MRC Agrotech Ltd

Growing Together

Date: 11" December, 2025
To,
The Listing Compliance Department,
BSE Limited,
Phiroze Jeejeebhoy Towers,
Dalal Street,
Mumbai — 400001.

Dear Sir,

Sub: Application for “In-principle approval” prior to issue and allotment of 21,97,910 (Twenty One Lakhs
Ninty Seven Thousand Nine Hundred and Ten only) fully Paid up Equity Shares for cash and
86,42,097(rounded off )(Eighty Six Lakhs Forty Two Thousand Ninty Seven only) fully Paid up Equity
Shares of the Company for consideration other than cash to be issued on a preferential basis under
Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.

Pursuant to instructions received from BSE, Please find attached herewith the corrigendum to
Notice of EGM held on 28.06.2025for your records.

By Order of the Board of Directors
For MRC AGROTECH LTD

A ivl-.\.
W\o
.w\"”l \

Na&: Rahul Mathur
Company Secretary & Com|

Place: Mumbai
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MRC AGROTECH LIMITED
Regd Office: Block No 404, 4Th Floor, Sagar Tech Plaza, B Wing, Andheri Kurla Road, Sakinaka,
Andheri East-400072
CIN: L15100MH2015PLC269095
CORRIGENDUM TO THE NOTICE OF EXTRA-ORDINARY GENERAL MEETING (EGM)

To The Members,

We draw your kind attention towards our Notice dated 6" June, 2025 calling the Extra-Ordinary
General Meeting of the Company (“Notice”) held on Saturday June 28th, 2025 at 3 P.M. IST
(Indian Standard Time) through Video Conferencing (“VC”)/Other Audio-Visual Means (“OAVM”)
sent through electronic mode on June 06™, 2025 in respect of Special Business of approving the
special resolutions for issue of Equity shares on preferential basis and other Special and/or
Ordinary resolutions.

In the Explanatory Statement pertaining to said Notice under Item No.1, under Purpose/Objects
of the Preferential Issue and aggregate amount proposed to be raised, it was mentioned that
The proceeds ofthePreferential Issueshall beutilized forrepayment of borrowings oftheCompany,
but as decided by the company’s board of Directors, no part of the preferential issue proceeds will
be utilised towards repayment or pre-payment of borrowings, and the object-wise utilisation of
proceeds stands revised as under:

Hence, the members are requested to consider the following Revised Object-wise Utilisation of
Preferential Issue Proceeds as approved by Audit Committee and Board of Directors.

Revised Object-wise Utilisation of Preferential Issue Proceeds:

Sr. . o Amount (@ |Expected Time
No. Object of Utilisation in Lakhs) | of Utilisation

. . . Q3-Q4 FY
1. |[Incremental Working Capital Requirement 313.30 5025-26

Future Funding Requirements including R&D facility, bio-

2. |[formulation product launches, nutraceuticals & soil-health  |{/100.00 Oct 2025 = Jun

product expansion and related initiatives 2026
‘3. HGeneraI Corporate Purposes ”15.29 ”Up to Oct 2025 ‘
| |Total la28.59 |- |
‘ HRepayment/ Pre-payment of Borrowings HNiI ”Not Applicable ‘

All other terms and conditions of the Preferential Issue, including number of shares, issue price,
identity of proposed allottees, lock-in, valuation, and other disclosures remain unchanged.
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Growing Together

This Corrigendum shall form an integral part of the EGM Notice dated June 06", 2025 , and
members are requested to kindly read the same along with the original Notice and Explanatory
Statement.

The Corrigendum to the notice of EGM and Disclosures under Regulation 30 of SEBI (LODR)
Regulations, 2015 are also available on the Company’s website, www.mrcagrotech.com and has

been filed with BSE Limited under Regulation 30 and Regulation 32 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

For MRC AGROTECH LTD

e
Name: Rahul Mathur

Place: Mumbai
Date: December 11", 2025

(Formerly known as MRC Exim Ltd.)
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MRC AGROTECH LTD MRC Agrotech Ltd

Growing Together
Office No 404, Sagar Tech Plaza (B),
Sakinaka Junction, Next Sakinaka Metro Station,
Andheri East, Mumbai, Maharashtra, 400072

NOTICE TO SHAREHOLDERS

Notice is hereby given that an Extraordinary General Meeting of the company will be held on
June 28" 2025 at 3 P.M. IST (Indian Standard Time) through Video Conferencing
(“VC7)/Other Audio-Visual Means (“OAVM?”) to transact the following business. The venue
of the meeting shall be deemed to be the Registered Office of the Company, at Office No 404,
Sagar Tech Plaza (B), Sakinaka Junction, Next Sakinaka Metro Station, Andheri East, Mum bai,
Maharashtra, 400072,

SPECIAL BUSINESS:

1. TO OFFER, ISSUE AND ALLOT EQUITY SHARES (FOR CASH) ON
PREFERENTIAL BASIS

To consider and, if thought fit, to pass the following resolution as a SPECIAL RESOLUTION:

1. RESOLVED THAT pursuant to the provisions of Sections 23(1)(b), 42, 62(1)(c) and
other applicable provisions, if any, of the Companies Act, 2013, as amended (the “Act™),
the Companies (Prospectus and Allotment of Securities) Rules, 2014, the Companies
(Share Capital and Debentures) Rules, 2014 and other applicable rules made thereunder
(including any statutory modification(s) or re-enactment(s) thereof for the time being in
force) and in accordance with the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations™) and the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the “SEBI Listing Regulations™), each as amended from time to time,
the listing agreements entered into by the Company with BSE Limited (the “Stock
Exchange”) on which the equity shares of the Company having face value of Rs.10/- each
(“Equity Shares”) are listed, and subject to any other rules, regulations, guidelines,
notifications, circulars and clarifications issued thereunder from time to time by the
Ministry of Corporate Affairs, the Securities and Exchange Board of India (“SEBI”) and/or
any other statutory / regulatory authorities (hereinafter referred to as “Applicable
Regulatory Authorities”) from time to time to the extent applicable and the enabling
provisions of the Memorandum of Association and Articles of Association of the Company,
and subject to such approvals, consents and permissions as may be necessary or required
from applicable Regulatory Authorities (including the Stock Exchange) and subject to such
conditions and modifications as may be imposed or prescribed while granting such
approvals, the consent and approval of the Members be and is hereby accorded to create,
issue, offer and allot upto 21,97,910 (Twenty One Lakhs Ninty Seven Thousand Nine Hundred
and Ten only) fully Paid up Equity Shares at a price of of Rs.19.50 (Rupees Ninteen and Paise
Fifty only) per Equity Share (at a premium of Rs.9.50 per Equity Share), aggregating upto
Rs.4,28,59,245/- (Rupees Four Crores Twenty Eight Lakhs Fifty Nine Thousand Two Hundred and
Forty Five only) , which is not less than the price determined in accordance with Chapter V
of the SEBI ICDR Regulations (hereinafterreferred to as the “Floor Price”), to the
Proposed Allottees, who are Promoters/Non Promoters for cash by way of a preferential issue
on a private placement basis(“Preferentiallssue”™), and on such terms and conditions as may be
determined by the Board in accordancewith the Act, SEBI ICDR Regulations and other applicable
laws. While issuing the shares,if required, the authorized capital of the company be increased.
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MRC Agrotech Ltd

[ SL Name of the Investor Category of the No of Subscription °grther
No Investor Shares Amount in
Rupees

1 Tejal Pratyush Bhartiya Non — Promoter/Public 450000 8775000
2 Swati Jain INon — Promoter/Public 450000 8775000
3 Vikram Bajaj HUF Non — Promoter/Public 350000 6825000
dl Neetu Singh Non — Promoter/Public 15800, 308100
S5 Devjeet Chakraborty INon — Promoter/Public 220000 4290000
6 Santosh Dube Non — Promoter/Public 409200 7979400
7 Sillenium Infra Project [Non — Promoter/Public

Pvt.Ltd 250000 4875000
3 Saurabh Goswami Non — Promoter/Public 52910 1031745

RESOLVED FURTHER THAT in terms of the provisions of Chapter V of the SEBI ICDR
Regulations, the relevant date for determining the floor price for the Preferential Issue of the
Equity Shares is 29" May, 2025 being the date 30 days prior to the date of this Extra-Ordinary
General Meeting (“Relevant Date”) on which this special resolution is proposed to be passed.
RESOLVED FURTHER THAT without prejudice to the generality of the above Resolution,
the issue of the Equity Shares to the Investors under the Preferential Issue shall be subject to
the following terms and conditions apart from others as prescribed under applicable laws:

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. ‘

b) The Equity Shares to be offered, issued and allotted shall rank paripassu with the existing
Equity Shares of the Company in all respects including the payment of dividend and voting
rights, if any;

¢) The Equity Shares to be allotted shall be locked in for such period as specified in the
provisions of Chapter V of the SEBI ICDR Regulations.

d) The Investors shall be required to bring in the entire consideration for the Equity Shares to
be allotted to such Investors, on or before the date of allotment thereof, Provided, if any of
the Investor fails to apply within the stipulated time to the full extent of their eligibility or
is found not eligible for the Preferential Allotment pursuant to any statutory or regulatory
restrictions imposed, the Company shall allot the shares to the Investors up to the extent of
their eligible applications received.

e) The consideration for allotment of Equity Shares shall be paid to the Company from the
bank accounts of the Investors.

) The Equity Shares shall be allotted in dematerialised form only within a maximum period
of fifteen (15) days from the date of passing of the special resolution by the Members,
provided that where the allotment of Equity Shares is subject to receipt of any approval or
permission from Applicable Regulatory Authorities, the allotment shall be completed
within a period of fifteen (15) days from the date of receipt of last of such approvals or
permissions.

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

2. TO OFFER, ISSUE AND ALLOT EQUITY SHARES (OTHER THAN CASH) ON
A PREFERENTIAL BASIS

(Formerly known as MRC Exim Ltd.)
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To consider and, if thought fit, to pass with or without modification(s), the following

as a SPECIAL RESOLUTION:

Ol

MRC Agrotech Ltd

Growing Together

2. “RESOLVED THAT pursuant to the provisions of Sections 23(1)(b), 42, 62(1)(c) and

other applicable provisions, if any, of the Companies Act, 2013, as amended (the “Act”)

>

the Companies (Prospectus and Allotment of Securities) Rules, 2014, the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable rules made thereunder (including
any statutory modification(s) or reenactment(s) thereof for the time being in force) and in
accordance with the Foreign Exchange Management Act, 1999, as amended or restated
(“FEMA™), and rules, circulars, notifications, regulations and guidelines issued under
FEMA, the Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018 (the

Exchange Board of India (Listing Obl

“SEBI ICDR Regulations™) and the Securities and
igations and Disclosure Requirements) Regulations,

2015 (the “SEBI Listing Regulations™), as amended from time to time, the listing
agreements entered into by the Company with the BSE Limited ( the “Stock Exchange™)
on which the Equity Shares of the Company having Face Value of Rs. 10/- each (“Equity
Shares™) are listed, and subject to any other rules, regulations, guidelines, notifications,
circulars and clarifications issued thereunder from time to time by the Ministry of Corporate
Affairs(“MCA™), the Reserve Bank of India (“RBI™), the Securities and Exchange Board

of India (“SEBI™) and/or any other
“Applicable Regulatory Authorities™)

competent authorities (hereinafter referred to as
from time to time to the extent applicable and the

enabling provisions of the Memorandum of Association and Articles of Association of the
Company, and subject to such approvals, consents, permissions and sanctions as may be
necessary or required and subject to such conditions as may be imposed or prescribed while
granting such approvals, consents, permissions and sanctions, which may be agreed to by
the Board of Directors of the Company (hereinafter referred to as the “Board” which term
shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the

Board to exercise its powers including th

¢ powers conferred by this Resolution), the consent and

approval of the Members of the Company (“Members™) be and is hereby accorded to the Board to
create, issue, offer and allot at an appropriate time,in one or more tranches, up to 86,42,097 (rounded
off ) (Eighty Six Lakhs Forty Two Thousand Ninty Seven only) fully Paidup Equity Shares of the
Company having a Face Value of Rs. 10/- {Rupee Ten Only) eachat a price of Rs.19.50 (Rupees
Ninteen and Paise Fifty only) per Equity Share (including a premium of Rs. 9.50 per Equity Share)

per share (*Preferential Allotment Price’),

aggregating to not exceeding Rs. 16,85,20,896 /- (Rupees

Sixteen Crores Eighty Five Lakhs Twenty Thousand Eight Hundred and Ninty Six Only), which is
not less than the price determined in accordance with Chapter Vof the SEBI ICDR Regulations
(hereinafter referred to as the “Floor Price”), to the Proposed Allottees (Shareholders of Mis.

MARSAPI Lifesciences Private Limited (

“Target Company™)), who are Promoters/Non Promoters,

for consideration other than cash being payment to be made towards the acquisition of 40,00,000

Equity Shares representing 100%of the S

hareholding of the M/s. MARSAPI Lifesciences Private

Limited (“Target Company”)(herein after referred to as “Swap Shares”). on a preferential issue

basis(“Preferential Allotment™) on such te

rms and conditions as may be determined by the Boardin

accordance with the SEBI ICDR Regulations and other applicable laws. While issuing the shares,
if required, the authorized capital of the company be increased.

[ SIno Name of Proposed Allottees of Category Maximum No. of
shareholders of M/s. MARSAPI (Promoter/Non Equity Shares
Lifesciences Private Limited Promoter) proposed to be
issued
1 Vindu Mahendra Pratap Singh Promoter/PAC 1611133
2 Ashok Kumar Singh Promoter/PAC
2172869
3 Rekha Ajaykumar Singh Non — . ?‘G RO/\
Promoter/Public 169755/ &) (T\
o O
(Formerly known as MRC Exim Ltd.) Z <
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4 | Pratibha Singh Non — N et
Promoter/Public MRqaé&gé' otech Ltd

5 | Sunita Garg Non — Ry [yt
Promoter/Public 43210

6 [Wordexx Ventures Pvt Ltd INon — Promoter/Public 3327672

7  |Biotech India Incubators Non — Promoter/Public 1147703

RESOLVED FURTHER THAT in terms of the provisions of Chapter V of the SEBI ICDR
Regulations, the Relevant Date for determining the floor price for the Preferential Issue of the
Equity Shares is 29" May, 2025 i.e. 30 days prior to the date of the Extra-Ordinary General
Meeting (“Relevant Date™) on which this special resolution is proposed to be passed.

RESOLVED FURTHER THAT without prejudice to the generality of the above resolution, the

issue of the Equity Shares under the Preferential Allotment shall be subject to the followingterms

and conditions apart from others as prescribed under applicable laws:

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.

b) The Equity Shares to be offered, issued and allotted shall rank paripassu with the existing
Equity Shares of the Company in all respects including the payment of dividend and voting
rights, if any; '

¢) The Equity Shares to be allotted shall be locked in for such period as specified in the

~ provisions of Chapter V of the SEBI ICDR Regulations.

d) The Equity Shares shall be allotted in dematerialised form only within a maximum period
of fifteen (15) days from the date of passing of the special resolution by the Members,
provided that where the allotment of Equity Shares is subject to receipt of any approval or
permission from Applicable Regulatory Authorities, the allotment shall be completed
within a period of fifteen (15) days from the date of receipt of last of such approvals or
permissions.

¢) The Equity Shares so offered and issued to the Proposed Allottees, are being issued for
consideration other than cash against the Swap Shares, being the acquisition of Shares of
Target Company from the Proposed Allottees for non-cash consideration and the transfer
of such Shares to the Company will constitute the consideration for the Equity Shares to be
issued by the Company to the Proposed Allottees pursuant to this resolution; and

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

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.

RESOLVED FURTHER that the Board be and is hereby authorized to accept any
modification(s) in the terms of issue of Equity Shares, subject to the provisions of the Act and
the SEBI ICDR Regulations, without being required to seek any further consent or approval of
the Members.

(Formerly known as MRC Exim Ltd.)
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RESOLVED FURTHER that for the purpose of giving effect to this Resolutiod ViR @ogrotech Ltd
and is hereby authorised to do all such acts, deeds, matters and things as it may, in its @88 eether
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 (including for appointment of agencies, intermediaries
and advisors for the Preferential Issue) and to authorize all 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 Equity
Shares and listing thereof with the Stock Exchanges as appropriate and utilisation of proceeds
of the Preferential Issue, open one or more bank accounts in the name of the Company or
otherwise, as may be necessary or expedient in connection with the Preferential Issue, apply to
Stock Exchanges for obtaining of in-principle and listing approval of the Equity Shares and
other activities as may be necessary for obtaining listing and trading approvals, file necessary
forms with the appropriate authority or expedient in this regard and undertake all such actions
and compliances as may be necessary, desirable or expedient for the purpose of giving effect
to this resolution in accordance with applicable law including the SEBI ICDR Regulations and
the SEBI Listing Regulations, 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 be and is here by authorized to delegate all or any of
the powers herein conferred, as it may deem fit in its absolute direction, to any committee of
the Board or any one or more Director(s)/ Company Secretary/any Officer(s) of the Company
to give effect to the aforesaid resolution.

RESOLVED FURTHER that all actions taken by the Board or committee(s) duly constituted
for this purpose in connection with any matter(s) referred to or contemplated in the foregoing
resolution be and are hereby approved, ratified and confirmed in all respects.

3. Increase in Authorised Share Capital of the Company and Alteration of Capital
Clause of Memorandum of Association of the Company

To consider and, if thought fit, to pass with or without modification(s), the following
Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 61 and other applicable provisions,
if any, of the Companies Act, 2013 (including any amendment thereto or re-enactment thereof)
and the Rules framed thereunder consent of the Members of the Company be and is hereby
accorded for increase in the Authorised Share Capital of the Company from existing Rs.
20,50,00,000/- (Rupees Twenty Crore Fifty Lakhs Only) divided into Two Crore Five Lakhs
Equity Shares Only of Rs.10/- each per Equity Share (Rupees Ten each) to Rs.35,50,00, 000/-
(Rupees Thirty Five Crores Fifty Lakhs Only) divided into Three Crore Fifty Five Lakhs Equity
Shares Only of Rs.10/- each per Equity Share (Rupees Ten each) ranking pari passu in all
respect withthe existing Equity Shares of'the Company as per the Memorandum and Articles of
Associationof the Company.

(Formerly known as MRC Exim Ltd.)
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RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions,
any, of the Companies Act, 2013 read with Rules framed thereunder, consent OMMH%&%OteCh Ltd
of the Company be and is hereby accorded, for alteration of Clause V of the Memorafdufil'af @2=ther
Association of the Company by substituting in its place, the following:-

“V. The Authorized Share Capital of the Company is Rs. 20,5 0,00,000/- (Rupees Twenty Crore
Fifty Lakhs Only) divided into Two Crore Five Lakhs Equity Shares Only of Rs.10/- each per
Equity Share (Rupees Ten each) to Rs.35,50,00, 000/-(Rupees Thirty Five Crores Fifty Lakhs
Only) divided into Three Crore F ifty Five Lakhs Equity Shares Only of Rs.10/- each per Equity
Share (Rupees Ten each) with the rights, privileges and conditions attached thereto as per the
relevant provisions contained in that behalf in the Articles of Association of the Company and
with power to increase or reduce the same and to divide the shares in several classes and to
attach thereto respectively such preferential, qualified or special rights, privileges or conditions
as may be determined by or in accordance with the Articles of Association of the Company for
the time being in force, and to vary, modify, enlarge or abrogate any such rights, privileges or
conditions in such manner as may be permitted by the Act or provided by the Articles of
Association of the Company for the time being in force.

” RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution,
the Board / Committee of the Board or any officer(s) authorized by the Board of Directors, be
and are hereby authorized to do all such acts, deeds, matters and things whatsoever, including
seeking all necessary approvals to give effect to this Resolution and to settle any questions,
difficulties or doubts that may arise in this regard”

4. Alteration of Articles of Association of the Company
To consider and, if thought fit, to pass the following resolution as a Special Resolution:-

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions,
ifany, of the Companies Act, 2013 read with Rules framed thereunder, consent of the
Members of the Company be and is hereby accorded for alteration of Regulation 2 of the
Articles ofAssociation of the Company by substituting in its place, the following:-
2. The Authorized Share Capital of the Company shall be as stated in Clause V of the
Memorandum of Association of the Company.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all
acts and take all such steps as may be necessary, proper or expedient to give effect to this
resolution.”

”RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolutions,
the Board / Committee of the Board or any officer(s) authorized by the Board of Directors, be
and are hereby authorized to do all such acts, deeds, matters and things whatsoever, including
seeking all necessary approvals to give effect to this Resolution and to settle any questions,
difficulties or doubts that may arise in this regard”.

(Formerly known as MRC Exim Ltd.)
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Growing Together
The members of the Company place on record their deep appreciation of the contributions made
by Mr. Sadanandan Azadathil Choikandy during his tenure as Director ofthe Company who

resigned due to his advanced his age.

By Order of the Board

For MRC AGROTECH LTD

Date: 06 June, 2025

Registered Office:

Office No 404, Sagar Tech Plaza (B)
Sakinaka Junction, Next Sakinaka
Metro Station, Andheri East
Mumbai, Maharashtra, 400072
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MRC Agrotech Ltd
NOTES: Growing Together

1. General instructions for accessing and participating in the EGM through VC/OAVM
Facility and voting through electronic means including remote e- -voting.

1. Pursuant to the General Circular Nos. 14/2020, 17/2020, 22/2020, 3372020, 39/2020
20/2021,11/2022, 09/2023 and 09/2024, dated April 8, 2020, April 13, 2020, June 15,
2020, September 28, 2020, December 31, 2020, December 8, 2021, December 28,2022,
September 25, 2023 and September 19, 2024 respectively, “MCA Circulars”) issued by
the ~ Ministry —of  Corporate  Affairs (MCA) and  Circular  No.
SEBIV/HO/CFD/CMDI1/CIR/P/2020/79 dated 12" May, 2020, Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15 January 2021 and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62, Circular No SEBI/HO/DDHS/P/CIR/2022/63
dated 13 May, 2022, Circular No SEBI/HO/CFD/POD-2/P//CIR/2023/4 dated 5
January 2023, Circular No SEBI/HO/CFD/POD-2/P//CIR/2023/167 dated 7 October
2023, Circular No SEBI/HO/CFD/POD-2/P//CIR/2024/133 dated 3 October 2024
(Collectively SEBI Circulars) issued by Securities and Exchange Board of India (SEBI)
and in compliance with these Circulars, provisions of the Act and the Listing
Regulations, the EGM of the Company is being conducted through VC/ OAVM facility,
which does not require physical presence of members at a common venue. The deemed
venue for the EGM shall be the Registered Office of the Company.

3

2. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of
Corporate Affairs, the facility to appoint proxy to attend and cast vote for the members
is not available for this EGM. However, the Body Corporates are entitled to appoint
authorized representatives to attend the EGM through VC/OAVM and participate
thereat and cast their votes through e-voting.

3. The Members can join the EGM in the VC/OAVM mode 15 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 EGM through VC/OAVM
will be made available for 1000 members on a 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
AGM without restriction on account of first come first served basis.

4. The attendance of the Members attending the EGM through VC/OAVM will be counted
for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

5. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20
of the Companies (Management and Administration) Rules, 2014 (as amended)and
Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements) Regulations
2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated
April 08, 2020, April 13,2020 and May 05, 2020 the Company is providing facility of
remote e-Voting to its Members in respect of the business to be transacted at the EGM.
For this purpose, the Company has entered into an agreement with National Securities
Depository Limited (NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-Voting
system as well as venue voting on the date of the EGM will be provided by NSDL.
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6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated
Aprill3, 2020, the Notice calling the EGM has been uploaded on the website of the
Company at www. mreagro.com. The Notice can also be accessed from the website of
the Stock Exchange i.e., BSE Limited at www.bseindia.com and the EGM Notice is also

available on the website of NSDL (agency for providing the Remote e-Voting facility)
i.e. www.evoting.nsdl.com.

7. EGM has been convened through VC/OAVM in compliance with applicable provisions
of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08,
2020and MCA Circular No. 17/2020 dated April 13,2020, MCA Circular No. 20/2020
dated May 05, 2020, and MCA Circular No. 2/2021 dated January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER:-

8. The Cut-off-Date for the purpose of ascertaining Members who are eligible to receive
this Notice is as on Friday, May 29" 2025. The cut-off-date for the purpose of
determining the eligibility to vote by electronic means and at the EGM is Saturday, June
21%, 2025 (the “Cut-off-Date”). Only the Members whose name is recorded inthe
register of Members or in the register of beneficial owners maintained by the
depositories as on the Cut-off-Date shall be entitled to avail the facility of remote e-
voting as well as voting at the AGM.,

9. The Remote e-voting period commences on Wednesday, June 25th, 2025, at 09.00 a.m.
and ends on Friday, June 27" 2025, at 5.00 p.m. During this period, shareholders of the
Company, holding shares either in physical form or in dematerialized form, as on Cut-
off-Date i.e., as on Saturday, June 21%, 2025, may cast their vote by remote e- voting.
Thereafter remote e-voting module shall be disabled by NSDL for voting. A person,
whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the depositories as on the cut-off date only shall be entitled to
avail the facility of remote e-voting or casting vote through e-voting systemduring the
meeting. Once the vote on a Resolution is cast by the Member, the shareholder will not
be allowed to change it subsequently or cast the vote again. 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 Saturday, June 21%, 2025.

10. A person who is not 2 member as on the Cut-off-Date should treat this Notice for
information purposes only.

11. The Board of Directors of the Company has appointed Ms. Vidhi Thakkar, Mumbai as
the Scrutinizer to act as Scrutinizer to scrutinize entire voting process in a fair and
transparent manner and he has communicated his willingness to be appointed and will
be available for same purpose.
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12. The results declared along with the Scrutinizer’s Report shall be placedalz)r\f Tthe

Company’s website and on website of NSDL hitps:// www.evoting.nsdl.com within 48
hours of the conclusion of the Meeting and will also be communicated to BSE Limited,
where the shares of the Company are listed.

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

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 1. Existing IDeAS user can visit the e-Services website of NSDL
Shareholders Viz. htips://eservices.nsdl.com either on a Personal Computer or
holding securities on a mobile. On the e-Services home page click on the

in  demat mode . ; o T . .
- “Beneficial Owner” icon under “Login” which is available
with NSDL. 5

under ‘IDeAS’section , this will prompt you to enter your
existing User 1D 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 the 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.
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Type of shareholders | Login Method

2. 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
hitps://eservices.nsdl.com/Secure Web/ldeasDirectReg.isp.

3. 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 newscreen
will open. You will have to enter your User 1D (i.e., yoursixteen-
digit demat account number held with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDLDepository site
wherein you can see e-Voting page. Click on company name or
e-Voting service provider ie., NSDL and you will be
redirected to e-Voting website of NSDL for castingyour vote
during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

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

(Formerly known as MRC Exim Ltd.)

Registered Office : 404, 4th floor. Sagar Tech Plaza, B Wing, Off Andheri Kurla Road. Sakinaka, Andheri East.
Mumbai-400072 | Tel.: +022 4015 6765 | E.: mrcagrotech@gmail.com | www.mrcagro.com | CIN : L15100MH2015P1 (269005



MRC Agrotech Ltd

Growing Together

Type of shareholders | Login Method

Individual 1. Existing users who have opted for Easi / Easiest, can login
Shareholders  holding through their user id and password. The option will be made
securities  in  demat available to reach e-Voting page without any further
mode with CDSL authentication. The URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/loginor

www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will also be able
to see the E Voting Menu. The Menu will have links to an e-
Voting service provider i.e., NSDL. Click on NSDL to cast
your vote.

3. If'the user is not registered for Easi/Easiest, option to register is
available at
hm)s://web.cdslindia.com/mvea:—;i/Registration/EasiRegistra.tion

Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
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 provided links for the respective ESP i.e., NSDL
where the e-Voting is in progress.

Type of shareholders | Login Method

Individual You can also login using the login credentials of your demat
Shareholders (holding account through your Depository Participant registered with
securities in demat NSDL/CDSL for e-Voting facility. upon logging in, you will be
mode) login through able to see the e-Voting option. Click on e-Voting option, you
their depository will be redirected to NSDL/CDSL Depository site after
participants 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 remote e-Voting period or joining
virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User 1D/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.
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1 k for Individual Shareholders holding securities in demat m for an

technical issues related to login through Depository i.e., NSDL and CDSL.
Login type Helpdesk details
Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with NSDL  helpdesk by sending a request at
NSDL evoting@nsdl.co.inor call at toll free no.: 1800 1020 990

and 1800 22 44 30,

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with CDSL  helpdesk by sending a request at
CDSL helpdesk evoting@ecdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meetings for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.
How to Log-in to NSDL e-Voting website?
L. 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 1D, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e., IDEAS, Yyou can log-in at
htips:/feservices.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 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID
For example, if your DP ID is IN300***
and Client ID is 12**¥*** then your user
1D is IN3QQH** ] 2ok ot

b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL. For example, if your Beneficiary ID is
| 2R FExF KK then your user 1D is
12*****$********
¢) For Members holding shares in EVEN Number followed by Folio
Physical Form. Number registered with the company

For example, if folio number is Q0 ***
and EVEN is 101456 then user ID is
101456001 ***
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5. Password details for sharcholders 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
‘initial password’, you need to enter the ‘initial password’ and the system will force
you to change your password.

¢) 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 NSDI, 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’.

(i1) 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 Detai ls/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. :

¢) If you are still unable to get the password by aforesaid two options, you can send a
request at gvoting(@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.
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H t rv lectronically and join th neral Meeting on NSDL e-
in m?
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.

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

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

4. Cast your vote by selecting appropriate options i.c., 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.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

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

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

neral Guidelines forshareholder
L. 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
ete. with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by e-mail to kabhishek35@yahoo.com with acopy
marked to evoting@nsdl.co.in.

2. 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.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Sharcholders available at the download
section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22
44 30 orsend a request to Ms. Pallavi Mhatre at evoting@nsdl.co.in
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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:

. 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 info@mrcagro.com.

2. In case shares are held in demat mode, please provide DPID-CLID (1 6-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) toinfo@mrcagro.com. If you are 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
meetings for Individual shareholders holding securities in demat mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.co.infor
procuring user id and password for e-voting by providing above mentioned
documents.

4. 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-Votine facility.

THE INSTRUCTIONS FOR MEMBERS FOR ¢-VOTING ON THE DAY OF THE EGM
ARE AS UNDER:-

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

2. Only those Members/ shareholders, who will be present in the EGM 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 EGM.

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

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

INSTRUCTIONS FOR MEMBERS FOR  ATTENDING THE EGM
THROUGHVC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the EGM 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 link” placed under “Join General meeting” menu against
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company name. You are requested to click on VC/OAVM link placed under Join

General Meeting menu. The link for VC/OAVM will be available in
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,

2. During the EGM, the Chairman shall, after response to the questions raised by the
Members in advance or as a speaker at the EGM, formally propose to the Members
participating through VC/OAVM Facility to vote on the resolutions as set out in the
Notice of the EGM and announce the start of the casting of vote through the e-voting
system. After the Members participating through VC/OAVM Facility, eligible and
interested to cast votes, have cast the votes, the e-voting will be closed with the formal
announcement of closure of the EGM.

3. The Scrutinizer shall after the conclusion of voting at the Extraordinary General
Meeting, will first count the votes casted during the EGM and thereafter unblock the
votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company and shall make, not later than 48 hours of the conclusion
ofthe EGM, a consolidated scrutinizer’s report of the total votes cast in favor or against,
if any, to the Chairman or a person authorized by him in writing, who shall countersign
the same and declare the result of the voting forthwith.

4. The Results declared along with the report of the Scrutinizer shall be placed on the
website of the Company www. mreagro.com immediately after the declaration of result
by the Chairman or a person authorized by him in writing. The results shall also be
immediately forwarded to the Stock Exchange — BSE Ltd, where the shares of the
Company are listed.

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

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

7. 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-
Fior LAN Connection to mitigate any kind of aforesaid glitches.

8. 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 info@mreagro.com. The same will be replied by the company
suitably,
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OTHER GUIDELINES FOR MEMBERS:

l. Pursuant to the MCA Circulars and SEBI Circular, in view of the prevailing situation,
owing to the difficulties involved in dispatching of physical copies of the Notice of the
EGM and other related details, are being sent only by email to the Members. Therefore,
those Members, whose ‘email address is not registered with the Company or with their
respective Depository Participant/s, and who wish to receive the Notice of the EGM and
all other communication sent by the Company, from time to time, can get their email
address registered by following the steps as given below:

a. For Members holding shares in physical form, please send scan copy of a signed
request letter mentioning your folio number, complete address, email address to be
registered along with scanned self-attested copy of the PAN and any document (such
as Driving License, Passport, Bank Statement, AADHAR) supporting the registered
address of the Member, by email to Registrar & Share Transfer Agents at
busicomp@vsnl.com.

b. For the Members holding shares in demat form, please update your email address
through your respective Depository Participant/s.

2. The Notice of the EGM and other related documents, will be available on the website of
the Company at www. mrcagro.com and the website of BSE at www. bseindia.com. The
Notice of EGM will also be available on the website of NSDL at www.evoting. nsdl.com.

3. Corporate members intending to send their authorized representatives to attend the EGM
are requested to send a certified true copy of the appropriate resolution/ authority, as
applicable, authorizing their representatives to attend and vote on their behalf at the EGM.

4. The Register of Members and Share Transfer Books of the Company will remain closed
from Sunday, June 22nd, 2025, to Saturday, June 28", 2025 (both days inclusive) forthe
purpose of the Extraordinary General Meeting.

5. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed
companies can be transferred only in dematerialized form with effect from April 1, 2019,
except in case of request received for transmission or transposition of securities. In view
of this and to eliminate all risks associated with physical shares and for ease of portfolio
management, members holding shares in physical form are requested to consider
converting their holdings to dematerialized form. Members can contact the Com pany ot
Company’s Registrars and Transfer Agents, Purva Sharegistry (India) Pvt. Ltd for
assistance in this regard.

6. Members whose shareholding is in electronic mode are requested to direct change of
address notification and updates of bank account details to their respective depository
participant/(s). Members are requested to utilize the Electronic Clearing System (ECS) for
receiving dividends.

7. SEBI has decided that securities of listed companies can be transferred only in
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dematerialized form and therefore members are requested to note that to avail various =

benefits of dematerialization, members are advised to dematerialize shares held by them
in physical form.

8. Members are requested to address all correspondence, including on matters relating to
dividends, to the Registrar and Share Transfer Agents, Purva Sharegistry (India) Pvt. Ltd.,
No. 9, Shiv Shakti Ind. Estate, Gr. Floor, J. R. Boricha Marg Lower Parel Mumbai,
Maharashtra, 400011India or can email at busicom p@vsnl.com.

9. Members are requested to note that, dividends, if not encashed for a consecutive period of
7 years from the date of transfer to Unpaid Dividend Account of the Company, are liable
to be transferred to the Investor Education and Protection Fund (“IEPF™). The shares in
respect of such unclaimed dividends are also liable to be transferred to the demat account
of the IEPF Authority. In view of this, Members/ Claimants are requested to claim their
dividends from the Company, within the stipulated timeline. The Members, whose
unclaimed dividends/ shares have been transferred to IEPF, may claim the same by making
an application to the IEPF Authority, in Form No. IEPF-5 available on www.iepf.gov.in.
The Members/ Claimants can file only one consolidated claim in a financial year as per
the IEPF Rules.

10. Members wishing to claim dividends that remain unclaimed are requested to correspond
with the Registrar and Share Transfer Agent as mentioned above. Members are requested
to note that dividends that are not claimed within seven years from the date of transfer to
the Company’s Unpaid Dividend Account, will, as per Section 124 of the Act, be
transferred to the Investor Education and Protection Fund (IEPF).

1. In case of joint holders attending the EGM, only such joint holder who is higher in the
order of names will be entitled to vote.

12, Members holding shares in electronic (dematerialized) form are advised to send the
request/(s) for change pertaining to their bank details, National Electronic Clearing
Service (NECS), Electronic Clearing Service (ECS), Mandates, Nomination, Power of
Attorney, Change of Address, Change of Name, Email Address, Contact Numbers etc. to
their respective Depository Participant (DP). Changes intimated to the DP will then be
automatically reflected in the Company’s records which will help the Company and its
Transfer Agents to provide efficient and better services. The Company or its Registrars
cannot act on any such requests received directly from the members holding shares in
electronic form.

13. To prevent fraudulent transactions, members are advised to exercise due diligence and
notify the Company of any change in address or demise of any member as soon as possible.
Members are also advised not to leave their demat account/(s) dormant for long.Periodic
statement of holdings should be obtained from the concerned Depository Participants and
holdings should be verified.
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14. Pursuant to the requirements of SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, the information/ brief profiles about the Directors proposed to be
appointed/ re-appointed at the EGM are given in the Annexure to this Notice as applicable.

By Order of the Board
For MRC AGROTECH LTD

T

:\5 i Lt
S &«J M

Namve: Rahul Mathur

Date: 6™ June, 2025

Registered Office:

Office No 404, Sagar Tech Plaza (B)

Sakinaka Junction, Next Sakinaka Metro Station,
Andheri East Mumbai, Maharashtra, 400072
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 AND / OR REGULATION 36(3) OF THE SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015.

ITEM NO.1:

The relevant disclosures in relation to the Preferential Issue as required under the SEBI ICDR
Regulations and the Act read with the rules issued there under, are set forth below:

Particulars of the Preferential 1ssueincluding date of passing of Board resolution:

The Board of Directors at its meeting held on 5"June, 2025 has, subject to the approval of the
Members and such other approvals as may be required, approved the issuance of 21,97,910 (Twenty
One Lakhs Ninty Seven Thousand Nine Hundred and Ten only) Equity Shares at a price of Rs.19.50
(Rupees Ninteen and Paise Fifty only) per Equity Share (at a premium of Rs.9.50 per Equity Share),
aggregating upto Rs.4,28,59,245/- (Rupees Four Crores Twenty Eight Lakhs Fifty Nine Thousand
Two Hundred and Forty Five only) to the Investors/allottees, for cash consideration, by way of a
preferential issue on a private placement basis.

Kinds of securities offered and the price at which security is being offered, and the
total/maximum number of securitiesto beissued:

21,97,910 (Twenty One Lakhs Ninty Seven Thousand Nine Hundred and Ten only) Equity Shares at
a price of Rs.19.50 (Rupees Ninteen and Paise Fifty only) per Equity Share (at a premium of Rs.9.50
per Equity Share), aggregating upto Rs.4,28,59,245/- (Rupees Four Crores Twenty Eight Lakhs Fifty
Nine Thousand Two Hundred and Forty Five only) such price being not less than the minimum price
as on the Relevant Date (as set out below) determined in accordance with the provisions of Chapter
V of the SEBI ICDR Regulations.

Basis on which the price hasbeen arrived at and justification for the price (including premium,
if any):

The Equity Shares of the Company are listed on BSE Limited (“BSE”) ( referred to as the*Stock
Exchange”). The Equity Shares are frequently traded in terms of the SEBI ICDR Regulations and
BSE, being the Stock Exchange with higher trading volumes for the preceding ninety trading days
prior to the Relevant Date, has been considered for determining the floor price in accordance with the
SEBI ICDR Regulations.
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In terms of the applicable provisions of the SEBI ICDR Regulations, the floor price for the
Preferential Issue is Rs.19.48 per Equity Shares. The price per Equity Share to be issued pursuant to
the Preferential Issue is fixed at Rs. 19.50 being not less than the floor price computed in accordance
with Chapter V of the SEBIICDR Regulations.

Pur pose/Objects of the Preferential 1ssue and aggr egate amount proposed to be raised:

The Company proposes to raise an amount aggregating up to Rs.4,28,59,245/- (Rupees Four Crores
Twenty Eight Lakhs Fifty Nine Thousand Two Hundred and Forty Five only) through the
Preferential Issue. The proceeds of the Preferential Issue shall be utilized for working capital
requirement, meeting future funding requirements and other general corporate purposes of the

Company.

Utilisation of Preferential |ssue Proceeds:

Sl I Amount (|[Expected Time

g OPyect of Utilisation in Lakhs) ||Utilisation

1. | Incremental Working Capital Requirement 1313.30 1Q3-Q4 FY 2025-26
Future Funding Requirements including R&D facility, bio-formulati

2. ||product launches, nutraceuticals & soil-health product expansion and rela}|100.00 Oct 2025 — Jun 2026

_|linitiatives

[3.][General Corporate Purposes 15.29 lUptoOct 2025 |

[ |[Total la2ss9  |— |

D\Repayment/ Pre-payment of Borrowings HNiI HNot Applicable \

Relevant Date:

In terms of the provisions of Chapter V of the SEBI ICDR Regulations and as per Regulation161 of
the SEBI ICDR Regulations, the relevant date for determining the floor price for the Preferential
Issue is May 29" 2025, being the working day preceding 30 days prior to the date of this Extra-
Ordinary General Meeting (EGM).

The class or classes of personsto whom the allotment is proposed to be made:

The Preferential Issue of Equity Shares is proposed to be made to Eight Non-Promoters (Public)
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Intent of the Promoters, directorsor key managerial personnel of the Company to subscribe to
the Preferential I ssue.

No Promoters, Directors or Key Managerial Personnel or their relatives, except the Investors intend
to subscribe to any Equity Shares pursuant to the Preferential Issue

Proposed time frame with in which the Preferential 1ssue shall be completed

As required under the SEBI ICDR Regulations, the Equity Shares shall be allotted by the Company
within a maximum period of 15 days from the date of passing of this Resolution, provided that where
the allotment of the proposed Equity Shares is pending on account of receipt of any approval or
permission from any regulatory or statutory authority, the allotment shall be completed within a
period of 15 days from the date of receipt of last of such approvals or permissions.

Material termsof raising such securities

The Equity Shares being issued shall be pari-passu with the existing Equity Shares of the company in
all respects, including dividend and voting rights.

Number of personsto whom allotment on preferential basis have already been made during the
year, in terms of number of securitiesaswell asprice

During the year, no preferential allotment has been made to any person as of the date of thisNotice

Identity of the natural persons who are the ultimate beneficial owners of the Equity Shares
proposed to be allotted and/or who ultimately control the proposed allottees, the per centage of
post Preferential Issue capital that may be held by them and change in control, if any, in the
Company consequent to the Preferential Issue.

0] Identity of the allottee and the percentage of post preferential issue capital that
maybe held by them:
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Registered Office : 404, 4th floor, Sagar Tech Plaza, B Wing, Off Andheri Kurla Road, Sakinaka, Andheri East,
Mumbai-400072 | Tel.:+022 4015 6765 | E.: mrcagrotech@gmail.com | www.mrcagro.com | CIN : L15100MH2015PLC269095



Name of Ultimate

Beneficial

theProposed Allottee Pre-

issue issue

Category

Owrners, share Shar eShare
Nationalit holdin & holdin holding(%
y g holding | g
| (%0)
Notl I Non —
Applicable Promoter
/ 0 0 450000 | 1.44%
Tejal Pratyush Bhartiya Public
Not Non —
Applicable Promoter
/ 0 0 450000 | 1.44%
2 | Swati Jain Public
Mr. Vikram Non —
Bajaj Promot
, MO 0 350000 | 1.12%
3 | Vikram Bajaj HUF Public
Not Non —
Applicable Pr t
/’Om"e‘" 0 0 15800 | 0.05%
4 | Neetu Singh Public
Not Non —
Appli |
Ralzaas /P"O“”‘Dter 2069 | 0.01% |222069 | 0.71%
S | Devjeet Chakravarthy Public
Not Non —
Applicable
f“’m(’ter 0 0 409200 | 131%
6 | Santosh Dube Public
Mr. Rahul Non —
Chandu
Jein f romoter | , 0 250000 | 0.80%
7 | Sillenium Infra Project Pvt. Ltd Public
Not Non —
Applicable -
5 fm‘m‘cr 178001 | 0.87% | 230911 | (.749%
L 8 | Saurabh Goswami Public

Notes: The post issue shareholding percentage is arrived after considering all the preferential
allotments proposed to be made under this notice.

(ii) The change in control, if any, in the Company that would occur consequent to the
Preferential Issue, and the percentage of post preferential issue capital that may be held by the
allottee

There will be no change in control in the Company consequent to the completion of the
Preferential Issue to the Investors. The percentage of post preferential issue capital that will be
held by the Investors shall change from 0.88% to 7.61%.
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Contribution being made by the promoters or directors either as part of thmgrégxpte(:h Ltd
Issue or separately in furtherance of objects i R
Entire contribution towards the preferential issue is made by One Promoter and Ten Non

Promoters

Valuation and Justification for the allotment proposed to be made for consideration other
than cash - Not applicable

Name and address of valuer who performed valuation for determination of the floor price
The Valuation report dated June 2nd, 2025 was issued by Mr. Krishna Komaravolu, a
Registered Valuer (Reg. No. IBBI Registration No. IBBI/RV/06/2020/1 2902) having his office
at H.No.7-1-214, FlatNo.401, Dharam Karan Road, Ameerpet, Hyderabad-5000016. The same

is also available on the Company’s website and can be accessible at link: www. mreagro.con.

Lock-in period:

The Equity Shares to be allotted on a preferential basis shall be locked-in for such period as
specified under Regulations 167 of the SEBI ICDR Regulations. The pre-preferential allotment
shareholding of the allotees, if any, in the Company shall also be subject to lock-in as per the
provisions of the ICDR Regulations.
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No. of shares held (Pre No. of shares held (Post
Preferential) Preferential)

No. of shares | % of No. of % of

A Promoter & Promoter G

roup Shareholding shares held Shareholding
Al

(@) | Individuals/Hindu undivided Family 192,694 3.976.696 | 12.69% |
(b) | Bodies Corporate 2,807,055 13.70 | 2,807,055 8.96%

Sub Total A1 2999.749] 464 6783551 aiew]
(A2) | Foreign 0 000] ] 0.00%
0 .

S.No Category of shareholder

!

Il

|| Sub Total A2 .
- Total Promoter shareholding A=A 1+A2 2,999,749 mmm

(B I S 0.00%
0 000/ 9] 0.00%

o
=
S
=
o
S
a~

(B1)
Central Government/ State %
(B2) Government(s)/ President of India - - e
Individual share capital upto Rs. 2 Iacs 4,598,596 2245 4997116 15.95%]
2.2) Individual share capital in excess of Rs, 2 11,386,123 ’ 55.58 13,318.233
Lakhs
NBECs regisicred with RBI Y R B
Employee Trusts _———
Overseas Depositories (holding DRs) _———
BODIES CORPORATE 1,073,164 524 5798539 18.51%
NON RESIDENT INDIANS 35.654 0.17 m-m
F7 N S S e
HE e muml oo

©5) m—m-m-mm
m
-m
-m

‘_—_

|

—_
! joe]
(&S]
p—

- e}

L~

~
£ 09
L
%
e

Non Promoter-Non

(C1) | Shares underlying DRs -Mﬂm 0.00%
(C2 | Shares held by Employee Trust mm .
Total (A+B+C) 20,487,400 100.00
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Notes: The pre-issue Share Holding Pattern is as per the share holding pattern as on March 31,
2025. The post issue paid-up capital is arrived after considering all the preferential allotment,
proposed to be made under this notice and the pre-issue share holding pattern continue to be
the share holder of the Company.

Listing:
The Company will make an application to BSE at which the existing Equity Shares are
presently listed, for listing of the Equity Shares that will be issued.

SEBI Takeover code:

In the present case the proposed allottees would not attract SEBI Takeover Code and therefore
is not under obligation to give open offer to the public except making certain disclosures to
Stock Exchanges.

Company Secretary’s Certificate
The certificate from ACS Ms. Reena T. Parekh, (Mem.No.:25346),(COP:12621),Reena S.
Modi & Associates, Practicing Company Secretary, certifying that the Preferential Issue is
being made in accordance with the requirements contained in the SEBI ICDR Regulations shall
be made available for inspection by the Members during the meeting and will also be made
available on the Company’s websiteand will be accessible at link: www. Mreagro.com

Other disclosures/undertaking

© The Company, its Promoters and its Directors are not categorized as wilful defaulter(s) by
any bank or financial institution or consortium thereof, in accordance with the guidelines
on wilful defaulters issued by Reserve Bank of India and have not been categorized as a
fraudulent borrower. Consequently, the disclosures required under Regulation 163(1) (i) of
the ICDR Regulations is not applicable.

o None of its directors or promoters are fugitive economic offenders as defined under the
ICDR Regulations. :

o The Company does not have any outstanding dues to SEBI, it has pending waiver
application with Stock Exchanges (BSE) or the depositories; — The Company has obtained
the Permanent Account Numbers (PAN) of the proposed allottees, before an application
seeking in-principle approval is made by the Company to the stock exchange(s) where its
equity shares are listed;

o The Company shall be making application seeking in-principle approval to the stock
exchange(s), where its equity shares are listed, on the same day when this notice will be
sent in respect of the general meeting seeking shareholders’ approval by way of special
resolution;

o The Company shall re-compute the price of the Equity Shares to be allotted under the
Preferential Allotment in terms of the provisions of SEBI ICDR Regulations where it is
required to do so.

o Ifthe amount payable on account of the re-computation of price is not paid within the time
stipulated in the SEBI ICDR Regulations, the Equity Shares to be allotted under the
Preferential Allotment shall continue to be locked-in till the time such amount is paid by
the allottees.

o The Company is in compliance with the conditions for continuous listing;

o Since the Equity Shares have been listed on the recognized stock exchanges for a period of
more than 90 trading days prior to the Relevant Date, the Company is not required to re-
compute the price in terms of regulation;
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o The Proposed Allottees have not sold any equity sharesduring 90 trading days preceding the o
Relevant Date. MRC Agrotech Ltd

o The Equity Shares held by the proposed allottee in the Company are in dematerialiZsdisgniozether
only.

o As equity Shares of the Company are listed on the stock exchanges and the Preferential
Issue is more than 5% of the post issue share capital, report of the registered valuer is
required and obtained under the provisions of second proviso to Rule 13(1) of the
Companies (Share Capital and Debentures) Rules, 2014 and under applicable provisions of
SEBI ICDR Regulations, for the proposed Preferential Issue.

In accordance with the provisions of Sections 23, 42 and 62 of the Act read with applicable
rules thereto and relevant provisions of the SEBI ICDR Regulations, approval of the Members
for issue and allotment of the said Equity Shares to Investor is being sought by way of a special
resolution as set out in the said item no. 1 of the Notice. Issue of the Equity Shares pursuant to
the Preferential Issue would be within the Authorised Share Capital of the Company.

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

The Board of Directors believes that the proposed Preferential Issue is in the best interest of
the Company and its Members and, therefore, recommends the resolution at Item No.1 of the
accompanying Notice for approval by the Members of the Company as a Special Resolution.

None of the Directors, Key Managerial Personnel or their relatives other than the Proposed
Allotees, are in any way financially or otherwise concerned or interested in the passing of this
Special Resolution as set out at Item No.l of this notice except and to the extent of their
shareholding in the Company.

ITEM NO. 2:

The following Statement sets out all material facts relating to the Ordinary/Special Resolutions
mentioned in the accompanying Notice:

The Members are hereby informed that, In order to meet the company’s expansion and
diversification requirements in line with the strategy to grow and gain market share and
strengthen its Market position, the Board in its meeting held on 5, June, 2025, has approvedthe
acquisition of 100% shareholding of M/s. MARSAPI Lifesciences Private Limited (“Target
Company”), through share swap by issuing up to 86,42,097 (rounded off ) (Eighty Six Lakhs
Forty Two Thousand Ninty Seven only) Equity Shares (“Equity Shares™) (representing upto
33.31% of the post preferential allotment share capital) at Rs. 19.50 per share (“Shares Issue
Price™), of face value of Rs.10/- each ofthe Company on a preferential basis for consideration
other cash to entities/persons mentionedin Point 19 below. ‘

Pursuant to provisions of Section 62(1)(c) read with Section 42 of the Companies Act, 2013
(“Act”), any preferential allotment of securities needs to be approved by the shareholders by
way of Special Resolution. Salient features of preferential issue of Equity shares are given in
the Resolution. Further, in terms of Regulation 73 of SEBI (ICDR) Regulations, 2009 (“ICDR
Regulations™), the following disclosures are needed to be made in the Explanatory Statement
to the Notice of the General Meeting:

For the said acquisition it is decided to acquire 40,00,000 Equity Shares constituting 100% 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 O—‘ EC P
the shareholders of the target company being the payment towards the swap shares. For & ?\\\";"
@\‘;‘ﬁ?‘) fh-t

"
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acquisition of the equity shares of target company, it is proposed to issue and allot equi i&ar

of the Company on a preferential basis for consideration other cash. Mi{(? grotech Ltd
arewing Together

Accordingly, the Board pursuant to its resolution dated 5%, June 2025, has approved the issue

of upto 86,42,097 (rounded off ) (Eighty Six Lakhs Forty Two Thousand Ninty Seven only)

fully Paid-up Equity Shares of the Company having a Face Value of Rs. 10/- (Rupees Ten

Only) each at a price of Rs. 19.50 Rs.19.50 per Equity Share (at a premium of Rs.9.50 per

Equity Share) per share (‘Preferential Allotment Price”) to the Proposed Allottees for a

consideration other than cash, which is not less than the floor price prescribed under Chapter

V ofthe SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR

Regulations™) on a preferential basis. Pursuant to the above transaction, there would be no

change in the management or control or would not result in the transfer of ownership of the

Company to the Proposed Allotteess. Necessary information/details in relation to the

Preferential Issue as required under the SEBI [CDR Regulations and the Companies Act, 2013

(“Act”) read with the rules issued there-under, are set forth below:

L. Particulars of the offer including the date of passing of the Board resolution:

The Board, pursuant to its resolution dated 8th March, 2024, has approved the proposed
preferential issue of upto 86,42,097 (rounded off ) (Eighty Six Lakhs Forty Two Thousand
Ninty Seven only) Equity Shares ata price of Rs. 19.50 Rs.19.50 per Equity Share (at a
premium of Rs.9.50 per Equity Share) , for consideration other than cash, which is not less than
the floorprice prescribed under Chapter V of the SEBI ICDR Regulations, on a preferential
basis.

2. Objects of the preferential issue:

The Company has agreed to discharge the total Purchase Consideration payable for the
acquisition of the Target Company by acquiring 40,00,000 Shares constituting 100% 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 No. 2 in this
notice and explanatory statement, subject to SEBI ICDR Regulations and requisite approvals
from stock exchanges and any other regulatory approvals, as may be applicable.

3. Kinds of securities offered and the price at which the security is being offered and the
total number of shares or other securities to be issued

The Company has agreed to issue upto 86,42,097 (rounded off ) (Eighty Six Lakhs Forty Two
Thousand Ninty Seven only) Equity Shares at a price Rs. 19.50 Rs.19.50 per Equity Share
(at a premium of Rs.9.50 per Equity Share) per share which is not less than the floor price
prescribed underChapter V of the SEBI ICDR Regulations.

4. The basis on which the price has been arrived at and Justification of Price (including
premium, if any):

The Company is listed on BSE Limited and the Equity Shares of the Company are frequently
traded in accordance with Regulation 164 of the ICDR Regulations. For the purpose of
computation of the price per Equity Share, the BSE Limited, the stock exchange which has the
highest trading volume in respect of the Equity Shares of the Company, during the preceding
90 Trading days prior to the relevant date has been considered. The Floor Price of Rs. 19.48/-
(Rupees Twelve and Ninty Six Paisa) is determined as per the pricing formula prescribed under
SEBI ICDR Regulations for the Preferential Issue of Equity Shares and is higher than the
following:
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a) 90 Trading Days volume weighted average price (VWAP) of the Equity, 8
Company quoted on the BSE Limited (*BSE?) preceding the Relevant Date: j.c. 13
Equity Shares:

b) 10 Trading Days volume weighted average price (VWAP) of the Equity Shares of the

Company quoted on the BSE Limited (‘BSE”) preceding the Relevant Date: j.e. Rs. 19.48/- per
Equity Shares.

3. The price or price band at/within which the allotment is proposed

The price per Equity Share to be issued is fixed at Rs. 19.50 per Equity Share, which consists
of Rs. 10/- as FaceValue and (at a premium of Rs.9.50 per Equity Share), being not less than
the floor price computed in accordance with Chapter V of the SEBIICDR Regulations. Kindly
refer to the abovementioned point no. 4 for the basis of the determination of the price.

6. Relevant Date:

In terms of the provisions of Chapter V of the SEBI ICDR Regulations and as per Regulation
161 of the SEBI ICDR Regulations, the relevant date for determining the floor price for the
Preferential Issue is May 29" 2025, being the working day preceding 30 days prior to the date
of'this Extra-Ordinary General Meeting (EGM)

7. Shareholding pattern of the Company before and after the Preferential Issue

S.No | Category of shareholder No. of shares held (Pre No. of shares held (Post

Preferential) Preferential)
e ——
No. of shares | % of No. of % of
(4) | Promoter & Promoter o held Shareholding | shares held Shareholding
S R

(Al | Indian

(a) | Individuals/Hindu undivided Family 192,694 0.94 3,976,696 12.69%

(b) | Bodies Corporate 2.807,055 13.70 2,807,055 8.96%
Sub Total A1 2,999,749 14.64 6,783,751 21.65%
(A2) | Foreign 0 0.00 0 0.00%
Sub Total A2 0 0.00 0 0.00%
Total Promoter shareholding A=A1+A2 2,999,749 14.64 6,783,751 21.65%
(B) | Public ] 0.00%
(B1) | Institutions 0 0.00 0 0.00%

Central Government/ State
0 0.0 0 0.00%
() Government(s)/ President of India 0 °

(B3) | Non- Institutions

(a.1) | Individual share capital upto Rs. 2 Lacs 4,598,596 22.45 4,997,116 15.95%

@a2) ]I_I,](Li]:’idual share capital in excess of Rs. 2 11,386,123 55.58 13,318,233 42.51%
akhs

(b) NBFCs registered with RBI e

(c) Employee Trusts /< ?‘,("—s:ﬂe\}\

(d) | Overseas Depositories (holding DRs) ] il = Yo
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(¢ 1) | BODIES CORPORATE 1,073,164 5.24 5,798, 18.51%
NON RESIDENT INDIANS 017 | MRESHdrotechOLid |
Any Other | Growi Togetherg,00%

(e.4) 291,383 0.93%

(e.5) | CLEARING MEMBER | 32,000 32,000 0.10%
(e.6) | LLP 70,731 0.35 70,731 0.23%
Sub Total B3 17,487,651 24,543,656 78.35% |

| B=Bi+B2+B3

(€) | Non Promoter-Non
(C1) | Shares underlying DRs 0.00 0.00%
(C2 | Shares held by Employee Trust 0.00 0.00 0.00%
C=C1+C2 0] 0.00 0.00 0.00%

|| Total (A+B+C) 20,487,400 100.00 | 31,327,407 | 100.00%

17,487,651

24,543,656 78.35%
0.00%

Notes: The pre-issue Share Holding Pattern is as per the share hold ing pattern as on March 31,
2025. The post issue paid-up capital is arrived after considering all the preferential allotment,
proposed to be made under this notice and the pre-issue share holding pattern continue to be
the share holder of the Company.

8. Name and address of valuer who performed valuation

The Valuation report dated Jupe 2 . 2025 was issued by Mr. Krishna Komaravolu, a
Registered Valuer (Reg. No. IBBI Registration No. IBBI/RV/06/2020/12902) having his office
at H.No.7-1-214, FlatNo.401, Dharam Karan Road, Ameerpet, Hyderabad-5000016. The same

is also available on the Company’s website and can be accessible at link: WWW. mreagro.com.

9. The amount which the Company intends to raise by way of such securities

The shares are being allotted for a consideration other than cash as full consideration payable
for the acquisition as mentioned above.

10. Material terms of raising such securities, proposed time schedule, principal terms of
assets charged as securities, issue including terms and rate of dividend on each share,
etc

The Equity Shares are being issued on a preferential basis for a consideration other than cash
at an issue price of Rs.16.00/- per share at a premium of Rs.6.00/- per share in accordance with
Regulation 164 of SEBI ICDR Regulations to the Proposed Allottees, towards full payment of
total consideration payable by the Company for the acquisition of the 100% 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.

11. The class or classes of persons to whom the allotment is proposed to be made

The aforementioned allotment, if approved, is proposed to be made to both Promoter/PAC and
non-promoters. ;

(Formerly known as MRC Exim Lid.)
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MRC Agrotech Ltd
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12. The intention of Promoters, Directors or Key Managerial Personnel and senior

management to subscribe to the offer

The Equity Shares shall be offered to the Proposed Allottees only. None of the Promoters other
than as mentioned above, Directors, Key Managerial Personnel and Senior Management of the
Company intends to subscribe to any of the Equity Shares proposed to be issued under the
Preferential Allotment.

13. The proposed time within which the allotment shall be completed

As required under the SEBI ICDR Regulations, the Company shall complete the allotment of
the Equity Shares on or before the expiry of 15 (fifteen) days from the date of passing of the
special resolution by the Members for issue and allotment of the Equity Shares, provided that
where the issue and allotment of the shares is pending on account of pendency of any approval
or permission for such issue and allotment by any regulatory authority, the issue and allotment
shall be completed within a period of 15 (fifteen) days from the date of receipt of last of such
approvals or permissions.

14. The change in control, if any, in the Company that would occur consequent to the
preferential offer

There shall be no change in the management or control of the Company pursuant to the
aforesaid issue and allotment of the Equity Shares.

15. The number 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 year, no preferential allotment of any securities has been made to any person.

16. The justification for the allotment proposed to be made for consideration other than
cash together with valuation report of the registered valuer

The Company proposes to discharge the total Purchase Consideration payable for the
acquisition of the Target Company by acquiring 4 0,00,000 Equity Shares constituting 100 %
stake of the Target Company from the Proposed Allottees for consideration other than cash by
issuance of Equity Shares on a preferential basis to the Proposed Allottees. The valuation of
the same is based on the independent valuation report dated June 2™ , 2025, received from Mr.
Krishna Komaravolu, a Registered Valuer (Reg. No. IBBI Registration No.
IBBI/RV/06/2020/12902) having his office at H.No.7-1-214, Flat No.401, Dharam Karan
Road, Ameerpet, Hyderabad-5000016 in compliance with Regulation 163(3) of the SEBI
(ICDR) Regulations.

17. Lock-in Period

The proposed allotment of the Equity Shares, shall be subject to a lock-in as per the
requirements of ICDR Regulations. However, in addition to the lock-in period prescribed under
ICDR Regulations, the said Equity Shares shall along with any further issuance of shares such
as Bonus Shares, which may arise in future, shall be locked in for a further period as may be
mutually agreed upon by the Company and the Proposed Allottees.

(Formerly known as MRC Exim Litd.)
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18. Listing

MRC Agrotech Ltd

Growing Together

The Company will make an application to the Stock Exchanges at which the existing shares
are listed, for listing of the aforementioned Equity Shares. The above shares, once allotted,
shall rank pari passu with the then existing equity shares of the Company in all respects.

19. Identity of the natural persons who are the ultimate beneficial owners of the Equity
Shares proposed to be allotted and/or who ultimately control the proposed Allotteess,
the percentage of post Preferential Issue capital that may be held by them and change
in control, if any, in the Company consequent to the Preferential Issue

Identity of the Allottees and the percentage of post preferential issue capital that may be held

by them:
Name  of Ultimate Category | Pre- Pre- Post Postissue
thePropo | Beneficial issue | issueSh issue | Sharehold
sedAllottee Owners,Na shareholdin | are Shareholdi | ing(%
tionality g holding | ng )
(%)
NOTAPPLIC Promotet/
Vindu Mahendra ABL o o 0 0 1611133 5.14%
Pratap Singh E
NOTAPPLIC | Promoter/
Ashok K : % 040
S; oh umar ABLE PAC 512 0.00% 2173381 6.94%
9
NonProm
Rekha NOTAPPLIC | | ; -
Ajaykumar ABLE oter/Publi | 0 0 169755 0.54%
Singh c
NonProm
Pratibha Singh NOTAPPLIC | ierpubli | 128 0.00% 169883 0.54%
ABLE c
NonProm
Sunita Garg Egggp PLIC| oterpubli | 100000 | 0.49% 1432100  0.46%
e
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Wordexx Ventures Pvt Nity NonProm. Growjng Together
Ltd Panchal, oter/Publi | 0 0
Indian c

3327672 10.62%

NonProm
M/s Biotech Tndia | 2F V- VN | ve/Publi | 0 0
Sastry,Indian
Incubators )

1147703 3.66%

20. Practicing Company Secretary’s Certificate

A certificate from ACS Ms. Reena T. Parekh, (Mem.No.:25346),(COP:12621), Reena S. Modi
& Associates, Practicing CompanySecretary, certifying that the issue of Equity Shares is being
made in accordance with requirements of ICDR Regulations shall be placed before the General
Meeting of the shareholders. The same is also available at the website of the Company at www.
mreagro.com.

21. Contribution being made by the promoters or directors either as part of the
Preferential Issue or separately in furtherance of objects

No contribution is being made by Promoter or Directors of the Company, as part of the
Preferential Issue.

23. Undertaking

a) Neither the Company nor any of its Directors and/or Promoters have been declared as
wilful defaulters as defined under the SEBI ICDR Regulations. Consequently, the
disclosures required under Regulation 163(1)(i) of the SEBI ICDR Regulations are not
applicable.

b) Neither the Company nor any of its Directors and/or Promoters are fugitive economic
offenders as defined under the SEBI ICDR Regulations.

¢) The Company is in compliance with the conditions for continuous listing, and is eligible
to make the preferential issue under Chapter V of the SEBI ICDR Regulations.

d) The Proposed Allottees have confirmed that it has not sold any equity shares of the
Company during the 90 Trading Days preceding the Relevant Date.

e) The Company shall re-compute the price of the relevant securities to be allotted under
the preferential allotment in terms of the provisions of SEBI ICDR Regulations if it is
required to do so, including pursuant to Regulation 166 ofthe SEBI ICDR Regulations,
if required. If the amount payable on account of the re-computation of price is not paid
within the time stipulated in SEBI ICDR Regulations, the relevant securities to be
allotted under the preferential issue shall continue to be locked-in till the time such
amount is paid.
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f) The Company is in compliance with the conditions for continuous listing o?%ﬁ"ﬁﬁyﬁgw@r
Shares as specified in the listing agreement with the Stock Exchanges and the Listing
Regulations, as amended and circulars and notifications issued by the SEBI thereunder.

The approval of the Members is being sought to enable the Board to issue and allot the
Equity Shares on a preferential basis, to the extent and in the manner as set out in the
resolution and the explanatory statement. None of the Directors and/or Key Managerial
Personnel of the Company and/or their relatives are deemed to be concerned or interested,
financially or otherwise in the said resolution except to the extent of their sharcholding in
the Company, if any.

ITEM NO: 3&4

The present authorised capital of the company is Rs. Rs. 20,50,00,000/- (Rupees Twenty
Crore Fifty Lakhs Only). Since the Company is going to expand the business and its
operations need to stabilize the existing capital structure, it has become necessary to
increase the Authorized capital to 35,50,00, 000/- (Rupees Thirty Five Crores Fifty Lakhs
Only)divided into Three Crore Fifty Five Lakhs Equity Shares Only of Rs.10/- each per
Equity Share (Rupees Ten each) by creation of 1,50,00,000 (One Crore Fifty Lakhs) Equity
shares of Rs.10/-(Rupees Ten Only) each ranking pari-passu with the existing Equity shares
of the Company™.

Consequently relevant Clauses of Memorandum and Articles of Association are required
to be amended.

Your Directors recommend the resolution and none of the Directors are interested in the
resolution.

By Order of the Board
For MRC AGROTECH LTD

k' i“ﬁw‘“‘”‘
§ ¥X
1"& .}e«“‘

'\':u;&u“: Rahul Mathur
Company Seeretary & Compy

Date: 6th June, 2025
Registered Office:

Office No 404, Sagar Tech Plaza (B)
Sakinaka Junction, Next Sakinaka Metro Station,
Andheri East Mumbai, Maharashtra, 400072
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