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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NQO, 288 OF 2015

In the matter of Companies Act, 1956 (1 of 1956) or any
corresponding provisions of the Companies Act, 2013;

AND

In the matter of Sections 391 to 394 read with Section 100
to 103 of the Companies Act, 1956 or any corresponding
provisions of the Companies Act, 2013

AND

In the matter of Scheme of Amalgamation and Arrangement
between Khatau Capacitors Private Limited and Indokem
Exports Limited and Indokem Limited and their respective
Shareholders

INDOKEM LIMITED, a company incorporated under the }

provisions of the Companies Act, 1956 having its registered H

office at Khatau House, Plot No. 410/411,Mogul Lane, }

Mahim (West), Mumbai - 400 016, Maharashtra }..... Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF INDOKEM LIMITED
To
The Equity Shareholders of Indokem Limited, the Applicant Company

TAKE NOTICE that by an order made on the20th day of March, 2015, in the above Company Summens for Direction, the High Court of Judicature at Bombay
has directed that a meeting of the Equity Shareholders of Indokem Limited be convened and held at Khatau House, Plot No. 410/411, Mogul Lane, Mahim (West),
Mumbai — 400016, Maharashtra on Thursday, the 30th day of April, 2015 at 11a.m., for the purpose of considering, and if thought fit, approving with or without
modification(s), the arrangement embodied in the proposed Scheme of Amalgamation and Arrangement between Khatau Capacitors Private Limited and Indokem
Exports Limited and Indokem Limited and their respective Shareholders (hereinafter referred to as “the Scheme™).

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, a meeting of the Equity Sharcholders of the Applicant Company will be
convened and held at Khatau House, Piot No. 410/411, Mogul Lane, Mahim (West), Mumbai — 400016, Maharashtra onThursday, the 30th day of April, 2015 at
11.00a.m., at which place, day, date and time you are requested to attend.

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 Khatau House, Plot No. 410/411, Mogul Lane, Mahim (West),
. Mumbai — 400016, Maharashtra, not later than 48(forty eight) hours before the time fixed for the said meeting.

The Hon'ble High Court has appointed Mr. Mahendra K. Khatau, Chairman and Managing Director of the Applicant Company and failing him Mrs. Asha M. Khatau,
Director of the Applicant Company and failing her Ms. Leelabai K. Khatau, Director of the Applicant Company, to,be the Chairman of the aforesaid meeting.

The Explanatory Statement under Section 393 of the Companies Act, 1956and Section 102 of the Companies Act, 20 e Seheme, Complaints Report, Qbservation
Letters issued by the Stock Exchange, Form of Proxy and Attendance Slip are enclosed.
Dated this 30thday of March, 2015
Place: Mumbai
sd/-
Mahendra K, Khatau
Chairman appointed for the meeting
Registered Office:
Khatau House, Plot No. 410/411,
Mogul Lane, Mahim (West),
Mumbai — 400016,
Maharashtra.

NOTES:

1. Only registered equity sharcholders of the Applicant Company may attend and vote (gither in person or by proxy or by authorised representative under
applicable provisions of the Companies Act) at the Equity Shareholders meeting. The authorized representative of a body corporate which is a registered Equity
Shareholder of the Applicant Company may attend and vote at the Equity Shareholders meeting provided a certified true copy of the resolution of the Board of
Directors or other goveming body of the bedy corporate authorizing such representative to attend and vote at the Equity Shareholders’ meeting is deposited at
the registered office of the Applicant Company not later than 48 hours before the meeting.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself and such proxy need not be 2 megnber
of the Applicant Company. The form of proxy duly completed should, however, be deposited at the registered office of the Applicant Company not less than 48
hours before the scheduled time for comimencement of the meeting.

" .
A Member or his Proxy is requested to bring the copy of the notice at the meeting, and produce at the entrance of the meeting venue, the enclosed atiendance
slip duly completed and signed.

All documents referred to in the Notice and the Explanatory Statement annexed hereto, are open for inspsction upto two days prior to the said meeting, at the
Registered Office of the Applicant Company between 11.00 a.m. and 1.00 p.m. on all working days of the Applicant Company (except Saturdays, Sundays and
Government Holidays).

Members are informed that in case of joint holders attending the meeting, only such joint holders whose name stands first in the Register of Members of the
Applicant Company in respect of such joint holding wili be entitled to vote.

6.  Alteration, if any, made in the Form of Proxy should be initialed.
Enclosures: As Above




NOTICE OF POSTAL BALLOT AND E-VOTING TO PUBLIC SHAREHOLDERS

NOTICE PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH COMPANIES
{MANAGEMENT AND ADMINISTRATION) RULES 2014 AND CIRCULAR NO. CIR/CFD/DIL/5/2013 DATED FEBRUARY 4, 2013 AND CIRCULAR
NO. CIR/CFD/DIL/$/2013 DATED MAY 21, 2013 ISSUED BY SECURITIES AND EXCHANGE BOARD OF INDIA (*SEBI"}

Dear Shareholders,

Notice is hereby given to you to consider, and, if thought fit, approve the arrangement embodied in the proposed Scheme of Amalgamation and Arrangement between
Khatau Capacitors Private Limited (“Khatau Capacitors™) and Indokem Exports Limited (“Indokem Exports™) and Indokem Limited (“Indokem™ or “the Applicant
Company™) and their respective shareholders (hereinafter referred to as “the Scheme™). Clause 5.16 of Securities and Exchange Board of India (SEBI) Circulér No,
CIT/CFD/DIL/5/2013 dated 4thFebruary, 2013 and SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21stMay, 2013 {“SEBI Circular™) requires the Scheme to be
put for voting by public shareholders through postal ballot and e-voting, This notice is given accordingly in terms of such SEBI Circular for consideration of the
following resolutions by postal ballot ande-voting pursuant to Section 110 and other applicable provisions of the Companies Act, 2013:

Proposed Resolutions
1. To consider and if thought fit to pass with or without modifications the following Resolution as an Ordinary Resolution

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 103 and other relevant provisions of the Companies Act, 1956 for
any corresponding provisions of the Companies Act, 2013 as may be notified), the enabling provisions in the Company s Memorandum and Articles of Association,
and subject to the requisite approval of the Hon 'ble High Court of Judicature at Bombay or such other competent authorily, as the case may be,and all such other
approvals, pérmissions and sanctions, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by any of them while
granting such approvals, permissions and sanctions, which may be agreed to by the Company, the Scheme of Amalgamation and Arrangement between Khatau
Capacitors Private Limited (“Khatau Capacitors”) and Indokem Exports Limited {“Indokem Exports”) and Indokem Limited (“Indokem™) and their respective
shareholders (hereinafier referred to as the “Scheme ") for the amalgamation of Khatan Capacitors and Indokem Exports with Indokem (as defined in Scheme) be
and is hereby approved.

RESOLVED FURTHER THAT any of the Directors and / or the Company Secretary and / or Authorised Representative be and are/is hereby jointly and severally
authorized by the Company to undertake such acts, deeds and matters, as they may in their absolute discretion deem necessary, proper or desirable and settle any
question, difficulty or doubt that may arise in this regard, including but not limited to making requisite filings with autherities that may be required to give effect to
the aforesaid resolution.”

IL To consider and if thought fit to pass with or without modifications the following Resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 100 to 103 and other applicable provisions, if any, of the Companies Act, 1956 or any correspanding
provisions of the Companies Act, 2013 as may be norified and the Articles of 4 iation of the Company and subject to the approval of the Scheme of Amalgamation
and Arrangement between Khatau Capacitors Private Limited (“Khatau Capacitors") and Indekem Exports Limited (“Indokem Exports”) and Indokem Limited
(“Indokem "] and their respective shareholders (hereinafter referred to as the "Scheme ™} by the Hon'ble High Court of Judicature at Bombay under Sections 391 to
394 read with Sections 100 to 103 and other relevant provisions of the Companies Act, 1956 or any corresponding provisions of the Companies Act, 2013 as may be
notified, the equity shares keld by Khatau Capacitors in Indokem as on the Effective Date (as defined in the Scheme), if any, shall be cancelled without further act or
deed and consequently Indokem is not required to add words “And Reduced " as sufftx to its name and Indokem shall carry on its old name. The reduction in the share
capital of the Indokem shail be effected as an integral part of the Scheme, pursuant to and in accordance with the terms of the Scheme.

RESOLVED FURTHER THAT any of the Directors and / or the Company Secretary and / or Authorised Representative be and are/is hereby jointly and severally
authorized by the Company to underiake such acts, deeds and matters, as they may in their absolute discretion deem necessary, proper or desirable and settle any
question, difficulty or doubt that may arise in this regard, including but not limited to making requisite filings with the Registrar of Companies, that may be required
1o give effect to the aforesaid resolution.”

Approval to the said Scheme is sought by this notice of postal ballot and e-voting in addition to approval to the said Scheme by the Equity Shareholders of
INDOKEM LIMITED at their physical meeting to be held on Thursday, 30th April,2015 in terms of an ordet dated 20thMarch, 2015 of the Hon’ble High
Court at Bombay in Company § for Directions No. 228 of 2015 (“Court Convened Meeting”). The notice of the Court Convened Meeting with the
documents accompanying the same, being copy of the said Scheme, statement under Section 393 of the Companies Act, 1956,0bservation letters of stock exchanges,
comptaints’ report, proxy form and attendance slip are attached herewith. The said statement under Section 393 of the Companies Act, 1956 sets out all material
facts relating to the proposal for approval of the said Scheme. The same is annexcd hereto as aforesaid and may alse be treated as the explanatory statement
to this notice of postal baltot and e-voting under the Companies Aet, 2013, Sections 391 to 394A of the Companies Act, 1956 continue to be in force with certain
other provisions of the said Act having been re-enacted by enforcement of various Sections of the Companies Act, 2013,

It is elarified that votes may be cast by shareholders either by postal ballot or e-voting and casting of votes by postal ballot and e-voting does not disentitle
them from attending the Court Convened Meeting. It Is further clarified that votes throngh postal ballot cannot be permitted through a proxy.

The Postal Ballot Form is enclosed herewith (“Postal Ballot Form™). The instructions for voting by way of Postal Ballot as well as e-voting are included in
Annexure-A. The ApplicantCompany has appointed Mrs. Samita Tanksale Practising Company Secretary (Membership No. CP.10763)as Scrutinizer for conducting
the Postal Ballot / e-voting process in a fair and transparent matner.

In accordance with Clause 35B of the Equity Listing Agreement entered into by the Applicant Company with BSE Limited (“BSE”) on which the equity shares of
the Applicant Company are listed, and the provisions of Section 110 and other applicable provisions of the Companies Act 2013 and applicable rules read with SEBI
Circular bearing No. CIR/CFD/DIL/5/2013 dateddthFebruary, 2013 and CIR/CFD/DIL/8/2013 21stMay, 2013 respectively, the Applicant Company is pleased to
provide electronic voting (“e-voting”) facility as an alternative to its sharcholders to enable them to cast their votes electronically.

The Applicant Company has engaged Central Depository Services (India) Limited (“CDSL”) to provide e-voting facilities to the shareholders of the Applicant
Company. If a Shareholder has voted through ¢-voting facility, he is not required to send the Postal Ballot Form. If a Shareholder votes through e-voting facility
and also sends his vote through the Postal Ballot Form, the votes cast through postal ballot shall be considered by the Scrutinizer. The e-voting period comniences
on27thApril, 2015(9.00 am) and ends on29thApril, 2015(5.00 pm). During this period, shareholders of the Applicant Company, holding shares either in physical
form or in dematerialized form, as on the cut-off date {record date) of 27th March, 2015 may cast their vote electronically, The e-voting module shall be disabled by
CDSL for voting thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently. In case you have
any queries or issues regarding e-voting, please contact helpdesk.evoting@cdslindia.com.

Please refer to the instructions given for e-voting provided in Annexure-A for the purpose and the manner in which e-voting has to be carried out. Sharehalders opting
to vote through physical mode i.e. sending the Postal Ballot Form are requested to carefully read the instructions printed on the Postal Ballot Form sent herewith and
return the form duly completed and signed in the attached self-addressed postage prepaid envelope so as to reach the Scrutinizer on or before the close of working
hours i.e. 5,30 p.m. on Thursday, 30thApril, 2015. The postage will be bome and paid for by the Applicant Company. Postal ballots received after this date will be
treated as invalid. Alternatively, you may cast your votes by responding electronically (e-voting) in the manner described in the said instructions. The e-voting period
commences on 27thApril, 2015(9.00 am) and ends on2SthApril, 2015(5.00 pm}.Responses received after this date will be treated as invalid.

The Scrutinizer will submit his report to the Chairman of the Applicant Company, or in his absence to any other Director authorized by the Chairman, after completion
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of the scrutiny. The results of the Posta] Ballot and e-voting will be announced on 2ndMay, 2015 and will be subsequently published in at least one English and one
Marathi newspaper circulating in Mumbai. The result of the Postal Ballot will also be displayed at the Registered Office of the Applicant Company, website of the
Applicant Company besides being communicated to BSE. The date of declaration of the result of the Postal Ballot shall be the date on which the resolution would
be deemed to have been passed, if approved by requisite majority.

A copy of the said Scheme and Explanatory Statement under Section 393 of the Companies Act,1956, e-voting details,| Postal Ballot Fortn and Pre-paid envelope
are enclosed,

Dated this 30th day of March, 2015

Place: Mumbai

sd/-
ahendra K. Khatau
N Chairman appointed for the meeting
Registered Office:
Khatau House, Plot No. 410/411,
Mogul Lane, Mahim (West),
Mumbai - 400016,
Maharashtra.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 228 OF 2015

In the matter of Companies Act, 1956 (1 of 1956) or any
comespending  provisions of the Companies Act, 2013;

AND

In the matter of Sections 391 to 394 read with Section100 to 103of
the Companies Act, 1956 or any corresponding provisions of the
Companics Act, 2013

.

AND

In the matter of Scheme of Amalgamation and Ammger:hent‘
between Khatau Capacitors Private Limited and indokem Exports
Limited and Indokem Limited and their respective Shareholdérs

INDOKEM LIMITED, a company incorporated under the }

provisions of the Companies Act, 1956 having its registered }

office at Khatau House, Plot No, 410/411, Mogul Lane, }

Mahim (West), Mumbai — 400 016, Maharashtra }..... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIESACT, 1956 READ WITH SECTIONS 102 AND 110 OF THE COMPANIES
ACT, 2013 :

1.

5

Pursuant to the order dated 20thday of March, 2018, passed by the Hon’ble High Court of Judicature at Bombay in the Company Summons for Diréction
referred to hereinabove, a meeting of the Equity Shareholders of the Applicant Company is being convened for the purpose of considering and, if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation and Arrangement between Khatau Capacitors Private
Limited (“Khatau Capacitors™) and Indekem Exports Limited (“Indokem Exports”) and Indokem Limited (“Indokem” or “the Applicant Company”) and their
respective sharcholders (hercinafter referred to as “the Scheme”™).

In this statement, Indokem Limited is hereinafter referred to as “the Applicant Company” or “Indokem”™ and Khatau Capacitors Private Limited referred to as
“Khatau Capacitors™ and Indokem Exports Limited referred to as “Indokem Exports™. The other definitions contained in the Scheme would also apply to this
Explanatory Statement.

A copy of the Scheme between Khatau Capacitors and Indokem Exports and Indokem setting out in detail the terms and conditions of the amangement is
attached to this Explanatory Staternent. ’

The Board of Directors of the Applicant Company had approved the Scheme on 14th August, 2014 subject to the approva! of BSE Limited (hereinafter tef‘errod
to as “BSE”) and Securities and Exchange Board of India (hereinafter referred to as “SEBI™). Subscquently, BSE vide its Jetter dated 23rd January, 2015
accorded its approval to the Scheme.

BACKGROUND OF THE COMPANIES

Indokem Limited

5.1

52

5.3.
5.4

5.5,

Indokem was incorporated asa private limited company under the name and style of Khatau Junker Private Limited on 22ndDecember, 1964, Thereafler, the
Applicant Company converted into public company under the name and style of Khatau Junker Limited on 27thJenuary, 1966. Erstwhile Indokem Limited
merged into Khatau Junker Limited and name of Khatau Junker Limited was changed to Tndokem Limited on 25thCctober, 1996.

The Applicant Company deals in dyes, sizing chemicals and auxiliaries used in the textile industry. The equity shares of Indokem are listed on BSE Limited
(‘BSE").

The registered office of the Applicant Company is situated atKhatau House, Plot No. 410/411, Mogul Lane, Mahim (West), Mumbai— 400 016, Maharashtra.
The main object of the Applicant Company are sct out in the Memorandum and Articles of Association. Main objects of the Applicant Company are as under:

“1. To carry on the business of manyfacturers, importers and e:porrer: of and sellers of and dealers in wires, cond, s, copper, aluminum steel mnfur{red or
otherwise, cables and wires (paper lated, thermopi lated or ommwse) mains, pipe:, Jflexible cords (using rubber), pohyviny! chloride, paper
or any other insulation and / or cevering material and lines of all Kinds, cap 5, s, o , lamps, exchanges, telephones, and other
apparatus and equipments, articles and things, efectricians electric and mechanical engineers and contractors arzd manyfacturers and dealers in raﬂway,
tramway, electric, magnetic, galvanic, tetegraphic, telephonic, power supply and other apparatus, machines, equ.‘pmenls articles and things requm:d [ for

or capable of being used in ion with the generation, storage. distribution supply and employ of electricity or other energy for
signaling, lighting, heating, cooling, air-conditioning refrigeration sound and power or them compressed air, gas, steam, oil or any of them or otherwise.”

The Share Capital of the Applicant Company as on 30thJune 2014 is as under:

'PARTICUU\RS ) ) - 1"AMOUNT IN Rs.“'

Aulhorlscd
2,53,00,000 Equity Shares of Rs. 10/- cach 25,30,00,000

Total 25,30,00,000

Issued, Subscribed and Paid-up:
2,44,97,188 Equity Shares of Rs. L0/- each fully paid-up 24,49,71,880
Total 24,49,71,880
Subsequent to 30th June, 2014, there has been no change in the issued, subscribed and paid-up capita! of the Applicant Company.
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Khatau Capacitors Private Limited o -8 k- .
5.6. Khatau Capacitors was initielly incorperated as a private limited company under the name and style of Shoshanaha Finance and Investments Private Limited
on 6th June, 1991. Thereafter, its name ch 4 to Shoshanaha Trading & In: Private Limited on lBthNovembcr 1999, On 26thMay, 2003, its name

changed to Khatau Capacitors Private Limiwd.
5.7. Khaten bapacilors is mainly engaged in the business of manufacturing and dealing in etectrical capacitors.
5.8. The registered office of Khatau Capacitors is situated at Khatau House, Plot No, 410/411, Mogul Lane, Mahim (West), Mumbai- 400 016, Maharashtra.
5.9. The main objects of Khatau Capacitors as sct out in the Memorandum and Anticles of Association are as under:

“I. To carry on the business of manufacturers, buyers, sellers, importers and exporters of and dealers in capacitors including condensers, accumulators furnaces,
isolators, dynamos, lamps, electric motors, switch boards, panets and all other kind of epparatuses, machines, equipments, articles and things required for
ar capable of being used in connection with the generation, accumulation, storagc supply and distribution of electricity ot any other form of energy and
also in clectrical, mechanical, chemical industrial and consumer goods, wires, , coppers, alumi , steel reinforced or otherwise, cables, mains,
pipes, flexible cords, paper or any other insulation.

2. To camy on the business of electrical engineers, electricians, electrical contractors, jobbers, erectors ﬂnd to carry on contracts and jobs in connection with
all types of capacitors and to provide all types of goods, systems and services in relation to the same.”

5.10. The Share Capital of Khatau Capacitors s on 30thJune,2014 is as under:

PARTICULARS . | AMouNTIN RS Y

Authorised:
10,000 Equity Shares of Rs. 10/- each 100,000
Total ) 100,000

Issued, Subscribed and Paid-up:
L 10,000 Equity Sharcs of Rs. 10/~ cach fully paid up 100,000
Total’ 100,000

Subsequent to 30th June, 2014, there has been no change in the issued, subscribed and paid-up capital of Khatau Capacitors.
Indokem Exports Limited

S.11. Indokem Exports was incorporated as a private limited company under the name and style of Indokem Expeorts Private Limited on 9th May, 1991. Thercafter,
it was converted into public company under the name and style of Indokem Exports Limited on 19thMarch, 1993.

5.12. Indokem Exports is mainly engaged in the business of dealing in textiles dyes and chemicals.
5.13. The registered office of Indokem Exports is situated at Khatau Housc, Plot No. 410/411, Mogut Lane, Mahim (West), Mumbai — 400016, Maharashira.
5.14. The main objects of Indokem Exports are set out in the Memorandum and Articles of Association are as under:

1. Tocarry onthe business of exporters, importers, buyers, sellers, traders, distributors, dealers, wholesalers, retailers, indenters, marketers, re-exporfers
, of all types of materials such as dyes, dyestyff, chemicals, chemical compounds and el t5 of arny kind (solid, liquid or gaseous) of a.’l ypes, orgamc,
inorganic, chemical products, imermediaries, solvenis, fer jon products, synthetic chemicals, catalysts, lami poly
Jungicides, herbicides, colouring chemicals, pigments, varnishes, paints, industrial chemicals and dyes, lacqueres, heti delergem.r,
dyes and chemicals, insecticides, all kinds of footwears, footwear components, all kinds of leather goods and its products, readymade garmenis,
sportswear, apparels, of all kinds, types and verities thereof, canvas products, sports equip s, rubber products, nylon products, cotton wooler, silk,
syntketic leather lextile and garments, apparel thereof| textile auxiliaries, } hold and prod) electric, electric and electronic producis
and comp 1. s, compuler soft and hardware components thereof, drugs, glassware, bulk drugs, laboratory equipments and in géneral
expori, import and lmde in traditional and non-traditional items, and pmducu of alf kinds including industrial, agricultural, planation, horticuitural,
products, all kinds of bles, | hold dities, ics and hospital equir 5, sports goods, machineries, equipfents,
steel and iron products, preservatives, paper and stationery, ile parts, d. foods and its products, frozen food products, sea, Joods, of every
kind and varieties, marine products, soft drinks, syrups, dry j'rmrs spices, all kind of plantation and agricxitural produce and seeds, horticiltural
produce, garden produce, vegetables, dairy and pouliry produce and fruits, flowers, all types of audio, visual and sound equipments and pmduc!s, all
- kinds of acids, salts, fertlisers, all kinds of mining products such as iron, pig iron, manganese, bauxites, soapstones, marbles and its producls, ‘gems,
Jjewels, precious stones, all kinds of verities and types of traditional and non-traditional handicrafts and handmade products and to act as an export
house.”

"5.15. The Share Capital of Indokem Exports as on 30thJune, 2014 is as under:

PARTICULARS e 'AMOUNTIN RS SN

Authorised: .
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000
Total 1,00,00,000

Issued, Subscribed and Paid-up:
2,52,030 Equity Shares of Rs, 10/~ each fully paid up 25,20,300 N
Total 25,20,300
Subsequent to 30th June, 2014, there has been no change in the issued, subscribed and paid-up capital of Khatau Capacitors.
RATIONALE FOR THE SCHEME:

6.1. Indokem Exports is engaged in similar business as that of the Applicant Company and cater to the same industry i.e. textile dyes and chemicals and is also
invalved in trade transactions with the Appticant Company. The B of both companies find it desirable and convenient to consolidate the two
companies and believe that through the consolidation, the synergies that exist among the entities in terms of similar business line, processes and resources can
be put 1o the best advantage for the stakeholders.




6.2

6.3,

6.4.

Khatau Capacitors is engaged in the business of manufacturing and dealing in electrical capacitors. Being a cheaper product when compared to other components,
and with increasing need for energy efficiency, the demand fof ¢apacitors has risen rapidly over the past few years. The management of the Applicant Company
believes that the capacitor business of Khatau Capacitors has good prospects and housing the same in Indokem would provide it the platform to grow to the next
levet as well as give the Applicant Company additional revenues to complement its existing business.

The management of the Appicant Company, Indokem Exports and Khatau Capacitors further construe that the amalgamation will result in a significant
reduction in the multiplicity of legal and regulatory and other applicable compliances required at present to be carried out by the companies,

In consideration of the above mentioned business rationale and related benefits, this Scheme between Khatau Capacitors, Indokem Exports and Indokem is
being proposed in accordance with the terms set out hereunder. .

SALIENT FEATURES OF THE SCHEME ARE AS FOLLOWS:

1)

b)
©)

d)
€)

£)

h)

i)

k)

The Scheme envisages merger of the Undertaking of Khatau Capacitors and Indokem Exports with the Applicant Company pursuant to Sections 391 to
394 read with Sections 100 to 103 and other relevant provisions of the Companies Act, 1956 (or corresponding provisions of the Companies Act, 2013 as
may be notified)on a going concern basis in the manner provided for in the Scheme.

The Appointed Date of the Scheme is 1stApril, 2014.

“Effective Date” means the date on which the certified true copies of the orders sanctioning this Scheme passed by the Hon’ble High Court of Bombay, ot
such other competent authority, as may be applicable, are filed with the Registrar of Companies, Maharashtra at Mumbai. .

The Scheme provides that it shall be effective from the Appointed Date and shall be operative from the Effective Date.

Upon this Scheme coming into effect and with effect from the Appointed Date, the Undertaking of Khatau Capacitors and Indokem Exports shallistand
merged and transferred to the Applicant Company and all the assets and liabilities, credits, debts, duties and obligations whatsoever concernirig the
Undertaking of Khatau Capacitors and Indokem Exports shall stand transferred to and vested in the Applicant Company as a going concern as provided
under Clause 4 of the Scheme.

In consideration for the merger, the Applicant Company shall, without any further application, act, instrument or deed, issue to the equity shareholders
of Indokem Exports, whose names are registered in its register of members on the Record Date, or his/herfits heirs, executors or, as the case may be,
SUCCesSOrs!

— 97 (Ninety Seven) 8% Non Cumulative Redeemable Preference Share of Indokem Limited of Rs.10/- each, fully paid for every 25 (Twenty Five)
Equity Shares of Indekem Exports Limited of Rs.10/- each fully paid up held by such equity shareholders or their respective heirs, executors-or, as
the case may be, successors in Indokem Exports on the Record Date

Further, the Applicant Company shall, without any further application, act, instrument or deed, issue to the equity shareholders of Khatau Capatitors,
whose names are registered in its register of members on the Record Date, or his’her/its heirs, executors or, as the case may be, successors: :

~ 349 (three hundred forty nine) 8% Non Cumulative Redeemable Preference Share of Indokem Limited of Rs.10/- each, fully paid for every 2 :(Two)
Equity Shares of Khatau Capacitors of Rs.10/- each fully paid up held by such equity shareholders or their respective heirs, executors or, as the case
may be, successors in Khatau Capacitors on the Record Date;

The 8% Non Cumulative Redeemable Preference Shares of the Applicant Company will not be listed on BSE Limited or any other stock exchange.

Further, shareholding of Khatau Capacitors, if any, in the Applicant Company on the Effective Date shall be cancelled without any further act or deed, in
accordance with provisions of Sections 100 to 103 of the Act and the order of the High Court sanctioning the Scheme shall be deemed to be also the -order
under Section 102 of the Act for the purpose of confirming the reduction. The reduction would not invelve either diminution of liability in respect of unpaid
share capital or payment of paid up capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the reduction in the équity
share capital of Applicant Company, the Applicant Company shall not be required to add “And Reduced” as suffix to its name and the Applicant Comipany
shall carry on its old name. '

On the Scheme becoming effective, the Applicant Company shall account for the amalgamation as per accounting treatment set out in Clause 13 of the
Scheme, reproduced below: :

“Upon the Scheme becoming effective, the Transferee Company shall account for the Amalgamation in its books of accounts with effect from the
Appointed Date as per the “Purchase Method” as described in Accounting Standard — 14 “Accounting for Amalgamations” issued by the Institute of
Chartered Accountants of India, such that:

- The Transferee Company shall record the assets and liabilities of the Transferor Companies vested in it pursuant to this Scheme, at the respective
book values thereof as appearing in the books of the Transferor Companies on the Appointed Date.

- To the extent that there ar¢ inter-corporate loans, deposits or balances or other obligations (if any) inter se between the Transferor Compariies or
between the Transferor Companies and the Transferee Company, the obligation in respect thereof will come to an end and cotresponding effect shall
be given in the books of account and records of the Transferee Company for the reduction of any assets or liabilities as the case may be and-there
would be no accrual of interest or any other charges in respect of such inter-company loans, deposits or balances, with effect from the Appointed
Date. !

- Investment in the share capital of the Transferee Company, if any, held by the Transferor Companies and/or vice-versa, if any, and inter se investiments
of Transferor Companies, if any, shall stand cancelled and the same would be adjusted in the Capital Reserve Account.

- The Transferee Company shall credit to the Preference Share Capital Account in its books of account, the aggregate face value of Preference Shares,
issued to the shareholders of Transferor Companies pursuant to Clause 12.1.1 of this Scheme. -

. The difference in the value of the assets over the value of the liabilities of the Transferor Companies to be vested in the Transferee Company pufsuant
to this Scheme and issue of shares as per Clause 12.1.1 of this Scheme, shall be credited by Transferee Company to “Capital Reserve” or debited to
“Goodwill”, as the case may be.

- In case of any difference in accounting policy between the Transferor Companies and the Transferee Comparny, the impact of the same till the
Appointed Date would be adjusted in accordance with Accounting Standard — 5 “Net Profit or Loss for the Period, Prior Period Ttems and Cﬂanges
in Accounting Policies” to ensure that the financial staternents of the Transferee Company reflect the financial position on the basis of consistent
accounting policy.

The Applicant Company, Khatau Capacitors and Indokem Exports, by their respective Board of Directors or such other person or persons, as the respective

Beard of Directors may authorize including any committee or sub-committee thereof, may make and / or consent to any modifications / amendments to

the Scheme or to any conditions or limitations thai the High Court or any other avthority may deem fit to direct or impese or which may otherwise be

considered necessary, desirable or appropriate by them. The Applicant Company, Khatau Capacitors and Indokem Exports by their respective Board of

Directors or such other person or persons, as the respective Board of Dircctors may authorize ineluding any committee or sub-committee thereof, shall be

authorised to take-all such steps as may be necessary, desirable or proper to resolve any doublts, difficulties or questions whether by reason of any directive
8
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or orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme and / or any matter concerned or connected

therewith. In case, post approval of the Scheme by the High Court, there is any confusioi i interpreting any clause of this Scheme, or otherwise, Board
of Directors of the Applicant Company will have complete power to take the most sensible interpretation so as to render the Scheme operational.

The Scheme is and shall be conditional upon and subject to the following:

i)  The requisite consent, approval or permission of any statutory or regulatory authority, which by law may be necessary for the implementation of this
Scheme;

ii} The Scheme being approved by respective requisite majorities in numbers and value of such classes of persons including the member and creditors.of the
companies as may be directed by the High Court and / or any other competent authority as may be applicable;

iii) Approval and agreement by the public shareholders of the Applicant Company through resolution passed through postal ballot and e-voting (after
disclosure of all material facts in the explanatory statement sent to the sharcholders in relation to such resolution), and that the votes cast by public
shareholders in favor of the proposal are more than the number of votes cast by public shareholders against it in accordance with the SEBI Circular no.
CIR/CFDYDIL/5/2013 issued on 4thFebruary, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 issued on 21stMay, 2013 subject to modification, if any,
in accerdance with any subsequent circulars and amendment that may be issued by SEBI from time to time.

iv) The Scheme being sanctioned by the High Court and / or any other competent authority, as may be applicable under Section 391 to 394 of the Act; -and

v) Certified Copies of the Order of the High Court ar such other competent authority, as may be applicable, sanctioning this Scheme being filed with the
Registrar of Companies, Maharashtra at Mumbai.

Members are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid are only the extracts containing salient
features thercof,

8,
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The details of common Directors are as under:

Name of the Directors Directorship

Indokem Khatau Capacitors Indokem Exports
Mr. Mahendra K. Khatau Yes - Yes

Mrs. Asha M. Khatau Yes - -

Ms. Leelabai K. Khatau Yes - -

Mr. Rajagepatan Sesha Yes - -
Mr. Kailash Pershad Yes - B
Mr. Bhalchandra G. Sontakke . Yes - - :
Ms. Priya M. Khatau - - Yes M
Mr. Manish M. Khatau - - Yes |
Mr. Prakash V. Shetty - Yes -

Ms. Rupal B. Parikh - Yes -
This is as on 20th March 20135

The details of shareholding of Directors and Key Managerial Personnel in Indol Khatau Capacitors and Indokem Exporis is as under:

S.No. | Name of the Directors/ KMPs SHARES HELD IN

Indokem Khatau Capacitors Indokem Exports

No. of Shares % Holding | No. of Shares % Holding | No. of Shares % Holdirig
Mr. Mahendra K. Khatau 4,81,483 1.97% - - 2 0.00

Mirs. Asha M. Khatau 40,197 0.16% - - 2 000 !
Ms. Leclabai K. Khatau 80,883 0.33% - - - - '
Mr. Rajagopalan Sesha - - - - R -
Mr. Kailash Pershad - - - - - -

Mr. Bhalchandra G. Sontakke - - - - . .

Ms. Priva M, Khatau 35,630 0.15% - - 3 0.00

Mr. Manish M. Khatau 32,400 013% - - 2 000 -
Mr. Prakash V. Shetty - - - - - -
Ms. Rupal B. Parikh - - - - - R
11 Mr. Mukund R. Nagpurkar - - - - - .

12 Ms. Sugandha Vaidya - - - - - -
Thus 1s as on 20th March 2015

—
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The pre and post amalgamation (expected) Equity shareholding pattern of the Applicant Company is as under:

Sr. | Category of the shareholder Pre — Amalgamation Post — Amalgamation
No No. of Shares held % Holding No. of Shares held % Holding

(A) Shareholding of Promoter and Promoter Group

1 Indian

A Individuals/ Hindu Undivided Family 1,35,736 3.003% 7,35,736 3.126%




| Central Government/ State Government(s) |0 . 0 o
Bodies Corporate 1,67,41,901 68.342% 1,57,78,317
Financial Institutions/ Banks 0 0 1]

Any Other (specify) 0 o] []

Foreiga ] [} 0

Total Promoter shareholding (A) 1,74,77,637 71.345% 1,65,14,053 70.172%
Public sharehelding
Institutions

1 Mutual Funds/ UT] 0.146% 35,650 0.151%
Financial [nstitutions/ Banks 0.008% 2,075 0.009%
Central Govemnmenv/ State Government{s) 0.065% 15,950 0.068%
Venture Capital Funds 0.037% 9,025 0.038%
Insurance Companies 0.021% 5,100 0.022%
Forcign Institutional Investors 0 0 0 0

=
=
-

Foreign Venture Capital Investors 0 ’ 0 0 0
Any Other (specify) 0 0 0 0
Foreign Banks 0 0 0 0
Sub-total (B)1) 67,800 0.277% 67,800 0,288%
Non-institutions
Bodies Corporate 3,24,338 1.324% 3,24,338 1.378%
Individuals

Individual shareholders holding nominal 49,28,032 20.117% 49,28,032 20.940%
share capital up to Rs.1 lakh

Individual shareholders holding nominal share | 16,78,388 6.851% 16,78,388 7.132%
capital in excess of Rs.1 lakh

.1 Any Other (specify)
Foreign Companies . 0 0 0 0
Clearing Members  ~ 11,180 0.046% 11,180 0.048%
TRUSTS L 0 0 0
NRI1 8,813 0.040% 9,813 0.042%
Directors / Relatives 1] 0 o] 0
Sub-total (B)}(2) 69,51,751 28.378% 69,51,751 29.540%
Total Public sharcholding {(B) 70,19,551 28.655% 70,19,551 29.828%
Total (A) + (B) 2,44,97,188 100.000% 2,35,33,604 100.00%

Shares held by Custodians and against 0 0 0 0
which Depository Receipts have been issued

Grand Total (A) + (B) + (C) 2,44,97,188 100.000% 2,35,33,604 100.00%

1 Total . | 2,44,97,188 100.000% 2,35,33.604 100.00%
This 15 as on 20th March 2015
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The pre and post amalgamation (expected) 8% Non Cumulative Redecmable Preference sharcholding pattern of the Applicant Company is as under:

Sr. Category of the shareholder Pre — Amalgamation Post — Amalgamation
No No. of Shares held % Holding No. of Shares held % Holding

Sharehotding of Promoter and Promoter
Group

Indian
Individuals/ Hindu Undivided Family
Central Government/ State Government(s})'

Bodies Corporate
Financial Institutions/ Banks

Any Other (specify)

clojoJo|eolo|eo]le
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Sub Total (A) (1)




Foreign
Individual NRI/ Foreign Individual

A

‘| Bodies Corporate

Institutions

Qualified Foreign Invester

Any other Specify

slojole|ojo|e e

Sub Total (A) (2)
Total Promoter shareholding (A}
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Public sharcholding
Institutions

Mutual Funds/ UTI
Financial Institutions/ Banks

Central Govemnment/ State Government(s)
Venture Capitel Funds

Insurance Companics

Foreign Institutional Investers

.| Foreign Venture Capital Investors

Qualified Foreign Tnvestors
Any Other (specify)

alojo|ojo|o|o]e|e
slo|jlojojlojolole]o

oclelojojo|o|oc|eole
olejoljolelo|oje|ele

Sub-total (B)(1)

Non-institutions

Bodies Corporate 2070943
'| Individuals

Individual sharcholders holding inal share
capital up to Rs.1 lakh

Individual shareholders holding nominal share
capital in excess of Rs.] lakhO

Qualificd Foreign Investors
Any Other
Foreign Companies

Clearing Members

‘| TRUSTS

NRI

Directors / Relatives

Sub-total (B)}(2)

Total Public sharcholding (B)
Total (A) +(B)

Shares held by Custodians and against
which Depository Receipts have been issued

Grand Tatal {A) + (B) + (C) . | 2070975

Total 0 L] 2070975 100
This is as on 20th March 2015

2070943
2070943
2070975
0

olo|s|o|lojolojoc]o|e]le
AR E-R K- =R E=R =R =R R=d R4 R

The Scheme was approved by the Audit Committee and the Board of Directors of the Applicant Company at their respective meetings on 14th August, 2014end
by the Board of Directers of Khatau Capacitors and Indokem Exports at their respective meetings on 14th August, 2014.

. ‘The Appticant Company is a listed company while Khatau Capacitors and Indokem Exports are utilisted companies. The shares of the Applicant Cempany are

* listed on BSE Limited (“BSE"). The Applicant Company has duly filed the Scheme with BSE pursuant to the provisions of the Listing Agreement. BSE by its
respective Obscrvation Letter dated 23rd January, 2015has given its ‘no-objection’ te the Scheme pursuant to the SEBI Circulars dated 4th February, 2013 and
21st May, 2013. The Applicant Company shall duly comply with the instructions provided in the Obscrvation Letter of the BSE. Copy of the Observation Letter
of BSE, copy of faimess opinion and copy of ‘Nil” Complaints Report dated 30th October, 2014 filed by the Applicant Company with the BSE in terms of the
said SEBI Circular dated 4th February, 2013 arc enclosed herewith.

13. The share entitlement ratio for the Scheme has been fixed on a fair and reasonable basis and on the basis of the Report of M/s. SSPA & Co. (‘SSPA"). Further,
1 )
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Mys, Fortress Capital Management Services Private Limited, independent Merchant Bankers, have by their Fairness Opinion also confirmed and concluded that
such ratio is fair and reasonable. :

On the Scheme becoming approved by the Equity Shareholders as per the requirements of Sections 391 to 394 of the Act, the Applicant Company, Khatau
Capacitors and Indokem Exports wiil seek the sanction of the High Court of Judicature at Bombay to the Scheme. Upon this Scheme becoming effective and
with effect from the Appointed Date, the Undertaking of Khatau Capacitors and Indokem Exports, as defined in Clause 1.12 of the Scheme, shall be transferred
to the Applicant Company as a going concern.

The rights and interests of the creditors of the Applicant Company will not be prejudicially affected by the Scheme. There is no likelihood that any creditor of
the Applicant Company would lose or be prejudiced as a result of the Scheme being passed since the Applicant Company, post the Scheme, will be able to meet
its liabilitics as they arise in the ordinary course of business.

The Scheme also provides for cancellation / reduction of the equity share capital of the Applicant Company to the extent held by Khatau Capacitors and such
cancellation shall be effected as an integral part of the Scheme in accordance with the provisions of Sections 100 to 103 of the Companies Act, 1956 ahd the
order of the jurisdictional High Court sanctioning the Scheme shall be deemed to be an order under Section 102 of the Act for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect of the unpaid share capital or the retum of paid-up share capital, and the
provisions of Section 101 of the Companies Act, 1956 will not be applicable. The aforesaid reduction would require approval of the equity shareholders of the
Applicant Company in a General Meeting by passing a Special Resolution in terms of Sections 100 to 103 and other applicable provisions of the Companies
Act, 1956 and would have to be confirmed by the Hon’ble High Court of Judicature at Bombay.

No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies Act, 1956(or any corresponding provisiens of the
Companies Act, 2013 as may be notified) in respect of the Applicant Company, Khatau Capacitors and Indokem Exports.

No winding up petitions are pending and / or admitted against the Applicant Company, Khatau Capacitors and Indokem Exports.

The Directors of the Applicant Company may be deemed to be concerned and / or interested in the Scheme to the extent of the shareholding of the respective
Companies, Firms and/or Institutions of which they are Directors, Partners, Members or Trustees and which hold shares in the Applicant Company, Khatau
Capacitors and Indokem Exports.

The Equity Shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of him, and such proxy need not be
a member of the Applicant Company. The instrument appointing the proxy should however be deposited at the registered office of the Applicant Company not
later than 48 (forty eight) hours prior te the scheduled time for commencement of the said meeting, :
Corporate Members intending to send their authorized representatives to attend the Meeting are requested to send a cettified true copy of the Board Resolution
and/ or Power of Attorney autherizing such persen to attend and vote on their behalf at the Meeting. The Board Resolution and/ or Power of Attorney authorizing
such person should however be deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours prior to the scheduled time for
commencement of the said meeting,
A copy of the Scheme of Amalgamation and Arrangement and this Explanatory Statement and Form of Proxy can also be obtained free of cost from the office
of Hemant Sethi & Co., Advocates for the Applicant Company at 1602, Nav Parmanu Building, Behind Amar Cinema, Chembur, Mumbai - 400071 or from the
Registered Office of the Applicant Company.
Copies of the following documents will be open for inspection at the Registered Office of the Applicant Company upto two days prior to the said meeting
between 11,00 a.m. and 1.00 p.m. on all working days of the Applicant Company, except Saturdays, Sundays and Government Holidays.
i)  Authenticated/Certified True copy of the order dated 20thMarch, 2015 passed by the High Court of Judicature at Bombay in Company Summons for
Direction No. 228 of 2015 directing the convening of the meeting of the equity shareholders of the Applicant Company;

ii} Copy of the Scheme of Amalgamation and Arrangement,
iii) The Memorandum and Articles of Association of the Applicant Company, Khatau Capacitors and Indokem Exports;
iv) The Annual Report of the Applicant Company, Khatau Capacitors and Indokem Exports for the year ended 31st March, 2014;

v) Provisional (unaudited) Balance Sheet and Profit & Loss Account of the Applicant Company, Khatau Capacitors and Indokem Exports as on 30th
November, 2014; ’

vi) Report issued by M/s. SSPA & Co. for recommendation of fair exchange ratio for proposed amalgamation of Khatau Capacitors and Indokem Exports into
the Applicant Company;

vii) Faimess Opinion of M/s. Fortress Capital Management Services Pvt. Ltd. on such entitlement ratio; and

viii} Other documents submitted by the Applicant Company to the BSE and also displayed on the Applicant Company’s website, in terms of the SEBI Circular
dated 4th February, 2013, including Report of the Audit Committee of the Applicant Company. .

This Statement may be treated as the statement under Section 393 of the Companies Act, 1936 read with Sections 102 e Companies Act, 2013. A copy of the
Scheme and this statement may also be obtained by Equity Shareholders of the Applicant Company from the registered of e Applicant o free of cost

during ordinary business hours on alt working days.

Sd/-
ahendra K. Khatau
Chairman appointed for the Meeting

Dated this 30th day of March, 2015
Place: Mumbai

Registered Cffice:

Khatau Housg, Plot No. 410/411,
Mogu! Lane, Mahim (West),
Mumbat — 400016,

Maharashtra.
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SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN

KHATAU CAPACITORS PRIVATE LIMITED

AND

INDOKEM EXPORTS LIMITED

AND

INDOKEM LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS




SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
KHATAU CAPACITORS PRIVATE LIMITED
AND
INDOKEM EXPORTS LIMITED
AND
INDOCKEM LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 103 AND OTHER
RELEVANT PROVISIONS OF THE COMPANIES ACT, 1956

I PREAMBLE EENR T |

(A) DESCRIPTION OF COMPANIES:

Indokem Limited {‘Indokem”) was incorporated in India under the provisions of the Companies Act, 1956. Indokem is engaged in
the business of processing and trading of textile dyes and chemicals. The Company deals in dyes, sizing chemicals and auxiliaries
used in the textile industry. The equity shares of Indokem are listed on BSE Limited (‘BSE’).

Khatau Capacitors Private Limited (*Khatau Capacitors’) was incorporated in India under the provisions of the Companies Act,
1956, Khatau Capacitors is engaged in the business of manufacturing and dealing in electrical capacitors. The Company owns
9,63,584 equity shares i.e. 3.93% of the shareholding in Indokem.

Indokem Exports Limited (‘Indokem Exports’) was incorporated in India under the provisions of the Companies Act, 1956. Indokem
Exports is engaged in the business of dealing in textiles dyes and chemicals.

This Scheme of Amalgamation and Arrangement (“Scheme”) is presented under Sections 391 to 394 read with Sections 100 to 103
and other relevant provisions of the Companies Act, 1956 for the amalgamation of Khatau Capacitors and Indokem Exports with
“Indokem.

{B) RATIONALE AND PURPOSE OF THE SCHEME:

Indokem Exports are engaged in similar business as that of Indokem and cater to the same industry i.e. textiie dyes and chemicals.
The aforesaid companies are also involved in trade transactions with Indokem. The management of Indokem Exports and indokem
find it desirable and convenient to consolidate the two companies and believe that through the consolidation, the synergies that exist
among the entities in terms of similar business line, processes and resources can be put to the best advantage for the stakeholders.

Khatau Capacitors is engaged in the business of manufacturing and dealing in electrical capacitors. Being a cheaper product vwhen
compared to other components, and with increasing need for energy efficiency, the demand for capacitors has risen rapidly over
-the past few years. The management of Indokem believes that the capacitor business of Khatau Capacitors has good prospects and
housing the same in Indokem would provide it the platform to grow to the next level as well as give Indokem additional revenues
to complement its existing business.

The management of Indokem, Indokem Exports and Khatau Capacitors further construe that the amalgamation will result.in a
significant reduction in the multiplicity of legal and regulatory and other applicable compliances required at present to be carried
out by the companies.

In consideration of the above mentioned business rationale and related benefits, this Scheme between Khatau Capacitors, Indokem
Exports and Indokem is being proposed in accordance with the terms set out hereunder.

PART1 - Definitions and Share Capital
PARTH - Amalgamation of Khatau Capacitors and Indokem Exports with Indokem

PARTIII - General terms and conditions
14
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DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meaning mentioned
herein below:

“Act” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as applicable, and rules and regulations
made thereunder and shall include any statutory modifications, amendments or re-enactment thereof for the time being in force.
Itis being clarified that as on the date of approval of this Scheme by the Board of Directors of the Transferor Companies and the
Transferee Company, Section 391 to 394 of the Companies Act, 1956 read with section 100 to 103 of the Companies Act, 1956
continue to be in force with the corresponding provisions of the Companies Act, 2013 not having been notified. Accordingly,
reference in this Scheme to particular provisions of the Act are reference to the particular provisions of the Companies Act,
1956. Upon such provisions standing re-enacted by enforcement of provisions of the Companies Act, 2013, such reference shall,
unless a different intention appears, be construed as reference to the provisions so re-enacted.

“Appointed Date” means April 1, 2014 cr such other datc as may be fixed or approved by the Hon’ble High Court of Bombay
or National Company Law Tribunal or any other appropriate authority.

“Board of Directors®” means the Board of Directors of Khatau Capacitors, Indokem Exports or Indokem, as the context may
require and includes any committee thereof. :

“Effective Date” means the date on which the certified true copies of the orders sanctioning this Scheme passed by the Hon’ble
High Court of Bombay, or such other competent authority, as may be applicable, are filed with the Registrar of Companies,
Maharashtra at Mumbai.

References in this Scheme to the date of “coming inte effect of this Scheme” or “upon the Scheme being effective” shall
mean the Effective Date.

“High Court” or “Court” means the Hon’ble High Court of Judicature at Bombay and shall include National Company Law
Tribunal, if and when applicable,

“Indokem” or “Transferee Company” means Indokem Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at Khatau House, Plot No. 410/411, Mogul Lane, Mahim (West), Mumbai, Maharashtra — 400 016,
India, having Company Identification Number L31300MH1964PLCO013038.

“Indokem Exports” or “Transferor Company 17 means Indokem Exports Limited, a company incorporated under the
Companies Act, 1956 and having its Registered Officc at Khatan House, Plot No. 410/411, Mogul Lane, Mahim (West),
Mumbai, Maharashtra — 400 016, India, having Company Identification Number US1900MH 199§PLC061587.

“Khatau Capacitors” or “Transferor Company 2" means Khatau Capacitors Private Limited, a company incorporated under
the Companies Act, 1956 and having its Registered Office at Khatau House, Plot No. 410/411, Mogul Lane, Mahim {West),
Mumbai, Maharashtra — 400 016, India, having Company Identification Number U65990MH1991PTC061972.

“Preference Shares” means Non-cumutative Redeemable Preference Shares, issued as per Terms annexed as Annexure 1 to the
Scheme, catrying coupon rate of dividend of 8% to be allotted to the shareholders of the Transferor Companies as per Clause
12.1.1 of this Scheme and shall be redeemable by the Transferee Company within 3 years from the Effective Date unless a
longer period is allowed by the express mutual consent of the holders of such Preference Shares and Transferee Company as
may be allowed under the Act.

1.10%Recofd Date” means such date to be fixed by the Board of Directors of the Transferee Company after the sanction of this
Scheme by the High Court or such other competent authority as is empowered to sanction the Scheme, to determine the
members of the Transferor Companies to whom Preference Shares of the Transferee Company will be allotted.

1.114Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation and Arrangement between Khatau
Capacitors and Indokem Exports and Indokem and their respective sharchotders, in its present form or with any modification(s)
approved or imposed or directed by the High Court.

1.12%Undertaking™ in relation to the Transferor Companies, as the context may require, shall mean whole of the undertakings and
business of the Transferor Companies as a going concern, including (without limitation): ’

(a) all the businesses, properties, assets and liabilities of whatsoever kind and wheresoever situated as on the Appointed Date;

(b) without prejudiceto the generality ofthe foregoing clause, Undertaking shallinclude all rights, powers, authotities, privileges,
liberties and all properties and assets whether movable or immovable, tangible or intangible, current or nencurrent, frechold
or leaschold, real or corporeal, in possession or reversion, present or contingent of whatscever nature and wheresoever
situated including, without being limited to land, buildings, plant and machinery, all equipments, inventories, furniture and
fixtures, capital work in progress, vchicles, computers, computer software, security deposits, reserves maintained in cash
or otherwise, contingent tights or benefits, benefit of any deposits, financial assets, balances maintained with regulatory
authorities and any other parties, bills, leases and hire purchase contracts, leasehold rights, sub-letting tenancy rights, with
or without the consent of the landlord as may be requilrsed by law, assignments and grants in respect thereof, operating




agreements, investment of all kinds (including investment in shares, National Savings Certificate, scrips, stocks, bonds,
debenture stock, units, mutual funds), sundry debtors, cash and bank balances, loans and advances, leasehold improvements,
accrued interest, appliances, accessories, registrations, memberships, certifications, lease, claims, allotments, approvals,
consents, letters of intent, registrations, licenses, contracts, agreements with any regulatory authority or otherwise, credits,
titles, interest, import licenses, import quotas and other quota rights, right of user, municipal permissions or powers of
every kind, nature and description whatsoever in connection and all other permissions, rights (including rights under any
contracts, government contracts, memoranda of understanding, ¢tc.), entitlements, copyrights, patents, logos, trademarks,
trade names, domain names and other industrial designs, trade secrets, or intellectual property rights of any nature and all
other interest, and advances and or moneys paid or received, all statutory licenses, and / or permissions to carry on the
operations, deferred tax benefits and any other direct / indirect tax benefits, privileges, liberties, easements, advantages,
benefits, exemptions, permissions, and approvals of whatsoever nature and wheresoever situated, belonging to ot in the
ownership, power ar possession or control of or vested in or granted in favour of or enjoyed by the Transferor Companies,
all other claims, rights and benefits, power and facilities of every kind, nature and description whatsoever, rights to use
and avail of telephones, telexes, facsimile connections and installations, utilities, electricity and other services, provisions,
funds, benefits of all agreements, contracts and arrangements and all other interests together with all present and future
liabilities (including contingent liabilities), all the provisions including provision for tax, benefits of tax relief including the
Income tax Act, 1961 such as credit for advance tax, taxes deducted at source, minimum alternate tax, unutilised deposits
or credits, tax benefit on brought forward bu;;i{xess losses and depreciation, benefits under the VAT / sales tax law, sales tax
credit, unutilized deposits or credits, benefits"of any unutilized MODVAT / CENVAT / service tax credits, etc. all deposits
and balances with Government, Semi Government, Local and other authorities and bodies, customers and other persons,
eamest moneys and / or security deposits paid or received, all necessary books, records, files, papers, records of standard
operating procedures, computer programmes along with their licenses, drawings, manuals, data, catalogues, quotations,
sales and advertising materials, lists of present and former customers and suppliers, customer credit information, customer
pricing information, and other records whether in physical or electronic form, all earnest monies and / or deposits, all
permanent and / or temporary employees;

(c) All liabilities, actual and/ or contingent, inclading, without being limited to, secured and unsecured debts, debentures, term
loans, sundry creditors, trade payables advances / deposits from customer, deferred revenues, duties and obligation and
provisions of every kind, nature and description of whatsoever and howsoever arising, raised, incurred or utilized; and

(d) All employees on the payroll of the Transferor Companies as cn the Effective Date.
1.13 “Transferor Companies” means Khatau Capacitors and Indokem Exports.
1.14 In this Scheme, unless the context otherwise requires:
(a) the words denoting the singular shall include the plural and vice versa;
(b) headings and bold typefaces are only for convenience and shall be ignored for the purpose of interpretation;
(c) references to the word “include” or “including” shall be construed without limitation;

(d) areference to an article, clause, section, parag}aph or schedule is, unless indicated to the contrary, a reference to an article,
clause, section, paragraph or schedule of this Scheme;

(e) reference to a document includes an amendment or supplement to, or replacement or novation of, that document; and

(f) word(s) and expression(s) which are used in this Scheme and not defined in part, shall, unless repugnant or contrary to
the context or meaning hereof, and as the context may require, have the same meaning ascribed to them under the Act or
the Securities Contracts (Regulations) Act, 1956 or Depositories Act, 1996 or the Securities and Exchange Board of India
Agt, 1992, the Rules and Regulations made thereunder, as amended from time to time, or other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof from time to time.

2. SHARE CAPITAL
2.1 The share capital structure of the Transferor Company 1 as on June 30, 2014 was as follows:

Authorised:
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000
Total 1,00,00,000

Issued, Subscribed and Paid-up:
2,52,030 Equity Shares of Rs. 10/- each fully paid up 25,20,300
Total 25,20,300

Between June 30, 2014 and on the date of filing of this Scheme with the High Court, there is no change in the issued, subscribed
and paid up share capital of the Transferor Company 1. Out of the aforesaid issued, subscribed and paid-up equity capital, 50%
is held by Transferor Company 2 and 16% is held by the Transferee Company.
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2.2 The share capital structure of the Transferor Company 2 as on June 30, 2014 was as follows:

Particulars . ’ o o Amount in Rs,

. Authorised:
10,000 Equity Shares of Rs. 10/- each
Total

Issued, Subscribed and Pald-up:
10,000 Equity Shares of Rs. 10/- cach fully paid up 100,000
Total 100,000

Between June 30, 2014 and on the date of filing of this Scheme with the High Court, there is no change in the issued, subscribed
and paid up share capital of the Transferor Company 2.

2.3 The share capital structure of the Transferee Company as on June 30, 2014 was as follows:

Pamculars' . - AmounlinRs

Authorised:
2,53,00,000 Equity Shares of Rs. 10/~ each 25,30,00,000
Total 25,30,00,000

Issued, Subscribed and Paid-op:
2,44,97,188 Equity Shares of Rs. 10/ each fully paid-up 24,49,71,88¢
Total 24,49,71,880
Between June 30, 2014 and on the date of filing of this Scheme with the High Court, there is no change in the issued, subscribed

and paid up share capital of the Transferee Company. Qut of the aforesaid issued, subscribed and paid-up equity capital, 3.93%
is held by Transferor Company 2.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification{s) approved or directed by the High Court or any other
appropriate authority shall be effective from the Appointed Date, but shall be operative from the Effective Date.

PART ll AMALGAMAT 10N OF KHATAU CAPACITORS AND lNI)OKEM EXPORTS WITH
| INDOKEM PREAMBLE

4. TRANSFER AND VESTING OF THE UNDERTAKING

4.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, and subject to the provisions of this
Scheme in relation to the mode of transfer and vesting, the Undertaking shall, pursuant to the provisions of Section 394(2) and
other applicable provisions of the Act, without any further act, instrument or deed, be and stand transferred to and vested in and
/ or be deemed to have been and stand transferred to'and vested in the Transferece Company so as to become Undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

Further, the Scheme has been drawn up to comply with the conditions relating to “Amalgamation” as specified under Section
2(1B) of the Income-tax Act, 1961. If any term(s) or provision(s) of the Scheme is / are inconsistent with the provisions of
Section 2(1B) of the Income-tax Act, 1961, the provisions of Section 2{1B) of the Income-tax Act, 1961 shall prevail'and
the Scheme shall stand modified to the extient necessary to comply with Section 2(1B) of the Income-tax Act, 1961. Such
modifications will, however, not affect the other ctauses of the Scheme.

4.2 All assets, estate, rights, title, interest, etc. acquired by the Transferor Companies after the Appointed Date and prior to the
Effective Date for operation of the Transferor Companies or pertaining to or relating to the Transferor Companies shall also
stand transferred to and vested in the Transferee Company upon the coming into effect of this Scheme. The transfer and vesting
of assets, estate, rights, title, interest, etc. will be treated as an acquisition of assets and liabilities i.e. acquisition of business of
the Transferor Companies on and from the Appointed Date.

4.3 All assets of the Transferor Companies, that are movable in nature or incorporeal property or are otherwise capable of transfer
by physical or constructive delivery, novation and / or endorsement and delivery or by operation of law, pursuant to order of
the Court, shall be vested in the Transferee Company. Upon this Scheme becoming effective, the title of such property shall be
deemed to have been mutated and recognised as that of the Transferee Company.

4.4 Inrespect of such ofthe assets of the Transferor Companies other than those referred to in Clause 4.3 above including investment
in shares, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, deposits, if any, with

Government, semi-Government, local and other authorities and bodies, shall, without any further act, instrument or deed, be and
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stand transferred to and vested in the Transferee Company and / or be deemed to be transferred to and vested in the Transferee
Company on the Appointed Date pursuant to the provisions of Section 394 of the Act upon effectiveness of the Scheme! The
Transferee Company shall upon sanction of the Scheme be entitled to the delivery and possession of all documents of title of
such movable property in this regard.

4.5 All immovable properties of the Transferor Companies, including land together with the buildings and structures standmg
thereon and rights and interests in immovable properties of the Transferor Companies, situated anywhere in India, whether
freehold or leasehold or otherwise and all documents of title, rights and easements in relation thereto shall stand vested in and /
or be deemed to have been vested in the Transferee Company, by operation of law pursuant to the sanctioning of the Scheme and
upon the Scheme becoming effective. Such assets shall stand vested in the Transferee Company and shall be deemed to bé and
become the property as an integral part of the Transferee Company by operation of law. The Transferee Company shall upon the
order &f the High Court sanctioning the Scheme and upon this Scheme becoming effective, be always entitled to all the rights
and privileges attached in relation to such immovable properties and shall be liable to pay appropriate rent, rates and taxes and
fulfill all obligations in relation thereto or as applicable to such immovable properties. Upon this Scheme becoming effective,
the title to such properties shall be deemed to have been mutated and recognised as that of the Transferee Company and the mere
filing of the order of the High Court with the appropriate Registrar or Sub-Registrar or with the relevant Government agencies
shall suffice as record of continuing titles with the Transferee Company and shall be constituted as a deemed mutation and
substitution thereof. The mutation and / or substitution of the title to the immovable properties shall be made and duly recorded
in the name of the Transferee Company by the appropriate government authorities and third parties pursuant o the sanction of
the Scheme by the High Court and upon the Scheme becoming effective in accordance with the terms hereof without any further
act or deed to be done or executed by the Transferor Companies and / or the Transferee Company. The Transferee Comi)any
shall, subsequent to the Scheme becoming effective, be entitled to the delivery and possession of all documents of title to such
immovable property in this regard. 1t is hereby clarified that all the rights, title and interest of the Transferor Companies in any
leasehold properties shall, pursuant to Section 394(2) of the Act and the provisions of this Scheme, without any further act,
instrument or deed, be vested in or be deemed to have been vested in the Transferee Company.

4.6 Upon the Scheme coming into effect and with effect from the Appointed Date, all debts, liabilities (including contingent
liabilities), duties and obligations of every kind, nature and description of the Transferor Companies shall, pursuant to the
provisions of Section 394(2) and other applicable provisions of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in and / or be deemed to have been and stand transferred to and vested in the Transferee Company,
$0 as 1o become on and from the Appointed Date, the debts, liabilities (including contingent liabilities), duties and ohligaiions
of the Transferee Company on the same terms and conditions as were applicable to the Transferor Companies, and further that
it shall not be necessary to obtain the consent of any person who is a party to contract or arrangement by virtue of which such
liabilities have arisen in order to give effect to the provisions of this clause.

4.7 Any statutory licenses, authorizations, statutory rights, permissions, approvals, tax registrations and other registrations, service
tax, provident fund, ESI, or other registrations, no objection certificates, or any consents to carry on the operations of the
Transferor Companies shall stand transferred to and vested in the Transferee Company without any further act or deed and shall
be appropriately mutated / facilitated by the statutory authorities concerned therewith in favour of the Transferee Company so
as to empower and facilitate the continuation of the operations of the Transferee Company. In so far as the various incentives,
service tax benefits, subsidies (including applications for subsidies), grants, memberships, special status, rights, and ¢ther
benefits or privileges enjoyed, granted by any Government body, local authority or by any other person, or availed of by the
Transferor Companies are concerned, the same shall, without any further act or deed, vest with and be available to the Transferee
Company on the same terms and conditions as are available to the Transferor Companies.

4.8 All registrations, licenses, frademarks, copyrights, domain names, applications for copyrights, trade-names and trademarks, etc.
pertaining to the Transferor Companies, if any, shall stand vested in the Transferee Company without any further act, instrument
or deed (unless filed only for statistical record with any appropriate authority or Registrar), upon the sanction of the Scheme and
upon this Scheme becoming effective.

49 All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, dividend distribution
1ax, securities transaction tax, taxes withheld / paid in a foreign country, value added tax, sales tax, service tax, excise, fetc.)
payable by or refundable to the Transferor Companies with effect from the Appointed Date, including all or any refunds or
claims shall be treated as the tax liability or refunds / claims, etc. as the case may be, of the Transferee Company, and any tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, benefit on brought forward business
losses and depreciation, etc. as would have been available to the Transferor Companies, shall pursuant to this Scheme becoming
effective, be available to the Transferee Company.

4,10Any third party or authority required to give effect to any provisions of this Scheme, shall take cn record the order of the High
Court sanctioning the Scheme on its file and duly record the necessary substitution or endorsement in the name of the Transferee
Company as successor in interest, pursuant to the sanction of this Scheme by the Court, and upon this Scheme becoming
effective. For this purpose, the Transferee Company shall file certified copies of such High Court order and if required file
appropriate applications or forms with relevant authorities concerned for statistical and information purposes only and there
shall be no break in the validity and enforceability of approvals, consents, exemptions, registrations, no-objection certificates,
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permits, quotas, rights, entitlements, licenses ({ncluding the licenses granted by any Governmental, statutory or regulatory
bedies for the purpose of carrying on its business or in connection therewith), and certificates of every kind and description of
whatsoever nature.

4.11For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming into
effect of this Scheme, all consents, permissions, certificates, clearances, authorities, power of attorneys given by, issued to or
in favour of the Transferor Companies in relation to Undertaking shall stand transferred to the Transferee Company, as if the
same were originally given by, issued to or executed in favour of the Transferee Company, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the rights and benefits under the same shall be available
to the Transferee Company.

4.12The Transferee Company shall, at any time after this Scheme coming into effect, in accordance with the provisions herecf, if
50 required under any law or otherwise, execute appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to which the Transferor Companies have been a party, including any ﬁling)sk:vith
the regulatory authorities, in order to give formal effect to the above provisions. The Transferee Company shall for this purpose,
under the provisions hereof, be deemed to have been authorized to execute any such writings on behalf of the Transferor
Companies and to carry out or perform all such formalities or compliances referred to above on the part of the Transferor
Companies.

4.131t is clarified that if any assets (estate, claims, rights, title, interest in or authorities relating to such assets) or any contracts, deeds,
bonds, agreements, Schemes, arrangements, or other instrument of whatsoever nature which the Transferor Companies owns
or to which the Transferor Companies are party to and which cannot be transferred to the Transferee Company for any reason
whatsoever, the Transferor Companies shall hold such assets, contracts, deeds, bonds, agreements, Schemes, arrangements, or
other instrument of whatsoever nature in Trust for the benefit of the Transferee Company in terms of this Scheme, till such time
as the transfer is affected.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor Companies are pending, the same
shall not abate or be discontinued or be in any way prejudicially affected by reason of the transfer of Undertaking or anything
contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and enforced, as
the case may be, by or against the Transferee Company in the same manner and to the same extent as it would be or might have
been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not been made. '

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements,
understandings whether writien or oral and other instruments, if any, of whatsoever nature to which the Transferor Companies
are party or to the benefit of which the Transferor Companies may be eligible and which are subsisting or having effect on the
Effective Date, shall without any further act, instrument or deed, be in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or against the Transferee Company, as fully and effectively as if, instead
of the Transferor Companies, the Transferee Company had been a party or beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding the fact that the vesting of the Undertaking occurs by
virtue of this Scheme itself, the Transferee Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any party, to
any contract or arrangement to which the Transferor Companies are party, as may be necessary, to be executed in order to give
formal effect to the above provisions. The Transferee Company shall be deemed to be authorised to execute any such writings on
behalf of the Transferor Companies, and to carry out or perform all formalities or compliances required for the purposes referred
to above on the part of the Transferor Companies.

EMPLOYEES
Upon the coming into effect of this Scheme:

7.1.1 All the employees of the Transferor Companies as on the Effective Date shall stand transferred to the Transferee Company
without any interruption in service as a result of transfer of Undertaking of the Transferor Companies to the Transferee
Company. The position, rank, and designation, terms and conditions (including in relation to the level of remuneration
and contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans, superannuation
plans and any other retirement benefits) of the employees would be decided by the Beard of Directors or any committee
{ sub-committee or person(s) so authorised by the Board of the Transferee Company.

The Transferee Company agrees that the services of all such employees (as mentioned in Clause 7.1.1 above) with
the Transferor Companies prior to the transfer, as aforesaid, shall be taken into account for the purposes of all benefits
to which the said employees may be eligible, including in relation to the level of remuneration and contractual and
statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans, superannuation plans and any other
retirement benefits and accordingly, shall be reckened therefore from the date of their respective appointment in the

- Transferor Companies. It is clarified that the services of the staff, workmen and employees of the Transferor Companies
will be treated as having been continuous for the purl:igsc of calculating statutory benefits, if any.
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7.1.3 The existing provident fund, superannuation fund and gratuity fund, if any, of which the aforesaid employees of
the Transferor Companies, being transferred under Clause 7.1.1 above to the Transferee Company, are members or
beneficiaries along with all accumulated contributions therein tili the Effective Date, shall, with the approval of the
concerned authorities, be transferred to and continued without any break. Accordingly, the provident fund, superannuation
fund and gratuity fund ducs, if any, of the said employees of the Transferor Companies would be continued to be
"deposited in the transferred provident fund, superannuation fund and gratuity fund account as per the terms provided
in the respective trust deeds, if any, by the Transferee Company. It is clarified that all the rights, duties, powers'and
obligations of the Transferor Companies in relation to such Fund or Funds, shall become those of the Transferee
Caompany. In case, necessary approvals are not received by the Effective Date and there is a delay, all such amounts shall
continue to be administered by the Transferee Company as trustee from the Effective Date till the date of actual transfer
and, on receiving the approvals, all the accumulated amounts till such date, shall be transferred to the respective funds of
the Transferee Company suomote.

8. TAXATION MATTERS

8.1 It is expressly clarified that upon the Scheme becoming effective, all taxes payable by the Transferor Companies on and
after the Appointed Date shall be treated as the tax liability of the Transferee Company. Similarly, alt credits for taxes
including but not limited to tax deduction at source, minimum alternate tax and advance tax of the Transferor Companies
shall be treated as credits for taxes of the Transferee Company.

All taxes of any nature, duties, cess or any other like payment or deductions made by the Transferor Companies to any
statutory authorities such as income tax, sales tax, service tax, CENVAT, excise duty etc. or any tax deduction or collection
at source, relating to the period after the Appointed Date but up to the Effective Date shall be deemed to have been on
account of or paid on behalf of the Transferee Company and the relevant authorities shall be bound to transfer to the account
of and give credit for the same to the Transferee Company upon the sanction of the Scheme and upon relevant proof and
documents being provided to the said authorities.

Upon this Scheme becoming effective, the Transferee Company is also expressly permitted to revise its income tax,
withholding tax, service tax, sales tax, value added tax, excise duty and any other statutory returns and filings under the tax
laws, notwithstanding that the period of filing / revising such return may have lapsed and period to claim refund / advance
tax and withholding tax credit, ctc. also elapsed pursuant to the provisions of this Scheme. The Transferee Company shall
be entitled to refund and / or set-off all amounts paid by the Transferor Companies under income tax, value added tax,
service tax, excise duty or any other tax etc. or any other disputed amount under appeal, if any, upon this Scheme becoming
effective.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Transferor Companies as per this Scheme and the
continuance of the proceedings by or against the Transferee Company under Clause 4 and Clause 5 hereof shall not affect
any transaction or proceedings already concluded by the Transferor Companies on or before the Effective Date, to that end
and intent that the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies as acts deeds and things done and executed by and on behalf of the Transferee Company. '

CONDUCT QF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date, the Transferor Companies shall be
deemed to have been carrying on all business on account of and in trust for the Transferee Company. All profits accruing
to the Transferor Companies or losses including tax losses, arising or incurred by the Transferor Companies for the périod
commencing from the Appointed Date and up to and including the Effective Date shall, for all purposes, be treated as the
profits or losses, as the case may be, of the Transferee Company.

" The Transferor Companies hereby confirm that it has, and shall continue upto the Effective Date, to preserve and carry
on the business with diligence, prudence and that it will not, without the prior consultation with the Transferee Company,
alienate, charge or otherwise deal with or dispose off any Undertaking or any part thereof or recruit any new employees
(in each case except in the ordinary course of business) or conclude settlements with unions or employees or undertake
substantial expansion 1o the Undertaking, other than expansions which have already commenced prior to the Appointed
Date.

ALTERATION TO MEMORANDUM OF ASSOCIATIONAND ARTICLES OFASSOCIATION OF TRANSFEREE
COMPANY

Consolidation of Authorised Share Capital of the Transferor Companies '

The authorised share capital of the Transferor Company 1 as specified in Clause 2.1 of 10,00,000 equity shares of Rs. 10/-
each and that of the Transferor Company 2 as specified in Clause 2.2 of 10,000 equity shares of Rs. 10/- each, shall stand
transferred to and combined with the authorised share capital of the Transferee Company and shall be re-classified into
equity share capital and preference share capita) as stated in para 11.1.2 without any further act or deed. The filing fees and
stamp duty already paid by the Transferor Companies on their authorised share capital shall be deemed to have been so paid

20




T 5 fmeaiion L DU S [

by the Transferee Company on the combined authorised share capital and accordingly the Transferee Company shall not be
required to pay any fees / stamp duty on the authorised share capital so increased. Upon sanction of this Scheme and from
the date of this Scheme becoming effective, the authorised share capital of the Transferce Company shall automaticalty
stand increased without any further act, instrument or deed on the part of the Transferee Company including payment of
stamp duty and payment of fees payable to the Registrar of Companies, by the authorised share capital of the Transferor
Companies.

Clause V of the Memorandum of Association of the Transferee Company and clause 4 of Article of Association of the
Transferee Company relating to authorised share capital shall respectively, without any further act, instrument or deed, be
and stand altered, modified and amended pursuant to Section 16, 31, 94 (corresponding notified section 13, 14, 61 and other
applicable provisions of the Companies Act, 2013 and the rules and regulations made thereunder) and Section 394 of the
Act and other applicable provisions of the Act, as the case may be and be replaced with the following clause:

Clause V of Memorandum_of Association of the Transferee .

The Authorised Share capital of the company is Rs. 26,31,00,000/- (Rupees Twenty Six Crore Thirty One Lakh only) divided
into 2,42,10,000 (Two Crores Forty Two Lacs Ten Thousand) Equity shares of Rs. 10/- (Rupees Ten) each and 21,00,000
(Twenty One Lacs) 8% Non-Cumulative Redeemable Preference Share of Rs. 10/~ (Rupees Ten) each with power to the
Company to increase or reduce the capifal of the Company and to divide the equity and preference shares in the capital for
the time being into several classes and 1o atiach thereto respectively such preferential, deferred, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the Articles of Association of the Company and to
vary, modify or abrogaie any such rights, privileges or conditions in such manner as may be for the time being provided by
the Companies Act, 2013 or any statutory modification or re-enactment thereof for the time being in force or as provided by
the Articles of Association of the Company.

Clause 4 of Articles of Association of the Transferee Company

The Authorised Share capital of the company is Rs. 26,31,00,000/- {Rupees Twenty Six Crore Thirty One Lakh only) divided
into 2,42,10,000 (Two Crores Forty Two Lacs Ten Thousand) Equity shares of Rs. 10/~ (Rupees Ten} each and 21,00,000
(Twenty One Lacs) 8% Non-Cumulative Redeemable Preference Share of Rs. 10/~ (Rupees Ten) each with power to the
Company 1o increase or reduce the capital of the Company and to divide the equity and preference shares in the capital for
the time being into several classes and to attach thereto respectively such preferential, deferred, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the Articles of Association of the Company and to
vary, modify or abrogate any such rights, privileges or conditions in such manner as may be for the time being provided by
the Companies Act, 2013 or any statutory modification or re-enactment thereof for the time being in force or as provided by
the Articles of Association of the Company.

Amendment to the Object Clause of the Transferee Company

Upon the Scheme becoming effective, the following clause shall be inserted in the Cbjects clause of the Memorandum of
Association of the Transferee Company after clause 1:

To carry on the business of manufacturers, buyers, sellers, importers and exporters of and dealers in capacxtars mcludmg
condensers, accumulators furnaces, isolators, dynamos, lamps, electric motors, switch boards, panels and all other kind
of apparatuses, machines, equipments, articles-and things required for or capable of being used in connection with the
generation, accumulation, storage, supply and distribution of electricity or any other form of energy and also in electrical,
mechanical, chemical industrial and consumer goods, wires, conductors, coppers, aluminum, steel reinforced or otherwise,
cables, mains, pipes, flexible cords, paper or any other insulation.

To carry on the business of electrical engineers, electricians, electrical contractors, jobbers, erectors and to carry on
contracts and jobs in connection with all types of capacitors and to provide all types of goods, systems and services in
relation fo the same.

To carry on the business of exporters, importers, buyers, sellers, traders, distributors, dealers, wholesalers, retailers,
indenters, marketers, re-exporters of all types of materials such as dyes, dyestuff, chemicals, chemical compounds.and
elements of any kind (solid, liquid or gaseous) of all types, organic, inorganic, chemical products, intermediaries, solvents,
Jermemtation products, synthetic chemicals, catalysts, laminates, polyethylene, pesticides, fungicides, herbicides, colouring
chemicals, pigments, varnishes, paints, industrial chemicals and dyes, lacqueres, synthetic detergents, synthetic dyes and
chemicals, insecticides, all kinds of footwears,footwear components, all kinds of leather goods and its products, readymade
garmenls, sporiswear, apparels, of all kinds, types and verities thereof, canvas products, sports equipments, rubber
products, nylon products, cotton woolen, silk, synthetic leather textile and garments, apparel thereof, textile auxiliaries,
household and consumer products, electric, electric and electronic products and components, computers, computer. soft
and hardware components thereof, drugs, glassware, bulk drugs, laboratory equipments and in general export, import
and trade in traditional and non-traditional items, and products of all kinds including industrial, agricultural, plantation,
horticultural, products, all kinds of consumables, household commodities, cosmetics, medicines and hospital equipments,
sports goods, machineries, equipments, steel and iron products, preservatives, paper and stationery, automobile parts,
canned foods and ifs products, frozen food products, sea foods, of every kind and varieties, marine products, soft drinks,
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syrups, dry fruits, spices, all kind of plantation and agricultural produce and seeds, horticultural produce, garden produce,
vegetables dairy and poultry produce and fruits, flowers, all types of audio, visual and sound equipments and products, all
kinds of acids, salts, fertlisers, all kinds of mining products such as iron, pig iron, manganese, bauxites, soapstones, marbles
and its products, gems, jewels, precious stones, all kinds of verities and types of traditional and non-traditional handicrafis
and handmade products and to act as an export house.”

Upon the Scheme becoming effective, it is clarified that under the acccpted principle of a single window clearance wh1le
approving the Scheme as a whole, shareholders of the Transferee Company have also resolved and accorded the relevant
consents and approvals as required under section 17, 31, 94 and all other applicable provisions of the Act (corresponding
notified section 13, 14, 61 and all cther applicable provisions of the Companies Act, 2013 and the rules and regulations
made thereunder) for amendments provided hereinabove in the Memorandum and Articles of Association. It is also clarified
that there will be no need to pass a separate shareholders’ resolution whatsoever as required under any provisions of the Act
for the same. Pursuant to this Scheme, the Transferee Company shall file the requisite forms with the concerned Registrar
of Companies, if required for amending the Memorandum and Articles of Association in accordance with this clause of the
Scheme.

ISSUE OF SHARES AND REORGANIZATION OF SHARE CAPITAL
Share Swap Ratio

As per the share swap ratio recommended by the Valuer, SSPA & Co., Chartered Accountants, upon the coming into effect
of this Scheme and in consideration of the transfer and vesting of the Undertaking of Transferor Companies to Transferee
Company, the shareholders of the Transferor Companies should be allotted shares of Transferee Company as per below
details:

Transferee Company shall, without any further application, act, instrument or deed, issue to the equity shareholders of
the Transferor Company 1, whose names are registered in its register of members on the Record Date, or his/her/its heirs,
executors or, as the case may be, successors:

- 97 (Ninety Seven) 8% Non Cumulative Redeemable Preference Share of Indokem Limited of INR Rs.10/- each,
fully paid for every 25 (Twenty Five) Equity Shares of Indokem Exports Limited of INR Rs.10/- each fully paid
up held by such equity shareholders or their respective heirs, executors or, as the case may be, successors in the
Transferor Company 1 (Indokem Exports Limited ) on the Record Date;

Transferee Company shall, without any further application, act, instrument or deed, issue to the equity shareholders of
the Transferor Company 2, whose names are registered in its register of members on the Record Date, or his/hervits heirs,
executors or, as the case may be, successors:

- 349 (three hundred forty nine) 8% Non Cumulative Redeemable Preference Share of Indokem Limited of INR
Rs.10/- each, fully paid for every 2 (Two) Equity Shares of Khatau Capacitors Private Limited of INR Rs.10/-
each fully paid up held by such equity shareholders or their respective heirs, executors or, as the case may be,
successors in the Transferor Company 2 (Khatau Capacitors Private Limited) on the Record Date;12.1.2 The
Preference Shares of the Transferee Company issued to the members of the Transferor Companies in terms of
Clause 12.1.1 above shall be subject to the provisions of Articles of Association of the Transferee Company. -

The Preference Shares of the Transferee Company issued to the members of the Transferor Companies in terms of Clause
12.1.1 above shall be subject to the provisions of Articles of Association of the Transferee Company.

Shareholding of the Transferor Company 2, if any, in the Transferee Company on the Effective Date shall be cancelled
without any further act or deed, in accordance with provisions of Section 100 to 103 of the Act and the order of the
High Court sanctioning the Scheme shall be deemed to be also the order under Section 102 of the Act for the purpose of
confirming the reduction, The reduction would not involve either diminution of liability in respect of unpaid share capital
or payment of paid up capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the
reduction in the equity share capital of the Transferee Company, the Transferee Company shall not be required to add “And
Reduced” as suffix to its name and the Transferee Company shall carry on its old name.

No fractional shares shall be issued by the Transferee Company. The Board of Directers of the Transferee Company shall
consolidate all fractional entitlements, if any, arising due to issuance of shares pursuant to amalgamation of the Transferor
Cormpanies and allot new Preference Shares, in lieu thereof, to director(s) or such other authorized representative(s} as the
Board of Directors of the Transferee Company shall appoint in this behalf, who shall hold the Preference Shares, issued by
the Transferee Company in trust on behalf of the members entitled to fractional entitlements with the express understanding
that such director(s) or such other authorized representative(s) shall sell the same in the market at such time or times and at
such price or prices and to such person or persons, as he / they may deem fit and pay to the Transferce Company, the net sale
proceeds thereof, whereupon the Transferee Company shall distribute such net sale proceeds, subject to taxes, if any, to the
said members in proportion to their respective fractional entitlements. The Board of Directors of the Transferee Company, if
it deems necessary, in the interests of allottees, approve such other method in this behalf as it may, in its absolute discretion,
deem fit.
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The approval of this Scheme by the sharehelders of the Transferee Company shall be deemed to be due compliance of the
provisions of Section 81(1A) (corresponding notified section 62(1)(c) and other applicable provisions of the Compadnies
Act, 2013 and the rules and regulations made thereunder) and other relevant and applicable provisions of the Act for the -
issue and allotment of Preference Shares by the Transferee Company to the shareholders of the Transferor Companies, as
provided in this Scheme.

The Preference Shares 1o be issued as per Clause 12.1.1 shall be issued in dematerialized form to those equity shareholders
who hold the shares of the Transferor Companiss, provided all details relating to account with depository participant
are available with the Transferee Company. Equity shareholders holding shares of the Transferor Companies in physical
form shall be issued Preference Shares in the Transferee Company in physical or electronic form, at the option of such
shareholders to be exercised by them on or before the Record Date, by giving a notice in writing to the Transferee Company.
Such physical Preference Share certifications (if any), shalt be sent by the Transferee Company to the equity shareholders of
the Transferor Companies at their respective registered addresses as appearing in the register of members maintained by the
Transferor Companies as of record date with respect to their shareholders (or in case of joint sharcholders —to the address of
that one of the joint shareholders whose name stands first in such register of members in respect of such joint sharcholding)
and the Transferee Company shall not be responsible for any loss in transit.

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company shall account for the Amalgamation in its books of accounts
with effect from the Appointed Date as per the “Purchase Method” as described in Accounting Standard — 14 “Accounting
for Amalgamations” issued by the Institute of Chartered Accountants of India, such that:

The Transferee Company shall record the assets and liabilities of the Transferor Companies vested in it pursuant to, this
Scheme, at the respective book values thereof as appearing in the books of the Transferor Companies on the Appomted
Date.

To the extent that there are inter-corporate loans, deposits or balances or other obligations (if any) inter se between the
Transferor Companies or between the Transferor Companies and the Transferee Company, the obligation in respect theéreof
will come to an end and corresponding effect shall be given in the books of account and records of the Transferee Company
for the reduction of any assets or liabilities as the case may be and there would be no accrual of interest or any other charges
in respect of such inter-company loans, deposits or balances, with effect from the Appointed Date.

Investment in the share capital of the Transferee Company, if any, held by the Transferor Companies and/or vice-versa, if
any, and inter se investments of Transferor Companies, if any, shall stand cancelled and the same would be adjusted in the
Capital Reserve Account.

The Transferee Company shall credit to the Preference Share Capital Account in its books of account, the aggregate iface
value of Preference Shares, issued.to the shareholders of Transferor Companies pursuant to Clause 12.1.1 of this Scheme,

The difference in the value of the assets over the value of the liabilities of the Transferor Companies to be vested ifi the
Transferee Company pursuant to this Scheme and issue of shares as per Clause 12.1.1 of this Scheme, shall be credited by
Transferee Company to “Capital Reserve” or debited to “Goodwill”, as the case may be.

In case of any difference in accounting policy between the Transferor Companies and the Transferee Company, the impact
of the same till the Appointed Date would be adjusted in accordance with Accounting Standard — 5 “Net Profit or Loss for
the Period, Prior Period Items and Changes in Accounting Policies” to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policy. '

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme being effective, the Transferor Companies shall stand dissolved without winding up pursuant 1o the
provisions of Section 394 of the Act.

APPLICATIONS TO HIGH COURT

The Transferor Companies and the Transferee Company shall, with all reasonable dispatch, make necessary applications /
petiticns to the High Court for sanctioning this Scheme and all matters ancillary or incidental thereto under Sections 391 to
394 of the Act and other applicable provisions of the Act.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Board of Directors or such other person or

persons, as the respective Board of Directors may authorize including any committee or sub-committee thereof, may make

and / or consent to any modifications / amendments to the Scheme or to any conditions or limitations that the High Court

or any other authority may deem fit to direct or impose or which may otherwise be considered necessary, desirable or

appropriate by them. The Transferor Companies and the Transferee Company by their respective Board of Directors or such

other person or persons, as the respective Board of Directors may authorize including any committee or sub-commiittee
23
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thereof, shall be authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any directive or orders of any other authorities or otherwise howsoever arising out
of or under or by virtue of the Scheme and / or any matter concerned or connected therewith. In case, post approval of
the Scheme by the High Court, there is any confusion in interpreting any clause of this Scheme, or ctherwise, Board of
Directors of the Transferee Company will have complete power to take the most sensible interpretation so as to render the
Scheme operational.

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

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is and shall be conditional upon and subject to the following:

The requisite consent, approval or permission of any statutory or regulatory authority, which by law may be necessary for
the implementation of this Scheme;

The Scheme being approved by respective requisite majorities in numbers and value of such classes of persons including
the member and creditors of the companies as may be directed by the High Court and / or any other competent authority as
may be applicable;

Approval and agreement by the public shareholders of the Transferee Company through resolution passed through postal
ballot and e-voting {after disclosure of all material facts in the explanatory statement sent to the shareholders in relation to
such resolution), and that the votes cast by public sharcholders in favor of the proposal are more than the number of votes
cast by public shareholders against it in accordance with the SEBI Circular no. CIR/CFD/DIL/5/2013 issued on February
04, 2013 and SEBI Circnlar no. CIR/CFD/DIL/8/2013 issued on May 21, 2013 subject to modification, if any, in accordance
with any subsequent circulars and amendment that may be issued by SEBI from time to time.

The Scheme being sanctioned by the High Court and / or any other competent authority, as may be applicable under Section
391 to 394 of the Act; and

Certified Copies of the Order of the High Court or such other competent authority, as may be applicable, sanctioning this
Scheme being filed with the Registrar of Companies, Maharashtra at Mumbai.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals referred to in Clause 17 above not being obtained and / or complied
with and / or satisfied and / or this Scheme not being sanctioned by the High Court and / or order or orders not being passed
as aforesaid, this Scheme shall stand revoked, cancelled and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se between the Transferor Companies and the Transferee Company or their
respective shareholders or creditors or employees or any other person and save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out in accordance with the applicable law and in such case,
each party shall bear its own costs unless otherwise mutually agreed.

COSTS

All costs, charges and expenses including stamp duty and registration fee of any deed, document, instrument or High
Court’s order, if any, including this Scheme or in relation to or in connection with negotiations leading upto the Scheme and
of carrying out and implementing the terms and provisions of this Scheme and incidental to the completion of arrangement
in pursuance of this Scheme shall be borne and paid by the Transferee Company.




ANNEXURE

Terms of 8% Non-cumulative Redeemable Preference Shares of Rs. 10/- (“Preferencc Shares”) each to be issued pursuant to
the Scheme of Amalgamation and Arrangement

Face Value
The face value of the Preference Shares is Rs.10/- per share
Preference Sharcholders’ Entitlement To Vote

Preference Shareholders shall be entitled to vote only on resolutions which directly affect the rights attached to the Prefen:ti:nce
Shares. :

Dividend

The Preference Shares shall can'y afixed rate of dividend at 8% on the face value of the Preference Shares. The dividend shall be
due annually. :

Ranking
a) The Preference Shares shall rank paripassuinter se without any preference or priority of one over the other or others of thein.

b) The Preference Shares shall rank senior to all other classes of Preference Shares (if any) currently existing or estabh;hed
hereafter, with respect to (a) dividend distributions and (b) repayment of capital and redemption premium upon a Liquidation
Event with respect to the Company. ’

Redemption

The Preference Shares shall be redeemable within 3 years and such term may be altered at the mutual and express conserit of
Indokem Limited and the Prefercnce sharehelders. The Preference Shares shall anyways be redeemable within a maximum périod
of 20 years from the date of its issuance, The Preference Shares would be redeemed at face value. However, in case no dividend has
been paid on such Preference Shares for its duration, the Preference Sharés will be redeemed at a premium such that the Preference
Shareholders earn a compounded rate of return of 8% over the pericd for which it has remained outstanding.

Transfer of Preference Shares

The Preference Shares shatl be transferable and transmitiable in the same manner and to the same extent and be subject to the same
restrictions and limitations as in the case of the equity shares of the Company and as per the provisions of the Companies Act, 1956
and/or the Companies Act, 2013, as applicable, and the Articles of Association.
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Tha Company Scerclary
Inttostam Limited -
Kivatou Housa,

Mogu Lano,

Plot No 4107 411,
[#nhim - 400 016

Dasr Str 1 Madom,

We are tn reoalpt of Schema of Amaigamation 8 Amrangemen? hotween indoker 18, indokem Exports
LId & Khatou Capaclions Prvatn L. :

As roquired under SEB1 Clroutar No. CinéFDmiumMs dofod Fobrisey 4, 7013 & SER) Cireulay
te, CIRICFDOILAINNG dated May 21, 2012 SEB) vida ks lotlar Jamuary 23, 2016 hos Inter atia
givah The follotng comment(s) on the drafl echemo of orangement: - -

> Company shall duly comply with varfous provistons of (ko Clreutars.”
Accordingly, based on aforesatd commend offered by SEBI, the company ts horoby advised:
P Toduty complywith vartous provisions oﬂhectmdma

In fight of tho rhove, we hereby advise that wa have no'edverse sbservations with imited oferenco to
these malters having @ boarhg en fistingfde-isiing/continuous Dsing cequirements wihin the
T ’dum‘hgrmmmﬂ.somtoemb!nuwmpawtummo‘sdtmmwﬁhﬂmmwn

Fuithor, pursuan 1o tho above SEB! droalars, upon sanction of the Scheme by the Hon'ble High
Count, iho fixted company chall submiiio (ho etock exchange o folloving:

Copy of tha High Courl approved Scheme;

. Rasull of voling by sharehelders for approving {ive Schome;
Stytament oxplaining chonges, If eny, and reasons for such changas canted out In tho
Approved Schoma vis-d-vig the Draft Schome; :

d. Copy of e observation fufler Issued iby ofl the Slock Exchanges whero Company Is Ested.

Sirlus of compiiante with the Obsorvation Letterfs of tho Stock exchangos:,
1::; application seeking cxamplion from fRuto 18{2){b) of SCAR, 1057, viherever applizabie;
a .

. Gomplainis Report a3 par Amnoure §l of this, Clreattar,

. Any giher documentidsclosure as infofmed by the Exchange.

ﬂm&mmmgﬂmmﬁs@ﬂiovﬁﬂlmm%hemmmwm&wmuﬂﬂm
in‘ormation auhmbled to tho Exchangs ks found (s bo thcompletn / incorrect / misieading / falso of for
ony contravontion of Ruies, Byedows and Reguislions of o Exchsngo, Lisling Agreemunt,
GuitnEnes/Rogutalions issued by stetitory authorities.

Pinase noto that (1o aforesold obsarvations does not preclude the Company from complying with ony
o‘.‘lmr eautrgmonts.

Yours -fz?l’njuny.

) . .. “o
Wi ’@’\
Nittn Pbjari . Pocla Sanghvt
Manager - Asst. Manager
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_STRICTLY PRIVATE & CONHDENTIAL

Auglst 14,2014
To,

TheBoard of Dircctors.

indokem timited .

Khatau House, Plot No 410 & dl!.
iogul Lana, Mahis, .

umbai — 400016

The Bﬁafd n’f D!n;ci"ﬁﬁu

Khatay Hotise, Plot flo 4107411,
Mogul tane; Mahim, -
Miifntal = 400 015

The Board of Ofrectors

Khateu Capaditors: Private Umited ' .
thatau House; Plat No 41@/41,

Mogu Lane, I‘aahrm, ‘

Mumbil - 400 016

Sub:  Fafrness-Opinlon ih connection with the proposed amaijemation of indokem Exports
Umitted: tind Khatou Capacltors Private Limited vitih indokem Limfted undera Schome
" of Amafgﬁmmiun

Deor Sirs,

We cdfer to our discussion wherets the Management af Indokem timited {(heremnafier
referred to £#3 “indabem®), has reguestod Fortress Capitsl Wenagement Senvices Private
tUmited {'uﬂ in give:s: fatmiess apinton on the on the vatustion carrted out by tAfs S5PA
& Co,; Charterod Ammwms (Viluér'} In connection with the propesed amaigamation
of Khatau Capachtors. Private: Umited (hercinafier reforred to.as "Khatsu Capaditors”)
nd fndohem Exports Umited {hercinafter ceferred 1o &3 "Indokem Exports™
(heretnafier tolleetively referred toas the “Companles?) inte Indokem Umited,

1. BACKGROUND; SOOPE AND PURPOSE OF THIS REPORT

11 indokem timited {hereinofier cefarred to os “Indokem™) is engaped In the business of
‘pm:ess!ng and: tradfng of ttmﬂe dyes and chomicals which ore used In the textile

Page 1 of 4
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Industty. The oquity shares of Indokem are listed on BSE Umited. thdokem holds
~16.67% of tha equity capitat of indfokem Exports.

Indokem Exports Umfted (heretnpfier referred 10.05 “Indokem Exports®), Is engaged
in the business of manufacturing pnd desling in textile dyes and chemlcals,

Khatau Caparitors Private Unifted (haretaafler referred to as “Khatau Capacitons”) is
engaged In the: business of manufacturing and dealing lis slectrical capacitors. Ehatau
Capacttory holds <50% of the cgully share of Indokem Exports and ~3.93% in
Indotormn,

We haveibean informed that Mansgement s considering a proposal for amlgamation
of indokem Bxparts ond Khatau Capocitors whi Indokem with #ffoct fram appointed
date of Aprit 1, 2014,

We have been informed by the Management that indokem iatends to discharge the
conigideration for amsigamation through issue of 8% Non-Cumulaitve Redeemablo
Preference: Shares (harcinafier mferred to a5 “NGRPS®) of INR 0 esth 1o Equity
Sharcholders of Khatau Capadiors and indokem Expons

In this regacd S5PA & Co., Chartered Accountamts ("Vafuer”), was appointed hy
Indokenyto issuc s viluation report in connection with the proposed smalgamation.

Accordingly, indokem has appointed .us to-give a faimess opinfon on vatuation report
Wsued by Valuer and scheme of amalgamation In connection with the proposed
amalgamation. ’

The information contained in our report heretn Is confidential, (L Is intended only for
the sole - Use of ‘captioned prpose including for ohtaining the requisite statutory
opprovals, - '

SOURCES DT FORMATION

For the purposes of this axeiclse, wa have refled upon the foliowing sources of
informastion:

(s} Management Centtfied Finaneint Statements of Rhatae Capaditors and tadotem
Exports Tor the financial year-ended March 31, 2014.
(b) Droft Schame of Amatgamation and Arrangement,




rchwam Infunmrﬂtm rmd dam inc!uﬂmﬁ hfmﬁhn in ttx_e ;qum:- dn_mnln;

'{d) Wlum?cn Report dated August 14, 2014 of the Valuer
{6} Sirch other Wlornitition .and oxplanations a5 we umqinred -and wAich hove heen
grovided by the Management.

EXCUISIONS AND LIMITATIONS

Qui: condusion’ Is |based o the. 'Informallm furmshcd 18 0 betag mmpﬂcm ond
peelrate i alf material respects. Wi havi ficd upon the historical finencials and the
hformrnkm gnid mpmsnmmtum fumfsh m wlmoul mn‘;ﬂmg out any nudit or

We have not conducted: avw Inﬂcpcnd‘em vatustion or sppraisal of any of the.assots or
fiabifiiites of the mmpanles.

Our :work does: not. oonsmute werd{itution - of hlsmﬁcat ﬂnam;ials or. induding the
working resuftsofthe companics refefrcd 1o in thig’ rEPOrL.; Memﬁingiy, ¥/ aro tinablo
t¢ -and:do not. express an apimcn on tha fafmnss ot steuracy of any’ financia
informatlon mfmd to'n this feport,

Our oplnion is not Intended to ond does riot conttitute - recommendaiion to any
tharcholders as té how such sharcholder should vote-or act In connection eith the
$cheime or any ma‘itnr melaled Ihere‘m

Our fiability {statvtory. or othem&e) for any aconomic inss or damage arksing out of
thizrenidering this- Opm!nn shaﬂ b ﬂmhcﬁ to-amount of {ees reotived: for tendering
s th!s Qnirﬂnu asperous Engammem w’rth lndaokei‘n.

Our: opinort 1s not, nor thoutd it be construed as our opining or carntifisng the
compllance of the pmpused ﬁmah;ama‘.hm vith the: provisions of any lsw induding
thmpahies, taxation and caplial market refated laws or as regards ony lognt
Implications or ssues arising thareon.

We assimo no - responsibliity for updating or revising sour opinton: based on
dmumstanccc or evenis ocoumring after tha date hercof.

e do inot express any. opinion as to the price at” which shaves of the Resutting
Company may irade at any time, induding subsequent to the date of this aptaton, ‘
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Thits certificite: has leen issued for the sole purpose to raﬁ!itme 'me COmpmy m
comply vith cliuse 2410) end 24(h} of the Listing Agreement and SERI Clraular #0
CIR/CID/DIL/S/2013 doted & February 2013 ond CIR/CFD/DIN/B/2012 dated 21 May
2013 amd it shall not be valid for sny other purpose.

VALUATION METHODOLOGY ADOPTED BY THE VALUER

The Valutr-hos adopted. “Underdying Assmi® approach to aarry out valuation and
determiing _shsre cxchonge ratfo for isue of 8% Non-Cumulative Reddonsabile
Proference - Shases (hercingfter raforred to as “NCRES") of INR- 10 ench to equity
sharchotders of tndokem Exporis ond Khawy Capatitors.

CONCLUSION

We hove réviewed the Schérne of Amalgamation and methodology adopted by valuer
atahg vitthhia imdmrth assm‘npﬂnns for arrdving ot the exchangs ratio {orishares.

On the basts of the foregaing and tased. on the information and éxplarintion provided
ta us, in-our apinfon, the proposed amalgamation snd sharé-exchange rittio of,

97 [Niricty Seven) 8% Non Cumulntive Redeemabile Preferetion Share of ndakem of INR
10-each fully patdup for every 25 (Twenty Five) Equity share of tndakem Exaorts of INR
10 each fully patd up-

349 {Throo hundred forty fine) &% Non Cumulitive: Redeemabie Preference Share of

indokem of INR 10 each fully patd up for evory 2 (Yol Equity sharc of Khatau Capadtor
of INR 40 dath Tully paid up

is falr andrenasonable.

Thanking you,

Yours fanthfuily,
for Fortress mpn:t Mgnamcnt Services Pit. Ltd,

Authorired signatory | ag&muun

A,
u#

CERTIFIED TRUE-COFY

au
u.,‘é
-

Plave: Mumbial

SERI Regirtration Na.: INMODDOL 3346
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 288 OF 2015

In the matter of Companies Act, 1956 (1 of 1956) or:any
corresponding provisions of the Companies Act, 2013;

AND

In the matter of Sections 391 to 394 read with Section 100
to 103 of the Companies Act, 1956 or any currespondmg
provisions of the Companies Act, 2013

AND :

In the matter of Scheme of Amalgamation and Arrangerent
between Khatau Capacitors Private Limited and Indokem
Exports Limited and Indokem Limited and their respecnve
Shareholders

INDOKEM LIMITED, a company incorporated under the

provisions of the Companies Act, 1956 having its registered

office at Khatau House, Plot No, 410/411, Mogul Lane,

Mahim (West), Mumbai — 400 016, Maharashtra Applicant Company

FORM OF PROXY

/We, the undersigned FEquity Shareholdens) of Indokem Limited, the Applicant Company do hereby appoint ... .. of

or failing him/her . as my/our proxy, to act for me/us at
the meeting of the Equity Shareholders of the Applicant Company to be held at Khatau House Plot No 410!411 Mogul La.ne Mahim (West), Mumbai — 400016,
Maharashira, on Thursday, 30th day of April, 2015 at 11.00 AM for the purpose of considering and if thought fit, appreving, with or without mod1ﬁcauon(_s) the
arrangement embedied in the proposed Scheme of Amalgamation and Arrangement between Khatau Capacitors Private Limited and Indekem Exports Limited
and Indokem Limited and their respective Sharcholders (‘the proposed Scheme'), at such meeting and any adjournment/ adjournments thereof, to vote for me/us
and in my/oudr name(s) (here if *for” insert ‘FOR'; if “against’ insert " AGAINST’, in the latter case, strike out the words “either with or without
modification” after the word “Arrangement”) the arrangement embodied in the proposed Scheme, either with or without modification(s), as my/our proxy may
approve.

[Strike out what is not necessary]
Dated this dayof

Name of Equity Shareholder (s):

Address:

Registered Folio No.. (For Physical holding)

Affix Re.
1/- Revenue,
DPID & Client ID (For Demat holding) Stamp

{

No. of Shares :

Signature across the stamp

Notes:
(1) Please affix Re. 1/- revenue stamp before putting signature.

(2) THE FORM OF PROXY MUST BE DEPGSITED AT THE REGISTERED OFFICE OF THE APPLICANT COMPANY, KHATAU HOUSE, PLOT NO.
410/411, MOGUL LANE, MAHIM (WEST), MUMBAI — 400016, MAHARASHTRA, AT LEAST 48 HOURS BEFORE THE COMMENCEMENT CF. THE
MEETING.

(33 THE PROXY NEED NOT BE A MEMBER OF THE APPLICANT COMPANY.
(4) ‘Al alterations made in the Form of Proxy should be initialed.
{5) In case bf multiple proxies, the proxy later in time shall be valid and accepted.




IRDBOREM LIMITED

Registered Office: Khatau House, Plot No. 410/411, Mogul Lane, Mahim (West), Mumbai — 40001 6, Maharashtra.
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.
NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in block letters):

NAME AND ADDRESS OF THE PROXY (in block letters, to be filled in by the proxy attending instead of the Equity Sharcholder):

I hereby record my presence at the meeting of the Equity Shareholders of the Applicant Company, convened pursuant to the Order dated 20th March, 2015 of the
Hon’ble High Court of Judicature of Bombayat Khatau House, Plot No, 410/411, Mogul Lane, Mahim (West), Mumbai — 400016, Maharashtra on Thursday, 30th
day of April, 2015 at 11.00 am.

Reg. Folio No.: (for Physical holding)}

DPID é&Client ID; {for Demat holding)

No. of Equity Shares:

Signature of the Equity Shareholder/Proxy

NOTE:

1. Interested joint members may obtain attendance slips from the Registered Office of the Applicant Company,

2 Members/joint members/proxies are requested te bring this slip with them. Duplicate slips will not be issued at the entrance of the venue of the meeting.

3, Shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip and hand it over at the entrance of the meeting hall.
4

The proxy form must be deposited so as to reach the Registered Office of the Applicant Company not less than FORTY-EIGHT HOURS BEFORE THE TIME
OF THE meeting.

Equity shareholders/Proxies are requested to bring with them a copy of the scheme of arrangement while attending the meeting.




Ao o

Registered Post

If undelivered please return to:
Registered Office: :
Khatau House, Plot No. 410/411,
Mogul Lane, Mahim (West),
Mumbai — 400016




. ANNEXURE-A
T - INSTRUCTIONS FOR VOTING

Kindly note that each Equity Shareholder can opt for only one mode for voting i.e. either by Physicat Ballot or by E- -voting. If you
opt for E-voting, then please do not vote by Physical Ballot and vice versa. In case Member(s) casti ng their vote via both modesi.e.
Physical Ballot as well as E-voting, then voting done through physical postal baliot shall prevail and e-voting of that member shall
be treated as invalid.

VOTING THROUGH POSTAL BALLOT

The detailed procedure is as under:

1. A Shareholder desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form (no other form or photocopy
thereof is permitted) and send it to the Scrutinizer, Mrs. Samita Tanksale, Practicing Company Secretary having Membership
No. A26044; in the enclosed self-addressed business reply envelope. Postage will be borne and paid by the Applicant Company. _
However, envelopes containing Pestal Ballot Form(s), if deposited in persen or if sent by courier or registered/speed post at the
expense of the Shareholder will also be accepted.

The self-addressed business reply envelope bears the name and postal address of the Scrutinizer appointed by the Board.
The Postal Ballot Form should be completed and signed by the Member. Any urisigned Postal Ballot Form will be rejected.
This Form should be completed and signed by the Shareholder (as per the specimen signature registered with the Applicant
Company/ Depository Participants). In case of joint holding, this Form should be completed and signed by the first named
Shareholder and in his absence, by the next named Shareholder. A member may sign the Postal Ballot Form through an
Attorney; in such case certified true copy of the Power of Attorney should be attached to the Postal Ballot Farm.

Duly completed Postal Ballot Férm should reach the Scrutinizer not later than close of working hoursi.e. 5.30 p.m. on Thursday,
30thApril, 2015. All Postal Ballot Forms received after this date will be strictly treated as if the reply from such Shareholder has
not been received.

There will be only one Postal Ballot Form for every Folio/Client ID irrespective of the number of joint Shareholder(s).

Assent or dissent to the proposed resolution may be recorded by placing a tick mark (v) in the appropriate column. Postal
ballot form bearing (v} mark in both the column will render the form invalid.

In tase of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Farm should be accompanied by a
certified true copy of Board Resolution/Authority Letter.

A Shareholder may request for a duplicate Postal Ballot Form, if so required. However, the duly completed duplicate Postal
Ballat Form should reach the Scrutinizer not later than the last date of receipt of Postal Ballat Farm, i.e., close of warking hours
i.e. 5.30 p.m. on Thursday, 30thApril, 2015.

. Voting rights shall be reckoned on the paid up value of shares registered in the name of the Shareholders as oncut-off date i.e.
27thMarch, 2015. :

. Shareholders are requested not to send any other paper along with the Postal Ballot Form in the enclosed se!f-addressed
business reply envelope, as all such envelopes will be sent to the Scrutinizer and any extrapaper found in such envelope would
be destroyed by the Scrutinizer.

12. A Shareholder need not use all the votes nor does he need to cast all the votes in the same way.
13. The Scrutinizer’s decision on the validity of a Postal Ballot will be final and binding,
14. Incomplete, unsigned or incarrect Postal Ballot Forms will be rejected.

15. The result of the Postal‘Ballot will also be posted on the website of the Applicant Company www. mdokem co.inand also in the
newspaper(s) for the information of the Shareholders.

16. The Applicant Company is pleased to offer e-voting facility as an alternate, for all the Shareholders of the Company to enable
them to cast their votes electronically instead of dispatching Postal BallotForm. E-vating is optional.

VOTING THROUGH E-VOTING

The Company is pleased to offer E-voting facility as an alternate mode of voting, for its Equity Shareholders, to enable them to cast

their votes electronically instead of dispatching Postal Ballot Form, The procedure and instructions for the same are as follows:

(i} The voting period begins on 27th April, 2015 (9.00 am) and ends on 25th April, 2015 {5.00 pm). During this period shareholders
of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 27th
March, 2015, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i) The shareholders should log on to the e-voting website www.evotingindia.com.

{iii) Click an Shareholders.

{iv) Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢.  Members holding shares in Physical Form should enter Folio Number registered with the Company.
(v) Next enter the Image Verification as displayed and Click an Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.




”(vii) If you are a first time user follow the steps given below:

For Members halding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Departiment {Applicable for both demat shareholders

as well as physical shareholders)

* Members who have not updated their PAN with the Company/Depository Participant are requested to use the
first two letters of their name and the 8 digits of the sequence number in the PAN field,

* In case the sequence number is iess than 8.digits enter the applicable number of 0's before the number after the
first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number 1
then enter RAGO0000D1 in the PAN field.

DoB Enter the Date of Birth as recarded in your demat account or in the company records for the said demat account or
folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said demat
Bank : | account or falio.

Details * Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository
or company please enter the member id / folio number in the Dividend Bank details field as mentioned in
instruction (iv)

(viii)After entering these details appropriately, click on “SUBMIT” tab.

{ix) Members holding shares in physical form wilt then directly reach the Company selection screen. However, members holding shares
in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat halders for voting for resolutions of any
other company on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
{xi) Click on the EVSN for the relevant “indokem Limited” on which you choose to vote.

{xfi) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution.

{xiii)Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

{xiv)After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box will be displayed. If you wish
to confirm your vote, click on “OK”, else to change your vate, click on “CANCEL” and accordingly madify your vote.

{xv) Once you “CONFIRM” your vate on the resolution, you will not be allowed to modify your vote.
(xvi)You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvii)if Demat account holder has forgotten the same password then Enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

{xviii)Note for Non — Individual Shareholders and Custodians

*  Non-Individual shareholders {i.e. other than Individuals, HUF, NRI etc.) and Custedian are required to log on to www.
evotingindia.com and reglster themselves as Corporates.

A scanned copy of the Reglstratlon Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@
cdslindia.com.

After recelving the login details a compliance user should be created using the admin login and password. The Compliance
user would be able to link the account(s) for which they wish to vote on.

The list of acceunts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if
any, should be uploaded in PDF format in the system for the scrutinizer to verify the same,
(xix)In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions {*FAQs”) and e-voting
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.




