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KPL INTERNATIONAL LIMITED

NOTICE OF THE NCLT CONVENED MEETING OF THE SECURED CREDITORS OF KPL

INTERNATIONAL LIMITED
MEETING:
Day Saturday
Date April 24, 2021
Time 2.00 P.M.
Venue Pursuant to the Hon'ble NCLT, New Delhi Bench’'s Order dated

12.03.2021, received by us on 16.03.2021,the meeting shall take place
at the registered office of the Company. , i.e,, 2124, 216 & 222, 2nd
Floor, Indraprakash, 21, Barakhamba Road, New Delhi 110001
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KPL INTERNATIONAL LIMITED

FORM NO. CAA.2

[Pursuant to Section 230(3) and rule 6 and 7]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

NEW DELHI BENCH

C.A. (CAA) No. 26/ND/2021

In the Matter of: -
The Companies Act, 2013;

And

In the Matter of: -

Section 230 read with section 232 of the Companies Act,
2013 and Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016;

And

In the Matter of Scheme of Amalgamation

of
Vardhan Finvest Limited
... Transferor Company
with
KPL International Limited

... Transferee Company

And

In the Matter of: -

KPL International Limited, a company
incorporated on 17% April 1974 under the
Companies Act, 1956, U23209DL1974PLC029068,
and having its registered office at 2124, 216 &d
222, 2nd Floor, Indraprakash 21, Barakhamba
Road, New Delhi - 110001

-..Transferee Company



NOTICE OF THE MEETING OF SECURED CREDITORS OF THE TRANSFEREE COMPANY

To,
The Secured Creditors of the Transferee Company

NOTICE is hereby given that by an Order dated the 12t March, 2021, received by us on 16t
March, 2021, the Hon'ble National Company Law Tribunal, New Delhi, Bench VI("NCLT” or
“Tribunal”) has directed a separate meeting to be held of the Secured Creditors of the
Transferee Company for the purpose of considering, and if thought fit, approving with or
without modification, the following resolution w.rt. the proposed Scheme of
Amalgamation under section 230 read with section 232 and other applicable provisions of

the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof
for the time being in force):

“RESOLVED THAT pursuant to provisions of sections 230 read with section 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable provisions, if any, of the Companies Act,
2013 (including any statutory amendment(s), modification(s) or re-enactment thereof for
the time being in force), and the National Company Law Tribunal Rules, 2016 and in
accordance with relevant clauses of the Memorandum of Association and Articles of
Association of the Company and subject to the approval of the Hon’ble National Company
Law Tribunal, New Delhi Bench, New Delhi (“NCLT” or “Tribunal”) and subject to such
other approvals, permissions and sanctions of regulatory and sectoral authorities, if any, as
may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the NCLT or by any regulatory or other sectoral authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of
Directors of the Company, the proposed Scheme of Amalgamation between and the
Transferor and the Transferee Company and their respective shareholders. (“Scheme”),
placed before the meeting, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and
for the removal of difficulties or doubts, the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall deem to include any committee or any
person(s) which the Board may nominate or constitute or delegate to exercise its powers,
including the powers conferred under above resolutions), be and is hereby authorised to
do all such acts, deeds, matters and things as it may, in its absolute discretion, deem
necessary, expedient, usual or proper and to settle any questions or difficulties that may
arise with regard to the implementation of the above resolution, including passing of such
accounting entries and/or making such adjustments in the books of accounts as considered
necessary to give effect to the above resolution or to carry out such modifications /
directions as may be ordered by the NCLT while sanctioning the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and
proper.

In pursuance of the said order and as directed therein, further notice is hereby given thata
meeting of Secured Creditors of Transferee Company will be held on Saturday, the 24t day
of April 2021 at 2:00 p.m. at “212A, 216 & 222, 2nd Floor, Indraprakash 21, Barakhamba
Road, New Delhi - 110001" at which time and place the said secured creditors are
requested to attend.

Copies of the said Scheme of Amalgamation, and of the statement under section 230(3) of
the Companies Act, 2013 are annexed to this notice. Persons entitled to attend and vote at
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the meeting, may vote in person or through their representative by sending authority letter
at the registered office of the Company or by email at Karishma@kplintl.com or to the
scrutinizer at the email prabhakar@vapn.in, atleast 48 hours before the Meeting.

The creditor entitled to vote, can vote on resolutions at the venue through ballot papers.

The Tribunal has appointed Adv. Amit Goel (Email goelassociates42@gmail.com ), as
Chairperson and Adv. Somansh Babbar (Email- somanshbabbar1990@gmai.com) as
Alternate Chairperson for the said Meeting. Also, FCS Prabhakar Kumar (Email-
prabhakar@vapn.in ) has been appointed as the Scrutinizer of the said NCLT Convened
meeting of the secured creditors of the Company. The abovementioned Scheme of
Amalgamation, if approved by the secured creditors, will be subject to the subsequent-
approval of the Tribunal. SN

« .i-'g ',‘I.- ~¢
Dated this 22nd day of March, 2021 69}'\5 {; Ri=d i

By Order of the Chairperson appointed for the ‘M-Etéti-ng s
For KPL International Limited -

Karishma

Company Secretary
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NOTES:
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In compliance with the Order passed by the Hon’ble NCLT, New Delhi Bench, the
meeting of the secured creditors is being held at the registered office of the
Company.

Creditors holding 75% of the total secured debts of the Company shall form
quorum. In case the quorum is not present, the meeting shall be adjourned for
30 minutes and the persons present and voting shall be deemed to constitute the
Quorum, as directed by the Hon'ble Bench.

Explanatory Statement pursuant to Section 230(3)of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, setting out the material facts is annexed hereto

The voting rights of the members shall be in proportion to the respective dues of
the Company as on cut off date being 315t December, 2020.

The Scrutinizer shall after the conclusion of the voting at Meeting, first count the
votes cast at the meeting and will make, not later than 48 hours of the
conclusion of the Meeting, a consolidated Scrutinizer's Report of total votes cast
in favour or against, if any, forthwith to the Chairperson of the meeting who
shall declare the Result.

*dckkk



KPL INTERNATIONAL LIMITED

PROXY FORM

Name of the Creditor (s):
Registered address:
E-mail ID:

Folio No.:

[/ We, being the creditor (s) of X ........coveeervevvecnnnn. Of above named Company, hereby
appoint
L. TUETEE! \memspsmmmessrixeses smmmsvsmsmssevms s s s

BATTOEET o v

55y 1111 U | Signature:

....or failing him

20 INBTITES msmovmmsmass e sy as o Sy sesny

A APEGEE vt i o e S

E-Mail [D: oo er e s e Signature:
....or failing him

(2 T\ 1 U S S
AAATESSE i
E-mail ID: oo ieeveeccrien e eree v e s e sre s senrnas Signature:
....or failing him

As my/ our proxy, to attend and vote (on a poll) for me/ us and on my/ our behalf at the
meeting of the Secured Creditors of KPL International Limited, convened pursuant to
direction of Hon'ble National Company Law Tribunal, to be held on Saturday, 24t
April, 2021 at 2:00 P.M. at 2124, 216 & 222, 2nd Floor, Indraprakash, 21,
Barakhamba Road, New Delhi 110001 for the purpose of considering and approving
the Scheme of Amalgamation of Vardhan Finvest Limited with KPL International
Limited as detailed in the Notice of meeting or any adjournment or adjournment(s)
thereof and to vote for me/ us and in my/ our name (here, if for, insert “FOR",

or if against, insert “AGAINST"), the arrangements embodied in the said Scheme as my/
our proxy.

Signed this day of ,2021
Signature of Sole/ first creditor Signature of second creditor signature of third
creditor
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Notes:

1. This form in order to be effective, should be duly completed and deposited at the
Registered Office of the Company at 2124, 216 & 222, 2nd Floor, Indraprakash, 21,
Barakhamba Road, New Delhi 110001, not less than 48 hours before the
commencement of the meeting.

2. Please affix revenue stamp before putting the signature.

3. Alterations, if any, made in the form of proxy should be initialed.

4, In case of multiple proxies, the proxy later in time shall be accepted.
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KPL INTERNATIONAL LIMITED

FORM NO. CAA.2
[Pursuant to Section 230(3) and rule 6 and 7]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH
C.A. (CAA) No. 26/ND/2021

In the Matter of: -
The Companies Act, 2013;

And

In the Matter of: -
Section 230 read with section 232 of the Companies Act,
2013 and allied rules thereunder;

And
In the Matter of: -

1. Vardhan Finvest Limited, an unlisted RBI
registered Non-Systemically important Non
deposit taking Non-Banking Financial Company
(NBFC), incorporated on 20th March, 2006, under
the provisions of the Companies Act, 1956, having
CIN No. U74140WB2006PLC108600, and having
its Registered Office at KCI Plaza, 7th Floor, 23C,
Ashutosh Chowdhury Avenue, Kolkata 700019, in
the state of West Bengal

... Transferor Company
And

2. KPL International Limited, a company
incorporated on 17 April 1974, under the
Companies Act, 1956, U23209DL1974PLC029068,
and having its registered office at 2124, 216 &
222, 2nd Floor, Indraprakash 21, Barakhamba
Road, New Delhi - 110001

..Transferee Company



STATEMENT UNDER SECTION 230 (3), 232 (2) and 102 OF THE COMPANIES ACT,

READ WIIH

= 1 ! 111
AND AMALGAMATIONS) Rules, 2016.

1. Pursuant to the order dated 12% March, 2021, received by us on 16t March, 2021
passed by the National Company law Tribunal, New Delhi Bench(hereinafter
referred to as ‘NCLT”") in Company Application being C.A. (C.A.A.) No. 26/ND/2021
filed by KPL International Limited (hereinafter referred to as “Transferee
Company”) regarding merger of Vardhan Finvest Limited (hereinafter referred to as
“Transferor Company”) with the Transferee Company, separate meeting(s) of the
equity shareholders, secured creditors and unsecured creditors of the Transferee
Company will be convened in the manner stated in the Notice of the meeting for the
purpose of considering and if thought fit, approving, with or without
modification(s), the proposed Scheme of Amalgamation(hereinafter referred to as
the “Scheme”). In pursuance of the said order, the following separate meeting(s) will
be held on 24t April, 2021:

Equity Shareholders At 1.00 P.M.
Secured Creditors At2.00 P.M.
Unsecured Creditors At 3.00 P.M.

2. The draft Scheme of Amalgamation was placed before Board of Directors of the
Transferee Company which has been subsequently approved.

3. A copy of the Scheme of Amalgamation and valuation report are annexed herewith
and may be treated as part of the Statement. You are requested to read the entire
text of the Scheme to get fully acquainted with the provisions thereof.

4. The Transferee Company considers that the Scheme is reasonable and has been
made for the interest and for benefit of the shareholders.

5. Capital Structure of the Transferee Company - Pre and Post Scheme
(Expected):

Pre and Post Scheme capital structure of the Transferee Company is as follows:

Description Pre-Scheme Post-Scheme
Ason

Authorized Share Capital: | No. of [ AmountRs. [ No. of | AmountRs.
Shares Shares

Equity Shares of Rs.1000/- | 99700 99,700,000 | 1,22,000 | 12,20,00,000

each
3,000 3,00,000

9.8% Redeemable

Cumulative Preference

shares of Rs. 100/-

Issued, subscribed and

Paid Up Share Capital
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Equity shares of Rs. 1000/-
each

15160 15,160,000 | 18902 18,902,000

6. Relationship between the Companies: — The Transferee Company is a subsidiary of

the Transferor Company.

Board Meeting: The date of the board meeting at which the Scheme was approved by
the Board of Directors including the name of the directors who voted in favour of the
resolution, who voted against the resolution and who did not vote or participate on
such resolution -

The Scheme of Amalgamation was approved by the Board of Directors of the Applicant
Company at its meeting held on 19% January, 2021 and the directors present voted
unanimously in favour of the resolution,

8. Disclosure about effect of the amalgamation on:

9.

(a) Key Managerial Personnel:

Not Applicable

(b) Directors:

The Directors of the Transferee Company and the
Transferor Company may be deemed to be
concerned and/or interested in the proposed
Scheme to the extent of the shares held by them or
by the companies, firms, of which they are
Directors, Partners, or Members in the Transferee
Company or the Transferor Company. None of the
Directors of the Transferee Company and/or the
Transferor Company have any material interest in
the Scheme except as shareholders to the extent,
which will appear from the Register of Director’s
Shareholding maintained by the Transferee
Company and the Register of Directors maintained
by the Transferor Company.

(c) Depositors:

Not Applicable

(d) Creditors:

No impact

(e) Debenture Holders:

Not Applicable

(HDeposit  Trustee and | Not Applicable
Debenture Trustee:
(g)Employees of the | No impact
Company: :
Details regarding valuation: -
Share Exchange Ratio Share Exchange Ratio:

i) 1 Equity Share of Rs.1000/- each in Transferee
Company, credited as fully paid up for every 40
equity shares of Rs. 10 each held by such

11|Page
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10.

11.

12.

13.

14.

shareholder in the Transferor Company

(@) Summary of valuation | The Valuation Report has been prepared by Mr.
report (if applicable) | Vivek Newatia, Registered Valuer

including basis of valuation | Valuation is done to ascertain number of shares
and fairness opinion of the | that are required to be issued to the shareholders
registered valuer, if any, and | of Transferor Company in lieu of every share held
the declaration that the |by them in respective Transferor Company
valuation report is available | consequent upon amalgamation for the swap ratio.
for  inspection at the

registered office of the Basls of V?luat'o“ .
C ) The valuation has been done by net adjusted value
ompany;
method.

(b) Details of capital or debt | Nil
restructuring, if any.

(c) Amount due to unsecured | Rs. 50,04,20,034 (Rupees Fifty Crores Four Lakhs
creditors of the Transferee | Twenty Thousand Thirty Four only)

Company

Investigation or proceedings, if any, pending against the company under the
Act-

No investigation proceedings have been instituted or are pending under Sections
235 to 251 of the Companies Act, 1956 or the corresponding provisions of the
Companies Act, 2013 against the Transferee Company.

Creditors are requested to note that the creditors to whom this notice is sent may
vote in the meeting either in person or proxy.

There are no winding up proceedings pending against the Applicant Company as on
date.

Submissions, Approvals and Other Information: Pursuant to the Order of the
Hon'ble National Company Law Tribunal, New Delhi Bench, the necessary
documents are being submitted to the sectoral regulators.

Details of the availability of the following documents for obtaining extract
from or for making or obtaining copies of or for inspection by the members
and creditors:

Extracts or copies or inspection of the following documents may be had at the
Registered Office of the Transferee Company up to one day prior to the date of the
meeting between 11.00 am and 2.00 pm on all working days (except Saturdays and
Sundays):

a. Latest audited financial statements;

b. Copy of the order of Tribunal dated 12" March, 2021 in pursuance of which
the meeting of the members and creditors have been convened;

¢. Copy of Scheme of Amalgamation;

12|Page
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Contracts or agreements material to the compromise or amalgamation, if
any;

The certificate issued by Auditor of the Transferee Company to the effect that
the accounting treatment, if any, proposed in the Scheme of Amalgamation is
in conformity with the Accounting Standards prescribed under Section 133
of the Companies Act, 2013;

Copy of valuation report;

Such other information or documents as the Board or Management belié\}eé- 3

necessary and relevant for making decision for or against the sc:hemed-\r9

@p

By Order of the Chairperson appointed for the Meetlng_
For KPL International Limited

Karishma

Company Secretary
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SCHEME OF AMALGAMATION

UNDER SECTION 230 READ WITH SECTION 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

BETWEEN

VARDHAN FINVEST LIMITED'
AND
KPL INTERNATIONAL LIMITED

PREAMBLE

The Scheme of Amalgamation (herélnaftér referred to as “Scheme”) is presented pursuant
to section 230, read with section 232 of the Companies Act, 2013 ("Act”), and such other
provisions of law as may be applicable, and the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 or other applicable rules, and provides for the merger of
Vardhan Finvest Limited with its subsidiary, KPL International Limited.

In addition to the above, the Scheme also provides for the matters consequential,
supplemental and/ or otherwise integrally connected therewith.

1. INTRODUCTION

1.1.Vardhan Finvest Limited (hereinafter referred to as “Transferor Company”/"VFL") is
‘an unlisted RBI registered Non Systemically important Non deposit taking Non-Banking
Financial Company (NBFC), incorporated on 20% March, 2006, under the provisions of
the Companies Act, 1956, having CIN U74140WB2006PLC108600, and having its
registered office at KCI Plaza, 7% Floor 23C, Ashutosh Chowdhury Avenue, Kolkata
700019, in the state of West Bengal.

I.Z;T‘he main objects of the Transferor Company, as stated In its Memorandum of
Association is as follows:

“1. To carry on investment business and to purchase, acquire, hold and dispose of, or
otherwise deal and fnvest in shares, stocks, debentures, debenture stocks, bonds,
obligations and securitles issued or guaranteed by any company constituted or
?_.“‘ __ carrying on business in India or elsewhere and units of mutual funds, debenture stocks,
-..._ ‘bonds, obligations and securities issued or guaranteed by any Government, State,

/p‘ommwn, sovereign ruler, commissioner, public body or authority supreme, municipal,

i “"—F""\-‘ lamal nr ntharmircs wuthathor tn Indin ar sloourhore and alen tn ‘et ac Ipuschnre
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guarantors, underwriters, financlers, and to lend or deal with the money either with or
‘without interest or security, including in current or deposit account with any Bank or
Banks, other person or persons, Upon such terms, conditions and manner as may, from
time to time, be determined and to receive money on deposit or loan upon such terms
«and conditions as the Board of Directors of the Company may determine time to time
and also to invest and deal in real estates or properties, efthér out of its own funds or
out of funds that the Company might borrow, and to vary or otherwise dispase of ,
exchange, transfer or alienate any of the investments, real estates and properties of the
Company. Provided that the Company shall not do any banking business, as defined
under the Banking Regulation Act, 19439",

1.3.The Transferor Company holds 93.29% equity shares of KPL International Limited and
the major source of income of the Transferor Company is dividend from its subsidiary,
i.e KPL International Limited.

1.4.KPL International Limited (hereinafter referred to as “Transferee Company”) [s the
subsidiary of the Transferor Company, incorporated on 17% April, 1974, under the
provisions of the Companies Act, 1956, having CIN U23209DL1974PLC029068, and
having registered office at 2124, 216 & 222, 2 Floor, Indraprakash 21, Barakhamba
Road, New Delhi 110001.

1.5.The main object of the Transferee Company, as stated in {ts Memorandum of Assoclation
is as follows:
“. To establish, own or acquire Chemical Plants and to carry on business as
manufacturers, exparters, importers, buyers and sellers of and dealers in all Chemicals
{including without prejudice to the said generality and in particular Caustic Soda,
Chlorine, Hydrochioric Acid, Hypo Chlorites, Polyvinyl Chioride, Vinyl Chioride, Co-
polymers, Soda Ash, Stable Bleaching Powder, Benezene Hexa Chlorique, Calciumn
Chioride, Zinc Chloride, Barium Chloride, Carbon tetra-chloride, Trichlorethylene,
Perchloroethylene, Ethylene dichloride, Aluminium Chloride, Titanium Tetrachloride
and other chlorine products both organic and in drga'nfc, Ammonium -Cﬁ.for.fde,
Phosphoric Acid, Dicalcium Phosphate, Super phosphates and other fertilisers
sulphuric acid, Alcohols, Phenols, Napthols, Ethylene, Calcium carbide, acetylene,
oxygen, Nitrogen Stabilizers, Plasticisers, peroxides, Anti-oxidants, Detergents,
Polyphosphates, Insecticides, Pesticides, formulations etc.] Alkali, acids, salts, tannins,

essences and pharmaceutical, photographical, sizing, medical, chemical, industriel and

2) I'rr proprietary articles and all kinds and electrical, chemical, photographical, surgical

(';t' nthormoics natant Hiahte nilante and marhinoerioe nrrocearioe rnd ta octahlich and ¢

ather preparation mineral, and other waters, compounds drugs, eye stuff and dealers

|.: | , r nnd scientific apparatus, instruments, goods and materials and to acquire by purchase
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an

acquire established factory or factories for the purpose and to enter fiito Partnership
and / or collaboration agreements with Indfan or foreign companies, firms
individuals, and/or Union. or State Governments for the purpose of carrying on the
foregolng manufacture or business,”

1.6 KPL International Limited is engaged in diversified business including trading in
chemicals, polymers, refilling of industrial gases, wind power generation and
manufacturing of tea:

Z, OBJECTIVE OF THE SCHEME
The circumstances that have necessitated or justified the Proposed Scheme and its main
benefits are inter-alig, summarised as under:

'2.1.The Transferee Company is the subsidiary of the Transferor Company., Therefore, in
order to simplify the corporate structure, the Board of Directors of both the Applicant
Companies have decided to enter into the proposed Scheme.

2.2.The proposed Amalgamation will enable the companies to explore better opportunities
of synergizing, which shall be beneficial to the shareholders, creditors and employees of
both the Applicant Companies, as such the scheme would create greater synergies
between the businesses of the Applicant Companles.

2,3.The size of the net worth and earnings of the consolidated business of the Amalgamated
Company is likely to Increase from the current level consequent upon the proposed
amalgamation,

2.4.Such Amalgamation will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, operational rationalisation,
organisational efficiency and optimal utilisation of resources.

2.5.The Amalgamation will result in a significant reduction in the multiplicity of legal and
~ regulatory compliances required at preseﬁt to be carried out by the Applicant
Comparnies.

2.6.The scheme shall not be in any manner prejudicial to the Interest of the concerned
members, creditors, employees or general public at large,

In view of the above, the Board of directors of both the applicant companles have
considered and proposed the amalgamation of the entire undertaking and ,hnstness of the
Transferor Company Into the Transferee Company,

\ "
\T i 1\
Rl
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3. The Scheme is divided Into the following parts:

Part 1 - deals with the definitions and interpretations of the terms used in the Scheme of
Amalgamation;

Part Il -deals with the share capltal of the Applicant Companies;

Part Wl - deals with the merger of the Transferor Company with the Transferee
Company;

Part 1V - deals with af:counﬂng treatment of Arrangement in the books of the Transferee
Company pursuant to Part 111 and IV; and

Part V - deals with the dissolution of the Transferor Company and other general terms
and conditions applicable to this Scheme of Amalgamation, and other matters
consequential and integrally connected therete.




- T4

A

PART-1
1. DEFINITION

In this Scheme, unless repugnant with the subject or context, the following shall have
meanings as provided herein:

1.1."Act” means the Companies Act, 2013, including any statutory modification or re-
enactment thereof for the time being in force; the terms “Act” and “Section” shall be
construed accordingly.

1.2. “Applicable Law™ means the Act, and as appropriate, includes any statute, law,
regulation, ordinance, rule, judgment, order, decree, bye-law, clearance, directive,
Igu[de]ine, policy, requirement, notifications and clarifications or other Governmental
Instruction or any similar form of decision of, or determination by, or any
interpretation or administration having the force of law of any of the foregoing, by
any Governmental authority having jurisdictdon over the matter in question, or

mandatory standards as may be applicable from time.

1.3, “Appointed Date” means the date from which this Scheme shall become operative
viz, 15t April, 2021 or such other date as the National Company Law Tribunal or such
other authority having powers to sanction the Scheme under the Applicable law, may
direct.

1.4."Board of Directors” or “Board” in relation to the Applicant Companies; as the case
may be, shall, unless it is inconsistent to the context or otherwise, include a
Committee of Directors or any person authorized by the Board o'f Directors or such
Committee of Directors.

1.5.“Bench” or “Tribunal” or "NCLT" means the Hon'ble National Company Law
Tribunal, Kolkata Bench for the Transferor Company, and the Hon'ble National

Company Law Tribunal, Delhi Bench for the Transferee Company, or such other

authority empowered' to sanction the Scheme as perthe pmvisi'on's of the Act.
1.6. “Clause” means clause in this Scheme.

1.7. “Central Government’ means the Regional Director, Eastern Region and Northern
Reglon, as the case may be.

- 1‘3 "Effective Date” means the date or last of the dates on which the certified copy of

;I? '-fthe order of the Bench sanctioning this Scheme is filed with the Registrar of

&/ i
s amnanieae hu tha Trancferes Camnany and rha Trancfarae Camnanyr
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1.9. “Record Date" means the date to be fixed by the Board of Directors of the Transferee
Company in consultation with the Board of Directors of the Transferor Company, for
the purposes of determining the shareholders of the Transferor Company to whom
the shares of the Transferee Company shall be allotted in terms of this Scheme.

1.10. “Scheme” means this Scheme of Amalgamation in its present form or with any
modification{s) approved, imposed, or directed by the Bench.

1.11. “Transferee Company’ means “KPL International Limited",-an unlisted company,
incorporated on 17t April, 1974, under the provisions of the Companies Act, 1956,
having CIN U232 09DL1974PLQO 29068, and having its registered office at 212&, 216
& 222, 2™ Floor, Indraprakash, 21, Barakhamba Road, New Delhi 110001,

112, “Transferor Company” means “Vardhan Finvest Limited”, an unlisted, RBI
registered Non Systeml{:aﬂf important Non deposit taking Non-Banking Financial
Company, incorporated on 20U March, 2006, under the provisions of the Companies
Act, 1956, having CIN U74140WB2006PLC108600, and having its registered office at
KCI Plaza, 7t Floor 23C, Ashutosh Chowdhury Avenue, Kolkata 700019, in the state
of West Bengal.

1,13, “Undertaking” shall mean and include the entire undertaking of the Transferor
Company, as going concern, (without limitatfon);

(a) All the assets and properties (movable and immovable, tangible or intangible,
real or personal, corporeal or incorporeal, present, future or contingent) of the
Transferor Company, including but not limited to, plant and machinery,
equipment, buildings and structures, offices, residential and other premises,
sundry debtors, furniture, fixtures, office equipments, appliances, accessories,
depots, deposits, all stocks, assets, investments of all kinds including shares;
units of mutual funds, Venture Capital Funds, PE Funds, AIF etc, licenses,

' registrations, mpyrigﬁts, patents, trade nama'ﬁ, trademarks and other rights and
licenses in respect thereof, applications for copyrights, patents, trade names,
trademarks, leases, licenses, tenancy rights, premises, ownership, flats, hire
purchase and leésa arrangements, lending arrangements, benefits of security.
arrangements, computers, office equipment, telephones, telexes, facsimile

/or/ connections, intérnet connections, communication facilities, equipment and
s installations and utilitles; electricity, water and other service connections,

benefits of agreements, contracts and arrangements, powers, authorities,

i .| permits, allotments, approvals, consents, privileges, liberties, advantages,

aacamante and all the Arht HHa intaract mandwell hanafie and advantaan




deposits, advances, receivables, deposits, funds, cash balances, bank balances,
accounts and all other rights, benefits of all agreements, subsidies, grants, tax
credits (including but not limited to credits in respect of income tax, sales tax,
value added tax, turnover tax, service tax, GST etc.), software licenses, domain/
websites etc, in connection frelating to the Transferor Company and other
claims and powers, of whatscever nature and where so ever situated belonging
to or in the possession of or granted in favour of or enjoyed by the Transferor
Company, as on the Appointed Date;

(b} All lLiabilities including, without being limited to, secured and unsecured debts,
sundry creditors, liabilities (including contingent ilahil'i'ties]. duties and
abligations of the Transferor Company, of every kind, nature and desctiption
whatsoever and howsoever arising, raised or incurred or utilised;

(c) All permanent employees engaged by the Transferor Company as on the
Effective Date; and

(d) all tax credits, including MAT Credits, CENVAT credits, refunds; refmbursements,
claims, exemptions, benefits under service tax laws, value added tax, purchase tax,
sales tax, GST or any other duty or tax or cess or imposts under central or state law
including sales tax deferrals, advance taxes, tax deducted at source, right to carry
forward and set-off unabsorbed losses, if any and depreciation, deductions and
benefits under the Income-tax Act, 1961.

1.14. All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning as ascribed to them under
the Act and other applicable laws, rules, regulations and bye-laws as the case may be,
including any statutory modification or re-enactment thereof from time to time,




PART- 1L

2.1. The share capital of the Transferee Company as on 31 March, 2020.is as under:

Authorized Capital Amount

(inRs)
99,700 Equity Shares @ Rs. 1000/- each 9,97,00,000
3.000 9.8% Redeemable Cumulative Preference Shares of 3,00,000

| Rs. 100/~ each _

Total -10,00,00,000
Issued, Subscribed and Paid-Up Capital Amount

{inRs)
15,160Equity Shares @ Rs. 1,000/~ each fully paid up 1,51,60,000
Total 1,51,60,000

2.2.The share capital of the Transferor Company as on 315 March 2020 is as under;

Authorized Capital Amount

(inRs.)
750,000 Equity Shares @ Rs, 10/- each 75,00,000
1,45,000 Preference Shares @ Rs. 100/- each 1,45,00,000
Total 2,20,00,000
Issued, Subscribed and Paid-Up Capital Amount

{inRs)
7,15,428 Equity Shares @ Rs, 10/- each fully pald up 71,54.280
‘Total 71,54,280

2. (b)Y DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Bench shall be aperative and fully effective from the

Appointed Date.
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PART- 11

- OMPA

TRANSFER AND VESTING OF UNDERTAKING-

3.1. Upon this Scheme becoming effective and with effect from the Appointed Date, the entire

32

3.3

business and Undertaking of the Transferor Company including all the debts, Habilities,
dutles and obligations, including those arising on account of taxation laws and other
allied laws, of the said Transferor Company of every description and also including,
without limitation, all the Investments n Shares, units of mutual funds, Venture Capital
Funds, PE Funds, AIF etc, all the movable and immovable properties and assets (whether
tangible or intangible) of the Transferor Company comprising, amongst others, all
furniture and fixtures, computers / data processing, ‘office equipments, testing
equipments,  electrical installations, telephones, telex, facsimile and other

communication facilities and business licenses, permits, authorisations, approvals,

advances, recelvables, deposits, cash balances, bank balances, tax credits, funds, lease,
tenancy rights, permissions, incentives, if any, and all other rights, patents, know-hosy,
trademark, service mark, trade secret or other intellectual property rights, proprietary
right, title, interest, contracts, consent, approvals and rights and powers of every kind,
nature and description whatsoever, privileges, liberties, .éascments. advantages, benefits
and approvals, shall, under the provisions of Section 230 read with Section 232 of the
Act, and pursuant to the orders of the Bench and without further act, instrument or
deed, be transferred and/or deemed to be transferred to and vested In the Transferee
Company so as to become the properties, assets, rights, business and undertaking(s) of
ke Transferee Company.

With effect from the Appointed Date all debts, liabilitles, duties and obligations of the
Transferor Company as on the Appointed Date whether provided for or not in their
books of account of the and ail other liabilities which may accrue or arise after the
Appointed Date but which relate to the period on or up to the day of the Appointed Date
shall be the debts, liabilities, duties and obligations of the Transferee Company including
any encumbrance on the assets of the Transferor Company or on any income earned
from those assets. | |

With effect from the Appointed Date, all the loans, advances and other obligations
(including any guarantees, letters of credl, letters of comfort or any other Instrument or
arrangement which may give rise to a contingent liability in whatever form), if any, due
or which may at any time in future become due between the Transferor Company and

—7; ~the Transferee Company shall, ipso facte, stand discharged and come to an end and there

§1'ial'_l \be no liability in that behalf on any party and appropriate effect shall be given in
ﬂlﬁ;bg'aoks af accounts and records of the Transferee Company. It is hereby clarified that

=




3.4.

3 l5‘

there will be no accrual of interest or other charges in respect of any inter-company
loans, advances and other obligations with effect from the Appointed Date.

All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and created by the Transferer Company after the Appointed Date, over
the assets combrlsed in the Undertaking or any part thereof transferred to the
Transferee Company, by virtue of this Scheme and in so far as such securities,
mortgages, charges, encumbrances or liens secure or relate to liabilides. of the
Transferor Company, the same shall, continue to relate and attach to'such assets or any
part thereof to which they are related or attached prior to the Appointed Date and as are’
wansferred to the Transferee Company, and such securities, mortgages, charges,
encumbrances or liens shall not relate or attach to any of the other assets of the
Transferee Company, provided however that no encumbrances shall have been created
by the said Transferor Company over its assets after the date of filing of the Scheme
without the prior written consent of the Board of Directors of the Transferée Company.

With effect from the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-party transactions
for all purposes.

3.6. All the existing encumbrances over the assets and properties of the Transferee Company

i

3.8,

or any part thereof which relate to the Habilities and obligations of the Transferee
Company prior to the Appointed Date shall continue to relate only to such assets and
properties and shall not extend or attach to any of the assets and properties of the
Transferor Company transferred to and vested in the Transferee Company by virtue of
this Scheme.

it is expressly provided that, save as herein provided, no other term or condition of the
liabilities transferred to the Transferee Company [s modified by virtue of this Scheme
except to the extent that such amendment Is required statutorily or by necessary
implication.

With effect from the Appointed Date all statutory licences, permissions, approvals or
consents to carry on the operations of the Transferor Company shall stand vested in or
transferred to the Transferee Company without any further act or deed and shall be
approptiately mutated by the statutory authorities concerned in favour of the
Transferee Company upon the vesting and transfer of the Undertaking of the said
Transferor Company pursuant to this Scheme. The beneflt of all statutory and regulatory
permissions, sales tax /GST reglstrations or other licences and consents shall vestinand
become available to the Transferee Company pursuant to this Scheme. -
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3.9. The merger of the Transferor Company with the Transferee Company, pursuant to and
in accordance with this Scheme, shall take place with effect from the Appointed Date and
shall be in accordance with Section 2(1B) of the Income Tax Act, 1961

B.10All staff, workmen and employees as detailed under Clause 7 in relation to the

Transferor Company shall stand transferred to the Transferee Company, without any
further act or deed to be done by the said Transferor Company or the Transferee
Company.

4. TRANSFER OF LEGAL PROCEEDINGS
4.1, Any suit, appeal or other proceedings of whatever nature by or against the Transferor
Company s pending as on the Appointed Date, the same shall not abate or be

discontinued or in any way be prejudicially affected by reason of or by anything

contained in this Scheme, but the said suit, appeal or other legal pmceedings may be
continued, prosecuted and enforced by or against the Transferee Company, as the case
may be, in the same manner and to the same extent s it would or might have heen
continued, prosecuted and enforced by or against the Transferor Company as if this
Scheme had not been made.

4.2. On and from the Effective Date, in case of any litigation, suits, recovery proceedings
which are to be initiated or may be initiated @gainst either of the Transferor Company,
the Transferee Company shall be the party thereto and ém:..r payment and expenses
made thereto shall be the liability of the Transferee Company.

All the shares held by the Transferor Company in the Transferee Company or vice versa,
shall stand cancelled. Further any sum of money owed by the Transferor Company in
Transferee Company or vice versa shall stand cauceile_i

6. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

6.1.  Subjectto the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
Letters of Intent, undertakinés, arrangements, policles, agreements and Clithél‘
instruments, if any, of whatsoever nature pertaining to .Tﬁns'feror Company and to
which the said Transferor Company is a party and subsisting or having effect on the
Appointed Date, shall be In full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or against the Transferee
Company as fully and effectually as if, instead of the sald Transferor Company had

been a party thereto, /%_/ TN A
[ \

6.2. The Transferee Company shall enter into and/or issue andfor execute deéclts g

ursibivee av csdB st ane ar andkaes fnbn ases Feisawkita sueas e amba aae e ale oL




ar novations, to which the Transferor Company will, If necessary, also be party in
order to give formal effect to the provisions of this Scheme, if so required or
becomes necessary. The Transferee Company shall deemed to be authorized to
execute any such deeds, writings or confirmations on behalf of the said Transferor
Company and to implement or carry out all formalities that are required on the part
of the sald Transferor Company to give effect to the provisions of this Scheme.

payroll of the Transferor Company, in service, if any, _ on the Appointed Date shall be
deemed to have become the employees, staff and workmen of the Transferee
Company and thelr employment with the Transferee Company shall be on the

-following terms and conditions:
I. The terms and conditions of service applicable to the employees shall not be less
favourable than those applicable to them as on the Appointed Date.

{l. The services of such employees shall not be treated as having been broken or
interrupted for the purpose of provident fund or gratuity or otherwise and for all
purposes will be reckoned from the date of their appointment with the Transferor
Company.

ili. The Transfereer Company undertakes to contlaue to abide by the
agreement/settlement if any entered into by the sald Transferor Company with any of
its employees, which is in force as on the Appointed Date.

-1y, It'is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff, workmen and employees of the Transferor
Company shall become trusts/ funds of the Transferee Company for all purposes
whatsoever in relation to the administration or operation of such fund or funds or in
relation to the obligation to make contributions to the sdid fund or funds in
accordance with the provisions thereof as _ﬁer the terms provlded' in the respective
trust deeds, if any, to the end and Intent that all rights, duties, powers and obligations
of the Transferor Company in relation to such fund or funds shall become thase of the

Transferee Company. /ﬁ‘ AR
|‘:f- { NEn

8. PAYMENT OF TAX

All taxes paid or payable by the Transferor Company In respect of the operatlons ﬁhd-f.bi‘.. -

the profits before the Appointed Date under appiicable law, shall be on account of the
Transferee Company and, in so far it relates to the tax payment (whether by way of
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Company In respect of the profits made from and after the Appolnted Date, the same
shall be deemed to be the tax paid by the Transferee Company, and shall, in all
proceedings, be dealt with accordingly.

9. BANK OPERATIONS
Upon the Scheme being sanctioned and taking effect, all cheques, :'drafts, pay arders,
direct and Indirect tax balances and/or payment advices of any kind or description

issued in favour of the either Transferor Company, either before or after the Appolnted -

Date, ot In future, may be deposited with the Bank of the Transferee Company and credit
of all receipts thereunder will be given in the accounts of the Transferee Company.

10. CONSIDERATION

101 Upon the Scheme becoming effective, and in cansideration of transfer of entire
undertaking of the Transferor Company into the TTan,sféme Company and In lieu of
shares held in the Transferor Company, the Transferee Company shall, without any
further-application or deed, issue and allot 1(one) equity share of Rs. 1,000/- each
credited as fully paid up, to the shareholders of the Transferor Company, for every
40(forty) equity shares of Rs. 10/- each held by such shareholder in the Transferor
Company, on the record date, |

10.2° Notwithstanding anything contained in 10.1 above, upon the Scheme coming into
effect; all the inter-company holding between the Transferor and the Transferee
Company shall get cancelled without any further deed, application or-act, in accordance
with the provisions of section 66 of the Act, and the order of the Tribunal confirming
the propésed scheme shall also be considered for the purpose of confirming the
proposed reduction.

10.3 In respect of fractional entitlements arising upon implementation of such Scheme,
no fractional shares or coupons etc shall be issued by the Transferee Company and
instead thereof; all such fractional entitlements would be aggregated into whole shares
and such whole shares would be issued in the name of trustees for fractional
entitlements, as decided by the Transferee Company, who would dispose of the same at
the earliest and proportionately dishurse the proceeds amangst all the fractional entitles
and the portion of fractional entitlement, which can’t be aggregated inta a whole share
will be forgone by the promoter shareholders of the Transferor Company.

18]
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PART- 1V
ACCOUNTING TREATMENT

11.0n the Scheme becoming effective, the accounting of the same shall be carried out by
the Transferee Company, in the following manner which shall be in compliance with

provisions of Accounting Standard- 14 and other Acmunting Standards as applicable,
issued by the Institute of Chartered Accountants of india and notified by the National
Advisory Committee on Accounting Standards, Ministry of Corporate Affairs vide
Notification No GSR. 739(E) dated 07.12.2006, as amended from time to time.

12.1. Upon the Merger of the Transferor Company with the Transferee Company,
‘accounting will be done as per pooling of interest method as: prescribed under
Accounting Standard- 14, because the existing business of the Transferor Company
“shall be earried out by the Transferee Company after the Scheme is put to effect.

12.2; Inter-corporate deposit/ Loan and advances by whatever named called between the
Transferor Company and the Transferee Company will stand cancelled and there shall
‘be no-further obligation outstanding on that behalf.

12.3. The assets and liabilities of the Transferor Company shall be recorded in the boaks
of accounts of the Transferee Company at the values as appearing in the books of
accounts of the Transferee Company as on the Appointed Date.

124. The Transferee Company shall issue shares to the shareholders of the Transferee.
Company as per Clause 10 of this Scheme. The shares shall be Issued and recorded at
the face value and accordingly the aggregate face value of the shares to be issued shall
be credited to the Transferee Company's share capital account. |

12.5. The difference, i.e. excess or shortfall as the case may he, of the value of assets and
liabilities received from Transferor Company pursuant to the Scheme after taking into
account the face value of the shares Issued by the Transferee Company shall be
credited or debited to the reserves of the Transferee Company, or debited to the
Goodwill account of the Transferee Company in case of inadequacy of such Reserves.

12.6. Subject to the aforesaid, the Board of Directors of Transferee Company shall he <
entitled to make such corrections and adjustments as may in their opinion be required" ¥y

for ensuring consistent accounting policy or which may otherwise be dee'rnad
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company, while complylng with generally accepted accounting standards as
applicable,

13, Authorised Share Capital

13.1. Upon the Scheme becoming effective, the authorized share capital of the Transferor
Company shall stand combined with the authorized share capital of the Transferee
Company. Filing fees and stamp duty, as may be paid by the Transferor Company on its
authorized share capital, shall be deemed to have been so paid by the Transferee
Company on the combined authorized Share capital and accordingly, the Transferee
Company shall hot be required to pay any fee/ stamp duty for its Incréased authorized
share capltal: Thus, post approval of thé Scheme, the authorised share capital of the
Transferee Company shall stood modified and for the sake of simplicity the same be
reclassified and therefore, the Clause V of the Memorandum of Association of the
‘Transferee Company would be as under:

“The Authorised Share Capital of the Company is Rs. 12,20,00,000/- {Rupees Twelve
Crores Twenty Lakhs only) divided into 1,22,000 equity shares of Rs, 1,000/-each.”

132, ltis clarified that the above alteration and reclassification of the Authorised Capital
shall be deemed to be effective upon the Orders’ of the Hon'ble NCLTs' and no further
separate resolution would be required under Section 13, 61 and other applicable
provisions of Companies Act, 2013.

14, TRANSACTIONS BETWEEN EFFECTIVE DATE AND APPOINTED DATE
With effect from the Appointed Date until the Effective Date, the Transferor Company:

14.1. Shall possess all [ts assets and properties in trust for the Transferee Company.

14.2. Shall carry and shall be deemed to have carried on business and activities for and on
behalf of and for the benefit and on account of the Transferee Company. Any income
or profit accruing to the Transferor Company and all costs, charges, expenses or
lus'sés arising or Incurred 'or suffered by the Tréns’femr Company shali. for all
purpeses and Intents, be treated as the income, profits, charges, expenses or losses,
as the case may be, of the Transferee Company.

14.3. Any corporate action by Transferor Company on or after the Appolnted date until the
effective date shall, upon the Scheme becoming effective, be treated as having been

and shall be dealt with accordingly. ’ A
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taken by the Transferee Company without any further application, act or deed etc. ﬁ/_/
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14.4. Till such times, the names of the Bank accounts of the Transferor Company would be
replaced with that of the Transferee Company, the Transferee Company shall be
entitled to operate the bank accounts of the Transferor Company in the name of the -
Transferor Company n so far as may be necessary.

14.5.All the profits or Income accruing or arising to Transferor Company and the:
Transferee Company, or expenditure or losses arising or incurred by the Transferor
Company and the Transferee Company, shall for all purposes be treated and deemed
to be and accrue as the profits or income or expenditure or losses (as the case may
be) of the Transferee Company.

14.6. The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to the Bench and all other agencies, departments and authorities concerned as -
are necessairy under any law for such consents, approvals and sanctions ‘which the
Transferee Company may require to carry on the business of the Transferor
Company.

15. SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and liabilities and the continuance of proceedings by or
against Transferor Company pursuant to this Scheme shall not affect any transaction
or proceedings already concluded by the respective Transferor Company on or after
the Appointed Date till the Closing Date, to the end and intent that Transferee
Company accepts and adopts all acts, deeds and things done and executed by
Transferor Company in respect thereto as done and executed on behalf of itself;




16. DISSOLUTION OF TRANSFEROR COMPANY WITHOUT WINDING UP
On the Scheme coming into effect, the Transferor Company shall, without any further act
or deed, stand dissolved without winding up in accordance with the provisions of the Act
and the Rules made thereunder.
17, MODIFICATIONS/ AMENDMENTS TG THIS SCHEME
17.1. The Transferor Company (by its Board of Directors) and the Transferee Company (by
their Board of Directors) in thelr full and absolute discretion may assent to any
medification{s) or amendment(s) in this S.Chémf.‘ which the Bench and/or any other
authorities may deem fit to direct or impose or which may otherwise be considered
necessary or desirable for settling any question or doubt or difficulty that may arise
for implementing and /or carrying -puf tlﬁe Scheme, Further, the Transferor Company
(by its Board of Directors), the Transferee Company (by its Board of Directors) be and
are hereby authorized to take such steps and doall acts, deeds and things as may be
necessary, desirable or proper to give effect to this Scheme and to rés_olﬁe any doubts,
difficulties or questions whether by reason of any orders of the Bench or of any
directive or orders of any other authorities or otherwise howsoever arising out of,
under or by virtue of this Scheme and/or any matters concerning or connected
therewith.

17.2. The Board of Directors of the Transferor Company hereby authorise the Board of
Directors of the Transferee Company or any committee thereof, if any, to give asseat
to any modification(s) or amendment(s) in the Scheme which m_aj,r be considered
necessary or desirable for any reason whatsoever and without prejudice to the
generality of the foregolng any modification to the Scheme involving withdrawal of
any of the parties to the Scheme at any time and for any reason whatsoever, the
implementation of the Scheme shall not get adversely affected as a result of
acceptance of any such modification by the Board of Directors of the Transferee
Company and the Board of Directors of the Transferee Company be and Is hereby
authorised by the Board of Directors of the Transferor Company to take such steps
and to do all acts, deeds and things as may be necessary, desirable or proper to give
effect to this Scheme and to resolve any doubt, difficultles or questions howsoever
arising out of, under or by virtue of this Scheme and/or any matters concerning or
connected therewith. g
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18. CONDITIONALITY OF THE SCHEME
The Scheme is conditional upen and subject to-

181, Approval of the Scheme by the requisite majority of the respective members and
creditors, if any, of the Transferor Company and the Transferee Company as may be
directed by the Bench.

18.2..No objecﬂon from Reserve Bank of India, Income Tax authorities and all other
concerned as may be applicable,

18.3. Sanctions and Orders under the provisions of Section 230 read with Section 232 of
the Act being obtained by the Trﬁnsfer_pr Company and the Transferee Company
from the Bench.

18.4. This Scheme shall be effective from the Appointed Date as per Section 230 read WIth
Section 232 of the Act and shall be duly filed with the Registrar of Companies,
Kolkata and Registrar of Companies, New Dethi by the respective Transferor and the
Transferee Company.

19. REVOCATION OF SEVERABILITY
19.1. In the event of any of the said sanctons and approvals referred to in Clause 1& above
not being obtalned and/or complied with and/or satisfied and/or this Scheme not
being sanctioned by the Bench and/or order or orders not being passed, due to any
reason whatsoever, as aforesaid bafore 315t December, 2022 or such other date as
may be mutually agreed upon by the respective Board of Directors of the Transferor
Company and the Transferee Company who are hereby empowered and authorlsed to
agree to and extend the aforesaid period from time to time without any limitations in
exercise of their powers through and by their respective delegate(s), this Scheme shall
stand revoked, cancelled and hé-_nf no effect and in that event, nu.r[ghts and liabilities
whatsoever shall accrue to or be incurred inter se the Transferor Company and the
Transferee Company, or thelr respective shareholders or creditors or employees or
any other person save and except In respect of any act or deed done prior _the'reto asis
contemplated hereunder or as to any right, liability or obligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or wﬁrked
out in accordance with the app!icable law and in such case, each Company shall bear
Its own costs unless otherwise mutually agreed, Further, the Board of Directors of the
Transferor Company and the Transferee Company shall be entitied to revoke, cancel
and declare the Scheme of no effect if such Board of Directors are of the view that the
coming into effect of the Scheme in terms of the provisions of this Scheme or filing of
the drawn up orders with any authority could have adverse implication on all/any of

the company. . e
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19.2. If any part of this Scheme hereof is invalid, ruled illegal by any tribunal of comp&tent

jurisdiction, or unenforceable under present or future laws, then it Is the intention ar & .
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Scheme shall not be affected thereb;.r, unless the deletion of such part shall cause this
Scheme to become materially adverse to any party, in which case the partles shall
attempt to bring about a modification in the Scheme, as will best preserve for the
parties the benefits and obligations of the Scheme, including but not limited to such
part.

19.3. The Scheme may be withdrawn by the Board of Directors of Transferor Company and
Transferee Company only by mutual consent and only if such Boards of Directors
jointly agree that the coming mto effect of the Scheme could have adverse implication
on the Transferor Company and Transferee Company.

20. EXPENSES CONNECTED WITH THE SCHEME
All costs, charges, taxes including dutles (including the stamp duty, if any, applicable {n
relation to this Scheme), levies and all t::itI:lEI‘.-E:xpw,'rLsuzsl if any (save as expressly otherwise
agreed) of the Transferor Company and the Transferee Company arlsing out of or
incurred in carrying out and implementing this Scheme and matters {ncidental thereto
shall be borne and pald by theTmnsferiee Company. -
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To,

The erﬂ af Dircolors Thz Boaed of Direcrors

Vardhan Fimvest Limited KPL Intecnational Eimited

KC1 Phaza, 7th Flaor 2124, 216°& 222, 2nd Floor,
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Dear 8ic / Madea,

I refer tw ny engagement letter dated 1?;11!'332{} wherehy, KPL Inteenationn] Litnited (Im:cmnftcr
veferred to 25 “KPL" or 'I'he Transleree Company) and Vardhan Finvest Lid (heecinafrer refesced o os
“VEL" or Taanslevor Compuny) have collectively ensaped me fur récommendation of the Fair Shase
Exchange Ratio / Swap Raiie for the propored Amalgamatica of VFL with KPL. VEL and KL e
together roferred to s “Companics™. '

The Fair Shase Exehaige Rusio for tlds roport efees to numbes of vouity shaces of KPL “h;ch would be
issued to the ity Starcholdees of VFL punuant t the propoced amalgamation .
In the following nacagaphs, T have sunnnnr'i'zctll'mf‘vslhuaﬁou aualysis together with the deseription of the
analysis of the methodologies wsed and limitatisos en my scops of work. My deliverable for this
engsgement would be a Fiie Shace Exchange Rstio Ripcut (herelnafter referced to as the “Report™. The

report is intended soldly Jur the purpose znd scope muatioaed in this Repost. Enclosed please find the
report containing the demiled analysis:
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1. Scope snd Purpose of this Report

11

I understand that the monagement of the Companies (Management) are considecing smalgamation
of VFL with KPL (Transaction") with effect from the proposed Appointed Date of 1% Apil 2021
pursnant to a draft Scheme of Amalgamation (the Scheme!) to be implemented unde the provisions
of section 230 to 232 and other spplicable provisions of the Companies Act, 2013, including tules
and regulations made thereunder

12 In consideration theseof, equity sharcs of KPL will be issued o the cquity shareholders of VFL,

once the Scheme becomes effective. The number of equity shares of KPL of face value of

‘R5.1000/- each to be issued in licu of the equity shares of VFL is referred to as ‘Fair Share

Exchange Ratio”

13. In this regard, T have been appainted to submit 2 repost tecammending the Fair Share Exchange

14
Scheme In accordance with ICAT Viluation Standards 2018 lssued by Institate of Chartered

.115I

1.6.

1l7l

‘Ratio (Repott’) inn connection with the proposed azrangement for the consideration of the Board of
Directors of the respective Companies as required undes the provisions of section 230 read with 232

snd other applicable provisions of the Companies Act, 2013,

The stope of my services is to conduct x relative (and not absotute) valustion of equity shares of the
‘Companies and recotnmend a fair share exchange ratio for the Proposed Amalgamation.

"This Report sets our the findings of my cxercise ie, fair share exchange ratios for the Proposed

Accountants of Indin. For the puspose of this Report, the Valustion Date is considered a3 30"
November 2020(" Valuation datc"). Aomnlmgly, my recommendation is based on the events and

dircumstances prevailing as an the valuation date, incarporating any change having maters] impact

on the valuation undl the report issue date,

This cho:t will be placed before the Boards of the respective Companics, as per the relevant.

provisions of the Companles Act, 2013, This Report may be requited to be produced before the
judical, regulatory o government sutharifics, sharcholders in connection with the proposed
amalgamation under applicable Jaws.

1 have been provided with the Audited Financial Statements of the Companies for year ended 31st
March 2020, Further, T have been provided with the Scheme and other televant financial
information in respect of the Companies, The management of the Companies has informed that
they do not ekpect sy events which are unusual or not in noemal course of business other than the
cvents specifically mentioned in this repost. T have relied on the sbove while arriving at the fair share
exchange ratio.

This report is subject to the scape, assumptions, exelusions, limitations, and disclaimer detailed

hereinaftes. As sucly, the report is 10 be tead in totality and not in parts, in cotijunction with the |

relevant documents referced to thereis.
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2. Bilel Backgtound of the Companics

Vatdhan Finvest Limited (“VFL”)

Vardhan Finvest Limited ("VFL") is an unbisted RBI registered Non Systemically Important Non
deposit wking Non-Banking Finandal Company (NBFC), incorporated on 20th March, 2006, nnder
the provisions of the Companies Act, 1956, having CIN U74140WB2006PLC108600, and having its
oegistered office at KCI Plaza, Tth Floor 23C, Ashutosh Chowdhory Avenue, Kolkata 700019, in the
state of West Bengal, Feom the financial statements of VFL as on 31703/2020, it can be seen that it
is # Holding company of KPL International Limited, holding shout 93.29% of its share capital
Further as per the said Financinls, VFL is engaged in the business of acquisitions of shares/ stocks/
bands/ debentures/  secusities and piving loans & advances. On the perusal of the financisl
statements of the Company, It is obseryed that during the FY 2019-20, the sipnificant pﬂmon of the
funds of the Company is invested in mutal funds, shares and scenrities, and unsecured loan
advanced to corporate. The Company was formed with the objectives (35 stated in its Memorandum
of Assodistion), intec-alin, “To auzy on imvssiment business and o purchase, acguiny, bold and dispere of) or
otberndse. deal and ivvest in shores, stecks, debentsres, debentnre stocks, bonds, obfgations and secnities itsived or
araniced by any rompany mnstituivd or carrying on business in India or elembere mﬂnﬂ:qudfxm

debenture stocks, bonds, sbiipations awd 1éritics ixswed ov garauteed by awy Gevernwseat, State; dotinion, soverign
ey, compivsiomer, pubiic body or authority supresse, manicipal, focal or otbernise, wihetber in Tndia sr dsemiere and
alse te ‘act ar fovestors, grarantors, nadermriers, finawders, aud ta lend ar deal with the wonsy either with ar withowd
inferest or sectrily, inclvding i evrrent o deposit accanst with any Bask or Banks, otber person or Jersons, wpon
saicly termis;. condditions and manmer ar may, fron finee to tine, be determined and fo revite money on deposit ar bian
apon such fessis and eonditions us the Boowd of Divectors of the Compary miay deiermrine time to finse-and alo fo
anrest aid deal in el estales or propertics, eétler ont of itr own fids or ont of funds that b &@aymw

and to vary or otlernise dispose of , exxlauge, lransfer or afienate any of the invesimenis; real extater and properties of
the Cawpagy. Provided that the Campany shall sof do any bawking business, as defived muder the Banking
Regulatton Ars, 1949"

Thc-auﬂlo'dzud,_ issucd and subscribed share capital of VFL as on 31/03/2020 is as under:

Equity Shares | Preference Shareg
8) | Authorised:
Nutnber of Shares T750,000° 145,000
Amount (Ra) 7,500,000 14,500,00
b) | Issued, subscribed and fully paid:
Number of Shares 715,428 -
Amount (Rs.) 7,154,280 -
(¢) | Parwalue per Shace (Rs) : - 10/- 100/-
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Complete Sharehalding pattern of VEL is as under:

51 Ne Name of Shareholder No of Shares Percentage of ‘Tatal
Shares held

1 Rajya Vardhan Kanoria 242912 33.95
2 Madhuvanti Kanodin 195,464 2732
3 Saumya Vardhan Kanoria 201,762 2820
4 Anand Vardhan Kanosiz 72,790 1017
5 Rajya Vazdhao Kanozia (HUF) 2,000 028
6 Vaidehi Kanona 100 .02
7 Non Promoters Directors 250 0.04
] Public Holding 150 002
Total Sharcs. 715,428 10000

The financial position of VEL as on 31st Macch 2020 is as undet:

Extract of Balance Sheet. Amount (in Rs. lacs)
Sharcholders Fund - 256743
Current Lisbilities
Trade Pryables 077
Short Tenm Provisions 0,13
Taotal of Liabilities 2,568.35
Non-Current Assets S '
. _ Tnvestments In Equity Shaves of .
Non Cuerent Itivestments KPL Intetnational Lad (14,143 shases, 37228

‘Face Value - Rs. 1,000/-)
Investunents in Equity Shaces of Other

Companies 11943
(Refer Annexure C for details)
Investnvents in Muosa! Funds
(Refer Annexure C for detalls) el
Investments in Yentuse Capital Funds 55053
{Refer Annexure C for detsils) i
long Term Ilomns & ' i )
Advanices B ' 244
Current Assets
' Trade Receivables ' 254
Cash & Cash Equivalents 314
Short Term Loans & Advances 40.00.
Total of Assets 2,568.33
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Extrnct of Profit & Loss Statement -Am'm;:::gn Rs.

Revenue from Operations

It;t'mst Income on Loan to Bodies 441

Corpotte

Income through DVCF / AIF 19.50
Other Income

Dividend From Mutual Funds 13.61

Dividend From Other Companics 8.25

Net Capital Gain on Snle of non- )

cuzeent Investments (including theough 65,10

DVCE/ATE)

Interest on Income Tax Refund 0.08-
Total Revenue 1,878.82
Other Expenses 145
“Total Expenses 145
PBIT 1877.37
Finance Cost i
PBT | 1877.37
Tax _ 1001
PAT 1,867.36

L Inteenational Limited (“KPL”

KPL Intemnations] Limited (hereinafter referred to a5 “Transferes Company”) s an unlisied
‘subsidiary of the Transferor Company incorpoeted on 17th April, 1974, under the provisions of
the Companics Act, 1956, having CIN UZ3209DL1974PLC(29068, end having registered office at
212A, 216 & 222, 2nd Floor, Indraprakash 21, Barakhamba Road, New Delhi 110001, On the
perusal of the financial statements of theé Company as on 31/03/2020, it can be scen that the
Transfesor. Company is holding 93.20% of irs Share Capital, Furthet it can be observed from the
ssid Finzncials that KPL is engaged in diversified business including trading of chemicals, polymers,
refilling of industrial gases, wind power genemtion and manufictuting of te. Also as per the said
Financials, the significant portion of the funds of the company is deployed in Tangible Assets; loans
and advinecs, trade receivable and inventory. The company was established with the objective (as

pet its Memorandum of Association), “To artabiinh, euw or acguine Chessical Plants and te carey on basiupts

as arannfacisrers, exporiees, luporters, biyers and sellers of and dealers in alf Chemisals (iwclvding withont prejudice
1o the said gemerality .oml In penticwlar Constic Soda, Chiovine, Hydrehloric Add, Hypo Chlarites; Polyinyl
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Chlgride, /inpl Chiloride, Co-potyurers, Sodu Ash, Stable Bieaching Powser; Bewegene Hexca Chlorigue, Catcixm
Clborids, Zite Chiotide, Baviwaw Clloride, Carboh tetra-chioride, Trichlorethylene,  Perchiuroetfplene, Etfpplene
diclioride, Alumiunin Chlorids, Titawing Tetrachlorids and other chlorine products both ovgamic and in orgamic,
Ammarirm Cliloride, Plosploric Acid, Dicalcinn Phogphate, Superphosphates and ofber firilivees salphric add,
Alelohots, Phosnls, Nepthods, Etfyleve; Califonr carbide, antylene, vocpgen, Nitragen Stabibyers, Placticisers
poroxcides, Auti-oxiddants, Detergents, Polyplosphates, Tnsecticides, Pesticices; foemmiaiions et,) Alleale, acids, salts
danuint, esseneet and plunwarcntival, photograplical, szing medical, hemical, industrial and ather pwum
mineral, and otfer waters, conspounds dryg, ey stoff and dealees :gmmmmmmm
chensical, plotograplical, scentifc apparatus, indraments, goods and materials and fo' acquin by purchare or
atbernive patens righis, plants and machineries, asrorier-and to establish' and fo WMM&&JW

Jactordes for-the purpose and fo cuter inte Pavivesship and [ WNMMMWHMIM ar forrign

compapies, fitms, individvals, andfor Umian or State Gosernments for the porpose of carrying om te foregsing

manufacinre or .ﬂmmm

The authorized, issned and subseribed share capital of KPL ag on 31 /0372020 is as under:

| 9.8 % Redeemable
Equity Shares Cumulative
Preference Sharcs
2) | Authorised:

Number of Shares 99,700 3000
Amount (Rs.) 99,700,000 300000

b) | Issued, subscribed and fully paid::
Number of Shares 15,160 -
Amount (Rs) 15,160,000 .
(©) | Par value pec Share (Rs.) 1000/- 100/-

"Eamp_l.e&i Shmehol'ldiﬁg pattern of the Ca_mpm;' as on 31/03/ 211120 is #s under:

Sl No, | Name of the Shaceholder Total number of Shace held | % of total share

1, Vardhan Finvest Limited _— -
(being the Teansferor Company) 143, 9323
% | Anand Vardhan Kanotia 451 297
3 | Saumya Vardban Kanotin 451 297
% | Mdhivind Ko 59 0.39
% | Public holding 50 0.33
& Tnvestor Education & Protection Fund 6 Q.05
il 15,160 100.00
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The financinl position of KPL as on 318t March 2020 is as under:

Extract of Balance Sheet Amount (Rs, Lacs)
Funds® 9,667.78
Non Current
Lisbilities |
Long Term Borrowings 254235
Deferred Tax Liabilities (Net) T24.27
Other Long Term Liabilitics 121.81
Loog Term Provisions 72.22
Current
Liahilities
Shart Term Borrowings 3,746.06
Trade Payables: 6,315.32
Other Current Lisbilities 219291
- Short Term Provisions 2175
Toral
Liabilitics -25,410.47
Non Cuorrent
Assets
Property Plant & Equipment 9,512.68
Long Term Loans & Advances 1423.98
Cirrent Assets.
Current Investments 68550
Inventarics 395119
Trade Receivables 8,103.52
‘Cash & Cash Equivalents 47371
Short Term Loans & Advances 1,029.76
Qihet Current Assets 23013
Total Assets 2541047
Exctract of Profit & Loss Statcment Aot (h;ﬂE:I;
Revenue from Operations 4903650
Other Income 77552
Total Revenuce 49.812.02
Cost of Materials Purchased 1,718.90
Purchases of Stack in Trade : 39,828.50
Changes in Invearoty of Finished Goods, Wokin- Propress and
Stock in Trade (807.31)
Emplayee E@mr:ﬂr Expenses 171856
Other Expenses 2,708.12
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Total Expenses 45,166,77
PRDIT 4,645.28
Depreciation & Amortisations, 1,150.95
PBIT 3,494.30
Finance Cost 476,95
PBT 3,017.37
Tax 600.98
PAT 241639

3. Rationale for the Scheme

31. The Transferee Cam(:an}' is the subsidiscy of the Transferor Company. Thercfore, in order to

simplify the corporate structure, the Board of Directors of both the' Companies have dmidnd to
enter into the proposed Scheme.

3.2 The proposed Amalgamadon will enable both the companies to esplote better: opportunities of
synergizing, which shall be beneficial to the shareholdess, ceeditors and employees of the Companies,
48 such the scheme would create greater synergles berween the businesses of both the Companies.

3.3. The size of the et worth and eacnings of the consolidated business of the Transferee Company is
likely to incrense from the cuvtent level ennsequent upon the proposed amalgamation.

3.4, Such Amalgamation will result in economies of scale, reduction in overheads mcludlng

administrative, managerial and other expenditute, opesational sutionalisation,  ongrnisational
efficiency and optinml wilisation of ESOUTEe.

3.5, The Amalgamation will result iu w significint reduction in the multiplicity of Iegal and regulatory
compliances required at present to be carred out by the Companies. '

3.6. ‘The scheme ‘shall sior be i any manner p:giudi,ﬁt;\l to the interest of the concemed members,
creditors, employees or geneenl public at lurge,

In view of the above, the Board of directors of both the companies have considered and propased the
amalgamation of the Teansferor Compnny inte the Transferee Company:

4. Source of Information
4.1. In cohnection with this exercise, I hdve used the following information about the Companies as

received from the Management in cither otal oe in written form and/or gathered from the public
domaln:
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4} Memorandum and Articles of association of the Companics;

b) Bref business prafile of the Campanies;

¢) Complete Sharcholding structure of the Companies;

d) Avudited Financial Statements of VFL and KPL for the Financisl Year ended 315t March 2(!30,
c} Scheme of Amalgamation of the Transferor Companie with the Teansferee Company,

42. Further, the management of each of the Comparties has informied me that all material information
impacting the respective Compinies kas been disclosed to me.

4.3, During the discussions witlt the respective managements of the Companies, I have also obtained

explanations and information considered reasonably necessary for my exercise in respect of each of
the Cornparties.

44, The Companies have been provided with the opportunity to review the deaft report as part of oue
standard practice to make sure that fieoual inaceuracies/omissions ate avoided in the final report.

5. Procedurcs ﬁ.ﬂqpﬂ:d
In connectian with this exeecise, I have adopted the following procedures to carry out the valuation:
5.1. Discussion with the Management to understand the business and fundamentsl factors that affect its

eamning capabllity including strengths, weaknesses, opportunities and thireats analysis and histoical
financiel performance.

52 Review of the sharcholding pattern of the Companies
5.3. Anslysis of information shared by the Management.
54. Sclection of appropriate valuation methodology/(ies) as consldered approprate by me,
5.5. Arriving at fair shave ekchanpe ratio / swap stio for the Proposed Amalgamation,
6. Valuation Methodology

6.1, The Scheme contemplates the Prcrpu»scd Amalgamation under section 230 to 232 of the Companies
Act, 2013 and rules issued thereunder to the extent npplicable.

6.2, Amiving at the Fair share exchange ratio for the purpose of the proposed amalgumation, in
-aceordance with ICAT Valuation Standards ("TVS") would require determining the relative vahues of
cach Company involved and their shares. These values are to be determined mdependenll}r but on a
redative basis and without considering the effect of the amalpamation.

6.3. It is universally vecopnized thar valuation is not an exact science and that estimating values
necessadly involves stlecting a method or approach that is suitable for the purpose. In this valeation,
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it is niot the absolute values but the relntive values which are of concem. My objective s to ascertain

dhe eelative valuation of the wunsfecor mmpm}' vis--vis the tansferee compafnies to detetmine 8
fair and eqquitable share exchange eatio,

6.4, Tt may be noted that the Tnstitute of Chaxteted Accountants of India (ICAI]I on June 10, 2018 has
issied the ICA.[ Valuanou Stanchuds [“IVS') c&'ccuvc for all the valuation tEPm'ﬂ-.lE!I;H!d on or after
]u.’(y] 2018, Ihavc  given duc cognizance to the same in carrying out the valuation exercise.

6.5. IVS 301 on Busincss Valuations deals with valuation of a business or business gwnership interest
{L.e. it Includes valuation of equity shares).

66. IVS 301 specifics that genenally, following theee' approaches ace used for valuation of
business/business cumership interest: ' '

1 Market Approach:
‘o Market Price Method;
o Comparable Companies” Quoted Multiple Methiod.

2. Inceme Approagh:
©  Discounted Cash Flows Method,
o Replucement Cost Method;
© Repraducdon Cost Method,
o Net Asset Vilue Method,

6.7. Each of the nhove approaches of valuation is discussed in the following paragraphs.

671 Masket Appeoach:

This appronach Indicates the value of a business based ‘'on a compatson of the business o
comparable publicly eraded companies and as well as prior husiness transactions in the industry.
The Market Appronch indicates the value of & business on a going concemn basls; based on 2
comparison of the business to comparable publicdly traded companies ‘and a5 ‘well as prior
basiness teansactions in the industry.

I undesstand that there are no listed puideline companies in India which are strictly comparable
to the cotpanies’ business in terms of business profile and customer concentration. Further,
the shares of both the Companies arc not Hsted onm any fecognized stock exchange
Accordingly; the Market Appronch has not been adopred for the veluation.

6.7.2.. Ingeme Approach - Diseounted Cagh Flows (“DCE”) Method:

Theincome approach provides an indication of valué by convesting funsre cash flow to 2 sinple
current value. Under the income approach, the value of an asset is determined by reference to
the value of income, cash flow or cost savings generated by an assct. One of the widely used
methods under the income approach is Discounted Cash flow {DCF) Medm:l.

Under the DCF methiod the projected free cash flows to business are discounted at the
weighted average cost of capital. The sum of the discounted value of such free cash fows is the
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6.7.3.

vilue of the business. An spproach based on camings is relevant in case of companies

generating a steady stream of income,

The DCF method places celiance on cash flow prajections which are estimated and prepared by
the management. Further, the process of projecting future cashflows involves a number of
assumptions which shall bring in lot of subjectivity in the exercise.

In view of the above, the income approach has not been adopted for the valuation exercise.

Cost/ Asset Approach

Cost approach is a valuztion approach that reflects the amount that would be required corventdy
to replace the service capacity of an asset. The said valvation technique is based on the vahaz of

the underlying net assers of the business either an 2 hook value basis ot reslizable value basis or
replacement cost basis.

Iti is relévant to undesstand that app!mum of usiy pacticular method of valuation depends on
various factoes such as the parpose for which the valuation is done, the selative shate holding
pattern of the Companie¢s and other factots.

Further, in the absence of strictly compatable transactions and paudity of publidy available data
o similar trangections in the relevant m-:lustry #nd non-availability of estimation of futute eash
fows projections, the cost-based method comes across the most suitable method:

On'perusal of the finandal statéments of VFL and other supporting information made available

to me, it can be observed that VFL is an unlisted, RBI Registered Non Deposit tiking Non
Systemically Important Non-Banking Financial Company (NBFC), ‘which is a Holding
Company of KPL International Limited, holding about 93.20% of its share capital. It also has
other financial assets, but does not have any immovable propecty. It's major source of income is
dividend from its subsidiacy KFL International Limited. It has no borrowings.

On the other hand, KPL Internations] Limited is engaged in diversified businesses having
turnover ofnca.:lylia 500 Crores. This unlisted Company has immovahle propesties sivuated at
different places in India. It has baerowing fom Banks.

As per the Shareholding pattern of bath the campanies, maze than 99% of shares in both the
companies I5 ultimately held by the same promoter group being Kanoria family. Hence the
Immovable propesties and other business assers of KPL will ultisnately remain with the Kaunoria
family only irrespestive of the swap mtic determined,

In view of the given scenado, T have used the Net Asset Value Method under Cost
approach to determine the fair vatue of the shates of the Companies.

‘This approach involves determining the vahie per share based on the undedying value of assets

and labdities of the Comganies. I have consldered the audited fnancial statements of VFL and
KPL a5 at 31,03.2020 for the purpose of determining the fair value of shares of the respective
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Companies. T hnve valued the Assers and Linbilities of KPL at book value, except contingent
lighilities with respect to lncome Tax and GST which have been valued at 50% of the amount
mentioned in the Finnncial Statements as on 31/03/2020, In case of VEL, I have valued all the
assets and Habilities at book value exeept VFL's investment ih Equity Shares of KPL. These
investments have been taken at the book value of Equity Share in KPL.

The detailed workings of the computation of fair valoes of equity shaces of the
Companics/undertakings die pmwdvxl in Annexure —A, B and C.

7. Recommendation of Fair shate exchange ratlo/ Swap Ratio

7.1, The basis of the fir share exchange etio / swap mtio for the Proposed Amalgaation would hive
to be determined aftor taking into considetation all the factors and methads mentioned hereinabove.
It is, however, important to note that in. doing so, I am not sttempting to amive at the absolute

values of the Companies, but at their selative values to facilitate the determination of the fair share
~exchange ratio.

72. In li,ght of the above, ahd on n considération of all the relevant factors and dircumstances as
-dia_:uaacd and outlined heecinabiove, the fair shate exchange tatio has been arrived at on the basis of
a refatlve equity valuntion of the Companies based on the Cost or Asset based approach.

73, The application of any method of 'ra.!unﬂun depends on the purposc for which the valuation Is daoe,
Although different values may evist far different purpases, it eannot be too stmngly emphasized
that & valuer can actve at only one value for ane purpose. My chaice of methodology of valuation
‘has been arcived ‘a1, using wsual and conventional methodologies, sdopted for transactions of a
similar nature and my reasonable judgment, in an independent and bona fide manner.

7.4. While T have provided tny recommendation of the Fuir Share Exchange Rato based on the
informatian available with me and within the scope and constraints of my engagement, others may
have 3 different opinion a5 to the Falr Share Exchange Ratio. The final responihility for the
determination of the exchange sitio at which the Proposed Merger shall take place will be with the
Boards of the Companics who should consider other factors such as their own assessment of the -
Proposed Merger and input of other advisors.

8. Conclusion

Based on the foregoing, and on consideration of all the relevant factors and circumstances 25 discussed
and oudined hereinabove, I recommend following fair shace exchange rato for the Proposed

Amalgamation, In doing so, 1 have kept in view the need to avoid fractional allotment of shares of
KPL to the sharcholders of VL

“! (One) fully paid up equity share of Rs. 1,000/ (Rupees One Thovsand enfy) each of
EPL Intcemational Limited for every 40 (Forty) fully paid up equity share of Rs. 10/-
{Rupees Ten only) each held in Vardhan Finvest Litntited. ™

Refer Annexure for details.
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9. Scope Limitations, Assumptions, Qualifications, Exclusions and Disclaimers

LA #

This document has been prepased for the pusposes stated herein and should not be relied upon
for any other purpose. My client is the only authorized user of this report and is restricted for the
puspose indicated in the cngsgement letter. 'This reguriction does siot preclude the clieat from
providing a copy of the report to third-party advisors whose review would be consistent with the

intended use and the Regulations. I do not take any responsibility for the unauthotized use of this

report.

9.2, 1 owe responsibility to only to the dient that has appointed me under the terms of the

9.3,

94.

9.5,

‘engigement letter dated 17/11/2020, 1 will not be lisble for any losses, claims, damages ot

liahilities nrising aut of the actions taked, omissiong o advice given by any other person. In no

eveat shiall T be liable for any loss; damages, cost or expenses arsing in any way from faudulent

ncts, mistepresentutions or ‘wilfu] default on part of the clieat or companies, their directors,
employees or agenis.

While my wods hns Involved an snnlysis of financial information snd accounting records, our
engagement does nat include an audit in accordance with generally accepted anditing standards of

the client existing business vecords, Accordingly, I express no audit opinion or any other form of
assurance on this information,

The usee to which this viluation is addressed shoudd cead the biasis upan which the valuation has
heen dane and bée nware of the potential for later vatiations in value duc to factors that are

‘unforeseen gt the valontion date. Due to possible changes in matket forces and circumstances, this

valuation report can only be regarded as relevant as at the valuation date.

The separt does not constitute an offer ot invitation to any scction of the public to subsetibe for

the preference shares of the Company. Further, the sctual ma.tk{:t price achieved may behjghe:r ot

lower than out estimate of value (or value range of valug) dependmg upon the citcumstances of
the transaction (for example the competitive hidding environment), the nature of the business (for

- example the purchaser’s pesception of potential synergies). The knowledge, negotiating ability and

motvation of the buyers sud sellers and the spplicability of a discount or premium for contol

will also affect gerual masker price achieved. Accordingly, my valmation eonclusion will not
ncctssa.ril}r be the price at which actual transaction will ke place,

9.6. The dient/owner and its management/tepresenmrives warsanted to me that the information they

supplicd was complete, sccurate and true and correct to the best of thelr knowledge. T have relied
upon the represenmtions of the owness/clients, their management and other third parties
concerning the financinl data, operational dats and maintenance schﬂull: of all plant-machinery-
qmpmem -tools-vehicles, real estate investments and any other investments in tangible assets
except as specifically stated Lo the conteary n the repott. T shall not be- lisblé for any loss,

damages, cost or expenses adsing [rom fraudulent acts, mistepresentations, ot wilful default on
pazt of the companies, their divectors, employee or agents,
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9.7. I have relied on data from extetnnl sources also to conclude the valuation, These sources are
believed to be reliable and thevefoie, 1 assume no liability for the truth o accuracy of any dats,
opinions oz estimates furnished by others that have been used in this analysis. Where 1 have relied
on data, opinions o estimates from external sources, reasonable cave bins been taken to ensure

that such data has been correetly extracted from those sources and /ar seproduced in its proper
form and contest,

9.8, The report assumes that the company/buginess/asset complies fully with relevant laws and
regulations applicable in its ates of operations and ussge unless otherwise stated, and that the
companicsbusiness/asscts will be managed in a competent and responsible mannee. Further, as
specifically stated to the contrity, this report has given no consideration to matters of a legal
nature, inchiding fssues-of legal dtle and compliance with local liws, and Htigations and other
contingent liabilities that are not recorded/reflected in the balance sheet/fixed assets register
provided to me.

9.9. Lam fully awsre that based on the opinion of value expressed in this repost, I may be required to
give testimony o attend coust / judicial proceedings with regard to the subject asscts, although it
‘is out of scope of the assignment, unless specific arrangements 1o do so have been made in
advance; ot s otherwise required by duw. In such évent, the party seeking my evidence in the
proceedings shall bear the cost/professional fee of attending court / judicial praceedings and tmy
tepdering evidence before such authority shall be under the applieable kaws,

9.10, The Fair Value of assets of the compzny have been pesformed on the Audited Financials of VFL
‘and KPL as on 31/03/2020 as provided by managemest. The management also confitmed that
there has nat been any 'materia] change in the financials of both the companies since the said last
available financia) statements,

211 While T have provided my recommendation of the fair share exchange ratio / : swnp rtio baged on
the informatian available ta me and withis the scope and constraints of the engapement, others
may have @ different opinion a5 to the fair share exchange ratio / swap ratio of the Companies.
The final tesponsibility for the determination of the fair share exchange ratio / swap ratio at
which the Proposed Amalgamation shall ke place will be with the Board of Directors of the
Companies who should take into scrount ather factors such as their owm assessment of the
Proposed Amalgnmation / Avrsngement and input of other advmm

Yours Bﬂﬂ:ﬁﬂiy,

"

Vivek Newnatla

Registered Valuer
IBBI/RV/06/2018/ 10043
Dates: O-??' li’ﬂ,ﬂﬁ-a
Place: Kolkata

UDIN: 2406 24 36 AAAAAA UG:H-
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Networth of the Companies 048,963,314 11 04,-,.31 8,054
Fair Market Value of Shares (per shace) 62,596.52 1,544.28
Wotkings Antexure- B Annexure- C
Method adopred for valuition Net M'{;:E': N&.A&junad Value
Calculation of SWAF RATIO 404

For every 40 shares held i_n"'i"FI_,. 1 ghare in KPL will be issued
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2x1 =

KPL Invernavional Limived

Computation of Fair Value of equity share as on the Valuation Date

Asseis Book value
Property Plant & Equipments

Land — Freehold 1,500,000
Land — Leaschold 12,936,185
Tea Flantation 20,839,646
Buildings 267,905,219
Roads 43079
Plant & Machinery 629,111,342
Furhituse & Fittings 3,451,587
Office Equipment 3771235
Moror Vehicles 8,002,697
Computer & Data Processing Units 1,934,454
Electrical Installitions & Equipment 132 535
Computer Software 769,528
Capital Work In Progress 914,900
Long Term Loans & Advances
Security Deposits. 10,997,697
Prepaid expenses 12,777
MAT Credit Receivable 127,459,049
Advance 1o Employees 125,246
Capital Advance 3,803,124
Curtent Investments
Unguoted
ASK Pravi Equity Opportunities Fund 68,550,490
Inventories 395,118,728
Trade Receivables - More than 6 months
Unsecured - Considered Goad 9,687,794
Unsecured - Under Litigation 8,990,762
Lest: Provisions (7.445,841)
Trade Reocivables — Others 799,119,717
Cash & Cash Equivalents
Cislim Hacd 161,435
Balances with Bank
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In Cumxent Afc 1,797,434
EEFC Account 12,686,989
In Cureent Afc - In Foreipn Countries 7,190,334
Unpaid Dividead A/c 431,000
Margin Money held as Securities 25,103,523
Shost Term Loans & Advances:

Scourity Deposits 358,460
Prepuid expenses 10,803,925
Balance with GST & Other Gavt Aunthorities 67,201,552
Incoime Tax payments and TS Less Provisions 613,518
Advance to employees 1,035,120
Advance to Suppliers 21,242,866
Other Advances 1,660,884
Surplus Fund of Plan Asset- Gruwity Fund 4,263,894
Exports Benefits Recelvible 402,010
Dividends & Interest Receivable 4,200,735
Other Neceivable 14,136,763
Total assets 2,541,047,392
Liabilitics

Long Tetm Borrowings 254,234,633
Deferred Tax Liabilitles (Net) 72,426,634
Other Long Term Liabilities 12,180,942
Lang Term Provisions 1,222,429
Short Term Botowings 374,606,040
Teade Payables 631,531,586
Othier Curvent Linbilitics 219,291,227
Short Term Provisions 2,775,978
‘Total liabilties 1,574,269,469
Less: Contingent Liabilities {taken at 30% of Book value) 17,814,610
Net Asscts (I-11) 948,963,314
No. of equity shates of Rs. 1000/~each 15,160
Faie vahie per equity share on o fully diluted basis (1117 IV) 62,596.52
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Annexure - C

VARDHAN FINVEST LIMITED

‘Computation of Fair Value of equity shates as on the Valuation Date

Asscts Nos. Faitvalue | Source Of
Information
Nen Cutrent Investments
Esuity Instruments (Unguated)
KPL International Limigedd 14,143 ‘885,302,582 | Refer Annexure B
KPL Logjstics Limited B17,046
Breaking Wave Software Pyt Ltd 8,880,000
Compa! der gamme L[y
Vardhin Ltd 2,246,185
C. Equity Opportanines Fund 11 - Regula -
Dividend 10,000,000
v od Gold-Orie 1
SBI Geld Fund- Ditect Growth 20,000,000
NAY Based Diebit- Oricnred Mutual Fonds
Aditya Birda Sualife Ovemight Fund - Regular- ; s
ICICI Prudential Liguid Fund - Growth 25,695,449
SBI Overnight Fund- Direct - Growth 43,648,170
BPEA Credit - India Fund T1 19,300,000
ICICI Prudentinl Real Estate ALF -IT 3,440,750
TIFL Real Estate Fund (Domestic) Series 3 8597, 787
India Housing Fund 19,831,421
Indus Way Emerging Macket Fund Sesies Alphn 7,500,000
Kaizen Dotmestic Scheme - T Cluss AL | 7283518
Long Tetm Loans & Advances
MAT Credit Entitlement 4,033 537
Security Deposit 10,000
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Current Assets

Teade Receivables - Interest & Other Recclvables 254,222

| Cash & Cash Equivalents

Cash in Hand 6,696

Balanees with Bank 3,136,877

Short Term Loans and Advances

Inter Corporate Loan 4,000,000
1 | Total assets 1104907897

Liabilies

Other Current Liabilities

Trade Payables (Other than MSME)

Linhilities for Expenses 69,270

Statutory Dues Payable 7,500

Short Term Provisions

Provision for Income Tax {Nett) 3,139

Provision on Standacd Assets as per RBI Guidelines 10,000
11 | Total habilitics 89,909
TIL | Net Assets (I-11) 1,104,817,988
IV, | No. of equity shares of Rs. 10/-cach 715,428

Fair value pes equity share on a fully diluted basis q
Vo | @y vy 1,544.2
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