
4-
REPORT OF THE COMMTTTEE OF INDEPENDENT DIRECTORS OF PRIVI SPECIAIIW
CHEMICALS IIMITED ('THE TRANSFEREE COMPANY") FOR RECOMMENDING THE
SCHEME OF AMALGAMATION OF PRIVI FINE SCIENCES PRIVATE TIMITED ("PFSPL" OR
"THE TRANSFEROR COMPANY 1") AND pRtvt BTOTECHNOLOGTES PR|VATE L|M|TED
("PBPL" oR "THE TRANSFEROR COMPANY 2", (TRANSFEROR COMPANY 1 AND
TRANSFEROR COMPANY 2 TOGETHER MENTTONED AS "THE TRANSFEROR COMPANtES")
wlTH PRIVI SPECIALITY CHEMICALS LtMtTED ("PSCL" OR THE'TRANSFEREE COMpANy")
AND THEIR RESPECTIVE SHAREHOTDERS AND CREDITORS AT ITS MEETTNG HELD ON
SATURDAY, 14TH DAY OF JUNE 2025.

Members Present:

Present through Audio-Visual Means
Mr. Anurag Surana - Non-Executive lndependent Director
Mr. Hemang Gandhi- Non-Executive lndependent Director
Mr. Naresh Tejwani- Non-Executive lndependent Director
Mrs. Priyamvada Bhumkar - Non-Executive lndependent Director

L, Background

t'1, The proposal to consider and recommend the Scheme of Arrangement in the nature
of merger / amalgamation of Privi Fine Sciences Private Limited ("pFSpL" or "the
Transferor company L") and privi Biotechnologies private Limited ("pBpL,, or ,,the

Transferor company 2"), (Transferor company 1 and Transferor company 2
together mentioned as "the Transferor Companies") with Privi Speciality Chemicals
Limited ("PscL" or the "Transferee company") to be implemented under sections
230 to 232 and other applicable provisions of the Companies Act, 20i.3 ("the Act,')
read with rules made thereunder, the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 201.5 (the "SEBI Listing Regulations") and the Master
Circular No. SEB|/HO/CFD/?OD-Z/P/C\R|ZOZ3/93 dated 20th June 2023 issued by
the SEBI (the "Master Circular"), was placed before and considered by members of
the Committee of lndependent Directors of the Transferee Company at its meeting
held on Saturday, 14th day ofJune 2025.

t.2. The Equity Shares of Privi Speciality Chemicals Limited are listed on the National
stock Exchange of lndia Limited ("NsE") and BSE Limited ("BsE"). The company will
be filing the Scheme along with the necessary documents / information with the NSE
and BSE for obtaining their No-objection Letter pursuant to Regulation 37 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 201.5 ("SEBI LODR
Regulations") and applicable statutory provisions.

1.3. The Report of the Committee of lndependent Directors of the Transferee Company
is made to comply with the requirements of SEBI LODR Regulations and Master
Circular in relation to scheme of arrangement, issued by the SEBI bearing No.
sEBl/Ho/cF D/P}D2/P/clR/z}2g/ggdated June 20,zozgcovering all circulars issued
by the SEBI in relation to scheme of arrangement including any amendments or
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modifications thereof, and other circulars issued pursuant to Regulations 11, 37 and
94 of the SEBI LODR Regulations ("SEBIScheme Circular"), considering the following:

i. scheme, duly initialled by a Director of the company for the purpose of
identification;

ii' Valuation Report issued by KKCA Valuers LLP, an lndependent Registered Valuer
(lBBl Registration No. tBBt/RV/06/zotg/LLgoz) (,'Registered Valuel,,) appointed
for recommending the fair share exchange ratio for the purpose of the scheme;

iii. Fairness opinion Report issued by Navigant corporate Advisors Limited,
category-l sEBl Registered Merchant Banker (sEBl Registration No.
1NM000012243), providing fairness opinion ("Fairness opinion,,) on the share
exchange ratio recommended in the Valuation Report issued by Registered
Valuer; and

iv. certificate issued by M/s B s R & co., LLp, chartered Accountants, (lcAl Firm
Registration No. 1012a8Ww-100022), the statutory Auditors of the Transferee
company, as required under section 230(7Xe) of the companies Act, 20j.3 and
SEBI Scheme Circular certifying that the accounting treatment as specified in
Clause 1'3 of the Scheme is in compliance with the applicable lndian Accounting
standards specified by the central Government under section j.33 of the
Companies Act, 20L3.

2. Proposed Scheme

2,2.

The Scheme, inter-alia, provides the following:
i Merger/amalgamation of Privi Fine Sciences Private Limited ("pFSpL" or,,the Transferor

Company L") and Privi Biotechnologies Private Limited ("pBpL" or ,,the Transferor
Company 2"), (Transferor Company 1 and Transferor Company 2 together mentioned as
"the Transferor Companies") with Privi Speciality Chemicals Limited ("PSCL" or the
"Transferee company") and their respective shareholders and creditors;
and

ii Various other matters consequential or otherwise integrally connected herewith.

Appointed Date of the Scheme shall be the opening business hours of April 01, 2025 or
such other date as the Hon'ble National Company Law Tribunal ("NCLT") may allow or
direct and which is acceptable to the respective Board of Directors of the Transferor
Companies and the Transferee Company.

Effective Date of the Scheme shall mean the last of the dates on which allthe conditions
as referred to in Clause 22 of the Scheme have been complied with, including filing of
certified copy of the order passed by the Hon'ble NCLT sanctioning the Scheme, withlhe
Registrar of Companies by the Transferor Companies and the Transferee Company
respectively.
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2.4. The Scheme would be subject to the sanction or approval of the Hon'ble NCLT, Securities

and Exchange Board of lndia, Stock Exchanges, Shareholders, Creditors and other
Appropriate Authorities (as defined in the Scheme),

3. Need for the merger and Rationale of Scheme

(a) The Transferor Company 1. is engaged in business of manufacturing, buying and selling
of aroma chemicals and chemicals, ethanol and products, including specifically, gases,
effluent gases, power, steam, petroleum products, alcohol products, energy related
and power related products, bio fertilizers, petrochemical products in all its branches
including Ethylene, Propylene, Butadiene, biotechnology products, agro based
products and other related and non-related technologies including technologies that
may be developed in future, proprietary medicines, pharmaceuticals, health foods.
Further, it is also engaged in business of manufacturing, buying and selling of chemicals
including (organic as wellas inorganic) but not limited to flavours, fragrances, essences,
oil, preservatives and ingredients for food, silicas and their intermediaries. The
promoter of the Transferee Company is a shareholder, holding 87.59 % of the issued,
subscribed and paid up equity share capital of the Transferor company 1.

(b) The Transferor Company 2 is engaged in business as manufacturers, researchers,
developers, creators, buyers, sellers, importers, exporters, refiners, dealers, agents,
wholesalers, retailers and distributors of all kinds of biotechnology products and all
products developed or to be developed in the future using biotechnology and other
related and non-related technologies including technologies that may be developed in
the future, proprietary medicines, pharmaceuticals, health foods and foods of all kinds,
all kinds and forms of organic and inorganic chemicals including gelatine of all kinds
and forms, including its amalgams, derivatives and by products, pesticides, acids,
alkalis, natural and synthetic waxes, dyes, paints, pigments, oils, varnishes and resins,
to carry on the business of manufacturing bioinformatics diagnostic tools, all medical
engineering equipments along with software developments and tools relating to
genome, genomic, genotype, genetic or any areas relating to genetic engineering and
to patent all original research, procedures, methods products and by-products,
technologies and software developed by the Company. The Transferee Company is the
Holding Company of Transferor Company 2, holding L}Oo/o of issued, subscribed and
paid up equity share capital of the Transferor Company 2.

(c) The Transferee Company is lndia's leading bulk Aroma Chemical manufacturing
Company engaged in the business of manufacture bulk Aroma & Speciality chemicals
primarily used in the fragrance and flavour industry, buy, sell and otherwise deal in
Organic Chemicals, Silicas, lnorganic chemicals and their intermediaries, including
manufacture & trade of food additives, food flavourings and food ingredients; produce,
extract, store, buy, sell, import and export organic chemicals, inorganic chemicals,
silicas, silicates, phosphates and their intermediaries or obtain from or through any
organic or inorganic chemicals; chemical manufacturers, analytical chemists,
importers, exporters and manufacturers and dealers in heavy chemicals, drugs,
essences, cordials, acids, alkali, dyes and dye intermediaries, auxiliaries, colors, dyes,
paints, varnishes, biochemicals and Nutraceuticals, medicinal, bleaching,
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photographical and other preparations and such other related products. mineral and
other waters, oil, paints, pigments and varnishes, drugs, paint and colours, grinders,
makers of and dealers in proprietary articles.

(d) The amalgamation of the Transferor Company L and Transferor Company 2 with the
Transferee Company will provide significant synergistic benefits, economies of scale,
consolidation of finances and operational efficiencies as well as forward integration of
the business of the Transferee Company. The amalgamation shall also add into the top
line of the transferee company ultimately increasing shareholder value.

(e) The Transferee Company intends to integrate the operations of the Transferor
Company 1 and Transferor Company 2 with itself as a part of restructuring process by
taking over the manufacturing unit along with its business know-how, market niche, all
the tangible and intangible assets with liability except the liability owed to transferee
company.

(f) The Amalgamated Company (defined below in clause a(b)) will have greater efficiency
in overall business including economies of scale, cash flow management of the
amalgamated entity and unfettered access to cash flow generated by the combined
business which can be deployed more efficiently for the purpose of development of
businesses of the companies and their growth opportunities, eliminate inter corporate
dependencies, minimize the administrative compliances, etc. resulting in maximisation
of shareholders value.

(g) Amalgamation will result in cost saving for the Transferor Company 1, the Transferor
Company 2 and the Transferee Company as they are engaged in the related and
interdependent activity which is expected to result in higher net worth and cost savings
for the Amalgamated Company.

(h) The Amalgamated Company will have the benefit of the combined resources of the
Transferor Company L, the Transferor Company 2 and the Transferee Company i.e.,
market share, scale, efficiency, combined net-worth, combined employee base,
reserves, investments, and other assets, manpower, consolidated pool of finances,
including optimization of borrowing costs and administrative compliances related
thereto, larger size, consolidation of operations, mitigating competition, future
opportunities, etc. The Amalgamated company would be in a position to carry on
consolidated operations through optimum utilization of its resources and integrated
production facilities.

(i) The Amalgamated Company would also have a larger net-worth base, and greater
borrowing capacity, which would provide it a competitive edge over others, especially
in view of the increasing competition due to liberalization and globalization, which will
be beneficial in more than one ways to the Transferor Companies and the Transferee
Company and their shareholders and creditors, as the Transferor Companies and the
Transferee company plan to meet the competition in a more effective way by
combining their asset base and operations.
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(j) The Board of Directors of the Transferor Company 1, the Transferor Company 2 and the

Transferee Company are of the opinion that the amalgamation would motivate employees

by providing better opportunities to scale up their performance with a corporate entity
having large revenue base, resources, asset base etc which will provide impetus to

corporate performance thereby enhancing overall shareholder value.

With the aforesaid objectives, it is proposed to amalgamate the Transferor Company 1

and the Transferor Company 2 with the Transferee Company.

4, Purpose of the Scheme

(a) lt is therefore proposed that the Transferor Companies be merged on a going concern

basis, pursuantto a Scheme of Amalgamation underSections 230to 232 of the Companies

Act, 2013 and such other applicable provisions as may be applicable from time to time,

and be merged with the Transferee Company for achieving joint focus and benefits in the

areas as brought out in Clause 2 above.

(b) With the aforesaid objective and to give effect to the terms of this Scheme of

Amalgamation, the Transferor Companies and the Transferee Company will combine the

activities and operations into a single company i,e. Transferee Company for synergistic

linkages besides the benefit of financial and other resources of each other as stated in

Clause 2 above,

(c) This Scheme has been drawn up to comply with the conditions relating to "Amalgamation"
as specified under Section 2(tB) of the lncome Tax Act, 1961. lf any terms or provisions of
the Scheme is/are found or interpreted to be inconsistent with the provisions of Section

2(1B) of the lncome Tax Act, 1961 at a later date including resulting from an amendment

of law or for any other reason whatsoever, the provisions of Section 2(18) of the lncome

Tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined

necessary to comply with the provisions of Section 2(18) of the lncome Tax Act, 1961.

5. Synergies of business of the entities involved in the Scheme

As elaborated in the rationale of the Scheme, the amalgamation of the Transferor

Company L and the Transferor Company 2 with the Transferee Company provides an

opportunity to the Transferee Company to consolidate the ownership of the Transferee

Company.

6. lmpact of the Scheme on the shareholders of the Company

6.1. Pursuant to the Scheme, equity shares of the Transferee Company are proposed to be

issued to the shareholders of the Transferor Company 1 on the basis of share exchange

ratio, as recommended by the Registered Valuer. Further, the Fairness Opinion report
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from Merchant Banker has confirmed that the share exchange ratio as recommended by
the Registered Valuer is fair for both the Transferor Companies and their respective
shareholders.

6.2. The Scheme has been drafted keeping in mind the provisions of Section 2(18) of the
lncome- tax Act, 1961., as more particularly elaborated in Clause LL of the Scheme, and
therefore it may not have any adverse tax implications.

6.3. The Scheme is expected to be beneficial to the Transferor Companies and the Transferee
Company and their respective shareholders and all other stakeholders at large and is not
detrimental to any of the shareholders of the Transferee Company.

7. Cost benefit analysis of the Scheme

Keeping in view of the need for the merger, rationale of the Scheme and expected synergies,
the Committee of lndependent Directors is of the view that the proposed Scheme of
Arrangement will provide many benefits to the Transferee Company in terms of
development and expansion of its business without requiring immediate outflow of cash
resources as the consideration is proposed to be discharged by issue of shares of the
Transferee Company, while there would be non-material proceduralcosts to be expended by
the Transferee Company to implement the Scheme proposal. Thus, considering all aspects,
the Committee of lndependent Directors is of the considered view that benefits would
outweigh the costs.

8, Recommendations of the Committee of lndependent Directors

The Committee of lndependent Directors after due deliberations and due consideration of
all the terms of the Scheme, Valuation Report, Fairness Opinion Report and in view of above
points, recommends the Scheme for favourable consideration by the Board of Directors of
the company, BSE and sEBl and other statutory or regulatory authorities.

By Order of the Committee of lndependent Directors

For and on behalf of
PRIVI SPECIALITY CHEMICATS LIMITED

Name:Mr.

Chairman of the
DIN:00847424

Place:Mumbai

Date: June 14,2025

ee of Independent Directors
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