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KPL INTERNATIONAL LIMITED

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

INTERNATIONAL LIMITED
MEETING:
Day Saturday
Date April 24, 2021
Time 3.00 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 meetings shall take
place at the registered office of the Company. , i.e, 2124, 216 &222,
2nd Floor, Indraprakash, 21, Barakhamba Road, New Delhi 110001
and via video conferencing/ other audio visual means
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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 17th April , 1974 under the
Companies Act, 1956, U23209DL1974PLC029068,
and having its registered office at 2124, 216 and
222, 2nd Floor, Indrapmkash 21, Barakhamba
Road, New Delhi - 110001

-..ITansferee Company
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NOTICE OF THE MEETING OF UNSECURED CREDITORS OF THE TRANSFEREE
COMPANY
To,
The Unsecured Creditors of the Transferee Company

NOTICE is hereby given that by an Order dated the 12" March, 2021, received by us on 16%
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 Unsecured 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 that a
meeting of Unsecured Creditors of Transferee Company will be held on Saturday, the 24t
day of April 2021 at 3:00 p.m. at “212A, 216 & 222, 2nd Floor, Indraprakash 21,
Barakhamba Road, New Delhi - 110001" at which time and place the said Unsecured
creditors are requested to attend.

The creditor entitled to vote, can vote on resolutions at the venue via poll or through
remote voting via VC/0AVM.
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The remote e-voting would be available from 21.04.2021 (9.00 AM.) to 23.04.2021
{5.00 P.M.}, both days inclusive, at the NSDL Website www.evoting.nsdl.com

Copy of the said Scheme of Amalgamation, the statement under section 230(3) of the
Companies Act, 2013 and form of proxy are annexed to this notice. Persons entitled to
attend and vote at the meeting, may vote in person or by proxy and/or authorised
representative in case of a body corporate, provided that all proxies in the prescribed form
and the authorizations by way of board resolution u/s 113 of the Companies Act, 2013,
wherever applicable are deposited at the registered office of the Company or by email to
the company at Karishma@kplintl.com or to the scrutinizer at the email
prabhakar@vapn.in, atleast 48 hours before the meeting,

For creditors whose email address is nat registered with the Company, they may follow the
procedures mentioned in the notes to the notice for casting their votes and can also get
their email address registered with the Company. The creditors whose email is not
registered can register their email by dropping a mail to the company at
Karishma@kplintl.com atleast 72 hours before the meeting

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 unsecured creditors of the Company. The abovementioned Scheme of

Amalgamation, if approved by the unsecured creditors, will be subject to the subsequent - :

approval of the Tribunal.

; t‘g I
Dated this 227 day of March, 2021 6@‘ o
By Order of the Chairperson appointed for the Meeting
For KPL International Limited
Karishma

Company Secretary

NOTES:
1. In compliance with the Order passed by the Hon'ble NCLT, New Delhi Bench, the
meeting of the unsecured creditors is being held at the registered office of the
Company and through Video Conferencing (VC) / Other Audio Visual Means
(OCAVM).

2. Corporate/institutional creditors (i.e. other than individuals, HUF, NRI, etc.) are
required to send scanned image [PDF/JPG format) of certified true copy of
relevant board resolution/authority letter etc. together with attested specimen
signature of the duly authorised signatory(ies) who is/are authorised to vote, to

the Scrutinizer through email prabhakar@vapn.in. The scanned image of the
above documents should be in the naming format "Corporate Name_EVENT No”

3. Creditors holding 75% of the total unsecured debts of the Company shall form

quorum. Creditors attending meeting through VC/OAVM shall also be counted
for the purpose of quorum. In case the quorum is not present, the meeting shall
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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 creditors shall be in proportion to the respective dues of

the Company as on cut off date being 315t December, 2020,
Attending the meeting through VC/0AVM:

(a) The Company will be providing VC/OAVM facility to enable the creditors to
attend the Meeting, The Company is providing VC platform by National
Securities Depository Limited (NSDL). Creditors may access the same at
https://www.evoting.nsdl.com under members login by using the remote
evoting credentials.

(b) The remote e-voting would be available from 21.04.2021 (9.00 A.M.) to
23.04.2021 (5.00 P.M.), both days inclusive, at the NSDL Website
www.evoting.nsdl.com .

(c) The relevant credential of the meeting are as under:

EVSN USERID PASSWORD
(E-Voting Sequence Number)
115883 As per covering letter/mail

{d) Creditors voted through remote c-voting will not be allowed to vote during
the meeting.

(e) Participants are encouraged to join the Meeting through Laptops for better
experience.

(f) Please note that Participants Connecting from Mobile Devices or Tablets or
through Laptop connecting via Mobile Hotspot may experience Audio/Video
loss due to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

(g) Creditors who would like to express their views/ask questions may send
their questions in advance and register as a speaker mentioning their User ld
and email id at [karishma@kplintl.com] latest by Thursday, 22 April, 2021.
The same will be replied by the Company suitably. Only the creditors, as
stood in the books of the Company as on 31% December, 2020, will be
allowed to express their views or ask questions. The Company reserves the
right to restrict the number of questions and speakers, depending upon
availability of time as appropriate for smooth conducting of Meeting. Post
your Questions.
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(h) Creditors who need assistance before or during the Meeting, can contact
NSDL on evoting@nsdl.co.in / 1800-222-990.

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.

The Scrutinizer's decision on the validity of the vote shall be final and binding.

The result declared along with the Scrutinizer’s report shall be placed on NSDL
website (https://evoting.nsdl.com) immediately after the result is declared.
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KPL INTERNATIONAL LIMITED

PROXY FORM

Name of the Unsecured Creditor (s):
Registered address:
E-mail ID:
Folio No.:
[/ We, being the unsecured creditor (s) of X ...........cccoceeeeeev... 0f above named Company,
hereby appoint
1 Namer.coooaaisananmmnnnunsiiumnines

AdATress:! oo e e e s

E-Mail ID: ..oeveeeermrsamsorssessemsnrrassesses sessms e srnseen Signature:

wennenennnnOT fRiling him

o IR E et ammamsn s e i

Address: ...

E-mail ID: oot Signature:
veremeen e OT failing him
0 T = TR
AAATESEE ity osimimin v
E-mail ID: cveiiiiiiiiiens Signature:

ceereaneee:O0 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 Unsecured Creditors of KPL International Limited, convened pursuant
to direction of Hon'ble National Company Law Tribunal, to be held on Saturday, 24
April, 2021 at 3:00 P.M. at 2124, 216 & 222, 2Znd 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 ........ccoo...day of ............2021

Signature of sole/ first Signature . of Second Signature of Third
unsecured creditor unsecured creditor unsecured creditor

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.
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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.

5. Proxy need not be the unsecured creditor of the Company.
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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

[n 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 17t April , 1974 under the
Companies Act, 1956, U23209DL1974PLC0OZ29068,
and having its registered office at 2124, 216 &
222, 2nd Floor, Indraprakash 21, Barakhamba
Road, New Delhi - 110001

-..Transferee Company

In the matter of:-

1. Vardhan Finvest Limited
2. KPL International Limited
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STATEMENT UNDER SECTION 230 (3), 232 (2) and 102 OF THE COMPANIES ACT,

2

1

D WITH RULE 6 OF THE PANIE MPROMISE RRANGEMENT.

AND AMALGAMATIONS) Rules, 2016.

1. Pursuant to the order dated 12th 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 24 April, 2021:

Equity Shareholders At1.00 P.M.
Secured Creditors At2.00 P.M.
Unsecured Creditors At 3.00 P.M.

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

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.

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

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

Equity shares of Rs. 1000/- | 15160 15,160,000 18902 18,902,000
each
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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 19t 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

(f)Deposit  Trustee and
Debenture Trustee:

Not Applicable

(g)Employees of the
Company:

No impact

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
shareholder in the Transferor Company

12|Page
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10.

T

12.

13.

14.

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

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

Company; Basis of Valuation

The valuation has been done by net adjusted value
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 Transferce 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;

c. Copy of Scheme of Amalgamation;
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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 belleves :\_:_- T

necessary and relevant for making decision for or against the schem
(X)‘\}\gri\i

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

Karishma

Company Secretary
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SCHEME OF AMALGAMATION

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

BETWEEN

VARDHAN FINVEST LIMITED
AND
KPL INTERNATIONAL LIMITED

PREAMBLE

The Scheme of Amalgamation (herelnafter referred to as “Scheme”) is presented pursuant
to section 230, read with sectlon 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 abave, the .Scﬁemé‘ also provides fqr the matters cpnsequenﬁ_aL
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.

1.2.The main objects of ‘the Transferor Compﬁny. as stated In its Memorandum of
Association 1s as follows:

*1. To carry on investment business and to purchase, ecquire, hold and dispose of, or
otherwise deal and fnvest in shares, stocks, debentures, debenture stochks, bands,
obligations and securitles issued or guaranteed by any company constituted or
1A . carrying on business in india or elsewhere and units of mutual funds, debenture stocks,

. \".';“'}'-_-""-bond.g obligations and securities issued or guaranteed by any Government, State,
R |
?

ﬁomininn, savereign ruler, commissioner, public body or authority supreme, municipal,

J
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‘guarantors, underwriters, financlers, and to lend or deal with the money either with or

without interest or security, including tn 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 determifned 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 d’r properties, ﬁffhé? out of its awn funds or
out of funds that the Company might borrow, and to very or otherwise dispose of ,
exchange, transfer or alienate any pf the fnvestments, real estates and properties of the
Company. Provided that the Company shail not do any banking business, as defined
under the Banking Regulation Act, 1949".

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 Assoctation
is as follows:
1 To establish, own or acquire Chemical Piani‘s_ and to carry on business as
manufacturers, exparters, importers, buyers and sellers of and declers in all Chemicals
(including without prejudice to the said generality and in particular Caustic Soda,
Chlorine, Hydrochloric Acld, Hypo Chlorites, Polyvinyl Chioride, Vinyl Chioride, Co-
polymers, Sodae Ash, Stable Bleaching Powrer, Benezene Hexa Chlorique, Calcium
Chioride, Zinc Chloride, Barium Chioride, Carbon tetra-chloride, Trichlorethylene,
Perchloroethylene, Ethylene dichloride, Aluminium Chioride, Titanium Tetrachloride
and other chiorine pma‘ucts'bozh arganic and n bl_',ga'nic, Artmonium Cﬁ!orfdg
Phosphoric Acid, Dicalcium Phosphate, Super phosphates and other fertilisers
sulphuric acid, Alcohols, Phenols, Napthols, Ethylene, Calcium carbide, acetylene,
oxygen, Nitrogen Stabilizers, Plosticisers, peroxides, Anti-oxfdants, Detergents,
Polyphosphates, Insecticides, Pesticides, formulations ete.} Alkali, acids, salts, tannins,
essences and pharmacentical, photographical, sizing, medical, chemical, industrial and

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

. | ! \iand scientific apparatus, instruments, goods and materials and to acquire by purchase

2. Ar athowmuios navant rinkire ninnte and marhinarioe nrrocearioe rnd to acbahlich nnd bn




-

acquire established factory or factories for the purpose and to enter into Partnership
and / or collaboration agreements with Indlan or foreign companies, firms,
individuals, and/for Union.or State Governments for the purpose of carrying on the
foregoing man ufgc:t'uf'e or business,”

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

2. OBJECTIVE OF THE SCHEME
The clrcumstances that have necessitated or justified the Proposed Scheme and its main
benefits are inter-alia, summarised as under:

2.1.The Transferee Cqmﬁany is the subs!_ﬂiaiy 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 propused Scheme.

Z.2.The proposed Amalgamation will enable the companies to explore better opportunities
of synergizing, which shall be beneficlal to the shareholders, creditors-and employees of
both the Applicant Companies, as such the scheme would create grsater synerglies
between the businesses of the Applicant Companies.

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,

2.4.5uch Amalgamation will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, operational rationalisation,
organisational efficlency and opdmal utilisation of resources.

2.5.The Amalgamation will result in a significant reduction in the multiplicity of legal and
' regulatory compliances requived at present to be carried out by the Applicant
Compariles,

2.6.The scheme shall not be in any manner pnejudi'cial to the interest of the concerned
members, creditors, employees or general public at large,

[n view of the above, the Board of directors of both the applicant companles have
considered and proposed the 'amalgamétiqn of the entire undertaking and ,hu’stneﬂsuf the

Transferor Company into the Transferee Company, feord

S i ||




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 If -deals with the share capital of the Applicant Companies;

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

Part 1V - deals with accounting treatment of Arrangement in the baoks of the Transferee
Company pursuant to Part [l and IV; and

Part V - deals with the dissolution of the Transferor Conipany and ather general terms
and conditions applicable to this Scheme of Amalgamation, and other matters
consequential and integrally connected thereto.
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PART- 1
1. DEFINITION

In this Scheme; unless repugnant with the sithject or context, the following shall have

-meanings:as -pmvided 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, decreg,._b}&la}v. clearance, directive,
guideline, policy, requirement, notifications and clarifications or other Governmental
'Instmction or any similar form of decision of, or determlr.'l,a.l":lan by, or any
interpretation or administration having the force of law of any of the foregofng, by
any Governmental authority having jurisdiction over the matter in queston, or
mandatory standards as may be applicable from time.

1.3,“Appointed Date” means the date from which this Scheme shall become nperatfve
viz,, 13t 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 d}' Directors or such
Committee of Directors.

1.5.“Bench” or "Tribunal" or "NCLT" means the Hon'ble Naticnal Company Law
Tribunal, Kolkata Bench for the Transferor Company, and the Hon'ble National
Company Law Tribunal, Delhi Bench for the Transferee Company, ar such other
authorityempnivered to sanction the Scheme as per the pmﬁsfons 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,

* 1.8, "Effective Date" means the date or Jast of the dates on which the certified copy of
Wehid ',l"=!tl1e order of the Bench sanctioning this Scheme is filed with the Registrar of

inr
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1.10.

1.11.

1!12.

1.13.

“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
r:hé shares of the Transferee Company shall be allotted in terms of this Scheme,

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

“Transferee Company” means “KPL International Limited", an unlisted company,
incorporated on 17th April, 1974, under the provislons of the Companies Act, 1958,
having CIN U23209DL1974PLC029068, and having its registered office at 2124, 216
& 222, 2 Floor, Indraprakash, 21, Barakhamba Road, New Delhi 110001,

“Transferor Company” means “Vardhan Finvest Limited”, an unlisted, RBI
registered Non Systetnicaﬂy important Non deposit taking Non-Banking Financial
Company, incorporated on 20t Marrh_, 2006, under the proﬁ_s_ion’s_; of the Cbmpaniés
Act, 1956, having CIN U74140WB20066PLC108600, and having its registered office at
KCI Plaza, 7th Floor 23C, Ashutosh Chowdhury Avenue, Kolkata 700019, in the state
of West Bengal.

“Undertaking” shall mean and include the entire undertaking of the Transferor

Company, as going concern, (without limitation):

{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 ma{.:hinery,.
equipment, buildings and structures, offices, residential and other premises,
sundry debtors, furniture, fixtures, office equipments, appliances, accessories,
depats, deposits, all stocks, assets, investments of all kinds including shares,
units of mutual funds, Venture Capital Funds, PE Funds, AIF etc, licenses,
registrations, mpyrigﬂts,_patents, trade names, trademarks and other rights and
licenses in fespect thereof, applications for copyrights, patents, trade names,
trademarks, leases, licenses, tenancy rights, premises, ownership, flats, hire
purchase and lease arrangements, lending arrangements, benefits of security:
arrangements, computers, office equipment, telephones, telexes, facsimi!é
connections, internet connections, communication facilities, equipment and
installations and utllities, electricity, water and other service connections,
benefits of agreements, contracts and arrangements, powers, authorities,

| permits, allotments, approvals, consents, priviteges, liberties, advantages,
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deposits, advances, receivables, deposits, funds, cash baiancés. 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, domaln/
websites ‘etc, In connectlon frelating to the Transferor Company and other
claims and powers, of whatsoever 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 llabilities including, without being limited to, secured and unsecured debts,
sundry creditors, liabilities (including contingent labilities), duties ‘and
abligations of the Transferor Company, of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utlised;

(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 sta-telaw
including sales tax'deferrals, advarce 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.

All terms and words not defined in this Scheme shall, uriless 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.




2.1, The share capital of the Transferee Campan}*'a's_ on 31# March, 2020 is as under:

Authorized Capital Amount
(in Rs.)
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—ﬂp 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 317 March 2020 is as under:

Authorized Capltal Amount

{(inRs.)
7.50,000 Equity Shares @ Rs. 10/- each 75,00,000
1,45,000 Preference Shares @ Rs. 100/- each 1,45,00,000
Tatal 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
‘Tatal 71,54,280

2. (b) 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 operative and fully effective from the
Appointed Date,




PART- Il
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3. TRANSFER AND VESTING OF UNDERTAKING-
3.1. Upan thisScheme becoming effective and with effect from the Appointed Date; the entire

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 zlso including,
without limitation, all the Investments in Shares, units of mutual funds, Venture Capital
Funds, PE Funds, AlF 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, permissians, incentives, if any, and all other rights, patents, know-hosw,
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, libertles; easements, 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, instriment 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
lhe Transferee Company.

3.2. With effect from the Appointed Date all debts, liabilitles, duties and obligations of the

3.3

]

Transferor Company as on the Appointed Date whether provided for or not in their
books of account of the and all other liabilities which may accrue or arise after the
Appainted 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 credlt, letters of comfort or any other Instrumeint 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 Transieror Company and

-the Transferee Company shall, ipso facto, stand discharged and come to an end and there

- Ié’ﬁﬁl'l-.:be no liability in that behalf on any party and appropriate effect shall be given in

@;hg;‘ B'Iéoks of accounts and records of the Transferee Company. It is hereby clarified that

4




[yl

34.

35

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 Appainted Date.

All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and created by the Transferor Company after the Appointed Date, over
the assets comprised in the Undertaking or any part thereof transfemed to the
Transferee Company, !:-__',f vlr_tue-'s’}f this Scheme and in so far as such securities,
mortgages, charges, encumbrances or liens secure or relate to liabilities . of the
Transferor Company, the same shall, continug 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’

transferred to the Transferee Company; and such securibies, mortgages, charges,
encumbrances or liens shall not rélate or attach to any of the other assets of the
Transferee Cumpany,.-pmvided however that no encumbrances shall have been created
by the sald Transferor Company over its assets after the date of filing of the Scheme
without the prict written consent of the Board of Directors of the Transferee 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

3.7

38,

or any part thereof which relate to the Habilities and ublifgatiuns_uf the Transferee
Company prier to the Appointed Date shall couh‘nu'g to relate anly 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 Is 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 earry 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 benefit of all statutory and regulatory

permissiuns, sales tax /GST reglstrations or other licences and consents shall ves_fc inand

become available to the Transferee Company pursuant to this Scheme.

p ' Ijl
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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 {n accordance with Section 2(1B) of the Income Tax Act, 1961

3.10.A1l staff, workmen -and employvees as detailed under Clause 7 in relation to the

4,

4.3,

4.2.

6.

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

TRANSFER OF LEGAL PROCEEDINGS

Any suit, appesl or: other proceedings of whatever nature by or against the Transferor

Company is 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 proceedings may be

continued, prosecuted ép’d enforced by or ag'a’ins't-the Tran_sf?e'ree Company, as the case

may be, in the same manner and to the same extent as it would or might have heen

continued, prosecuted and enforced by or against the Transferor Company as if this

Scheme had not been made.

On and from the Effective Date, in case of any litigation, suits, recovery proceedings
which are to be initlated or may be initiated against either of the Transferor Company,
the Transferee Caompany shall be the party thereto and any 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 cancelled,

6.1,  Subject to the other provisions of this Scheime, all contracts, deeds, bonds, insurance,

6.2. The Transferee Company shall enter Inte and/or issue and/for eiecute dee;clls, N

Letters of Intent, undertakings, arrangements, policlles, agreements and other
Instruments, if any, uf whatsoever nature pertalnlng to Transferor 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,

&
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8. PAYMENT OF TAX _
All taxes paid or payable by the Transferor Company In respect of the operatlcns ahd {or.- J

or novations, to which the Transferor Company will, [f 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
execite 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.

On the Scheme becoming effective as aforesald, the employees and staff on the
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 their employment with the Transferee Company shall be on the
falinw'mg terms and conditions;

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.

. 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

Lompany.

The Transferee: Company undertakes to contlnue to abide by the
agreement/settlement if any entered into by the sald Transferor Company with any of
its employees, which is In forceas on the Appointed Date.

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 obllgaﬁon to make contrihutmns ‘to the said ﬁmd or funds in
accordance with the provisions thereof ag per the terms pmvided in the respective
trust deeds, if any, to the end and Intent that afl rights, duties, powers and vbligations
of the Transferor Company in relation to such fund ar funds shall become those of the
Transferee Company. " :

the profits before the Appointed Date under applicable law, shall be on account of the

Transferee Company and, in so far it relates to the tax payment (whether by way of

Aeadrirtinm nk ramreema sdvesen boee o cbhaeasien hascrsanrmael e Hha sadd TeancForas-
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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 orders,
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 Appointed
Date, or 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

:LD.i Upon the Scheme becoming effective, and in cansideration of transfer of entire
undertaking of the Transferor Company inta the Transferee Company and In lieu of
shares heid in the Transferor Company, the Transferee Company shall, without any
further: apphcauun 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
Comp_a.ﬁy,:nn 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 propﬁs'ed scheme shall also be considered for the purpose of ::ouﬁrming the
pro_pose_d 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 iscued in the name of trustees for fractional
e'ndtlnme:ﬁts, as decided by the Transferee Campany, who would dispose of the same at
the earliest and proportionately dishurse the proceeds amongst all the fractional entitles
and the portion of fractional entitlement, which can’t be aggregated into a whole share
will be forgone by the promoter shareholders of the Transferor Company.




PART- IV
ACCOUNTING TREATMENT

11.0n the Scheme becoming effective, the accounting of the same shall be carrled out by
the Transferee tumpanjr, in the following manner which shall be in compliance with
provisions of Accounting Standard- 14 and other Accounting Standards as app]ibable,
issued by the Institute of Chartered Accountants of India and notified by the National
Advisot'y 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 Tran_s_fémr 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 carried out by the Transferee Company afer 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 llabllities of the Transferor Company shall be recorded In the books
of accounts of the Transferee Company at the values as appedring in the books of
accounts of the Transferee Company as on the Appointed Date.

12.4. 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. |

125, The difference, i.e. excess or shortfall as the case may be, of me.falue 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 Cornpany in case of inadequacy of such Reserves.

12.6. Subject to the aforesaid, the Board of Directors of Transferee Company chall be -

entitled to make such corrections and adjustments as may in their opinion be reql.ﬂred—'- :

for ensuring consistent accaunting policy or which may otherwise be degmad
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company, while' complying with generally accepted accounting standards as
applicable,

13, Authorised Share Capital

12.1. Upon the Scheme hemnﬁng 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 not be required to pay any fee/ stamp duty for its Incréased authorized
share capital, Thus, post approval of the Scheme, the authorised -shaife 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.”

13.2. Itis 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 l_'mﬂiér
separate resolution would be required under Section 13, 61 and other applicable
provisions of Companies Act, Z013.

14, TRANSACTIONS BETWEEN EFFECTIVE DATE AND APPOINTED DATE
With effect from the Appolnted Date untll the Effective Date, the Tmnsfemr'ﬁnmpany:

14.1. Shall possess all [ts assets and properties in twrust 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
lns'se's arising or Incurred or suffered by the Tréns’feror Company"shali. for all
purpaoses and lrlteﬁl:s, 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

taken by the Transferee Company without any further application, act or deed etc.
and shall be dealt with accordingly. A LY, F/‘?{_/
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144, Till such times, the names of the Bank accounts of the Transferor Company would be
replaced with that of the Transferss Company, the Transferee Company shall be
entitled to operate the bank accounts of the Transferor Company in the name of the
Transferor Company in so far as niaqr be necessary.

145.All the profits or [ncome accruing or arising to Transferor Company and the
Transferee Company, or expenditure or losses arising or iricurred 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
he}-u_f the Transferee Campang. .

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 necessary 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 te this Scheme shall not affect any transaction
or proceedings already concluded by the respective Transferor Company on or after
l;he.ﬂppuintéd‘ﬂate till the Closing Date, to the end aﬁd intent thét 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,
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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. MODIEICATIONS / AMENDMENTS TQ THIS SCHEME

17.1. The Transferor Company (by its Board of Directors) and the Transferee Company (by
their Board of Directors) in their full and sbsolute discretion may assent to any
modification{s) or amendment(s] in this Scheme 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 out the 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 do all acts, deeds and things as may be
nacessary, desirable or proper to give effect to this Scheme and ta résolve 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 uthémise ‘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 assent
to any modification{s) or amendment(s) in the Scheme which m_éy be considered
necessary ‘or desirable for any reason whatsoever and without prefudice to the
generality of the foregolng. any modificatlon to the Scheme involving withdrawal of
any of the parties to the Scheme at any time and for any reason whatscever, 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 s 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 he 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. Gt
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18. CONDITIONALITY OF THE SCHEME
The Scheme is conditional upen and subject to-

18,1, 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 obfﬁcﬂon 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 belng obtalned by the Transferor Company and the Transfaree 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 Delhi by the respective Transferor and the
Transferee Ccm.pan)r. |

19. REVOCATION OF SEVERABILITY
19.1, In the event of any of the said sanctions.and approvals referred to in Clause 18 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 he.!ng passed, due to-any
reason whatsoever, as aforesaid before 31t December, 2022 or such other date as
may be mutually dgreed 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 be of no effect and in that event, no 'rlghts 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 pror thereto as is
cbntempl_ated 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 worked
out in accordance with the applicable law and in such case, each Company shall bear
{ts owmn costs u'n!e_ss otherwise mutL_lali:p' agreed, Further, the ﬁuard of Directors of the
Transferor Compény and the Transferee Company shall be entltled 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 implicatian on allfany of

the company. o

19.2. If any part of this Scheme hereof is invalld, ruled illegal by any tribunal of C““‘PE’F‘E{}E

Jurisdiction, or unenforceable under present or future laws, then it {s the intention of -

e

thanawine that civah snwk cbhall ha crsrmmabla frmse Fha sremnfondns aftha Ochnmmn and tha
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Scheme shall not be affected thereby, 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 Iinl_:o 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 dut_l;es-[indudiqg the stamp duty, if any, applicable in
relation to this Scheme), levies and all 6th.er--expenses, 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 the Tﬁnsferee Company. |
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Régn. Mo, IBBI/RVIOG/2018/10043

Suite # 20, 2E & 2F
12, Ho-ChisMinh Sarani, Kolkats - 700 017
@ 1 4050-5831, E : vnewatia@sjaykishan.com

STRICTLY PRIVATL and CONFIDENTIAL

VIN/RV/2020-21/1138 Dite: The?"day of December 2020
To;
The Board of Dircolors T2 Boacd of Dicectoss

Vardhon Fimvest Limite

KCI Mazd, Tth Floor

23C, ﬁ.nhutnah \_and!*ury dhvenu,.
Kalkata 700019

KPL Intecnational Limited

2124, 216°& 222, 2nd Floor,
Indmpmah 21, Bagikhambi Road
New Delhi 110001

Dear 8ir / Main,

1 zefer w iy engngement letter dated 17/11/2020, wherehy, KPL Tnreenationn] Limited {licecinafter
veferted to a5 “KPL" of "I'he Transferee Compay) and Vardhin Finvest Lid (heseinafier referced to us
“VEL" or Tuauslevor Company) kave colleclively engaged me' fuc recommendation of the Fair Shase
Exchmgc Ratio / Swap Ratio for the propased A:Im!gnrgmunn i WAL with KPL, VFL and KL e
together refemed 0 as “Companies™.

The Fair Shade Bxéhage utio for tlis roport mfors to sumbes of vty shaces of KFL wl_ifh would be
issued to the Tty Starcholders of VEL putiuact o the fropoced smalgnmation. .

1In the following naengraphs, T have sun::m1r]zc{1'ng.~ valuntion analysis. together with the deseription of the
analysis of the methodologics used and limittians e my scops of wodk. My deliverable for this
engagement woild bea Fiir Share Exchange Datio Repcot (herelnafter referred to s the “Report™). Tlie

repost is intended soldly for the pumose and scope muatioace i this Repost. Enclosed please: find the
report containing the detailed anabysis: s

w2

Vivek Neowatia
Registered Valiics - Sccucitivs or Financidt Ascets
Regn: No BB/ /06/2012 /10043

Repott No. VN/RV/2020-21 /1138

Place: Kolhata

UBING 104 2636 AARAAAULTL
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1. Scope and Purpose of this Report

1:l

T undésstind that the munegement of the Companies (Management’) are consideting smalgamarion
of VFL with KPL (Teansaction’) with effect from the proposed Appointed Date of 1% Aprl 2021
pursuant to a draft Schesme of Amalgamation (the Scheme') to be implemented under the provisions
of section 2313- to 232 and othet applicible provisions of the Cmnpnmas Act, 2013, including rutles
anel nﬂgu!ﬂtign_s_ made thereunder

12 In consideration thereof, equity shares of KPL will be issued o the eqmt_!.r shaveholders of VEL,

cace the Scheme becomes effective. The number of equity shares of XPL of face value of
‘Rs.1000/- each 10 be issued in lieuw of the equity shares of VFL is :c&rmjd to sz ‘Fair Sln_:c
Exchange Ratio”.

1.3. In this regard, 1 have bieen appainted €0 submit a repost secommending the Fair Share Exchange

14

15.

1.6.

17

‘Rato (‘Report’) in eonnection with the proposed anangement for the considesation of the Board of

Discetors of the tespeetive Companies as required wndee the peovisions of section 230 read with 232
and other applicable provisions of the Companies Act, 2013,

The scope of my services is to conduct x relative (and not absolute) valustion of equity shares of the
Companies and recommend 4 fiir share exchange ratio for the Proposed Amalgamation-

This Repott sets our the findings of my exercise i fale share exchange raum for the Proposed

_Scheme in sccordance with ICAL Valuation Sl;nﬂduds 2018 issued by Institate of Chartered

Aecounmnts of India For the puspose of this Repost, the Valuation Date is considered 4 30"

November 2020(*Valuation date"). Accordingly, my recommendition is based on the events and
drcumstances preseiling as on the valuation date, incorporating any change having material impact.

on the valuetion untl the report issoe date.

This Report will be placed before the Boards of the tespective Companies, as per the pelevant

provisions of the Companles Act, 2013. This Report may be requited to be produced before the
judicial, regulatory or govérnment autharities, sharcholders in connection ‘with the proposed
amalggamation under applicable laws.

1 have been. provided with the hwiued Financial Staremints of the Companies for year ended 31st
March 2020, Further, T have been provided with the Scheme and other relevant financisl
information in respect of the Companies, The management of the Compatiies has informed that
they do niot expéct any events which are uausual or ot in normal eourse of butiness other than the

cveiits specifically mentioned in this repost. T have relied on the above while arriving st the fair share
exchange satio.

This repart is subject to the scope, assumptions, exclusions, limitations, and disclaimer detailed
hereinafies, As such, the zeport is 10 be cead in totality and not in pacts, in conjunction with the
relevant documents referred to therein.

Page 2 of 1%
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2. Brlef Backgtound of the Companics

Vardhan Finvest Limited {*VFL”)

Vardhan Finvest Limited ("VFL"} is an unbsted RBI repisteced Non Systernically Important MNon
dq:luﬂt wking Non-Banking Finandal Company (NBFC], incorporated on 20th March, 2006, under
the provisions of tlic Campanies Act, 1956, having CIN U74140WR2006PLC108600, and having its
egisteced office at KCI Plaza, Tth Floor 23C, Ashutosh Chowdhury Avenue, Kollata 700019, in the
state of West Bengal, Prom the financial statements of VEL as on 31/03/2020, it can be seen that it
is 2 Holding company of KPL Intermnationsl Limited, halding abont 93.29% of its share mpmﬂ.

Fusther a per the said Financials, VFL s, engaged in the business of scqulsitions of shares/ stocks/

bnmds,r’ debentuees/ securities dnd giving loans & advances, On the perusal of the finsncil

statements of the Company, it is observed that duving the FY 2019-20, the significant portion of the
funds ‘of the Company i invested in mutual fands, shares and sccurities, and unsecured loan

advanced to cotporate. The Company was formed with the objectives (35 stated in its Memorandam
of Assodation), inter-alin, “To aury on fmvesiment bisiners and £a prorchase, acguirs, hold and diipare of or
‘otliermire, deal amd fsvert in shares, stocks, delentris, debendire stocks, Bonds, obfgations awd. seaneities isiwed or
gnwwgragmwpng:mmmﬂwmmw business in India or shewbers aud aits q,l"m-rfﬁm

ebeninre stocks, bonds, ﬂ@m««#:msm»mywammu Stats; oo, s
ruler; commirsiomer, public bady ar anthority supresis, municipal, focal or atbermise, mletber in Tndia or elewiiere and
alro to ‘ot ar inweiters, graranlons, anderwriters, finawders, and ta kud ar deal with the sronsy either with or withowt
nfereit or Secrily, inlwling i coreent or deposit acvonsf with axy Bank or Banky, other person or persons, spon
swich derms, cowditions awd mvanmer it may, from finre fo fiwe, be defernined aud 20 resvite movey on depasit ap loan
apon such feruis and eoneditions as the Board of Divectors of the Compayy way defermvine Have lo finve and atre oo
et i dead i real esttes or properties, eéther anet of its ami fionds or ane of fimdr ihas 1hs Company seight bormm,

and 1o vexry or athernise disose of , exchange, irausfer or alienatt amy of the iwvestmenis, real extater and propérsies of
#he Company. Provided that the Campany shall et do any bawking business, as defined snder the Bamking
Regwlation Ad, 1949

"The suthorized, Issued and subscribed share capital of VFL as on 31/03/2020 is as under:

Equity Shares | Preference Shares
%) | Authorised:
Nurmber of Shares 750,000 145,000
Amouat (Rs) 7,500,000 14,500,000
b) | Issued, subscribed and fully paid:
Number of Shares 715428 | -
Amount (Bs.) 7,154,280 -
(€) | Parvalve per Shace (Rs) - - 10/- 100/-

Paged of 19

36



Complete Shareholding partern of VFL is as unden

5l Na MName of Shareholder No of Shares Percentage of ‘Total
| Shares held

1 Rajya Vardhan Kanaria 342912 33.95
2 Madhuvant Kanori 195 464 2732
3 Savmya Vardhan Kanoris 201,762 28.20
4 Anand Vardhan Kanogia 72,790 1017
5 Rajysn Vardhan Kanozia (HUE) 2,000 028
6 | Veidehi Kanona 100 0.02
7 MNan Promotets Ditectors 250 0.04
8 Public Holding B 002
Tatal Sharcs 715,428 100.00

The ﬁnn;ncial position of VEL & on 315t Magch iﬂZﬂ'is‘as-undm

Extract of Balance Sheet . Amount (in Rs. lacs)

Sharcholders Fund e 2,567.43
Current Lishilities

Trade Payables . 077

Short Teom Provisions 0,13

Total of Liabilities 2,568.33
Non-Coreent Asse

Tnvessments i Equity Shaces of | .

Non Cugtent Itivasunents KPL International Lad (14,143 shares, 372.28
' Fuee Value - Re. 1,000/

Investments il Equity Shaees of Other

Compaaies 11943
(Refer Annexure C for details)
Invéstmenes in Muoial Funds
(Refer Annevure C for detsils) 13T
Investmenis in Yenture Capital Funds 55053
{Refer Annexure C for detsils) e
Long Term Lomns & 4944
Advances
Curpent Assets 1
' Trade Receivables ‘ 2.54
‘Cash & Cash Equivslents 3144
Short Term Loans & Advances 40.00
Total of Asscis 2,568.53
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. : ] Amouat (in Rs.
Extrnct of Profit & Losa Statement Lacs)
| Revenue from Operations
Interest Incomne on Loan to Bodies 441
Carparite )
Income through DVCE / AIF 19.50
Other Income
Divicund Prom Subsidiary Company 1767.88
KPL Interpational Ltd il
Dividend From Mutual Funds. 1361
Dividend From Other Companies 8.25
Net Capital Gain on Sale of non- o
cuseent lavestments (including theough 65.10
DVCE/ALE)
Interest on Income Tix Refind 0.08
Total Revenue 1,878.82
Other Expenises 145
Total Expenses . . 145
PBIT 1877.37
Fimance Cost ¥
PBT 1,877.37
Tax 1001
PAT , 1,867.36

KPL International Limited (*KPLY)

KPL Intemations] Limited (hereinafter refeered to a5 “Transferee Company”) e on unlised
“subsidiasy of the Transfezor Comprny incorpotated on 17th Aprl, 1974, under the provisions of
the Compauics Act, 1956, having CIN UZJZEIDDLIW-}PLCUEDDEB ad having registered office at
2124, 216 & 222, 2nd Floor, Indraprakash 21, Barakhamba Roed, New Delhi 110001, On the
perusal of the financial statéments of the Company a5 on 31{03&021] it can be seen that the
Teanafeeor Company is holding 93.29% of jts Share Capital, Further it can be abserved from the
said Financials that KPL is engaged in diversified business including trading of chemicals, polymers,
sefilling of industdal gases, wind power geactation and manufictuting of ten Also as per the said
Financials, the sigaificant portion of the funds of the company is deployed in Tangible Asscts, loans
and advances, terade receivable aad inventory. The compuny wis established with the oblective {as
pet its Memorandum of Association), “To erfaliith, swn or axguire Chewsical Plavis and ta carry oo dursiuess
a5 mansfatarees, experiers, luportecs, buyers and seliers of and dealers b all Gherisals (ineluding without projiudice
o the said gemerality v e penticular Canstie Sody, Chivrine, Hydvochiorie Avid, Hypo Chlurites; Pedwiyl
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Chibride, Vsl Chlaric, Co-rofyrers, Sadda Aish, Staible Bleavhing Pawsfor, Beserens Hisea Chlorigue, Caeirs

Clidoride, Zine Chigeide, Barinr Cbﬁnd'e Cardoil tetro-chiorid, Tnaﬁbni{gn'rm, Pmﬁﬁm.ﬁgnim, E.fépﬁw
dicliarick, Alumivnisins Chisrids, Uitewinm Tetrachoride and other chlorine products both ovganic and fa ongani,
Ammeninm Cliloride, Plospbaric Add, Dicaleinm Phejpliate, Superpharphates and otber fortifigees salpbur add,
“Aldwbols, Phenols, Nephols, Etiplene, Caliiver carbide, aveiplene, wegen, Nitrogen Stablivers, Plarticisers,
peraxcides, Auti-oxidants, Detergents, Polyplasphates, Tnsscticides, Pestieicks, formnlations efe,) Alleiafs, adids, sall,
Yauing, essenctd and plorwercentical, pholograplical, szing medical, dhemical, industrial avd atber prepanation
minerad, and ather waters, campounds deug, eys stnff and dealers in propriciary articles and lf hefds and elestrica,
chenrieals, #w‘@rqbbmf sentifc apparats, instraments, goods and material and fo deqhive by purchare or
atberwise paient righis, plats: and machineries, aomssorier and 2o estatlish and o acqnire extablisbed facisry or

Javtories for the purpass and to enter into. Partwership and [ or collaboration agreements wih Indian - ar_foreign

cigpanies, firmt, dndividuals, andlf or Unitn e State Gossrsments for the pampare of ‘carrying on' the forggoing
marsifaciore or bisinerr. "

The authorized, issued and subseribed share cipita]l of KPL az on 3170372020 is as undett

— 9.8 % Redeomable
Equity Shares | ~  Cumulative
Preference Sharcs
a) | 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 -
() | Pac value per Shace {Rs). 1000/~ 100/-

Camplete Shaseholding pitteen of the Campany as on 31/03/2020 i as under:

$1 Ne. | Name of the Shareholder Total number of Shace held | % of total share

1‘ m&:ﬁfrn;igf?;:g:mnﬁ ) -_1-4'“3' 93.-29

% | Ansnd Vasdhan Kanatia 451 297

% | Saumys Vardhan Kanotin ) 451 3.97

% | Madbvant Kanors so| 0.39

* | Pulslic holding . . 50 033 | .

6 Investot Eduention & Protection Fund 6 0.05
Total 15,160 I'D'ﬂ'.,ﬂﬂ
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‘The financinl position of KPL a5 on 315t March 2020 is a5 under:

Extract of Balance Sheet Amount (Re, Lacs)
Shareholders’ )
Funds: 9,667,78
Mon Current
Lisbilities
Lang Teom Botrowings 2542.35
Deferred Tax Lizbilities (Net) T24.27
Other Long Term Liabilidcs 121.81
Long Tetm Provisions. 7222
Curtent
Liahilities
Short Term Borrowings 3,745.06
Trnde Payables: 6,315.32
Other Curcent Lislilities: 2192.91
Short Term Provisions' C2LTA
-Tmal
Liabilities 25,410.47
Non Current
Assets
Praperty Plant & Equipmeiit 9.512.68
Long Term Loans & Advarices 1.423.98
Current Asscts
Current Investments: 685,50
Inventaries 395119
Trade Receivalles 810552
Lash & Cash Eguivalents 47371
Short Teem Loans & Advances 1,029.76
Qubet Current Assets 23013
Total Asects ‘2541047
Extract of Profit & Loss Statement Anivine ':il;af:j
Revenue from Operations 49,036.50
Orher Income 5 83
Tatal Revenue 49,812.02
Cost of Materials Purchnsed 1,748.90
Purchascs of Stock in Trade ; 39,828.50
Changes in Inventoty of Finished Gioods, Workin- Progress and _
Stock in Trade (807.31)
Employee Benefit Expenses 1,71856
Cither Expenses 270812
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Total Expenses 45,166.77
PBEDIT 1 464528
B:preunnon & Amortisatons. 1,150.95
PBIT 3,494.30
Fissanee Cost 476.9%
PBT 3,017.37
Tax _ 60098 |
PAT 2416.39

3. Rationale for the Scheme
31. The Transferce Compuny is the subsidiscy of the Transferor Company. Therefore, in order to
‘simplify the corporase steucture, the Board of Disectors of both the Companies have decided o
enter into the propesed Scheme.

3.2. The proposed Amalgamation will ennble both the companiss to esploze better opportunities ‘of

synetgizing, which shall be beneficial to the sharcholdess, creditors and employees of the Companies,

3 such the scheme would create greater syncrgies between the businesses of both the Companies,

3.3, The size of the net worlh and earnings of the consolidated business of the Transferee Company is
Likely to increase fromy the catrent level consequent upon the proposed amsalgamation.

34, Swch Amalgamation will result In economiss of scale, reduction in overheads including
administrative, managcual ind othes ‘expendituse, opesational sationalisation, organisational
efficiency and optiral wtilisation of r:mun:_u,

3.5, The Amalgamation will result fu o significint reduction in the multiplicity of legal and regulatory
compliances required at present m be carded out by the C.Dmp:lnms.

3.6, The scheme shall ot be in any manner pmudmal to the interest of the concemed members,
creditors, emp!cweu or gﬂte:u] public at Iutge

In view of the above, the Board of dircctors of both the companies have considered and proposed the
amalgamation of the Trans{eror Comprny into the Trnsferee Company:

4. Sousce of Information
4.1. In cobnection with this exercise, T have used the following information about the Companies a5

teceived from the Management in cither ol of in witten form and/or gathesed feom the public
dormain:
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8} Memotandum and Acticles of assoclation of the Companies;

by Brief business profile of the Companies;

) Complete Sharcholding structure of the Companies;

&) Avudited Financinl Statements of VFL snd KPL for the Finascial Year ended $¥sr March 2020
§ Scheme of Amalgamation of the Transferar Companie with the Transferee Company,

42. Further, the management of each of the Compates has informed me that aIl material information
impacting the respective Compnies has been disclosed to me,

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

explanations and information considesed reasonably necessary for my exercise in respect of each of
the Comparies,

4.4, The Companies have been provided with the opportunity to review the deaft report a5 part of our
standard peactice to male sure that facooal insceutacies /omissions ke avoided in the final report,

5. Procedures Adopted
In connection with this exceciae, I have adopted the following procedures to carry out the vahistion:
5.1. Discussion with the Management to understand the business and fundamental factors. that affect its

earning capabllity including strengths, weaknesses, opportunities and threats nnﬂly!ns and histodical
finwncel performance,

5.2. Review of the shareholding pattesn of the Companies.
53. Analysis of information shared by the Managément.
5.4. Sclection of approprate valugtion methodology/(ies) a5 consldered appropriate by me.
5.5, Artiving at fae shave exchange ratlo / swap entio for the Proposed Amalgamation,
6. Valuation Methodolapy

51 The Scheme contenplates the Pmp-nscl:l Amalgﬁmzunn under section 230 ta 232 of the Companies
Act, 2013 pnd rules issucd thereunder to the extent apphcnhlc.

6.2. Ardving at the Fair share exchange ratio for the purpose of the proposed ‘amnlpumatios, in
accoedance with ICAT Valuaticn Standards ("TVS") would require determining the relative values of
cach Company invatved and their shores. These values are to be determined mdependentiy but on 9
refative basis and Without considering the cffcﬂtnflhc amalgamation.

6.3, It is universally vevopuized thar valuation is not an exnet science and thet estimating values
necessarily involves selecting a method or approach that Is sultsble for the purpose. In this valeation,
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it is not the absolute values but the relative valugs which sre of concem, My objective ks to ascertain

the eelative valuation of the tuniferor mmpsuw vis-i-vis the transferes companies to determine @
fair and eqquitable shoré exchange mtio.

6.4, It may be noted that the Tnstiate of Chaxtered Accountants of India (IEAI} on June 10, 201& has
issued the ICAT Valuation Smndauds ["WS" effective for all the vahation mpom:sm:d on or after
]ulf] 2018.1 have given duc cognizance to the same in canying ont the valuation exercise,

6.5. IVS 301 on Business Valuntions deals with valuation of a business or business owneeship inerest
(Le. 1t includes valuation of equity shares}.

6:6. VS 301 ‘specifics that genewlly, following threc approaches sre vsed for valation of
business/business ownership interest:

L Market Approach:

o Market Price Method;

© Comparable’ C@mpnmes Quoted Multiple Mediod,
2. lncems Approach:

‘0 Tiscounted Cazh ﬂm Method,
3. Cost Approach:

0 Replicement Cost Method;

o Reproducdon Cost Method;

o Ner Asset Value Method,

6.7. Each of the shove appraaches of valustion is discussed in the following paragraphs.

6.7.1.Market Approachi

6.T.2.,

This approach indicates the value of a business based on & compadson of the business w
comparable publicly eraded companies and as well as pricr business transactions in the indusiry.
The Masket Appronach indicates the value of s business on a going concem basls, based on &
comparison of the buginess to cnmpamble publicly teaded companies and a5 well as prior
basiness manncnnns in the industry,

I understand that there are no listed guideline companies in India which are strictly comparable
to the companies’ business in terma of business profile and customes conceniration. Further,
the shaces of both the Companies are not Hsted on any tecognized stock exchange,
Accordingly, the Mazket ﬁppm:t_cﬁ'h'as ot been ndapwd for the valuation,

-Di b Flows (“DCF) Method:

The income approach provides an kndication of valug by convesting future cash flow 0 2 sinple
curcent value, Under the income appmnth the value of an asset is determined by seference to
the value of income, cash fow or cost savings genereated by an assct. One of the widely used
methads under the income approach is Discounted Cash flaw {DGF}I Method,

Undes the DCF method 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 flows is the
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6.7.3.

value of the business, An approach based on eamings is selevant in case of companies
genesating a steady stream of income.

The DCF method places reliance on cash flow projestions which are estimated and prepaced by
the management. Further, the process of projectng future: cashflows involves a number of
sssumptions which shall bring in lot of subjectivity it the exercise.

In view of the above, thtincum:apprctach har not been adopted for the valuation mmsn.
cigtl A A |

Cost approach is a valuation approach that reflects the amount that would be required curventy
to replace the service capacity of an asset. The said valeation technique is based on the value of
the undeclying net assets of the business either on-a book value basis oc relizable value basis or
replacement cost basis.

It is relévant to undesstand that application of ainy pua:umhr methiod of valuation depends on
various &cmm such as the parpose for which the vahation i done, the relative shaze holding
patten of the Companies and other factots,

Further, in the absence of stredy comparsble transactions and paudity of publicly available data
on similar teangections in the relevant industry and non-availability of estimation of futire eash
fows projections, the cost-hased method cemes across the most suitable method,

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

tome, it can be observed thar VFLis an unlisted, RBI Repistersd Non Deposit tiking Non

Systemically Important Non-Banking Financial ‘Company (MBFC), which is 1 Holding

Compsny of KPL Intsrnations] Limited, holding about 93.20% of its share capital. It 1lso has
other financial assets, but does not have any imemovable property, I€s majot soutce of income is
dividend from its subsidiasy KPL Infeenational Limited It hag no horrowings.

On the othet hand, KPL Intemational Litnited is engaged in diversified busitesses having
turnover of m:uljr Rs, 500 Crores, Thisunlisted Company has immovable propesties sitaated at
diffetent places in India. It has bacrowing from Banks.

As pee the.‘.'rhﬂehﬂld[ﬂg pattern of both the companies, mare than 99% of shares in both the

companies 15 ultimately held by r.hesa-.mcp-mmotct group heing Kanoria family. Hence the

Trrmovable propesties and other business assers of KPL will ultimately remain with the IKunoria
family only irrespective of the swap ratio determined,

In view of the glven scenade, T have used the Net Asset Value Method under Cost

wpptoach to detesmine thc faie valug of the :ha.r::a of the Companics.

This approach involves determining the value per share based on the undedying value of assets
and lishilities of the Compenies. I have considered the audited Anancial statements of VL and
KP'L a5 at 31.03,2020 for the purpose of determining the fair value of shares of the respective
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Companies. T have valued the Assets and Linbilides of KPL at book value, except contingent

Jigbilities with reéspect to Income Tax and GST which have been vatued st 50% of the amount
meationed in the Fionneial Statements 4s on 31/03/2020, Lo cise of VEL, I have valued all the
assets and Habilitics at book value except VEL's fnvestment i Equity Shares of KPL. These
investments have bedn taken at the book valic of Equity Share in KIFFL.

The detalled workings of the computaion of fir walies of equity shaess of the
Companics/undertakings dre pwwdad in Annexure - A, B and C.

7. Recommendation of Falr shace exchange rato/ Swap Ratio

71, The basis of the fair share exchange entio / swap méio for the Propased Amalgatntion would have
to e determined aftor taking into consideration all the factors and methods mentioned herelnabave,
It is, however, important to note that in doing o, I am not attempting to. trive at the absolute

values of the Companies, but at their relative values to facilitate the determination of the fir shate

exchange ratio.

72, In light of the sbove, and on 't considetation of all the relevant factors and circumstances gs
disenased md'butﬁgmd heteinabose, the fair shave exchange mtio has been arrived at on the basls of
a refative equity valuntion of the Companies based on the Cose or Asset hased approach.

7.3, The spplication of any method of valuntion depends on the purpose for which the valuation is done,
Although different values may exiar for different purposes, it eannat be too strongly emphasized
that & valuer o drrive at ounly one value for ane purpose. My chaice of methadology of valuation
‘has been arrived ‘a1, using usual and conventional methodologies, adopted for transactions of =
sirmilar nature and my reasonable judgment, in an independent and bona fide mennet.

T4. While T have provided my recommendation of the Fair Share Exchange Ratio based on the
informatian amlﬂblc with me and within the seope aud constraints of my cigagament, others may
have & different opinion 55 to the Falr Share Exchange Ratio. The final tresponsihility for the
determiniition of the exchange fatio 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 sud input of other advisors.
8. Conclusion

Based on the foregoing, and on consideration of all the relevant factors and circimstances 25 discussed
and oudined hereinabove, I recommend Fo]}m'ing fair share exchange rato for the Proposed

Amalgamation, In doing so, I have kept in view the need to avoid fractional dllotment of shaces of
KL to the shareholders of VFL

I (Ong) Auly paid up eqiiity shate of Rs. 3006/~ (Rupees Oae Thovsand only) each of
KPL Intemmational Limited for every 40 (Forty) fully paid up equity shace of Rs. 10/-
(Rupees Ten only) each held in Vardhan Finvest Limited.”

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

L5

This document has been prepared for the purpnses stated herein and should not be relied upon
for any other purpose. 5y clieut is the only suthorized vser of this report and is restricted for the
puipoas u;d:.cqr,ed i the cng.ﬂgcmr_ut létter. This restriction dotts not pr:dud‘a tht; Jdieat from
providing a copy of the report to tlﬁrd—p:mty' advisors whose review would be consistene with the

‘intended use and the chuhuous I do ot take any responsibility for the unauthotized use of this

et

92. 1 owe responsibility to only to the dient that has appaointed me under the terms of the

9.3,

24.

9.5,

9.6. The dient/owner and its manngement/tepresentarives warranted 1o me that the information they

engngement letter dated 17/11/2020, T will not he tisble for any losses, claitns, damages ot
lishiliries ariging ont of the actons tkei, amissiona o mdw.ce given by any other perdon. In no
event shall T be linble for any loss, damages, cost or expenses arlsing in any way from &audulent
nets; miistepresentitions o wilful default on paet of the client or companies, their ditectors,

employees ov agents.

While my work has involved an annlysis' of finnncial information and m:.v;uum;:.ng records, our

engrgement does niat inselude an audic in qacnrdatme with generally necepted anditing standatdls a.f
the client existing business records, Accnt-chngly, I expiress no audit opinicn or any other form of
assurance on this information,

The user to which this valustion is addressed should read the basis upon which the valuation lm.s
heen dane and be nware of the potential for larer vatiations in value due to fctors thak are
unforeseen at the valuntion date. Due to possible changes in macket forces and clrcumstunces, this
valuation report can only be tegarded as relevantas at the valuation date.

The seport does not constltute an offer o invitation to any section of the public to subsetbe for
the preference shaes of the Company. Furthes, the actual market price achieved may be higher ot
lowes than our estimate of value (ot vilue range of valug) depending upon the circumstances of
the transaction (for example thee competidve bidding environment), the nature of the business (for
cxample the purchaser’s peeception of potential syncegics). The knowledge, negotiating ahility and
motivation of the buyers snd sellers and the applicability of a discount or premiutn for contol
will alao nffect gemal mariet price pchieved: Accordingly, my valution eoacusion will not
ncccasa.nly be the price at which actual transaction will tske place.

supplied was complete, scéurate and trae and correct to the best of thelr knowledge. Thave relied

upon the sepresenmtions of the owners/clients, their management and other third partes.

concerning the firancial dats, operational data and maintenance schedule of all plant-rachinery-
equiprent-ools-velicles, tenl estate investments and any other investments in tingible assets
except as specifically stated (o the contoary in the repott, T oshall not be lisble for any los,
damages, cost or expenses ddsing from fraudulent nets, miscepresentations, o wilful defiult on
patt of the companies, theie divectors, emplayee or agents,
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I have relied on data from extemnl sources also to conclude the waluation. These sources are
believed to be reliable and thevefoie, 1 assume to lisbility for the truth or aceusacy of any .:hm;
opinions oz estimates furnished by othess that have been used in this analysis. Where T have relied
on dats, opinions ot estimntes from extemal sources, reasonable care has been wken to ensure

thar such data has ‘been correctdy extacted from those sources and for reproduced in its proper
form and contest,

9.8, The report assumes that the company/business/asset complies fully with relevant liws and

99.

repulations applicable in it ares of operations and ussge unless otherwise stated, and that the
companics, business/asscts will be managed in n_cq:mpélcnt and responsible manner. Further, as

specifically stnted to the contriry, this mport has given no consideration to matters of a legal

nature, inchiding issues of legal dde and eompliance with local Inws, and Htigationa and other
contingent liabilities. that &re not recorded/reflected in the balance sheer/fixed assets register
provided to me.

Lam fully auare that based on the -apm:on of value xpressed in this report, I may be required to
give tcsﬁmony oe attend coutt / judicial procesdings with regard ta the subject assets, although it
is out of scope of the arsignment, unless specific arrangements to do so have been made in
advance, o¢ as otherwise requited by lnw. In such event, the parry seeking my evidencs In the

proceadings shall bear the cogr/professional fee afnttendmg court / judicial praceedings and my
tendeting evidence before such authority shall be under the applicahle kaws,

9.10.The Falr Value of asscts of the company have been pesformed on the Audited Finmulals of VFL

and KPL 28 on 31/03/2020 as prrmdad by management. The management also confirmed that
there has not been any materinl change in the financials of both the companies since the said kst
available finandsl statements.

9.11.While I have provided my recommendation of the Fir s_lia:eﬂchmge eatie / swap tu.unhﬂ.tend on

Vivek Newatla

Registered Valuer
IBBI/RV/06/2018/100:3
Date: Q{1 .’-L’ 9420

the inforenation available t6 tne and within the scope and constraints of the cogagement, others
miay hive  diffecent opinion s to the fair share exchange ratio / swap ratio of the Comparies.
The final tesponsibility for the determination of the fuir share exchenge ratio /-swap tatio at
which the Proposed Amalgamation shall take place will be with the Board of Directors oF the
Companies who should ke into account ather factors such 23 their cwn sssessment of the
Proposed Amalgnmatian / Atrsngement ¢ and input of other adv:sa:.s,

Place: Kollata =
UDIN: 2106 26 34 AAAAAA UE-’H‘-
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Networth of the Cﬂmpmies

948,963,314 1,104,818,054
Fair Market Value of Shases {per shace) 62,596.52 1,544.08
Wotkings ﬁnn&u;e- B Annexure- C
Meihod adopted for valuston Net ML‘;:E‘: Nek Adjpsted Valoe
Calculation of SWAP RATIO )

For cvery 40 shares held in VFL, 1 share in KPL will be issued
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KPL International Limited
Computation of Fair Value of equity share as on the Valuation Date

_ Asses Book valoe
Property Plant & Equipments

Latid = Frechold 1,500,000 |
Land — Leaschold 12,936,185
Tea Platitation 20,839,646
Buildings 267,905,219
Roads 43,079
Plant & Machinery 629,111,342
Furnituse & Fittings 3,451,587
Office Equipment. 3771235
Martor Vehicles: 8,002,697
Computer & Data Processing Units 1,934,454
Electrical Installations & Equipment 132 535
Computer Software 769,528
Capital Work In Propress 914,900
Long Term Loans & Advances
Security Deposits 10,997,697
Prepaid espeases 12,777
MAT Credit Becervable 127,459,049
Advance to Employees 125,244
Capital Advance 3,803,124
Curtent Investments
Unguote
ASK Pravi Equity Opportunities Fund 68,550,490
Inventories 395,118,728
T'rade Rerebvables - More than 6 months'
Unsecured - Considered Good 9,687,794
Unsecured - Under Litigation 8,990,762
Less: Provisions (7.445,841)
‘Trade Receivables — Others 799,119,717
Cash & Cash Equivalents
Cash in Hand 161,435
Balances with Bank
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In Curcent Afc 1,797,434
EEFC Account 12,686,989
In Cureent A/c - In Forelgr Countries 7.190,334
Unpaid Dividead A/c 431,000
Masgin Money held as Securities 25,103,523
Shost Term Loans & Advances.

Security Deposits 358,460
Prepioid expenses 10,803 925
Balance with G8T & Other Govt Authorities 67,201,552
Income Tax paytnents aud TDS Léss Peovisions 673,518
Advance to employees 1,038,120
Advance to Suppliers 21,242,866
Other Advances 1,660,884
Surplus Fund of Plan Asset- Gratuity Fund 4,263,894
Bxports Benefits Receivnble 402,010
Dividends & Interest Receivable 4,209,735
Other Receivable 14,136,763

Total assets 2,541,047,392
Liabilitics

Lotig Tetm Borrowings 254,234,633
Deferred Tax Liabilitles (Net) 12,426,634
Other Long Term Lisbilities 12,180,942
Laong Tenn Provisions: 7,222,429
Shiort Term Botowings 374,606,040

Teade Payahles 631,531,586

Othier Current Liabilitics 219,291,227

Short Term Provisions 27 75,978
Total liabiHries 1,574,269,469

Less Contingent Liabilities {taken at 50% of Book value) 17,814,610

Net Asgets (I-11) 948,963,314
Noa, of equity shares of Rs. 1000/-ench 15,160

Faie value per equity share on u fully diluted Lasis (1117 IV} 62,596.52
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Annexure - C
. VARDHAN FINVEST LIMITED _
Computation of Fair Value of equity ghates as on the Valuation Date
Assets Nos, Fait value Source Of
) Information
Non Cutrent Investments
ity (Unguoted)
KPL International Limited 14,143 ‘885,302,582 | Refer Annexure B
KPL Logistice Limited B17,044
Breaking Wave Softwire Pyt Lid " %,880,000
Company under same Graus
Vacdhnn Ltd 2,246,185
¥ Bised Equiy Murwa Fo
HDEC Equity Opportunines Fund LI - Regular - .
Divitend Axpog;000
NAV Based Gold-Qriented Mutunl Funds _
BBl Gold Fund- Direct Growth 20,000,000
Aditya Bida Sunlife Overnight Fund - Regular- T :
ICICI Prudential Liguid Fund - Growth 25,695,449
SBI Owcmight Fund- Direct - Growth 43,648,170
e ool Funtls

HPEA Credit - India Fund T 9,300,000
ECICI Prudentinl Real Estare AIF -IL 3,440,750
TIFE Real Estate Fund [Domestic) Scries 3 & 597 787
Indis Housing Fund 19,831 421
Indus Way Emerging Macket Fund Sedes Alphn 7,500,000
Kaizen Domestic Scheme - I Class Al 7,283,518
Laong Tenm Loans & Advances
MAT Credit Entitlement 4,033,537
Seourdty Deposit 10,000
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Current Assets
Trade Receivables - Interest & Other Reeclvables 254,222
| Cash & Cash Equivalents

Cash in Hand 6,696

Balances with Bank 3,136,877

Short Term Loans and Advances

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

Liabilites

Other Current Liabilities

Trude Payables (Other than MSME)

Lishilities for Expenses 69,270

Statutory Dues Payable 7,500

Short Term Frovisions

Provision for Income Tax {Nett) 3,139

Provision on Standard Assets as per RIVT Guidelines 10,000
Il | Total liabilitics 89,909
11 | Net Assets (I-1) 1,104,817,988
IV: | No. of equity shares of Rs. 10/-cach 15,428
v, | Foir value pet equity share on 4 fully dibuced basis 1,544.28
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