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FINEOTEX CHEMICAL LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Eighteenth Annual General Meeting
of the members of Fineotex Chemical Limited will be held on Friday,
the 16th July of 2021 at 5.00 p.m. (IST) through Video Conferencing
(VC)/Other Audio Visual Means (OAVM), to transact the following
business:

ORDINARY BUSINESS

1.

Adoption of Audited Standalone and Consolidated Financial
Statements

To receive, consider and adopt the Standalone Audited Financial
Statements and Consolidated Audited Financial Statements
for the financial year ended March 31, 2021, together with the
Reports of the Board of Directors and Auditors thereon.

Appointment of a Director retiring by rotation

To appoint a director in place of Mrs. Aarti Jhunjhunwala who
retires by rotation at the conclusion of this meeting and being
eligible offers herself for reappointment.

Declaration of Dividend

To declare dividend for the financial year ended 31st March,
2021.

SPECIAL BUSINESS

4.

Remuneration of Cost Auditors

To consider and, if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148
and other applicable provisions, if any, of the Companies Act,
2013 read with Companies (Audit and Auditors) Rules, 2014 and
Companies (Cost Records and Audit) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof, for the time
being in force), the Company hereby ratifies the remuneration
of Rs. 40,000/- per annum (Rupees Forty Thousand only) plus
applicable taxes and reimbursement of travel and out of pocket
expenses, to be paid to M/s. V. J. Talati & Co., Cost Accountants
(Firm Registration No. R/00213), appointed as the Cost Auditors
of the Company by the Board of Directors to conduct the audit
of the cost records of the Company for the Financial Year ending
March 31, 2022.

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds and things and take all such
steps as may be necessary or expedient to give effect to this
resolution.”

Appointment of Dr. Sunil Waghmare as an Independent
Director of the Company

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

RESOLVED THAT pursuant to Section 149, 152 and other
applicable provisions, if any, of the Companies Act, 2013 (“Act”)

read with Schedule IV to the Act, the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time
being in force) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), Dr.
Sunil Vasant Waghmare (DIN 08906042) who was appointed as
Independent Director by the Board on 31st October, 2020, and
who has submitted a declaration that he meets the criteria of
independence under Section 149(6) of the Companies Act, 2013
along with his eligibility and consent to act as such for the term of
five consecutive years under the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements), Regulations,
2015 be and is hereby appointed as an Independent Director of
the Company, not subject to retirement by rotation, for a term
of 5 (Five) consecutive years from 31st October, 2020 to 30th
October, 2025.

RESOLVED FURTHER THAT any of the Directors for the
time being be and are hereby severally authorized to sign and
execute all such documents and papers (including appointment
letter etc.) as may be required for the purpose and file necessary
e-form with the Registrar of Companies and to do all such acts,
deeds and things as may considered expedient and necessary in
this regard.

RESOLVED FURTHER THAT any one of the Directors for
the time being be and are hereby severally authorised to sign the
certified true copy of the resolution of the resolution to be given
as and when required.

Appointment of Dr. Anand Patwardhan as an Independent
Director of the Company

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

RESOLVED THAT pursuant to Section 149, 152 and other
applicable provisions, if any, of the Companies Act, 2013 (“Act”)
read with Schedule IV to the Act, the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time
being in force) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), Dr.
Anand Vinayak Patwardhan (DIN 08908877) who was appointed
as Independent Director by the Board on 31st October, 2020,
and who has submitted a declaration that he meets the criteria of
independence under Section 149(6) of the Companies Act, 2013
along with his eligibility and consent to act as such for the term of
five consecutive years under the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements), Regulations,
2015 be and is hereby appointed as an Independent Director of
the Company, not subject to retirement by rotation, for a term
of 5 (Five) consecutive years from 31st October, 2020 to 30th
October, 2025.

RESOLVED FURTHER THAT any of the Directors for the
time being be and are hereby severally authorized to sign and
execute all such documents and papers (including appointment
letter etc.) as may be required for the purpose and file necessary
e-form with the Registrar of Companies and to do all such acts,
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deeds and things as may considered expedient and necessary in
this regard.

RESOLVED FURTHER THAT any one of the Directors for
the time being be and are hereby severally authorised to sign the
certified true copy of the resolution of the resolution to be given
as and when required.

Re-appointment and Revision in the remuneration payable to
Mrs. Aarti Jhunjhunwala, Executive Director of the Company
with effect from 14th August, 2021

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

RESOLVED THAT in accordance with the provisions of sections
196, 197, 198, 199, 202 and 203 read with Schedule V, Rule 8
of Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 and other applicable provisions of
the Companies Act, 2013, if any, and as recommended by the
Nomination and Remuneration Committee and approved by the
Board of Directors of the Company, approval of the members be and
hereby accorded for re-appointment of Mrs. Aarti Jhunjhunwala,
Whole Time Director for a period of three years with effect from
14th August, 2021 on a remuneration not exceeding Rs. 1 crore by
way of salary, perquisites and commission which the Company is
entitled to pay as per the provisions of section I of the Part II of
the Schedule V of the Companies Act, 2013 or any re-enactment
thereof.

RESOLVED FURTHER THAT the remuneration aforesaid
pertaining to salary and perquisites shall not exceed a sum of
Rs. 7,50,000/- p.m. or such higher sum which the Company is /
would be entitled to pay as maximum remuneration as per section
IT of Part II of Schedule V in the event of loss or inadequate
profits during the tenure of his appointment as approved by
the Nomination and Remuneration Committee computed in
accordance with the provisions of the said Schedule, other
applicable laws and subject to the approvals, if any.

RESOLVED FURTHER THAT any excess salary drawn by or
paid to him in any year of loss or inadequacy of profits, over and
above the amount mentioned in Section II of Part I of Schedule V,
shall be refunded by him and for this purpose, the company shall
effect recovery month by month and every month commencing
from the month in which the annual accounts disclosing the loss
or inadequacy of profits are approved by the Board of Directors in
their meeting held as per provisions of section 134 of Companies
Act 2013.

RESOLVED FURTHER THAT any excess remuneration
drawn or paid to him as aforesaid shall be forthwith refunded
to the company in the event the appointment come to an end
prematurely or is not renewed for a further period beyond this
period.

RESOLVED FURTHER THAT any other Director of the
Company be and is hereby authorized to execute the agreement
incorporating the above terms on behalf of the Company.

Raising of funds through issue of securities

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:

RESOLVED THAT pursuant to Sections 23, 41, 42, 62 and other
applicable provisions, if any, of the Companies Act, 2013 and
the applicable rules made thereunder (including the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the
Companies (Share Capital and Debentures) Rules, 2014), each
including any amendment(s), statutory modification(s), or re-
enactment(s) thereof for the time being in force and in accordance
with the provisions of the memorandum of association and articles
of association of the Company, the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations”), the
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended and
the Foreign Exchange Management Act, 1999 and the regulations
made thereunder including the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019, the Consolidated FDI
Policy issued by the Department for Promotion of Industry and
Internal Trade, Ministry of Commerce and Industry, Government
of India from time to time, each as amended, the Depository
Receipts Scheme, 2014, the listing agreements entered into by
the Company with the stock exchanges where the equity shares
of face value of ¥ 2 each of the Company are listed (“Stock
Exchanges”), and such equity shares, (the “Equity Shares”),
and other applicable laws, regulations, rules, notifications or
circulars issued by the Ministry of Finance, Ministry of Corporate
Affairs (“MCA”), Reserve Bank of India (“RBI”), Securities
and Exchange Board of India (“SEBI”), Stock Exchanges,
Registrar of Companies, Maharashtra at Mumbai (“RoC”), the
Government of India (“GOI”) and such other governmental /
statutory / regulatory authorities in India or abroad, and subject
to all approvals, permissions, consents, and/or sanctions as may
be necessary or required from SEBI, the Stock Exchanges, RBI,
MCA, GOI, RoC, or any other concerned governmental/statutory/
regulatory authority in India or abroad, and subject to such terms,
conditions, or modifications as may be prescribed or imposed
while granting such approvals, permissions, consents, and/or
sanctions by any of the aforesaid authorities, which may be agreed
to by the Board of Directors of the Company (“Board”, which
term shall include any committee which the Board of Directors
may have constituted or may hereinafter constitute to exercise
its powers, including the powers conferred by this resolution),
the approval of the Members of the Company be and is hereby
accorded to the Board and the Board be and is hereby authorised
on behalf of the Company, to create, offer, issue, and allot such
number of Equity Shares, and/or any other equity linked securities
(the Equity Shares and all such other securities are hereinafter
collectively referred to as the “Securities”), through one or more
of the permissible modes including but not limited to private
placement, follow-on public offering (“FPO”), preferential issue,
qualified institutions placement (“QIP”) in accordance with the
SEBI ICDR Regulations, or a combination thereof, to any eligible
investors in Indian Rupees or its equivalent of any other foreign



FINEOTEX CHEMICAL LIMITED

(M)

(i)

(iii)
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(vi)

currencies (whether or not such investors are Members of the
Company, to all or any of them, jointly or severally), for cash,
in one or more tranches, for an aggregate amount of up to I 200
crore (inclusive of such discount or premium to market price
or prices permitted under applicable law), on such other terms
and conditions as may be mentioned in the prospectus and/or
offer document and/or placement document to be issued by the
Company in respect of the Issue, as permitted under applicable
laws and regulations, at such price, in such manner, and on
such terms and conditions as may be deemed appropriate by
the Board in its absolute discretion, considering the prevailing
market conditions and/or other relevant factors, and wherever
necessary, in consultation with the book running lead managers
and/or other advisors appointed by the Company and the terms of
the issuance as may be permitted by SEBI, the Stock Exchanges,
RBI, MCA, GOI, RoC, or any other concerned governmental/
statutory/ regulatory authority in India or abroad, together with
any amendments and modifications thereto (“Issue”).

RESOLVED FURTHER THAT subject to the provisions of the
SEBI ICDR Regulations, in the event the Issue is undertaken by
way of a QIP:

the allotment of Securities shall only be to qualified institutional
buyers as defined in the SEBI ICDR Regulations (“QIBs”);

The allotment of the Securities shall be completed within 365
days from the date of passing of the special resolution or such
other time as may be allowed under the Companies Act, 2013
and/or SEBI ICDR Regulations, from time to time;

The relevant date for the purposes of pricing of the Securities to
be issued and allotted in the proposed QIP shall be the date of
the meeting in which the Board or a duly authorised committee
decides to open the proposed QIP;

The Securities (excluding warrants) shall be allotted as fully paid
up;

The issuance and allotment of the Securities by way of the
QIP shall be made at such price that is not less than the price
determined in accordance with the pricing formula provided under
Chapter VI of the SEBI ICDR Regulations (“Floor Price”), and
the price determined for the QIP shall be subject to appropriate
adjustments as per the provisions of the SEBI ICDR Regulations,
as may be applicable. However, subject to shareholders’ approval,
the Board, at its absolute discretion, may offer a discount, of not
more than 5% or such other percentage as may be permitted under
applicable law, on the Floor Price;

The Securities shall not be eligible to be sold by the allottee
for a period of one year from the date of allotment, except on a
recognized stock exchange, or except as may be permitted from
time to time.

RESOLVED FURTHER THAT in pursuance of the aforesaid
resolution, the Securities to be created, offered, issued, and
allotted shall be subject to the provisions of the memorandum
and articles of association of the Company and any Equity Shares
that may be created, offered, issued and allotted under the Issue or
allotted upon conversion of the equity linked instruments issued

by the Company shall rank pari-passu in all respects with the
existing Equity Shares of the Company.

RESOLVED FURTHER THAT the approval of the Members
of the Company be and is hereby accorded to the Board and the
Board be and is hereby authorized to issue and allot such number
of Equity Shares as may be required to be issued and allotted
under the Issue or to be allotted upon conversion of any Securities
or as may be necessary in accordance with the terms of the Issue.
All such Equity Shares shall rank pari-passu with the existing
Equity Shares in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect
to this resolution, approval of the Members of the Company
be and is hereby accorded to the Board and the Board be and
is hereby authorized on behalf of the Company to do such acts,
deeds, matters and take all steps as may be necessary including
without limitation, the determination of the terms and conditions
of the Issue including among other things, the date of opening
and closing of the Issue, the class of investors to whom the
Securities are to be issued, determination of the number of
Securities, tranches, issue price, finalisation and approval of offer
document, placement document, preliminary or final, interest
rate, listing, premium/discount, permitted under applicable law
(now or hereafter), conversion of Securities, if any, redemption,
allotment of Securities, listing of securities at Stock Exchange(s)
and to sign and execute all deeds, documents, undertakings,
agreements, papers, declarations and writings as may be required
in this regard including without limitation, the private placement
offer letter (along with the application form), information
memorandum, disclosure documents, the placement document or
the offer document, placement agreement, escrow agreement and
any other documents as may be required, approve and finalise
the bid cum application form and confirmation of allocation
notes, seek any consents and approvals as may be required,
provide such declarations, affidavits, certificates, consents and/
or authorities as required from time to time, finalize utilisation
of the proceeds of the Issue, give instructions or directions and/
or settle all questions, difficulties or doubts that may arise at any
stage from time to time, and give effect to such modifications,
changes, variations, alterations, deletions, additions as regards
the terms and conditions as may be required by the SEBI, the
MCA, the book running lead manager(s), or other authorities or
intermediaries involved in or concerned with the Issue and as the
Board may in its absolute discretion deem fit and proper in the
best interest of the Company without being required to seek any
further consent or approval of the Members or otherwise, and that
all or any of the powers conferred on the Company and the Board
pursuant to this resolution may be exercised by the Board to that
end and intend that the Members shall be deemed to have given
their approval thereto expressly by the authority of this resolution,
and all actions taken by the Board or any committee constituted by
the Board to exercise its powers, in connection with any matter(s)
referred to or contemplated in any of the foregoing resolutions be
and are hereby approved, ratified and confirmed in all respects.

RESOLVED FURTHER THAT the approval of the Members of
the Company be and is hereby accorded to the Board and the Board
be and is hereby authorized to approve, finalise, execute, ratify,
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and/or amend/modify agreements and documents, including any
power of attorney, lock up letters, and agreements in connection
with the appointment of any intermediaries and/or advisors
(including for marketing, listing, trading and appointment of
book running lead managers/legal counsel/bankers/ advisors/
registrars/and other intermediaries as required) and to pay any
fees, commission, costs, charges and other expenses in connection
therewith.

RESOLVED FURTHER THAT subject to applicable law,
the Board be and is hereby authorized to delegate all or any of
the powers herein conferred to any Director(s), committee(s),
executive(s), officer(s) or representatives(s) of the Company or
to any other person to do all such acts, deeds, matters and things
and also to execute such documents, writings etc., as may be
necessary to give effect to this resolution.

RESOLVED FURTHER THAT a copy of the above resolution,
certified to be true by any of the Directors of the Company or the
Company Secretary of the Company or any official in the grade
of Chief Manager or above of Secretarial Department, signed
physically or by digital means, be forwarded to the authorities
concerned for necessary action.

Contracts with Related Parties

To consider and if thought fit to pass the following resolution with
or without modification(s), as an Special Resolution :-

“RESOLVED THAT in partial modification of the resolution
passed at the 16th Annual General Meeting and addition of other
related parties pursuant to the provisions of Section 188 of the
Companies Act, 2013 (“the Act”) and Regulation 23 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (“LODR”) (Including any statutory modification(s) or
re-enactment thereof for the time being in force), approval of
the members of the Company be and is hereby accorded to the
Audit Committee and the Board of Directors to authorize the
management of the Company to enter into agreement(s) and/or
transaction(s), as may be appropriate, with the following Related
Parties as defined under Section 2(76) of the Act and Clause 23 of
the LODR Regulation, 2015 for sell, purchase, transfer or receipt
of products, goods, materials, services or other obligations, if
any, on such terms and conditions as may be mutually agreed
upon between the Company and any of the Related Parties, for
the amount in aggregate not exceeding as mentioned against the
name of each of the following Related Party during the period
mentioned against the name of each Related Party:

Sr. [Related Nature of the Approval Relationship
No. | Parties Transaction sought for
with whom transactions
Transactions from 1st April
are Estimated 2019 to 31st
March 2024
1 |BT Chemicals |Investments/ Rs.50 Crores  |2nd Tier
SDN BHD Loans, Sale/ (Rupees Fifty |Foreign
Purchase of goods |Crore Only) Subsidiary
and services of all |per annum
kinds

10.

2 |Fineotex Investments/ Rs.50 Crores | Wholly
Specialties Loans, Sale/ (Rupees Fifty |owned Indian
Private Purchase of goods |Crore Only) Subsidiary
Limited and services of all |per annum
(incorporated |kinds
as on 5th
September,

2020)

3 |BT Biotex Investments/ Rs.50 Crores | Wholly
Limited Loans, Sale/ (Rupees Fifty |owned 2nd
(incorporated |Purchase of goods |Crore Only) Tier Foreign
as on 10th and services of all |per annum Subsidiary
November, kinds
2020)

“RESOLVED FURTHER THAT the Board of Directors be and
is hereby authorized to do all such acts and take all such steps
as may be necessary, proper and expedient to give effect to this
resolution.”

Consent of Members for increase in the limits applicable for
making investments / extending loans and giving guarantees
or providing securities in connection with loans to Persons /
Bodies Corporate

To consider and if thought fit to pass the following resolution with
or without modification(s), as an Special Resolution :-

RESOLVED THAT pursuant to the provisions of Section
186 of the Companies Act, 2013 (“the Act”) read with the
Companies (Meetings of Board and its Powers) Rules, 2014
and other applicable provisions, if any, of the Act (including
any modification or re-enactment thereof for the time being in
force) and subject to such approvals, consents, sanctions and
permissions as may be necessary, consent of the Members of the
Company be and is hereby accorded to the Board of Directors
of the Company (hereinafter referred to as “the Board”, which
term shall be deemed to include, unless the context otherwise
requires, any committee of the Board or any officer(s) authorized
by the Board to exercise the powers conferred on the Board under
this resolution), to (i) give any loan to any person or other body
corporate; (ii) give any guarantee or provide any security in
connection with a loan to any other body corporate or person and
(iii) acquire by way of subscription, purchase or otherwise, the
securities of any other body corporate, as they may in their absolute
discretion deem beneficial and in the interest of the Company,
subject however that the aggregate of the loans and investments
so far made in and the amount for which guarantees or securities
have so far been provided to all persons or bodies corporate along
with the additional investments, loans, guarantees or securities
proposed to be made or given or provided by the Company, from
time to time, in future, shall not exceed a sum of T 300 Crores
(Rupees Three Hundred Crores only) over and above the limit
of 60% of the paid-up share capital, free reserves and securities
premium account of the Company or 100% of free reserves and
securities premium account of the Company, whichever is more,
as prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors (or a
Committee thereof constituted for this purpose) be and is hereby
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11.

12.

authorized to take all such steps as may be necessary, proper and
expedient to give effect to this Resolution.

Increasing the Borrowing Powers under Section 180(1) (¢) of
the Companies Act, 2013 up to I 300 Crores

To consider and if thought fit to pass the following resolution with
or without modification(s), as an Special Resolution :-

“RESOLVED THAT pursuant to the provisions of Section 180(1)
(c) and other applicable provisions, if any, of the Companies Act,
2013 (including any statutory modifications thereof) and any rules
and regulations made thereunder, the consent of the members
of the Company be and is hereby accorded by way of special
resolution, to the Board of Directors of the Company (“Board”)
for borrowing from time to time, as it may think fit, any sum
or sums of money in any currency on such terms and conditions
as the Board may deem fit, by way of loans, issuance of bonds,
notes, debentures or other securities whether convertible into
equity/preference shares or not, from banks, financial or other
institution(s), investors, mutual fund(s), or any other persons, up
to an aggregate amount of ¥ 300 Crores (Rupees Three Hundred
Crore only) notwithstanding that the monies to be borrowed,
together with the monies already borrowed by the Company (apart
from the temporary loans obtained from the Company’s bankers
in the ordinary course of business), may exceed the aggregate,
for the time being, of the paid up capital of the Company and its
free reserves, that is to say, reserves not set apart for any specific

purpose.”

“RESOLVED FURTHER THAT the Board (including any
Committee duly constituted by the Board of Directors or any
authority as approved by the Board of Directors) be and is hereby
authorized to do all such acts, deeds and things and to sign and
execute all such deeds, documents and instruments as may be
necessary, expedient and incidental thereto to give effect to this
resolution.”

Creation of charges, mortgages, hypothecation on the
immovable and movable properties of the Company under
Section 180(1)(a) of the Companies Act, 2013

To consider and if thought fit to pass the following resolution with
or without modification(s), as an Special Resolution :-

“RESOLVED THAT pursuant to Section 180(1)(a) and other
applicable provisions, if any, of the Companies Act, 2013
(including any statutory modifications thereof) and any rules
and regulations made thereunder, consent of the members of
the Company be and is hereby accorded by way of a special
resolution to the Board of Directors (“Board”) of the Company to
pledge, mortgage, lien, hypothecate and/or create charge, whether
fixed or floating (in addition to any other hypothecation, pledge,

Place: Mumbai
Date: 17th June, 2021

lien, mortgage, charges created/to be created by the Company),
in such form and manner and with such ranking and at such time
and on such terms as the Board may determine, on all or any
of the immovable properties and movable assets (both tangible
and intangible) of the Company, both present and future, and the
whole or substantially the whole of the undertaking(s) or any
properties of the Company where so ever situated, in favour of
banks, financial institutions, investors, debenture holders or any
other lenders and their agents or trustees (together, the “Lenders”)
to secure any borrowings, debentures, financial assistance or
financial indebtedness availed by the Company or any third
party from time to time (including without limitation, the due
payment of the principal and/or together with interest, at the
respective agreed rates, additional interest, compound interest,
accumulated interest, liquidated damages, commitment charges,
remuneration of the agent(s), trustee(s), prepayment premium, all
other costs, charges and expenses and all other monies payable
by the Company) (together, the “Financial Indebtedness”) in
terms of the financing documents, or any other documents,
entered into or to be entered into between the Company and any
Lender(s) in respect of the Financial Indebtedness, on such terms
and conditions as may be agreed between the Company and any
Lender(s), provided that the maximum extent of the Financial
Indebtedness secured by the assets of the Company does not
exceed ¥ 300 Crores (Rupees Three Hundred Crore only) at any
time.”

“RESOLVED FURTHER THAT the pledge, mortgage, lien,
hypothecation and/or charge created or to be created and all
agreements, deeds, instruments or documents executed or to be
executed and all acts necessary in terms of this resolution required
to be done by the Company or the Board are hereby approved,
confirmed and ratified.”

“RESOLVED FURTHER THAT the Board (including any
Committee duly constituted by the Board of Directors or any
authority as approved by the Board of Directors) be and is hereby
authorized to do all such acts, deeds and things and to sign and
execute all such deed, documents and instruments as may be
necessary, expedient and incidental thereto to give effect to this
resolution.”

By Order of the Board
For Fineotex Chemical Limited

Surendrakumar Tibrewala
Chairman & Managing Director
DIN: 00218394



FCL

ANNEXURE TO THE NOTICE

In view of the massive outbreak of the COVID-19 pandemic,
social distancing is a norm to be followed and pursuant to the
Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020
dated April 13, 2020 issued by the Ministry of Corporate
Affairs followed by Circular No. 20/2020 dated May 05, 2020
and Circular No. 02/2021 dated January 13, 2021 and all other
relevant circulars issued from time to time, physical attendance
of the Members to the AGM venue is not required and general
meeting be held through video conferencing (VC) or other
audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing AGM through VC/OAVM.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued
by the Ministry of Corporate Affairs, the facility to appoint proxy
to attend and cast vote for the members is not available for this
AGM. However, the Body Corporates are entitled to appoint
authorised representatives to attend the AGM through VC/OAVM
and participate there at and cast their votes through e-voting.

The Members canjointhe AGM inthe VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The
facility of participation at the AGM through VC/OAVM will be
made available for 1000 members on first come first served basis.
This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the
Audit Committee, Nomination and Remuneration Committee
and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of first
come first served basis.

The attendance of the Members attending the AGM through VC/
OAVM will be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

Since the AGM will be held through VC/ OAVM, the route map
of the venue of the Meeting is not annexed hereto.

In terms of the provisions of Section 152 of the Act, Mrs. Aarti
Jhunjhunwala, Executive Director, retire by rotation at the
Meeting. Nomination and Remuneration Committee and the Board
of Directors of the Company recommend her re-appointments.
Mrs. Aarti Jhunjhunwala is interested in the Ordinary Resolutions
set out at Item No. 2, of the Notice with regard to her re-
appointment. Mr. Surendrakumar D Tibrewala and Mr. Sanjay
Tibrewala may be deemed to be interested in the resolution.
The other relatives may be deemed to be interested in this
resolution to the extent of their shareholding interest, if any, in
the Company. Save and except the above, none of the Directors /
Key Managerial Personnel of the Company / their relatives are, in
any way, concerned or interested, financially or otherwise, in the
Ordinary Business’.

Pursuant to the provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and Regulation

8.

10.

11.

12.

13.

44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and the Circulars issued by the
Ministry of Corporate Affairs dated April 08, 2020, April 13,2020
and May 05, 2020 the Company is providing facility of remote
e-Voting to its Members in respect of the business to be transacted
at the AGM. For this purpose, the Company has entered into an
agreement with National Securities Depository Limited (NSDL)
for facilitating voting through electronic means, as the authorized
agency. The facility of casting votes by a member using remote
e-Voting system as well as venue voting on the date of the AGM
will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No.
17/2020 dated April 13, 2020, the Notice calling the AGM has
been uploaded on the website of the Company at www.fineotex.
com. The Notice can also be accessed from the websites of the
Stock Exchanges i.e. BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and www.nseindia.com
respectively and the AGM Notice is also available on the website
of NSDL (agency for providing the Remote e-Voting facility) i.e.
www.evoting.nsdl.com.

AGM has been convened through VC/OAVM in compliance with
applicable provisions of the Companies Act, 2013 read with MCA
Circular No. 14/2020 dated April 08, 2020 and MCA Circular No.
17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated
May 05, 2020 and MCA Circular No. 2/2021 dated January 13,
2021.

Details of Directors retiring by rotation / seeking appointment /
re-appointment at this Meeting are provided in the “Annexure” to
the Notice.

The Register of Members and Share Transfer Books of the
Company will remain closed from Saturday, the 10th July of 2021
to Friday, 16th July of 2021 (both days inclusive) for the purpose
of Annual General Meeting.

Members holding shares in electronic form are requested that
correct bank particulars are registered against their respective
depository accounts which will be used by the Company for any
payment of dividend in future. The Company or its Registrars and
Transfer Agents, Bigshare Services Private Limited (“Bigshare™)
cannot act on any request received directly from the members
holding shares in electronic form for any change of bank
particulars or bank mandates. Such changes are to be advised
only to the Depository Participant by the members.

Members are requested to check that the correct account number
has been recorded with the depository. Members holding shares
in electronic form are requested to intimate any change in their
address, E-mail 1d, Signature or bank mandates to their respective
Depository Participants with whom they are maintaining their
Demat accounts. Members holding shares in physical form are
requested to intimate such changes to the Registrars and Transfer
Agents of the Company.
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14.

15.

16.

17.

As per Regulation 40 of the Listing Regulations, as amended,
securities of listed companies can be transferred only in
dematerialized form with effect from April 1, 2019, except in case
of request received for transmission or transposition of securities.
In view of this and to eliminate all risks associated with physical
shares and for ease of portfolio management, members holding
shares in physical form are requested to consider converting
their holdings into dematerialized form. Members can contact
the Company or Company’s Registrars and Transfer Agents —
Bigshare Services Private Limited for assistance in this regard.

To support the “Green Initiative”, Members who have not
registered their email addresses are requested to register the same
with the Company’s Registrar and Share Transfer Agent/their
Depository Participants, in respect of shares held in physical/
electronic mode, respectively.

Pursuant to Finance Act, 2020, dividend income will be taxable
in the hands of shareholders w.e.f. April 1, 2020 and the
Company is required to deduct tax at source from dividend paid
to shareholders at the prescribed rates. For the prescribed rates
for various categories, the shareholders are requested to refer to
the Finance Act, 2020 and amendments thereof. The sharcholders
are requested to update their PAN with the Company / Registrar
and Transfer Agent (in case of shares held in physical mode) and
with the Depository Participants (in case of shares held in Demat
mode).

Transfer of Unclaimed/Unpaid amounts to the Investor
Education and Protection Fund (IEPF):

Members are requested to note that dividends not encashed or
remaining unclaimed for a period of 7 (seven) consecutive years
from the date of transfer to the Company’s Unpaid Dividend
Account, shall be transferred to the Investor Education and
Protection Fund (“IEPF”) established by the Central Government.
Further, pursuant to the provisions of Section 124 of the Act
read with the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF
Rules”) as amended to date, all shares on which dividend has not
been paid or claimed for seven consecutive years or more shall
be transferred to IEPF Authority as notified by the Ministry of
Corporate Affairs.

The Members/Claimants whose shares, unclaimed dividend, and
debenture interest amount have been transferred to IEPF may
claim the shares or apply for refund by making an application to
IEPF Authority in Form IEPF-5 (available on www.iepf.gov.in).
The Member/Claimant can file only one consolidated claim in a
Financial Year as per the IEPF Rules.

It is in the Members’ interest to claim any un-encashed dividends
and for future, opt for Electronic Clearing Service, so that
dividends paid by the Company are credited to the Members’
account on time. Members who have not yet encashed the
dividend warrants, from the Financial Year ended March 31, 2014
onwards are requested to forward their claims to the Company’s
Registrar and Share Transfer Agents. Members are requested to
contact the Company’s Registrar and Share Transfer Agent at the
following address, to claim the unclaimed/ unpaid dividends:

18.

@

(b)

(©

19.

20.

THE

Bigshare Services Pvt. Ltd,

Ist Floor, Bharat Tin Works Building,
Opp.Vasant Oasis, Makwana Road,
Marol, Andheri (E), Mumbai - 400059
Phone : (022) 62638200.

Email investor@bigshareonline.com
Website : www.bigshareonline.com

Payment of Dividend through electronic means:

To avoid loss of dividend warrants in transit and undue delay
in receipt of dividend warrants, the Company provides the
facility to the Members for remittance of dividend directly in
electronic mode through National Automated Clearing House
(NACH). Members holding shares in physical form and desirous
of availing this facility of electronic remittance are requested to
provide their latest bank account details (Core Banking Solutions
Enabled Account Number, 9-digit MICR and 11-digit IFS Code),
along with their Folio Number and original cancelled cheque
leaf bearing the name of the first-named shareholder as account
holder, to the Company’s Registrar and Share Transfer Agent -
Bigshare Services Pvt. Ltd.

Members holding shares in electronic form are requested to
provide the said details to their respective Depository Participants.

Members holding shares in electronic form are hereby informed
that bank particulars registered against their respective depository
accounts will be used by the Company for payment of dividend.
The Company or its Registrars cannot act on any request received
directly from the Members holding shares in electronic form for
any change of bank particulars or bank mandates. Such changes
are to be advised only to the respective Depository Participant of
the Members.

Nomination Facility:

As per the provisions of Section 72 of the Act and Rule 19(1)
of the Companies (Share Capital and Debentures) Rules, 2014,
as amended, Members holding shares in physical form may file
nomination in the prescribed Form SH-13 with the Company’s
Registrar and Share Transfer Agent. In respect of shares held in
dematerialized form, the nomination form may be filed with the
respective Depository Participant.

All documents referred to in the accompanying Notice and
the Explanatory Statement shall be open for inspection by the
Members by writing an e-mail to the Company Secretary at cs@
fineotex.com.

INSTRUCTIONS FOR MEMBERS FOR REMOTE

E-VOTING AND JOINING GENERAL MEETING ARE AS
UNDER:-

The remote e-voting period begins on Tuesday, 13th July, 2021 at
09:00 A.M. and ends on Thursday, 15th July, 2021 at 05:00 P.M.
The remote e-voting module shall be disabled by NSDL for voting
thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date)
i.e. 9th July, 2021, may cast their vote electronically. The voting
right of shareholders shall be in proportion to their share in the
paid-up equity share capital of the Company as on the cut-off date,
being 9th July, 2021.
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How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Access to NSDL e-Voting system
A. Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

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

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders | Login Method

Individual 1. If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open web
Shareholders holding browser by typing the following URL: https://eservices.nsdl.com/ either on a Personal Computer or on a mobile.
securities in Demat Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under “Login” which is
mode with NSDL. available under “IDeAS” section. A new screen will open. You will have to enter your User ID and Password.

After successful authentication, you will be able to see e-Voting services. Click on “Access to e-Voting” under
e-Voting services and you will be able to see e-Voting page. Click on options available against company name
or e-Voting service provider - NSDL and you will be re-directed to NSDL e-Voting website for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting.

2. Ifthe user is not registered for IDeAS e-Services, option to register is available at https://eservices.nsdl.com.
Select “Register Online for IDeAS” Portal or click at https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp
3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

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

Individual 1. Existing users who have opted for Easi / Easiest, they can login through their user ID and password. Option will
Shareholders holding be made available to reach e-Voting page without any further authentication. The URL for users to login to Easi
securities in Demat / Easiest are https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New System -
mode with CDSL Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the E Voting Menu. The Menu will have
links of e-Voting service provider i.e. NSDL. Click on NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is available at https://web.cdslindia.com/myeasi/
Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat Account Number and PAN No. from
a link in www.cdslindia.com home page. The system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the demat Account. After successful authentication, user will be provided links for
the respective ESP i.e. NSDL where the e-Voting is in progress.

Individual You can also login using the login credentials of your Demat account through your Depository Participant registered
Shareholders (holding | with NSDL/CDSL for e-Voting facility. Once login is complete, you will be able to see e-Voting option. Once you click
securities in Demat on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you
mode) login through can see e-Voting feature. Click on options available against company name or e-Voting service provider-NSDL and
their depository you will be redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining
participants virtual meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forgot User ID and Forgot Password option
available at the above-mentioned website.

Helpdesk for Individual Shareholders holding securities in Demat mode for any technical issues related to login through Depository i.e.

NSDL and CDSL.

Login type Helpdesk details

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

securities in Demat

Mode with NSDL

Individual Members facing any technical issue to login can contact CDSL helpdesk by sending a request at helpdesk.evoting@
Shareholders holding | cdslindia.com or contact at

securities in Demat +91 22 2305 8738 or

mode with CDSL +91 222305 8542-43

B. Login Method for

e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding securities in

Demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

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

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can log-in at https://eservices.nsdl.com// with your existing IDeAS
login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your

vote electronically.

4. Your User ID details are given below:

or Physical

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

with NSDL.

a) For Members who hold shares in demat account|8 Character DP ID followed by 8 Digit Client ID

For example, if your DP ID is IN300*** and Client ID is 12****** then your
user [D is IN3QQ#* [ Q####4

with CDSL.

b) For Members who hold shares in demat account|16 Digit Beneficiary ID For example, if your

Beneficiary [D is ] 2### kst then your user [D s ] 27 *# stttk

¢) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company For

example, if folio number is 001*** and EVEN is 116158 then user ID is
116158001 *%*%*

5. Password details for shareholders other than Individual shareholders are given below:

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

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

password

c.  How to retrieve your ‘initial password’?

i) If your email ID is registered in your Demat account or with the company, your ‘initial password’ is communicated to you

on your

.pdf file.

email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a
Open the .pdf file. The password to open the .pdf file is your 8-digit client ID for NSDL account, last 8-digit of client

ID for CDSL account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those shareholders whose email IDs are
not registered.
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7.
8.
9.

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

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

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

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

d.  Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL
After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

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

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

6.
7.

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

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

Now you are ready for e-Voting as the Voting page opens.
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

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

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

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

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

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

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

General Guidelines for shareholders

1.

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

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request
at evoting@nsdl.co.in
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL
IDS ARE NOT REGISTERED WITH THE DEPOSITORIES
FOR PROCURING USER ID AND PASSWORD AND
REGISTRATION OF E-MAIL IDS FOR E-VOTING FOR THE
RESOLUTIONS SET OUT IN THIS NOTICE:

a.

In case shares are held in physical mode please provide a request
letter duly signed by the first-named sharcholder stating Folio
No., Name of shareholder, copy of the share certificate (front
and back), PAN (self-attested copy of PAN card), AADHAR
(self-attested copy of Aadhar Card) to the Registrars and
Transfer Agents — Bigshare Services Private Limited at info@
bigshareonline.com/ cs@fineotex.com.

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

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

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

INSTRUCTIONS TO MEMBERS FOR E-VOTING ON THE
DAY OF THE AGM ARE AS UNDER:

1.

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

Only those Members/ Shareholders, who will be present in the
AGM through VC/OAVM facility and have not casted their vote
on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting
system in the AGM.
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Members who have voted through Remote e-Voting will be
eligible to attend the AGM. However, they will not be eligible to
vote at the AGM.

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

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

1.

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

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

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

Please note that Participants Connecting from Mobile Devices or
Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have
questions may send their questions in advance mentioning their
name demat account number/folio number, email id, mobile
number at cs@fineotex.com The same will be replied by the
company suitably.
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EXPLANATORY STATEMENT PURSUANT TO
102(1) OF THE COMPANIES ACT, 2013.

SECTION

Pursuant to Section 102 of the Companies Act, 2013 (“the Act”), the
following Explanatory Statement sets out all material facts relating to
the business mentioned under Item Nos. 4 to 12 of the accompanying
Notice dated 17th June, 2021.

Item No. 4

Pursuant to Section 148 of the Companies Act, 2013 and Rule 14
of the Companies (Audit and Auditors) Rules, 2014, the Company
is required to appoint a Cost Auditor to audit the cost records for
applicable products of the Company. On the recommendation of the
Audit Committee, at its meeting held on 17th June, 2021, the Board
considered and approved the appointment of M/s. V.J. Talati & Co.,
Cost Accountants (Firm Registration No. R/00213) as the Cost Auditor
for the fiscal year 2021-22 at a remuneration of Rs. 40,000/~ per annum
plus applicable taxes and reimbursement of out-of-pocket expenses.

Further the Company has received their eligibility and consent to act
as cost auditors.

The Board of Directors recommends the Ordinary Resolution for the
approval of the shareholders.

None of the Directors, Key Managerial Personnel (KMP), or their
relatives are, in any way, concerned with or interested in, financially or
otherwise, in the said resolution.

Item No. 5

The Board of Directors, at their meeting held on 31st October, 2020,
appointed Dr. Sunil Vasant Waghmare as Independent Director for
a period of 5 years. The shareholders have to approve the same at
the ensuing Annual General Meeting. His DIN is 08906042 and his
registration number with the Indian Institute of Corporate Affairs is
IDDB-NR-202010-032296. He is Doctorate in the field of Chemistry.
He has vast experience in the field of QA/QC. His induction on
the Board will bring vast experience to the Company. The Board
recommends ratification of his appointment.

None of the Directors, Key Managerial Personnel of the Company or
their relatives (except Dr. Sunil Waghmare) is in any way, concerned or
interested, financially or otherwise, in the aforementioned resolution.
The Board recommends the Special Resolution set forth in Item No. 6
for approval of the Members.

Item No. 6

The Board of Directors, at their meeting held on 31st October, 2020,
appointed Dr. Anand Vinayak Patwardhan as Independent Director
for a period of 5 years. The shareholders have to approve the same at
the ensuing Annual General Meeting. His DIN is 08908877 and his
registration number with the Indian Institute of Corporate Affairs is
IDDB-NR-202010-032389. He is Doctorate in the field of Chemistry.
He has vast experience in the field of Chemical Engineering. His
induction on the Board will bring vast experience to the Company. The
Board recommends ratification of his appointment.

None of the Directors, Key Managerial Personnel of the Company or
their relatives (except Dr. Anand Patwardhan) is in any way, concerned
or interested, financially or otherwise, in the aforementioned resolution.
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The Board recommends the Special Resolution set forth in Item No. 6
for approval of the Members.

Item No. 7

Mrs. Aarti Jhunjhunwala was appointed as an Additional Director
through resolution passed by Board of Directors on 14th August
2018 and has regularize as Executive Director by Shareholders in the
AGM held on of 28th September, 2018 w.e.f. 14th August, 2018. The
Company is listed with much higher and diversified activities and
turnover. This has increased the responsibilities of the Directors due to
increasing activities and expansion programme of the Company. It is
proposed to increase the remuneration in line with the present market
conditions to commensurate with the present job profile within the
limits prescribed under the Schedule V of the Companies Act, 2013.

Mrs. Aarti Jhunjhunwala has completed her Masters in Accounts and
Taxation. She has been involved in the family business for several years
and has knowledge of the products and markets in which the Company
operates. She has also undergone training for better understanding of
the products of the Company.

The Nomination and Remuneration Committee (NRC) of the Board
of Directors have proposed a maximum remuneration that would not
exceed Rs. 1 (one) crores per annum. In case of no profits, the NRC
has recommended that she will be entitled for a maximum salary of Rs.
7,50,000/- (Rupees Seven Lakh Fifty Thousand) per month. This is in
line with the erstwhile limit in Schedule V of the Companies Act, 2013.
At present, the NRC has approved the payment of Basic salary of Rs.
2,25,000/- p.m. other allowance of Rs. 45,000/- per month and other
perquisites not exceeding a sum of Rs. 60,000/- p.a. in addition she
will be entitle for a car and a telephone at residence for official work.
She will also be entitled for retirement benefits as applicable to Senior
Executives of the Company like Provident Fund, Superannuation Fund,
Gratuity and Encashment of Leave. The shareholders consent is sought
to authorize the Board and NRC to review the same and increase
within the overall limit. This may be treated as an abstract of the
draft agreement between the Company and Mrs. Aarti Jhnujhunwala
for revision of the remuneration and term of appointment pursuant to
Section 196 of the Companies Act, 2013.

The Board recommends your consent for the resolution. Mrs. Aarti
Jhunjhunwala is interested in the resolution as it pertains to her. Mr.
Surendrakumar Tibrewala is interested in the resolution as it pertains
to his daughter. Mr. Sanjay Tibrewala is interested in the resolution as
it pertains to his sister.

Item No. 8

The Company has been evaluating growth opportunities and has been
continuing to evaluate avenues for organic and inorganic growth. The
proceeds from the Issue will be utilized for augmenting long term cash
resources, funding the organic or inorganic growth opportunities in the
area of the Company’s operations and adjacencies, funding incremental
working capital requirements as a result of the organic and inorganic
growth opportunities, making investments in companies including
in subsidiaries or otherwise (either through debt or equity or any
convertible securities), growing existing businesses or entering into
new businesses in line with the strategy of the Company, optimizing
the working capital cycle of the Company, or for any other general
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purposes as may be permissible under the applicable law and approved
by the Board of directors of the Company or a duly constituted
committee of the Board.

Therefore, the Company proposes to have an enabling approval for
raising of funds for an amount up to ¥ 200 Crore in one or more tranches,
on such terms and conditions as it may deem fit, by way of issuance
of equity shares and/or any equity linked securities (“Securities”)
through any permissible mode or combination of, including but not
limited to a preferential issue, qualified institutions placement, private
placement, and/or follow-on public offering. The issue of Securities
may be consummated in one or more tranches at such time or times
at such price and to such classes of investors as the Board (including
any duly authorized committee thereof) may in its absolute discretion
decide, having due regard to the prevailing market conditions and any
other relevant factors and wherever necessary, in consultation with
lead manager(s) and other agencies that may be appointed, subject,
however, to the SEBI ICDR Regulations, the Depository Receipts
Scheme, 2014, and other applicable guidelines, notifications, rules and
regulations. The Board at its meeting held on Ist June, 2021, subject
to the approval of the Members and such other approvals as may be
required, approved the Issue.

The Board (including any duly authorized committee thereof) may in
their discretion adopt any one or more of the mechanisms prescribed
above to meet its objectives as stated in the aforesaid paragraphs
without the need for fresh approval from the Members of the Company
(except in case of a preferential issue, where necessary corporate
approvals shall be obtained). The proposed issue of capital is subject
to the approvals of the Reserve Bank of India, if any and applicable
regulations issued by the Securities and Exchange Board of India, each
to the extent applicable, and any other government/statutory/regulatory
approvals as may be required in this regard in India or abroad.

In case the Issue is made through a qualified institutions placement:
(a) the allotment of the Securities shall be completed within a period
of 365 days from passing this resolution or such other time as may be
allowed under the SEBI ICDR Regulations from time to time; and (b)
the pricing of the Securities that may be issued to qualified institutional
buyers pursuant to a qualified institutions placement shall be determined
by the Board in accordance with the regulations on pricing of securities
prescribed under the SEBI ICDR Regulations. The resolution enables
the Board to offer such discount as permitted under applicable law on
the price determined pursuant to the SEBI ICDR Regulations. The
Company may, in accordance with applicable law, offer a discount, of
not more than 5% or such percentage as permitted under applicable law,
on the floor price determined pursuant to the SEBI ICDR Regulations
(not be less than the average of the weekly high and low of the closing
prices of the equity shares quoted on a stock exchange during the two
weeks preceding the ‘Relevant Date’, less a discount of not more than
5%). The ‘Relevant Date’ for this purpose would be the date when the
Board or a duly authorized committee of the Board decides to open the
qualified institutions placement for subscription, if Equity Shares are
issued, or, in case of issuance of convertible securities, the date of the
meeting in which the Board decides to open the issue of the convertible
securities as provided under the SEBI ICDR Regulations.

The Special Resolution also seeks to give the Board powers to issue
Securities in one or more tranche or tranches, at such time or times,
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at such price or prices and to such person(s) including institutions,
incorporated bodies and/or individuals or otherwise as the Board in its
absolute discretion deem fit. The detailed terms and conditions for the
issue(s)/offering(s) will be determined by the Board or its committee
in its sole discretion in consultation with the advisors, lead managers,
underwriters and such other authority or authorities as may be necessary
considering the prevailing market conditions and in accordance with
the applicable provisions of law and other relevant factors.

The Equity Shares to be allotted would be listed on one or more stock
exchanges in India and in case of an ADR, internationally. The offer/
issue/allotment would be subject to the availability of the regulatory
approvals, if any. The conversion of Securities held by foreign
investors into Equity Shares would be subject to the applicable foreign
investment cap and relevant foreign exchange regulations. As and
when the Board does take a decision on matters on which it has the
discretion, necessary disclosures will be made to the stock exchanges
as may be required under the provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Further, Section 62(1)(a) of the Act provides, inter alia, that when it is
proposed to increase the issued capital of a company by allotment of
further equity shares, such further equity shares shall be offered to the
existing Members of such company in the manner laid down therein
unless the Members by way of a special resolution decide otherwise.
Since the Special Resolution proposed in the business of the Notice
may result in the issue of Equity Shares of the Company to persons
other than existing Members of the Company, approval of the Members
is also being sought pursuant to the provisions of Section 62(1)(c) and
other applicable provisions of the Act as well as applicable rules notified
by the Ministry of Corporate Affairs and in terms of the provisions of
the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The Board, therefore, recommends the special resolution, as set forth in
this Notice, for approval by the Members of the Company.

The Directors and Key Managerial Personnel of the Company and
relatives thereof may be deemed to be concerned or interested in the
passing of resolution to the extent of securities issued/allotted to them
or to the companies in which they are directors or members. Save as
aforesaid, none of the Directors, Key Managerial Personnel or their
relatives are, in any way, concerned or interested, financially or
otherwise, in this resolution.

This Notice does not constitute an offer or invitation or solicitation of
an offer of securities to the public within or outside India. Nothing in
this Notice constitutes an offer of securities for sale or solicitation in
any jurisdiction in which such offer or solicitation is not authorized or
where it is unlawful to do so.

This announcement is not an offer of securities for sale in the United
States. Any securities referred to herein have not been and will not be
registered under the United States Securities Act of 1933, as amended
(the “Securities Act”) or any United States state securities laws, and
may not be offered or sold in the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in accordance with any
applicable United States state securities laws. There is no intention to
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register any securities referred to herein in the United States or to make
a public offering of the securities in the United States.

Item No. 9

The Company had entered into similar contracts / agreements for the
same as per Section 188 of the Companies Act, 2013. These were
approved by the members in the earlier years and also last year for
a period of 5 years till March 2024. The transactions with one of the
related parties BT Chemical SDN BHD a Tier-2 Foreign Subsidiary in
Malaysia have increased and are expected to rise further. Hence our
approval is sought for an amount of ¥ 50 Crores (Rupees Fifty Crore
only) per year.

The Company has also incorporated two subsidiaries during this
year — Fineotex Specialties Private Limited — a wholly owned India
Subsidiary and BT Biotex Ltd., UAE 2nd Tier wholly owned foreign
subsidiary through it wholly owned foreign subsidiary -Fineotex
Malaysia Limited. There may be similar transactions with these
companies. Hence the approval of the shareholders is sought for ¥ 50
Crores (Rupees Fifty Crore only) per year.

As per the provisions of section 188 and other provisions of Companies
Act, 2013, these agreements / contracts require your approval for the
same. The Board recommends your approval.

Mr. Surendrakumar Tibrewala, Chairman & Managing Director,
Mr. Sanjay Tibrewala, Executive Director and Chief Financial Officer
and Mrs. Aarti Jhunjhunwala, Executive Director are interested in
this resolution. None of the other Board Members or Key Managerial
personnel or their relatives are interested in the resolution set out at
Item No. 9.

Your Directors commend passing of this resolution by way of a Special
resolution.

Item No. 10

The Company has been making investments in various instruments
Shares, Debentures, Convertible Security, Mutual Fund, giving loans
and guarantees to and providing securities in connection with loans to
various persons and bodies corporate (including its subsidiary) from
time to time, in compliance with the applicable provisions of the Act.
The provisions of Section 186 of the Act read with the Companies
(Meetings of Board and its Powers) Rules, 2014, as amended to date,
provides that no company is permitted to, directly or indirectly, (a)
give any loan to any person or other body corporate; (b) give any
guarantee or provide security in connection with a loan to any other
body corporate or person; and (c) acquire by way of subscription,
purchase or otherwise, the securities of any other body corporate,
exceeding sixty percent of its paid-up share capital, free reserves and
securities premium account or one hundred per cent of its free reserves
and securities premium account, whichever is more.

Further, the said Section provides that where the giving of any loan or
guarantee or providing any security or the acquisition as provided under
Section 186(2) of the Act, exceeds the limits specified therein, prior
approval of Members by means of a Special Resolution is required to
be passed at a general meeting. As per the latest audited Balance Sheet
of the Company as on 31st March 2021, sixty per cent of the paid-up
share capital, free reserves and securities premium account amounts to
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¥ 10,841.59 lakhs (Standalone) while one hundred per cent of its free
reserves and securities premium account amounts to ¥ 15,854.35 lakhs
(Standalone). Therefore, the maximum limit available to the Company
under Section 186(2) of the Act for making investments or giving loans
or providing guarantees / securities in connection with a loan, as the
case may be, is ¥ 15,854.35 lakhs. In view of the above and considering
the long term business plans of the Company, which requires the
Company to make sizeable loans / investments and issue guarantees
/ securities to persons or bodies corporate, from time to time, prior
approval of the Members is being sought for enhancing the said limits.
The Directors recommend the Special Resolution as set out at Item No.
10 of the accompanying Notice, for Members’ approval.

None of the Directors or Key Managerial Personnel of the Company
and their relatives is concerned or interested, financially or otherwise,
in the Special Resolution.

Item No. 11 & 12

The Board of Directors of a Company shall not, except with the consent
of Company by Special Resolution borrow money together with the
money already borrowed, if any (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business),
exceeding the aggregate of the paid up capital and its free reserves as
per the provisions of Section 180(1)(c) of the Companies Act, 2013
(“the Act”) and its rules thereunder.

The borrowings of the Company are in general required to be secured by
suitable mortgage or charge on all or any of the movable or immovable
properties of the Company, in such form, manner and ranking as
may be determined by the Board of Directors / any of it’s authorised
Committee of the Company from time to time, in consultation with the
lender(s).

It is therefore, necessary for the members to pass a Special Resolution
under Section 180(1)(a) and 180(1)(c) of the Companies Act, 2013,
as set out at Item No. 11 and Item No. 12 of the Notice, to enable
the Board of Directors to borrow money upto ¥ 300 Crores (Rupees
Three Hundred Crore only) and inter alia, authorised the Board to
secure its borrowing by mortgage / charge on any of the movable
and/or immovable properties and/or the whole or any part of the
undertaking(s) of the Company.

The Board recommends the Special Resolution as per the accompanying
Notice, for approval by the Shareholders of the Company.

None of the Directors and the Key Managerial Personnel of the
Company and their respective relatives are concerned or interested in
the passing of the above resolution.

By Order of the Board
For Fineotex Chemical Limited

Surendrakumar Tibrewala
Chairman & Managing Director
DIN: 00218394

Place: Mumbai
Date: 17th June, 2021
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Details of Directors seeking appointment /reappointment at the 18th Annual General Meeting pursuant to
Secretarial Standards on General Meetings (SS-1I) and regulation36(3) of LODR

Sr. | Particulars Dr. Sunil Waghmare Dr. Anand Patwardhan Reappointment of
No. Mrs. Aarti Jhunjhunwala
1 Name of the Director Sunil Waghmare Anand Patwardhan Aarti Jhunjhunwala
2 Director Identification Number 08906042 08908877 07759722
3 Date of Birth/ Age 06-07-1959 - 62 years 14-05-1963 - 58 years 24/01/1983 - 38 years
4 Date of First Appointment 31/10/2020 31/10/2020 14/08/2018
5 Expertise in General Specified Area Chemistry, Mass Professor of Chemical Rich and varied experience in
spectrometry and Engineering International Business
chromatography,
Chemical testing
6 Qualifications S.S.C.E, B.Sc., M.Sc, Ph.d, | Ph.D.(Technology) in Masters in Accounts and Taxation
Post- Doctoral researcher, | Chemical Engineering,
Empanelled Lead Assessor. | [CT Mumbai, M. Chemical
Engineering, ICT Mumbai
B. Chemical Engineering,
ICT Mumbai
7 Shareholding in the Company Nil Nil 25050
8 Relationship with Directors Nil Nil Daughter of
Mr. Surendrakumar Tibrewala and
sister of
Mr. Sanjay Tibrewala
9 Total No of Board meeting attended during 2/5 2/5 5/5
the year 2020-21
10  |Directorship in other Public Limited Nil Nil Nil
Company
11 Chairmanship/Membership of Committees of | Nil Nil Nil
the Board of Directors of the Company
12 Chairmanship/Membership of Committees of | Nil Nil Nil
other Indian Public Limited Companies
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