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UNDERTAKING

This is in relation to the non-applicability of the requirements prescribed in paragraph 9(a) of the
SEBI Circular CIR/CFD/CMD/16/2015 dated November 30, 2015 (“SEBI Circular’) to the
proposed Scheme of Amalgamation Between Bodal Chemicals Ltd. ("Amalgamated Company”)
and its wholly owned subsidiary company Bodal Agrotech Ltd. ("Amalgamating Company”)

The Board of the Company as its meeting held on 10" March, 2016 considered and Approved
Scheme of Amalgamation for the amalgamation of the Bodal Chemicais Ltd. {(*Amalgamated
Company”) and its wholly owned subsidiary company Bodal Agrotech Ltd. ("Amalgamating
Company”™)

In connection with the Scheme, the company hereby undertakes that Paragraph 9(a) of the
SEBI Circular pertaining to voting by public shareholders through postal baliot and e-voting is
not applicable to the Scheme for the following reasons:

I.  Non-Applicability of paragraph 9(a)(i)

The Amalgamating Company is a wholly owned subsidiary of the Company so
accordingly, upon the Scheme becoming effective, the company will not issue any
Shares to shareholder of amalgamating -company. The Scheme in sub Clause (¢) of
Clause (c) of the Scheme which is operating of Scheme and it is specifically provides
that “no consideration shall be payable by the Amalgamated Company, Since the
Amalgamated Company (itself and through its nominee . shareholder) is the only
shareholder in Amalgamating Company, and Accordingly, no Shares shall be allotted by
the Amalgamated Company either to itself or to any of its nominee Shareholders holding
Shares in such'Amalgamating Company”, wherein Amalgamated Company is a
reference to the Company.

Therefore , as the Scheme does not envisage any allotment of additional Shares, the
question of additional shares being allotted to promoter/ promoter group, Related Parties
of promoter /promoter group; Associates of promoters/ Promoter group, Subsidiary/(s) of
promoters/ promoter group of the Company does not arise.

Il Non-Applicability of paragraph 9(a)(ii)

The Scheme provides for amalgamation of the Amalgamating Company, which is Wholly
owned subsidiary of the Company, into and with the company and does not involve any
other entity involving promoter/ promoter group, Related Parties of promoter /promoter
group; Associates of promoters/ Promoter group, Subsidiary/(s) of promoters/ promoter
group of the Company, as envisaged under paragraph 9(a)(ii) of a Circular.
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HI.

Non-Applicability of paragraph 9(a)(iii

The Company, which is the “Parent Listed Company” of the Amalgamating Company
has not acquired equity shares of the Amaigamating Company by paying consideration
in cash or in kind in the past to any of the Share holders of any of the Amalgamating
Company who may be Promoter / promoter group, Related Parties of promoter
/promoter group; Associates of promoters/ Promoter group, Subsidiary/(s) of promoters/
promoter group of the Company.

Amalgamating Company was incorporated as and have at all times been Wholly owned
subsidiary of the Company, and therefore the condition specified in paragraph 9(a)(iii) of
the Circular is not applicable.

In view of the above, and in accordance with Paragraph 9(c) of the Circular, we hereby
undertake and confirm that the requirement stated in paragraph 9(a) of the Circular
regarding approval of the Scheme through postal Ballot and e-voting by the
Shareholders of the Company are not applicable in relation to the Scheme.

For, Bodal Chei :
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