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IN THE NATURE OF ABRIDGED PROSPECTUS - MEMORANDUM CONTAINING SALIENT
YEATURES OF THE SCHEME OF AMALGAMATION BETWEEN SALDUHAR INVESTMENTS |
AND TRADING COMPANY PRIVATE LIMITED AND APCOTEX INDUSTRIES LIMITED AND

CTHEIR RESPECTIVE SHAREHOLDERS (UNDER SECTIONS 230 TO 232 OF THE
COMPANIES ACT, 2013 AND THE RULES MADE THERFUNDER (QIEREINAFTER
REFERRED TO AL THE “SCHEME”), -

‘This is an abridged prospectas preparved to comply with the requirements of Regulation 37 of |
Sccurities and Exchange Board of India (Listing Obligations and Disclosure Reguiremonts
Regulations, 2015, You are also encouraged to read the greater details avaitable i the Scheme,

THIS ABRIDGED PROSPRCTUS CONSISTS OF 10 (TEN) PAGES. PLEASE ENSURE THAT |
YOU BAVE RECEIVED ALL THE PAGES, ' : '

This docunent is prepared to comply with the requitement of Regulation 37 of Securities and Dxchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI 1
- Cheular No. CPD/DIL3/CIRA2017/21 dated March 10, 2017 and in accordance with disclosures in '
Abridged Prospectus as provided in Part D of Scheduole VT of the Securities and Exchange Board of India
(1ssue of Capital and Disclosure Requirements) Regulations, 2009, to the extent applicable. Apcotex
Industries Limited (hereinafter referred (o as the “Issuing Company” or the “Transferee Company™) is
alrsady listed on 'ﬂzs‘:_' BSE Limited aod the National Stock Fxchange of India Limited (hereinafter
collectively referred to the “Stock Exchanges”). Pursuant to the Scheme, there is no issue of equity shares |
to the public at large, except to the existing shareholders of Saldbar Investments and Trading Company
Private Limited (hereinafter referred to as the “Transferor Company”™}. The equity shares o issaed would
be fisted on the Stock Exchanges under Regulation 19 of Securities Contracts {Regulation) Rules; 1957,
Therefore, the requiremeits with respect to GID (General Information Document) is not applicable and this
abridged prospectus be read accordingly, ; i e

You may also download this Abridged Prospectus along with the Schems as approved by the Board of |
Directors of the Transferor Company and Transferee Company and the Audit Committee of the Transferee |
Company vide their resolution dated March 31, 2017 and March 21, 2017, respectively, und copy of the |
Swap Ratio Report issued by SSPA & Co., Chartered Accountants dated March 30, 2017 and Fairness
Report issued by Paniomath Capital Advisors Private Limited dated March 30, 2017 from the websites of
the BSE Limited ("BSE”) and National Stock Exchauge of India Limited ("NSE”) where the eqaity shares |
issued pursuant to the Scheme are proposed to be listed and Lead Manager (“LM”} e www.bseindiz.com;
www.nseindia.com; www.fedsec.in respectively. A copy of the Abridged Prospectus shall be submitted o
Securities and Exchange Board of India (“SEBI™) ; : &

SALDHAR INVESTMENTS AND TRADING COMPANY PRIVATE LIMITED

Registered and Corporate Office — NKM Internutional HSG, 178 Backbay Reclamation, B € Marg, e
Murmbai 400 020 Maharashtra, India | Contact Person — Atul Choksey, Promoter and Mon-Execative
Dircetor; Saldhar Investments and Trading Company Private Limited / Anand Kumashi, Company
Secretary & Compliance Officer; Apcotex Industries Limsited | Telephone — 022 2283 8302/ 04| Fax ~
WNotr Available | Emall - 0 00 | Website - Not Available | CIN -
LUGT120MHIS7OPTC021881 i =

n .yza}w’;’;‘kﬁ:i&g OF THE COMPANY - ATUL CHOKSEY AND PARUL CHOKSEY |
 OFFER DETAILS, LISTING AND PROCEDURE

CALDIAR INVESTMENTS AND TRADING COMPANY PRIVATE LIMITED (HEREINAFTER |
SERRED TO AS “SALDHAR” OR THE “TRANSFEROR” COMPANY) FORMS PART OF THE

‘s’%i{)M(’)"?‘ER GROUP OF APCOTEX INDUSTRIES LIMITED (HEREINAFTER REFERRED TO AS
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“APCOTEX” OR THE “ISSUING COMPANY” OR THE “TRANSFEREE COMPANY”). SALDHAR
PRESENTLY HOLDS 1,05,98,300 EQUITY SHARES IN APCOTEX CONSTITUTING 51.11% OF
PAID UP SHARE CAPITAL OF APCOTEX.

IT IS PROPOSED TO AMALGAMATE SALDHAR WITH APCOTEX PURSUANT TO THE SCHEME,
AS A RESULT OF WHICH SHAREHOLDERS OF SALDHAR (WHO ARE ALSO THE PROMOTERS
OF APCOTEX), SHALL DIRECTLY HOLD SHARES IN APCOTEX.

The details with respect to the meeting of the shareholders (including Postal Ballot and e-Voting) of the
Issuing Company as convened in accordance with Sections 230 to 232 of the Companies Act, 2013, and e-
Voting required as per SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Regulation
44 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 where the Scheme would be placed before the shareholders will be published in two
newspapers as may be directed by the Hon’ble National Company Law Tribunal (“NCLT”), Bench at
Mumbai.

DETAILS ABOUT THE BASIS FOR THE SWAP OF SHARES IN ACCORDANCE WITH THE
SCHEME AND THE SHARE SWAP RATIO REPORT AND FAIRNESS OPINION WILL BE
AVAILABLE ON THE WEBSITES OF THE ISSUING COMPANY, BSE AND NSE.

PROCEDURF,

The procedure with respect to Public Issue / Offer would not be applicable as this issue is only to the
shareholders of the Transferor Company, pursuant to the Scheme without any cash consideration. Hence
the procedure with respect to GID may be applicable only to the limited extent as specifically provided.

ELIGIBILITY

¢ In compliance with the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and in
accordance with Abridged Prospectus as provided in Part D of Schedule VIII of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, to the
extent applicable;

The equity shares sought to be listed are proposed to be allotted by the listed issuer to the holders of
securities of an unlisted entity pursuant to a Scheme of Amalgamation (Scheme) to be sanctioned by
NCLT under Sections 230-232 of the Companies Act, 2013;

¢ The percentage of shareholding, of pre-scheme public shareholders, of the listed entity and the public
shareholders and Qualified Institutional Buyers (QIBs) of the unlisted entity, in the post scheme
shareholding pattern of the “Merged” company shall not be less than 25%;

e The transferee entity will not issue / reissue any shares, not covered under the Draft Scheme of
Amalgamation;

e As on date of application, there are no outstanding warrants / instruments / agreements which gives
right to any person to take the equity shares in the Transferee Company at any future date. If there are
such instruments stipulated in the Scheme, the percentage referred above shall be com puted after giving
effect to the consequent increase of capital on account of compulsory conversions outstanding as well
as on the assumption that the options outstanding, if any, to subscribe for additional capital will be
exercised; and

The shares of the transferee entity issued inlieu of the locked-in shares oféhe transferor entity will be
subject to lock-in for the remaining period, if any.
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INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme, and is not an offer to public at large. Given that
the Scheme requires approval of various regulatory authorities including and primarily, the NCLT, the time
frame cannot be established with certainty. However, in general, it may take 5 to 6 months after the
shareholders' meeting.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest
any funds in the equity of the Issuing Company unless they can afford to take the risk of losing their entire
investment. Investors are advised to read the risk factors mentioned in this Abridged Prospectus carefully
before taking an investment decision. For taking an investment decision, investors must rely on their own
examination of the Issuing Company and this Offer, including the risks involved. The Equity Shares have
not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does
SEBI guarantee the accuracy or adequacy of the contents of the Scheme or Abridged Prospectus. Specific
attention of the investors is invited to the section “Risk Factors” at page 9 of this Abridged Prospectus. —
Not Applicable as the offer is not for public at large

Price information of Lead Manager

Issue Name Name of +/- % change in closing price, [+/- % change in closmg
Merchant benchmark]

Banker 30 Calendar 90" Calendar 180™ Calendar

day from listing | day from listing | day from listing

Not Applicable
Since the proposed issue is not to public shareholders but to the shareholders of the Transferor Company

pursuant to Scheme of Amalgamation between the Transferor Company and the Transferee Company

Lead Manager — Fedex Securities Limited Statutory Auditors — Ravi A. Shah & Associates,

5, Tel: 0222613 6460 | Fax: 022 2618 6966 | LB UC AR DT

& Website: v e i | Contact Person Address: 10, Shriniket Apts, 23, Bajaj Road, Vile
Rinkesh Sara ya | Email: st | | Parle West, Mumbai 400056 | Tel: 022 2613 5613,
Address: 305, Enterprlse (,cnlre Nchru 098190 63558 | Fax: Not Available | Registration
Road, Vile Parle (East), Mumbai 400099 | No.: FRN 125079W

Syndlcate Me [hbers — Not Applicable Registrar — Not Applicable

Cred1t Ratmg Agencnes — Not Applicable Non-Syndicate Registered Brokers — Not
Applicable

Debenture Trustee — Not Applicable

Self-Certified Syndicated Banks - Not
Applicable

Collection Bankers — Not Applicable

PROMOTERS OF SALDHAR

Atul Choksey, aged 65 years, is a Promoter & Non — Executive Director of Saldhar. He is a resident Indian
national. He holds a bachelor degree in Chemical Engineering from Illinois Institute of Technology
Chicago, United States of America. He has been a Director of Saldhar since 2011 and has over 33 years of
working experience.

FPage 30f10

6¢




Parul (_Ihoksey, aged 61 years, is a l_)romot;r-,- Chairperson and Director of Saldhar. She is.a resident ndian
national. She has done her Bachelor of Arts in Psychology and History. She has been a Director of Saldhar
since 1991 and has over 26 years of working experience.

Name of the top 5 (five) largest Listed Group Companies: (1) Apcotex Industries Limited
BUSINESS OVERVIEW / STRENGTH AND STRATEGY

Overview

Saldhar Investments and Trading Company Private Limited (‘Saldhar’) is a Private Limited company
incorporated under the provisions of Companies Act, 1956 in the year 1979. Late Champaklal Choksey,
Amit Choksey and Girish Choksey were the initial subscribers to the Memorandum and Articles of
Association. Saldhar is registercd as Non-Banking Financial Company (‘NBFC”) with the Reserve Bank of
India (‘RBI’) and holds a valid Certificate of Registration (“CoR’) vide No. 13.00197 dated 31 March,
1998. Currently, the authorized share capital of Saldhar is Rs. 45,00,000 divided in to 4,46,000 equity shares
of Rs. 10 each and 400 Non — cumulative Redeemable Preference shares of Rs. 100 each. At the time of
incorporation, the registered office of Saldhar was situated at 111, Industrial Area, Sion, Mumbai 400 022.
Subsequently, the resistered office of Saldhar was changed to NKM International HSG, 178 Backbay
Reclamation, B C Marg, Mumbai 400 020 Maharashtra, India on 28" April, 1988. Saldhar does not accept
any public deposits aud is mainly engaged in the business of investments in mutual funds and securities. In
the year 2016, the companies Trivikram Investments and Trading Company Limited, Dbumraketu
Investments and Trading Company Private Limited and Titan Trading and Agencies Limited were merged
with Saldhar vide order dated August 12, 2016 of the Honb’le High Court of Bombay.

Our Comnelitive Strengths

e Strong track record and financial stability

e Qualified and Experienced Promoters

e No Debt and sustainable Balance Sheet situation
Qur Strategies

» Diversified portfolio

¢ [nvestment holding for Group Companies

o Flexible and Scalable business model

BOARD OF DIRECTORS
Sr. Name Designation Experience including current / past position held in
_No. other firms
l. Atul Choksey | Promoter & Non- | For details, please refer to “Promoters of Saldhar” on
ow . Executive Director | page 3 of this Abridged Prospectus.
2. Parul Choksey | Promoter, For details, please refer to “Promoters of Saldhar” on
Chairperson & | page 4 of this Abridged Prospectus
Director
3. Abhiraj Executive Director | Abhiraj Choksey, aged 39 years, has been a Director of
Choksey Saldhar. He was appointed as an Executive Director on
05% December, 2016. He has done his B.S. from Wharton
University, USA in Finance, Management & OPIM. He
| isalso Managing Director of Apcotex Industries Limited.
4. Girish Choksey | Director Girish Choksey, aged 74 years, has been a Director of
Ll il R Saldhar since 1988. He has over four decades of
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experience in managing the industry’s dealing with
various types of minerals and chemicals. He has been a
past president of Mineral Merchants Association and
Pesticides Formulators Association of India.

5. Devanshi Jalan | Non-Executive Devanshi Jalan, aged 34 years, has been a Director of
Director Saldhar since 2011. She was appointed as an Additional
Director of Saldhar on 07" October, 2011 and was
regularized on 15® June, 2012. She has done BA in
Psychology & Fine Art from University of Pennsylvania,
USA. She has also done her MA in Clinical Psychology
from SNDT, Mumbai. She has over 6 years of working
experience.

Details of means of finance — Not Applicable
OBJECTS

To amalgamate with a listed company

The object is to amalgamate Saldhar into Apcotex as a result of which, shareholders of Saldhar (who are
also the promoters of Apcotex), shall directly hold shares in Apcotex.

The rationale for the amalgamation as provided for in the Scheme is that the amalgamation would lead to
simplification of the shareholding structure, reduction of shareholding tiers that would demonstrate the
promoter group’s direct commitment to and engagement with Apcotex, and effective utilization of
resources of both Saldhar and Apcotex, including pooling of financial resources of Saldhar and Apcotex,
leading to more effective and centralized management of funds, greater economies of scale and reduction
in administrative expenses, which are presently being multiplicated being separate entities.

The equity shares of the Transferee Company are already listed on the Recognized Stock Exchanges. The
Scheme provides for cancellation of 1,05,98,300 number of equity shares of the Transferee Company held
by the Transferor Company and the consequent new issue of 1,05,98,300 number of equity shares to the
shareholders of the Transferor Company. Such cancellation of shares would happen as an integral part of
the Scheme. Accordingly, the proposed Scheme will not result in additional equity shares being issued by
the Transferee Company and hence, the issued, subscribed and paid-up share capital of the Transferee
Company pre and post amalgamation would be same.

Clause 9 of the Scheme further provides that in the event the Transferor Company holds more than
1,05,98,300 fully paid equity shares of Transferee Company on the record date, such additional number of
equity shares of Transferee Company as may be held by Transferor Company in Transferee Company, shall
also be issued and allotted to the equity shareholders of Transferor Company in proportion to their holding
in Transferor Company

Accordingly, the number of equity shares issued by the Transferee Company pursuant to the Scheme can
be higher than 1,05,98,300 equity shares of Rs. 5/- each fully paid-up. In such a case, such higher number
of equity shares held by the Transferor Company in Transferee Company would also get cancelled as an
integral part of the Scheme.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of
issue proceeds of past public issues / rights issues, if any, of the Company in the preceding 10 years — Not
Applicable

Name of monitoring agency, if any: As the equity shares are issued pursuant to Scheme of Amalgamation
under Sections 230 to 232 of the Companies Act, 2013 and the size of such issue being less than Rs. 5,000
million, the appointment of a monitoring agency is not required. Accordingly, no monitoring agency has
been appointed in respect of the Offer.
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\ Terms of Issuance of Converti

_ Shareholding Pattern of the Tr

ble Security, if any —Not Applicable

ansferor Company as on the date of the Scheme is as follows:

|

Share Holding of the Transferee Company as on 31

Shareholding is as under:

FST__ Particulars | Pre-Offer % holding of T Post-Offer | % holding of
No. No. of equity Pre-Offer No. of equity | Post-Offer
~__ shares . ) shares L _
1. | Atul Champaklal Choksey | 21,930 4366 NIL|  NIL
2. | Parul Atul Choksey - 18,362 | 00 NIL NIL |
3. | Abhiraj Atul Choksey L 7974 | ~ 15.87 NIL NIL
4. | Abhiraj Atul Choksey HUF 4 001 ~_NIL NIL
5. | Devanshi Anant Veer Jalan 1,962 3.91 NIL NIL
| Total 50,232 | ~100.00 NIL NIL

March 2017 and the indicative Post Scheme

[ § (Post- ]
Sr. Parti (Erepcligmo) % holding Ps()csltl—e([)';;e)er horg)ing
No. agficulars Pzzgge:hlzgéSOf O(f)g.l;- No. of of Post-

equity Offer
shares
(A) | Promoter & Promoter Group
i Atul Champaklal Choksey 71,398 034% | 46,98343 | 22.66%
2, Parul Atul Choksey 72,770 0.35% 39,46,914 19.03%

_?:.— Abhiraj A;l C‘;ksey 1,09,888 0.53% 17,92,298 8.64%
4. Abhiraj Atul Choksey HUF 14,217 0.07% 15,061 0.07%
5. Devanshi Anant Veer Jalan 1,47,353 0.71% 5,61,310 2.711%
6. Rita Ashok Parekh 1,06,380 0.51% 1,06,380 0.51%
Ts Amit Champaklal Choksey 68,9”13 0.33% 68,910 0.33%
8. Namrata Amit Choksey 57,076 0.28% 57,076 0.28%
9. Ankita Amit Choksey 54,088 0.26% 54,088 0.26%

_IO. Priti Amit Choksey 47,134 0.23% 47,134 0.23%
11. | Amit Champaklal Choksey HUF 41,140 0.20% 41,140 0.20%
12. | Biyash Abhiraj éhoksey_ 36,000 0.17%
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(Post-

o . Scheme) Yo
Sr. . (Pre-Scheme) % holding Post-Offer | holding
Particulars Pre-Offer No. of of Pre-
oY equity shares Offer N oftiest~
q equity Offer
shares

13. | Girish Champaklal Choksey 17,800 0.09% 17,800 0.09%
14. | Ankur Girish Choksey 13,600 0.07% 13,600 0.07%
15. | Prashant Girish Choksey 13,200 0.06% 13,200 0.06%
16. | Sunita Girish Choksey 9,200 0.04% 9,200 0.04%
17. | Devaki Ashok Parekh 6,400 0.03% 6,400 0.03%
18. | Janaki Ashok Parekh 4,800 0.02% 4,800 0.02%

Saldhar Investments and Trading 1,05,98,300 51.11% 0 0.00%
19. | Company Private Limited

Abhiraj Trading and Investment 1,16,468 0.56% 1,16,468 0.56%
20. | Private Limited
21. | Apco Enterprises Limited 1,12,352 0.54% 1,12,352 0.54%

Bhuvantray Investments and 99,784 0.48% 99,784 0.48%
22. | Trading Company Private Limited

Aquamarine Trading & 98,800 0.48% 98,800 0.48%
23. | Investments Private Limited

Gauriputra Investments and 52,400 0.25% 52,400 0.25%
24. | Trading Company Private Limited
25. | HMP Minerals Private Limited 19,324 0.09% 19,324 0.09%

Forest Hills . Trading and 8,600 0.04% 8,600 0.04%
26. | Investment Private Limited

Haridwar Trading and Investments 8,600 0.04% 8,600 0.04%
27, | Private Limited
28. | Colortek India Limited 1,650 0.01% 1,650 0.01%

Choksey  Chemicals  Private 276 0.00% 276 0.00%
29. | Limited




(Post-
0
Sr. . (Pre-Scheme) % holding P?)csltl-?)ni;()er holg)ing
No. Particulars Pre—(?ffer No. of of Pre- No. of of Post.
equity shares Offer St Offer
shares
Total Promoter Shareholding 1,20,07,908 57.90% | 1,20,07,908 | 57.90%
(B) | Non-promoter shareholding
Public Shareholding 87,30,076 42.10% 87,30,076 | 42.10%
Total (A + B) 2,07,37,984 100.00% | 2,07,37,984 | 100.00%
RESTATED AUDITED FINANCIALS
(in Rs. Lakhs unless stated otherwise)
Standalone Nine Months | FY 2016 | FY 2015 | FY 2014 | FY 2013 | FY 2012
ended
December
31,2016
Revenue from 2,833.73 62.59 42.84 38.60 43.46 36.26
operations (net)
Net Profit/ (Loss) before 2,813.56 61.71 42.20 38.21 42.67 35.57
tax and extraordinary
items
Net Profit / (Loss) after 2,263.47 28.61 42.08 37.21 39.94 35.57
tax and extraordinary
items
Equity Share Capital 5.02 5.02 1.00 1.00 1.00 1.00
Reserves and Surplus 26,275.84 | 24,012.37 680.19 638.12 600.90 560.97
Net Worth 2,977.30 713.82 681.19 639.12 601.90 561.97
Basic Earnings Per Share 4,506.04 142.64 420.78 372.09 399.36 355.74
(In Rs.)
Diluted Earnings Per 4,506.04 142.64 420.78 372.09 399.36 355.74
Share (In Rs.)
Return on Net Worth (%) 76.02 4,01 6.18 5.82 6.63 6.33
Net Asset Value Per 5,927.09 1421.05 | 6,811.90 | 6,391.12 | 6,019.02 | 5,619.66
Share (In Rs.) i
Notes:

1. The results of Financial Year ended 2016 and Nine months’ period ended December 3 1, 2016
includes figures arising out of scheme of amalgamation between Titan Trading and Agencies
Limited (“Titan”), Dhumraketu Investments and Trading Company Private Limited
(“Dhumraketu”) and Trivikram Investments and Trading Company Limited (“Trivikram”) with
Saldhar Investments and Trading Company Private Limited and hence Jigures are not comparable
with the previous periods.
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During the financial year 2016, Titan and Dhumraketu and Trivikram were merged with the
Transferor Company. Net Worth calculated above in Financial Year ended March 31, 2016 and
Nine Months period ended on December 31, 2016 has been calculated after reducing Capital
Reserve created on Amalgamation of Rs. 22,812.77 and Statutory Reserves of amalgamating
companies of Rs. 490.80 lakhs aggregating to Rs. 23,303.57 lakhs. The Return on Net Worth and
Net Asset Value per share is accordingly computed on the Net Worth so arrived at in two periods.

Liabilities, if any pursuant to amalgamation of Titan and Dhumraketu and Trivikram with Saldhar
vide order dated August 12, 2016 of the Hon’ble High Court is duly captured in the audited
financials of Saldhar.

The Transferee Company had become Subsidiary of the Transferor Company on November 23,
2016. However, the transferee Company will be ceased to be a Subsidiary Company on March 31,
2017, being the appointed date, upon merger of Transferor Company with Transferee Company.

INTERNAL RISK FACTORS

8.

Some of Saldhar’s historical, lega and secretarial records are not traceable. Non-availability of
these records exposes us to the risk of penalties that may be imposed by the competent regulatory
authority in future

Saldhar do not own the Registered Office from which it operates. If the Registered Office is
maintained post amalgamation, the Transferee Company would incur expense towards rent to
related parties.

Saldhar is purely an investment Company hence, political instability or a change in economic
liberalization and derogation policies could seriously harm business and economic conditions in
India generally and our business in particular.

There are 2 (two) outstanding Income Tax proceedings involving Saldhar, which if determined
against us, may have an adverse effect on our business.

Any downturns or disruptions in the financial markets could reduce transaction volumes, and could
cause a decline in the business and impact our profitability.

As on December 31, 2016 the net asset of the Transferor Company excluding the value of the
investments in Apcotex is Rs. 1,013.57 lakhs (‘Ner Assets’). Where these assets are liquidated to
purchase additional equity shares of Apcotex on or before the Record Date the Net Assets received

" by Apcotex pursuant to amalgamation would be lower to that extent.

Clause 23 of the Scheme provides that the cost arising out of or incurred in carrying out and
implementing this Scheme and any incidental matters would be borne by Saldhar and / or its
shareholders. Where the expense is incurred by Saldhar, the net asset received by Apoctex on
amalgamation would be lower to that extent.

In past, Saldhar has entered into related party transactions.

SUMMARY. OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

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

Saldhar is involved in total 2 (two) tax related outstanding proceedings involving Income Tax as
on date of the Abridged Prospectus. Total amount involved in all the proceedings, wherever
quantifiable, is Rs. 55,880

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

=%
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Sr. Particulars -__}_Eitigation filed by | Current Status Amount

No ] Involved (in Rs)
1 Income Tax Proceeding for E Income Tax | The amount is 55,669/-
1999-00 Authority outstanding  and
The Assessing Authority issued a matter is currently

notice of demand dated March © 1, \ pending
2003 for an amount outstanding
of Rs. 55,669/-. |

2 | Income Tax Proceeding for AY | Income Tax | The amount is 211/-
2007-08 Authority outstanding  and
The Assessing Authority issued a matter is currently
notice ~ of demand  dated pending

September 15, 2008 for an
amount outstanding of Rs. 211/-.

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters / Group ccmpanies in last 5 financial years including outstanding action, if any:
None

D. Brief details of vutstanding criminal proceedings against Promoter: None

DECLARATION BY THE COMPANY

We hereby certifv and declare that all relevant provisions of the Companies Act and the guidelines issued
by the Government or the regulations, rules or guidelines issued by SEBI, established under Section 3 of
the SEBI Act, ac the case may be, have been complied with and no statement made in the Abridged
Prospectus is contrary to the provisions of the Companies Act, the SCRA, the SEBI Act or rules or
regulations made or guidelines issued thereunder, as the case may be. We further certify that all disclosures
made in the Abridged Prospectus are true and correct.
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FEDEX
SECURITIES
LIMITED

3085 Enterprise Centre,

Neshry Road, Vile Parle (East), Mumbai 400 098,
Tel: 2613 84580-61 / 2611 7H53 /7 2817 6_935
T 2618 6366

Fomail; fedex @vent.com « www. fadaec.in

CIN @ U87120MH1996PLE102140

DUE DILIGENCE CERTIFICATETO BEGIVEN BY MERCHANT BANKER ALONG
WITHDRAFTOFFER DOCUMENT / ABRIDGED PROSPECTUS

FORMA

To,

Securitics and Exchange Board of India
Plot No. C 4-A, G Block, Near Bank of India,
Bandra Kurla Complex, Bandra East,

Mumbai, Maharashira 400051

Dear Sirs,

Subject: Filing of Abridged Prospectus of Saldhar Investments and Trading Company
Private Limited by Fedex Securities Limited (“Lead Manager”) :
Reference: Amalgamation between Saldhar Investments and Trading Company Private
Limited (herein after referred to as “Saldhar” or the “Transferor Company™) and Apeotex
industries Limited (herein after referred to as “Apcotex” or the “Transferee Company”)
and their respective sharcholders (under Section 230 to 232 of the Companies Act, 2013
and the rules made thereunder (herein after referred to as the “Scheme™)

We, the lead merchant banker(s) to the above mentioned fortheoming offer, state and confirm as follows:

(1)  We have examined various documents including those relating to litigation like commereial disputes,
patent disputes, disputes with collaborators, ete. and other material in connection with the finalization
of the abridged prospeetus periaining to the said offer;

(2y  ©Onthe basis of such examnination and the discussions with the Transferor Company, its divectors and
other officers, other agencies, and independent verification of the statements concerning the objects
of the issue, price justification and the contents of the documents and other papers furnished by the
Transferor Company, WE CONFIRM that:

(@) the abridged prospectus filed with the Board is in conformity with the documents, materials
and papers relevant to the offer;

(b)  all the Jegal requirements relating to the offer as also the regulations guidelines, instructions,
ete. framed / issued by the Board, the Central Government and any other competent authority
in this behalf have been duly complied with; and

(¢} the disclosures made in the abridged prospectus are true, fair and adequate to enable the
favestors to make a well inforimed decision as to the investment in the proposed offer and such
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FEDEX
SECURITIES
LIMITED

305 Enterprise Centre,

Nehru Road, Vile Parle (East), Mumbai 400 099.
Tel : 2613 6460-61 /2611 7553 /2617 8936
T/F: 2618 6966

E-mail: fedex@vsnl.com e www.fedsec.in

CIN : U67120MH1996PLC 102140

disclosures are in accordance with the requirements of the Companies Act, 1956, the
Companies Act, 2013, The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 and other applicable legal requirements.

(3) We confirm that besides ourselves, all the intermediaries named in the abridged prospectus are
registered with the Board and that till date such registration is valid. — Since this is not an offer
to public at large, intermediaries are not required to be appointed except statutory
and peer reviewed auditors of the Transferor Company.

(4) We have satisfied ourselves about the capability of the underwriters to fulfil their underwriting
commitments — Not Applicable

(5) We certify that written consent from promoters has been obtained for inclusion of their specified
securities as part of promoters contribution subject to lock-in and the specified securities proposed
to form part of promoters contribution subject to lock-in shall not be disposed / sold / transferred
by the promoters during the period starting from the date of filing the draft red herring prospectus
/ draft prospectus with the Board till the date of commencement of lock-in period as stated in the
draft red herring prospectus / draft prospectus. — As per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, the equity shares are not in lock-in.

(6) We certify that regulation 33 of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, which relates to specified securities ineligible for
computation of promoter’s contribution, has been duly complied with and appropriate disclosures
as to compliance with the said regulation have been made in the draft red herring prospectus / draft
prospectus. — Not Applicable

(7) We undertake that sub-regulation (4) of regulation 32 and clause (c) and (d) of sub-regulation (2)
of regulation 8 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 shall be complied with. We confirm that arrangements have been
made to ensure that promoters contribution shall be received at least one day before the opening of
the issue. We undertake that auditors certificate to this effect shall be duly submitted to the Board.
We further confirm that arrangements have been made to ensure that promoters contribution shall
be kept in an escrow account with a Scheduled Commercial Bank and shall be released to Saldhar
along with the proceeds of the public issue. — Not Applicable

(8)  We certify that the proposed activities of Saldhar for which the funds are being raised in the present
issue fall within the main objects listed in the object clause of the Memorandum of Association or
other charter of Saldhar and that the activities which have been carried out until now are valid in
terms of the object clause of its Memorandum of Association. — Not Applicable

(9) We confirm that necessary arrangements have been made to ensure that the moneys received
pursuant to the issue are kept in a separate bank account as per the provisions of sub-section (3) of
section 73 of the Companies Act, 1956 and that such moneys shall be released by the said bank only
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after permission is obtained from all the stock exchanges mentioned in the prospectus / letter of
offer. We further confirm that the agreement entered into between the bankers to the issue and
Saldhar specifically contains this condition. — Not Applicable

(10) We certify that a disclosure has been made in the draft red herring prospectus / draft prospectus /
draft letter of offer that the investors shall be given an option to get the shares in demat or physical
mode. — Not Applicable

(11) We certify that all the applicable disclosures mandated in the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 have been made in addition
to disclosures which, in our view, are fair and adequate to enable the investor to make a well-
informed decision.

(12) We certify that the following disclosures have been made in the draft red herring prospectus / draft
prospectus / draft letter of offer:

(a) Anundertaking from Saldhar that at any given time, there shall be only one denomination for
the equity shares of Saldhar; and

(b)  An undertaking from Saldhar that it shall comply with such disclosure and accounting norms
specified by the Board from time to time.

(13) We undertake to comply with the regulations pertaining to advertisement in terms of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
while making the issue. — Not Applicable as the offer is not to the public at large.
However, advertisement will be published as per the directions provided by Hon’ble
National Company Law Tribunal, Mumbai bench as and when required.

(14) We enclose a note explaining how the process of due diligence (in Annexure 1) has been exercised
by us in view of the nature of current business background of Saldhar, situation at which the
proposed business stands, the risk factors, promoters experience, etc. — Annexure 1 enclosed
herewith

(15) Weenclose a checklist confirming regulation-wise compliance with the applicable provisions of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009, containing details such as the regulation number, its text, the status of compliance, page
number of the draft red herring prospectus / draft prospectus / draft letter of offer / abridged
prospectus where the regulation has been complied with and our comments, if any. - Regulation
wise checklist is enclosed herewith
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(16) We enclose statement on “Price Information of Past Issues handled by Merchant Bankers (who are
responsible for pricing this issue)” — Not Applicable

(17) We certify that profits from related party transactions have arisen from legitimate business
transactions

(18) We certify that the entity is eligible under 106Y (1) (a) or (b) (as the case may be) to list on the
institutional trading platform, under Chapter XC of these regulations. (if applicable) — Not
Applicable

RINKESH SARATYA % *_
(AVP — Merchant Banking)
SEBI Regn. No.: INM000010163

Place: Mumbai
Dated: May 24, 2017
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ANNEXURE 1 — DUE DILIGENCE PROCESS

We, the Lead Manager of Saldhar Investments and Trading Company Private Limited (hereinafter referred
to as the “Company” or “Saldhar”), have conducted Due Diligence of the Company with regards to filing of
Abridged Prospectus with the regulatory authorities in connection with the Scheme of Amalgamation
between Saldhar Investments and Trading Company Private Limited and Apcotex Industries Limited and
their respective shareholders, a summary of which is explained below. The Due Diligence procedure set
forth below is only a summary and is not exhaustive.

Below is our Due Diligence process:
1. Initial Background Check of Saldhar

Collection of documents from Saldhar

o

First Level Due Diligence

Detailed discussion with Promoters, Directors and Key Personnel of Saldhar

Visit to Company’s office

Final discussion with Company’s management

Conducting Due Diligence on the basis of documents / information provided to us

Concluding Due Diligence

© ® N o v now

Preparation of Due Diligence report

Some of the above process are explained as below:

Initial Background Check of Saldhar — We conducted a preliminary background check of Saldhar, its
existing Directors and Promoters through websites in public domain like meca.gov.in,
watchoutinvestors.com, RBI list of willful defaulters and the like. i

First level Diligence — On receipt of documents from the Company as per the Due Diligence Checklist
sent by us, we have examined all the documents with their supporting back up documents and have
evaluated the business operations of Saldhar, the management team and their background, technology,
market, competition, differentiators, financial plan (if any) amongst other areas.

Detailed discussion with Promoters, Directors and Key Personnel of the Company & visit to
Company’s office — We further had follow-up meetings with the Key Personnel of Saldhar including visits
to their Registered office which enabled us to assess management capabilities, business nature of the
company etc.

During the course of visit, we interacted with the Promoters, Directors and Key Personnel of Company and
after a detailed discussion,ive developed an understanding on the model of Saldhar.

Post visit, we made broad comparison of the Company's process with the help of Company write ups as
provided, published documents, annual report ete. which enabled us to carry our analysis, and areas of risk
relating to the industry as well as specific to Saldhar.
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Conducting Due Diligence on the basis of documents / information provided to us — We
consolidated the inputs received by us from Saldhar and concluded our Due Diligence with carrying out
inter alia the following activities:

a. We have verified whether the Company is regular with their ROC compliances, Income Tax and
compliances of other statutory authorities by reviewing ROC Challans, Forms, Income Tax
Acknowledgements, and Company's Resolutions etc.

b. We have reviewed the minutes books of Annual General Meeting, Extra Ordinary General Meeting
and Board Meetings, which helped us to know the important decisions taken by Saldhar & inherent
risk with decisions and also checked the Saldhar's compliances with ROC.

c. We checked the registration of intermediaries proposed to be involved in the Offer in various
capacities.

d. We prepared a checklist of all the disclosures required to be made in the abridged prospectus as per
SEBI.(ICDR) Regulations and mapped all those against the actual disclosures in the abridged
prospectus. '
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