50,75,318 (51.2% equity
stake) equity shares of FBL as at the report date.

The Equity Shareholding Pattern as on report date of DVK Investments Private Limited is as follows:

Category of shareholder Number of Shares o, ghareholding
(Face value of INR 10 each)

Krishna Datla 32,65,804 50.08%

Satish Varma 14,83,908 22.75%

Preeti Thakkar 8,686,205 13.59%

Anupama Desai 8,85,748 13.58%

Total 65,21,665 100.0%:
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Aegean Properties Limited
Aegean Properties Limited ('APL" or Transferor Company 2') was incorporated on 19 January, 1995

and is engaged in the business of renting of immovable properties. It is a wholly owned subsidiary
of FBL.

The Equity Shareholding Pattern as on report date of APL is as follows:

Category of shareholder Number of Shares o ghareholding
(Face value of INR 100 each)

Fermenta Biotech Limited & its Nominees 30,000 100.0%

Total 30,000 100.0%
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TRANSACTION OVERVIEW AND SCOPE OF SERVICES

Transaction Overview:

We understand that the Management of the Companies are contemplating a composite scheme
of amalgamation and arrangement, wherein they intend to amalgamate DVK Investments Private
Limited ("DVK" or “Transferor Company 1") and Aegean Properties Limited ("APL" or “Transferor
Company 2") with Fermenta Biotech Limited ("FBL" or "Transferee Company”) ("Proposed
Amalgamation”) in accordance with the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 and in a manner provided in the Draft Composite Scheme
of Amalgamation and Arrangement.

Further, as a part of the Scheme, the entire shareholding of the Transferor Company 1 in Transferee
Company and the entire shareholding of Transferor Company 2 held by Transferee Company shall
stand cancelled on Part Il of Scheme becoming effective. As a consideration for this proposed
amalgamation, equity shares of Transferee Company would be issued to equity shareholders of
Transferor Company 1 and equity shares held by Transferee Company in Transferor Company 2
shall stand cancelled and no equity shares of Transferee Company shall be issued.

The equity shares to be issued for the aforesaid proposed amalgamation will be based on the share
exchange ratio as determined by the Board of Directors based on the Share Exchange Ratio report
prepared by Independent Valuer appointed by them.

Scope of Services:

Pursuant to Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 or SEBI
Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended
from time to time, we have been requested by the Management of Transacting Companies to issue
a fairness opinion in relation to the share exchange ratio recommended by Independent Valuer

vide report dated 29 January 2022 for the proposed amalgamation of the Transferor Companies 1
& 2 with the Transferee Company.

In this regard, the Management has appointed Kunvarji Finstock Private Limited ("Kunvarji” or “We"
or "us"), SEBI Registered (Category I} to provide fairness opinion on the equity share exchange ratio
recommended by an Independent Valuer as at Valuation Date for the Proposed Amalgamation.

Our scope of work only includes forming an opinion on the fairness of the recommendation of the
Valuer on the share exchange ratio arrived at for the purpose of Scheme and does not involve
evaluating or opining on the fairness or economic rationale of the Scheme per se. This report is
subject to the scope, assumptions, exclusions, limitations and disclaimers detailed hereinafter. As
such, the Report is to be read in totality, and not in parts, in conjunction with the relevant

documents referred to herein.
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SOURCES OF INFORMATION

In connection with this exercise, we have relied on the following information from the Management
of Transacting Companies/ abtained from public domain:
* Signed share exchange ratio report issued and prepared by Mr. Niranjan Kumar, Registered
Valuer- Securities or Financial Assets dated 29 January 2022.
+ Draft Composite Scheme of Amalgamation and Arrangement between the Transacting
Companies pursuant to which the Proposed Amalgamation is to be undertaken.
+ Limited reviewed unaudited financial statements for six months period ended 30 September
2021 of FBL and for nine months period ended 31 December 2021 of APL.
+« Management certified unaudited financial statement for the nine months period ended 31
December 2021 of DVK.
+ Shareholding pattern as on 31 December 2021 for FBL.
+ Shareholding pattern as on report date for DVK and APL.
« Publicly available information.
* We have also relied on the various representations, information and explanations given by the
Management.

The Management has been provided with the opportunity to review the draft fairness opinion

report (excluding our fairness opinion on the share exchange ratio) as part of our standard practice
to make sure that factual inaccuracy/ omissions are avoided.
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PROCEDURES ADOPTED

In connection with this exercise, we have adopted the following procedures to issue a fairness
opinion in relation to the share exchange ratio recommended by Independent Valuer:

 Requested and received financial and qualitative information.
» Obtained data available in public domain.

» Reviewed the draft composite scheme of amalgamation and arrangement between the
Transacting Companies.

» Reviewed the limited reviewed unaudited standalone financial statements of FBL and APL for
six months period ended 30 September 2021 and for nine months period ended 31 December
2021 respectively.

» Reviewed the Management certified unaudited financial statements of DVK for nine months
period ended 31 December 2021.

¢ Reviewed the shareholding pattern of Transferee Company as at 31 December 2021.

* Reviewed the shareholding pattern of DVK and APL as at the report date and confirmation
from the Management that there would be no change in the shareholding pattern of Transferor
Company 2 between the report date and Scheme implementation date. Further, confirmation
from the Management that the shareholding of the Transferor Company 1 in Transferee
Company would not change till the Scheme implementation date;

* Reviewed signed share exchange ratio report issued and prepared by Mr. Niranjan Kumar
Registered Valuer- Securities or Financial Assets dated 29 January 2022.

« We have had discussions with Independent Valuer, on such matters we believed were
necessary or appropriate for the purpose of issuing this opinion.
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STATEMENT OF LIMITING CONDITIONS

The fairness opinion contained herein is not intended to represent fairness opinion at any time
other than report date. We have no obligation to update this report.

This Report, its contents and the results herein are specific to (i) the purpose of fairness opinion
agreed as per the terms of our engagement; (ii) the Report Date (jii) are based on the limited
reviewed unaudited financial statements of FBL for six months period ended 30 September 2021
and of APL for nine months period ended 31 December 2021 (iv) the Management certified
unaudited financial statements of DVK for nine months perioed ended 31 December 2021 and (v)
draft composite scheme of amalgamation and arrangement.

A fairness opinion of this nature is necessarily based on the information made available to us as of
the date of this report, events occurring after that date hereof may affect this report and the
assumptions used in preparing it, and we do not assume any obligation to update, revise or reaffirm
this report.

The fairness opinion rendered in this Report only represent our opinion based upon information
furnished by the Companies and gathered from public domain (and analysis thereon) and the said
opinion shall be considered to be in the nature of non-binding advice. Our fairness opinion should
not be used for advising anybody to take buy or sell decision, for which specific opinion needs to
be taken from expert advisors.

Providing fairness opinion is not a precise 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, our opinion will have to be tempered by the exercise of judicious discretion and judgment
taking into accounts all the relevant factors. There is, therefore, no indisputable single equity share
exchange ratio. While we have provided our fairness opinion on the equity share exchange ratio
recommended by the Independent Valuer based on the information available to us and within the
scope and constraints of our engagement. The final responsibility for the determination of the
equity share exchange ratio at which the proposed amalgamation shall take place will be with the
Board of Directors of the Companies who should take into account other factors such as their own
assessment of the proposed amalgamation and input of other advisors.

We have not independently audited or otherwise verified the financial information provided to us.
Accordingly, we do not express an opinion or offer any form of assurance regarding the truth and
fairness of the financial position as indicated in the financial statements. Also, with respect to
explanations and information sought from the Management, we have been given to understand
by the Management that they have not omitted any relevant and material factors about the
Transacting Companies and that they have checked the relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Our conclusion is based on the
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information given by/on behalf of the Transacting Companies. The Management has indicated to
us that they have understood that any omissions, inaccuracies or misstatements may materially
affect our fairness opinion.

It is understood that this opinion is solely for the benefit of confidential use by the Board of
Directors of the Transacting Companies for the purpose of facilitating companies to comply with
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
SEBI Circular Mo. CFD/DIL3/CIR/2017/21 dated March 10, 2017 or SEBI Master Circular No.
SEBI/HO/CFD/DILT/CIR/P/2020/249 dated December 22, 2020, as amended from time; disclosures
to be made to relevant regulatory authaorities including stock exchanges, SEBI, National Company
Law Tribunal or as required under applicable law and it shall not be valid for any other purpose.
This opinion is only intended for the aforementioned specific purpose and if it is used for any other
purpose; we will not be liable for any consequences thereof.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable
in all its areas of operations, and that the Companies will be managed in a competent and
responsible manner. Further, this Report has given no consideration to matters of a legal nature,
including issues of legal title and compliance with local laws, and litigation and other contingent
liabilities that are not represented to us by the Management.

The report does not address the relative merits of the proposed amalgamation as compared with
any other alternative business transaction, or other alternatives, or whether or not such alternatives
could be achieved or are available.

The fee for the engagement is not contingent upon the results reported.

We will not be liable for any losses, claims, damages or liabilities arising out of the actions taken,
omissions of or advice given by any other to the Companies. In no event shall we be liable for any
loss, damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or
willful default on part of the Companies, their directors, employees or agents.

This report is not a substitute for the third party's own due diligence/ appraisal/ enquiries/
independent advice that the third party should undertake for his purpose.

This Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or gquoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, other than in connection with the Scheme, without our prior
written consent.
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In addition, this report does not in any manner address the prices at which equity shares of the
Transferee Company will trade following announcement of the proposed amalgamation and we
express no opinion or recommendation as to how the shareholders of either company should vote
at any shareholders' meeting(s) to be held in connection with the proposed amalgamation.
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INDEPENDENT VALUER'S RECOMMENDATION AND OUR COMMENT

As stated in the Share Exchange Ratio Report dated 29 January 2022 prepared by Mr. Niranjan
Kumar, Registered Valuer- Securities or Financial Assets, they have recommended the following:

To the equity shareholders of DVK

1,50,75,318 (One Crore Fifty Lakhs Seventy-Five Thousand Three Hundred and Eighteen) fully paid
up equity shares of the face value of INR 5 each of FBL shall be issued and allotted as fully paid up
equity shares to the equity shareholders of DVK, in proportion to their holding of 65,21,665 (Sixty Five
Lakhs Twenty One Thousand Six Hundred and Sixty Five) fully paid up equity shares of the face value
of INR 10 each in DVK.

To the equity shareholders of APL

"As APL is a wholly owned subsidiary of FBL. Upon part Il of the scheme becoming effective the shares
held by FBL in APL would get cancelled and no equity shares would be required to be issued to the
equity shareholders of APL for the proposed amalgamation as defined under part If of the scheme.”

The aforesaid amalgamation shall be pursuant to the draft scheme of amalgamation and shall be
subject to receipt of approval from the National Company Law Tribunal or such other competent
authority as may be applicable and other statutory approvals as may be required. The detailed
terms and conditions of the amalgamation are more fully set forth in the draft composite scheme
of amalgamation and arrangement. Kunvarji has issued the fairness opinion with the understanding
that draft scheme of amalgamation and arrangement shall not be materially altered and the parties
hereto agree that the Fairness Opinion would not stand good in case the final scheme of
amalgamation and arrangement alters the Proposed Transaction.

Based on the information, data made available to us and to the best of our knowledge and belief,
the Share exchange ratio as recommended by Mr. Niranjan Kumar, Registered Valuer- Securities or
Financial Assets in relation to the proposed draft composite scheme of amalgamation and
arrangement is fair to the equity shareholders of DVK, APL and FBL in our opinion.

For, Kunvarji Finstock Private Limited

€ O Pra

Mr. Atul Chokshi
Director (DIN: 00929553)
Date: 29 January 2022

Place: Ahmedabad
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e . RESERVEBANKOFINDIA
May 02, 2022

DoS COLRSG N0, 247948 02 13.0012021-22
ed Post

The Chairman

DVK Investments Private Ltd.
A-1601, Thane One, Dil complex
Ghotbunder Road, Majiwada

Thane(Wesl)}-400610
Madam/Dear Sir,
Re: No Objection Cert w.r.l ed scheme of arrangement and ama mation a
Investments td (Transfi n Properties Limited [ Transferor
2 Fermenta Biotech Lim ranferee Compan

Please refer to your letter dated February 03,2022 and subsequent correspondence dated March
08,2022 on captioned subject In this regard, it is advised that the Bank has No Objection to the
proposed scheme wherein DVK Investments Pvi. Lid. will be merged into Fermenta Bictech Lid.

2. Furher, the Certificate of Registration (CoR) issued to DVK Investments Pvt. Lid, s non-
transferable and will stand cancelied from the date of scheme getting approval of Hon'ble NCLT. In
this regard, you are advised to submit the following documents to the Bank within fifleen days of receipt
of NCLT Order:

i Surrender of Original CoR of DVK Investments Pvt. Lid, for cancellation upon merger

(i) Copy of NCLT order approving Composite Scheme of Merger & Arrangement

{il  Amalgamated audited/ provisional financials of resulting company

5

(Awa mar Kureel)
General Manager

y acknowledge the receipt.

h

N v o (fefrore Bo o), 34 i, g e v o & e, v, s - 400008
Department of Supenvision (Regulatory Services Group), 3rd Floor, Opp. meﬁdﬁfym Byculla, Mumbai 400008
W Tel: (91-22) 23084121, ®ww Fax (81-22) 23022011  #4m e-mail . rsgdos@rbi org in r
ition: R8I never sands mails i b e G
ma .ms«mmmhmmmukabwtmmm.mmm It never keep
mmnm.mmmmhmywmmm. I
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Fermenta Blotech Limited (formerly known as DIL Limited) fgfi
CIN : Leg9asMH1851PLCO0B48S y,

Regd. Offics : A- 1501, Thane Ona, DIL Complex, Ghodbundar Fioed, Majiwads, Thans (W) - 400 810, Mshareshira, indis
Tal. : +8r1-22-8706 0BB8  Foor. . +B1-22-6708 0868
Emall: infofifermantablotech.com - Wabaite.: www fermentablotach. com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF FERMENTA BIOTECH LIMITED
ON JANUARY 31, 2022 PURSUANT TO BECTION 232(2) OF THE COMPANIES ACT, 2013

The Composite Scheme of Amalgamation and Arrangement presented under Sections 230 to 232 read with
the other applicable provisions of Companies Act, 2013 (“the Act™) amongst DVE Investments Private
Limited (“DVK" ar the “Transferor Company 1™) and Acgean Properties Limited (“APL” or “Transferor
Company 2™) and Fermenta Biotech Limited (“FBL" or “Transferee Company” or “the Company’) and
their respective shareholders (“the Schome'™)

While deliberating on the Scheme, the Board had, inter alia, considered and taken on record:

*  Draft of the proposed Scheme;

» That the Scheme does not affect rights and interest of the Promoters and Non-Promoter Sharcholders
and key managerial personnel of the Company prejudicially;

= That there is no adverse effect of the Scheme on the Directors or their relatives; and

*  Under the Scheme, an ammangement iz sought to be entered into between FBL and its shareholders. Upon
the effectiveness of the Scheme, FBL shall allot equity shares to the shareholders of DVK, besed on
the Share Exchange Ratio as under and more particularly and in the manner as stipulated in Clause 9
of the Scheme;

Amalgamation of Transferor Company 1 with Transferee Company -

"1,50,75,318 (One Crare Fifty Lakhs Seventy Five Thousand Three Hundred and Eighteen Only) fully
paid up equity shaves of the foce value of INR 5 each of the Transferee Comparny shall be issued and
allotted ax fully paid up equity shares to the equity shareholders of the Transferor Company 1, in
propartion to their holding in the Transferor Compeny 1

* The entirc pre-scheme paid-up equity share capital of APL held by FBL shall stand cancelled in
pursuance of the Scherne and no new shares of FBL will be issued or allotted with respect to the shares
held in the APL,

= Mo special valuation difficulties were reported by the Valuers.

For FE IMI’:‘.N',I'_.-‘L BIOTECH LIMITED
N\

{ Prashant

ring Dircctor

DIN: 09165447

Place: Thane
Date: January 31, 2022

Factory  Village Takoll, P.O. Nagwin, Factony

Dist Mandl - 175 121, Himachal Pradash, (ndia Taluka

o R ot oo o 2041201440, 444
¢ Jarmentablotech Email : info@farmantsbiotech

Websta : www. ohre Webaits - www fermaniabsciech, com
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DVY brveshimerts Privits Ulmdbed
A-1001, Thars Ons, D8, Campien, Ghothunder Road, Bajlwads, Thane {Westi] 400 €40, Ted - +1-22-5T900880 , Fax : +81-72-£788 0851
Co : DT PRMH00 TP TT 1 685

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DVK INVESTMENTS PRIVATE
LIMITED ON JANUARY 31, 2022 PURSUANT TO SECTION 232(2) OF THE COMPANIES
ACT, 2013

The Composite Scheme of Amalgamation and Arrangement presented under Sections 230 to 232 read
with the other applicable provisions of Companies Act, 2013 (“the Act”) amongst DVK Investments
Private Limited (“DVK” or the “Transferor Company 1" or “the Company™) and Acgean Properties
Limited ("APL" or “Transferor Company 2™) and Fermenta Biotech Limited (“FBL" or “Transferee
Company") and their respective shareholders (“the Scheme™)

While deliberating on the Scheme, the Board had, inter alia, considered and taken on record:

*  Draft of the proposed Scheme:;

* That the Scheme does not affect rights and interest of the Promoters and Non-Promoter
Shareholders and key menagerial personnel of the Company prejudicially;

. Thuthmismndvmu&ﬂufﬁn&nhnmcanth:ﬂimﬂnmmthﬁruhﬁvu;md

*  Under the Scheme, an arrangement is sought to be entered into between DVK and its shareholders.
wnnumWﬁmmmmmmmemmmmmumm
hmdmﬂmShmExchnphﬁnumkmﬂmmm:ﬁnﬂulymﬂh&emuﬁpﬂmd
in Clause 9 of the Scheme:

Amalgamation of Transferor Company 1 with Transferee Company —
*1,50,75,318 (One Crore Fifty Lakhs Seventy Five Thousand Three Hundred and Eighteen Only)
Jully paid up equity shares of the face value of INR 5 each of the Transferee Company shall be
issued and allotted as fully paid up equity shares to the equity shareholders of the Transferor
Company 1, in proportion to their holding in the Transferor Company 1"

* No special valuation difficulties were reported by the Valuers.

Date: January 31, 2022
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AEGEAN PROPERTIES LIMITED

Corporate Identification Number (CIN):U45200MH1995PLCOB4766

Registered Office: A-1401, Thane One, ‘DIL’ Complex, Ghodbunder Road,

Majiwade, Thane (W) 400 610, Maharashtra, india
Tel:+91-22-6798 0800/888 = Fax:+91-22-6798 0899

Email= info@fermeantabiotech.com eWebsite:www. fermentabiotech.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AEGEAN PROPERTIES LIMITED ON
JANUARY 31, 2022 PURSUANT TO SECTION 232(2) OF THE COMPANIES ACT, 2013

The Composite Scheme of Amalgamation and Arrangement presented under Sections 230 to 232 read with the
other applicable provisions of Companics Act, 2013 (“thc Act”™) amongst DVK Investments Private Limited
(“DVE" or the *Transferor Company 1™} and Acgean Properties Limited (“APL” or “Transferor Company 2" or
“the Company”) and Fermenta Biotech Limited (“FBL" or “Transfercc Company”) and their respective
shareholders (“the Scheme™)

While deliberating on the Scheme, the Board had, inter alia, considered and taken on record:

E\TP

4 Sriksnt Sharma
director
DIN: 07552040 —

Draft of the proposed Scheme;

That the Scheme does not affect rights and interest of the Promoters and Non-Promoter Shareholders and key
managerial personnel of the Company prejudicially;

That there is no adverse effect of the Scheme on the Directors or their relatives;

The entire pre-scheme paid-up equity share capital of APL held by FBL shall stand cancelled in pursuance of
the Scheme and no new shares of FBL will be issued or ellotted with respect to the shares held in the APL.

No special valuation difficulties were reported by the Valuers

gﬁn'n ;
.'

AMITED

Place: Thane
Date: January 31, 2022
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This is an Abridged Prospectus containing salient features in respect of Composite Scheme of Amalgamation and Arrangement
amongst DVK Invesiments Private Limited (“"DVK" or “Transferor Company 17) and Aecgean Properties Limited (“APL"” or
“Transferor Company 2") and Fermenta Biotech Limited (“FBL” or “Transferee Company™) and their respective Shareholders
pursuant to Section 230 to 232 and other applicable provisions of the Companies Act, 2003 (hereinafter referred to as the

“Scheme™)

This document is prepared pursuant to paragraph A.3 (a) of Part [ of the Securities and Exchange  Board of India SEBI™) master
circular bearing number SEBI/HO/CFD/DIL /CIR/P/2021/0000000665 dated November 23, 2021 (as amended from time 1o
time) (“SEB1 Master Circolar™) and Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Re gulations,
2013 and contains the applicable information in the format for abridged prospectus as provided in Pant E of Schedule V1 of the

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (as amended). You are encouraged to read the Scleme

and other documents on the website of the Transferee Company (htips://fermentabiotech.com/scheme-ol-amalzation.php).

This Abridged Prospectus consists of [ 12] pages. Please cnsure that you have received all the pages

The equity shares of the Transferee Company are listed on BSE Limited (“BSE™)

Pursuant to the Scheme. 1t is proposed to amalgamate Transferor Company | and Transferor Company 2 with the Transferce
Company, in consideration for which fully paid up shares will be issued by the Transferee Company to the shareholders of the
Transferor Company | as of the Record Date as defined in the Scheme in proportion to their respective sharcholdings in the
Transferor Company 1. Further, no shares shall be issued on amalgamation of Transferor Company 2 as it in  wholly owned
subsidiary of the Transferee Company. As the Transferce Company is not issuing shares to the pubdidarge, except to the

existing sharcholders of the Transferor Company 1, the requirements with respect to General Information Document ("GLD™)

are not applicable and the abridged prospecius should be read accordingly.

You may also download the Abridged Prospectus, along with the Scheme as approved by the Board of Directors of the Companies
at their respective meetings held on January 31, 2022, the report of the Audit Commitiee of the Transferce Company approved
al the meeting of the Audit Committee held on Janvary 31, 2022, the copy of the valuation report issued by Mr. Niranjan Kumar,
Registered Valuer, dated January 29, 2022 and the Faimess Opinion issued by the Kunvarji Finstock Private Limited dated
January 29, 2022 from the website of the BSE awww bseindia.com ., where the equity shares of the Transferee Company are
listed or from the website of the Transferee Company htips://fermentabiotech com/scheme-of-amalgation.php.

DVEK Investments Private Limited
CIN: UATI120MH2003PTC 141695 Date of Incorporation: August 11, 2003

Email and

Registered Office Corporate Office Contact Person Talephone Website
A-1601, Thane One, DIL A-1601, Thane One, DIL Mr. Suryanarayana | surva.allurii@fermenta| Mot Applicable
Complex, Ghodbunder Complex, Ghodbunder Aldluri (Director) biotech.com
Road, Majiwade, Thane Road, Majiwade, Thane
(West) — 400610, {(West) - 400610, 022266230867
Maharashtra. India Maharashtra, India
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Names of Promoter of DVK Investments Private Limited

1. Mr. Krishna Datla

Mr. Krishna Datla plays a key role in the decisien making process and oversees new businegsses of the company. He is
credited with the integration of businesses across the various group companics.

Details of Offer to Public

. — OFS Size )
e Fresh Issue Size | 7 Total Issue
Pwmoré’g (by no ofshares | OV 000 | Size (by mo.of | Under(1)/ 6(2) Share Reservation
Fresh & OFS) or by amount in e ntiiir shares or by i el SCTvation
- ~ Rs) Re) amount inRs)
NOT APPLICABLE

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders (upto a mavimum of 10 seliing sharehalders)

. No of Shares
= et :5'“&' res | WACAin offered/ | WACAin
Name iy Rs per Name Type Amount in Rs per.
- Amount in Rs Equity il :
: Rs Equity
NOT APPLICABLE

P: Promoter; PG: Promoter Group: 085: Other Selling sharcholder; WACA: Weighted Average Cost of Acquisition shall be
calculated on fullydiluted basis

Price Band, Minimum Bid Lot - NOT APPLICABLE

Price Band*

Minimum Bid Lot Size

Bid/Offer

Cipen Om

Bid/'Closes Cpen On

Finalisation of Basis of Allotment

Initiation of Refunds

Credit of Equity Shares to Demat accounts of Allottees

Commencement of trading of Equity Shares

Not Applicable, since this Abridged Prospectus is prepared
in relation to the Scheme.

*For details of price band and basis of offer price, please refer to price band advertisement and page xx of RHP — Not Applicable.

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP

T 7 Range of acquisition
Weighted Average Cost Upper End of the it
Period of Acquisition (in Rs) Price Band e N e
Trailing Eighteen Month NOT APPLICABLE

from the date of RHP

WACA: Weighted Average Cost of Acquisition shall be caleulated on fully diluted basis for the trailing cighteen months from

the date of RHP.

RISKS IN RELATION TO THE FIRST OFFER

NOT APPLICABLE
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INDICATIVE TIMELINE

The Abridged Prospectus is issued pursuant to the Scheme and is not an offer to public at large. The time frame cannot be

established with absolute certainty, as the scheme is subject to approvals from relevant regulatory and statutory authorities

GENERAL RISK

Investment in equity & equity-related sccuritics involve a degree of risk and investors should not invest any funds
in this Issue unless they can afford 1o take the risk of losing their investment. Investors are advised to read the risk factors
carefully before taking an investment decision in relation to this Scheme. For taking an investment decision, investors
must rely on their own examination of the Transferce Company and the issue, including the risks involved.

The Equity Shares have not been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor
does, SEBI guarantee the accuracy or adequacy of the contents of the Scheme — Not applicable as the offer is not for public

at large.

Specilic attention of the readers 1s invited 1o the sections ttled “Internal Risk factors” on page 8 ol this Abridged Prospecius,

SCHEME DETAILS, LISTING AND PROCEDURE

The proposed Composite Scheme of Amalgamation and Arrangement provides for the amalgamation of DVK Investments
Private Limited (“Transteror Company 1) and Acgean Properties Limited (“Transferor Company 27) with Fermenta Biotech

Limited (“Transferce Company™) under Sections 230 to 232, and other relevant provisions of the Companies Act, 2003.

All the assets and liabilities of the Transferor Company | and Transferor Company 2 of whatsoever nature and wheresoever
situated, shall, without any further act or deed, be and stand transferred to and vested in the Transferee Company or be deem  eq
1o be translerred 1o and vested in the Transferee Company as a going concern s0 as 10 become the assets and liabilities of the

Transferee Company.

Upon the coming into effect of the Scheme, and in consideration of the Amalgamation of the Transferor Company 1 into the
Transferee Company, the Transferee Company shall, without any further act or deed and without any further payment, basis
the Share Exchange Report, issue and allot to the shareholders of Transferor Company | (whose name is recorded in the

register of members of the Transferor Company 1 as on Record Date) an equal number of new equity shares (*New Equity

Shares™) as the equity shares held by the Transferor Company | in the Transferee Company in the following manner :

“1.50,75, 318 (One Crove Fifty Lakhs Seventy Five Thousand Three Hundred and Eigheeen Only) fully paid wp equity shaves
af the face value of INR 3 each of the Transferee Company shall be ixswed and allonted as fully paid up equity shares to the

equity shareholders of the Transferor Company 1, in proportion to their holding in the Transferor Company 1™

The New Equity Shares of the Transferee Company issued in terms of this Scheme will be listed and’ or admirnted 1o trading
on the Stock Exchanges where the shares of the Transferee Company are listed and/or admitted 1o trading subject to necessary
approvals under SEBI regulations and from Stock Exchanges and all necessary applications and compliances being made in

this respect by the Transferee Company.

The Transferor Company 2 is a direct wholly owned subsidiary of the Transferce Company and the entire paid-up share capital
of the Transferor Company 2 is held by the Transferee Company directly and through its nominees. On the Scheme coming
into effect, the entire issued, subscribed and paid up share capital of Transferor Compny 2 shall, ipso facto, without any

further application, act, deed or instrument stand extinguished and cancelled and no new shares of the Transferee Company

will be issued or allotted with respect o the shares held in the Transferor Company 2.
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DETAILS ABOUT THE BASIS FOR THE SWAP RATIO IN ACCORDANCE WITH THE SCHEME AND SHARE
ENTITLEMENT RATIO AND REPORT ON FAIRNESS OPINION WILL BE AVAILABLE ON THE WEBSITE
OF THE TRANSFEREE COMPANY AND THE STOCK EXCHANGE

The details in respect of the meetings of the equity shareholders, secured creditors and unsecured creditors of the Transferce
Company as convened in accordance with Seetion 230-232 of the Companies Act, 2013 for the approval of the Scheme will
be published in the relevant newspaper as per the directions of the Hon'ble National Company Law Tribunal. Mumbai Bench
{“Tribunal” or “NCLT™).

PROCEDURE

The procedure with respect to public issue/offer would not be applicable as the Scheme does not involve issue of any equity
shares to public al large. The issue of equity shares by Fermenta Biotech Limited is only to the sharcholders of DVE
Investments Private Limited, in accordance with the Scheme, Hence, the procedure with respect to GID (General Information

Document) is not applicable.

PRICE INFORMATION OF BRLM'S*

Issue Mame MName of Merchant +/= % change in +/- %% change in +i= % change in
Banker closing price, (+/-% closing price, (+/-% closing price, (+/-%
change in closing change in closing change in closing
henchmark) — 30 henchmark) — 90t benchmark) — 180%
calendar days from calendar days from calendar davs from
listing +1% (+5%) listing -2% (-5%) listing
NOT APPLICABLE

* Disclosures subject to recent 7 issues (initial public offerings) m current financial year and two preceding financial years
managed by each Merchant Banker with common 1ssues disclosed onee

Name of BRLM and contact details (telephone and email
i) of each BRLM NOT APPLICABLE

MName of Syndicate members

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker to be included - NOT
APPLICARBLE

MName of Registrar to the Issue and contact details NOT APPLICABLE
{telephone and email id)

Mame of Statutory Auditor Anil A, Dikshit & Co,

Chartered Accountants

15-A/11, Brindavan, Thane -400601
Contact Person: Mr. Anil Dikshit
Telephone: 98201 31902

Email 1D: anil6diwemail .com

Mame of Credit Rating Ageney and the NOT APPLICABLE

rating or grading obtaned, 1F any
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Mame of Debenture trustee, if any

Self - Certified Syndicate Banks

MNon Syndicate Registered Brokers

Details regarding websile address{es) link(s) from which
the investor can obtain list of registrar to issue and share
transfer agents, depository participants and stock brokers

whe can accept application from investor (as applicable)

PROMOTERS OF DVK INVESTMENTS PRIVATE LIMITED

Sr.
No.

Name

Individual/ Corporate

Experience & Educational Qualification

Mr. Krishna Datla

Individual

(i} 21 wears of cxperience in integration of
businesses across the varous group companies,
He has infused a strong sense of global vision
thereby opening the opportunities across
intemational markets.

{ii) B.Com.

BUSINESS OVERVIEW AND STRATEGY

Company Overview: DVE Investments Private Limited, is an unlisted company, limited by shares, incorporated under the
Companies Act, 1956 on August 11, 2003, under the corporate identity number U7 120MH2003PTC14 1693, The Company
holds PAN AACCDO3S6K, and has its registered office at A-1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade,

Thane {West) — 400610, The Company is a non-systemically important, non-deposit taking, non-banking finance company (as

defined under the Non-Systemically Importanmt Non-Deposit Taking Company (Reserve Bank) Directions, 2016, dated
01.09.2016, as amended).

Produet/ Service Offering: The Company is engaged i the business of a residuary Non-Banking Financial Institute.

Geographies Served: Not Applicable

Revenue segmentation by geographies: Not Applicable

Key Performance Indicators: Not Applicable

Client Profile or Industries Served: Not Applicable

Revenue segmentation in terms of top 5/10 clients or Industries:

Mot Applicable

Intellectual Property, if any: NIL

Market Share: Not Applicable

Manufacturing plant, if any: Not Applicable

Employee Strength: |
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Hs_r. Name Designation | Expericnce including current / past Other Directorship
s “position held in other firms
I: Mr. Krishna Datla Director Partner in; Fermenta Biotech Limited
Techno Dynamics Acgean Properties Limited
G.L Biotech Private Limited
Magnolia FNB Private
Limited
2 Mr. Satish Varma Director N.A, Fermenma Biotech Limited
Aegean Properties Limited
Fermenta Biotech (UK)
Limited
G.1. Biotech Private Limited
3 Mr. Suryanarayana Director MNLAL M.AL
Alluri
OBJECTS QF:TH'E TS_ﬁUE
Details of means of finance -: NOT APPLICABLE
The find requirements for each of the objects of the lssue are stated as follows: (Rs. in crores)
Sr. Ohbjects of the Issue Total Amount Amount to | Estimated Net Proceeds
No. estimate deployed he financed | Utilization
cost till from Net
Proceeds Fiscal lﬂ_ Fiscal M_

LAY ] | k| =

General corporate purposes

Total

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds
of past public issues / rights issue, if any, of the Company in the preceding 10 vears.

Name of monitoring agency, if any: NOT APPLICABLE

Terms of Issuance of Convertible Security, if any

Convertible securities being offered by the
Company
Face Value / 1ssue Price per Convertiblesecurities NOT APPLICABLE

lssue Size

Interest on Convertible Securities

Conversion Period of Convertible Securitics

Conversion Price for Convertible Securitics

Conversion [Date for Convertible Securities

Details of Security created for CCD
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OBJECTS PURSUANT TO THE SCHEME

benefits.

entity:

The Amalgamation of the Transferor Companies with the Transferee Company is sought to be undertaken to achieve the following

i.  Simplification of the group structure and consolidation of legal entities;

ii.  Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;

iii.  Simplification of the shareholding structure and reduction of sharcholding tiers thereby providing greater transparency in
relation to the Promoters” direct engagement with the Transteree Company;

iv. Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus of the combined

v.  Creation of a larger asset base by consolidation of the assets and facilitation of aceess to betier financial resources;

vi. The Transferee Company would benefit from frecing up of management time, and related cost savings, as the simplification
of the group structure would reduce intra-group transaction reporting requirements that apply to the Transferee Company

vii. Lnable greater / enhanced focus of the management on the business; and

viii. Creating enhanced value for Transferee Company’s shareholders and allow a focused strategy in operations, which would be

in the best interest of all its shareholders, ereditors and all other stakeholders

| SHAREHOLDING PATTERN OF DVK INVESTMENTS PRIVATE LIMITED (PRE-AMALGAMATION) |

Pre- Scheme Sharcholding Patiern

Pre-scheme number
Sr. No. Particular of Equity Shares Held % Holding Pre-scheme
I Mr. Krishna Datla 32,65.804 50,08
2. Mr, Satish Varma 14,583,908 3275
3. Ms. Preeti Thakkar 8.86,203 13.59
4. Ms. Anupama Datla Desai 5.85.748 15.58
Total 65.21.665 100.00

Note: Post the Scheme becoming effective, DVK Investments Private Limited shall amalgamate with Fermenta Biotech Limited,
Hence, post sharcholding pattern of DVK Investments Private Limited is not applicable,
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RESTATED STANDALONE AUDITED FINANCIALS

Standalone* FY- FY FY FY
(Figures in INR) 2021-22 2020-21 2019-20 2018-19
Total Income from 4,600, 58,295 2041030 4.74,64,941 137,69 469

Operations {net)
‘Net Profiv(Loss) 4,44,58.499 (32,11,670) 3.95,03,070° 1.25,78.175
before Tax and
Extraordinary Items |

MNet Profiv{ Loss) after 4.44 58 499 (32,11,6700 3,95,03,070 1,25,78,175
Tax and Extraordinary

llems

Equity Share Capital 6.52.16.650 6.52,16.650 6,52,16,650 6.52,16,650
Reserves and Surplus 11,19.48,596 10,79.24. 421 1543.11.967 14,48.08,556
MNet Worth 17.71,65,246 17.31,41,071 219528617 21,00,25,206
Basic Earnings per 6.82 (0.49) 6.06 1.93
share (Rs.)

Diluted Earnings per 6.82 (0.49) 6.06 1.93
Share (Rs.)

Returm on Net Worth 25.09%% (1.85%) 17.99% 5.99%
(%)

MNet Asset Value per 2117 26.55 33.66 220
share (Rs.)

*The Consolidation financial for FY 2021-22 are under finalization and therefore, we have provided audited standalone financial

i the above fable,

INTERNAL RISK FACTORS

such approvals will result in non-implementation of the Scheme and may adversely affect the sharcholders.

t. The Scheme for Amalgamation is subjeet to the conditions / approvals asenvisaged under the Scheme and any failure to receive

. The Company is presently an unlisted company, and its securities are presently not available for trading on any stock exchange.

| SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A, Total number of outstanding litigations against the company and amount invelved
Name of the Entity Criminal | Tax Statutory or | Disciplinary |  Material | Aggregate
| theSEBlor | Litigations | involved
Stock (Rsin
Exchanges crores)
against our Company
Company
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By the Company NIL

Against the Company NIL

Directors

By our Directors NIL

Against our Directors NIL

Promoters

By Promoters NIL

Against the Promoters NIL

Subsidiaries Fermenta Biotech Limited -~ The details of litigations are provided as Annexure 1 o this
Abridged Prospectus.

By Subsidiaries

Against Subsidiaries

B. Brief details of top 5 material outstanding litigations against the company and amount involved

Sr. No. Particulars Litigation filed by |  Currentstatus | Amount involved

NOT APPLICABLE

. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 3 financial years
including outstanding action, if any (200 — 300 word limil in total)
NOT APPLICABLE

D. Briel details of owstanding criminal proceedings against Promoters (200 - 300-word limit in total)
NOT APPLICABLE

ANY OTHER IMPORTANT INFORMATION AS PER DVK INVESTMENTS PRIVATE LIMITED

NIL

DECLARATION BY DVK INVESTMENTS PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 1956 and Companies Act, 2013 and the guidelines/regulations
issucd by the Government of India or the guidelines/regulations issued by SEBL, established under Section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this abridged prospectus
is contrary to the provisions of the Companies Act1956, the Companies Act, 2013, the Securities and Exchange Board of India
Act, 1992 or rules made or guidelines or regulations issued there under, as the case may be. We further certify that all starments in
this Abridged Prospectus are true and correct.

For and on behalf of the Board of Directors of DVK Investments Private Limited

G
P

Name: Suryanarayvana Alluri
Designation: Director

DIN: 07474763

Date: July 29, 2022

Place: Thane
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ANNEXURE 1

a Biotech Limited (*FBL™)

Cases Reference Facts of the Case and present Proceedings Amount
status relate to Invelved
FILED AGAINST FBL
1 Labour matters related to FBL
Vapi factory.
A | Valsad Jilla Kamgar Sang vs FBL | Illegal strike of workers, Civil / Not
Labour ascertainable
Year of filing: 1993 Present status: Judgement pending
before Labour court at Valsad,
Gujarat.
B | Valsad Jilla Kamgar Sang vs FBL | Dismissal of workmen by Civil / Mot
company on disciplinary grounds., Labour ascertainable
Year of filing: 1994
Present status: Case is pending
before the Labour court at Valsad,
Gujarat.
C | Valsad Jilla Kamgar Sang vs FBL | Charter of demand of the external Civil / Mot
union for revision of wages. Labour ascertainable
Year of filing: 1994
Present status: Case is pending
before the Labour court at Valsad,
Giujaral.
D | Valsad Jilla Kamgar Sang vs FBL | Facts ol the case: Dismissal of Civil / Mot
workmen by company on Labour ascertainable
Year of filing: 1996 diseiplinary ground.
Present status: Case is pending
before the Labour court at Valsad,
Gujaral.
E | Valsad Jilla Kamgar Sang vs FBL | Reinstatement with back wages. Civil / Mot
Year and No. of filing: 1999 Labour ascertainable
Present status: Case is pending
before the Labour court at Valsad,
Gugjaral.
F | Valsad Jilla Kamgar Sang vs. FBL | Reinstatement with back wages. Civil / Not
Year and No. of filing: 2000 Labour ascertainable
Present status: Case is pending
before the Labour court at Valsad,
Ciujarat.
G | Valsad Jilla Kamgar Sang vs. FBL | Reinstatement with back wages. Civil / Mot
) Labour ascertainable
Year of filing: 2020 Present status: Hearing dates are
pending from Labour court al
Valsad.
2 Mr. Mayan Jagdishwala vs. FBL Termination  on  account  of | Civil / Labour | Not
mishehaviour and issuing threats ascertainable
Year of filing: 2016 at workplace.
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Present  status:  Judgement is
pending in the Labour Court,
Dahej.

3 Suresh  Kumar Vs. Fermenta | Suresh Kumar, a contract worker | Civil / Labour | Not
Biotech Lid disobeyed the Company’s rules, ascertainable
and suffered minor injuries. A case
Year of filing: 2014 was filed by the contract worker
before the Commissioner under
Emplovees” Compensation Act,
Kullu, Himachal Pradesh for grant
of compensation.
Present  status:  The case s
pending.
4 Sales tax matter under The Gujarat | The case pertains payment of sales | Tax Rs. 4.63
Sales Tax Act tax on the sale of Pharmaceutical lakhs
product of FBL Limited prior to
Year: 199394 1994, under the Gujarat Sales Tax
Act for a sales tax amount of Rs.
4.63 lakhs.
Present Status: Till date, the matter
L - |hasnotcomeupforhearing |
5 R.K, Kaushal V/s FBL Civil Suit | Dismissal  from  service  for | Civil / Labour | Not
No.o 61 of 2007 [RSA 549 OF | misconduct. ascertainable
2014(A)] Present  status:  Till date, the
complainant has not complied with
Year of filing: 2002, the order of the High Coun,
Shimla. Case is pending,
CASES FILED BY FBL
| Duphar Interfran Limited | Reference application regarding | Tax MNot
{ Petitioner) V. State  of | holding of brand acquisition ascertainable
Maharashtra (Respondent) agreement regarding  trademark
Crocin as a sale within the State of
Before the High Court, Bombay, | Maharashira and its taxability.
Crdinary Original Civil | Present status: Pending  before
Jurisdiction - Reference | Bombay High Court
application no. of 2011
Year of filing: 2011 under the
Bombay Sales Tax Act, 1959
2 Duphar Interfran Limited | Fact of the matter: Applicability of | Tax Rs. 2250
{Appellant) Vs. Commissioner of | Service Tax for management lakhs
Service Tax, Mumbai | support services,
(Respondent)
Present Status: The case is pending
Before High Court, Bombay, | before the Bombay High Court.
Ordinary Original Civil
Jurisdiction, Ceniral excise appeal
no. 180 of 2014
Year of filing: 2014 under Service
Tax Act under Chapter V of the
Finance Act, 1994
3 Jamana Devi Vs, United India | Case is fled by Jamana Devi, | Civil / Labour | Not
Insurance & FBL widow of & workman, against the ascertainable

Year: 2011

insurance company for
compensation  under Workman
Compensation Act. The Company

is a second applicant.
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Present status: Case is pending
before the High Court, Shimla,
H.P.
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Annexure 9

This is an Abridged Prospectus containing salient features in respect of Composite Scheme of Amalgamation and Arrangement
amongst DVK Investments Private Limited ("DVK™ or “Transferor Company 17} and Aegean Properties Limited (“APL" or
“Transferor Company 27) and Fermenta Biotech Limited (“FBL" or “Transferee Company™) and their respective shareholders
pursuant to Section 230 to 232 and other applicable provisions of the Companies Act, 2013 (hereinafter refemed 1o as the
“Scheme”)

This document is prepared pursuant to paragraph A.3 (2) of Part [ of the Securities and Exchange Board of [ndia (“SEBI") master
circular bearing number SEBIVHO/CFIVDIL /CIR/P202 10000000665 dated November 23, 2021 (as amended from time 1o
time) (*SEBI Master Circular”™) and Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and contains the applicable information in the format for abridged prospectus as provided in Part E of Schedule V1 of the
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (as amended). You are encouraged to read the Scheme
and other documents on the website of the Transferee Company (hups:

This Abridged Prospectus consists of [9] pages. Please ensure that you have received all the pages

The equity shares of the Transferee Company are listed on BSE Limited (“BSE™)

Pursuant to the Scheme. it is proposed 10 amalgamate Transferor Company 1 and Transferor Company 2 with the Transferce
Company, in consideration for which fully paid-up shares will be issued by the Transferee Company to the shareholders of the
Transferor Company 1 as of the Record Date as defined in the Scheme in proportion to their respective shareholdings in the
Transferor Company 1. Further, no shares shall be issued on amalgamation of Transferor Company 2 as it is a wholly owned
subsidiary of the Transferee Company. As the Transferee Company is not issuing shares to the public ar large, except to the
existing shareholders of the Transferor Company |, the requirements with respect to General Information Document (*GID™)
are not applicable and the abridged prospectus should be read accordingly.

You may also download the Abridged Prospectus, along with the Scheme as approved by the Board of Directors of the Companies
at their respective meetings held on January 31, 2022, the report of the Audit Committee of the Transferee Company approved
al the meeting of the Audit Committee held on January 31, 2022, the copy of the valuation report issued by Mr. Niranjan Kumar,
Registered Valuer, duted January 29, 2022 and the Faimess Opinion issued by the Kunvarji Finstock Private Limited dated
January 29, 2022 from the website of the BSE at _my_,ﬂ_u_d_imm where the equity shares of the Transferee Company are
listed or from the website of the Transferee Company hitps: -

Aegean Properties Limited
CIN: U45200MH1995PLCO84766 Date of Incorporation: January 19, 1995

. A-1401, Thane One, DIL A-1401, Thane One, DIL | Mr. Srikant ¥ Sharma Not Applicable

Complex, Ghodbunder Complex, Ghodbunder {Director) ntabiotech.com
Road, Majiwade, Thane Road, Majiwade, Thane
(West) - 400610, (West) — 400610, 022-66230805
Maharashtra. India Maharashtra, India
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Names of Promoter of Aegean Properties Limited

1. Fermenta Biotech Limited
Fermenta Biotech Limited (“FBL™), a company limited by shares, was incorporated under the Companies Act, 1913 on
May 01, 1951, under corporate identity number L99999MH 1951 PLCO08485. The company has its registered office at A -
1501, Thane One, DIL Complex, Ghodbunder Road Majiwade, Thane (West) — 400610, FBL is engaged in the business of
manufacturing and marketing of chemicals, active pharmaceutical ingredients, enzymes, pharmaceutical formulations and
environmental solution products and is also engaged in the business of renting of properties.

Details of Offer to Public

NOT APPLICABLE

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders (upto a maximum of 10 selling shareholders)

NOT APPLICABLE
P: Promoter; PG: Promoter Group; OSS: Other Selling shareholder; WACA: Weighted Average Cost of Acquisition shall be
calculated on fullydiluted basis

Price Band®

Minimum Bid Lot Size
Bid/Offer Open On

2 Not Applicable, since this Abridged Prospectus is prepared
Finalisation of Basis of Allotment in relation to the Scheme.

Initiation of Refunds

Credit of Equity Shares to Demat accounts of Allotrees

Commencement of rading of Equity Shares

*For details of price band and basis of offer price, please refer to price band advertisement and page xx of RHP — Not Applicable

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP

Trailing Eighteen Month NOT APPLICABLE
from the date of RHP

WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the trailing eighteen months from
the date of RHP.
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“The Abﬂdged Prcspecnm is issued pursuant o the Schf.-m: and is not an oﬁ‘er 1o puhlu: at largc The time frame cannot be
established with absolute certainty, as the scheme is subject to approvals from relevant regulatory and statutory authoritics

Investment in cquuty &eqmty-related securities mvalw: ” dcgr:t "of risk and investors slmuld not invest any funds
in this Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors

carefully before taking an investment decision in relation to this Scheme. For taking an investment decision, investors
must rely on their own examination of the Transferee Company and the issue, including the risks involved.

The Equity Shares have not been recommended or approved by the Securities and Exchange Board of India (“SEBI"), nor
does, SEBI guarantee the accuracy or adequacy of the contems of the Scheme — Not applicable as the offer is not for public

at large.
Specific attention of the readers is invited to the sections titled *Intemmal Risk factors® on page 8 of this Abridged Prospectus.

The proposed Composite Scheme of Amalgamation and Arrangement provides for the amalgamation of DVE Invesiments
Private Limited (“Transferor Company 1™) and Aegean Properties Limited (" Transferor Company 2") with Fermenta Biotech
Limited (“Transferee Company™) under Sections 230 to 232, and other relevant provisions of the Companies Act, 2013.

All the assets and liabilities of the Transferor Company | and Transferor Company 2 of whatsoever nature and wheresoever
situated, shall, without any further act or deed, be and stand transfierred to and vested in the Transferee Company or be deemed
to be transferred to and vested in the Transferee Company as a going concern so as o become the assets and liabilities of the
Transferee Company.

Upon the coming into effect of the Scheme, and in consideration of the Amalgamation of the Transferor Company | into the
Transferce Company, the Transferee Company shall, without any further act or deed and without any further payment, basis
the Share Exchange Report, issue and allot to the shareholders of Transferor Company 1 (whose name is recorded in the
register of members of the Transferor Company | as on Record Date) an equal number of new equity shares (*New Equity
Shares™) as the equity shares held by the Transferor Company 1 in the Transferee Company in the following manner;

"1.50.75,318 (One Crore Fifty Lakhs Seventy Five Thousand Three Hundred and Eighteen Only) fully paid up equity shares
af the face value of INR 3 each of the Transferee Company shall be isswed and allotted as fully paid up equity shares to the
equity shareholders of the Transferor Company 1, in proportion to their holding in the Trangferor Comparne 1"

The Mew Equity Shares of the Transferee Company issued in terms of this Scheme will be listed and/ or admined 1o wrading
on the Stock Exchanges where the shares of the Transferce Company are listed and/or admitted to trading subject to necessary
approvals under SEBI regulations and from Stock Exchanges and all necessary applications and compliances being made in
this respect by the Transferee Company.

The Transferor Company 2 is a direct wholly owned subsidiary of the Transferee Company and the entire paid-up share capital
of the Transferor Company 2 is held by the Transferee Company directly and through its nominees. On the Scheme coming

into effect. the entire issued, subscribed and paid-up share capital of Transferor Company 2 shall,_ipso facto, without any
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further application, act, deed or instrument stand extinguished and cancelled and no new shares of the Transferee Company
will be issued or allotted with respect to the shares held in the Transferor Company 2.

DETAILS ABOUT THE BASIS FOR THE SWAP RATIO IN ACCORDANCE WITH THE SCHEME AND SHARE
ENTITLEMENT RATIO AND REPORT ON FAIRNESS OPINION WILL BE AVAILABLE ON THE WEBSITE
OF THE TRANSFEREE COMPANY AND THE STOCK EXCHANGE

‘Ihe details in respect of the meetings of the equity shareholders, secured creditors and unsecured creditors of the Transferee
Company as convened in accordance with Section 230-232 of the Companies Act, 2013 for the approval of the Scheme will
be published in the relevant newspaper as per the directions of the Hon'ble National Company Law Tribunal, Mumbai Bench
(“Tribunal” or “NCLT").

PROCEDURE

The procedure with respect to public issue/offer would not be applicable as the Scheme does not involve issue of any equity
shares to public at large. The issue of equity shares by Fermenta Biotech Limited is only to the shareholders of DVK
Investments Private Limited, in accordance with the Scheme. Hence, the procedure with respect to GID {General Information
Llocument) is not applicable,

Name of Merchant +/= % change in +/- % change in +/~ %o change in

Banker closing price, (+-% closing price, (+/-% closing price, (+/-%
change in closing change in closing change in closing
benchmark) — 30% benchmark) — 90 benchmark) — 180™
calendar days from calendar days from calendar days from
listing +1% (+5%) listing -2% (-5%) listing

NOT APPLICABLE

* Disclosures subject to recent 7 issues (initial public offerings) in current financial year and two preceding financial vears
managed by each Merchant Banker with common issues disclosed once

Name of BRLM and contact details (telephone and email
id) of each BRLM NOT APPLICABLE
Name of Syndicate members

In case ol issues by Smaull and Medium Enterprises under Chapter IX, details of the market maker to be included — NOT
APPLICARLFE

Mame of Registrar to the Issue and contact details NOT APPLICABLE
{telephone and email id)

Name of Statutory Auditor Anil A. Dikshit & Co.

Chartered Accountants

15-A/11, Brindavan, Thane -400601
Contact Person: Mr. Anil Dikshit
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Telephone: 98201 31902
Email ID: anil6é0@gmail.com
MName of Credit Rating Agency and the NOT APPLICABLE

rating or grading obtained, if any

Mame of Debenture trustee, if any

Self - Certified Syndicate Banks

Mon Syndicate Registered Brokers

Details regurding website address(es)/ link(s) from which
the investor can obitain list of registrar o issue and share
transfer agents, depository participants and stock brokers
who can accept application from investor (as applicable)

Fermenta Biotech Limited

Company Overview: Aegean Properties Limited, an unlisted public company, limited by shares, was incorporated under the
provisions of Companies Act, 1956 on January 19, 1995, under the corporate identity number U45200MHI995PLC084766.
The Company holds PAN AAECA99460), and has its registered office at A-1401, Thane One, DIL Complex, Ghodbunder
Road, Majiwade, Thane (West) — 400610,

Product/ Service Offering: APL is engaged in the business of renling of immovable properties.

Geographies Served: Maharashtra
Revenue segmentation by geographies: Not Applicable

Key Performance Indicators: Not Applicable

Client Profile or Industries Served: Not Applicable

Revenue segmentation in terms of top 5/10 clients or Industries: Not Applicable

Intellectual Property, if any: NIL

Market Share: Not Applicable

Manufacturing plant, if any: Not Applicable

Employee Strength: NIL
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Mr, Krishna Datla i in: Fermenta Biotech Limited
Techno Dynamics DVK Investments Private
Limited
G.l. Biotech Private Limited
Magnolia FNB Private
Limited
% Mr. Satish Varma Directar MN.A. Fermenta Biotech Limited
DVK Investments Private
Limited
Fermenta Biotech (UK)
Limited
G.l. Biotech Private Limited
3. Mr. Srikant M. Director N.A. Fermenta Biotech (UK)
Sharma Limited

Details of means of finance -: NOT APPLICABLE
The find requirements for each of the objects of the Issue are stated as follows: (Rs. in crores)

r-|-|1"“‘ll|'| *rd—\r
O [~ & | g

General Corporate Purposes

Total

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds
of past public issues / rights issue, if any, of the Company in the preceding 10 years.

Name of monitoring agency, if any: NOT APPLICABLE

Terms of Issuance of Convertible Security, if any

Convertible securities being offered by theCompany

Issue Size

Interest on Convertible Securitics

Conversion Period of Convertible Securities

Conversion Price for Convertible Securities

Conversion Date for Convertible Securities
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Details of Security created for CCD

The ﬁmalglmnnm of the Transferor Cunrmpmiﬂ iﬁth the Trnn.sfern(l‘mnpmy is snught to h: undertaken to achieve the following
benefits,
i.  Simplification of the group structure and consolidation of legal entities;
ii. Reducing the number of legal entities, resulting into lesser administrative and regulatory compliances;
ili. Simplification of the shareholding structure and reduction of shareholding tiers thereby providing greater transparency in
relation to the Promoters' direct engagement with the Transferee Company;
iv. Improved allocation of capital and optimization of cash flows contributing to the overall growth prospectus of the combined
entity;
v. Creation of a larger asset base by consolidation of the assets and facilitation of access to better financial resources;
vi. The Transferee Company would benefit from freeing up of management time, and related cost savings, as the simplification
of the group structure would reduce intra-group transaction reporting requirements that apply to the Transferee Company
vil. Enuble greater / enhanced focus of the management on the business; and
viii. Creating enhanced value for Transferee Company’s shareholders and allow a focused strategy in operations, which would be
in the best interest of all its shareholders, creditors and all other stakeholders

Pre- Scheme Ehmholdmg Pattern
'—::— — = 5 ) - FE - T ] .mi B =
[Nl vans i Puiw |y S i | %P
L. Ftrmema Biotech Limited 29.994 99.98
2 Fermenta Biotech Limited jointly held with Mr. Satish Varma 1 0.003
3 Fermenta Biotech Limited jointly held with Mr. Prashant Kutty 1 0.003
4 Fermenta Biotech Limited jointly held with Mr. Krishna Datla 1 0.003
3 Fermenta Biotech Limited jointly held with Mr. Srikant Sharma 1 0.003
[/ Fermenta Biotech Limited jointly held with Mr. Suryanarayana 1 0.003
Alluri

7. Fermenta Biotech Limited jointly held with Mr. Sumesh Gandhi 1 0.003

Total 30,000 100.00

Mote: Post the Scheme becoming effective, Aegean Properties Limited shall amalgamate with Fermenta Biotech Limited. Hence,
post shareholding pattern of Aegean Properties Limited is not applicable.
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Total Income from Operations 18,00,000 18,00,000 18,00,000 18,00,000
(net)

Net Profit{ |.nss) before Tax and 11.96.308 13,18,741 480,010 13,36.839
Extraordinary ltems

Net Profiv{ Loss) after Tax and $.04978 036280 7.32926 9.65.261
Extraordinary [tems

Equity Share Capital 30,00,000 30,00,000 30,00,000 30,00,000
Reserves and Surplus 1,2003.315 1.11,08,337 1.01,22,058 93.89,132
Net Worth 1,50,03315 1,41,08337 1,31,22,058 1,23.89,132
Basic Eamings per share (Rs.) 29.83 3288 24.43 3218
Diluted Earnings per Share (Rs.) 29 83 3288 2443 3218
Return on Met Worth (%) 597 6,99 5.59 .79
Met Asset Value per share (Rs.) S00.11 470.28 43740 41297

*Consolidited figures are nof applicable since the Company does not have ony subsidiary or associate company.

. The Scheme is subject to the conditions / approvals as envisaged under the Scheme and any failure to receive such approvals
will I'H'Ltll in nmvnmplenmm{on of the Scheme and may adversely affect the shareholders.
C listed and i 1

A.  Total number of outstanding litigations against the company and amount involved

Company

By the Company

NIL
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" Against the Company NIL
Directors
By our Directors NIL
Against our Directors NIL
Promoters
By Promoters NIL
Against the Promoters NIL
Subsidiaries
By Subsidiaries NIL
Against Subsidiaries NIL

B. Brief details of top 5 material outstanding litigations against the company and amount involved

NOT APPLICABLE

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5 financial years
including outstanding action, if any (200 — 300 word limit in total)
NOT APPLICABLE

D. Brief details of outstanding criminal proceedings against Promoters (200 - 300-word limit in total)
NOT APPLICABLE

We hereby declare that all relevant provisions of the Companies Act, 1956 and Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by SEBI, established under Section 3 of the Securities and
Exchange Buard of India Act, 1992, as the case may be, have been complied with and no statement made in this abridged prospectus
is contrary to the provisions of the Companies Act, 1956, the Compunies Act, 2013, the Securities and Exchange Board of India
Act, 1992 or rules made or guidelines or regulations issued there under, as the case may be. We further ceriify that all statements in
this Abridged Prospectus are true and correct.

Name: Srikant N. Sharma
Designation: Director
Date: July 29, 2022
Place: Thane
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Annexure 10

KUNVARJI

EINCE 1780

Driver By Knowledge

To,

The Board of Directors,
Fermenta Biotech Limited,

A -1501, Thane One, DIL Complex,
Ghodbunder Road Majiwade,
Thane (West) — 400610.

Dear Sir,

We, M/s. Kunvarji Finstock Private Limited (“KFPL", “Kunvarji®, “We" or “us”), a Category |
Merchant Banker registered with SEBI, having registration no. MB/INM000012564 have been
appointed by the Board of Directors (the "Board”) of Fermenta Biotech Limited ("FBL") for the
purpose of certifying the adequacy and accuracy of disclosure of information provided in its
Abridged Prospectus in connection with the Composite Scheme of Amalgamation and
Arrangement amongst DVK Investments Private Limited ("DVK” or “Transferor Company 17)
and Aegean Properties Limited ("APL" or “Transferor Company 2”) and Fermenta Biotech
Limited (“FBL" or “Transferee Company”) and their respective Shareholders (“Scheme”).

1. of : i

SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended, SEB| Master
Circular = SEBI/HOYCFD/DILISCIR/P/2020/249 dated December 22, 2020 read with SEBI
Master Circular SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated Movember 23, 2021
("SEBI Circular”) inter-alia prescribed that the listed entity (in the present case, FBL) shall
include the applicable information pertaining to the unlisted entity involved in the scheme
(in the present certificate, DVK) in the format specified for abridged prospectus as pr it

in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Ca y
Disclosure Requirements) Regulations, 2018 ("ICDR Regulations®), in the ex

Kunvarji Finstock Pvt. Ltd. 8 Ve ),
Registered Office : Kurvarji. B - Wing, Siddhivinayak Towers, Off. 5.G. Road, Makarba,
Ahmedabad - 380 051

Phones+31 79 &666 7000 | Fax : + 71 79 2970 2196 | Email: info@kunvaril.com
Corpotrate Office : 05, Gr Floor,Summit Business Bay, Opp PVR Clnema,

www.kunvarjl.com Near Western Express Highway: Metro Station Andher! (£} Mumbal-40009%
CIN - U65910G) 1986PTCO08T 79

g
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KUNVARJI

JimCE 1%E0

Driver By Knowledge

statement or notice or proposal accompanying resolution to be passed, sent to the

shareholders while seeking approval of the Scheme. SEBI Circular further prescribes that
the accuracy and adequacy of such disclosures shall be certified by a 5EBI Registered
Merchant Banker after following the due diligence process.

This certificate is being issued in compliance of the above-mentioned reguirement under
the SEBI Circular.

This certificate is restricted to meet the above-mentioned purpose only and may not be
used for any other purpose whatsoever or to meet the requirement of any other laws, rules,
regulations and statutes.

2.  Certification:
We state and confirm as follows:

1) We have examined various documents and other materials made available to us by the
management of DVK and FBL in connection with the finalization of the Abridged
Prospectus dated July 29, 2022 pertaining to DVK, which will be circulated to the
members of both the companies i.e., DVK and FBL at the time of seeking their consent
to the Scheme as a part of the explanatory statement to the notice.

2) On the basis of such examination and the discussion with the management of DVK and
FBL, we confirm that:

A. The information contained in the Abridged Prospectus is in conformity with the
relevant documents, materials and other papers related to DVK:

B. The Abridged Prospectus contains applicable information pertaining to DVK as
required in terms of SEBI Circular, which, in our view is fair, adequate and accurate
to enable the members to make an informed decision on the Scheme.

3. Disclaimer:
Qur scope of work did not include the following:-
s An audit of the financial statements of DVIC
= Carrying out a market survey / financial feasibility for the Business of DVK:
* Financial and Legal due diligence of DVK;

Vi
Kunvarji Finstock Pvt. Ltd.
Registered Office : Kumiarjl, B - Wing, Siddhivinayak Towers, Off. 5.G. Road, Makarba,
Ahmedabad - 360 051

Phones+#1 79 6666 9000 | Fax : + 91 79 2970 2194 | Emaik info@kunvari.com

Corpotrate Office : 05, Gr Floor Summit Business Bay, Opp PVR Cinema,
www.kunvarjl.com Near Wastem Express Highway- Metro Station Andher (E) Mumbai-400093

CIN - US5910GI1986PTCO0B79

D00248/2022
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It may be noted that in carrying out our work we have relied on the integrity of the
information provided to us for the purpose, and other than reviewing the consistency of
such information, we have not sought to carry out an independent verification, thereof we
assume no responsibility and make no representations with respect to the accuracy or
completeness of any information provided by the management of DVK and FBL.

We do not assume any obligation to update, revise or reaffirm this certificate because of
events or transactions occurring subsequent to the date of this certificate.

We understand that the management of DVK and FBL. during our discussions with them
would have drawn our attention to all such information and matters, which may have an
impact on our Certificate.,

The fee for our services is not contingent upon the result of the Scheme.

The management of DVK and FBL or their related parties are prohibited from using this
opinion other than for its sole limited purpose and not to make a copy of this certificate
available to any party other than those required by statute for carrying out the limited
purpose of this certificate.

Cur certificate is not, nor should it be constructed as our opinion or certification of the
compliance of the Scheme with the provision of any law including the Companies Act, 2013,
taxation laws, capital market laws and related laws.

We express no opinion whatsoever and make no recommendations at all (and accordingly
take no responsibility) as to whether shareholders /investors should buy, sell or hold any
stake in the company or any of its related parties (holding companies/ subsidiaries/
associates etc)

In no event, KFPL, its directors and employees will be liable to any party for any indirect,
incidental, consequential, special or exemplary damages (even if such party has been
advised of the possibility of such damages) arising from any provision of this opinion.

Yours faithfully,
For, Kunvarji Finstock Private Limited

O i

A Date: July 29, 2022
Mr. Atul Chokshi Place: Ahmedabad
Director (DIN: 00929553)
Kunvarji Finstock Pvt. Ltd.
Registered Office : Kunvari, B - Wing. Siddhivinayak Towers, Off. 5.G. Road. Makarba,

Ahmedabad - 380 051
Phone:+%1 79 6666 9000 | Fax : + 91 7% 2970 2194 | Email; info@kunvari.com
= Corpotrate Office : 05, Gr Floor, Summit Business Bay, Opp PYR Cinema,
www. kunvarji.com Mear Western Express Highway- Metro Station Andheri [E] Mumbai-400093

CIN - USSS10GJ1986PTCO08979
A9 M99
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To,

The Board of Directors,
Fermenta Biotech Limited,

A -1501, Thane One, DIL Complex,
Ghodbunder Road Majiwade,
Thane (West) - 400610.

Dear Sir,

We, M/s. Kunvarji Finstock Private Limited ("KFPL", "Kunvarji”, "We” or “us”), a Category |
Merchant Banker registered with SEBI, having registration no. MB/INM000012564 have been
appointed by the Board of Directors (the “Board™) of Fermenta Biotech Limited ("FBL") for the
purpose of certifying the adequacy and accuracy of disclosure of information provided in its
Abridged Frospectus in connection with the Composite Scheme of Amalgamation and
Arrangement amongst DVK Investments Private Limited ("DVK" or “Transferor Company 1)
and Aegean Properties Limited ("APL" or “Transferor Company 2”) and Fermenta Biotech
Limited ("FBL” or “Transferee Company”) and their respective Shareholders ("Scheme”).

1. Scope and Purpose of the Certificate:
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended, SEBI Master
Cireular — SEBI/HO/CFD/DIL/CIR/P/2020/239 dated December £, 2020 read with SEBI
Master Circular SEBI/HO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021
("SEBI Circular”) inter-alia prescribed that the listed entity (in the present case, FBL) shall
include the applicable information pertaining to the unlisted entity involved in the scheme
(in the present certificate, APL) in the format specified for abridged prospectus as provided
in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Ca and
Disclosure Requirements) Regulations, 2018 (“ICDR Regulations"), in the 1

4__,,1__.___.,.#
P
Kunvarji Finstock Pvt. Ltd. £73L )
Registered Office : Kumadi. B - Wing. Siddhivinayak Towers, Off. 5.G. Road, Makarha,

Ahmedabad - 380 051
Phone:+31 79 6666 9000 | Fax: + 91 7% 2970 2196 | Emalk info@kunvarjicom
- Corpotrate Office : 05, Gr Floor, Summit Business Bay, Opp PYR Cinema,
www.kunvarji.com Mpar Western Express Highway- Metro Station Andheri (E] Mumbai-400093

CiN - USS710GI1984PTCOOES 79
000244 /20232
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statement or notice or proposal accompanying resolution to be passed, sent to the
shareholders while seeking approval of the Scheme. SEBI Circular further prescribes that
the accuracy and adeguacy of such disclosures shall be certified by a SEBI Registered
Merchant Banker after following the due diligence process.

This certificate is being issued in compliance of the above-mentioned requirement under
the SEBI Circular.

This certificate is restricted to meet the above-mentioned purpose only and may not be
used for any other purpose whatsoever or to meet the requirement of any other laws, rules,
regulations and statutes.

2.  Certification:
We state and confirm as follows:

1) We have examined various documents and other materials made available to us by the
management of APL and FBL in connection with the finalization of the Abridged
Prospectus dated July 29, 2022 pertaining to APL, which will be circulated to the
members of both the companies i.e., APL and FBL at the time of seeking their consent
to the Scheme as a part of the explanatory statement to the notice.

2) On the basis of such examination and the discussion with the management of APL and
FBL, we confirm that:

A The information contained in the Abridged Prospectus is in conformity with the
relevant documents, materials and other papers related to APL;

B. The Abridged Prospectus contains applicable information pertaining to APL as
required in terms of SEBI Circular, which, in our view is fair, adequate and accurate
to enable the members to make an informed decision on the Scheme.

3.  Disclaimer:
Our scope of work did not include the following:-
= An audit of the financial statements of APL;
» Carrying out a market survey / financial feasibility for the Business of APL;
» Financial and Legal due diligence of APL;

e

Kunvarji Finstock Pvt. Ltd.

Repistered Office : Kunvarjl, B - Wing, Siddhivinayak Towers, O, 5.G. Raad, Makarba,

Ahmedabad - 380 051

Phone:+51 79 6664 9000 | Fax: + 1 79 2970 2196 | Email: infoikunvarjlcam

Corpotrate Office : 05, Gr Floor, Summit Business Bay, Opp PVR Cinema,
www.kurmvarjl.com Near Westem Express Highway- Metro StationAndheri (ElMumbal-400093

CIN - USST10GJ1986PTCO0SS 7Y
AOTAE P
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It may be noted that in carrying out our work we have relied on the integrity of the
information provided to us for the purpose, and other than reviewing the consistency of
such information, we have not sought to carry out an independent verification, thereof we
assume no responsibility and make no representations with respect to the accuracy or
completeness of any information provided by the management of APL and FBL

We do not assume any obligation to update, revise or reaffirm this certificate because of
events or transactions occurring subsequent to the date of this certificate.

We understand that the management of APL and FBL, during our discussions with them

would have drawn our attention to all such information and matters, which may have an
impact on our Certificate.

The fee for our services is not contingent upon the result of the Scheme.

The management of APL and FBL or their related parties are prohibited from using this
opinion other than for its sole limited purpose and not to make a copy of this certificate
available to any party other than those required by statute for carrying out the limited
purpose of this certificate.

Our certificate is not, nor should it be constructed as our opinion or certification of the
compliance of the Scheme with the provision of any law including the Companies Act, 2013,
taxation laws, capital market laws and related laws.

We express no opinion whatsoever and make no recommendations at all (and accordingly
take no responsibility) as to whether shareholders finvestors should buy, sell or hold any
stake in the company or any of its related parties (holding companies/ subsidiaries/
associates etc)

In no event, KFPL, its directors and employees will be liable to any party for any indirect,
incidental, consequential, special or exemplary damages (even if such party has been
advised of the possibility of such damages) arising from any provision of this opinion.

Yours faithfully,
For, Kunvarji Finstock Private Limited

Mf‘w |

z\ Date: July 29, 2022
Mr. Atul Chokshi \NZ~— Place: Ahmedabad
Director (DIN: 00929553) -

Kunvarji Finstock Pvt. Ltd.

Regatered Office : Kurvarjl, B - Wing, Siddhivinayak Towers, Off. 5.G. Road, Makarba,

Ahmedabad - 380 051
Phone:+71 79 6666 9000 | Fax : + 91 79 2970 2196 | Email: infokunvariLcom
= Corpotrate Office : 05, Gr Floor,Summit Business Bay, Opp PVR Cinema,
wwwkumvarficom  Near Westerm Express Highway- Metro Station Andher! (EMumbal-400093
CIN - UaS910G117AAPTCO0A T
000246/2022
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BSE Limited Registered Office: Floor 25, P 1 Towers, Dalal Street, Mumbai = 800 001, India
T:o49122 2272 8045 / 8055  F:+91 2222723457  www.bseindia.com
Corporate Identity Mumber; L67120MH2005PLC155188

DCS/AMALIMJ/IP/2347/2022-23 “E-Letter" May 30, 2022
The Company Secretary,

Fermenta Biotech Ltd,

A <1501, Thane One,

DIL Complex, Ghodbunder Road,

Majiwade, Thane (West), Thane- 400610,

Dear Sir,

Sub: Observation Letter regarding the Composite Scheme of Amalgamation and Arrangement
amongst DVK Investments Private Limited and Aegean Properties Limited and Fermenta

Biotech Limited and their respective Shareholders.

We are in receipt of the Composite Scheme of Amalgamation and Arrangement of Fermenta Biolech
Limited as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI vide
its letter dated May 30, 2022, has inter alia given the following comment(s) on the draft scheme of
Amalgamation:

+ “Company shall ensure that it discloses all details of ongoing adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, if any, against
the Company, its promoters and directors, before Hon'ble NCLT and Shareholders, while
seeking approval of the Scheme.”

+ “Company shall ensure that additional information and undertakings, if any submitted by
the Company, after filing the Scheme with the Stock Exchange, and from the date of 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.”

* “Company is advised 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 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 is advised that the details of the proposed Scheme under consideration as
provided by the Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the Shareholders.”

* “Company is advised that the proposed Equity Shares to be issued in terms of the ‘Scheme’
shall mandatorily be in demat form only.”

+« ‘“Company is advised that the ‘Scheme’ shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

+« “Company to ensure that no changes to the draft Scheme except those mandated by the
regulators/ authorities / tribunals shall be made without specific written consent of SEBL"

« “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated

in the petition to be filed before Hon'ble NCLT and the Company obliged to bring the
observations to the notice of Hon'ble NCLT."
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+ “Company is advised to comply with all applicable provisions of the Companies Act, 2013,
rules and regulations issued thereunder including obtaining the consent from the creditors
for the proposed scheme.”

« “ltis to be noted that the petitions are filed by the Company before Hon'ble 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
commentsiobservations/representations.”

Accordingly, based on aforesaid comment offered by SEEBI, 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.
+ Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website,
= Toduly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observalions with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requiremeants 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 invalved 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 Observalion Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the MCLT.

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 incomplele / 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 Motice 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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Fermenta Biotech Limited (formerly known as DIL Limited)

CIN: L99999MH1951PLCDOBAAS

Regd. Office: A - 1501, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (W) - 400 610,
Maharashtra, India

Tel: +#31-22-6798 D888 Fax. - +91-23-6798 0899

Email ; info@fermentabiotech.com, Website. ; www fermentabiotech.com

Report on Complaints

Part A
5r. No. Particulars Number
L Number of complaints received directly ML
2. Number of complaints forwarded by Stock Exchanges/ SEBI NIL
3. Total Mumber of complaints/comments received (1+2) NIL
4. Number of complaints resolved NIL
5. Number of complaints pending NIL
PartB
Sr. No. Name of complainant Date of complaint Status (Resolved/Pending)
1. N.A. M.A. MN.A.
2. N.A. M.A, NLA,
-1 M.A. N.A. M.A

Far Fermenta Biotech Limited
]
]

1.894

.-"-F.-Fr
Srikant-5harma
Company Secretary & Vice President (Legal) ( } o 3'
Membership No. FCS3617 \};_
Date: May 17, 2022
Place: Thane
Factory : Village Takoli, P.O. Nagwain, Factory ;2 - 109 8 & C, SE2 I, Dahej,
Dict. Mandi - 175 121, Himachal Pradesh, india, Taluka - Vagara, Bist; Bharuch - 392 130,
Tel. : #91-1905-287246 / 48 [ 49 Gaufarat, India.
Fan: +91-1905%-287 250 Tel, : +01-2641-291440 / 444
Email: info@fermentabiotech.com Email: infoifermentabiotech.com
Website: waw.fermentabiotech.com Wibsite: wwow. termentabiotech,com
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DVE INVESTMENTS PRIVATE LIMITED
STANDALONE BALANCE SHEET AS AT MARCH 31, 2022

Notes
ASSETS
Rar-curmant assets
) Invesments E|
i} vestments in ewulty Instruments of subsicmsos
i} IndrstmEnEs In essoeiios
ilifarvestmoncs o goverrmens securities
b} Financial assots
il Ievostments &
£ Wen-Lurmend fivs assels (net) 5
) Dther fra-current pssets L1
Tital non-current assets
CUMent asscis
B} Fendndisl aspets
¥ Ivesinsents !
lih Lash and cash mauivalents i
ili}Loans q
vil Dther financial assots 18
Total civent ossets
TOTAL ASSETS

EOUITY AND LRAILL | ieS
Faquity
a1 Fuily share capaal 11
o) GCthes sauily I F
Total equity
Lintinnies
Curresl liabifipes
oy Other curnant Habilithes I3
Total curmert liabilites
Total labilithes
TOTAL EQUITY ANT LIABIITIES

Her DLCoMpanying rotes 1 a2 1 the Stand'ong finondal suboiments

Annexure 13

As at March 31, 3027 Az sl March 11, 2021

£ r
16.86.62.015 LBBGG2 1
1,80.000 180,080
50,91, 440 482 610
17,346,339 515 16,93, 24,55
94,678 INRFE L
31,82, lu2 ALY
36,730 £4,04,836
L1, 72.10.248 L 5T F050
T e 0 el
8.53.16.650 6592, 16,65%0

111948 506 19 24 A7T.00

17,7185 745 173141071
A% 505 2% B8 450
5,000 T AT
45,000 44,118,450

177210246 1RGN, 29.57]

W kerms of oul repodt atlachneg

As per our feport of even cote
For Anll A Dikshi & Co

Fivvn Feglstration Na, 1004 o
[~

iElar
moershin No - G360

Pince | Thane
Cate Moy 30, 2027
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DVE INVESTMENTS PRIVATE LIMITED
STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

Tear Ended Yo Ended
March 31, 2022 March 31, 2021
Motes ¥, r
\nCDmE:
Revenue rom operations 14 4,060,808, 205 20,41.030
Otker incamie 15 #1.43% BhA2 336
Toual incame T AELERSIT T 1ObBYgsh
Expenges:
Emiployee berefits sapense 18 B, B0, 204 591,450
DEher expensss I 10,30, 736 1,33:03.435
Tokal expenses RNV [T T FE
Frodit before Max 4.44.58,.409 [Er AN
Tax cxpense;
Currert lax
= Fior Lhe year
- Bt prowtshan of rae for arier years
Total Lax experse -
Profit for the yeas 4.44,58.499 192,10 670)
Famings per squity share [miminal value per eguity share 7 10 each) 14
Basic {in T & A2 (hagg
[riluted (in T) L8] (049
Lor actomponying noted I Ea2D o the stondalore faancind sar@ments
Ty BT of Gur report sttached
AS per our regan of eved dale Forand on behalf of the Soand of Directors of —

For Amil A (Neshit & Co VI iwestments. Brivale Lirmited
Flirn Regisiration No. 1004

' KA & ATLA
Ditrechor Dirgcsor
?,ﬂ"ik
- 2, j
;!l,ur / o - i GUPTE .
mrBarsnig Mo - QI6T0E \ Compary SECretary
Flaca : Thane Mace - Thane

Diate : Bay 30, 2007 Date : Moy 30 2027
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DVE INVESTMENTS PRIVATE LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 20232

T FRATICULAAS Tiear enied Voar goet

March 31, 2002 Marcn 31, 2041

A, Cash fows Troem opesating activlies

Tt Belore lax 4 84 58 499 [z 0l.670)
Adjustrerts o
Mel gaen oh wabe F1sr valuaban ol investments fraough cfofm dnd loss =
Irrest " Ome . x
Déviidend Incorme (4,60,88,795) {20,41.030)
Piewisaan for doubtful debés and sdvances
Operating loss bebore working capital changes (1€.20.756] [5e, g 100

Movaments in wodking capital
DpCreaseTInCrease] in Urnoe reCeivables

i reealidecraass in othar assers : A.000
ImCiesbef [deCredse ) in olher Pebaiies (28,83 850] 24, 75606
(81,73, 246} [A7. 73098}
(N ETE RS Pt 146,08, 830) 418037
Rl cash gensrated from | (used in} cperations (A3 {87 H2.076] 33,50 337}
8. Cash Mows from investing activities
IMiEhest receivrd ’
Py pmiths Yl Salie b pami-Lunt iend lepiistaniniy ledgui) LI % 1L
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N & sulbguiary
kn oihers
ther Surfent vestrens
Pravesds From 2 gfrecemption of invesimends
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Kar-cument investments - 45,56.020
D¥vigand nbceived &, 60 88 255 $4T.030
Hank bolences not cons cored a8 cash ard cask pquivaienis =
Net cash [used Inj  generated from investing activities () — agi.8r3id ___ AbIAbIn
C. Cash fNgws iigen Nnarting actovities
Divniend pad ndiuding Do cond THebbution Tee) (4. 04,34, 324] (3,45 13wty
Ret cosh [used in f gennneted from finanaing betivities [C) iﬁﬁ,ﬁjsd] EREENFEET
Net increass | (decreasel in cash and cash pquivalents (A) (B} +1C) (14, 20.008) (51,87, 0605
Cash and cash sguivalents at the beginning of @he year a5,11.331 B7.Q0.991
Cash @gni cash eguivilients at the &nd of the yoor 3162102 45:11.131
Camponents of caxh and sash peuivaleny
Cash gn nand 12529 1.82.580
Balahces with BRAKS 10 currart Booeant 31.68.773 A4.08 157
Total cash and cash equivalents {Refer rote 9) 31 82 102 28,11.131

Sov sCCompanying motes L Le29 1o the standalone fnancial staleraris

IF LoFrS of ol repon sitached
As per cur repart of aven dato For And on behalf of the Bosrd of Directors of
Fest Anif A Duieghit & C OVE Investmends Private Limited

Company Secretary

Plare 1 Thane
ettt * My A0, e

Pipce : Thana
Onte | Moy W), 3022
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AEGEAN PROPERTIES LIMITED
BALANCE SHEET AS AT MARCH 31, 2022
March 31, 2022 March 31, 2021
Motes LA T
AS5ETS
NOM-CURRENT ASSETS
a) Investment in Property 3 4,800,439.00 5,008,857.00
b)] Mon-current tax assets (net) 4 38,435.00 30,168.00
4,938,874.00 5.038,025.00
CURRENT ASSETS
a) Financial Assets
i} Cash and Cash Equivalents 5 25,892.82 178,587.21
i} Other financial assets [ B8,963,328.40 8,977,833.10
b) Deferred tax assets (net) 7 64,758.00 70,395.00
¢} Other cumrent assets 8 53,333.00 83,547.00
10,107,312.02 9,310.362.31
TOTAL 15,048,185.02 14,340,387.31
EQUITY AND LIABILMES
EQUITY
a) Equity Share Capital 5 3,000,000.00 3,000,000.00
b} Other equity 10 12,0083,315.02 11,108,337.31
15,003,315.02 14,108,337.31
UABILITIES
CURRENT LIABILITIES
a) Financlal Lablities
il} Trade payables
A) Total outstanding dues of micro and
small enterprises
B) Tatal outstanding dues of creditors 16,500.00 241,050.00
other than micro and smail
Enterprises
b) Other cumant llabilities 11 26,371.00
Current labilities {net) :
43, 871.00 241,050.00
TOTAL 15,048,186.02 14,349,387.31
Summary of significant accounting policies 2.1
The accompanying notes ara an Integral part of the standalone fnanclal statements
As per our repcit of wven date sttached For and on behalf of the Board of Directors
For Anil A Dikshit & Co. of Aegean Properties Limited
Firm Registration Mo, L00410W
hartered Accountantsy e
|\‘\J“-“"ki i -
J /’f"’-ﬁifi-—-— e
il A. Diks Krishna Datla Satish Varma
Fropretor Directar Director
Membership No.: 036706
Thane
Thans=

Date: May D4, 2022
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AEGEAN PROPERTIES LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

March 31, 2022 March 31, 2021

T. T.
Notes
Inconme:
Revenue from operatians 12 1,800,000.00 1,800,000.00
Total revenue (1) 1,800,000.00 1,800,000.00
Expenses:
Depreclation and amortdzation expense 13 108,418.00 108,418.00
Other expenses 14 495,274.29 37284150
Total (] 603,692.29 481,259.50
Profit/{Loss) bafore tax 1,196,307.71 1,318,74050
Tax expense:
Current tax 22 295,603.00 323,066.00
Defermed tax 22 5,637.00 9,395.00
Total tax expense 301,330.00 332,461.00
Profit/{Loas) for the year 894.977.71 986,279.50
Profit for the year attributable to:
- Owners of the Company 894,977.71 BB6.279.50
= Non-controffing Interests s <
894,977.71 586,279.50
Eaming per chare (equity shares, par value Rs 10 each) 15
Computed on the basis of total profit for the year
Baslc / Diluted @) 29,83 32.88
Summary of significant sccounting polides 21
The accompanying notes are an integral part of the standalone financlal statements
As par cur report of even date aitached For and on behalf of the Board of Directors

For Anll A. Dlkeshit & Co.
Firm Registration No, 100-810W

/.?rtnmd u:'uuntants

\...l"_"
h._l'_""'"

y &'

Krishna Datla Satish Varma
Director Director
Thane Thane
Date: May 04, 2022 Date: May 04, 2022
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AEGEAN PROPERTIES LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2022

PARTHCULARS March 31, 2022 March 31, 2031

A Cash fiow from operating activithes

Proft before tax 1,194,307.71 1,318.740.50
Adjustract ta reconclle profit befare tex to net cash Miows:

Depreciation and amortization exponse 108, 418.00 10BAL8.00
Opersting profit before working ceplial changes 1,504.735.71 1,427,158.50
Mpvements n working capital ©

Decressefincresie) in other firancial assets (G85.495.30) (LE8,222.10)

Decressefincraase) n obher assets 30,214.00 (35,615.00)

Increase/ldemnease) In trade payables [198,178.00) (869,138.00)

Increase/decrease) In provisions - .
Cash generation used bn operations 151.265.41 JL4,175.40

Direct taxes pald (et of refunds) (303, 080.00) {343.195.00]

Met cash Now used In operating actheities A (152, B04.56) {29,015,60]

8. Cagh fiow from Imvesting ectivities

Met cash flow fromused In] investing acthvites (L]

. Cash flow from fingncing activithes

Ket cash fow fromd |used in) in finencing scthities icy
Het increasef{decrease) in cash and cash equivalents (A+B+C) {152,684.58] (29,015.560)
Cash and cash equivalents ot the beginning of the year 178.587.31 207,602 KL
Cash and cash equivelents st the end of the year 25,892,862 17858721
Components of cash and cesh eguivalants
Cash on hand 45.00 45.00
wWith scheduled banks onc
Curment pcount 15.047.62 178.542.31
Total cash and cosh equivalents (Refer Mote 5) 5.851.62 17858731
Hate

1} Cagh fow satement has heen prepared under indirect methad as set out In the Accounting Standard (AS-3)
*Cash Flow Staterneris® as specified by Companies [Accounts) Rukes, 3014,
2} Previous year's figunes have been regouped/marmanged whonever Recasssry.

Summary of sigrificant accounting pelicles (Refier Mote 2.1]

As per our report of even date mtsched For and on behalf of the Board of Directors
For Ardl A, Dlieshit & Co, of Aegean Propertes Limited
Firm Registration Mo. 10044

Accounton ("

7 g
x’dﬁ{/__ =

A Dliesi \ Krishna Datla
i Director
empership Mo.: 035706
Thans Thane

Data: May 04, 2022 Date: May D4, 2022
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Annexure 15

Fermenta Biotech Limited (Formerly known as DIL Limited)

CIN:LSS959MH 1951 PLCOORAES fbi

Standalone Balance Sheet s u March 31, 2022

4% Lakhs
MNotes March 31, 2022 March 31,2021
ASSETS
Non-current sssets
{3} Property. plat and cqeipment } 19346 47 15375 68
(b Capital work-in-progrees 4 294935 520
(e} Right-ni-usc assets 5 137123 LA7L 82
{d) Eavestment propen " fRTH AT 6820 26
{e) Goodwill 41163 ALl &5
1) Other Inangible ascts 7 667 93 ETT 44
) likangilely: assels wider development Ll 467 16 420 55
ik} Investmenis
1) Imvestments o subsideancs A 127002 iy, 112)
] Investments i an associare 9B . -
1) Fmancial assets
1) Tevestments o T 2494
() Share application mones g = L
(i} Loans T 64311 143
Tiv] Other financal assets 12 663 1 2823
(i) Deferred tax assets {net) 48 131912 IR 1N
(k) Nom-eument Las assees (ner) 13 131657 LIW32
(I} Other non-cusrent asacts 14 35031 15528
“Totsl non-current assets 39,730,560 LR
Current assets
{u) sveaibu s 15 1295745 1337937
(b Fimancial asseis
i) Trade recemvables 16 11,742 62 SAIL9E
i) Cash and eash cquivaicnts 17 101922 1356 57
{iid) Bank balances other thas (i} above (13 205331 2773 30
{iv) Loaes 14 150 476 60
(v) Other fiasncaal assets 0 507 1% 19501
{€) Onher cument assets 21 320097 250305
Tatal current assets 52T J0,796.26
TOTAL ASSETS 2136463 68,263,
EQUITY AND LIABILITIES
Eaquity
fa) Equity share capital n 1442 57 L3
1b) Other equity 3 kL NECR JA.602 48
Total equity 39.597.19 ITO4482
Linbilities

Non-current liahilities
{a) Finaneis] liabitics

{i} Bormwings M L1468 25 1103 &0
(i) Leane labilitics 46 nn 480)
(it} Othes Francl labilines - | 1243 AT 42
(b} Provassons % 564 83 44920
(e} Ouher non-current lighilitics 27 2443 44
Total non-current lisbilities 1300171 1152387
Current liabilitics
{a) Financial liabilitics
(1) Borrowings BT 1214634 1 L#4% 59
(i) Liase habilies 46 10728 L1646
(i} Trade payables
(A) Tolal g ducs of micro and small 5es e Wk T2 H
(B) Toul outstanding dues of creditors other than micro and small entzrprises FTY 4331 92 449151
Givh Onher fnancal babilites 30 127539 LM 7|
(b Other current Hahiities 1 ORI 75860
{¢) Provisions iz ThDG T4HT
{d) Corrent tax lighslities (net) 33 azm m
Total current linhilitics 18,665.7) 1928509
TOTAL EQUITY AND LIABILITIES 7126460 AT
S i ta the 31 Tinancisl 170
In terms of cuir report antached
For DELOITTE HASKINS & SELLS LLP For wnd on behall of the Bowrd of Directars of
Chartered Accomitants Ferments Biotech Limited {Formerly known as SI?
/e-—/ - é._-—""_
Rajesh K. Hirananduni Krishns Datle
Partner Exeeutive Vice-Chainman
y4 N
Su s Srikent N. Sharma
& Officer Company Secrnctary
Thane. May 30, 2072 Thane. May 30, 2022

é-
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Fermenta Binteeh Limited (Formerly known as DIL Limited) fb z

CIN L9999 H 1951 PLCOOS4RS
Standalone Statement of Profit and Loss for year ended March 31, 2022

{ ¥n Lakhs )
Nota March 31,2022 March 31, 2021
Income
Revenue from epcrations 34 38,756 06 37,8215
Qiher income 35 753462 651 81
Tulal incume 39.548.68 37.943.90
Expenses
Cost of materials consumed 36 1331290 1388349
Purchoses of stéck-in-trade 34134 6831
Changes in mventories of timshed goods. stock-in-trade and work-in-progress 3 764 71 {1.387 56
Employee bemefits expense S 3,93602 5,749 88
Finance costs a9 1,72260 1,307 48
Deprecisnon and amortisation expense 40 3368741 1,905 14
Other expenises 4l 10,846 95 8,796 32
Total expenses 3529244 31.621.06
Profit before tax 4,256.24 6.322.90
Tax expense:
Curren: tax 740 75 1125 39
Deferred tax charge A8 4% 76 026
Total tax expense 123251 1,126.05
Profit for the year 3.023.73 5,196.85
St S i
Other comprehensive income
Items that wall nod be reclassified to profit or loss
{a) (i} Remeasurements of defined benefit plan (33 30) 1511}
() Income tax relating to remeaswrements of defined benefic plan 970 149
(b) Net fair value chunge m mvestment in equity instrumenis through other
comprehensive mcome 377 (063}
Totul other comprehensive (loss) for the year (a+h) (19.83) i4.27)
Tuotal comprehensive income for the year 3,003.90 5,192,58
Earnings per equity share of T35 each 43
Basic (in ¥) 1048 18,02
Diluted (in T) 1043 17.92
See ying notes to the fi Lol 170
In terms of our report antached
For DELOITTE HASKINS & SELLS LLP Far and on hehalf of the Board of Directors of
Chartered Accountants Fermenta Biotech Limited (Formerly known e
e
Rajesh K. Hiranandani wrishon Datla Satish Varma
Partner Executive Vice-Chairman
L. ;
/44 Gandhi Srikant N. Sharma /
hl ial Officer Company Secretary
Thane, May 30 2002 Thare, May 30, 2022

=
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Fermecots Blotcch Limited (Fermerly knomn m DIL Limitu) r
CINLI0IMHI9S | PLCLLRIRS <

Stancalone Caust Flow Statoment far the your ended Murch 51, 2002
i ¥ in Lakhs |

Murch 31, 2022 Mlarch 31, 2021
——
CASH FLOWS FROM OPERATING ACTIVITIES
Peofit before tay 4.236 29 733240
Adljmntments for ¢
Depraciakion and amoriisation expose 236741 L0314
Na anrcalied foreign cvchangs (gam) (IR 206 32)
Lows an sake / wrils ofT, of Gropamy. plant and cquipment (o) 167 (]
Allewance lor doutiful debis 18 IR
Stuire: bused posmcals 1o emphoy o 160 63 LI
Finance canls LT ah | W17 4B
Inierest meome LI41 &6) 135461
Dividind income - i 48y
Lighisiees { previsions no longer roquired writken bisck @154 @42n
Trade reecivable and sdyances winllon off R L
B {gain Ve on i vahic changes of dorn alives mcasared 3t FVTPL LRé 535 Linis
Operatiog profl before warking eapital chanpes B151.58 [[ETTTT
Muvements in warking capleal:
{Tncreaneh in trade roeenabies RS ¥ 11561 W
Desrensoinerease) is inveniories nn (524 1)
(leerease) / dotease in olber atsets (5K 62) 12750
Incruase f {decrease in trade povabley 186,83 (3927}
Incruase in prsisions 4551 3737
(Drecreass) f increme in other lubilies 4337 20 59 KT
A96881 76448
Incatse laxes paid 927,800 11 T4k T3
Net eash generstcd frum aperation [A) A103 629575
CASH FLOWS FROM INVESTING ACTIVITIES
Foyments for purchine of proporty. plant and oquipment, insesiment property, capital work-m-progres, SRILES
imamgitlc assets snd imlangithe assels wnder des choprment PR Ly
Procoeds on sale af property, plant and equipment LEE
Intercorparaic deposils rocsvad back AT 10
Imlerest reexived pEL8
Lean given lo a subsidian 642 263 -
Parchase of mvesimerty in 2 wobsidian {1.Im 7
Drvidend rocened & ET]
Deposits {piseed with) frocci od back from o fnancial instibution {me) (34143) Jon
Deposits receivest nack from Aplacod wilh] bark ideren s eash and cath cquiy ab EEr (2109 70y
Nt cash used in imvesting s<ihitics (81 B EETET
CASH FLOWS FROM FINANCING ACTIVITIES
Prococds fram lesg lerma borrowisgs 243046 2916 54
Repay ment of loag term borrowings (21229 [{E. T
Nt Incroase in shont ket borrowings swn kLT
Finance costs (1667 43 1,753 453
Reptvment of Lexse Lishililics (134.58) 5341}
Dividends paid 720 1y
Mt cash osed in Moancing sctivitias (C) 2176010 (L)
Net {decrease) ! lmerease in cask and canh cquivebents (A}{B{C) [EETET) LAz 7e
Cath sind cash eqmivalents i the beginning of e voar 197,743 {1,996 3%)
Cash and cash cquivelents 52 the end of the year HTLT) {9.74)
G Fcushy and cmh oquiv e
Cash on hang Tl 4T
Balances wilh banks
In enrmene actounts BT o165
In daposits secoants with originel manricy for s than 3 montls 134 3715
Cash and cash equivalenis {Refa b 17) 101922 [ECET)
Cash croalit and Bank overdrafl focilities 1n¢ludod ander loams repayalio on demand (Refer Mose 28) {1493 46 {1,430 353
Tutsl ewnh usdl carh equlvalents considered for cash laws HT4.T4) {93.74)
See iy, o 1o ihe Nussicial 1-T0
I bermss o cur repont ailoched For und an behall af the Do o of Direcivrs of
For DELOITTE HASKINS & SFLLS LLP ﬁ Fermentis Binoch Timired (Farmeely knewn u DIL Lithuted)
Charterad Acers x
()
Hajinh K. Hirsnandin| irishna Dutla
Paror Esccuine Viee-Chaimman
P, "
5 anuhi Srikant N. Sherma /
Ol 1l Oilicer Campas Scerciary
Thame, May 30 M177 Thame. Mas M1 2122
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL , MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. 183 OF 2022

IN THE MATTER OF THE COMPANIES ACT, 2013;
AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICAELE PROVISIONS OF THE COMPANIES ACT,
2013
AND
IN THE MATTER OF COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT AMONGST DVK
INVESTMENTS PRIVATE LIMITED (“DVK" OR “TRANSFEROR COMPANY 1") AND AEGEAN PROPERTIES
LIMITED (*APL" OR “"TRANSFEROR COMPANY 2") AND FERMENTA BIOTECH LIMITED ("FBL" OR
“TRANSFEREE COMPANY") AND THEIR RESPECTIVE SHAREHOLDERS

Form No. MGT - 11
PROXY FORM
{Pursuant to section 105{6) of the Companies Act, 2013 and rule 19{3) of the Companies (Management and
Administration) Rules, 2014]

CIN: L99999MH1951PLCO08485
Mame of the company: Fermenta Biotech Limited

Registered Office: A-1501, Thane One, "DIL" Complex, Ghodbunder Road, Majiwade, Thane (West)— 400 610,
Maharashtra, India

MName of the Unsecured Creditor(s):

Beialeret aeBaMBEE T s s amaia s d 4§00 8o hs feb R S 55 v iaetts ST ST 4 AR S AL L3 i s B AL
1= 0 SRS
I"e, being the Unsecured Creditor {s) of Fermenta Biotech Limited, hereby appoint:

1. Name:

Address:

E-mail I1D:

Slgnabure s T s R or failing him
2. MName:

Address:

E-mail 1D

e e R R R of failing him
3. Name:

Address:

E-mail 1D:

SIGNAtUNE = oo or failing him

as my proxy to attend and vote for me/us and on mylour behalf at the Meeting of the Unsecured Creditors to be convened
pursuant to the order of the Hon"ble National Company Law Trbunal, Mumbai Bench to be held at A-1501 / 16801, Thane
One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400 610, Maharashtra, India on Friday, September 2,
2022 at 1:00 p.m. (IST) and at any adjournment or adjournments thereof in respect of such resclution as is indicated
below:

Resolution No. Resolution

1. Approval for the Composite Scheme of Amalgamation and Arrangement amongst DVK
Investments Private Limited (*Transferor Company 17) and Aegean Properties Limited (“Transferor
Company 2") and Fermenta Biotech Limited ("Transferee Company™) and their respective
Shareholders under the provisions of Sections 230 to 232 of the Companies Act, 2013,

Signed this .............. day of ..oy 2022,

Signature of the Unsecured Creditor (5] ... ees s imsssssssssens Affix Re.1
revenue

Signature of the Proxy HoldBr(S) ..o stamp

{Signature across the stamp)
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Notes:

¥,

O S B L

A UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND THE PROXY MEED NOT BE A UNSECURED
CREDITOR OF THE COMPANY,

This proxy form in order to be effective should be duly completed and deposited at the registered office of the
Company at A-1501, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400 &10,
Maharashtra, India, not later than 48 (forty-eight) hours before the scheduled time of the commencement of the
Meeting.

All alterations in the proxy form should be initialled by the Unsecured Creditor.

Please affix appropriate revenue stamp before putting signature.

Mo person shall be appointed as a proxy who is a minor.

For the Resolution, Explanatory Statement and Motes, please refer to the Notice of the Meeting of the Unsecured
Creditors of the Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL , MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. 183 OF 2022
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 COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT AMONGST DVK
INVESTMENTS PRIVATE LIMITED (“"DVK" OR “TRANSFEROR COMPANY 1"} AND AEGEAN PROPERTIES
LIMITED (“APL” OR “TRANSFEROR COMPANY 2") AND FERMENTA BIOTECH LIMITED ("FBL" OR
"TRANSFEREE COMPANY") AND THEIR RESPECTIVE SHAREHOLDERS

Fermenta Biotech Limited
CIN: L99999MH1951PLCO08485
Company incorporated under the Companies Acl, 1913 having its registered office at A-1501, Thane One, "DIL"
Complex, Ghodbunder Read, Majiwade, Thane (West) — 400 610, Maharashtra, India
..... the Applicant Company

ATTENDANCE SLIP

MEETING CONVENED PURSUANT TO THE ORDER OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI
BENCH OF THE UNSECURED CREDITORS ON FRIDAY, SEPTEMBER 2, 2022 at 1:00 p.m. (IST)

Mame and address of the Unsecured Creditor

Full Name of Proxy/ authorised representative (if
applicable)

Unsecured Creditor”s Proxy's/ authorised signatory™s
signature

I'We hereby record myfour presence at the Meeting of the Unsecured Creditors of Fermenta Biotech Limited, convened
pursuant to the order of Hon'ble Mational Company Law Tribunal, Mumbai Bench dated July 18, 2022 (*Order”) at A-
1501/1601, Thane One, DIL Complex, Ghodbunder Road, Majiwade, Thane (West) — 400 610, Maharashtra, India on
Friday, September 2, 2022 at 1.00 pem. (IST).

Full name of the Unsecured creditor / proxy
(in block letters) Signature
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Fermenta Biotech Limited - Unsecured Creditors’ Meeting Roadmap
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