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To,

The Chief General Mlanager
Listing Operation,

BSE Limited,

20" Floor, P. J. Towers,
Dalal Street,

Mumbai - 400 001.

Ref: Scrip Code: 524743
Dear Sir/ Mladam,

Subject: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) - Notice of Extraordinary
General Meeting of Mlembers.

Pursuant to Regulation 30 of the SEBI Listing Regulations, we wish to inform you that
the Extraordinary General Meeting (EOGM') of the Company will be held on Saturday
13th January 2024 at 11 AM (IST) Through Video Conferencing/ Other Audio-Visual
Means.

We are submitting herewith Notice of 'EOGM' of the Company along with explanatory
statement, which is being dispatched to the Members as on 20" December 2023.

The Company has provided the facility to vote by electronic means (remote e-voting as
well as e-voting at the EOG/M) on the resolution as set out in the EOGM Notice.

The e-voting shall commence on Tuesday, 09th January 2024, at 9.00 a.m. (IST) and shall
end on Friday 12th January 2024 at 5.00 p.m. (IST).

The copy of the said EOGM Notice is also uploaded on the website of the Company i.e.
https://www.fischerchemic.in/investor.html

Kindly arrange to take the same on your records.

For Fischer Chemic Limited

Digitally signed by
DILl P DILIP SURYAKANT
SURYAKAN A

Date: 2023.12.20
TJHA 18:57:47 +05'30

Dilip SuryakantJha
DIN 09829523
Director
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FISCHER CHEMIC LIMITED NOTICE OF EXTRA-ORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN TO THE SHAREHOLDERS THAT THE 020 EXTRA ORDINARY GENERAL
MEETING (EOGM) FOR THE FINANCIAL YEAR 2023-2024 OF THE MEMBERS OF FISCHER CHEMIC
LIMITED WILL BE HELD ON SATURDAY 13TH JANUARY 2024 AT 11 AM (IST) THROUGH VIDEO
CONFERENCING/ OTHER AUDIO-VISUAL MEANS TO TRANSACT THE FOLLOWING BUSINESSES.

SPECIAL BUSINESSES:
ITEM NUMBER 1:
INCREASE IN AUTHORISED SHARE CAPITAL OF THE COMPANY.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION AS ORDINARY
RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 61, 64 and other applicable provisions if any, of the
Companies Act, 2013 (the “Act”) (including any statutory modification(s) or re- enactment(s) thereof, for the
time being in force) and the rules made thereunder, the provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the enabling provisions of the Memorandum and Articles of Association
of the Company, and subject to requisite approvals, consents, permissions and/or sanctions, from appropriate
statutory, regulatory or other authority as required, the consent of the members of the Company be and is
hereby accorded to increase the Authorised Share Capital of the Company from existing Rs. 4,00,00,000/ -
(Rupees Four Crores only) divided into 40,00,000 (Forty Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only)
each to Rs. 60,00,00,000 (Sixty Crores Only) divided into 6,00,00,000 (Six Crore) Equity Shares having face
value of Rs. 10/- (Rupees Ten only) each ranking pari-passu in all respect with the existing Equity Shares of
the Company as per the Memorandum and Articles of Association of the Company.

“RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, if any of the
Companies Act, 2013 and rules made thereunder, consent of the members of the Company be and is hereby
further accorded for alteration of Clause V of the Memorandum of Association of the Company by substituting
the following new Clause V as under:

V. The Authorized Share Capital of the Company is Rs. 60,00,00,000/- (Rupees Sixty Crore only) divided into
6,00,00,000 (Six Crore) Equity Shares of Rs. 10/- (Rupees Ten only) each. Equity Shares having face value of
Rs. 10/- (Rupees Ten only) each. The company has power from time to increase or reduce its capital for the
time into several classes and to attach thereto respectively such preferential right privileges or conditions as
may be determined by or in accordance with the regulation of the company and to vary, modified or abrogate
any such rights, privileges or conditions in such manner as may be permitted by the company act, 1956 or
provided by the regulations of the company for the time being.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take
such steps as may be necessary for obtaining approvals, statutory or otherwise, in relation to the above and
to settle all matters arising out of and incidental thereto and to sign and execute all documents and filling of
requisites forms that may be required on behalf of the Company, and generally to do all acts, deeds and things
that may be necessary, proper, expedient or incidental for the purpose of giving effect this resolution.”

ITEM NUMBER 2:

TO CONSIDER AND APPROVE ISSUE OF EQUITY SHARES ON PREFERENTIAL BASIS TO THE NON-
PROMOTER FOR CONSIDERATION OTHER THAN CASH:

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION AS SPECIAL
RESOLUTION.

“RESOLVED THAT pursuant to Sections 23, 42 and 62 and other applicable provisions, if any, of the
Companies Act, 2013 and rules made thereunder (including any amendment(s), statutory modification(s) or
re-enactment thereof for the time being in force) (“the Act”) and the enabling provisions of the Memorandum
and Articles of Association of the Company, the provisions of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI (ICDR) Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR),
Regulations”) and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (“SEBI (Takeover) Code”) (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and in accordance with other applicable rules, regulations,
circulars, notifications, clarifications and guidelines thereon issued from time to time by the Government of
India (“GOI”), Reserve Bank of India (“RBI”) and the provisions of the Foreign Exchange Management Act, 1999,
the Registrar of Companies (the “ROC”), Ministry of Corporate Affairs (“MCA”), Securities and Exchange Board
of India (“SEBI”) and the Stock Exchanges where the shares of the Company are listed (“Stock Exchanges”)
and/or any other competent authorities (hereinafter referred to as ‘Applicable Regulatory Authorities’) to the
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extent applicable, the Listing Agreements entered into by the Company with the Stock Exchanges and subject
to the approval(s), consent(s), permission(s) and/or sanction(s), if any, of the statutory, regulatory, appropriate
authorities, institutions or bodies as may be required, and subject to such conditions and modifications as
may be prescribed, stipulated or imposed by any of the above authorities while granting any such approvals,
consents, permissions and/or sanctions, which may be agreed to by the Board of Directors of the Company
(hereinafter called ‘the Board’ which term shall be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers conferred by this resolution
or any person authorised by the Board or its committee for such purpose) and subject to any other alterations,
modifications, corrections, changes and variations that may be decided by the Board in its absolute discretion,
the consent of the Members of the Company be and is hereby accorded to the Board to create offer, issue allot
and deliver in one or more tranches up to 4,00,76,260 (Four Crore Seventy-Six Thousand Two Hundred and
Sixty) Equity Shares of Rs. 10/- (Rupees Ten only) at a price of Rs. 10/- (Rupees Ten Only) per Equity Share
(at par) on a preferential basis (“Preferential Allotment Price”), aggregating to not exceeding Rs. 40,07,62,600/-
(Rupees Forty Crores Seven Lacs Sixty Two Thousand and Six Hundred Only), which is not less than the price
determined in accordance with Chapter V of the SEBI ICDR Regulations (hereinafter referred to as the “Floor
Price”), for consideration other than cash (i.e. swap of shares of Proposed Allottee as listed in the below table)
towards payment of the total consideration payable for the acquisition of 5,60,893 Equity Shares representing
100% shareholding of the Time Medical International Ventures (India) Private Limited (“TMIVIPL” or “Target
Company”) on a preferential basis (“Preferential Allotment”), who are not a Promoter and who does not belong
to the Promoter Group of the Company, pursuant to the such terms and conditions, as determined by the
Board, in accordance with the SEBI ICDR Regulations, and other applicable laws and the aforesaid 4,00,76,260
fully paid-up Equity Shares shall be issued and allotted to the Proposed Allottees, on a proportionate basis in
proportion to the shareholding held by them in TMIVIPL.

Details of Proposed Allottees

Sr. | Name of the Proposed | No of Equity | No of Equity Shares | Current Proposed
No Allottees Shares Proposed | of the Company to | Status / | Status /
to be Swapped in | be Issued and | Category | Category
TMIVIPL Allotted swapping
1 Mr. Shankar Varadharajan 96,572 69,00,148 Non- Promoter
Promoter
2 Time Medical International 4,64,321 3,31,76,112 Non- Promoter
Ventures Pte Ltd Promoter
Total 5,60,893 4,00,76,260

“RESOLVED FURTHER THAT the equity shares to be issued and allotted to the proposed Allottees shall be
fully paid up and rank pari passu with the existing equity shares of the Company, in all respects from the date
of allotment thereof, and subject to the requirements of all applicable laws, and shall be subject to the
provisions of the Memorandum of Association and Articles of Association of the Company”.

“RESOLVED FURTHER THAT the Relevant Date, as per the provisions of Chapter V of the SEBI (ICDR)
Regulations for determination of the issue price of Equity Shares is Thursday 14th December 2023 i.e., 30
days prior to the date of Passing of the Special Resolution in the Extraordinary General Meeting.”

“RESOLVED FURTHER THAT the offer, issue, and allotment of the aforesaid Equity Shares to the proposed
allottees shall be subject to applicable guidelines, notifications, rules and regulations and on the terms and
conditions given herein below:

a) The Equity Shares to be issued and allotted pursuant to the Preferential Issue shall be listed and
traded on the Stock Exchanges subject to receipt of necessary regulatory permissions and approvals
as the case maybe.

b) The equity shares to be allotted shall be subject to lock-in for such period, as specified in the provisions
of Chapter V of the SEBI ICDR Regulations and allotted equity shares shall be listed on the stock
exchanges subject to the receipt of necessary permissions and approvals.

c) The equity shares shall be allotted in dematerialized form within a period of 15 days from the date of
passing the special resolution by the Members, provided that where the allotment of equity shares is
subject to receipt of any approval or permission from any Regulatory Authority or Government of India,
the allotment shall be completed within a period of 15 days from the receipt of last of such approval
or permissions.

d) The Equity Shares so offered, issued and allotted shall not exceed the number of Equity Shares as
approved herein above.

e) Without prejudice to the generality of the above, the issue of the Equity Shares shall be subject to the
terms and conditions as contained in the explanatory statement under Section 102 of the Act annexed
hereto, which shall be deemed to form part hereof.
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f) The issue and allotment of equity shares shall be subject to the requirements of all applicable laws
and pursuant to the provisions of the Memorandum of Association and Articles of Association of the
Company.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to make an offer to the proposed allottees
through private placement offer cum application letter (In the format of Form PAS-4’) immediately after passing
of this resolution with a stipulation that allotment would be made only upon receipt of in-principle approval
from the stock exchange.”

“RESOLVED FURTHER THAT pursuant to the provisions of SEBI ICDR Regulations, 2018 and other
applicable laws, the Board be and is hereby authorized to decide, approve, vary, modify and alter the terms
and conditions of the issue of the Shares, as it may, in its sole and absolute discretion deem fit within the
scope of this approval of Members and expedient and to make an offer to the Allottee through private placement
offer cum application letter in Form PAS- 4 as prescribed under the Companies Act, 2013, without being
required to seek any further Consent or Approval of the Members.”

“RESOLVED FURTHER THAT the members of the company take note of the Certificate issued from the
Practicing Company Secretary, certifying that the proposed issued of equity shares on preferential basis is
being made in accordance with the SEBI ICDR Regulations”.

“RESOLVED FURTHER THAT in case of non-subscription from any proposed Allottees, the Board of Directors
of the Company shall have the power to allot same to any other proposed Allottees or dispose of such shares
in the manner as they deem fit and beneficial in the interest of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient, including without limitation, issuing clarifications, resolving all questions of doubt,
effecting any modifications or changes to the foregoing (including modification to the terms of the issue),
entering into contracts, arrangements, agreements, documents and to authorize such persons as may be
necessary, in connection therewith and incidental thereto as the Board in its absolute discretion shall deem
fit without being required to seek any fresh approval of the Members and to settle all questions, difficulties or
doubts that may arise in regard to the offer, issue and allotment of the warrants and the Equity Shares on
conversion of warrants and application for in-principle approval, listing approval thereof with the Stock
Exchanges as appropriate and utilisation of proceeds of the Preferential Issue, filing requisite documents with
the MCA and other regulatory authorities, filing of requisite documents with the depositories, issue and
allotment of the Subscription Shares and take all other steps which may be incidental, consequential, relevant
or ancillary in this connection and to effect any modification to the foregoing and the decision of the Board
shall be final and conclusive.”

“RESOLVED FURTHER THAT the Board of directors of the Company be and is hereby authorised to delegate
all or any of its powers conferred upon it by these resolutions, as it may deem fit in its absolute discretion, to
any committee of the board of directors of the Company or to any one or more directors, officer(s) or authorized
signatory(ies) including execution of any documents on behalf of the Company and to represent the Company
before any governmental or regulatory authorities, and to appoint any professional advisors, bankers,
consultants and advocates to give effect to this resolution and further to take all others steps which may be
incidental, consequential, relevant or ancillary in this regard.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers
herein conferred to any Committee of Directors or any other Director(s) or the Company Secretary or any other
officer(s) of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary to give effect to the aforesaid resolution.”

ITEM NUMBER 3:

TO CONSIDER AND APPROVE ISSUE OF EQUITY SHARES ON PREFERENTIAL BASIS TO THE NON-
PROMOTER PUBLIC CATEGORY INVESTOR FOR CASH.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION AS SPECIAL
RESOLUTION.

“RESOLVED THAT pursuant to Sections 23, 42 and 62 and other applicable provisions, if any, of the
Companies Act, 2013 and rules made thereunder (including any amendment(s), statutory modification(s) or
re-enactment thereof for the time being in force) (“the Act”) and the enabling provisions of the Memorandum
and Articles of Association of the Company, the provisions of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI (ICDR) Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR),
Regulations”) and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (“SEBI (Takeover) Code”) (including any statutory modification(s) or re-
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enactment(s) thereof, for the time being in force) and in accordance with other applicable rules, regulations,
circulars, notifications, clarifications and guidelines thereon issued from time to time by the Government of
India (“GOI”), Reserve Bank of India (“RBI”) and the provisions of the Foreign Exchange Management Act, 1999,
the Registrar of Companies (the “ROC”), Ministry of Corporate Affairs (“MCA”), Securities and Exchange Board
of India (“SEBI”) and the Stock Exchanges where the shares of the Company are listed (“Stock Exchanges”)
and/or any other competent authorities (hereinafter referred to as ‘Applicable Regulatory Authorities’) to the
extent applicable, the Listing Agreements entered into by the Company with the Stock Exchanges and subject
to the approval(s), consent(s), permission(s) and/or sanction(s), if any, of the statutory, regulatory, appropriate
authorities, institutions or bodies as may be required, and subject to such conditions and modifications as
may be prescribed, stipulated or imposed by any of the above authorities while granting any such approvals,
consents, permissions and/or sanctions, which may be agreed to by the Board of Directors of the Company
(hereinafter called ‘the Board’ which term shall be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers conferred by this resolution
or any person authorised by the Board or its committee for such purpose) and subject to any other alterations,
modifications, corrections, changes and variations that may be decided by the Board in its absolute discretion,
the consent of the Members of the Company be and is hereby accorded to the Board to create offer, issue allot
and deliver in one or more tranches up 1,09,23,740 (One Crore Nine Lacs Twenty-Three Thousand Seven
Hundred and Forty) Equity Shares of Rs. 10/- (Rupees Ten Only) each, on a preferential basis to the proposed
allottee(s) as mentioned below, for cash at a price of Rs. 33.20/- (Rupees Thirty-Three and Twenty Paisa Only)
per Equity Share (including a premium of Rs. 23.20/- Rupees Twenty-Three and Twenty Paisa Only)
(“Preferential Allotment Price”), aggregating to Rs. 36,26,68,168/- (Rupees Thirty-Six Crores Twenty-Six Lacs
Sixty-Eight Thousand and One Hundred Sixty-Eight Only), which is not less than the price determined in
accordance with Chapter V of the SEBI ICDR Regulations (hereinafter referred to as the “Floor Price”) on a
preferential issue basis (“Preferential Allotment™) on such terms and conditions as may be determined by the
Board in accordance with the SEBI ICDR Regulations or other provisions of applicable law as may be prevailing

at the time.

Details of Proposed Allottees

Sr. Name of the Proposed Allottees No of Equity Shares | Current Status/ | Proposed
No to be allotted Category Status/Category
1 Sanjay Jain HUF 2,00,000 Non-Promoter Non-Promoter
2 Hemlata Shambhu Bhutia 50,000 Non-Promoter Non-Promoter
3 India Emerging Giants Fund | 12,00,000 Non-Promoter Non-Promoter
Limited
4 Blue Lotus Capital Multi Bagger | 9,00,000 Non-Promoter Non-Promoter
Fund II
5 Vikasa India EIF I Fund 15,15,000 Non-Promoter Non-Promoter
6 Bharat Ishwarlal Thakkar 40,000 Non-Promoter Non-Promoter
Sangita Bharat Thakkar
7 Sangita Bharat Thakkar 50,000 Non-Promoter Non-Promoter
Bharat Ishwarlal Thakkar
8 Sahil Bharat Thakkar 40,000 Non-Promoter Non-Promoter
Bharat Ishwar Thakkar
9 Ranjan I Thakkar 20,000 Non-Promoter Non-Promoter
Ketan Ishwerlal Thakkar
10 Jitendra Rasiklal Sanghavi 6,72,000 Non-Promoter Non-Promoter
11 Brijesh Jitendra Parekh 80,000 Non-Promoter Non-Promoter
12 Sapna Devang Shah 20,000 Non-Promoter Non-Promoter
13 Unistone Capital Private Limited 1,00,000 Non-Promoter Non-Promoter
14 Ashokkumar Veljibhai Maniyar 1,00,000 Non-Promoter Non-Promoter
15 Trimaan Jaspal Singh Chandock 90,000 Non-Promoter Non-Promoter
16 Jaikaran Jaspalsingh Chandock 90,000 Non-Promoter Non-Promoter
17 Prashant Mishra 30,000 Non-Promoter Non-Promoter
18 Varshit Janak Shah 1,00,000 Non-Promoter Non-Promoter
19 Nimesh Sahadeo Singh 6,50,000 Non-Promoter Non-Promoter
20 Kaushik Hasmukhlal Gandhi 8,50,000 Non-Promoter Non-Promoter
21 Hitesh Natwarlal Kawa 9,00,000 Non-Promoter Non-Promoter
22 Natwarlal Keshavjibhai Kawa 9,00,000 Non-Promoter Non-Promoter
23 Roopal H Kawa 18,00,000 Non-Promoter Non-Promoter
24 Hitesh N Kawa HUF 4,35,000 Non-Promoter Non-Promoter
25 Sameer Dodiya 25,000 Non-Promoter Non-Promoter
26 Kaushal M Gohil 25,000 Non-Promoter Non-Promoter
27 Kavita Pandare 26,740 Non-Promoter Non-Promoter
28 Modi Jaymin Piyushbhai 15,000 Non-Promoter Non-Promoter
Total 1,09,23,740
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“RESOLVED FURTHER THAT the equity shares to be issued and allotted to the proposed Allottees shall be
fully paid up and rank pari passu with the existing equity shares of the Company, in all respects from the date
of allotment thereof, and subject to the requirements of all applicable laws, and shall be subject to the
provisions of the Memorandum of Association and Articles of Association of the Company”.

“RESOLVED FURTHER THAT the Relevant Date, as per the provisions of Chapter V of the SEBI (ICDR)
Regulations for determination of the issue price of Equity Shares is Thursday 14th December 2023 i.e., 30
days prior to the date of Passing of the Special Resolution in the Extraordinary General Meeting.”

“RESOLVED FURTHER THAT the offer, issue, and allotment of the aforesaid Equity Shares to the proposed
allottees shall be subject to applicable guidelines, notifications, rules and regulations and on the terms and
conditions given herein below:

a) The Equity Shares to be issued and allotted pursuant to the Preferential Issue shall be listed and
traded on the Stock Exchanges subject to receipt of necessary regulatory permissions and approvals
as the case maybe.

b) The equity shares to be allotted shall be subject to lock-in for such period, as specified in the provisions
of Chapter V of the SEBI ICDR Regulations and allotted equity shares shall be listed on the stock
exchanges subject to the receipt of necessary permissions and approvals.

c) The equity shares shall be allotted in dematerialized form within a period of 15 days from the date of
passing the special resolution by the Members, provided that where the allotment of equity shares is
subject to receipt of any approval or permission from any Regulatory Authority or Government of India,
the allotment shall be completed within a period of 15 days from the receipt of last of such approval
or permissions.

d) The Equity Shares so offered, issued and allotted shall not exceed the number of Equity Shares as
approved herein above.

e) Without prejudice to the generality of the above, the issue of the Equity Shares shall be subject to the
terms and conditions as contained in the explanatory statement under Section 102 of the Act annexed
hereto, which shall be deemed to form part hereof.

f) The issue and allotment of equity shares shall be subject to the requirements of all applicable laws
and pursuant to the provisions of the Memorandum of Association and Articles of Association of the
Company.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to make an offer to the proposed allottees
through private placement offer cum application letter (In the format of Form PAS-4’) immediately after passing
of this resolution with a stipulation that allotment would be made only upon receipt of in-principle approval
from the stock exchange.”

“RESOLVED FURTHER THAT pursuant to the provisions of SEBI ICDR Regulations, 2018 and other
applicable laws, the Board be and is hereby authorized to decide, approve, vary, modify and alter the terms
and conditions of the issue of the Shares, as it may, in its sole and absolute discretion deem fit within the
scope of this approval of Members and expedient and to make an offer to the Allottee through private placement
offer cum application letter in Form PAS- 4 as prescribed under the Companies Act, 2013, without being
required to seek any further Consent or Approval of the Members.”

“RESOLVED FURTHER THAT the members of the company take note of the Certificate issued from the
Practicing Company Secretary, certifying that the proposed issued of equity shares on preferential basis is
being made in accordance with the SEBI ICDR Regulations”.

“RESOLVED FURTHER THAT in case of non-subscription from any proposed Allottees, the Board of Directors
of the Company shall have the power to allot same to any other proposed Allottees or dispose of such shares
in the manner as they deem fit and beneficial in the interest of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient, including without limitation, issuing clarifications, resolving all questions of doubt,
effecting any modifications or changes to the foregoing (including modification to the terms of the issue),
entering into contracts, arrangements, agreements, documents and to authorize such persons as may be
necessary, in connection therewith and incidental thereto as the Board in its absolute discretion shall deem
fit without being required to seek any fresh approval of the Members and to settle all questions, difficulties or
doubts that may arise in regard to the offer, issue and allotment of the warrants and the Equity Shares on
conversion of warrants and application for in-principle approval, listing approval thereof with the Stock
Exchanges as appropriate and utilisation of proceeds of the Preferential Issue, filing requisite documents with
the MCA and other regulatory authorities, filing of requisite documents with the depositories, issue and
allotment of the Subscription Shares and take all other steps which may be incidental, consequential, relevant
or ancillary in this connection and to effect any modification to the foregoing and the decision of the Board
shall be final and conclusive.”
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“RESOLVED FURTHER THAT the Board of directors of the Company be and is hereby authorised to delegate
all or any of its powers conferred upon it by these resolutions, as it may deem fit in its absolute discretion, to
any committee of the board of directors of the Company or to any one or more directors, officer(s) or authorized
signatory(ies) including execution of any documents on behalf of the Company and to represent the Company
before any governmental or regulatory authorities, and to appoint any professional advisors, bankers,
consultants and advocates to give effect to this resolution and further to take all others steps which may be
incidental, consequential, relevant or ancillary in this regard.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers
herein conferred to any Committee of Directors or any other Director(s) or the Company Secretary or any other
officer(s) of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary to give effect to the aforesaid resolution.”

ITEM NUMBER 4:

TO CONSIDER AND APPROVE ISSUE OF WARRANTS CONVERTIBLE INTO EQUITY SHARES ON
PREFERENTIAL BASIS TO THE NON-PROMOTER PUBLIC CATEGORY INVESTOR FOR CASH.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION AS SPECIAL
RESOLUTION.

“RESOLVED THAT pursuant to Sections 23, 42 and 62 and other applicable provisions, if any, of the
Companies Act, 2013 and rules made thereunder (including any amendment(s), statutory modification(s) or
re-enactment thereof for the time being in force) (“the Act”) and the enabling provisions of the Memorandum
and Articles of Association of the Company, the provisions of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI (ICDR) Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR),
Regulations”) and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (“SEBI (Takeover) Code”) (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and in accordance with other applicable rules, regulations,
circulars, notifications, clarifications and guidelines thereon issued from time to time by the Government of
India (“GOI”), Reserve Bank of India (“RBI”) and the provisions of the Foreign Exchange Management Act, 1999,
the Registrar of Companies (the “ROC”), Ministry of Corporate Affairs (“MCA”), Securities and Exchange Board
of India (“SEBI”) and the Stock Exchanges where the shares of the Company are listed (“Stock Exchanges”)
and/or any other competent authorities (hereinafter referred to as ‘Applicable Regulatory Authorities’) to the
extent applicable, the Listing Agreements entered into by the Company with the Stock Exchanges and subject
to the approval(s), consent(s), permission(s) and/or sanction(s), if any, of the statutory, regulatory, appropriate
authorities, institutions or bodies as may be required, and subject to such conditions and modifications as
may be prescribed, stipulated or imposed by any of the above authorities while granting any such approvals,
consents, permissions and/or sanctions, which may be agreed to by the Board of Directors of the Company
(hereinafter called ‘the Board’ which term shall be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers conferred by this resolution
or any person authorised by the Board or its committee for such purpose) and subject to any other alterations,
modifications, corrections, changes and variations that may be decided by the Board in its absolute discretion,
the consent of the Members of the Company be and is hereby accorded to the Board to create offer, issue allot
and deliver in one or more tranches up 15,00,000 (Fifteen Lacs Only) Fully Convertible Warrants (“Warrants/
Convertible Warrants”) for cash at an issue price of Rs. 33.20/- (Rupees Thirty-Three & Twenty Paisa Only)
per warrant including a premium of Rs. 23.20/- (Rupees Twenty-Three & Twenty Paisa Only) per warrant with
a right to the warrant holders to apply for and be allotted 1 (One) fully paid-up Equity Share of face value of
Rs. 10/- (Rupees Ten) each of the Company (“Equity Shares”) within a period of 18 (Eighteen) months from the
date of allotment of the Warrants, aggregating to Rs. 4,98,00,000 [Rupees Four Crore Ninety-Eight Lacs Only]
to the proposed allottees as mentioned below on preferential basis for cash and in such form and manner and
in accordance with the provisions of SEBI (ICDR) Regulations and SEBI Takeover Regulations or other
applicable laws and on such terms and conditions as the Board may, in its absolute discretion think fit and
without requiring any further approval or consent from the members.

Sr. Name of the Proposed Allottees No of Warrants to be | Current Status/ | Proposed

No allotted Category Status/Category
1 Crishi Sanjay Jain 4,50,000 Non-Promoter Non-Promoter

2 Nikita Sanjay Jain 4,50,000 Non-Promoter Non-Promoter

3 Vikasa India EIF I Fund 6,00,000 Non-Promoter Non-Promoter

“RESOLVED FURTHER THAT the Relevant Date, as per the provisions of Chapter V of the SEBI (ICDR)
Regulations for determination of the issue price of Equity Shares is Thursday 14th December 2023 i.e., 30
days prior to the date of Passing of the Special Resolution in the Extraordinary General Meeting.”
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“RESOLVED FURTHER THAT without prejudice to the generality of the above resolution, the issue of the
Warrants and Equity Shares to be allotted on exercise of the Warrants under the Preferential Allotment shall
be subject to the following terms and conditions apart from others as prescribed under the applicable laws:

a) An amount equivalent to 25% of the Warrant Price shall be payable at the time of subscription and
allotment of each Warrant and the balance 75% of the Warrant Price shall be payable by the Warrant
holder against each Warrant at the time of allotment of Equity Shares pursuant to exercise of the right
attached to Warrants to subscribe to Equity Shares. The amount paid against Warrants shall be
adjusted /set-off against the issue price for the resultant Equity Shares;

b) Each Warrant held by the Proposed Allottee shall entitle each of them to apply for and obtain allotment
of 1 (One) Equity Share of the face value of Rs. 10/- (Rupees Ten Only) at any time after the date of
allotment but on or before the expiry of 18 (Eighteen) months from the date of allotment of warrants
(the “Warrant Exercise Period”);

c) The Warrants, being allotted to the Proposed Allottees and the Equity Shares proposed to be allotted
pursuant to the conversion of these Warrants shall be under lock in for such period as may be
prescribed under the SEBI ICDR Regulations;

d) The Warrants shall be allotted in dematerialized form within a period of 15 (Fifteen) days from the date
of passing of this shareholders resolution, provided that where the allotment of warrants is subject to
receipt of any approval(s) or permission(s) from any regulatory authority or Government of India, the
allotment shall be completed within a period of 15 days from the date of receipt of last of such approval
or permission,;

e) The price determined above and the number of Equity Shares to be allotted on conversion of the
Warrants shall be subject to appropriate adjustments as permitted under the rules, regulations and
laws, as applicable from time to time;

f) The Warrants and the equity shares be allotted on exercise of the warrants under this resolution shall
not be sold, transferred, hypothecated or encumbered in any manner during the period of lock-in
provided under SEBI ICDR Regulations except to the extent and in the manner permitted there under;

g) The right attached to Warrants may be exercised by the Warrant holder, in one or more tranches, at
any time on or before the expiry of 18 months from the date of allotment of the Warrants by issuing a
written notice to the Company specifying the number of Warrants proposed to be converted along with
the aggregate amount payable thereon. The Company shall accordingly, without any further approval
from the Members, allot the corresponding number of Equity Shares in dematerialized form as per
SEBI ICDR Regulations;

h) The Equity Shares to be allotted on exercise of the Warrants shall be fully paid up and rank pari passu
with the existing Equity Shares of the Company in all respects (including with respect to dividend and
voting powers) from the date of allotment thereof, and be subject to the requirements of all applicable
laws and shall be subject to the provisions of the Memorandum and Articles of Association of the
Company;

i In the event the Warrant holder does not exercise the Warrants within 18 months from the date of
allotment, the Warrants shall lapse and the amount paid to the Company at the time of subscription
of the Warrants shall stand forfeited;

j)  The said Warrants by themselves until exercise of conversion option and Equity Shares allotted, does
not give to the Warrant holder any rights with respect to that of the Shareholders of the Company.

k) The Equity Warrants proposed to be issued shall be subject to appropriate adjustment, if during the
interim period, the Company makes any issue of equity shares by way of capitalization of profits or
reserves, upon demerger/ realignment, rights issue or undertakes consolidation/ sub-division/ re-
classification of equity shares or such other similar events or circumstances requiring adjustments as
permitted under SEBI (ICDR) Regulations and all other applicable regulations from time to time.

1) The Equity Shares arising from the exercise of the Equity Warrants will be listed on Stock Exchanges
where the equity shares of the Company are listed, subject to the receipt of necessary regulatory
permissions and approvals, as the case may be, and shall inter-alia be governed by the regulations
and guidelines issued by SEBI or any other statutory authority;

“RESOLVED FURTHER THAT the Board be and is hereby authorized to make an offer to the proposed allottees
through private placement offer cum application letter (In the format of Form PAS-4’) immediately after passing
of this resolution with a stipulation that allotment would be made only upon receipt of in-principle approval
from the stock exchanges.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of Equity
Shares of the Company as may be required to be issued and allotted upon exercise of the option by the warrant
holder(s).”

“RESOLVED FURTHER THAT in case of non-subscription from any proposed Allottees, the Board of Directors
of the Company shall have the power to allot same to any other proposed Allottees or dispose of such shares
in the manner as they deem fit and beneficial in the interest of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of SEBI ICDR Regulations, 2018 and other
applicable laws, the Board be and is hereby authorized to decide, approve, vary, modify and alter the terms

Page 8 of 38




FISCHER CHEMIC LIMITED NOTICE OF EXTRA-ORDINARY GENERAL MEETING

and conditions of the issue of the warrants, as it may, in its sole and absolute discretion deem fit within the
scope of this approval of Members and to record the name and details of the Proposed Allottee in Form PAS-5
and to make an offer to the Allottee through private placement offer cum application letter in Form PAS- 4 as
prescribed under the Companies Act, 2013, without being required to seek any further Consent or Approval of
the Members.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient, including without limitation, issuing clarifications, resolving all questions of doubt,
effecting any modifications or changes to the foregoing (including modification to the terms of the issue),
entering into contracts, arrangements, agreements, documents and to authorize such persons as may be
necessary, in connection therewith and incidental thereto as the Board in its absolute discretion shall deem
fit without being required to seek any fresh approval of the Members and to settle all questions, difficulties or
doubts that may arise in regard to the offer, issue and allotment of the warrants and the Equity Shares on
conversion of warrants and application for in-principle approval, listing approval thereof with the Stock
Exchanges as appropriate and utilisation of proceeds of the Preferential Issue, filing requisite documents with
the MCA and other regulatory authorities, filing of requisite documents with the depositories, issue and
allotment of the Subscription Shares and take all other steps which may be incidental, consequential, relevant
or ancillary in this connection and to effect any modification to the foregoing and the decision of the Board
shall be final and conclusive.”

“RESOLVED FURTHER THAT the Board of directors of the Company be and is hereby authorised to delegate
all or any of its powers conferred upon it by these resolutions, as it may deem fit in its absolute discretion, to
any committee of the board of directors of the Company or to any one or more directors, officer(s) or authorized
signatory(ies) including execution of any documents on behalf of the Company and to represent the Company
before any governmental or regulatory authorities, and to appoint any professional advisors, bankers,
consultants and advocates to give effect to this resolution and further to take all others steps which may be
incidental, consequential, relevant or ancillary in this regard.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers
herein conferred to any Committee of Directors or any other Director(s) or the Company Secretary or any other
officer(s) of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary to give effect to the aforesaid resolution.”

ITEM NUMBER 5:
ALTERATION OF OBJECT CLAUSE OF MEMORANDUM OF ASSOCIATION OF THE COMPANY:

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTION AS SPECIAL
RESOLUTION.

"RESOLVED THAT pursuant to the provisions of Section 4, 13, and all other applicable provisions, if any, of
the Companies Act, 2013 read with Rules framed thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), read with applicable Regulations SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended and subject to the approvals, consents,
sanctions and permissions of the Central Government/ Registrar of Companies, Maharashtra, Mumbai under
Ministry of Corporate Affairs / appropriate regulatory and statutory authorities as may be necessary and
subject to such terms and conditions as may be imposed by them, consent of the members of the Company be
and is hereby accorded for alteration in the Part III Main Object Clause of Memorandum of Association of the
Company in the following manner:

I. Substitution of the existing Clause 1 and 2 deletion of clause 3 in Clause III-(A), MAIN OBJECT of the
Memorandum of Association of the Company which are read as under:

1. To carry on the business of manufacturing, buying, selling, importing, exporting of and generally
dealing in all types of medical, dental, surgical and scientific equipment’s, instruments and accessories
including MRI machines and all types of digital diagnostic imaging devices and equipment’s, and
diagnostics kits re-agents diagnostic equipment’s healthcare aids and accessories, healthcare
products and instruments and to carry on research and development of healthcare including
diagnostic systems.

2. To establish, run and maintain hospitals, diagnostic centres, nursing homes, mobile medical services

centres and any medical and healthcare institutions and to promoter research and development in
these areas.
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II. Deletion of complete PART-C forming part of Clause III, THE OTHER OBJECTS NOT INCLUDED IN (A)
AND (B) ABOVE of the Memorandum of Association of the Company

"RESOLVED FURTHER THAT the approval of the members of the Company be and is hereby accorded for
commencing and carrying on new business and activities as included in the Object Clause of the Company as
altered above at such time or times as the Board may in its absolute discretion deem fit."

"RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby
authorized to do all such acts, deeds, matters and things as may be deemed necessary and settle any/or all
questions/matters arising with respect to the above matter, and to execute all such deeds, documents,
agreements and writings as may be necessary for the purpose of giving effect to this Resolution, take such
further steps in this regard, as may be considered desirable or expedient by the Board in the best interest of
the Company."

ITEM NUMBER 6:
CHANGE IN NAME OF THE COMPANY.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 4, 13, 14 and 15 read with (Incorporation) Rules,
2014, (the “Rules”)and other applicable provisions if any of the Companies Act, 2013 read with ( Management
and Administration) Rules, 2014 ( the “rules”) and pursuant to the provision Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, including any statutory
modification(s) or re-enactment thereof for the time being in force and subject to the approval of the Central
Government, Registrar of Companies, Mumbai Maharashtra under Ministry of Corporate Affairs, Stock
Exchanges where the shares of the company are listed and other authorities as may be applicable and subject
to such terms. Conditions, amendments or modifications, as may be required or suggested by Statutory
authorities, the consent of the members is hereby accorded to approve the change in name of the Company
from “Fischer Chemic Limited” to “Time Medical Digital Health and Imaging Ventures Limited” or such
other name as may be made available for adoption by the Central Registration Centre Ministry of Corporate
Affairs.”

“RESOLVED FURTHER THAT pursuant to Section 13, 14, 15 and other applicable provisions, if any of the
Companies Act, 2013 (including any modification or re-enactment thereof) the name of the company “Fischer
Chemic Limited” where ever it appears in the Memorandum and Articles of Association of the company or
elsewhere; be substituted by the new name “Time Medical Digital Health and Imaging Ventures Limited”
or such other name as may be made available for adoption by the Central Registration Centre Ministry of
Corporate Affairs.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and matters flowing
from, connected with and incidental to any of the matters mentioned in the aforesaid resolution, the Board be
and is hereby authorized on behalf of the Company to take all actions and to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem necessary, desirable or expedient to the change of name
thereof with the Registrar of Companies, Mumbai Maharashtra and stock exchange where the shares of the
Company are listed and to resolve and settle all questions and difficulties that may arise in the proposed
change of name and to do all acts, deeds and things in connection therewith and incidental thereto as the
Board may in its absolute discretion deem fit, without being required to seek any further consent or approval
of the shareholders or otherwise to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be authorized to delegate all or any of the powers conferred by this
resolution on it, to any Committee or Sub-Committee of Directors or the Chairman or any other Director(s) or
Officer(s) of the Company to give effect to the aforesaid resolution, with the power to such Committee/sub-
Committee of the Board to further delegate all or any of its powers/duties to any of its members.”

ITEM NUMBER 7:
INCREASE IN BORROWING LIMITS.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 180(1)(c) and other applicable provisions, if any, of
the Companies Act, 2013 (including any statutory modifications or re-enactment thereof, if any, for the time
being in force) (‘Act’) and the Articles of Association of the Company, consent of the Members be and is hereby
accorded to the Board of Directors (hereinafter referred to as the Board’ which term shall include any

Page 10 of 38




FISCHER CHEMIC LIMITED NOTICE OF EXTRA-ORDINARY GENERAL MEETING

Committee constituted by the Board to exercise its powers, including powers conferred by this resolution) to
borrow from time to time, any sum or sums of monies (including non-fund based facilities) at its discretion for
the purpose of the business of the Company, from any one or more Banks and/ or Financial Institutions
and/or any other lending institutions in India or abroad and/or Bodies Corporate, whether by way of cash
credit, advance, loans or bill discounting, issue of Non-Convertible Debentures / Fully Convertible Debentures
/ Partly Convertible Debentures with or without detachable or non-detachable warrants or warrants of any
other kind, bonds, external commercial borrowings or other debt instruments, or otherwise and with or without
security and upon such terms and conditions as may be considered suitable by the Board, provided that the
monies to be borrowed together with the monies already borrowed by the Company (apart from temporary
loans obtained or to be obtained from the Bankers of the Company in the ordinary course of business) shall
not at any time exceed the limit of Rs. 500 crore (Rupees Five Hundred Crore) or the aggregate of the paid-up
capital, free reserves and securities premium account of the Company, whichever is higher.”

“FURTHER RESOLVED THAT the Board of Directors of the company, be and is hereby authorized to delegate
all or any of the powers conferred on it by or under the foregoing Special Resolution to any Committee of
Directors of the company or to any Director of the company or any other officer(s) or employee(s) of the company
as it may consider appropriate in order to give effect to this resolution.”

“RESOLVED FURTHER THAT the Board and such person(s) authorized by the Board be and are hereby
authorized to do all such acts, deeds and things, to execute all such documents, instruments and writings as
may be required to give effect to this resolution, including but not limited to settle any questions or resolve
difficulties that may arise in this regard.”

ITEM NUMBER 8:

POWER TO CREATE CHARGE ON THE ASSETS OF THE COMPANY TO SECURE BORROWINGS
PURSUANT TO SECTION 180 (1) (A) OF THE COMPANIES ACT, 2013.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and other applicable provisions, if any, of
the Companies Act, 2013 (including any statutory modifications or re-enactment thereof, if any, for the time
being in force) (‘Act’), consent of the Members be and is hereby accorded to the Board of Directors (hereinafter
referred to as the Board’ which term shall include any Committee constituted by the Board to exercise its
powers, including powers conferred by this resolution) to create such charges, mortgages and hypothecations,
in addition to the existing charges, mortgages and hypothecations created by the Company, in such form and
manner, at such time and on such terms as the Board may determine, on all or any of the movable and/or
immovable properties/assets of the Company, both present and future and/or the whole or any part of the
undertaking(s) of the Company for securing the borrowings of facilities /loan in any form excluding temporary
loans and cash credits, the aggregate value of which shall not exceed at any time Rs. 500 crore (Rupees Five
Hundred Crore) or the aggregate of the paid up capital, free reserves and securities premium account of the
Company, whichever is higher, from any one or more Banks and/or Financial Institutions and/ or any other
lending institutions in India or abroad and/or Bodies Corporate from time to time, together with interest,
additional interest, commitment charges, repayment or redemption and all other costs, charges and expenses
including any increase as a result of devaluation/revaluation and all other monies payable by the Company in
terms of loan agreement(s)/debenture trust deed(s) or any other document, entered into/to be entered into
between the Company and the lender(s)/Agent(s) and Trustee(s) of lender(s) in respect of the said
loans/borrowings/debentures and containing such specific terms and conditions and covenants in respect of
enforcement of security as may be stipulated in that behalf and agreed to between the Board and the
lender(s)/agent(s) of lender(s)/trustee(s) of lender(s).”

“FURTHER RESOLVED THAT the Board of Directors of the company, be and is hereby authorized to delegate
all or any of the powers conferred on it by or under the foregoing Special Resolution to any Committee of
Directors of the company or to any Director of the company or any other officer(s) or employee(s) of the company
as it may consider appropriate in order to give effect to this resolution.”

“RESOLVED FURTHER THAT the Board and such persons authorized by the Board, be and are hereby
authorized, to negotiate, finalize and execute all deeds and documents, and to take all such steps and to do
all such acts, deeds and things as may be deemed proper, necessary, desirable or expedient for the purpose of
giving effect to this resolution and for matters connected therewith or incidental thereto including but not
limited to settle any questions or resolve difficulties that may arise in this regard.”
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ITEM NUMBER 9:

INCREASE IN THE LIMITS APPLICABLE FOR MAKING INVESTMENTS/EXTENDING LOANS AND GIVING
GUARANTEES OR PROVIDING SECURITIES IN CONNECTION WITH LOANS TO PERSONS/ BODIES
CORPORATE.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act, 2013 (‘Act) read with the
Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the Act
(including any modification or re-enactment thereof for the time being in force) and the provisions of the
Memorandum of Association and the Articles of Association of the Company and subject to such approvals,
consents, sanctions and permissions as may be necessary, consent of the Members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as the Board’ which
expression includes any Committee constituted by the Board to exercise its powers, including powers conferred
by this resolution), to (i) give any loan to any person or other body corporate; (ii) give any guarantee or provide
any security in connection with a loan to any other body corporate or person and (iii) acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, as it may in its absolute
discretion deem beneficial and in the interest of the Company, subject to however that the aggregate of the
loans and investments so far made in and the amount for which guarantees or securities have so far been
provided to all persons or bodies corporate along with the additional investments, loans, guarantees or
securities proposed to be made or given or provided by the Company, from time to time, in future, shall not
exceed a sum of Rs. 500 crore (Rupees Five Hundred Crore) over and above the limit of 60% of the paid-up
share capital, free reserves and securities premium account of the Company or 100% of free reserves and
securities premium account of the Company, whichever is more, as prescribed under Section 186 of the
Companies Act, 2013.”

“RESOLVED FURTHER THAT in terms of the provisions of Section 186 of the Act, where a loan or guarantee
is given or where a security has been provided by the Company to its wholly owned subsidiary company or a
joint venture company, or acquisition is made by the Company, by way of subscription, purchase or otherwise
of, the securities of its wholly owned subsidiary company, the aforementioned limits shall not apply.”

“FURTHER RESOLVED THAT the Board of Directors of the company, be and is hereby authorized to delegate
all or any of the powers conferred on it by or under the foregoing Special Resolution to any Committee of
Directors of the company or to any Director of the company or any other officer(s) or employee(s) of the company
as it may consider appropriate in order to give effect to this resolution.”

“RESOLVED FURTHER THAT the Board and such person(s) authorized by the Board, be and are hereby
authorized, to negotiate, finalize and execute all deeds and documents and take all such steps and do all such
acts, deeds and things as may be deemed proper, necessary, desirable or expedient for the purpose of giving
effect to this resolution and for matters connected therewith or incidental thereto including but not limited to
settle any questions or resolve difficulties that may arise in this regard.”

ITEM NUMBER 10:

SHIFTING OF REGISTERED OFFICE FROM THE STATE OF MAHARASHTRA TO THE STATE OF O THE
STATE OF ANDHRA PRADESH.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT subject to the provisions of Section 13(4) and other applicable provisions if any, of the
Companies Act, 2013 read along with Companies (Incorporation) Rules, 2014 and subject to the approval of
the Central Government or the Regional Director, Western Region or any other authorities as may be prescribed
from time to time and subject to such permission, sanction or approval as may be required under the provisions
of the Act / Rules or under any other laws for the time being in force or any statutory modification or
amendment made thereof, consent of the members be and is hereby accorded for shifting of the Registered
Office of the Company from the State of Maharashtra to the state of Andhra Pradesh as may be determined by
the Board of Directors of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of 13(4) and other applicable provisions if any, of
the Companies Act, 2013 and confirmation of the Regional Director, Western Region or any other authorities
as may be required, the Memorandum of Association of the Company be and is hereby amended by substitution
of the existing Clause II with the following new Clause II.

Page 12 of 38




FISCHER CHEMIC LIMITED NOTICE OF EXTRA-ORDINARY GENERAL MEETING

II. “The Registered Office of the Company will be situated in the State of Andhra Pradesh.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised jointly and
severally to sign the applications, petitions, affidavits and such other documents as may be necessary in
relation to the said application / petition for seeking confirmation of the Regional Director Western Region or
any other authorities as may be required, to issue notices to the general public, creditors and also to serve a
copy on the Chief Secretary, Government of Maharashtra, as well as the concerned Registrar of Companies
and to appoint Professional(s) to represent the Company before the Central Government , the Regional Director,
Western Region or any other authorities as may be required and to do all such acts, deeds and things as may
be necessary, incidental and/or consequential to give effect to the above resolution”.

ITEM NUMBER 11:

INCREASE IN LIMIT OF TOTAL SHAREHOLDING OF ALL REGISTERED FOREIGN PORTFOLIO
INVESTORS (FPIS) / REGISTERED FOREIGN INSTITUTIONAL INVESTORS (FIIS) PUT TOGETHER FROM
24% UP TO 49% OF THE PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY.

TO CONSIDER AND, IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTION AS A SPECIAL RESOLUTION.

“RESOLVED THAT pursuant to the provisions of the Foreign Exchange Management Act, 1999 (FEMA), the
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2019, Master Direction on Foreign Investment in India issued by the RBI, Foreign Exchange Management
(Non- debt Instruments) Rules, 2020 as amended from time to time, the Consolidated FDI Policy as amended,
and all other applicable Rules, Schedules, Regulations, Circulars, Directions, Notifications, Press Notes,
Guidelines and Laws (including any statutory modifications or re-enactment thereof for the time being in force)
and subject to all applicable approvals, permissions and sanctions and subject to such conditions as may be
prescribed by any of the concerned authorities while granting such approvals, permissions, sanctions, consent
of the members of the Company be and is hereby accorded to the Board of Directors to increase the total
shareholding limit of foreign investment by Foreign Portfolio Investors (“FPIs”) and / or Foreign Institutional
Investors(“FIIs”), as defined and registered under the relevant regulations by the Securities and Exchange
Board of India (“SEBI”), on their own account and on behalf of each of their SEBI approved sub-accounts, by
whatever name called, to acquire and hold Equity Shares of the Company, by acquisition through secondary
market route under the ‘Foreign Portfolio Investment Scheme’ under FEMA and regulations framed thereunder,
up to an aggregate limit upto 49% of the paid- up equity share capital of the Company, provided however that
the shareholding of foreign investors, including FPIs or FIIs, on its own account and on behalf of each of their
SEBI approved sub-accounts in the Company, shall not exceed such limits as may be prescribed, from time to
time, under applicable FEMA laws, rules and regulations;

“RESOLVED FURTHER THAT the Board of Directors of the Company (which shall include any Committee
which the Board may constitute, or any Director/Officer authorised by the Board for this purpose) be and is
hereby authorized to do all such acts, deeds, matters and things and execute all documents or writings as may
be necessary, proper or expedient for the purpose of giving effect to this resolution and for matters connected
therewith or incidental thereto including raising limit from 24% to aggregate limit upto 49% without requiring
to secure any further consent or approval of the members of the Company”.

By Order of the Board

For Fischer Chemic Limited
Sd/-

Dilip Jha

DIN 09829523

Director & CFO

Date: 15th December 2023
Place: Mumbai
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NOTES TO THE NOTICE: -

1.

The Government of India, Ministry of Corporate Affairs has allowed conducting Extra Ordinary General
Meeting ("EOGM") through Video Conferencing (“VC”) or Other Audio-Visual Means (“OAVM”) and
dispended the personal presence of the Shareholders at the meeting. Accordingly, the Ministry of
Corporate Affairs issued Circular No. 09/2023 dated 25 th September, 2023 read with Circular No.
14/2020 dated 8th April, 2020 and Circular No. 17/2020 dated 13th April, 2020 ("MCA Circulars")
and Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15th January, 2021, Circular No.
SEBI/HO/DDHS/P/ CIR/2022/0063 dated 13th May, 2022, Circular No. SEBI/HO/DDHS/DDHS-
RACPOD1/P/CIR/2023/001 dated 5th January, 2023 and Circular No. SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 dated 7th October, 2023 issued by the Securities Exchange Board of India ("SEBI
Circular”) prescribing the procedures and manner of conducting the EOGM through VC/OVAM. In
terms of the said circulars, the EOGM of the Shareholders will be held through VC/OAVM. Hence,
Shareholders can attend and participate in the EOGM through VC/OAVM only.

Pursuant to the Circular No. 14/2020 dated 8th April, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the Shareholders is not available for
this EOGM. However, the Body Corporates are entitled to appoint authorized representatives to attend
the EOGM through VC/OAVM and participate thereat and cast their votes through e-voting.

The attendance of the Shareholders attending the EOGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

In line with the aforesaid MCA Circulars, the Notice calling the EOGM is being sent physically to the
members on their registered address by permitted mode, and electronically to those members who
have registered their e-mail address with the Depositories / Company as on 15t December 2023.
Members may note that the Notice has been uploaded on the website of the Company at
www.fischerchemic.in. The Notice can also be accessed from the websites of the Stock Exchanges i.e.
BSE Limited at www.bseindia.com and the EOGM Notice is also available on the website of NSDL
(agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

A statement setting out the material facts as required under Section 102 of the Companies Act, 2013
(“Act”) is annexed hereto.

The Shareholders can join the EOGM through the VC/ OAVM mode 15 (fifteen) minutes before and
after the scheduled time of the commencement of the Meeting by following the procedure mentioned
in the Notice. The facility of participation at the EOGM through VC/OAVM will be made available for
1,000 Shareholders on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders' Relationship Committee, Auditors etc. who are allowed to attend the
EOGM without restriction on account of first come first served basis.

The venue of the meeting shall be deemed to be the registered office of the company at 104, First Floor
Raghuleela Mega Mall, Behind Poisar Depot Kandivali West, Mumbai, Maharashtra, 400067.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in electronic
form are, therefore, requested to submit their PAN to their Depository Participants with whom they are
maintaining their Demat accounts. Members holding shares in physical form can submit their PAN to
the Company/ RTA. Members are requested to notify immediately change of address, if any, to their
Depository Participants (DPs) in respect of their electronic share accounts and Satellite Corporate
Services Private Limited (RTA), or to the Company at its Registered Office in respect of their physical
shares. In case of joint holders attending the Meeting, only such joint holder who is higher in the order
of names will be entitled to vote at the Meeting. Members who have not registered their e-mail
addresses so far are requested to register their e-mail address for receiving all communication
including Annual reports, Notices, Circulars, etc. from the Company electronically.

Process and manner for Shareholders opting for voting through electronic means:

i. The voting rights of members shall be in proportion to their shares of the paid-up equity share
capital of the Company as on cut of date Friday 05t January 2024. Any persons, who
acquires shares of the Company and become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. Friday 05th January 2024, may obtain
the login ID and password by sending a request at Issuer/ RTA.

ii. The facility for voting through electronic voting system shall be made available during the
EOGM and only those Members, who will be present in the EOGM through VC/OAVM facility
and have not cast their vote on the Resolutions through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system in the EOGM.
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iii.

iv.

The remote e-voting shall commence on Tuesday, 09tk January 2024, at 9.00 a.m. (IST) and
shall end on Friday 12tk January 2024 at 5.00 p.m. (IST). During this period, Members of
the Company holding shares in physical or electronic form as on the Cut-off date may cast
their vote electronically. The remote e-voting module shall be disabled by NSDL for voting
thereafter.

Once the vote on a resolution is cast by the Shareholder, he/she shall not be allowed to change
it subsequently or cast the vote again.

10. Process for those Shareholders whose email ids/mobile no. are not registered:

i.

ii.

iii.

For Physical Shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self- attested scanned
copy of PAN card), AADHAR (self- attested scanned copy of Aadhar Card) by email to
info@adroitcorporate.com.

For Demat Shareholders - Please update your e-mail id and mobile no. with your respective
Depository Participant (DP).

For Individual Demat Shareholders — Please update your email id & mobile no. with your
respective Depository Participant (DP) which is mandatory while e-Voting & joining virtual
meetings through Depository.

11. The instructions for members for remote e-voting and joining general meeting are as under: -

1.

The remote e-voting period begins on Tuesday 09th January 2024 at 09:00 AM and ends on
Friday 12tk January 2024 at 05:00 P.M. The remote e-voting module shall be disabled by
NSDL for voting thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the record date (cut-off date) i.e. 05th January 2024 may cast their
vote electronically. The voting right of shareholders shall be in proportion to their share in the
paid-up equity share capital of the Company as on the cut-off date, being 05t January 2024.

How do I vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities

in demat mode

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

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

Type of shareholders

Login Method

Individual Shareholders
holding securities in demat
mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of NSDL Viz.
https:/ /eservices.nsdl.com either on a Personal Computer or on a
mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under TDeAS’ section
, this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https:/ /eservices.nsdl.com/SecureWeb /IdeasDirectReg.jsp

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

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned below
for seamless voting experience.

NSDL Mobile App is available on

@ AppStore B Google Play

Individual Shareholders 1.
holding securities in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then user your existing my easi
username & password.

After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the
meeting. Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.
Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting
Service Providers.

remote

Individual Shareholders | You can also login using the login credentials of your demat account
(holding securities in demat | through your Depository Participant registered with NSDL/CDSL for e-
mode) login through their | Voting facility. upon logging in, you will be able to see e-Voting option. Click
depository participants on e-Voting option, you will be redirected to NSDL/CDSL Depository site
after successful authentication, wherein you can see e-Voting feature. Click
on company name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the

e-Voting period or joining virtual meeting & voting during the

meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related
to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at 022
- 4886 7000 and 022 - 2499 7000

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free no. 1800
22 55 33

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.
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How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https:/ /www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.
3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com,
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.
4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID
is 12%***** then your user ID is IN30Q***]12******,

b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is 12¥***#**kikieiik
then your user ID i 12¥***kikksiiix

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

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login
and cast your vote.

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

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file.
Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

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

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

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

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-
Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

8. Now, you will have to click on “Login” button.

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

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?
1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.
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2.

7.

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

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

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

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

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

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail
to csnuren@gmail.com with a copy marked to evoting@nsdl.co.in. Institutional shareholders (i.e. other
than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney / Authority
Letter etc. by clicking on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab
in their login.

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or
call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to Sagar S. Gudhate at
evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring
user id and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email to fischerchemicltd@gmail.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
fischerchemicltd@gmail.com If you are an Individual shareholders holding securities in demat
mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login method for
e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode.
Alternatively, shareholder /members may send a request to evoting@nsdl.co.in for procuring user
id and password for e-voting by providing above mentioned documents.

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

12. The instructions for members for e-voting on the day of the EOGM are as under:-

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

ii. Only those Members/ shareholders, who will be present in the EOGM through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
EOGM.

iii. Members who have voted through Remote e-Voting will be eligible to attend the EOGM.
However, they will not be eligible to vote at the EOGM.

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

13. Instructions for members for attending the EOGM through VC/OAVM are as under:

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

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

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

iv. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop

connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

V. Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at fischerchemicltd@gmail.com The same will be replied by the company suitably.

14. Since the EGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.

By Order of the Board

For Fischer Chemic Limited
Sd/-

Dilip Jha

DIN 09829523

Director & CFO

Date: 15th December 2023
Place: Mumbai
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013.
ITEM NUMBER 1:

The present Authorised Share Capital of the Company is Rs. 4,00,00,000/- (Rupees Four Crores only) divided
into 40,00,000 (Forty Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only) each. Considering the increased fund
requirements and future plans of the Company, the Board at its Meeting held on 15th December 2023 had
accorded its approval for increasing the Authorised Share Capital from existing Rs. 4,00,00,000/- (Rupees
Four Crores only) divided into 40,00,000 (Forty Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only) each to
Rs. 60,00,00,000 (Sixty Crores Only) divided into 6,00,00,000 (Six Crore) Equity Shares having face value of
Rs. 10/- (Rupees Ten only) each subject to shareholder’s approval.

Hence, pursuant to the provision of section 61 and section 13 of the Companies Act 2013 it is proposed to
increase the Authorised Share Capital of the Company from existing Rs. 4,00,00,000/- (Rupees Four Crores
only) divided into 40,00,000 (Forty Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only) each to Rs.
60,00,00,000 (Sixty Crores Only) divided into 6,00,00,000 (Six Crore) Equity Shares having face value of Rs.
10/- (Rupees Ten only) each and the new shares shall be ranking pari-passu with the existing Equity Shares
in all respects as per the Memorandum and Articles of Association of the Company.

Consequently, Clause V of the Memorandum of Association would also require alteration/substituted so as to
reflect the changed Authorised Share Capital. The proposal for increase in Authorised Share Capital and
amendment of Memorandum of Association requires approval of shareholders.

A copy of the Memorandum of Association of the Company duly amended will be available for inspection in the
manner provided in the Notes of the Notice.

The Board of directors, accordingly, recommends the passing of Ordinary Resolution as set out at Item Number
1 of this Notice, for the approval of the members.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives are concerned
or interested, whether directly or indirectly, in the resolution mentioned at Item Number 1 of the Notice except
to the extent of their shareholding.

ITEM NUMBER 2:

The Members are hereby informed that the Board in its meeting held on 15th December 2023, has approved
the acquisition of 100% shareholding of Time Medical International Ventures (India) Private Limited (“Target
Company”) to enter into the growing market of diagnostic imaging industry with innovative and disruptive
technologies. For the said acquisition it is decided to acquire 5,60,893 Equity Shares constituting 100.00 %
stake of the Target Company from the equity shareholders of the Target Company. As a purchase consideration
for the said acquisition, the Company has proposed to allot its equity shares to the shareholders of the target
company being the partial payment towards the swap shares.

For acquisition of the equity shares of target company, it is proposed to issue and allot equity shares of the
Company on a preferential basis for consideration other cash. Accordingly, the Board pursuant to its resolution
dated 15th December 2023, has approved the issue of upto 4,00,76,260 (Four Crore Seventy-Six Thousand
Two Hundred and Sixty) Equity Shares of Rs. 10/- (Rupees Ten only) each at a price of Rs. 10/- (Rupees Ten
only) per share on preferential basis to the Proposed Allottees for a consideration other than cash, which is not
less than the floor price prescribed under Chapter V of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations”) on a preferential basis. Pursuant to the above transaction, there
will be change in the management, control & thus result in the transfer of ownership of the Company to the
Proposed Allottees.

Disclosure as required under rule 13 of the Companies (Share Capital and Debentures) Rules, 2014 and
rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and Chapter V of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) (“SEBI (ICDR) Regulations ) are
as follows:

1. Objects of the Preferential Issue:

The object of the issue is to discharge the total Purchase Consideration payable for the acquisition of the Target
Company by acquiring 5,60,893 Shares constituting 100.00% stake of the Target Company from the Proposed
Allottees for consideration other than cash-settled by allotment of Equity Shares of the Company as mentioned
in resolution at Item Number 2 in this notice and explanatory statement, subject to SEBI ICDR Regulations
and requisite approvals from stock exchanges.
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2. The total/maximum number of securities to be issued / particulars of the offer / Kinds of securities
offered and the price at which security is being offered number of securities to be issued and pricing:
The resolution set out in the accompanying notice authorises the Board to create, offer, issue, and allot from
time to time, in one or more tranches up to 4,00,76,260 (Four Crore Seventy-Six Thousand Two Hundred and
Sixty) Equity Shares of Rs. 10/- (Rupees Ten only) at a price of Rs. 10/- (Rupees Ten Only) per Equity Share
(at par) on a preferential basis.

3. Issue Price, Relevant Date and the Basis or justification on which the price has been arrived at or
offer/invitation is being made:

The Equity Shares of the Company are listed on BSE Limited. The Equity shares of the Company is infrequently
traded, the price is determined pursuant to Regulation 165 and Regulation 166A of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

The Relevant Date, as per the provisions of Chapter V of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 for determination of the issue price of Equity Shares
is Thursday 14th December 2023. The Articles of Association of the issuer does not provide for a method of
determination which results in a floor price higher than that determined under Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

As per the provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Equity Shares will be issued at a price of Rs. 10/- (Rupees Ten Only) per Equity Share
which is not less than the price as determined by the registered valuer.

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

4. Name and Address of Valuer who performed Valuation:

Bhavesh M Rathod Chartered Accountants Registered Valuer IBBI Reg. No.: IBBI/RV/06/2019/10708
Address: SFA 12D, White Spring, A wing, Rivali Park Complex, Western Express Highway, Borivali East,
Mumbai 400066 Email : Info.cabhavesh@gmail.com Mobile : +91 9769 11 34 90

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

5. Amount which the Company intends to raise by way of issue of Equity Shares:
The shares are being allotted for a consideration other than cash as part of the consideration payable for the
acquisition as mentioned above.

6. Principal terms of Assets charged as securities:

The Equity Shares are being issued on a preferential basis for a consideration other than cash at an issue
price of of Rs. 10/- (Rupees Ten Only) per Equity Share (at par) total aggregating to not exceeding Rs.
40,07,62,600/- (Rupees Forty Crores Seven Lacs Sixty-Two Thousand and Six Hundred Only) towards the full
payment of total consideration payable by the Company for the acquisition of the entire issued and Paid-Up
Share Capital of the Target Company.

The Equity Shares being issued shall be pari-passu with the existing Equity Shares of the Company.

7. Intention/ Contribution of promoters / directors / key managerial personnel to subscribe to
the offer:

None of the existing Directors or Key Managerial Personnel or Promoters intends
to subscribe to the proposed issue or furtherance of objects.
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8. The shareholding pattern of the Company before the proposed issue and after the proposed issue of
Equity Shares as follows:

Sl. | Category Pre-issue shareholding Post- issue shareholding*
No No. of| % Of | No. of | % of
Equity Shareholdin | Equity Shareholdin
Shares g Shares g
A Promoters and Promoter Group Holding
1 Indian
Individual - - 69,00,148 12.55
2 Foreign
Body Corporate - - 3,31,76,112 60.32
Sub Total (A) - - 4,00,76,260 | 72.87
B Non-Promoter Holding
B1 | Institutions
Alternate Investment Fund - - 9,00,000 1.64
Foreign Portfolio Investor - - 33,15,000 6.03
Sub Total (B1) - - 42,15,000 7.66
B2 | Non - Institutions
1 Individuals (share Capital up to Rs. 2 | 1,61,895 6.48 1,61,895 0.29
lakhs)
2 Individuals (share Capital in excess of 91.12 97,51,740 17.73
Rs. 2 lakhs) 22,78,000
3 Directors and their relatives (excluding | - - -
independent directors and nominee
directors)
4 Any Other (specify) - -
a. Non-Resident Indians (NRIs) 1,120 0.04 1,120 0.00
b. Bodies Corporate 4,081 0.16 1,04,081 0.19
c. Trusts S 0.00 S 0.00
d. HUF 54,894 2.20 6,889,894 1.25
e. Corporate Body - Broker S 0.00 S 0.00
Sub-Total (B) 100.00 1,07,08,740 | 19.47
25,00,00
0
C1 | Shares underlying DRs - - -
C2 | Shares held by Employee Trust - - -
C Non-Promoter — Non- Public - - -
Grand Total (A+B+C) 25,00,00 100 5,50,00,000 | 100.00
0o

*The post-issue shareholding as shown above is calculated assuming full subscription and allotment of the
equity shares & warrants & full conversion of warrants in to Equity shares.

9. Proposed time schedule/ time frame within which the allotment/ preferential issue shall be
completed: The allotment of Equity Shares shall be completed within a period of 15 days from the date of
passing of the resolution by the shareholders, provided that where the allotment is pending on account of
pendency of any approval(s) or permission(s) from any regulatory authority / body, the allotment shall be
completed by the Company within a period of 15 days from the date of such approval(s) or permission(s).

10. Change in control, if any, in the Company that would occur consequent to the preferential
offer/issue:
The proposed preferential issue shall result change in control of the Company.

The Proposed allottee Time Medical International Ventures Pte Ltd (Acquirer-1) and Mr. Shankar Varadharajan
(Acquirer-2) along with Mr. Ravindran Govindan (Acquirer-3) (hereinafter collectively referred to as the
"Acquirers") shall trigger the open offer process pursuant to Regulation 3(1) and 4 of SEBI (SAST) Regulations,
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2011 (‘the Regulations’) requiring the Public Announcement (PA’) in terms of Regulation 13 (1) of the said
Regulations and after completion of open offer process they will become the Promoters of the company.

Thus, there will be change in management / control of the company. Post open offer, the composition of the
Board of directors may undergo change.

The above stated acquirers shall, upon the successful completion of the Open offer process under SEBI SAST
Regulation, 2011, be classified as promoters in accordance with the provisions of Applicable Law.

11. No. of persons to whom allotment on preferential basis have already been made during the year, in
terms of number of securities as well as price:

During the financial year 2023-2024, the Company has made, Preferential allotment to 25 persons belonging
to the Non-Promoter Public Category, of 23,28,000 Equity Shares of Rs. 10/- each for cash, issued at par price
total aggregating to Rs. 2,32,80,000/-.

12. Valuation for consideration other than cash:

The valuation of the same is based on the independent valuation report dated 15t December 2023, received
from by Mr. Bhavesh Rathod, a Registered Valuer (Reg. No. IBBI/RV/06/2019/10708) having his office at
12D, White Spring, A wing, Rivali Park Complex, Western Express Highway, Borivali East, Mumbai - 400 066
in compliance with Regulation 163(3) of the SEBI (ICDR) Regulations.

13. The justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer OR where the specified securities are issued on a
preferential basis for consideration other than cash, the valuation of the assets in consideration for
which the equity shares are issued shall be done by an independent valuer, which shall be submitted to
the stock exchanges where the equity shares of the issuer are listed:

The object of the issue is to discharge the total Purchase Consideration payable for the acquisition of the Target
Company by acquiring 5,60,893 Shares constituting 100.00% stake of the Target Company from the Proposed
Allottees for consideration other than cash-settled by allotment of Equity Shares of the Company as mentioned
in resolution at Item Number 2 in this notice and explanatory statement, subject to SEBI ICDR Regulations
and requisite approvals from stock exchanges.

14. Lock-in:
The Equity Shares shall be subject to a lock-in for such period as specified under applicable provisions of the
SEBI (ICDR) Regulations

15. Listing:

The Company will make an application to the Stock Exchange at which the existing shares are already listed,
for listing of the equity shares being issued. Such Equity Shares, once allotted, shall rank pari-passu with the
existing equity shares of the Company in all respects, including dividend.

16. Certificate:

As required in Regulation 163(2) of the SEBI (ICDR) Regulations, a certificate from a Practicing Company
Secretary, certifying that the issue is being made in accordance with the requirements of the SEBI (ICDR)
Regulations. The certificate of the practising company secretary can also be accessed on the company website
on the following link https:/ /www.fischerchemic.in /investor.html

17. Undertakings:

The Company hereby undertakes that:

i. It would re-compute the price of the securities specified above in terms of the provisions of SEBI (ICDR)
Regulations, where it is so required;

ii. If the amount payable, if any, on account of the re-computation of price is not paid within the stipulated in
SEBI (ICDR) regulations the above Equity shares shall be continued to be locked in till such amount is paid
by the allottees;

iii. All the equity shares held by the proposed allottees in the company are in dematerialized form only;

18. Disclosures specified in Schedule VI of the SEBI (ICDR) Regulations, if the issuer or any of its
promoters or directors is a wilful defaulter or a fraudulent borrower:

It is hereby confirmed that, neither the Company nor its promoters or directors is a wilful defaulter or a
fraudulent borrower as per Regulation 163(1)(i) of Chapter V read with schedule VI of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018. Further, none of its Directors or Promoter is a fugitive
economic offender as defined under the SEBI (ICDR) Regulations.

19. Identity of proposed allottees (including natural persons who are the ultimate beneficial owners of
equity shares proposed to be allotted and/ or who ultimately control), the percentage (%) of Post
Preferential Issue Capital that may be held by them and Change in Control, if any, consequent to the
Preferential issue and the Current and proposed status of the allottee(s) post preferential issues namely,
promoter or non-promoter:
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Sr. | Name of | Pre- Name of | Pre-Issue No. of | Shareholding post | Post-

# the issue the Holding shares to | allotment of | issue
proposed Category | natural be issued | Equity* Category
allottee persons No. of | % of No. of | % of

who are | Equity Holdi Equity Holding
the Shares | ng Shares

ultimate

beneficia 1

owners

1 Mr. Non- Not 0 0 69,00,148 | 69,00,1 12.55 Promoter
Shankar Promoter | Applicabl 48
Varadhara e
jan

2 Time Non- Mr. 0 0 3,31,76,1 | 3,31,76, 60.32 Promoter
Medical Promoter | Ravindra 12 112
Internatio n
nal Govindan
Ventures & Mr. MA
Pte Ltd Qiyuan

Total 0] 0] 4,00,76,2 | 4,00,76, | 72.87

60 260

*The post-issue shareholding as shown above is calculated assuming full subscription and allotment
of the equity shares & warrants & full conversion of warrants in to Equity shares

In accordance with the provisions of the Companies Act, 2013 read with applicable rules thereto and relevant
provisions of the SEBI (ICDR) Regulations, 2018, approval of the members for the issue and allotment of the
said equity shares to the above mentioned allottees is being sought by way of a special resolution as set out in
the said items of the notice. The issue of equity shares would be within the Authorised Share Capital of the
Company.

None of the Directors and Key Managerial Personnel of the Company except Mr. Sanjay Jayantilal Jain, his
relatives are concerned or interested, financially or otherwise in this resolution to the extent of issue of
securities made to them on preferential basis and are concerned or interested in the proposed resolution.

The Board of Directors of the Company believe that the proposed issue is in the best interest of the Company
and therefore board recommends the Special Resolution as set out in Item Number 2 in the accompanying
notice for approval by the Members.

ITEM NUMBER 3:

The Company is in the business of Manufacturers, Producers, Processors, Researchers, Developers, Dealers,
Importers, Exporters, Users, Traders, Transporters, Handlers, Stockists, Distributors, Brokers, Factors,
Financiers, Merchants and Agents of all kinds of Gaseous, Liquid or Solid Chemicals, Organis, Inoganic,
Organometallic, Synthetic and Petrochemicals & other Chemicals.

The Company requires infusion of funds for enhancement of its capital base and to augment the long-term
funding needs viz., to support the expansion of business and for general corporate purposes and working
capital requirements and repayment of existing loans. Such fund requirements can be meet by the Company
either through capital fund or borrowed fund.

Hence, to ensure the smooth flow of the business the Board of Directors of the Company in their meeting held
on Friday 15th December 2023 In accordance with Sections 23, 42 and 62 and other applicable provisions, if
any, of the Companies Act, 2013 (the “Act”) and the rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and in accordance with the SEBI (ICDR)
Regulations and the SEBI (LODR) Regulations as amended from time to time, issue and allotment of upto
1,09,23,740 (One Crore Nine Lacs Twenty-Three Thousand Seven Hundred and Forty) Equity Shares of Rs.
10/- (Rupees Ten Only) each, on a preferential basis to the proposed allottee(s) as mentioned below, for cash
at a price of Rs. 33.20/- (Rupees Thirty-Three and Twenty Paisa Only) per Equity Share (including a premium
of Rs. 23.20/- Rupees Twenty-Three and Twenty Paisa Only) (“Preferential Allotment Price”), aggregating to Rs.
36,26,68,168/- (Rupees Thirty-Six Crores Twenty-Six Lacs Sixty-Eight Thousand and One Hundred Sixty-
Eight Only) on preferential and private placement subject to approval of Shareholders.

Hence, the Board of Directors of your Company recommends the resolution for approval of the shareholders
in form of Special Resolution in the best interests of the Company.

The Company is otherwise eligible to make the Preferential Issue in terms of the provisions of Chapter V of the
SEBI (ICDR) Regulations. There will be no change in the control or management of the Company pursuant to
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the proposed preferential issue. Consequent to the allotment of equity shares, the shareholding of the
Promoters and Promoter Group may decrease as per details given in this statement.

Disclosure as required under rule 13 of the Companies (Share Capital and Debentures) Rules, 2014 and
rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and Chapter V of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) (“SEBI (ICDR) Regulations ) are
as follows:

1. Objects of the Preferential Issue: The object of the issue are: -
» To invest & grant loans in companies, body corporates for future expansion plans & activities,
financing future growth opportunities & working capital requirements of the Company- Not less than
Rs. 27,20,01,126/- and
» To meet general corporate purpose which shall not exceed 25% of the Issue Size i.e. Not exceeding Rs.
9,06,67,042/-

Any amount in excess unutilised portion of the receipt under general corporate purpose will be utilised by the
Company for meeting its working capital requirement. The said proceeds will be used within a period of 12
months from the date of receipts of funds or from the date the funds can be utilised, whichever is later. Till
the time the proceeds are not utilised by the Company, it will be kept in a Separate Bank Account of the
Company.

2. The total/maximum number of securities to be issued/particulars of the offer/Kinds of securities
offered and the price at which security is being offered number of securities to be issued and pricing:
The resolution set out in the accompanying notice authorises the Board to create, offer, issue, and allot from
time to time, in one or more tranches up to 1,09,23,740 (One Crore Nine Lacs Twenty-Three Thousand Seven
Hundred and Forty) Equity Shares of Rs. 10/- (Rupees Ten Only) each, on a preferential basis to the proposed
allottee(s) as mentioned below, for cash at a price of Rs. 33.20/- (Rupees Thirty-Three and Twenty Paisa Only)
per Equity Share (including a premium of Rs. 23.20/- Rupees Twenty-Three and Twenty Paisa Only)
(“Preferential Allotment Price”), aggregating to Rs. 36,26,68,168/- (Rupees Thirty-Six Crores Twenty-Six Lacs
Sixty-Eight Thousand and One Hundred Sixty-Eight Only).

3. Issue Price, Relevant Date and the Basis or justification on which the price has been arrived at or
offer/invitation is being made:

The Equity Shares of the Company are listed on BSE Limited. The Equity shares of the Company is infrequently
traded, the price is determined pursuant to Regulation 165 and Regulation 166A of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

The Relevant Date, as per the provisions of Chapter V of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 for determination of the issue price of Equity Shares
is Thursday 14th December 2023. The Articles of Association of the issuer does not provide for a method of
determination which results in a floor price higher than that determined under Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

As per the provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Equity Shares will be issued at a price of Rs. 33.20/- (Rupees Thirty-Three and Twenty
Paisa Only) per Equity Share (including a premium of Rs. 23.20/- Rupees Twenty-Three and Twenty Paisa
Only) which is not less than the price as determined by the registered valuer.

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

4. Name and Address of Valuer who performed Valuation:

Bhavesh M Rathod Chartered Accountants Registered Valuer IBBI Reg. No.: IBBI/RV/06/2019/10708
Address: SFA 12D, White Spring, A wing, Rivali Park Complex, Western Express Highway, Borivali East,
Mumbai 400066 Email : Info.cabhavesh@gmail.com Mobile : +91 9769 11 34 90

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

Page 25 of 38




FISCHER CHEMIC LIMITED NOTICE OF EXTRA-ORDINARY GENERAL MEETING

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

5. Amount which the Company intends to raise by way of issue of Equity Shares:
Upto Rs. 36,26,68,168/- (Rupees Thirty-Six Crores Twenty-Six Lacs Sixty-Eight Thousand and One Hundred
Sixty-Eight Only)

6. Principal terms of Assets charged as securities:
Not Applicable

7. Intention/ Contribution of promoters / directors / key managerial personnel to subscribe to
the offer:

None of the existing Directors or Key Managerial Personnel or Promoters intends
to subscribe to the proposed issue or furtherance of objects directly.

Mr. Sanjay Jain is the karta of the proposed allottee M/s Sanjay Jain HUF.

8. The shareholding pattern of the Company before the proposed issue and after the proposed issue of
Equity Shares as follows:

Sl. | Category Pre-issue shareholding Post- issue shareholding*
No. No. of | % Of | No. of Equity | % of
Equity Shareholdin | Shares Shareholdin
Shares g g
A Promoters and Promoter Group Holding
1 Indian
Individual - - 69,00,148 12.55
2 Foreign
Body Corporate - - 3,31,76,112 60.32
Sub Total (A) - - 4,00,76,260 72.87

B Non-Promoter Holding

B1 | Institutions

Alternate Investment Fund - - 9,00,000 1.64
Foreign Portfolio Investor - - 33,15,000 6.03
Sub Total (B1) - - 42,15,000 7.66

B2 | Non - Institutions

1 Individuals (share Capital up to Rs. 2 | 1,61,895 6.48 1,61,895 0.29
lakhs)

2 Individuals (share Capital in excess of 91.12 97,51,740 17.73
Rs. 2 lakhs) 22,78,000

3 Directors and their relatives | - - -

(excluding independent directors and
nominee directors)

4 Any Other (specify) - -

a. Non-Resident Indians (NRIs) 1,120 0.04 1,120 0.00
b. Bodies Corporate 4,081 0.16 1,04,081 0.19
C. Trusts S 0.00 S 0.00
d. HUF 54,894 2.20 6,889,894 1.25
e. Corporate Body - Broker S 0.00 S 0.00

Sub-Total (B) 25,00,00 100.00 1,07,08,740 19.47
0

C1 | Shares underlying DRs - - -
C2 | Shares held by Employee Trust - - -

C Non-Promoter — Non- Public - - -

Grand Total (A+B+C) 25,00,00 100 5,50,00,000 100.00
o
*The post-issue shareholding as shown above is calculated assuming full subscription and allotment of the
equity shares & warrants & full conversion of warrants in to Equity shares.
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9. Proposed time schedule/ time frame within which the allotment/ preferential issue shall be
completed: The allotment of Equity Shares shall be completed within a period of 15 days from the date of
passing of the resolution by the shareholders, provided that where the allotment is pending on account of
pendency of any approval(s) or permission(s) from any regulatory authority / body, the allotment shall be
completed by the Company within a period of 15 days from the date of such approval(s) or permission(s).

10. Change in control, if any, in the Company that would occur consequent to the preferential
offer/issue: There shall be no change in management or control of the Company pursuant to the issue and
allotment of equity shares.

11. No. of persons to whom allotment on preferential basis have already been made during the year, in
terms of number of securities as well as price:

During the financial year 2023-2024, the Company has made, Preferential allotment to 25 persons belonging
to the Non-Promoter Public Category, of 23,28,000 Equity Shares of Rs. 10/- each for cash, issued at par price
total aggregating to Rs. 2,32,80,000/-.

12. Valuation for consideration other than cash:
Not applicable.

13. The justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer OR where the specified securities are issued on a
preferential basis for consideration other than cash, the valuation of the assets in consideration for
which the equity shares are issued shall be done by an independent valuer, which shall be submitted to
the stock exchanges where the equity shares of the issuer are listed:

Not applicable.

14. Lock-in:
The Equity Shares shall be subject to a lock-in for such period as specified under applicable provisions of the
SEBI (ICDR) Regulations

15. Listing:

The Company will make an application to the Stock Exchange at which the existing shares are already listed,
for listing of the equity shares being issued. Such Equity Shares, once allotted, shall rank pari-passu with the
existing equity shares of the Company in all respects, including dividend.

16. Certificate:

As required in Regulation 163(2) of the SEBI (ICDR) Regulations, a certificate from a Practicing Company
Secretary, certifying that the issue is being made in accordance with the requirements of the SEBI (ICDR)
Regulations. The certificate of the practising company secretary can also be accessed on the company website
on the following link https://www.fischerchemic.in /investor.html

17. Undertakings:

The Company hereby undertakes that:

i. It would re-compute the price of the securities specified above in terms of the provisions of SEBI (ICDR)
Regulations, where it is so required;

ii. If the amount payable, if any, on account of the re-computation of price is not paid within the stipulated in
SEBI (ICDR) regulations the above Equity shares shall be continued to be locked in till such amount is paid
by the allottees;

iii. All the equity shares held by the proposed allottees in the company are in dematerialized form only;

18. Disclosures specified in Schedule VI of the SEBI (ICDR) Regulations, if the issuer or any of its
promoters or directors is a wilful defaulter or a fraudulent borrower:

It is hereby confirmed that, neither the Company nor its promoters or directors is a wilful defaulter or a
fraudulent borrower as per Regulation 163(1)(i) of Chapter V read with schedule VI of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018. Further, none of its Directors or Promoter is a fugitive
economic offender as defined under the SEBI (ICDR) Regulations.
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19. Identity of proposed allottees (including natural persons who are the ultimate beneficial owners of
equity shares proposed to be allotted and/ or who ultimately control), the percentage (%) of Post
Preferential Issue Capital that may be held by them and Change in Control, if any, consequent to the
Preferential issue and the Current and proposed status of the allottee(s) post preferential issues namely,
promoter or non-promoter:

Sr. | Name of | Pre- Name of | Pre-Issue No. of | Shareholding post | Post-

#

the
proposed
allottee

issue
Category

the
natural
persons
who are
the
ultimate
beneficia 1
owners

Holding

No.

Equity
Shares

of | % of

Holdi
ng

shares to
be issued

allotment of Equity

*

No. of
Equity
Shares

% of
Holding

issue
Category

Sanjay
Jain HUF

Non-
Promoter

Sanjay
Jain

2,00,000

2,00,00

0.36

Non-
Promoter

Hemlata
Shambhu
Bhutia

Non-
Promoter

N.A.

50,000

50,000

0.09

Non-
Promoter

India
Emerging
Giants
Fund
Limited

Non-
Promoter

FPI
Registrati
on no.
INMUFPO
89820
(Beneficia
1 owners
are
investors
of share
class of
India
Emerging
Giants
Fund
Limited)

12,00,000

12,00,0
00

Non-
Promoter

Blue Lotus
Capital
Multi
Bagger
Fund II

Non-
Promoter

Blue
Lotus
Capital
Multi
Bagger
Fund II is
a scheme
of Blue
Lotus
Capital
AIF Trust
having
Cat 3
SEBI
Registrati
on no.
IN/AIF3/
17-
18/0348
(Beneficia
1 Owners
are
investors
of Blue
Lotus
Capital
Multi
Bagger
Fund II)

9,00,000

9,00,00
0

1.64

Non-
Promoter
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5 Vikasa Non- FPI - - 2.75 Non-
India EIF I | Promoter | Registrati 15,15,000 | 15,15,0 Promoter
Fund on no. 00

INMUFPO
73716
(Beneficia
1 owners
are
investors
of share
class of
VIKASA
INDIA
EIF I
FUND)

6 Bharat Non- N.A. - - 40,000 40,000 0.07 Non-
Ishwarlal Promoter Promoter
Thakkar
Sangita
Bharat
Thakkar

7 Sangita Non- N.A. - - 50,000 50,000 0.09 Non-
Bharat Promoter Promoter
Thakkar
Bharat
Ishwarlal
Thakkar

8 Sahil Non- N.A. - - 40,000 40,000 0.07 Non-
Bharat Promoter Promoter
Thakkar
Bharat
Ishwar
Thakkar

9 Ranjan I | Non- N.A. - - 20,000 20,000 0.04 Non-
Thakkar Promoter Promoter
Ketan
Ishwerlal
Thakkar

10 | Jitendra Non- N.A. - - 6,72,000 1.22 Non-
Rasiklal Promoter 6,72,00 Promoter
Sanghavi 0

11 Brijesh Non- N.A. - - 80,000 80,000 0.15 Non-
Jitendra Promoter Promoter
Parekh

12 Sapna Non- N.A. - - 20,000 20,000 0.04 Non-
Devang Promoter Promoter
Shah

13 Unistone Non- Mr. - - 1,00,000 0.18 Non-
Capital Promoter | Jitendra 1,00,00 Promoter
Private Rasiklal 0
Limited Sanghavi

&
Mr.
Brijesh
Jitendra
Parekh

14 | Ashokku Non- N.A. - 1,00,000 0.18 Non-
mar Promoter 1,00,00 Promoter
Veljibhai 0
Maniyar

15 | Trimaan Non- N.A. - - 90,000 90,000 0.16 Non-
Jaspal Promoter Promoter
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Singh
Chandock

16 | Jaikaran Non- N.A. - - 90,000 90,000 0.16 Non-
Jaspalsing | Promoter Promoter
h
Chandock

17 | Prashant Non- N.A. - - 30,000 30,000 0.05 Non-
Mishra Promoter Promoter

18 | Varshit Non- N.A. - - 1,00,000 0.18 Non-
Janak Promoter 1,00,00 Promoter
Shah 0

19 Nimesh Non- N.A. - - 6,50,000 1.18 Non-
Sahadeo Promoter 6,50,00 Promoter
Singh 0

20 | Kaushik Non- N.A. - - 8,50,000 1.55 Non-
Hasmukhl | Promoter 8,50,00 Promoter
al Gandhi 0

21 Hitesh Non- N.A. - - 9,00,000 1.64 Non-
Natwarlal Promoter 9,00,00 Promoter
Kawa 0

22 | Natwarlal | Non- N.A. 600 0.02 9,00,000 1.64 Non-
Keshavjib Promoter 9,00,00 Promoter
hai Kawa 0

23 | Roopal H | Non- N.A. 29 0.00 3.27 Non-
Kawa Promoter 18,00,000 | 18,00,0 Promoter

00

24 | Hitesh N | Non- Mr. 3 0.00 4,35,000 0.79 Non-

Kawa HUF | Promoter Hitesh 4,35,00 Promoter
Natwarlal 0
Kawa

25 Sameer Non- N.A. - - 25,000 25,000 0.05 Non-
Dodiya Promoter Promoter

26 | Kaushal M | Non- N.A. - - 25,000 25,000 0.05 Non-
Gohil Promoter Promoter

27 | Kavita Non- N.A. - - 26,740 26,740 0.05 Non-
Pandare Promoter Promoter

28 | Modi Non- N.A. - - 15,000 15,000 0.03 Non-
Jaymin Promoter Promoter
Piyushbha
i

*The post-issue shareholding as shown above is calculated assuming full subscription and allotment
of the equity shares & warrants & full conversion of warrants in to Equity shares

In accordance with the provisions of the Companies Act, 2013 read with applicable rules thereto and relevant
provisions of the SEBI (ICDR) Regulations, 2018, approval of the members for the issue and allotment of the
said equity shares to the above mentioned allottees is being sought by way of a special resolution as set out in
the said items of the notice. The issue of equity shares would be within the Authorised Share Capital of the
Company.

None of the Directors and Key Managerial Personnel of the Company or their relatives are in any way concerned
or interested, financially or otherwise in this resolution.

The Board of Directors of the Company believe that the proposed issue is in the best interest of the Company
and therefore board recommends the Special Resolution as set out in Item Number 3 in the accompanying
notice for approval by the Members.

ITEM NUMBER 4:

The Company is in the business of Manufacturers, Producers, Processors, Researchers, Developers, Dealers,
Importers, Exporters, Users, Traders, Transporters, Handlers, Stockists, Distributors, Brokers, Factors,
Financiers, Merchants and Agents of all kinds of Gaseous, Liquid or Solid Chemicals, Organis, Inoganic,
Organometallic, Synthetic and Petrochemicals & other Chemicals.

The Company requires infusion of funds for enhancement of its capital base and to augment the long-term
funding needs viz., to support the expansion of business and for general corporate purposes and working
capital requirements and repayment of existing loans. Such fund requirements can be meet by the Company
either through capital fund or borrowed fund.
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Hence, to ensure the smooth flow of the business the Board of Directors of the Company in their meeting held
on Friday 15th December 2023 In accordance with Sections 23, 42 and 62 and other applicable provisions, if
any, of the Companies Act, 2013 (the “Act”) and the rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and in accordance with the SEBI (ICDR)
Regulations and the SEBI (LODR) Regulations as amended from time to time, issue and allotment of upto
15,00,000 (Fifteen Lacs Only) Fully Convertible Warrants (“Warrants/ Convertible Warrants”) for cash at an
issue price of Rs. 33.20/- (Rupees Thirty-Three & Twenty Paisa Only) per warrant including a premium of Rs.
23.20/- (Rupees Twenty-Three & Twenty Paisa Only) per warrant with a right to the warrant holders to apply
for and be allotted 1 (One) fully paid-up Equity Share of face value of Rs. 10/- (Rupees Ten) each of the
Company (“Equity Shares”) within a period of 18 (Eighteen) months from the date of allotment of the Warrants,
aggregating to Rs. 4,98,00,000 [Rupees Four Crore Ninety-Eight Lacs Only] on preferential and private
placement subject to approval of Shareholders.

Hence, the Board of Directors of your Company recommends the resolution for approval of the shareholders
in form of Special Resolution in the best interests of the Company.

The Company is otherwise eligible to make the Preferential Issue in terms of the provisions of Chapter V of the
SEBI (ICDR) Regulations. There will be no change in the control or management of the Company pursuant to
the proposed preferential issue. Consequent to the allotment of equity shares, the shareholding of the
Promoters and Promoter Group may decrease as per details given in this statement.

Disclosure as required under rule 13 of the Companies (Share Capital and Debentures) Rules, 2014 and
rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and Chapter V of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) (“SEBI (ICDR) Regulations ) are
as follows:

1. Objects of the Preferential Issue: The object of the issue are: -
» To invest & grant loans in companies, body corporates for future expansion plans & activities,
financing future growth opportunities & working capital requirements of the Company- Not less than
Rs. 3,73,50,000/- and
» To meet general corporate purpose which shall not exceed 25% of the Issue Size i.e. Not exceeding Rs.
1,24,50,000/-

Any amount in excess unutilised portion of the receipt under general corporate purpose will be utilised by the
Company for meeting its working capital requirement. The said proceeds will be used within a period of 12
months from the date of receipts of funds or from the date the funds can be utilised, whichever is later. Till
the time the proceeds are not utilised by the Company, it will be kept in a Separate Bank Account of the
Company.

2. The total/maximum number of securities to be issued/particulars of the offer/Kinds of securities
offered and the price at which security is being offered number of securities to be issued and pricing:
The resolution set out in the accompanying notice authorises the Board to create, offer, issue, and allot from
time to time, in one or more tranches up to 15,00,000 (Fifteen Lacs Only) Fully Convertible Warrants
(“Warrants/ Convertible Warrants”) for cash at an issue price of Rs. 33.20/- (Rupees Thirty-Three & Twenty
Paisa Only) per warrant including a premium of Rs. 23.20/- (Rupees Twenty-Three & Twenty Paisa Only) per
warrant with a right to the warrant holders to apply for and be allotted 1 (One) fully paid-up Equity Share of
face value of Rs. 10/- (Rupees Ten) each of the Company (“Equity Shares”) within a period of 18 (Eighteen)
months from the date of allotment of the Warrants, aggregating to Rs. 4,98,00,000 [Rupees Four Crore Ninety-
Eight Lacs Only].

3. Issue Price, Relevant Date and the Basis or justification on which the price has been arrived at or
offer/invitation is being made:

The Equity Shares of the Company are listed on BSE Limited. The Equity shares of the Company is infrequently
traded, the price is determined pursuant to Regulation 165 and Regulation 166A of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

The Relevant Date, as per the provisions of Chapter V of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 for determination of the issue price of Equity Shares
is Thursday 14th December 2023. The Articles of Association of the issuer does not provide for a method of
determination which results in a floor price higher than that determined under Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

As per the provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Equity Shares will be issued at a price of Rs. 33.20/- (Rupees Thirty-Three and Twenty
Paisa Only) per Equity Share (including a premium of Rs. 23.20/- Rupees Twenty-Three and Twenty Paisa
Only) which is not less than the price as determined by the registered valuer.
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As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

4. Name and Address of Valuer who performed Valuation:

Bhavesh M Rathod Chartered Accountants Registered Valuer IBBI Reg. No.: IBBI/RV/06/2019/10708
Address: SFA 12D, White Spring, A wing, Rivali Park Complex, Western Express Highway, Borivali East,
Mumbai 400066 Email: Info.cabhavesh@gmail.com Mobile : +91 9769 11 34 90

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

As the proposed allotment is of more than five per cent. of the post issue fully diluted share capital of the
Company to the proposed allottees a valuation report from an independent registered valuer is obtained
pursuant to Regulation 166A of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

The valuation report of the Registered Valuer pursuant to Regulation 165 and Regulation 166A of Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 can also be
accessed on the company website on the following link https:/ /www.fischerchemic.in/investor.html

5. Amount which the Company intends to raise by way of issue of Equity Shares:
Upto Rs. 4,98,00,000 [Rupees Four Crore Ninety-Eight Lacs Only]

6. Material terms of issue of Warrants/ Convertible Warrants:
The issue of Warrants shall be subject to the following terms and conditions:

i. An amount equivalent to 25% of the Warrant Price shall be payable at the time of subscription and allotment
of each Warrant and the balance 75% of the Warrant Price shall be payable by the Warrant holder against
each Warrant at the time of allotment of Equity Shares pursuant to exercise of the right attached to Warrants
to subscribe to Equity Shares. The amount paid against Warrants shall be adjusted/set-off against the issue
price for the resultant Equity Shares;

ii. Each Warrant held by the Proposed Allottee shall entitle each of them to apply for and obtain allotment of 1
(One) Equity Share of the face value of Rs. 10/- (Rupees Ten Only) at any time after the date of allotment but
on or before the expiry of 18 (Eighteen) months from the date of allotment of warrants (the “Warrant Exercise
Period”);

iii. The Warrants, being allotted to the Proposed Allottees and the Equity Shares proposed to be allotted
pursuant to the conversion of these Warrants shall be under lock in for such period as may be prescribed
under the SEBI ICDR Regulations;

iv. The Warrants shall be allotted in dematerialized form within a period of 15 (Fifteen) days from the date of
passing of this shareholders resolution, provided that where the allotment of warrants is subject to receipt of
any approval(s) or permission(s) from any regulatory authority or Government of India, the allotment shall be
completed within a period of 15 days from the date of receipt of last of such approval or permission;

v. The price determined above and the number of Equity Shares to be allotted on conversion of the Warrants
shall be subject to appropriate adjustments as permitted under the rules, regulations and laws, as applicable
from time to time;

vi. The Warrants and the equity shares be allotted on exercise of the warrants under this resolution shall not
be sold, transferred, hypothecated or encumbered in any manner during the period of lock-in provided under
SEBI ICDR Regulations except to the extent and in the manner permitted there under;

vii. The right attached to Warrants may be exercised by the Warrant holder, in one or more tranches, at any
time on or before the expiry of 18 months from the date of allotment of the Warrants by issuing a written notice
to the Company specifying the number of Warrants proposed to be converted along with the aggregate amount
payable thereon. The Company shall accordingly, without any further approval from the Members, allot the
corresponding number of Equity Shares in dematerialized form as per SEBI ICDR Regulations;
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viii. The Equity Shares to be allotted on exercise of the Warrants shall be fully paid up and rank pari passu
with the existing Equity Shares of the Company in all respects (including with respect to dividend and voting
powers) from the date of allotment thereof, and be subject to the requirements of all applicable laws and shall
be subject to the provisions of the Memorandum and Articles of Association of the Company;

ix. In the event the Warrant holder does not exercise the Warrants within 18 months from the date of allotment,
the Warrants shall lapse and the amount paid to the Company at the time of subscription of the Warrants
shall stand forfeited.

x. The said Warrants by themselves until exercise of conversion option and Equity Shares allotted, does not
give to the Warrant holder any rights with respect to that of the Shareholders of the Company.

xi. The Equity Warrants proposed to be issued shall be subject to appropriate adjustment, if during the interim
period, the Company makes any issue of equity shares by way of capitalization of profits or reserves, upon
demerger/ realignment, rights issue or undertakes consolidation/ sub-division/ re-classification of equity
shares or such other similar events or circumstances requiring adjustments as permitted under SEBI (ICDR)
Regulations and all other applicable regulations from time to time.

xii. The Equity Shares arising from the exercise of the Equity Warrants will be listed on Stock Exchanges where
the equity shares of the Company are listed, subject to the receipt of necessary regulatory permissions and
approvals, as the case may be, and shall inter-alia be governed by the regulations and guidelines issued by
SEBI or any other statutory authority.

7. Principal terms of Assets charged as securities:
Not Applicable

8. Intention/ Contribution of promoters / directors / key managerial personnel to subscribe to
the offer:

None of the existing Directors or Key Managerial
to subscribe to the proposed issue or furtherance of objects.

Personnel or Promoters intends

9. The shareholding pattern of the Company before the proposed issue and after the proposed issue of
Equity Shares as follows:

Sl. | Category Pre-issue shareholding Post- issue shareholding*
No. No. of | % Of | No. of Equity | % of
Equity Shareholdin | Shares Shareholdin
Shares g g

A Promoters and Promoter Group Holding

1 Indian
Individual - - 69,00,148 12.55

2 Foreign
Body Corporate - - 3,31,76,112 60.32
Sub Total (A) - - 4,00,76,260 72.87

B Non-Promoter Holding

B1 | Institutions
Alternate Investment Fund - - 9,00,000 1.64
Foreign Portfolio Investor - - 33,15,000 6.03
Sub Total (B1) - - 42,15,000 7.66

B2 | Non - Institutions

1 Individuals (share Capital up to Rs. 2 | 1,61,895 6.48 1,61,895 0.29
lakhs)

2 Individuals (share Capital in excess of 91.12 97,51,740 17.73
Rs. 2 lakhs) 22,78,000

3 Directors and their relatives (excluding | - - -
independent directors and nominee
directors)
Any Other (specify) - -
Non-Resident Indians (NRIs) 1,120 0.04 1,120 0.00

b. Bodies Corporate 4,081 0.16 1,04,081 0.19
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c. Trusts 5 0.00 5 0.00
HUF 54,894 2.20 6,89,894 1.25
e. Corporate Body - Broker S 0.00 S 0.00
Sub-Total (B) 100.00 1,07,08,740 19.47
25,00,00
o

C1 | Shares underlying DRs - - -
C2 | Shares held by Employee Trust - - -
C Non-Promoter — Non- Public - - -
Grand Total (A+B+C) 100 5,50,00,000 100.00
25,00,00
o

*The post-issue shareholding as shown above is calculated assuming full subscription and allotment
of the equity shares & warrants & full conversion of warrants in to Equity shares.

10. Proposed time schedule/ time frame within which the allotment/ preferential issue shall be
completed: The allotment of Convertible Warrants shall be completed within a period of 15 days from the date
of passing of the resolution by the shareholders, provided that where the allotment is pending on account of
pendency of any approval(s) or permission(s) from any regulatory authority / body, the allotment shall be
completed by the Company within a period of 15 days from the date of such approval(s) or permission(s).

11. Change in control, if any, in the Company that would occur consequent to the preferential
offer/issue: There shall be no change in management or control of the Company pursuant to the issue and
allotment of equity shares.

12. No. of persons to whom allotment on preferential basis have already been made during the year, in
terms of number of securities as well as price:

During the financial year 2023-2024, the Company has made, Preferential allotment to 25 persons belonging
to the Non-Promoter Public Category, of 23,28,000 Equity Shares of Rs. 10/- each for cash, issued at par price
total aggregating to Rs. 2,32,80,000/-.

13. Valuation for consideration other than cash:
Not applicable.

14. The justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer OR where the specified securities are issued on a
preferential basis for consideration other than cash, the valuation of the assets in consideration for
which the equity shares are issued shall be done by an independent valuer, which shall be submitted to
the stock exchanges where the equity shares of the issuer are listed:

Not applicable.

15. Lock-in:
The Equity Shares so to be allotted after conversion of warrants in to equity shall be subject to a lock-in for
such period as specified under applicable provisions of the SEBI (ICDR) Regulations

16. Listing:

The Company will make an application to the Stock Exchange at which the existing shares are already listed,
for listing of the equity shares being issued. Such Equity Shares, once allotted, shall rank pari-passu with the
existing equity shares of the Company in all respects, including dividend.

17. Certificate:

As required in Regulation 163(2) of the SEBI (ICDR) Regulations, a certificate from a Practicing Company
Secretary, certifying that the issue is being made in accordance with the requirements of the SEBI (ICDR)
Regulations. The certificate of the practising company secretary can also be accessed on the company website
on the following link https:/ /www.fischerchemic.in /investor.html

18. Undertakings:

The Company hereby undertakes that:

i. It would re-compute the price of the securities specified above in terms of the provisions of SEBI (ICDR)
Regulations, where it is so required;

ii. If the amount payable, if any, on account of the re-computation of price is not paid within the stipulated in
SEBI (ICDR) regulations the above Equity shares shall be continued to be locked in till such amount is paid
by the allottees;

iii. All the equity shares held by the proposed allottees in the company are in dematerialized form only;
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19. Disclosures specified in Schedule VI of the SEBI (ICDR) Regulations, if the issuer or any of its
promoters or directors is a wilful defaulter or a fraudulent borrower:

It is hereby confirmed that, neither the Company nor its promoters or directors is a wilful defaulter or a
fraudulent borrower as per Regulation 163(1)(i) of Chapter V read with schedule VI of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018. Further, none of its Directors or Promoter is a fugitive
economic offender as defined under the SEBI (ICDR) Regulations.

20. Identity of proposed allottees (including natural persons who are the ultimate beneficial owners of

equity shares proposed to be allotted and/ or who ultimately control), the percentage (%) of Post

Preferential Issue Capital that may be held by them and Change in Control, if any, consequent to the

Preferential issue and the Current and proposed status of the allottee(s) post preferential issues namely,
romoter or non-promoter:

Sr. | Name of | Pre- Name of | Pre-Issue No. of | Shareholding post | Post-

# the issue the Holding Convertib | allotment of Equity | issue
proposed Category | natural le * Category
allottee persons No. of | % of | Warrants | No. of | % of

who are | Equity Holdi | to be | Equity Holding
the Shares | ng issued Shares

ultimate

beneficia l

owners

1 Crishi Non- N.A. 0] 0] 4,50,000 | 4,50,00 0.82 Non-
Sanjay Promoter 0 Promoter
Jain

2 Nikita Non- N.A. 0] 0] 4,50,000 | 4,50,00 0.82 Non-
Sanjay Promoter 0 Promoter
Jain

3 Vikasa Non- FPI 0] 0] 6,00,000 | 6,00,00 1.09 Non-
India EIF I | Promoter | Registrati 0 Promoter
Fund on no.

INMUFPO
73716
(Beneficia
1 owners
are
investors
of share
class of
VIKASA
INDIA EIF
I FUND)

*The post-issue shareholding as shown above is calculated assuming full subscription and allotment
of the equity shares & warrants & full conversion of warrants in to Equity shares

In accordance with the provisions of the Companies Act, 2013 read with applicable rules thereto and relevant
provisions of the SEBI (ICDR) Regulations, 2018, approval of the members for the issue and allotment of the
said equity shares to the above mentioned allottees is being sought by way of a special resolution as set out in
the said items of the notice. The issue of equity shares would be within the Authorised Share Capital of the
Company.

None of the Directors and Key Managerial Personnel of the Company except Mr. Sanjay Jayantilal Jain, his
relatives are concerned or interested, financially or otherwise in this resolution to the extent of issue of
securities made to them on preferential basis and are concerned or interested in the proposed resolution.

The Board of Directors of the Company believe that the proposed issue is in the best interest of the Company
and therefore board recommends the Special Resolution as set out in Item Number 4 in the accompanying
notice for approval by the Members.

ITEM NUMBER 5 & 6:

The company has been primarily engaged in the business of business of Manufacturers, Producers, Processors,
Researchers, Developers, Dealers, Importers, Exporters, Users, Traders, Transporters, Handlers, Stockists,
Distributors, Brokers, Factors, Financiers, Merchants and Agents of all kinds of Gaseous, Liquid or Solid
Chemicals, Organis, Inoganic, Organometallic, Synthetic and Petrochemicals & other Chemicals.

Your Board has to consider from time-to-time proposal for diversification into areas which would be more
profitable for the company as a part of diversification plans. For this purpose, the object clause of the company
which is presently restricted its scope, required to be so made out to cover a wide range of activities to enable
your company to consider embarking upon new projects and activities.
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The Board of directors of the company at their meeting held on 15th December 2023 has entered in to Share
Purchase and Share Subscription Agreement between the Company, Time Medical International Ventures
(India) Private Limited and their shareholders ("SPSSA") and execution of other necessary documents regarding
the Proposed Transaction, whereby the Company agrees to acquire 100% of the share capital of the Target
Company.

In view of the above SPSSA entered by the company, the main object clause of the Company is desired to be
changed to reflect the true nature of business. Accordingly, it is proposed to insert a new object clause in the
main object clause of the Memorandum of Association of the Company. The proposed change of object clause
requires the approval of shareholders through special resolution pursuant to the provisions of Section 13 of
the companies Act, 2013.

Further in view of the SPSSA and change in object clause of the company, the Board of Directors of the
company decided to change the name of the company as the old name is not in line with the revised objectives
of the company. Hence in order to ensure that the name of the company adequately reflects the business being
carried on by the Company, it is proposed to appropriately change the name of the company from “Fischer
Chemic Limited” to “Time Medical Digital Health and Imaging Ventures Limited” or such other name as may
be made available for adoption by the Central Registration Centre Ministry of Corporate Affairs

The proposed change of name requires the approval of shareholders through special resolution pursuant to
the provisions of section 13, 14 and 15 of the Companies Act, 2013 and the stock exchange where the shares
of the Company are listed.

The alteration of object clause of Memorandum of Association as set out in the resolution is to facilitate
diversification. This will carry out the business more economical and efficiently and the proposed activities can
be under existing circumstance, conveniently and advantageously combined with the present activities of the
Company.

This will enlarge the operation of the Company. The draft copy of Memorandum and Articles of Association of
the Company shall be open for inspection at the Registered Office of the Company during office hours on all
working days, except Saturday and Sunday and other holidays, between 11:00 a.m. and 1:00 p.m. up to the
last date of E- Voting i.e. Friday 12th January 2024. The amendment shall be effective upon the Registration
of the Resolution with the Registrar of Companies Maharashtra, Mumbai.

The proposed amendment to the Name Clause will reflect the activities to be carried on by the company.

Pursuant to Section 13 / 14 of the Companies Act, 2013, alteration of the Name Clause of the Memorandum
and Articles of Association of the Company requires approval of the members of the Company by way of passing
a Special Resolution to that effect.

The proposed change of name will not affect any of the rights of the Company or of the
shareholders/stakeholders of the Company.

The Board of Directors accordingly recommends the resolution set out at Item Number 5 and 6 of the
accompanying Notice for the approval of the Members.

None of the Directors and Managers of the Company and Key Managerial Personnel and their relatives is
concerned in any way or interested in the resolution. Your Directors commend the Number 5 and 6 for your
approval as a Special Resolution.

ITEM NUMBER 7 & 8:

In view of the increase in business activities, keeping in view the future plans of the Company and to fulfil long
term strategic and business objectives, it is proposed to increase in the borrowing limit to Rs. 500 crore (Rupees
Five Hundred Crore) pursuant to Section 180 (1)(c) of the Companies Act, 2013 and accordingly, increase the
limit for creation of charge to secure the indebtedness upto the aggregate limit of Rs. 500 crore (Rupees Five
Hundred Crore) pursuant to Section 180 (1)(a) of the Companies Act, 2013, subject to the approval of the
members of the Company.

Pursuant to the provisions of Section 180(1)(c) of the Companies Act, 2013, the Board of Directors have the
powers to borrow money, where the money to be borrowed, together the monies already borrowed by the
company (apart from temporary loans obtained from the company’s bankers in the ordinary course of business)
exceeds aggregate of the paid-up share capital, free reserves and securities premium of the Company, with the
consent of the Shareholders of the Company by way of Special Resolution.
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Further, pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013, the Board of Directors
have the powers to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking
of the Company with the consent of the Shareholders of the Company by way of a Special Resolution.

In order to secure the borrowings, the Company may be required to create security by way of mortgage/ charge/
hypothecation on its assets and properties both present and future. The terms of such security may include a
right in certain events of default, to take over control of the said assets and properties of the Company. Since
creation of charge on properties and assets of the Company with the right of taking over the control in certain
events of default may be considered to be a sale/ lease/ disposal of the Company’s undertaking within the
meaning of Section 180(1)(a) of the Companies Act, 2013, it is proposed to seek approval of the shareholders
of the Company for increasing the existing limits to Rs. 500 crore (Rupees Five Hundred Crore).

Accordingly, the approval of the members of the Company is sought for increase in the borrowing limits and
to secure such borrowings by the creation of charge on assets/properties of the Company up to Rs. 500 crore
(Rupees Five Hundred Crore) as stated in the resolutions.

The Board of Directors therefore recommends the resolutions as set out in Item Number 7 & 8 of the Notice
for approval of members of the Company by way of Special Resolutions.

None of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in the said resolutions.

ITEM NUMBER 9:

As per the provisions of Section 186 of the Companies Act, 2013 (the ‘Act’), it would be necessary to obtain the
approval of the members to: -

a) give any loan to any person or other body corporate;

b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and
c) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate, in excess
of the limits of: -

60% of the paid-up share capital and free reserves and securities premium account; or 100% of the free
reserves and securities premium account; whichever is higher.

The Company has been looking around to tap on any appropriate opportunity that arises in its field to make
investment. In order to enable the Company to invest/make loans/provide guarantees/security, approval of
the members is hereby sought to make loan/investment/provide guarantees/security, for an amount not
exceeding Rs. 500 Crores (Five Hundred Crores Only), under the provisions of Section 186 of the Companies
Act, 2013.

The Board of Directors therefore recommends the resolutions as set out in Item Number 9 of the Notice for
approval of members of the Company by way of Special Resolutions.

None of the Directors or Key Managerial Personnel of the Company and their relatives are concerned or in any
way interested in this Special Resolution except to the extent of their shareholding and directorship in the
Company.

ITEM NUMBER 10:
The Registered Office of the Company is presently situated in the State of Maharashtra.

Shifting of registered office from the State of Maharashtra to the State of Andhra Pradesh is the part of the
future business planning of the Company, to expand its operation in the State. The proposed transfer will
facilitate the Company to make optimum utilization of the opportunities available in the State of Andhra
Pradesh, the set targets and objectives, which would be in the interest of the Company and its members.

The Board is further of the view that the proposed shifting of the registered office would improve the access to
new managerial talent and resources and facilitate carrying on the business of the Company more
advantageously, efficiently, economically and conveniently. It was therefore felt prudently that the operations
of the company can be better managed if the registered office of the company is shifted from the State of
Maharashtra to the State of Andhra Pradesh. Further there is better growth for the business of the Company
in the State of Andhra Pradesh and has therefore propose to shift the registered office of the Company to the
State of Andhra Pradesh.

Section 13(4) and other applicable provisions if any of the Companies Act, 2013 read along with Companies
(Incorporation) Rules, 2014 provides for shifting of the Registered Office from one state to another state subject
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to the approval of the members, Central Government or the Regional Director, Western Region or any other
relevant authorities.

The proposed change is not prejudicial to the interest of the Members, public at large, employees and other
business associates of the company. None of the Directors, manager and / or Key Managerial Person is in any
way concerned or interested in the said resolution. The Board of Directors recommends the resolution set out
at Item Number 10 of the Notice for the approval of the members.

ITEM NUMBER 11:

As per the Foreign Exchange Management Act, 1999 (FEMA), the Foreign Exchange Management (Transfer or
Issue of Security by a Person Resident Outside India) Regulations, 2019, Master Direction on Foreign
Investment in India issued by the RBI, Foreign Exchange Management (Non- debt Instruments) Rules, 2020
as amended from time to time, the Consolidated FDI Policy as amended, and all other applicable Rules the
total investment by all Foreign Portfolio Investors (“FPIs”) and Foreign Institutional Investors (“FIIs”) registered
with the Securities and Exchange Board of India (“SEBI”), including their subaccounts, under the portfolio
investment scheme, is not to exceed 24% of the paid-up equity share capital of the Company.

However, this limit can be increased to 49% of the paid-up equity share capital of the Company under the
automatic route, after approval by the board of directors and members of the Company by way of a special
resolution.

To attract the foreign investments and to make more space for the FPIs/ FIIs to invest in the equity share
capital of the Company, it is proposed to enhance the investment limits of FPIs/ FlIs in the Company, under
Foreign Portfolio Investment Scheme framed under FEMA, from 24% to 49% of the paid-up equity share capital
of the Company.

This would result in widening the investor base of the Company, facilitating/ benefiting the shareholders and
the Company. Accordingly, consent of the Members is sought for passing a Special Resolution for increasing
the limit of shareholding by FPIs / FlIs from 24% to upto 49% of the paid-up equity share capital of the
Company.

None of the Directors, Key Managerial Personnel of the Company or their relatives are in any way concerned
or interested, financially or otherwise, in this resolution. The Board recommends the passing of resolution as
set out at Item Number 11 for approval by the members as Special Resolution.

By Order of the Board

For Fischer Chemic Limited
Sd/

Dilip Jha

DIN 09829523

Director & CFO

Date: 15th December 2023
Place: Mumbai
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