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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AT MUMBAI BENCH
CA(CAA) /143/ MB/ 2021

(Under Sections 230-232 of the Companies Act, 2013)

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013
read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

AND

In the matter of Scheme of Amalgamation (by way of Merger
by Absorption) of Pranavaditya Spinning Mills Limited
(‘Transferor Company’ or ‘First Applicant Company’) with
Indo Count Industries Limited (‘Transferee Company’ or
‘Second Applicant Company’ or ‘The Company’)

AND

their respective shareholders.

Indo Count Industries Limited a public limited company, )
incorporated under the Companies Act, 1956 having its )
Registered Office situated at Office No. 1, Plot No. 266, )
Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur )
- 416109 Maharashtra, India )
CIN: L72200PN1988PLC068972 )

Second Applicant Company / Transferee Company / The
Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
INDO COUNT INDUSTRIES LIMITED

To
The Equity Shareholders of Indo Count Industries Limited,

NOTICE is hereby given that by an order dated August 18, 2021 in the above mentioned Company Scheme Application
(“Order”), the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) has directed that a
meeting of the equity shareholders of Indo Count Industries Limited (“The Company”), be held for the purpose of considering,
and if thought fit, approving the proposed scheme of amalgamation (by way of merger by absorption) of Pranavaditya Spinning
Mills Limited (“First Applicant Company”/ “Transferor Company”) with Indo Count Industries Limited (“The Company”/
“Transferee Company”/ “Second Applicant Company”) and their respective shareholders, under Sections 230 to 232 of the
Companies Act, 2013 (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the aforesaid Order and as directed therein, a meeting of the equity
shareholders of the Company, will be held on Monday, November 15, 2021 at 2.30 p.m. (IST) through Video Conferencing
(“VC”) / Other Audio Visual Means (“OAVM”) (“Meeting”) following the operating procedures (with requisite modifications as
may be required) referred to in Companies Act, 2013, SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, General Circular No. 14/2020 dated April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020, General
Circular No. 22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020, General Circular No.
39/2020 dated December 31, 2020 and General Circular No. 10/2021 dated June 23, 2021 issued by the Ministry of Corporate
Affairs, Government of India (“MCA Circulars”) and circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020
and circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities and Exchange Board
of India (“SEBI Relaxation Circulars”).

TAKE FURTHER NOTICE that pursuant to the aforesaid order passed by the Hon’ble Tribunal and in view of ongoing
COVID-19 pandemic, the meeting of members of the Company shall be convened through VC/OAVM and there shall be no
meeting requiring physical presence of members at a common venue. Members are requested to attend the meeting through
VC/OAVM.




TAKE FURTHER NOTICE that in terms of the said Order of the Hon’ble Tribunal and in compliance with the provisions of
(a) Sections 230-232 read with Section 108 of the Companies Act, 2013; (b) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; (c) Rule 20 and other applicable provisions of the Companies (Management
and Administration) Rules, 2014; (d) Regulation 44 and other applicable provisions of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (e) Paragraph 9(a) of Circular No. CFD/
DIL3/CIR/2017/21 dated March 10, 2017 issued by SEBI (“SEBI Circular’), the Company has provided the facility of voting
by remote electronic voting (“remote e-voting”) and e-voting during the Meeting through the platform provided by National
Securities Depository Limited (“NSDL”) so as to enable the equity shareholders of the Company, to consider and approve the
Scheme by way of the below mentioned resolution.

TAKE FURTHER NOTICE that remote e-voting period begins from 09:00 a.m. (IST) on Thursday, November 11, 2021 and
ends at 5:00 p.m. (IST) on Sunday, November 14, 2021. Remote e-voting module will be disabled by NSDL thereafter. The
voting rights of Shareholders shall be in proportion to their share in the paid-up equity share capital of the Company as on
November 8, 2021 (“Cut-off Date”). The Equity Shareholders opting to cast their votes by remote e-voting or e-voting during
the Meeting are requested to read the instructions in the Notes in this notice carefully.

TAKE FURTHER NOTICE that each equity shareholder can opt for only one mode of voting i.e. (a) remote e-voting or (b)
e-voting during the Meeting. If the shareholders opt for remote e-voting, they will be entitled to attend and participate in the
Meeting, but will not be entitled to vote again during the Meeting.

TAKE FURTHER NOTICE that since the physical attendance of members has been dispensed with, there is no requirement
of appointment of proxies. Accordingly, the facility of appointment of proxies by members under Section 105 of the Companies
Act 2013, (“Act”) will not be available for the said meeting and hence, the Proxy Form and Attendance Slip are not annexed
to this Notice. However, pursuant to Sections 112 and 113 of the Act, in case of body corporates, authorized representatives
can be appointed for the purpose of voting through remote e-voting, for attending the Meeting through VC/OAVM facility and
e-voting during the Meeting. Further, an authority letter/ power of attorney by the board of directors or a certified copy of the
resolution passed by its board of directors or other governing body authorizing such representative to attend and vote at the
Meeting on its behalf be emailed to the Scrutinizer at csvrca@gmail.com or amruta.avasare@indocount.com with a copy
marked to evoting@nsdl.co.in not later than 48 (forty eight) hours before the time for holding the Meeting.

TAKE FURTHER NOTICE that a copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
along with the enclosures as indicated in the Index, are enclosed herewith. A copy of this notice and the accompanying
documents will be placed on the website of the Company at www.indocount.com and will also be available on the website
of BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) at www.bseindia.com and www.nseindia.com,
respectively and also on the website of NSDL at www.evoting.nsdl.com. Pursuant to Rule 11 of Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016, a copy of the Scheme along with explanatory statement shall be furnished by
the Company, on requisition from equity shareholders to the Company on its email icilinvestors@indocount.com.

The Hon’ble Tribunal has appointed Mr. Kailash R. Lalpuria, Executive Director & CEO (Non-promoter) of the Company, and
failing him, Mr. Kamal Mitra, Director (Works) (Non-promoter) of the Company, as the Chairperson of the Meeting, including
for any adjournment thereof. Further, the Hon’ble Tribunal has appointed Mr. Vikas R. Chomal, (Membership No.: ACS 24941;
CP No: 12133), Proprietor of M/s. Vikas R. Chomal & Associates, Practicing Company Secretaries as the Scrutinizer for the
Meeting, including for any adjournment thereof.

The Scheme, if approved by the equity shareholders (which includes Public Shareholders), will be subject to the subsequent
approval of the Hon’ble Tribunal.

The result(s) of the meeting shall be announced by the Chairperson within 2 working days of the conclusion of the Meeting
upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company at www.indocount.com
and websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com
and www.nseindia.com respectively, and on the website of NSDL www.evoting.nsdl.com.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 read with paragraph 9(a) of SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Scheme shall be considered approved by the Equity Shareholders
and be acted upon only if (a) the Scheme is approved by majority in number representing three-fourths in value of the Equity
Shareholders of the Company; and (b) the votes cast by the public shareholders of the Company in favour of the Scheme are
more than the number of votes cast by the public shareholders against it.
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The Equity shareholders are requested to consider and if thought fit, to pass, by requisite majority, the following
Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 230 read with Section 232 and other applicable provisions, if any,
of the Companies Act, 2013 (“The Act’) and the rules, circulars, notifications made thereunder, including the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (including any statutory modification(s) or re-enactment
thereof for the time being in force), enabling provisions of the Memorandum and Articles of Association of the Company,
relevant provisions of the Income-tax Act, 1961 and any other applicable laws, relevant provisions of SEBI Circular No. CFD/
DIL3/CIR/2017/21 dated March 10, 2017 (as amended from time to time), issued by the Securities and Exchange Board of
India, the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation, 2015, as
amended from time to time, the observation letter dated March 25, 2021 issued by BSE Limited and the observation letter
dated March 26, 2021 issued by National Stock Exchange of India Limited and subject to the approval of the Mumbai Bench of
the National Company Law Tribunal (“Hon’ble Tribunal”), and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed
or imposed by the Hon’ble Tribunal or any other regulatory authority while granting such consents, approvals and permissions
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall
be deemed to mean and include one or more committee(s) constituted/to be constituted by the Board or any other person
authorised by it to exercise its powers including the powers conferred by this resolution), the scheme of amalgamation by way
of merger by absorption of Pranavaditya Spinning Mills Limited (“Transferor Company”) with Indo Count Industries Limited
(“Transferee Company”) and their respective shareholders (“Scheme”) on a going concern basis, as enclosed to the notice
of the Hon’ble Tribunal convened meeting of the equity shareholders of the Company, be and is hereby approved;

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may,
in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the Hon’ble Tribunal 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, including passing of such accounting entries and/or making such adjustments in the books of accounts
as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper, and delegate all or any of
its powers herein conferred to any Director(s) and/ or officer(s) of the Company, to give effect to this resolution, if required,
as it may in its absolute discretion deem necessary or desirable, without being required to seek any further approval of the
Shareholders or otherwise to the end and intent that the Shareholders shall be deemed to have given their approval thereto
expressly by authority under this resolution and the Board be and is hereby further authorized to nominate one or more officers
of the Company to execute such further deeds, documents and writings that may be considered necessary, make necessary
filings and to carry out any or all activities that the Board is empowered to do for the purpose of giving effect to this resolution.”

Dated this October 5, 2021 For Indo Count Industries Limited

Sd/-

Mr. Kailash R. Lalpuria

DIN: 00059758

(Chairperson appointed for the meeting)

Registered Office: Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road, Taluka Hatkanangale,
Kolhapur - 416109 Maharashtra, India

CIN: L72200PN1988PLC068972

Email: jcilinvestors@indocount.com

Website: www.indocount.com




NOTES

1.

In view of the ongoing COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has, vide its General Circular No.
14/2020 dated April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020
dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020 General Circular No. 39/2020 dated
December 31, 2020 and General Circular No. 10/2021 dated June 23, 2021 issued by the Ministry of Corporate Affairs,
Government of India, (“MCA Circulars”), permitted convening the General Meetings through Video Conferencing (“VC”)
or Other Audio Visual Means (“OAVM”), without physical presence of the members at a common venue. Pursuant to
the order dated August 18, 2021, in Company Scheme Application CA(CAA) /143/ MB / 2021 (“collectively referred to
as the “Order”), passed by the National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal”) and in accordance
with the MCA Circulars, provisions of the Companies Act, 2013 (“the Act”) and SEBI Circular No. SEBI/HO/CFD/CMD2/
CIR/P/2021/11 dated January 15, 2021 read with Circular No. SEBI/HO/CFD/CMD1/ CIR/P/2020/79 dated May 12, 2020
(“SEBI relaxation circulars”) and the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements Regulations, 2015 (“Listing Regulations”), this meeting is being held through VC/OAVM. The
deemed venue for the meeting will be “301, 3" Floor, Arcadia, NCPA Marg, Nariman Point, Mumbai — 400 021”. Since the
Meeting will be held through VC / OAVM, the Route Map is not annexed in this Notice.

The Explanatory Statement pursuant to Section 230, 232 and 102 of the Companies Act, 2013 (“the Act”) read with Rule 6
of Companies (Compromises, Arrangements and amalgamation) Rules, 2016 (as amended from time to time) in respect
of the above Resolution included in the notice is annexed hereto.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the meeting is entitled to appoint a proxy
to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since this meeting is being
held pursuant to the aforesaid MCA circulars and SEBI relaxation circulars through VC / OAVM, physical attendance
of Members has been dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be
available for this meeting and hence, the Proxy Form and Attendance Slip are not annexed to this Notice.

In case of joint holders attending the meeting, the Members whose name appears as the first holder in the order of names
as per the Register of Members of the Company will be entitled to vote.

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

The members, seeking any information or having questions with regard to the resolution / scheme placed at meeting, are
requested to send an email to the Company on jcilinvestors@indocount.com. The same will be replied suitably.

Notice of the Meeting, together with the documents accompanying the same, is being sent through electronic mode to
those Members whose names appear in the register of members/ list of beneficial owners as received from Link Intime
India Pvt. Ltd., Registrar and Transfer Agent (RTA) as on October 1, 2021 and whose email addresses are registered
with the Company/ Depositories. Further, members whose email address are not registered, the notice together with the
documents accompanying the same, is being sent through courier/ registered post/ speed post. Members may note that
the Notice is also available on the Company’s website www.indocount.com, websites of the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively, and on
the website of NSDL at www.evoting.nsdl.com.

Voting rights shall be reckoned on the basis of paid-up value of the shares registered in the name(s) of the equity
shareholders as on the Cut-off Date i.e. November 8, 2021. Persons who are not equity shareholders of the Company as
on the Cut-off Date should treat this Notice for information purposes only.

As directed by the Hon’ble Tribunal, Mr. Vikas R. Chomal, (Membership No.: ACS 24941; CP No: 12133), Proprietor of
M/s. Vikas R. Chomal & Associates, Practicing Company Secretaries shall act as Scrutinizer to scrutinize votes cast
through remote e-voting or e-voting during the Meeting and shall submit a combined report on votes cast by the Equity
Shareholders, which includes Public Shareholders of the Company to the Chairperson of the Meeting or to the person so
authorised by him within 2 working days from the conclusion of the Meeting. The Scrutinizer’s decision on the validity of
the vote shall be final.




10.

11.

12,

The result of the voting shall be announced within 2 working days of the conclusion of the Meeting, upon receipt of
Scrutinizer’s report and same shall be displayed on the website of the Company at www.indocount.com and on the
website of NSDL at www.evoting.nsdl.com and on websites of BSE Limited www.bseindia.com and National Stock
Exchange of India Limited www.nseindia.com.

The Notice convening the Meeting will be published through an advertisement in Business Standard (All editions) &
Times of India (Kolhapur edition) in English language and Navshakti (All editions) & Pudhari (Kolhapur edition) in Marathi
language.

INSTRUCTIONS FOR E-VOTING

Pursuant the provisions of section 108 of the Companies Act, 2013 read with Rule 20 of Companies (Management and
Administration) Rules, 2014 as amended from time to time and Regulation 44 of Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is providing ‘remote e-voting’ facility
through the platform provided by National Securities Depository Limited (NSDL) to all Members of the Company to enable
them to cast their votes electronically, on the resolution mentioned in the notice of the Meeting of the Company. Apart from
remote e-voting, the Company has also provided e-voting facility at the meeting through NSDL platform.

General Instructions:

a) The remote e-voting period begins on Thursday, November 11, 2021 at 9.00 a.m. (IST) and ends on Sunday
November 14, 2021 at 5.00 p.m. (IST). During this period, members of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date i.e. Monday, November 8 , 2021 may cast their
votes by remote e-voting. The remote e-voting module shall be disabled by NSDL for voting after 5.00 p.m.
(IST) on Sunday, November 14, 2021.

b) Mr. Vikas R. Chomal, (Membership No.: ACS 24941; CP No: 12133), Proprietor of M/s. Vikas R. Chomal & Associates,
Practicing Company Secretaries has been appointed as a Scrutinizer to scrutinize the remote e-voting process and
e-voting at meeting in a fair and transparent manner.

c) In accordance with Section 108 of the Act read with Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended from time to time, the Company has fixed Monday, November 8, 2021 as the “cut-off date”
to determine the eligibility of members to vote by remote e-voting and e-voting at the meeting. A person whose name
is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the depositories as on
the cut-off date, i.e. Monday, November 8 , 2021, shall be entitled to avail the facility of remote e-voting or e-voting
at the meeting. Only those members, who will be present at the Meeting through VC/ OAVM facility and who would
not have cast their vote by remote e-voting prior to the meeting and are otherwise not barred from doing so, shall be
eligible to vote through e-voting system at the meeting.

d) The members who have casted their vote by remote e-voting can also attend the meeting through VC/ OAVM but
shall not be entitled to cast their vote again.

e) Any person who acquires shares of the Company and becomes member of the Company after the notice is sent
and holding shares as on the cut-off date i.e. Monday, November 8, 2021, may obtain the login ID and password
by sending a request at evoting@nsdl.co.in or the Company or RTA. However, if he / she is already registered with
NSDL for remote e-voting, then he / she can use his / her existing user ID and password for casting the vote. If he
/ she has forgot his / her password, he / she can reset his / her password by using “Forgot User Details/ Password”
or “Physical User Reset Password” option available on www.evoting.nsdl.com or call on toll free no. 1800 1020 990
and 1800 22 44 30. In case of Individual Shareholder holding securities in demat mode who acquires shares of the
Company and becomes a Member of the Company after sending of the Notice and holding shares as of the cut-off
date i.e. Monday, November 8, 2021 may follow steps mentioned in the Notice of the meeting under “Access to
NSDL e-Voting system”.

f)  The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the Company
as on the cut-off date i.e. Monday, November 8 , 2021.




g) The Scrutinizer shall submit his consolidated report to the Chairman within 2 working days from the conclusion of the
meeting.

h) The result declared along with the Scrutiniser's Report shall be placed on the website of the
Company at www.indocount.com and on the website of NSDL at www.evoting.nsdl.com and shall simultaneously be
communicated to the BSE Limited and National Stock Exchange of India Limited (NSE) at www.bseindia.com and
www.nseindia.com respectively. Subject to the receipt of requisite number of votes, the Resolution shall be deemed
to be passed on the date of the meeting, i.e. November 15, 2021.

PROCESS AND MANNER FOR MEMBERS OPTING TO VOTE THROUGH REMOTE E-VOTING:
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system
Step 2: Cast your vote electronically and join virtual meeting on NSDL e-Voting system.

Details on Step 1 are mentioned below:

Pursuant to SEBI circular no. SEBI/HO/ CFD/CMD/ CIR/P/2020/242 dated December 9, 2020 on “e-Voting facility provided
by Listed Companies”, E-Voting process has been enabled to all the individual demat account holders, by way of single
login credential, through their demat accounts / websites of Depositories / DPs in order to increase the efficiency of the
voting process. Individual demat account holders would be able to cast their vote without having to register again with the
e-Voting service provider (ESP) thereby not only facilitating seamless authentication but also ease and convenience of
participating in e-Voting process. Shareholders are advised to update their mobile number and e-mail ID with their DPs
in order to access e-Voting facility.

Type of shareholders Login Method
Individual Shareholders | A. NSDL IDeAS facility:

holding securities in demat

) If you are already registered, follow the below steps:
mode with NSDL.

1. Visit the e-Services website of NSDL. Open web browser by typing the following
URL.: https://eservices.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Services is launched, click on the “Beneficial Owner” icon
under “Login” which is available under “IDeAS” section.

3. A new screen will open. You will have to enter your User ID and Password. After
successful authentication, you will be able to see e-Voting services.

4. Click on “Access to e-Voting” appearing on the left hand side under e-Voting services
and you will be able to see e-Voting page.

5. Click on options available against Company name or e-Voting service provider -
NSDL and you will be re-directed to NSDL e-Voting website for casting your vote
during the remote e-Voting period or joining virtual meeting and e-Voting during the
meeting.

If you are not registered, follow the below steps:
1. Option to register is available at https://eservices.nsdl.com.

2. Select “Register Online for IDeAS” Portal or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReq.jsp

3. Please follow steps given in points 1-5.




Type of shareholders Login Method
B. e-Voting website of NSDL

1. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either
on a personal computer or on a mobile phone.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which
is available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID (i.e. your sixteen digit
demat account number held with NSDL), Password / OTP and a Verification Code
as shown on the screen.

4. After successful authentication, you will be redirected to NSDL website wherein you
can see e-Voting page. Click on options available against Company name or e-Voting
service provider - NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual meeting and
e-Voting during the meeting.

Individual Shareholders 1. Existing users who have opted for Easi / Easiest, they can login through their user

holding securities in demat id and password. Option will be made available to reach e-Voting page without any

mode with CDSL further authentication. The URL for users to login to Easi / Easiest are https://web.
cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New System
Myeasi.

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

3. If the user is not registered for Easi/Easiest, option to register is available at https://
web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in
the demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-Voting is in progress.

—_

Individual Shareholders You can also login using the login credentials of your demat account through your
(holding securities in demat Depository Participant registered with NSDL/CDSL for e-Voting facility.
mode) login through their 5 Once logged-in, you will be able to see e-Voting option. Click on e-Voting option,
depository participants you will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature.
3. Click on Company name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

N

Important note: Members who are unable to retrieve User ID / Password are advised to use Forgot User ID and Forgot
Password option available at respective websites.

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

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by sending a
holding securities in demat request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30
mode with NSDL

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




B)

Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders
holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown
on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting
and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares | Your User ID is:

i.e. Demat (NSDL or CDSL)

or Physical

a) For Members who hold 8 Character DP ID followed by 8 Digit Client ID For example if your DP ID is IN300***
shares in demat account |and Client ID is 12****** then your user ID is IN300Q***12******,
with NSDL.

b) For Members who hold 16 Digit Beneficiary ID For example if your Beneficiary ID is 12************** than
shares in demat account | your user ID js 12*xxxx s
with CDSL.

c) For Members holding EVEN Number followed by Folio Number registered with the company For example
shares in Physical Form. |if folio number is 001*** and EVEN is 118510 then user ID is 101456001***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the
system will force you to change your password.
c) How to retrieve your ‘initial password’?

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

held in physical form. The pdf file contains your ‘User ID’ and your ‘initial password’.

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

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

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.
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8.

9.

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

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

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

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

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

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How fo cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

6.

7.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding shares
and whose voting cycle and General Meeting is in active status.

Select “EVEN” of Company for which you wish to cast your vote during the remote e-Voting period and casting your
vote during the General Meeting. EVEN of the Company is 118510. For joining virtual meeting, you need to click
on “VC/OAVM” link placed under “Join General Meeting”.

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

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

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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

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

1.

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

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID),
Name, client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to icilinvestors@indocount.com. If you are an Individual
shareholders holding securities in demat mode, you are requested to refer to the login method explained at step 1
(A) i.e. Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode.

Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and password
for e-voting by providing above mentioned documents.
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In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants.

Shareholders are required to update their mobile number and email ID correctly in their demat account in order to
access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE MEETING ARE AS UNDER:-

1.

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

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

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

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

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS UNDER:

1.

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

Members may join the Meeting through Laptops, Smartphones, Tablets and iPads for better experience. Further,
Members will be required to use Internet with a good speed to avoid any disturbance during the Meeting. Members
will need the latest version of Chrome, Safari, Internet Explorer 11, MS Edge or Firefox. Please note that participants
connecting from Mobile Devices or Tablets or through Laptops 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 glitches.

Members who would like to express their views or ask questions during the Meeting may register themselves as
a speaker by sending their request at icilinvestors@indocount.com by November 9, 2021 from their registered
Email ID mentioning their name, DP ID and Client ID / Folio No, PAN, mobile number. Those Shareholders who
have registered themselves as a speaker will only be allowed to express their views / ask questions during
the Meeting. For ease of conduct, speakers should send the questions in advance by sending the email on
icilinvestors@indocount.com. Those Members who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the Meeting. Members are requested to restrict their questions/views only
on the Scheme. The Company reserves the right to restrict the number of speakers depending on the availability of
time for the Meeting.

The Members can join the Meeting in the VC/OAVM mode 15 minutes before the scheduled time of commencement
of the Meeting by following the procedure mentioned in the Notice and the Company may close the window for
joining the VC/OAVM Facility 15 minutes after the scheduled time to start the Meeting. The facility of participation at
the Meeting through VC/OAVM will be made available for 1,000 members on first come first served basis.
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Indo Count Industries Limited a public limited company,
incorporated under the Companies Act, 1956 having its
Registered Office situated at Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur
- 416109 Maharashtra, India

CIN: L72200PN1988PLC068972

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AT MUMBAI BENCH
CA(CAA) /143/ MB/ 2021

(Under Sections 230-232 of the Companies Act, 2013)

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013
read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

AND

In the matter of Scheme of Amalgamation (by way of Merger
by Absorption) of Pranavaditya Spinning Mills Limited
(‘Transferor Company’ or ‘First Applicant Company’) with
Indo Count Industries Limited (‘Transferee Company’ or
‘Second Applicant Company’ or ‘The Company’)

AND
their respective shareholders.

Second Applicant Company / Transferee Company/ The
Company

)
)
)
)
)
)

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232 AND SECTION 102 OF THE COMPANIES ACT, 2013 READ
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016, FOR
THE MEETING OF THE EQUITY SHAREHOLDERS OF INDO COUNT INDUSTRIES LIMITED BEING CONVENED AS PER
THE DIRECTIONS OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

1.

This is a statement accompanying the Notice convening the meeting of the equity shareholders of the Company
(“Meeting”) on Monday, November 15, 2021 at 2:30 p.m. (IST) through VC /OAVM pursuant to the Order dated August
18, 2021 passed by the Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT") in
the Company Scheme Application No. CA(CAA)/143/MB/2021 (“Order”), for the purpose of considering and, if thought
fit, approving, the Scheme of Amalgamation of Pranavaditya Spinning Mills Limited (“First Applicant Company” /
“Transferor Company”) with Indo Count Industries Limited (“Second Applicant Company” / “Transferee Company”/
“The Company”) and their respective shareholders. (“Scheme”).

In terms of the said Order, the quorum for the Meeting for equity shareholders shall be as prescribed under Section 103 of
the Companies Act, 2013 i.e. 30 equity shareholders, present through VC/OAVM. If the quorum is not present within half
an hour from the time appointed for the holding of the Meeting, the meeting shall be adjourned by 30 (thirty) minutes and
thereafter, the persons present shall be deemed to constitute the quorum and the Meeting shall be held. Further, in terms
of the said Order, the Hon’ble Tribunal has appointed Mr. Kailash R. Lalpuria, Executive Director & CEO (Non-promoter)
of the Company and failing him, Mr. Kamal Mitra, Director of the Company, as the Chairperson of the Meeting of the
Company (“Chairperson”), including for any adjournment thereof. Further, the Hon’ble Tribunal has appointed Mr. Vikas
R. Chomal (Membership No.: ACS 24941; CP No: 12133), Proprietor of M/s. Vikas R. Chomal & Associates, Practicing
Company Secretaries as the Scrutinizer for the Meeting (“Scrutinizer”), including for any adjournment thereof.

A copy of the Scheme is enclosed herewith as Annexure I. The proposed scheme is envisaged to be effective from the
Appointed Date. The Appointed Date is October 1, 2020 or such other date as may be approved by the NCLT.

Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other Considerations:

Clause 1(d) of Part A of the Scheme defines “Appointed Date” as “1* October 2020 or such other date as may be
approved by the Hon’ble National Company Law Tribunal (‘NCLT’)”.

13




Clause 1(f) of Part A of the Scheme defines “Effective Date” as “the last of the dates on which the certified copies of the
Order of NCLT, Mumbai bench under Sections 230 & 232 of the Act sanctioning the Scheme is filed with the Registrar of
Companies, Pune, at Maharashtra by the Transferor Company and Transferee Company’.

Clause 1(k) of Part A of the Scheme defines “Record Date” as “such date as may be mutually fixed by the Board of
Directors of the Transferor Company and the Transferee Company for determining the names of the shareholders of the
Transferor Company to whom equity shares of the Transferee Company will be allotted pursuant to the Scheme”.

Clause 6.2 of Part B of the Scheme states “Share Exchange Ratio” as “ 2 (Two) fully paid Equity Shares of face value
of INR 2/- each of Transferee Company shall be issued and allotted for every 15 (Fifteen) Equity shares of face value of
INR 10/- each held in Transferor Company”

The proposed Scheme was placed before the Audit Committee of the Company (“ICIL Audit Committee”) at its meeting
held on October 21, 2020. In accordance with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017, (“SEBI Circular”), the ICIL Audit Committee vide resolution passed at its meeting held on October 21, 2020,
recommended the Scheme to the Board of Directors of the Company inter alia on the basis of its evaluation and
independent judgment and consideration of the following documents:

(a) Valuation reports dated October 21, 2020, issued by AZR & Associates, Independent Chartered Accountants and Mr.
Amit Kumar Singh, Registered Valuer containing the Share Exchange Ratio (defined hereinafter);

(b) Fairness opinion, dated October 21, 2020, issued to the Company by Ernst & Young Merchant Banking Services
LLP, a Category-l Merchant Banker registered with the Securities and Exchange Board of India (“SEBI”) on the
fairness of the share exchange ratio.

(c) Certificate dated October 21, 2020, issued by Suresh Kumar Mittal & Co., Chartered Accountants, Statutory Auditors
of the Company, confirming that the accounting treatment prescribed in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of the Companies Act, 2013.

Based upon the recommendations of the ICIL Audit Committee and on evaluation of the scheme, the Board of Directors
of the Company has come to the conclusion that the Scheme is in the best interest of the Company and its shareholders.
A copy of the Scheme, as approved by the Board of Directors of the Company, taking into account the Valuation Reports,
Fairness Opinion and the independent recommendation of the ICIL Audit Committee, is enclosed herewith to this Notice.
The rationale and salient features of the Scheme are also mentioned in this Explanatory Statement.

The proposed Scheme was also placed before the Audit Committee of Transferor Company (“PSML Audit Committee”)
at its meeting held on October 21, 2020. In accordance with the provisions of SEBI Circular, the PSML Audit Committee
vide resolution passed at its meeting held on October 21, 2020, recommended the Scheme to Board of Directors of
Pranavaditya Spinning Mills Limited inter alia on the basis of its evaluation and independent judgment and consideration
of the following documents:

(a) Valuation report dated October 21, 2020, issued by AZR & Associates, Independent Chartered Accountants and by
Mr. Amit Kumar Singh, Registered Valuer containing the Share Exchange Ratio (defined hereinafter);

(b) Fairness opinion, dated October 21, 2020, issued to First Applicant Company by Saffron Capital Advisors Private
Limited, a Category-lI Merchant Banker registered with the Securities and Exchange Board of India (“SEBI”) on the
fairness of the share exchange ratio.

Based upon the recommendations of the PSML Audit Committee and on evaluation of the scheme, the Board of Directors
of Pranavaditya Spinning Mills Limited (“Transferor Company”) has come to the conclusion that the Scheme is in the best
interest of the Transferor Company and its shareholders. A copy of the Scheme, as approved by the Board of Directors of
Transferor Company, taking into account the Valuation Reports, Fairness Opinion and the independent recommendation
of the PSML Audit Committee, is enclosed herewith to this Notice. Please refer to Explanatory Statement for the rationale
and salient features of the Scheme.

The Scheme is presented for Amalgamation (by way of Merger by Absorption) of Pranavaditya Spinning Mills Limited with

the Company, on a going concern basis in accordance with the Sections 230 to 232 of the Act and in compliance with
Section 2(1B) of the Income-tax Act, 1961 (“Amalgamation”).
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10. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the equity shareholders of the

Company if the resolution mentioned in the Notice is approved at the Meeting by a majority in number representing three-
fourths in value of the equity shareholders of the Company, through electronic voting. Further, in accordance with the
SEBI Circular, the Scheme shall be acted upon only if the number of votes cast by the Public Shareholders in favour of
the aforesaid resolution for approval of Scheme is more than the number of votes cast by the Public Shareholders against
it. Public shareholders shall have same meaning as defined in said circular.

DETAILS OF PRANAVADITYA SPINNING MILLS LIMITED / FIRST APPLICANT COMPANY / TRANSFEROR COMPANY
AS PER RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATION) RULES, 2016
(“RULES”)

1.

Details of First Applicant Company:

Name of First Applicant Company Pranavaditya Spinning Mills Limited
Corporate Identification No. (CIN) L17119PN1990PLC058139
Permanent Account No.(PAN) AAACP4716B

Incorporation Date September 12, 1990

Type of Company & Name of stock Public Limited Company

exchanges in which equity shares of  The equity shares of the First Applicant Company are listed on the BSE
the Company are listed Limited (Scrip Code : 531172).

Registered Office Address Office No. 2, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale,
Kolhapur — 416109, Maharashtra, India

Details of change of Name, Registered | There has been no change in the name, Registered Office and the object
Office and Objects of the Company | clause of First Applicant Company during the last 5 years.
during the last five years

Email address investors@pranavaditya.com

Relationship with the parties to the | The First Applicant Company is a subsidiary of Second Applicant Company.
Scheme

12. Summary of the main objects as per the memorandum of association of the First Applicant Company:

13.

The main objects of the First Applicant Company, as set out in Clause IlI(A) of its memorandum of association, are as
under:

“To carry on business as manufacturers, producers, processors, cultivators, fabricators, assemblers, ginners, balers,
pressers, carders, sizers, spinners, woolcombers, worsted spinners woollen spinners, weavers, knitters, bleachers,
dyers, printers, convertors, crimpers, texturisers, doublers, twisters, packers, reelers, refiners, distributors, traders,
dealers agents, brokers, financiers, buyers, sellers, importers and exporters of cotton yarn, waste yarn, staple fibre yarn,
synthetic yarn, blended yarn of all kinds, all other kinds of yarns and threads, including sewing thread and tyre cord
yarn, natural and man-made fibres including cotton, staple fibre, synthetic, viscose, artificial silk, jute silk, hemp, flex
wool, linen, nylon, terylene, cotton & synthetic waste or any other fibrous materials whether blended, spun, filament or
otherwise and cloth including floor cloth, Tarapaulin cloth, American cloth, table cloth, upholstery, curtains, dress linings,
boot linings, trunk linings and synthetic materials, knitted products, garments, readymade or otherwise including shirts,
bush shirts, pyjama suits, uniform for the Army, Navy, Airforce and other personnel, safaries, suits, pants, coats, hosiery,
vests, undergarments for men, women and childrens, madeups, shawls, sweaters, laces, stockings, mats, rugs, blankets,
packing materials tapes socks fabrics whether textile felted, netted or looped”.

Main business carried on by the First Applicant Company:

The First Applicant Company is authorised to carry on, inter alia, the business of manufacturing of cotton yarn. The First
Applicant Company is in Textile segment.
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14. Details of the capital structure of the First Applicant Company including authorized, issued, subscribed and
paid-up share capital:

Authorised Share Capital as on August 31, 2021 Amount (in Rs.)
1,92,70,000 Equity Shares of Rs. 10/- each 19,27,00,000
Total 19,27,00,000
Issued, Subscribed and Paid-up Share Capital as on August, 31, 2021

1,92,41,280 Equity Shares of Rs.10/- each fully paid up 19,24,12,800
Total 19,24,12,800

Subsequent to August 31, 2021, there has been no change in the authorised, issued, subscribed and paid-up share
capital of First Applicant Company. Upon the Scheme becoming effective, the entire authorised share capital of the First
Applicant Company shall stand transferred to Second Applicant Company.

The details regarding the pre-scheme shareholding pattern of the First Applicant Company as on September 30, 2020 is
as under. The First Applicant Company will be automatically dissolved after the Scheme becomes effective.

Sr. | Category of Shareholder(s) No. of shares % holding
No.
(A) Shareholding of Promoter and Promoter Group
1 |Indian
(a) | Individuals/ Hindu Undivided Family NIL NIL
(b) | Central Government/ State Government(s) NIL NIL
(c) | Bodies Corporate (Indo Count Industries Limited) 1,43,41,280 74.53
(d) | Financial Institutions/ Banks NIL NIL
(e) | Any Others NIL NIL
Sub Total(A)(1) 1,43,41,280 74.53
2 |Foreign
(a) | Individuals (Non-Residents Individuals/ Foreign Individuals) NIL NIL
(b) | Bodies Corporate NIL NIL
(c) |Institutions NIL NIL
(d) | Any Others NIL NIL
Sub Total(A)(2) NIL NIL
Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A)(2) 1,43,41,280 74.53
(B) | Public shareholding
1 |Institutions NIL NIL
(a) | Mutual Funds/ UTI NIL NIL
(b) |FPI NIL NIL
(c) |Financial Institutions / Banks NIL NIL
(d) | Central Government/ State Government(s) NIL NIL
(e) | Venture Capital Funds NIL NIL
(f) |Insurance Companies NIL NIL
(g9) | Foreign Institutional Investors NIL NIL
(h) | Foreign Venture Capital Investors NIL NIL
(i) | Any Other NIL NIL
Sub-Total (B)(1) NIL NIL
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Sr. | Category of Shareholder(s) No. of shares % holding

2 | Non-institutions
(a) | Individuals

I | Individual shareholders holding nominal share capital up to Rs. 2 lakhs 7,97,696 4.15
Il |Individual shareholders holding nominal share capital in excess of Rs. 2 lakhs 15,90,427 8.27
(b) | Any Other
Bodies Corporate 19,59,835 10.19
Clearing Members 1,700 0.01
Non-Resident Indian (NRI) 27,858 0.14
HUF 5,14,888 2.68
Trusts 7,596 0.04
Sub-Total (B)(2) 49,00,000 25.47
(B) | Total Public Shareholding (B)= (B)(1)+(B)(2) 49,00,000 25.47
TOTAL (A)+(B)
(C) ' Shares held by Custodians and against which DRs have been issued NIL NIL
GRAND TOTAL (A)+(B)+(C) 1,92,41,280 100.00

The First Applicant Company does not have any stock options or equity linked benefits to its employees, as on August 31,
2021. Further, there are no convertible securities outstanding as on August 31, 2021.

15. Names and addresses of the promoters of the First Applicant Company as on August 31, 2021 along with their

addresses:
Sr. | Name of the Promoter Address
No.
1. | Indo Count Industries Limited Office No. 1, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale,

Kolhapur — 416109, Maharashtra, India

16. Names of the directors of the First Applicant Company as on August 31, 2021 along with their addresses:

Sr. DIN Name of the Director Category Residential Address
No.
1. 00400892 |Mr. S K Agrawal Non-Executive A-2, Matru Ashish Building, 14" floor, 454,

Independent Chairman | Nepeansea Road, Near Petrol Pump, Nepeansea
Road, Mumbai - 400 036

2. 00086106 | Mr. Anil Kumar Jain Non-Executive FRH -5, Grand Paradi Apt, A. K. Marg, Kemps
Non-Independent Corner, Near Shalimar Hotel, August Kranti Marg,
Director Mumbai - 400 036
3. 01839261 | Mr. Kamal Mitra Non-Executive House No. D -1, R. S. No. 177, Hari Puja Puram, E
Non-Independent ward, Nagala Park, Karvir, Kolhapur, Maharashtra
Director -416 003
4. 03609419 | Dr. Ashok Desai Non-Executive 1804, Victoria Lodha Paradise, Majiwada, Thane
Independent Director | West, Thane — 400 601
5. 08015576 |Ms. Kala Agarwal Non-Executive B / 4, New Rakhi CHS, M. G. Road, Opp.
Independent Director | Corporation Bank, Kandivali (West), Mumbai -
400 067
6. 00193056 |Mr. L. Viswanathan Non-Executive Flat No: 804, B wing, Tower 6, Elisium Building,
Independent Director |New Cuffe Parade, Wadala (East), Mumbai -
400 037
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17.

18.

19.

The date of the board meeting at which the Scheme was approved by the Board of the First Applicant Company
including the names 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 was approved by the Board of Directors of the First Applicant Company on October 21, 2020. All Directors
were present at the meeting and voted unanimously in favour of the scheme. The details of voting on the resolution are
as under:

Sr. | Names of the Directors Voted in favour/against/did not
No. participate
1. |Mr. S KAgrawal In Favour
2. | Mr. Anil Kumar Jain In Favour
3. |Mr. Kamal Mitra In Favour
4. |Dr. Ashok Desai In Favour
5. | Ms. Kala Agarwal In Favour
6. |Mr. L. Viswanathan In Favour

Amount due to unsecured creditors: As on December 31, 2020, the aggregate amount due to the unsecured creditors
of the First Applicant Company is Rs. 6,02,68,498/- (Six Crore Two Lakh Sixty Eight Thousand Four Hundred and Ninety
Eight Rupees Only). There were no secured creditors as on December 31, 2020 in First Applicant Company.

Disclosure about effect of the Scheme / amalgamation on promoter, non-promoter shareholders, directors &
key managerial personnel, creditors, employees, depositors & deposit trustee, debenture trustee of the First
Applicant Company:

Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No.
1. |Promoters Indo Count Industries Limited (Promoter & Transferee Company) holds

1,43,41,280 equity shares of face value Rs. 10/- each of Pranavaditya Spinning
Mills Limited (Transferor Company) representing 74.53% of paid up equity share
capital of Transferor Company. The said shares held by Transferee Company in
Transferor Company will stand cancelled pursuant to this scheme on account of
amalgamation without any further application, act and deed.

2. |Non-Promoter Shareholders | As consideration for the amalgamation of Transferor Company with the Transferee
Company, the Transferee Company shall, without any further act or deed and
without receipt of any cash, issue and allot to the shareholders of Transferor
Company as on the Record Date (as defined in the Scheme), 2 equity shares of
Rs. 2 each of the Transferee Company for every 15 equity shares of Rs. 10 each
of Transferor Company. (“Share Exchange Ratio”).

Upon the amalgamation of Transferor Company with the Transferee Company,
Transferor Company shall stand dissolved without being wound-up and without
any further act or deed. The name of Transferor Company shall be struck off from
the records of the Registrar of Companies on amalgamation.
3. |Directors and Key Managerial | All KMPs (Directors, Chief Executive Officer, Chief Financial Officer and Company
Personnel (“KMPs”) Secretary) of Transferor Company shall cease to hold their respective positions in
the Transferor Company. Any KMPs holding equity shares in Transferor Company,
as on record date, will receive the shares of Transferee Company as per the
aforementioned share exchange ratio.
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20.

21.

22.

Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No.

4. |Creditors There are no secured creditors in Transferor Company.

Inter-company unsecured creditors: Upon the scheme becoming effective,
w.e.f. Appointed Date, the Receivables of Transferee Company from Transferor
Company shall stand cancelled.

Further, other unsecured creditor of Transferor Company would become creditor of
Transferee company and Transferee company shall be liable to meet, discharge or
satisfy the same in accordance with terms agreed with creditors.

The Scheme does not involve any compromise or arrangement with the creditors
of the Transferor Company. The liability of the Transferor Company towards its
creditors is neither being reduced nor being extinguished under the Scheme
and the Scheme is therefore not prejudicial to the interests of the creditors of the
Transferor Company.

5. | Depositors & Deposit Trustee | Not Applicable, as the Transferor Company does not have any outstanding public
deposits.

6. |Employees Upon the amalgamation becoming effective, in terms of the Scheme, all employees
of the Transferor Company, as on the Effective Date (as defined in the Scheme),
shall be deemed to have become employees of the Transferee Company, without
any interruption of service and on the basis of continuity of service and on the
same terms and conditions as those applicable to them with reference to the
Transferor Company, on the Effective Date. The services of such employees with
the Transferor Company up to the Effective Date shall be taken into account for
the purposes of all benefits to which the said employees may be eligible, including
for the purpose of payment of any retrenchment compensation, severance pay,
gratuity and other terminal benefits. In these circumstances, the rights of such
employees of the Transferor Company would in no way be affected by the Scheme.

7. | Debenture holders & Not Applicable, as the Transferor Company does not have any outstanding
Debenture Trustee debentures.

Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of
the First Applicant Company:

None of the Directors, Key Managerial Personnel of the Transferor Company have any interest, financial or otherwise in
the Scheme except to the extent of their shareholding in the Transferor Company and Transferee Company.

As on the date of this notice, Mr. Anil Kumar Jain and Mr. Kamal Mitra, Directors hold 75 and 1 equity share of Rs. 10/-
each of the Transferor Company respectively. Further, Mr. Ashok G. Halasangi, Chief Executive Officer, holds 1 equity
share of Rs. 10/- of the Transferor Company. They will be allotted equity shares of face value of Rs. 2/- each of the
Transferee Company in the share exchange ratio as defined in the scheme. None of the other Directors and KMP hold
any equity shares of the Transferor Company as on the date of this notice. Further, as on date of this notice, Mr. Anil
Kumar Jain and Mr. Mohit Jain, Directors of Transferee Company hold 18,67,555 (0.95%) and 6,92,850 (0.35%) equity
shares of Rs. 2/- each of the Transferee Company, respectively.

Mr. Anil Kumar Jain and Mr. Kamal Mitra are common Directors in Transferor and Transferee Company. Further, Mr. K.
Muralidharan and Mrs. Amruta Avasare are Chief Financial Officer and Company Secretary respectively in Transferor and
Transferee Company. They shall cease to hold their respective offices from effective date in Transferor Company.

In compliance with the provisions of section 232(2)(c) of the Act, the Board of the First Applicant Company, has adopted
a report, inter-alia, explaining the effect of the Scheme on their respective shareholders and key managerial personnel
among others. A copy of the report adopted by the Board of the First Applicant Company is enclosed as ANNEXURE
XVIIL.

As on the date of this notice, no investigation proceedings are pending in relation to the First Applicant Company under
Sections 235 to 251 of the Companies Act, 1956 or under Sections 206 to 229 (Chapter XIV) of the Companies Act,2013.
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23. No winding-up petition (including under Section 433 read with Section 434 of the Companies Act, 1956) and/ or insolvency
proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against the First Applicant Company.

24. The audited financial statements for the year ended March 31, 2021 of First Applicant Company along with the auditor’s
report and the Unaudited Financial Results for the quarter ended June 30, 2021, of the First Applicant Company along with

the Limited Review Report thereon issued by the Statutory Auditors are enclosed as ANNEXURE XV and ANNEXURE
XVI, respectively.

DETAILS OF INDO COUNT INDUSTRIES LIMITED / SECOND APPLICANT COMPANY / TRANSFEREE COMPANY AS
PER RULE 6(3) OF THE RULES

25. Details of Second Applicant Company:

Name of Second Applicant Company |Indo Count Industries Limited

Corporate IdentificationNo. (CIN) L72200PN1988PLC068972
Permanent Account No. (PAN) AAACI0866P
Incorporation Date November 7, 1988

Type of Company & Name of stock Public Limited Company
exchanges in which equity shares of | The equity shares of Second Applicant Company are listed on BSE Limited

the Company are listed (Scrip Code: 521016) and National Stock Exchange of India Limited (NSE
Symbol: ICIL)
Registered Office Address Office No. 1, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale,

Kolhapur - 416109 Maharashtra, India

Details of change of Name, Registered | There has been no change in the name, Registered Office and/or the object
Office and Objects of the Company | clause of Second Applicant Company during the last 5 years.
during the last five years

Email address icilinvestors@indocount.com
Relationship with the parties to the | Second Applicant Company is the promoter & Holding Company of First
Scheme Applicant Company and holds 74.53% of the equity share capital of First

Applicant Company.
26. Summary of the main objects as per the memorandum of association of Second Applicant Company:

The main objects of Second Applicant Company, as set out under Clause llI(A) of its memorandum of association, are as
under:

1. To set up or acquire plant or plants and also to set up Rolling Mill for the Manufacture of Aluminium billets, ingots,
aluminium extrusions of all kinds and sizes, rods, wires and all kinds of re-rolled sections such as flats, angles,
squares, channels, strips steels, plants and also to manufacture, buy, sell, manipulate, import or export or otherwise
deal in aluminium, brass, copper, lead, silver wires and parts of billets, wire bars or ingots by extrusion process or
any other process.

2. To set up a plant-for drawing aluminium rods and wires of all sizes from aluminium ingots and to manufacture and
fabricate the aluminium structurals and fittings and to deal in such products.

3. To carry on the business as manufacturers, processors, re-rollers, refiners, converters, producers, exporters,
importers, traders, dealers, distributors, stockists, buyers, sellers, agents or merchants in all kinds and forms of
nonferrous and ferrous metals,. ferro-alloys including aluminium, copper,. Brass and bronze and to manufacture
extrusion and sections of various sizes and description ingots, billets, bars, joists, plates, pipes, sheets, wire, rails,
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27.

28.

9.

rolling materials, Insulated cables, conductors, codes and semi-manufactured and other materials made wholly or
partly of aluminium, copper, brass, bronze, alloys and metals required in all use for industrial, defence, agriculture,
transport, commercial, domestic, building, power transmission and/or construction purposes.

To carry on business as producers, importers, exporters, manufacturers, buyers, sellers, distributors, stockists,
agents of aluminium, aluminia, copper, bauxite, nickel, zinc, .lead, brass, ferro-alloys and ferrous and lion-ferrous
metals and to act as metal founders, manufacturers, agents, dealers or metals of all kinds.

To carry on the business as traders, dealers, wholesalers, retailers, importers, exporters, spinners, weavers,
finishers, processors, printers, dyers and manufacturers of yarns and fabrics of cotton, wool, silk, rayon, nylon,
terene, terelene, and other natural, synthetic and/or fibrous substances including polyesters, poly-acrylonitriate, poly
vinyl, acetate, cashmilon, acrylic, fabrics, poly or polylene polymers, monimers, elastomers and resins of all types,
grades and copolymer formulations and forms or as processed products and to carry on the business as droppers
and dealers of furnishing fabrics in all its branches.

To manufacture, design, develop, rent out, buy, sell, repair, service, import, export, take on lease of otherwise deal in
and render services through computers, computing systems, software systems, software material, instrumentations,
medical electronics, communication and visual devices, telecommunication, television, video, video equipments,
electronics and electrical products equipments and device and to act as consultants in the matter of manufacturing,
mining, engineering, quality control and to carry on general research and development.

To carry on the business of providing, through the medium of high speed telecommunication, computer networking
and satellite. services covering the Internet and intranet services, electronic and e-commerce services, information
technology enables services, internet access devices and services, all kinds of data analyzing and processing
services and services related to computer software and hardware development.

To Set up and run computer center / educational institution imparting education and /or training in computers,
information technology, electronic and telecommunications.

To set up, operate and manage establishments carrying-on the business of entertainment and amusement activities.

Main business carried on by Second Applicant Company:

The Second Applicant Company is engaged in the business of manufacturing of home textiles and its products broadly
falls under the categories of Bed Sheets, Quilts and Comforters.

Details of the capital structure of Second Applicant Company including authorized, issued, subscribed and paid-
up share capital:

Authorised Share Capital as on August 31, 2021 Amount (in Rs.)
27,50,00,000 shares of Rs. 2/- each 55,00,00,000
50,00,000 shares of Rs. 10/- each 5,00,00,000
Total 60,00,00,000
Issued, Subscribed and Paid-up Share Capital as on August 31, 2021

19,73,99,670 shares of Rs. 2/- each 39,47,99,340
Total 39,47,99,340

Subsequent to August 31, 2021, there has been no change in the authorised, issued, subscribed and paid-up share
capital of Second Applicant Company.

21



INDO COUNT

The details regarding the pre-scheme shareholding pattern of Second Applicant Company as on September 30, 2020 and
indicative shareholding pattern of the Second Applicant Company after the Scheme becomes effective is as under:

Sr. | Description Name of Shareholder Pre- Amalgamation Post — Amalgamation*
No. No. of equity | % holding No. of equity | % holding
shares shares

(A) | Shareholding of Promoter
and Promoter Group

1 |Indian
Gayatri Devi Jain 66,85,855 3.39 66,85,855 3.38
Shikha Mohit Jain 52,48,825 2.66 52,48,825 2.65
Neha Singhvi 22,79,130 1.15 22,79,137 1.15
Individuals/ Hindu Undivided | Shivani Patodia 21,73,750 1.10 21,73,750 1.10
Family Anil Kumar Jain 18,67,555 0.95 18,67,565 0.94
Mohit Anilkumar Jain 6,92,850 0.35 6,92,850 0.35
Anil Kumar Jain HUF 75,000 0.04 75,000 0.04
Sunita Jaipuria 20,000 0.01 20,000 0.01
(b) |Central Government/ State - NIL NIL NIL NIL
Government(s)
(c) | Bodies Corporate - NIL NIL NIL NIL
(d) | Financial Institutions/ Banks - NIL NIL NIL NIL
Indocount Securities Limited 3,10,41,385 15.73| 3,10,41,385 15.67
Yarntex Exports Limited 23,12,500 117 23,12,500 1.17
©) Any chers Margo Finance Limited 15,20,020 0.77 15,20,020 0.77
(Bodies Corporates) Slab Promoters Private Limited 3,08,325 0.16 3,08,325 0.16
Rini Investment And Finance 1,19,100 0.06 1,19,100 0.06
Private Limited
Sub Total(A)(1) 5,43,44,295 27.53| 5,43,44,312 27.44
2 |Foreign
(a) |Individuals (Non-Residents NIL NIL NIL NIL
Individuals/ -
Foreign Individuals) NIL NIL NIL NIL
(b) | Bodies Corporate - NIL NIL NIL NIL
(c) | Institutions - NIL NIL NIL NIL
(d) | Any Others Sandridge Investments Limited 6,20,02,455 31.41 6,20,02,455 31.31
(Bodies Corporates)
Sub Total(A)(2) 6,20,02,455 31.41| 6,20,02,455 31.31
Total Shareholding of 11,63,46,750 58.94 | 11,63,46,767 58.75
Promoter and Promoter
Group (A)= (A)(1)+(A)(2)
(B) | Public shareholding
1 | Institutions
(a) | Mutual Funds/ UTI - 1,07,000 0.05 1,07,000 0.05
(b) |FPI - 1,69,98,096 8.61 1,69,98,096 8.58
(c) | Financial Institutions / Banks - 43,720 0.02 43,720 0.02
(d) |Central Government/ State - NIL NIL NIL NIL
Government(s)
(e) | Venture Capital Funds - NIL NIL NIL NIL
(f) | Insurance Companies - NIL NIL NIL NIL
(g) | Foreign Institutional Investors - NIL NIL NIL NIL
(h) |Foreign  Venture  Capital - NIL NIL NIL NIL
Investors
(i) | Any Other - NIL NIL NIL NIL
Sub-Total (B)(1) 1,71,48,816 8.69 1,71,48,816 8.66
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Sr.

No.

(B)

(9]

Description

Non-institutions

Individuals -
Individual shareholders -
holding nominal share capital

up to Rs 2 lakh

Individual shareholders -
holding nominal share capital

in excess of Rs. 2 lakh.

Any Other (Foreign Nationals, -
HUF, Non-Resident Indian

(NRI), Clearing Members,

Bodies Corporate)

Sub-Total (B)(2)

Total Public Shareholding

(B)= (B)(1)+(B)(2)

TOTAL (A)+(B)

Shares held by Custodians -
and against which DRs have

been issued

GRAND TOTAL (A)+(B)+(C)

Name of Shareholder

Pre- Amalgamation Post — Amalgamation*

No. of equity | % holding No. of equity | % holding
shares shares
2,75,29,835 13.95| 2,76,36,177 13.95
1,40,41,486 7.1 1,42,53,543 7.20
2,23,32,783 11.31 2,26,67,700 11.45
6,39,04,104 32.37| 6,45,57,420 32.60
8,10,52,920 41.06 | 8,17,06,236 41.25
19,73,99,670 100.00 19,80,53,003 100.00
19,73,99,670 100.00 19,80,53,003 100.00

* Proposed post-amalgamation shareholding of transferee Company. However, it may vary due to fractional entitlement
treatment, mentioned in the scheme

29. Names of the promoters & promoter group of Second Applicant Company as on August 31, 2021 along with their

add

Sr.

No.

1.

10.

1.

12.
13.
14.

Name of the Promoter & Promoter Group
Mrs. Gayatri Devi Jain
Mrs. Shikha Mohit Jain

Mrs. Neha Singhvi
Mrs. Shivani Patodia

Mr. Anil Kumar Jain
Mr. Mohit Anilkumar Jain

Anil Kumar Jain (HUF)

Mrs. Sunita Jaipuria
Indocount Securities Limited
Yarntex Exports Limited
Margo Finance Limited

Slab Promoters Private Limited
Rini Investment and Finance Private Limited
Sandridge Investments Limited

Address

FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar
Hotel, August Kranti Marg, Mumbai 400 036

FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar
Hotel, August Kranti Marg, Mumbai 400 036

House No 227, East of Kailash, Phase-1 ,South Delhi 110 065

FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar
Hotel, August Kranti Marg, Mumbai 400 036

FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar
Hotel, August Kranti Marg, Mumbai 400 036

FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar
Hotel, August Kranti Marg, Mumbai 400 036

1101, Arcadia, Nariman Point, Mumbai 400 021

A 9/24, Vasant Vihar, New Delhi 110 057

1101, Arcadia, Nariman Point, Mumbai 400 021

301, 3 Floor, Arcadia, Nariman Point, Mumbai 400 021

Office No. 3, Plot No. 266, Village Alte, Kumbhoj Road, Taluka
Hatkanangale, Kolhapur - 416 109 Maharashtra,

1101, Arcadia, Nariman Point, Mumbai 400 021
1101, Arcadia, Nariman Point, Mumbai 400 021

6/ 7" Floor, Dias Pier Building, Le Caudan Waterfront Caudan Port
Louis Mauritius Pin 11307
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30.

31.

32.

Names of the directors of Second Applicant Company as on August 31, 2021 along with their addresses:

Sr. |[Name Category Address

No.

1. | Mr. Anil Kumar Jain Executive Chairman FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner,
Near Shalimar Hotel, August Kranti Marg, Mumbai — 400
036

2. | Mr. Mohit Anilkumar Jain Executive Vice Chairman | FRH -5, Grand Paradi Apt, A. K. Marg, Kemps Corner,
Near Shalimar Hotel, August Kranti Marg, Mumbai — 400
036

3. | Mr. Kailash R Lalpuria Executive Director & CEO | D — 901, Lakshachandi Apartment, Krishna Vatika Marg,
Near Gokuldham Temple, Gokuldham, Goregaon (East),
Mumbai — 400 063

4. | Mr. Kamal Mitra Director (Works) House No. D -1, R. S. No. 177, Hari Puja Puram, E ward,
Nagala Park, Karvir, Kolhapur, Maharashtra — 416003

5. | Mr. Dilip J Thakkar Independent Director 12/22, Acropolis — B, Little Gibbs Road, Malabar Hill,
Mumbai — 400 006

6. |Mr. Prem Malik Independent Director 1201, Lok Nirman Apartment, A— 2, Dr. Ambedkar Road,
Khar (W), Mumbai — 400 052

7. | Dr(Mrs.) Vaijayanti Pandit Independent Director | B-9, Taj Building, 30, August Kranti Marg, Near Sripati

Arcade — Nana Chowk, Mumbai — 400 036

8. | Mr. Sushil Kumar Jiwarajka Independent Director 33-34, Suraj CHS, 71 Bhulabhai desai Road, Breach
Candy, Cumballa Hill, Mumbai — 400 026

9. | Mr. Sanjay Kumar Panda Independent Director 515, Ward No — 3, Sidheswar Sahi, Cuttack Sadar,
Tulasipur, Cuttack, Odisha — 753008

10. | Mr. Siddharth Mehta Independent Director 4, Matruchhaya, 70 Marine Drive, Marine Lines, Mumbai
—400 020

The date of the board meeting at which the Scheme was approved by the Board of Second Applicant Company
including the names 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 was approved by the Board of Directors of the Second Applicant Company on October 21, 2020. All
Directors were present at the meeting and voted unanimously in favour of the scheme. The details of voting on the
resolution are as under:

Sr. | Names of the Directors Votes In Favour/ against/ abstained
No.

1. | Mr. Anil Kumar Jain In favour
2. | Mr. Mohit Anilkumar Jain In favour
3. | Mr. Kailash R Lalpuria In favour
4. | Mr. Kamal Mitra In favour
5. | Mr. Dilip J Thakkar In favour
6. |Mr. Prem Malik In favour
7. | Dr.(Mrs). Vaijayanti Pandit In favour
8. | Mr. Sushil Kumar Jiwarajka In favour
9. | Dr. Sanjay Kumar Panda In favour
10. | Mr. Siddharth Mehta In favour

Aggregate amount due to secured creditors & unsecured creditors:

As on December 31, 2020, the aggregate amount due to the Secured creditors and to the unsecured creditors of the
Second Applicant Company is Rs.374,86,30,407/- (Three Hundred and Seventy Four Crore Eighty Six Lakh Thirty
Thousand Four Hundred and Seven Rupees Only) and Rs. 223,52,92,851/- (Two Hundred and Twenty Three Crore Fifty
Two Lakh Ninety Two Thousand Eight Hundred and Fifty One Rupees Only) respectively.

24




33. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel, debenture
trustee and other stakeholders of Second Applicant Company:

Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No.

1. | Shareholders (a) As consideration for the amalgamation of Pranavaditya Spinning Mills
Limited (Transferor Company) with Indo Count Industries Limited (Transferee
Company), the Transferee Company shall, without any further act or deed and
without receipt of any cash, issue and allot to the shareholders of Transferor
Company as on the Record Date (as defined in the Scheme), 2 equity shares
of Rs. 2/- each of the Transferee Company for every 15 equity shares of
Rs. 10/- each of Transferee Company (“Share Exchange Ratio”).

(b) Simultaneous with the amalgamation of Transferor Company with the Transferee
Company, the shareholding of Transferor Company in the Transferee Company
shall stand cancelled.

2. |Promoters Due to allotment of equity shares by the Transferee Company in the aforesaid
share exchange ratio, the overall shareholding percentage of promoter/ Promoter
Group of the Transferee Company will get diluted by ~ 0.19%.

3. |Non-Promoter Shareholders | Upon the scheme becoming effective, the Transferee Company will issue equity
shares to the shareholders of Transferor Company as on Record Date in the
following share exchange ratio:

“2 (Two) fully paid up equity shares of face value Re. 2/- each of Transferee
Company to the equity shareholders of Transferor Company as on Record Date,
for every 15 (Fifteen) fully paid up equity shares of Rs. 10/- each held by them in
Transferor Company.”

The equity shares of the Transferee Company which will be issued & allotted to
the Shareholders of Transferor Company shall be listed on BSE Limited and the
National Stock Exchange of India Limited and shall rank pari passu in all respects
with the existing equity shares of the Transferee Company.

Due to aforesaid allotment, the total public shareholding of the Transferee
Company will increase by ~ 0.19%. This will in turn increase the trading stock of
the equity shares of the Transferee Company.

4. | Directors / Key Managerial | There is no effect of the scheme on the KMPs (Directors, Chief Financial Officer
Personnel (“KMPs”) and Company Secretary) of the Transferee Company. All KMPs shall continue to
hold their respective positions in the Transferee Company. Further, as Transferor

Company will get dissolved, any KMP holding directorship/ KMP positions in

Transferor Company shall cease to hold those respective positions. Any KMPs

holding equity shares in Transferor Company, as on record date, will receive the

shares of Transferee Company as per the aforementioned share exchange ratio.

5. | Creditors The Scheme does not involve any compromise or arrangement with the creditors
of the Transferee Company. The liability of the Transferee Company towards
its creditors is neither being reduced nor being extinguished under the Scheme
and the Scheme is therefore not prejudicial to the interests of the creditors of the
Transferee Company

6. |Depositors/ Deposit Trustee | Not applicable as Transferee Company does not have any public deposits.

7. | Debenture/ Debenture Not applicable as Transferee Company does not have any Debentures.
Holders
8. |Employees There is no effect of the scheme on the employees of Transferee Company. The

rights of the employees of Transferee Company are not affected by the scheme.
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34. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of

35.

36.

37.

38.

39.

40.

Second Applicant Company:

None of the Directors, Key Managerial Personnel of the Transferee Company have any interest, financial or otherwise in
the Scheme except to the extent of their shareholding in the Transferor Company and Transferee Company.

As on date of this notice, Mr. Anil Kumar Jain and Mr. Mohit Jain, Directors hold 18,67,555 (0.95%) and 6,92,850 (0.35%)
equity shares of Rs. 2/- each of the Transferee Company, respectively. None of the other Directors and KMP hold any
equity shares of the Transferee Company as on the date of this notice. Further, Mr. Anil Kumar Jain and Mr. Kamal Mitra,
Directors hold 75 and 1 equity share of Rs. 10/- each of the Transferor Company respectively and will be allotted equity
shares of face value of Rs 2/- each of the Transferee Company in the share exchange ratio as defined in the scheme.

Mr. Anil Kumar Jain and Mr. Kamal Mitra are common Directors in Transferor and Transferee Company. Further, Mr. K.
Muralidharan and Mrs. Amruta Avasare are Chief Financial Officer and Company Secretary respectively in Transferor and
Transferee Company. They shall cease to hold their respective offices from effective date in Transferor Company.

In compliance with the provisions of section 232(2)(c) of the Act, the Board of the Second Applicant Company, has
adopted a report, inter-alia, explaining the effect of the Scheme on their respective shareholders and key managerial
personnel among others. A copy of the report adopted by the Board of the Second Applicant Company is enclosed as
ANNEXURE XVII

As on the date of notice, no investigation proceedings are pending in relation to the Second Applicant Company under
Sections 235 to 251 of the Companies Act, 1956 or under Sections 206 to 229 (Chapter XIV) of the Act.

No winding-up petition (including under Section 433 read with Section 434 of the Companies Act, 1956) and/ or insolvency
proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against the Second Applicant Company.

The audited financial statements for the year ended March 31, 2021 of Second Applicant Company along with the
auditors report and the Unaudited Financial Results for the quarter ended June 30, 2021, of the Second Applicant
Company along with the Limited Review Report thereon issued by the Statutory Auditors are enclosed as ANNEXURE
Xlll and ANNEXURE XIV, respectively.

Relationship between the Parties to the Scheme : As on date of this notice, Pranavaditya Spinning Mills Limited (First
Applicant Company) is a subsidiary of Indo Count Industries Limited (Second Applicant Company). Indo Count Industries
Limited holds 74.53% paid up equity share capital in Pranavaditya Spinning Mills Limited.

Relevant Extracts of Rationale of the Scheme and the benefits of the Scheme as perceived by the Board of
Directors of the respective Companies: Clause Il of the Scheme (i.e. Rationale for the Scheme) is as under.

“The Transferor Company, listed on BSE Limited and the Transferee Company, listed on BSE Limited and National Stock
Exchange of India Limited, both are a part of the same group. Further, the Transferor Company is a subsidiary of the
Transferee Company wherein the Transferee Company holds majority shareholding in the Transferor Company. The main
business of PSML has been manufacturing of cotton yarn and it has a huge freehold land of ~ 34 acres at Plot No 2,
Village Alte, Tal. Hatkanangale, Dist. Kolhapur (near textile hub Ichalkaranji) and ~ 20000 spindle capacity for spinning.
The land, machinery, infrastructure and all other resources available with the Transferor Company can be utilized in cost
effective and efficient manner to carry out Transferee Company’s business expansion. The Transferor and Transferee’s
industrial units are situated within a distance of ~ 40 kilometers. Hence, it is proposed to amalgamate Transferor Company
into the Transferee Company in this Scheme. Further, the Amalgamation of the Transferor Company into the Transferee
Company would inter alia have the following benefits:

a. Consolidation of the Transferor Company and the Transferee Company will achieve simplified corporate structure,
rationalise the number of listed entities and result in a single listed entity with combined businesses.

b.  Provide an opportunity to leverage combined assets and build a stronger sustainable business. Specifically, it will
also enable optimal utilization of existing resources which are in excess of the current business requirements of the
Transferor Company and provide an opportunity to fully leverage assets, capacities, experience and infrastructure of
the Transferor Company and Transferee Company.
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c. Reducing managerial overlaps involved in operating multiple entities, enable cost savings and effective utilization
of valuable resources which will enhance the management focus thereby leading to increase in operational and
management efficiency; integrate business functions; eliminate duplication and rationalization of administrative
expenses.

d.  Synchronization of efforts to achieve uniform corporate policy, greater integration and greater financial strength and
flexibility for the Transferee Company.

e. Better value creation for the shareholders of both the companies enabling the public shareholders to hold shares of
the combined listed entity.

f.  Upon completion of the amalgamation, the Transferor Company will be dissolved. Consequently, there would be
lesser regulatory and legal compliance obligations including accounting, reporting requirements, statutory and
internal audit compliance requirements, tax filings, company law compliances, Stock Exchange compliances efc.
and therefore reduction in administrative costs.

The intended Scheme is not prejudicial to the interest of the creditors or the employees of the Transferor Company and
the Transferee Company.”

Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other Considerations:

Clause 1(d) of Part A of the Scheme defines “Appointed Date” as “1s' October 2020 or such other date as may be
approved by the Hon’ble National Company Law Tribunal (‘NCLT’)”.

Clause 1(f) of Part A of the Scheme defines “Effective Date” as ‘“the last of the dates on which the certified copies of the
Order of NCLT, Mumbai bench under Sections 230 & 232 of the Act sanctioning the Scheme is filed with the Registrar of
Companies, Pune, at Maharashtra by the Transferor Company and Transferee Company’.

Clause 1(k) of Part A of the Scheme defines “Record Date” as “such date as may be mutually fixed by the Board of
Directors of the Transferor Company and the Transferee Company for determining the names of the shareholders of the
Transferor Company to whom equity shares of the Transferee Company will be allotted pursuant to the Scheme”.

Clause 6.2 of Part B of the Scheme states “Share Exchange Ratio” as “ 2 (Two) fully paid Equity Shares of face value
of INR 2/- each of Transferee Company shall be issued and allotted for every 15 (Fifteen) Equity shares of face value of
INR 10/- each held in Transferor Company”

Salient Features of the Scheme:
DEFINITIONS
Part A of the Scheme

1(d) “Appointed Date” means 15t October 2020 or such other date as may be approved by the Hon’ble National Company
Law Tribunal (‘NCLT").

1(f) “Effective Date” means the last of the dates on which the certified copies of the Order of NCLT, Mumbai bench under
Sections 230 & 232 of the Act sanctioning the Scheme is filed with the Registrar of Companies, Pune, at Maharashtra by
the Transferor Company and Transferee Company;

1(k) “Record Date” means such date as may be mutually fixed by the Board of Directors of the Transferor Company
and the Transferee Company for determining the names of the shareholders of the Transferor Company to whom equity
shares of the Transferee Company will be allotted pursuant to the Scheme;

1(s) “Transferor Company” shall have the meaning assigned to it in Point 1 of Clause | of the Preamble of this Scheme
and shall include but not be limited to:

(i) all assets, whether moveable or immoveable, plant and machinery, equipment, stocks and inventory including all
rights, title, interest, claims, covenants in such assets of the Transferor Company;

27



NNNNNNNN

(ii) all investments, receivables, loans and advances extended (including CENVAT credit or other tax assets), including
accrued interest thereon of the Transferor Company;

(iii) all debts, borrowings and liabilities, whether present or future, secured or unsecured, availed by the Transferor
Company;

(iv) all permits, rights, entitlements, licenses, approvals, grants, allotments, recommendations, clearances, tenancies,
offices, tax deferrals and benefits, subsidies, concessions, refund of any tax, duty, cess or any excess payment
(including all amounts claimed as refund, whether or not so recorded in the books of accounts), tax credits (including,
but not limited to, credits in respect of income tax, tax deducted at source, CENVAT, sales tax, value added tax,
turnover tax, excise duty, service tax, minimum alternate tax, goods and service tax etc.) of every kind and description
whatsoever of the Transferor Company;

(v) rights to any claim not preferred or made by the Transferor Company in respect of any refund of tax, duty, cess or
other charge, including any erroneous or excess payment thereof made by the Transferor Company and any interest
thereon, under Applicable Law, and in respect of set-off, carry forward of un-absorbed losses, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amortization benefit, etc. whether under the IT Act, the rules
and regulations thereunder, or any other Applicable Law, or any other or like benefits under the said acts or under
and in accordance with any Applicable Law or act, whether in India or anywhere outside India;

(vi) all Intangible Assets of every kind and description whatsoever of the Transferor Company;

(vii) all privileges and benefits of, or under, all contracts, agreements or arrangements of any kind, and all other rights
including lease rights, licenses and facilities of every kind and description whatsoever of the Transferor Company;

(viii) all employees of the Transferor Company existing as on the Effective Date;
(ix) all advance payments, earnest monies and/or security deposits or other entitlements of the Transferor Company;

(x) alllegal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals, applications or proceedings
of whatsoever nature initiated by or against the Transferor Company; and

(xi) all books, records, files, papers, computer programs, engineering and process information, manuals, data, production
methodologies, production plans, catalogues, quotations, websites, sales and advertising material, marketing
strategies, list of present and former customers, customer credit information, customer pricing information, and
other records whether in physical form or electronic form or in any other form, in connection with or relating to the
Transferor Company;

Capitalised terms used herein but not defined shall have the meaning assigned to them in the draft of the Scheme
enclosed as Annexure I.

CONSIDERATION FOR AMALGAMATION (Part B clause 6.2)

“Upon this Scheme becoming effective, in consideration of the amalgamation of the Transferor Company, Transferee
Company shall without any further application or deed, issue and allot its equity shares at par credited as fully paid up, as
per the swap-ratio provided by the valuation report of the registered valuer and valuation report of chartered accountants
and the fairness opinion dated provided by merchant banker, to the members of Transferor Company, holding equity
shares in Transferor Company and whose names appear in the Register of Members/Depository Participant on the Record
Date or to such of their respective heirs, executors, administrators or other legal representative or other successors in title
as may be recognized by the respective Board of Directors in the following manner:

2 (Two) fully paid Equity Shares of face value of INR 2/- each of Transferee Company shall be issued and allotted for
every 15 (Fifteen) Equity shares of face value of INR 10/- each held in Transferor Company”

CANCELLATION OF EQUITY SHARES (Part B clause 6.7)

“Upon the Scheme being effective and on allotment of new shares by the Transferee Company, the shares held in
Transferor Company by the Transferee Company shall stand automatically cancelled without any further act or deed.
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Further, it is clarified that no shares will be issued for the shares that are held by the Transferee Company in Transferor
Company.”

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE SECOND APPLICANT COMPANY
Part B Clause 8.4

“It is hereby clarified that for the purposes of this Clause 8 of this Scheme, the consent of the shareholders of the
Transferor Company and the Transferee Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting the above amendment to the Memorandum of Association of the Transferee Company and no further resolution
under Section 13 of the Act and/or any other applicable provisions of the Companies Act and rules and regulations
framed thereunder would be required to be separately passed, nor shall the Transferee Company be required to pay any
additional registration fees, stamp duty, etc.”

LISTING OF NEW SHARES
Part B Clause 6.8

“The new shares to be issued and allotted by the Transferee Company in terms of Clause 6 of this Scheme shall be
listed and shall be admitted for trading on the Stock Exchanges. The Transferee Company shall make all requisite
applications and shall otherwise comply with the provisions of Applicable Laws, including, as applicable, the provisions
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
SEBI Circulars. The Equity Shares allotted pursuant to this Scheme shall remain frozen in the depositories system fill
relevant directions in relation to listing/trading are provided by the Stock Exchanges.”

ACCOUNTING TREATMENT
Part B Clause 7

7.1 The Amalgamation of the Transferor Company with the Transferee Company shall be accounted for in the books
of account of the Transferee Company in accordance with ‘Pooling of Interest Method’ of accounting as per Indian
Accounting Standard (Ind AS) 103 (Business Combination) prescribed under Section 133 of the Companies Act,
2013, which is applicable to the Company since this is a common control business combination as follows:

7.2 Allthe assets, liabilities and reserves in the books of the Transferor Company shall stand transferred to and vested in
the Transferee Company pursuant to the scheme and shall be recorded by the Transferee Company at their carrying
amounts as appearing in the books of Transferor Company, on the Appointed Date.

7.3 The Transferee Company shall credit to its share capital account, the aggregate face value of the new shares issued
by it pursuant to Clause 6 of this Scheme.

7.4 The carrying amount of investments in the equity shares of the Transferor Company to the extent held by Transferee
Company, shall stand cancelled and there shall be no further obligation in that behalf.

7.5 Upon the scheme coming into effect, the surplus /deficit, if any of the net value of assets, liabilities and reserves of
the Transferor Company acquired and recorded by the Transferee Company in terms of clause 7.2 over the sum of
(a) the face value of the new shares on Amalgamation issued and allotted pursuant to clause 6; and (b) the value
of investments cancelled pursuant to Clause 7.4, shall be adjusted in “Capital Reserve Account” in the financial
statements of the Transferee Company.

7.6 Any inter-company balance(s) and inter-company investments, debts, borrowings (secured or unsecured), if any
between the Transferor Company and the Transferee Company shall stand cancelled and corresponding effect shall
be given in the books of account and the records of Transferee Company for the reduction of any assets or liabilities,
as the case may be. There would be no accrual of interest or other charges and there shall be no obligation/
outstanding in that behalf in respect of any such intercompany loans, debt, securities or balances with effect from
the Appointed Date.
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7.7 In case of any difference in any of the accounting policies between the Transferor Company and the Transferee
Company, the impact of the same in the merger by absorption will be quantified and adjusted in the Capital Reserves
of the Transferee Company to ensure that the financial statements of the Transferee Company reflect the true
financial position on the basis of consistent accounting policies.

7.8 Upon the Scheme coming into effect, the accounts of the Transferee Company, as on the Appointed Date shall be
reconstructed with the terms of this Scheme.

7.9 The balance of the retained earnings appearing in the financial statements of the Transferor Company shall be
aggregated with the corresponding balance appearing in the financial statements of the Transferee Company.

7.10 The identity of the reserves shall be preserved and shall appear in the financial statements of the Transferee
Company in the same form in which they appeared in the financial statements of the Transferor Company.

CONDITIONALITY OF THIS SCHEME
Part C Clause 15
This Scheme is conditional upon and subject to:

a) The requisite consent, approval or permission from the Stock Exchanges under Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, which by law or otherwise may be necessary for
implementation of the Scheme in compliance with. the provisions of SEBI Circular;

b) Securities and Exchange Board of India and the Stock Exchanges approving this Scheme and the other transactions
contemplated in this Scheme.

c) Approval of the requisite majority of the shareholders of the Transferor Company and Transferee Company to the
Scheme and the requisite orders of the NCLT sanctioning the Scheme in exercise of the powers vested in it under
the Act;

d) Approval of public shareholders of the Transferor and Transferee Company through e-voting in terms of Para 9 of
Annexure | of the SEBI Circular dated 10" March 2017, provided that the same shall be acted upon only if the votes
cast by the public shareholders in favour of the Scheme are more than the number of votes cast by them against the
Scheme; and

e) such other sanctions and approvals including sanctions of any government or regulatory authority as may be required
by law in respect of the Scheme and the certified copies of the NCLT order sanctioning the Scheme being filed with
ROC.

COMMENTS VIA OBSERVATION LETTERS DATED MARCH 25, 2021 & MARCH 26, 2021 ISSUED BY STOCK
EXCHANGES:

Clause 24

Pursuant to the observation letters dated March 25, 2021 issued by BSE Limited to Transferor Company and March
25, 2021 & March 26, 2021 issued by BSE Limited and National Stock Exchange of India Limited, respectively to the
Transferee Company, following information and facts on methods of valuation are provided below:

i.  In case of ICIL only one method of valuation i.e. Market Approach has been used because its shares are frequently
traded on Stock Exchanges, and market price reflects significant multiple of book value. Therefore, it was inappropriate
to consider cost and income approach in case of ICIL. Further, ICIL is a listed Company and information related to
the future profit and loss account, balance sheet and cash flows is price sensitive and hence was not provided to the
valuer.

ii.  Two Methods of Valuation i.e. Cost and Market Approach have been used for PSML and Income approach method
has not been used as PSML is a listed Company and information related to the future profit and loss account, balance
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43.

44.

sheet and cash flows is price sensitive and hence was not provided to the valuer. Further, PSML'’s production was
stopped at the time of appointed date.”

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE EQUITY
SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME (ANNEXED HEREWITH) TO
GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF AND THE RATIONALE OF THE SCHEME.

Summary of the Valuation Reports including basis of valuation and the Fairness Opinion:

A Valuation report dated October 21, 2020 was issued by Mr. Amit Kumar Singh, Registered Valuer and AZR & Associates,
Independent Chartered Accountants recommending the Share Exchange Ratio to the First Applicant Company and
Second Applicant Company (“Valuation Reports”). Copies of the said Valuation Reports are enclosed herewith as
Annexure lll and IV. The information and facts on methods of valuation are also mentioned above (Clause 24 of the
Scheme).

In terms of the SEBI Circular, Ernst & Young Merchant Banking Services LLP, a Category-l Merchant Banker submitted
to the Board of Directors of the Second Applicant Company, fairness opinion, certifying that the Share Exchange Ratio
provided in the Valuation Reports is fair and reasonable. Copy of the said fairness opinion is enclosed herewith as
Annexure V.

Further, In terms of the SEBI Circular, Saffron Capital Advisors Private Limited, a Category-l Merchant Banker submitted
to the Board of Directors of the First Applicant Company, fairness opinion, certifying that the Share Exchange Ratio
provided in the Valuation Reports is fair and reasonable. Copy of the said fairness opinion is enclosed herewith as
Annexure VI.

Details of capital or debt restructuring, if any: Upon the Amalgamation becoming effective on Effective Date, the
authorised Share Capital of the First Applicant Company to the extent of Rs. 19,27,00,000 divided into 1,92,70,000 Equity
Shares of Re. 10 each shall stand transferred/ added to and be merged with the authorised Share Capital of the Second
Applicant Company, without any liability for payment of any additional fees or stamp duty. Thus, the authorized capital
of the Second Applicant Company shall stand increased to Rs. 79,27,00,000 divided into 37,13,50,000 equity shares of
Re. 2 each and 50,00,000 Preference shares of Rs.10 each. The Memorandum of Association of the Second Applicant
Company shall be amended to reflect the same as an effect of the Scheme.

The scheme does not involve any debt restructuring.

Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental authorities
required, received or pending for the proposed Scheme:

(a) The equity shares of the First Applicant Company are listed on BSE Limited (“BSE”). The BSE was appointed as the
designated stock exchange by the First Applicant Company for the purpose of coordinating with SEBI, pursuant to
the SEBI Circular. The First Applicant Company has received an observation letter dated March 25, 2021 from BSE
wherein the Stock Exchange has granted its no objection to filing the Scheme with the Hon’ble Tribunal. The said
observation letter issued by the BSE is enclosed as ANNEXURE XII.

(b) The equity shares of the Second Applicant Company are listed on BSE Limited (“BSE”) and the National Stock
Exchange of India Limited (“NSE”) (collectively, the” Stock Exchanges”). The BSE was appointed as the designated
stock exchange by the Second Applicant Company for the purpose of coordinating with SEBI, pursuant to the SEBI
Circular. The Second Applicant Company has received an observation letter dated March 25, 2021 from BSE and an
observation letter dated March 26, 2021 from NSE wherein the Stock Exchanges have granted their no objection to
filing the Scheme with the Hon’ble Tribunal. The said observation letters issued by BSE and NSE are enclosed as
ANNEXURE X and ANNEXURE XI, respectively.

(c) Asrequired by the SEBI Circular, the First Applicant Company has filed its Complaints Report with BSE on December

14, 2020. The Complaint Report filed by the First Applicant Company indicates that it has received ‘Nil' complaints.
Copy of the Complaints Report is enclosed as ANNEXURE IX.
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(h)

As required by the SEBI Circular, the Second Applicant Company has filed its Complaints Report with BSE and
NSE, on December 14, 2020 and December 15, 2020 respectively. The Complaint Reports filed by the Second
Applicant Company indicates that it has received ‘Nil' complaints. Copies of the Complaints Report are enclosed as
ANNEXURE VIl and ANNEXURE VIl respectively.

Notice under Section 230(5) of the Act is being given to/filed with (i) the Central Government through the office
of jurisdictional Regional Director with respect to both Companies, (ii) jurisdictional Registrar of Companies with
respect to both Companies, (iii) Income Tax Authorities in respect of both Companies, (iv) BSE with respect to both
Companies, (v) NSE with respect to Second Applicant Company, (vi) SEBI with respect to both Companies, and (vi)
Official Liquidator, High Court, Bombay with respect of the First Applicant Company for their representation/approval
to the Scheme.

The application and scheme was filed with the Hon’ble Tribunal, on June 10, 2021. Consequently, the Hon’ble Tribunal
vide order dated August 18, 2021, has directed, inter alia, the convening of the Meeting of equity shareholders of the
First and Second Applicant Company.

On the Scheme being approved by the requisite majority of the shareholders of the respective companies involved in
the Scheme as per the requirement of Section 230 of the Act, both the Companies will file petitions with the Hon’ble
Tribunal for sanction of the Scheme.

The First and Second Applicant Company have filed a copy of the Scheme with the Registrar of Companies, Pune,
pursuant to Section 232(2)(b) of the Act in GNL-1.

Inspection of Documents: Copies of the following documents will be open for inspection to the equity shareholders of
the Company on its website www.indocount.com and also at its registered office situated at Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur - 416109 Maharashtra, on all days except Saturday, Sunday
and public holidays between 11:00 A.M. to 1:00 P.M. up to the date of the Meeting:

a.

Scheme of Amalgamation (by way of merger by Absorption) of Pranavaditya Spinning Mills Limited (“Transferor
Company”) with Indo Count Industries Limited (“Transferee Company”/ “The Company”) and their respective
shareholders under Sections 230 to 232 of the Companies Act, 2013 (“Scheme”).

Order dated August 18, 2021 passed by Hon’ble National Company Law Tribunal, Mumbai Bench in Company
Application No. CA(CAA)/143/MB/2021.

Valuation report on recommendation of share exchange ratio dated October 21, 2020 issued by Mr. Amit Kumar
Singh, Registered Valuer and AZR & Associates, Independent Chartered Accountants.

Fairness Opinion dated October 21, 2020 issued on share exchange ratio to Indo Count Industries Limited by
Ernst & Young Merchant Banking Services LLP, a Category-I Merchant Banker, registered with the Securities and
Exchange Board of India.

Fairness Opinion dated October 21, 2020 issued on share exchange ratio to Pranavaditya Spinning Mills Limited
by Saffron Capital Advisors Private Limited, a Category —I Merchant Banker, registered with the Securities and
Exchange Board of India.

Complaints Report dated December 14, 2020 filed by Indo Count Industries Limited with BSE Limited.

Complaints Report dated December 15, 2020 filed by Indo Count Industries Limited with National Stock Exchange
of India Limited.

Complaints Report dated December 14, 2020 filed by Pranavaditya Spinning Mills Limited with BSE Limited.

Observation letter dated March 25, 2021 conveying no objection to the scheme issued by BSE Limited to Indo Count
Industries Limited.
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j.  Observation letter dated March 26, 2021 conveying No-objection to the scheme issued by National Stock Exchange
of India Limited to Indo Count Industries Limited.

k. Observation letter dated March 25, 2021 conveying No-objection to the scheme issued by BSE Limited to
Pranavaditya Spinning Mills Limited.

I. Audited Financial Statements (Standalone & Consolidated) along with Auditor’s Report of Indo Count Industries
Limited for the year ended March 31, 2021.

m. Unaudited Financial Results of Indo Count Industries Limited for the quarter ended June 30, 2021 along with the
Limited Review Report issued by Statutory Auditors.

n. Audited Standalone Financial Statements along with Auditor’s Report of Pranavaditya Spinning Mills Limited for the
year ended March 31, 2021.

0. Unaudited Financial Results of Pranavaditya Spinning Mills Limited for the quarter ended June 30, 2021 along with
the Limited Review Report issued by Statutory Auditors

p. Report of the Audit Committee of Indo Count Industries Limited dated October 21, 2020 recommending the Scheme
to the Board.

g. Report of the Audit Committee of Pranavaditya Spinning Mills Limited dated October 21, 2020 recommending the
Scheme to the Board.

r.  Report adopted by the Board of Directors of Indo Count Industries Limited, as required under Section 232(2)(c) of
the Companies Act, 2013.

s. Report adopted by the Board of Directors of Pranavaditya Spinning Mills Limited, as required under Section
232(2)(c) of the Companies Act, 2013.

t.  Pre-Scheme and estimated post-Scheme shareholding pattern of Indo Count Industries Limited.

u. Pre-Scheme shareholding pattern of Pranavaditya Spinning Mills Limited.

v. Board Resolution dated October 21, 2020 passed by Board of Directors of Indo Count Industries Limited.

w. Board Resolution dated October 21, 2020 passed by Board of Directors of Pranavaditya Spinning Mills Limited.

x.  Statutory Auditor’s certificate dated October 21, 2020 issued by M/s. Suresh Kumar Mittal & Co., Statutory Auditors
to Indo Count Industries Limited confirming that the accounting treatment proposed in the Scheme is in conformity
with the accounting standards prescribed under Section 133 of the Companies Act, 2013.

Dated this October 5, 2021 For Indo Count Industries Limited

Sd/-

Mr. Kailash R. Lalpuria

DIN: 00059758

(Chairperson appointed for the meeting)

Registered Office: Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road, Taluka Hatkanangale,
Kolhapur - 416109 Maharashtra, India

CIN: L72200PN1988PLC068972

Email: icilinvestors@indocount.com

Website: www.indocount.com
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ANNEXURE I

SCHEME OF AMALGAMATION
{By way of Merger by Absorption)

OF

PRANAVADITY A SPINNING MILLS LIMITED TRANSFEROR COMPANY
WITH

INDO COUNT INDUSTRIES LIMITED TRANSFEREE COMPANY

AND
THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232 READ WITH
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES
FRAMED THEREUNDER

(“The Scheme™)
CertifigdyTrue Copy ified True Copy
For P pinning Mills Limited apcthum !nduﬁtnes Limited
Authorised Signatory Autharised Signatory
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words “without limitation™ immediately followed the same;

(i} any document or agreement includes a reference to that document or agreement as varied,
amended, supplemented, substituted, novated or assigned, from time to time, in accordance
with the provisions of such a document or agreement;

(iif) the wards “other”, “or otherwise™ and “whatsoever™ shall not be construed ejusdem generis
or be construed as any limitation upon the generality of any preceding words or matters
specifically referred to;

{iv} the headings are inserted for ease of reference only and shall not alfTect the construction or
interpretation of the relevant provisions of this Scheme;

{v) the term “Clauze™ refers to the specified clause in of this Scheme, s the case may be;

{vi} reference 1o any legislation, statute, regulation, rule, notification or any other provision of law
means and includes referénces to such legal provisions as amended, supplemented or re-
enacted from time 1o 1ime, and any reference to legislation or statute includes any subordinate
legislation made from time to time under such a legislation or statute and regulations, rules,
notifications or elrculars issued under such a legislation or statute; and

{vii) words in the singular shall include the plural and vice versa.

4. SHARE CAPITAL

4.1 The share capital structure of the Transferor Company as on September 30, 2020 is as follows:
,45. uthorised
1,92,70,000 equity shares of INR 10 each INR 15,27,00,000
nid S i aid-u
Capital
1,92,41,280 equity shares of INR 10 each INR 19.24,12,800

The sguity shares of the Transferor Company are listed on BSE Limited.

4.2 The share capital structure of the Transferee Company as on September 30, 2020 is as follows:
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5.1.1.

37,50,00,000 shares of INR 2 each INR 55,00,00,000
Preference Shares

50,00,000 shares of INR 10 each INE 5,00,00,000
Motal INR 60,00,00,000
Issued and Subscri and Ful id-u
“apital
uily Sh
19,75,99,670 shares of INR 2 cach INR 39,47,99,340

The equity shares of the Transferee Company are listed on Stock Exchanges i.e BSE
Limited and MNational Stock Exchange of India Limited,

PARTB

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE
TRANSFEREE COMPANY
Transfer and vesting of assets, liabilities and entire business of the Transferor Company
into and with the Transferee Company
With effect from the Appointed Date and upon the Scheme being effective, the Transferor
Company, together with all its present and future properties, assels, investments, rights,
obligations, liabilitics, benefits and interests thercin, whether known or unknown, shall
amalgamate into and with the Transferee Company and shall become the property of, and an
integral part of, the Transferce Company subject to the charges and encumbrances (1o the extent
they are outstanding on the Effective Date), if any, created by the Transferor Company on its
properties and assets in favour of lenders, as a going concern, by operation of law pursuant to
the vesting order of the NMCLT sanclioning this Scheme, without any further act, instrument ot
deed required by either of the Transferor Company or the Transferee Company, Without
prejudice to the generality of the above, in particular, the Transferor Company shall stand
amalgamated into and with the Transferee Campany, in the manner described in sub-paragraphs
{a) ~ (m) below:
(a) With effect from the Appointed Date and upon the Scheme being effective, all immovable
properties (including land, buildings, structures and any other immovable properties) of
the Transferor Company, whether frechold or leasehold, and any documents of title, rights
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19.

20.

21,

22.

REMOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company may, through mutual consent and acting
through their respective Board of Directors, agree to take steps, as may be neacessary, desirable
ar proper, o resolve all doubts, difficulties or questions, whether by reason of any orders of the
Tribunal or any directive or orders of any Govermnmental Authority or otherwise arising out of,
under or by virtue of this Scheme in relation to the arrangement contemplated in this Scheme and

/ or matters concerning or connected therewith,

WITHDRAWAL OF THIS SCHEME

The Scheme may be withdrawn from the NCLT anytime by mutual consent of the Transferor
Company and the Transferee Campany, acting through their respective Board of Directors and
with further approval of the NCLT for withdrawal.

REPEAL AND SAVINGS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Transferce Company as envisaged in this Scheme shall not affect any transaction or
proceedings already concluded by the Transferor Company or the Transferee Company on or
before the Effective Date, to the end and intent that the Transferee Company shall be
automatically deemed to accept and adopt all such acts, deeds and things done and executed by
the Transferor Company.

COSTS, CHARGES AND EXPENSES

The Transferee Company shall bear all their respective costs, charges, taxes including duties,
levies and all other expenses, if any (save as expressly otherwise agreed) arising out of or incurred
in making this Scheme effective and matters incidental thereto.

EFFECT OF NON - RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 15 not being obtained
and/ or the Scheme not being sanctioned by the NCLT or such other appropriate authority, if any,
this Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any
acl or deed done prior thereto as is contemplated hereunder or as to any rights and’ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in
law and agreed between the respective parties to this Scheme. Each party shall bear and pay its
respective costs, charges and expenses for and or in connection with the Scheme unless otherwise

mutually agreed.
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NO CAUSE OF ACTION

Mo third party claiming to have acted or changed his position in anticipation of the Scheme taking
effect, shall get any cause of action against the Transferor Company or Transferee Company or
their directors or officers, if this Scheme does not take effect or is withdeawn, cancelled, revoked,

amended or modified for any reason whatsoever.

Comments via observation letters dated 25 March 2021 & 26 March 2021 issued by Stock

Exchanges:

Pursuant 1o the observation letters dated 25 March, 2021 issued by BSE Limited to Transferor Company
and 25 March, 2021 & 26 March, 2021 issued by BSE Limited and Naltional Stock Exchange of India

Limited. respectively to the Transferee Company, following information and facts on methods of

valuation are provided below:

In case of [CIL only one method of valuation i.e. Market Approach has been used because its
shares are frequently traded on Stock Exchanges, and market price reflects significant multiple
of book valwe, Therefore, it way inappropriate to consider cost and fncome approach in case
of ICIL. Further, ICIL is a listed Company and information related to the future profit and loss
account, balance sheer and cash flows s price sensitive and hence was not provided to the

valuer

Two Methods of Valuation i.e. Cost and Marker Approach have been used for PSML and
Income approach method has not been used ax FSML is a listed Company and information
related to the futire prafit and loss account, balance sheer and cash flows is price sensitive and
henece was not provided 1o the valuer, Further, PSML's production was stopped ar the time of
appointed date.

Certifisd True Copy certified True Copy

For Pranavaditya Spinning Mills Limited ForyIpdo Count Industries Limited
R
I s} '-'J'_' M{___,_,_,—-—"'_'—
Attharised " “Authorised Signatory

27

60



Indo Count Industries Limited,
[CIN: L72200PN 1988 PLCO68972]

CANCAANTIIMB2021]

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-1V
C.A(CAA)T43/MB/2021

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 - 232 and
ather applicable provisions of the
Companies Act, 2013 and Rules framed

thereunder;

And

In the matter of

Composite Scheme of Amalgamation (by

way of merger by Absorption)

or
Pranavaditya Spinning Mills Limited
{ Transferor Company)
With
Indo Count Industries Limited

{Transferee Company)

(Callectively referred to as ‘Applicant

Companies')
Pranavaditya Spinning Mills Limited, ...First Applicant Company
[CIN: LI7119PN1990PLCO58139] Transferor Company
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C.A(CAA)NI43/MB/202]

iv.  Synchronization of efforts to achieve uniform corporate policy,
greater integration and greater financial strength and flexibility for
the Transferee Company.

V. Better value creation for the sharcholders of both the companies
enabling the public sharcholders to hold shares of the combined
listed entity.

vi.  Upon completion of the amalgamation, the Transferor Company
will be dissolved. Consequently, there would be lesser regulatory
and legal compliance obligations including accounting, reporting
requirements, statutory and  internal audit compliance
requirements, tax filings, company law compliances, Stock
Exchange compliances cte. and thercfore reduction  in
administrative costs.

The intended Scheme is not prejudicial to the interest of the creditors or

the employees of the Transferor Company and the Transferee Company.

4, The Counsel for the Applicant Companies submits that the Board of Direciors
of the First Applicant Company and Second Applicant Company at their
respective board meetings both held on October 21, 2020 have approved the

Scheme,

5. The Counscl for the Applicant Companies further submits that the equity
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(*SEBI Circular”) read with Regulation 37 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“LODR Regulations”),
First Applicant Company had applied to BSE for their “Observation Letter™ /
“No Objection Letter” to file the Scheme for sanction of the Tribunal. BSE by
its letter dated March 25, 2021, given their “No Objection Letter” to First

Applicant Company, to file the Scheme with the Tribunal.

. This Tribunal hereby directs that a meeting of the Equity Sharcholders of the
First Applicant Company be convened and held on November 15, 2021 at
12:30 pm for the purpose of considering, and if thought [it, approving the
proposed Scheme, through video conferencing and/ or other audio visual
means, without holding a general meeting requiring the physical presence
of sharcholders at a common venue, as the same in the current Covid-

19 environment mandating social distancing norms shall not be feasible.

. In view of provisions of Section 230(4) read with Section 108 of the
Companies Act, 2013 read with Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules, 2014 and in
accordance with Regulation 44(1) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the First Applicant Company
proposes to provide the facility of remote e-voting 1o its Equity Shareholders
in respect of the resolution to be passed at the aforesaid meeting. The Equity

Shareholders of the First Applicant Company are also allowed to avail the_

conferencing and/or other audio-visual means on Movember 1§
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not less 30 days before the date fixed for the meeting. Considering the
lockdown prevailing due to COVID-19 pandemic, the First Applicant
Company will have the option to publish notices online in the respective e-

newspaper editions.

10. That Mr. Sushilkumar Agrawal. Independent Director of the First Applicant

13.

Company, and failing him, Ms. Kala Aparwal, Independent Director of the
First Applicant Company, shall be the Chairperson of the aforesaid meeting

of the Equity Shareholders of the First Applicant Company.

.That the scrutinizer for the aforesaid meeting of Equity Sharcholders of

First Applicant Company shall be Mr. Vikas R. Chomal, Practicing Company

Secretaries, with remuneration fixed at Rs, 30,000/-.

. The quorum for the aforesaid meeting of the Equily Sharcholders of First

Applicant Company shall be as prescribed under Section 103 of the
Companies Act, 2013 and would include Equity Shareholders present
through video conferencing and/or other audio-visual means. In case the
required quorum as stated above is not present at the commencement of
the meeting, the meeting shall be adjourned by 30 (thirty) minutes and

thereafter the persons present shall be deemed to constitute the quorum.

The voting by proxy shall not be permitted as the meeting would be held
through video conferencing and/ or other audio-visual
However, voting in case of body corporate be permitted, p
prescribed form / authorisation is filed with the First Applican
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at <pooja.mandavel@indocount.com= with a copy o <
amruta.avasarei indocount.com> no later than 48 hours before the start of
the aforesaid meeting as required under Rule 10 of  the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016,

14. The Chairperson appointed for the aforesaid meeting of the Equity
Shareholders of the First Applicant Company shall have all powers as per
the Articles of Association of the First Applicant Company respectively and
also under the Companies Act. 2013 read with the Companies
(Compromises. Arrangements and Amalgamations) Rules, 2016, to the
exient necessary and applicable, in relation 1o the eonduct of the meeling(s),
including for deciding procedural questions that may arise at the meeting or

at any adjournment thereof.

15. The value and number of the shares of each Equity Shareholder shall be in
accordance with the books’ register of the First Applicant Company or
depository records and where the entries in the books/ register/ depository
records are disputed, the Chairperson of the meeting shall determine the
value for the purposes of the meeting of Equity Sharcholders and his‘her

decision in that behalf would be final.

16. The Chairperson appointed for the aforesaid meeting of the Equity

Shareholders of the First Applicant Company shall report to this Tribunal,

Page 9 of 18
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his Affidavit as per Rule 14 of the Companies (Compromises,

Armrangements and Amalgamations) Rules, 2016,

.The Counsel for the Applicam Companies further submits that the equity

shares of Second Applicant Company are listed on BSE Limited (*"BSE"™) and
National Stock Exchange of India Limited (“NSE"). Pursuant to the
Securitics Exchange Board of India (*SEBI") circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time
(*SEBI Circular”) read with Regulation 37 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“LODR Regulations™),
Second Applicant Company had applied 10 BSE and NSE for their
*Observation Letter™ / *No Objection Lenter™ to file the Scheme for sanction
of the Tribunal. BSE and NSE by its letter dated March 25, 2021 and March
26 2021 respectively have, given their “No Objection Letter” letters to Second

Applicant Company, to file the Scheme with the Tribunal.

18. This Tribunal hereby directs that a meeting of the Equity Shareholders of the

Second Applicant Company be convened and held on November 15, 2021 at
2:30 pm for the purpose of considering, and if thought fit, approving the
proposed Scheme, through video conferencing and/ or other audio visual
means, without holding a general meeting requiring the physical presence
of shareholders at @ common venue, as the same in the current Covid-

19 environment mandating social distancing norms shall not be feasib
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19.In view of provisions of Section 230(4) read with Section 108 of the
Companies Act, 2013 read with Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules, 2014, the Second
Applicant Company proposes to provide the facility of remote e-voling to its
Equity Shareholders in respect of the resolution to be passed at the aforesaid
meeting. The Equity Sharcholders of the Second Applicant Company are also
allowed to avail the facility of c-voting during the aforesaid meeting 1o be held
through video conferencing and/or other audio-visual means on November
15, 2021 at 2:30 pm. The e-voting facility for the Equity Sharcholders of the
Second Applicant Company shall be provided in compliance with the
conditions specified under the Companies (Management and Administration)
Rules, 2014 and Secretarial Standard on General Meetings (S52) issued by

the Institute of Company Secretaries of India, as applicable.

20. That at least 30 (thirty) clear days before the aloresaid meeting of the Equity
Shareholders of the Second Applicant Company to be held as aforesaid, a
notice convening the said meeting at the day, date and time aforesaid, together
with a copy of the Scheme, a copy of the Explanatory Statement required to
be sent under Section 230{3) of the Companies Act, 2013 read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, shall be sent by e-mail to the Equity Sharcholders of the Second

Applicant Company whose email addresses are duly registered with the
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Company or by courier or registered post or speed post or incase the e-mail

ids of any ol the shareholders are not available,

21.Notice of convening the Meeting of the Equity Sharcholders of Second
Applicant Company, indicating the day, date and time aforesaid, shall be
advertised once each in the *Times of India” (Kolhapur edition) and Marathi
translation thereof in “Pudhari™ (Kolhapur edition) both having circulation in
Kolhapur, not less 30 days before the date fixed for the meeting. Considering
the lockdown prevailing due o COVID-19 pandemic, the Second Applicant
Company will have the option to publish notices online in the respective e-

newspaper editions.

22. That Mr. Kailash Lalpuria, Executive Director & CEQO (Non-promoter) of the
Second Applicant Company, and failing him, Mr.Kamal Mitra, Director of the
Second Applicant Company shall be the Chairperson of the aforesaid meeting

of the Equity Shareholders of the Second Applicant Company.

23 That the scrutinizer for the aforesaid meeting of Equity Sharcholders of
Sccond Applicant Company shall be Mr. Vikash R. Chomal, Practicing

Company Secretaries, with its remuneration fixed at Rs. 30,000/-.

24. The quorum for the aforesaid meeting of the Equity Shareholders of Second
Applicant Company shall be as prescribed under Section 103 of the

Companies Act, 2013 and would include Equity Sharcholders present

through video conference and/or other audio visual means. In
required quorum as stated above is not present at the commeng
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the meeting, the meeting shall be adjourned by 30 (thirty) minutes and

thereafter the persons present shall be deemed to constitute the quorum.

25.The voting by proxy shall not be permitted as the meeting would be held
through video conferencing and’ or other audio visual means. However,
voting in case of body corporate be permitted, provided the prescribed form
! authorisation is filed with the Seccond Applicant Company atl
pooja.mandave(@indcount.com with a copy o
amruta.avasare(@indocount.com no later than 48 hours before the start of the
aforesaid meeting as reguired under Rule 10 of the Companics (Compromises,

Arrangements and Amalgamations) Rules, 2016

26.The Chairperson appointed for the aforesaid meeting of the Equity
Sharcholders of the Second Applicant Company shall have all powers as per
the Articles of Association of the Second Applicant Company and also under
the Companies Aect, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, to the extent necessary
and applicable, in relation to the conduct of the meeting(s). including for
deciding procedural questions that may arise at the meeting or al any

adjournment thereof.

27. The value and number of the shares of each Equity Shareholder shall be in

accordance with the books/ register of the Second Applicant Company or
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unsecured creditors being Rs. 223,52 92 851/-, The Counsel for the Applicant
Companics further submitied that the Scheme is a compesite arrangement
between sharcholders of the Applicant Companies as contemplated under
Section 230{1)(b) and not in accordance with the provisions of
Section 230(1)(a) of the Act as there is no compromise and/or arrangement
with unsecured creditors, and that the unsecured creditors of the Applicant
Companies are being paid in the normal course of business and as per the
agreed terms and are not called upon to make any sacrifices, hence their
interests are not getting affected in any way and are also secured. The present
Scheme is in no manner prejudicial o the imerests of the unsecured creditors
of the Applicant Companies. In view the fact that there is no arrangement with
the unsecured creditors, the meeting of the unsecured creditors to seek their
approval to the Scheme is dispensed with. The First Applicant Company is
directed to issue individual notices to all their unsecured creditors by courier
or registered post or speed post or hand delivery or through e-mail (to those
unsecured ereditors whose email addresses are duly regisiered with the First
Applicant Company) and The Second Applicant Company is directed to issue
individual notices to their unsecured creditors who are having outstanding
value of Rs.5,00,000 and above by courier or registered post or speed post or
hand delivery or through e-mail (to those unsecured creditors whose email

addresses are duly registered with the Second Applicant Company), at their
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{mentioning the PAN of Second Applicant Company— PAN: AAACI0866P
at the following address Central Circle 7(4), MUMBAI, AAYKAR
BHAVAN, MUMBALIY; (¢) Registrar of Companies, Pune, Maharashtra (d)
BSE Limited; (¢) Mational Stock Exchange of India Limited; (f) Securities
and Exchange Board of India, with a direction that they may submit their
representation, if any, within a period of 30 (thirty) days from the date of
receipt of such notice, to the Tribunal and copy of such representations
shall simultaneously be served upon the Second Applicam Company, failing
which, it will be presumed that the aforesaid authoritics have no

representations to make on the Scheme.

34. The First Applicant Company is also directed 1o serve notice upon Official
Liquidator, High Court, Bombay, pursuant to section 230{5) of the Companies
Act, 2013 and as per Rule B of the Companies (Compromises, Arrangements
and Amalgamations) Rules. 2016, The Tribunal is appointing M/s CAS &
Associates, (Formerly Known as 5 B. Amberkar & Co.) Chartered
Accountants, having their office at 13, Vighnaharta CHSL, Gr. Floor, Dr.
Ambedkar Road, Behind One Avighna park, Curry Road, Mumbai-400 012

[Email:infofalcasassociates.co.in], Tel No, 22 24716101/6102 to assist the

Official Liquidator to scrutinize the bocks of accounis of the said First
Applicant Company for the last 5 years and submit 1s representation / report
to the Tribunal. The aforesaid Company to pay fees of Rs. 2,00, 000/- to the

chartered accountants for this purpose. I no representation / y
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30 (thirty) days from the date of receipt of such notice, it will be presumed
that Official Liquidator has no representation / objection to the proposed
Scheme as per Rule 8 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

35.The Applicant Companies shall host the notices directed herein, on their

respective websites, if any.

36. The Applicant Companies shall file proof of compliance electronically to
report to this Tribunal that the dircetions regarding issue of notices and
publication of advertisement as stated in above paragraphs have been duly

complied with.

37. Ordered accordingly. Pronounced in open court today.

Sd/- Sd/-
SATYA RANJAN PRASAD SUCHITRA KANUPARTHI
MEMBER (Technical) MEMEBER (Judicial)
(ertified True Copy,

E&py‘ Issued "E e Efcus‘t
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ety Renistrar bl
e o i Fry | 1 ﬁ
Watignal Compad Law T '.:m;ua'l_}-.t.nm.s fem
cowerament of India

Page 18 of 18

78




AMIT KUMAR SINGH

REGISTERED VALUER — SECURITIES AND FINANCIAL ASSETS
(REG. NO. IBBI/RV/06/2019/12357)

INSOLVENCY AND BANCRUPTCY BOARD OF INDIA

E-MAIL: amit@amitksingh.in

Dated: 21 October 2020

To
The Board of Directors,

Indo Count Industries Limited
Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road,
Taluka Hatkanangale,

Kolhapur - 416109 Maharashtra,
India

AND

Pranavaditya Spinning Mills Limited
2, Plot No. 266,

Village Alte Kumbhoj Road,

Taluka Hatkanangale

Kolhapur Maharashtra -416109

India

Sub: Recommendation of Fair Exchange Ratio for the proposed amalgamation of
Pranavaditya Spinning Mills Limited into Indo Count Industries Limited

Ladies and Gentlemen,

I, Amit Kumar Singh, Registered Valuer registered with the Insolvency & Bankruptcy Board of India
vide registration no. IBBI/RV/06/2019/12357 (hereinafter referred to as the “Valuer” or “I” or “me”)
refer to the engagement letter dated 09 September 2020 wherein | have been retained as Valuer
jointly by Indo Count Industries Limited (hereinafter referred to as “ICIL” or “Transferee Company”)
and Pranavaditya Spinning Mills Limited (hereinafter referred to as “PSML” or “Transferor Company
") for the recommendation of fair exchange ratio for the proposed amalgamation of PSML into ICIL
(collectively referred to as the “Clients” or the “Companies”) as per the draft Scheme of
Amalgamation (referred to as “the Scheme”).

Accordingly, | have prepared the Report for recommendation of the fair exchange ratio of equity
shares as at 20 October 2020 (“Valuation Date”) for the proposed amalgamation of PSML into ICIL
(“Proposed Amalgamation”).

The fair exchange ratio for the Report refers to number of equity shares of face value of INR 2/-
each of ICIL, which would be issued to the equity shareholders of PSML in lieu of number of equity

shares of face value INR 10/- each held by them in PSML, pursuant to the Proposed Amalgamation.

My deliverable for this engagement would be a fair exchange ratio report (the “Report”).

Corp. Office: G-47, Jalvayu Vihar, Sector-29, Faridabad-121008, Haryana
Ph. +91-129-2500013, M:4+91-9990867861
Email:amit@amitksingh.in
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AMIT KUMAR SINGH
REGISTERED VALUER — SECURITIES AND FINANCIAL ASSETS

BACKGROUND, PURPOSE, SCOPE AND DESCRIPTION OF THE REPORT

Indo Count Industries Limited (hereinafter referred to as “ICIL” or the "Transferee Company") is a public
company, limited by shares, incorporated under the Indian Companies Act, 1956, under corporate
identification number (CIN) L72200PN1988PLC068972 and having its registered office at Office No. 1,
Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur - 416109 Maharashtra, India.
The Transferee Company was incorporated in the year 1988 as Vishnu Aluminium Limited and
subsequently, name was changed to Indo Count Industries Limited. The equity shares of the Transferee
Company are listed on the BSE Limited and National Stock Exchange of India Limited (together the
“Stock Exchanges”). The Transferee Company holds 1,43,41,280 equity shares of Rs 10/- each of the
Transferor Company constituting 74.53% of the total paid up equity share capital of the Transferor
Company. The Transferee Company is engaged in the business of manufacturing of home textiles and
its products broadly falls under the categories of Bed Sheets, Pillow Cover and Comforter. As per the
audited financials for the year ended 31 March 2020, ICIL reported revenue from operations of INR
20,801.3 mn and Profit After Tax (“PAT”) of INR 731.0 mn.

Pranavaditya Spinning Mills Limited (hereinafter referred to as “PSML” or the "Transferor Company") is
a public company, limited by shares, incorporated under the Companies Act, 1956, under corporate
identification number (CIN) L17119PN1990PLC058139 and having its registered office at Office No. 2,
Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur — 416109, Maharashtra,
India. The equity shares of the Transferor Company are listed on BSE Limited. The Transferor Company
is a subsidiary of the Transferee Company. The Transferor Company is authorised to carry on the inter
alia the business of manufacturing of cotton yarn. As per the audited financials for the year ended 31
March 2020, PSML reported revenue from operations of INR 694.1 mn and PAT of INR (-) 26.8 mn.

| understand that the Companies are contemplating the merger in nature of amalgamation of PSML into
ICIL. Accordingly, the valuation of equity shares of both the companies is required for compliance with
Section 232 of the Companies Act, 2013 (“Purpose”).

| further understand that as per the draft Scheme, PSML is proposed to be amalgamated into ICIL. As
a consideration for the Proposed Amalgamation, equity shareholders of PSML would be issued equity
shares of ICIL, in lieu of their shareholdings in PSML.

For the aforementioned Purpose, the Board of Directors of the Companies have jointly appointed me to
recommend a fair exchange ratio, for the issue of ICIL’s equity shares to the equity shareholders of
PSML, to be placed before the Board of Directors of the Companies.

The scope of my services is to conduct a relative valuation of equity shares of the Companies and report
a fair exchange ratio for the Proposed Amalgamation in accordance with internationally accepted
valuation standards/methods and valuation standards issued by ICAI Registered Valuer Organisation
(RVO).

Valuation Bases

The valuation bases used for the Report is ‘Relative Value'. As per IVS 103 issued by ICAI RVO, in
transactions of the nature of merger or amalgamation of companies or merger or demerger of
businesses, the consideration is often discharged primarily by issue of securities in the nature equity of
the acquirer or transferee entity with reference to an exchange ratio or entitlement ratio, considering the
relative values. Such relative values are generally arrived at by applying an appropriate valuation
approach or a combination of valuation approaches.
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AMIT KUMAR SINGH
REGISTERED VALUER — SECURITIES AND FINANCIAL ASSETS

Special Assumption/Aspects Considered in the Report
| have considered the following special assumptions/aspects for the valuation:

(a) Any capital infusion in either of the Companies from the date of my Report till the Proposed
Amalgamation becomes effective would not have a material impact on the recommendation of the
fair exchange ratio only if (a) it is immaterial or (b) it occurs at or around the fair values as computed
in the Report.

(b) Till the Proposed Amalgamation becomes effective, neither Companies would declare any
dividends which are materially different from those already factored in the calculations. Similarly,
there should not be any other change in capital structure due to buybacks etc., different from those
already factored in the calculations, which can impact the recommendation of the fair exchange
ratio.

(c) I have been informed that there are no unusual/abnormal events in the Companies since the latest
accounts provided to me which would materially impact their operating/financial performance.

(d) In case of PSML, | have been given to understand that the as on Valuation Date the production has
been stopped and the workers have availed voluntary retirement scheme (VRS)/separation
scheme.

| have relied on the above while arriving at the fair exchange ratio for the Proposed Amalgamation.
The Report is my deliverable for the above engagement.

The Report is subject to the scope, assumptions, qualifications, exclusions, limitations and disclaimers
detailed hereinafter. As such, the Report is to be read in totality and not in parts.

SOURCES OF INFORMATION

In connection with this exercise, | have relied upon the following information provided by the
Management of the Companies (the “Management’)/from public domain. | have been given to
understand that the information provided are accurate and that the Management was duly authorised
to provide the same.

1. Historical financial and Market Price information:

- PSML:

e Audited financials for years ended 31 March 2020

e Unaudited limited review P&L and Balance sheet (without notes) for the 3-month
period ended 30 June 2020

e Unaudited limited review P&L and Balance sheet (without notes and schedules) for the
6-month period ended 30 Sep 2020

e Historical and current trading price and volume of equity shares on stock exchanges

o Details of the industrial land situated at Hatkanangale, Village - Alate, Maharashtra,

o Fixed Assets Register as on the Valuation Date,

e Shareholding pattern as at 30 September 2020,

- ICIL:
e Unaudited limited view P&L and Balance sheet (without notes and schedules) for the
3-month period ended 30 June 2020
e Historical and current trading price and volume of equity shares on stock exchanges
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AMIT KUMAR SINGH
REGISTERED VALUER — SECURITIES AND FINANCIAL ASSETS

2. Draft Scheme of Amalgamation under Section 230 to 232 of the Companies Act, 2013

3. Other information and explanations as required by me which have been provided by
Management.

Besides the above listing, there may be other information provided by the Companies which may not
have been perused by me in any detalil, if not considered relevant for my defined scope.

The Companies have been provided with the opportunity to review the draft Report (excluding the
recommended fair exchange ratio) as part of my standard practice to make sure that factual
inaccuracy/omissions are avoided in my Report.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of my regular
practice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting or tax related services.

The Report, its contents and the results herein are specific to (i) the purpose of valuation agreed as per
the terms of my engagement; (ii) the Report Date, (iii) trading price and volume near the Report Date,
and (iii) the unaudited balance sheet of PSML as at 30 September 2020.

| have been informed that the business activities of the ICIL have been carried out in the normal and
ordinary course between the Valuation Date and the date of issue of the Report and that no material
changes have occurred in their respective operations and financial position during this period. Similarly,
| have also been informed that there are no material changes in the position of assets and liabilities of
PSML between the 30 September 2020 and the Report Date/ Valuation Date.

The recommendation contained herein is not intended to represent the fair exchange ratio at any time
other than the Valuation Date. A valuation of this nature is necessarily based on financial, economic
and other conditions in general and industry trends in particular as in effect on and the information made
available to me as of, the date hereof. Events occurring after the date hereof may affect the Report and
the assumptions used in preparing it, and | do not assume any obligation to update, revise or reaffirm
the Report.

The recommendation rendered in the Report only represent my recommendation based upon
information furnished by the Companies and gathered from public domain (and analysis thereon). My
recommendation should not be used for advising anybody to take buy or sell decision, for which specific
opinion needs to be taken from expert advisors.

The determination of exchange ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgement. In the
ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the valuer
and judgment taking into accounts all the relevant factors. There is, therefore, no indisputable single
exchange ratio. While | have provided my recommendation of the fair exchange ratio based on the
information available to me and within the scope and constraints of my engagement, others may have
a different opinion as to the fair exchange ratio of the equity shares of the Companies. The final
responsibility for the determination of the fair exchange ratio at which the Proposed Amalgamation shall
take place will be with the Board of Directors of the Companies who should take into account other
factors such as their own assessment of the Proposed Amalgamation and input of other advisors.

| have assumed that the Proposed Amalgamation will be consummated on the terms set forth in the
Scheme document and that the final version of the Scheme Document will not change in any material
respect from the draft version | have reviewed for the purpose of the valuation.

| have not independently audited or otherwise verified the financial information provided to me.
Accordingly, | do not express any opinion or offer any form of assurance regarding the truth and fairness
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of the financial position as indicated in the financial statements. My conclusion is based on the
information given by/on behalf of the Companies. The Management has indicated to me that they have
understood that any omissions, inaccuracies or misstatements may materially affect my valuation
analysis/results.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable in
all their areas of operations, and that the Companies will be managed in a competent and responsible
manner. Further, the Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigation and other contingent liabilities that are not
disclosed in the audited/unaudited balance sheet of the Companies. My conclusion of value assumes
that the assets and liabilities of the Companies, reflected in their respective latest balance sheets remain
intact as of the Report Date.

The Report does not address the relative merits of the Proposed Amalgamation as compared with any
other alternative business transaction, or other alternatives, or whether or not such alternatives could
be achieved or are available.

The fee for the engagement is not contingent upon the results reported.

| will not be liable for any losses, claims, damages or liabilities arising out of the actions taken, omissions
of or advice given by any other party to the Companies. In no event shall | be liable for any loss,
damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or willful default
on part of the Companies, their directors, employees or agents.

It is understood that this analysis does not represent a fairness opinion. The Report is not a substitute
for the third party’s own due diligence/ appraisal/ enquiries/ independent advice that the third party
should undertake for its purpose.

The Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the Proposed Amalgamation, without my prior written
consent. | express no opinion or recommendation as to how the shareholders of either company should
vote at any shareholders' meeting(s) to be held in connection with the Proposed Amalgamation.

SHAREHOLDING PATTERN
ICIL
The shareholding pattern of ICIL India as at 30 September 2020 was as follows:

Shareholding pattern Nl;w:;;‘)f Stake (%)
Promoter and Promoter Group 116,346,750 58.94
Public -Institutional 17,148,816 8.69
Public- Non Institutional 63,904,104 32.37
Total 197,399,670 100.00

Source: Capitaline
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PSML

The shareholding pattern of PSML as at 30 September 2020 was as follows:

Shareholding pattern N:?:;rsd Stake (%)
Promotor & Promoter Group 14,341,280 74.53
Public- Institutional - -
Public- Non Institutional 4,900,000 25.47
Total 19,241,280 100.00

Source: Capitaline

APPROACH - FAIR EXCHANGE RATIO FOR THE PROPOSED AMALGAMATION

The Companies contemplate the Proposed Amalgamation of PSML into ICIL. Arriving at the fair
exchange ratio for the Proposed Amalgamation would require determining the relative value of the
equity shares of the Companies. These values are to be determined independently, but on a relative
basis for the Companies, without considering the effect of the Proposed Amalgamation.

There are several commonly used and accepted methods under the market, income and asset
approaches of valuation for determining value of equity shares for determination of the fair exchange
ratio for the Proposed Amalgamation which have been considered in the present case, to the extent
relevant and applicable, and subject to availability of information, including:

1. Market Approach

a) Market Price method

b) Comparable Companies’ Multiples method
2. Income Approach: Discounted Cash Flow (DCF) method
3. Cost Approach: Net Asset Value method

It should be understood that the valuation of any company or its assets is inherently subjective and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond my
control. In performing my analysis, | made numerous assumptions with respect to industry performance
and general business and economic conditions, many of which are beyond the control of the
Companies. In addition, this valuation will fluctuate with changes in prevailing market conditions, the
conditions and prospects, financial and otherwise, of the Companies, and other factors which generally
influence the valuation of the Companies.

The application of any particular method of valuation depends on the purpose for which the valuation is
done. Although different values may exist for different purposes, it cannot be too strongly emphasized
that a valuer can only arrive at one value for one purpose. My choice of methodology of valuation has
been arrived at by using usual and conventional methodologies adopted for mergers of a similar nature
and my reasonable judgment, in an independent and bona fide manner based on previous experiences
of assignments of a similar nature.

Market Price method
The market price of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly

and freely traded in, subject to the element of speculative support that may be inbuilt in the value of the
shares.
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The Pricing formula provided in Regulations 164 (1) of Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations 2018 ('ICDR') in pricing of preferential issue,
incase of frequently traded shares, has been considered for arriving at the value per equity share of the
Companies under the market price Method. Though, | have adopted this method in case of PSML,
considering that the shares of PSML are not frequently traded on stock exchange, | have given very low
weight to this method.

The market price is considered as higher of following:

(a) average of the weekly high and low of the volume weighted average price during the 26 weeks
preceding 20 October 2020; or

(b) average of weekly high and low of the volume weighted average price during the 2 weeks
preceding 20 October 2020

In addition to the above existing provision of pricing, the additional option under regulation 164B of ICDR
in pricing of preferential issue, incase of frequently traded shares, has been also considered. As per
regulation 164B, in case of frequently traded shares, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

a) the average of the weekly high and low of the volume weighted average price of the related
equity shares quoted on the recognised stock exchange during the twelve weeks preceding the
relevant date; or

b) the average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognised stock exchange during the two weeks preceding the
relevant date

Therefore, | have also considered higher of following for determination of the Market Price:

(a) higher of average of the weekly high and low of the volume weighted average price during the
12 weeks preceding 20 October 2020 and average of weekly high and low of the volume
weighted average price during the 2 weeks preceding 20 October 2020

(b) higher of average of the weekly high and low of the volume weighted average price during the
26 weeks preceding 20 October 2020 and average of weekly high and low of the volume
weighted average price during the 2 weeks preceding 20 October 2020

In the present case, the equity shares of ICIL are listed on Bombay Stock Exchange (BSE) and National
Stock Exchange (NSE) and the equity shares of PSML are listed on BSE. The shares of ICIL are shares
being regularly and freely traded on both the stock exchanges, whereas the shares of PSML are very
thinly and infrequently traded on BSE. In case of ICIL, the share price on the NSE has been considered,
as the trading volumes are higher at NSE as compared to BSE.

Comparable Companies’ Multiples (“CCM”) method

Under this method, value of equity shares of a company is arrived at by using multiples derived from
valuations of comparable companies, as manifest through stock market valuations of listed companies.
This valuation is based on the principle that market valuations, taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for differences between the circumstances.
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Discounted Cash Flows (“DCF”’) method

Under the DCF method the projected free cash flows to the equity shareholders are discounted at the
cost of equity. The sum of the discounted value of such free cash flows is the value of the firm for equity
shareholders.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expected to be generated by the company that are available to the
providers of the company’s equity capital, factoring in the minimum solvency required as per law.

Appropriate discount rate to be applied to cash flows i.e. the cost of equity:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost to the
equity capital providers (namely equity shareholders). The opportunity cost to the equity capital provider
equals the rate of return the equity capital provider expects to earn on other investments of equivalent
risk.

Net Asset Value (“NAV”) method

In case of Net Assets Method, the value is determined by dividing the Net Assets of the Company by
the number of shares. The asset-based valuation technique is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or replacement cost basis.

MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING VALUATION

e Latest shareholding pattern of the Companies
e Trading volume and market price of the shares of the Companies
e Fair value of the assets of PSML

BASIS FOR FAIR EXCHANGE RATIO FOR THE PROPOSED AMALGAMTION

The basis for the fair exchange ratio of the Proposed Amalgamation would have to be determined after
taking into consideration all the factors and methods mentioned hereinabove. Though different values
have been arrived at under each of the above methods considered, for the purposes of recommending
the fair exchange ratio of equity shares, it is necessary to arrive at a final value for both Companies’
shares. It is however important to note that in doing so, | am attempting to arrive at the relative values
of the Companies to facilitate the determination of the fair exchange ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approach /method.

The fair exchange ratio has been arrived at on the basis of a relative equity valuation of the Companies
after considering suitability of various approaches / methods explained herein earlier and based on the
Market Price method for ICIL and Market Price method and Adjusted NAV method for PSML, along with
various qualitative factors relevant to each company and the business dynamics having regard to
information base, key underlying assumptions and limitations.

| have independently applied methods discussed above, as considered appropriate and arrived at value
per share of the Companies.
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The computation of fair exchange ratio for the Proposed Amalgamation is tabulated below:

ICIL PSML
Weight Value per Weight (%) Value per

Valuation approach equity share equity share

(INR) (INR)
Cost Approach: NAV Method* NA 0% 90% 17.2
Income Approach: DCF Method** NA 0% NA 0%
Market Approach: Market Price 100% 1241 10% 11.2
Method***
Relative Value per Share 1241 16.6
Fair exchange ratio (Rounded off) 2:15

NA= Not Applicable

* | have not used NAV method of Cost Approach in case of ICIL as its shares are frequently traded on
stock exchanges. However, in case of PSML, | have used NAV method and given higher weight to it as
the shares of PSML are traded infrequently on the stock exchange.

** | have not considered the DCF method as the Companies are listed on the Stock Exchanges and
information related to the future profit and loss account, balance sheet and cash flows is price sensitive
and not made available to me.

***| have used only Market Price method in case of ICIL as its shares are frequently traded on stock
exchanges. In case of PSML though | have used Market Price method, | have given very low weight to
it as the shares of PSML are traded infrequently on the stock exchange.

Detailed workings are given in Annexure A.

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed
and outlined hereinabove, | recommend the following fair exchange ratio for the Proposed
Amalgamation:

e 2 equity shares of ICIL of INR 2/- each fully paid-up for every 15 equity shares of PSML of INR
10/- each fully paid-up.

Respectfully submitted,

uug .gx‘*
o

CA Amit K Singh,
Registered Valuer — Securities And Financial Assets
(REG. NO. IBBI/RV/06/2019/12357)
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Annexure A

A. Computation of equity share value of ICIL

Market Price method

Average of Source
Weekly Maximum Weekly Minimum Maximum and
Period (Volume weighted)  (Volume weighted) Minimum price
Table
26 Weeks 63.4 56.3 59.8 A1
12 Weeks 93.5 83.4 88.4
2 Weeks 131.0 1171 124.1

As per the pricing formula provided in Regulations 164(1) and 164B of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018 ('ICDR’) to arrive
at the value per equity share of the Companies under the market price Method, higher of the
above three has been considered. Hence, | have considered INR 124.1 per share.

Table A1
Date Average Day Weekly Weekly Week
Price Maximum Minimum
April 22, 2020 28.0 Wednesday 28.86 27.08 26
April 23, 2020 28.9 Thursday
April 24, 2020 27.7 Friday
April 27, 2020 271 Monday
April 28, 2020 28.3 Tuesday
April 29, 2020 29.5 Wednesday 29.61 27.19 25
April 30, 2020 29.6 Thursday
May 4, 2020 28.3 Monday
May 5, 2020 27.2 Tuesday
May 6, 2020 259 Wednesday 25.93 24.32 24
May 7, 2020 254 Thursday
May 8, 2020 24.8 Friday
May 11, 2020 24.3 Monday
May 12, 2020 24.4 Tuesday
May 13, 2020 25.6 Wednesday 28.2 25.63 23
May 14, 2020 26.9 Thursday
May 15, 2020 28.2 Friday
May 18, 2020 27.5 Monday
May 19, 2020 26.5 Tuesday
May 20, 2020 253 Wednesday 25.59 25.18 22
May 21, 2020 252 Thursday
May 22, 2020 25.2 Friday
May 26, 2020 25.6 Tuesday
May 27, 2020 253 Wednesday 28.13 25.29 21
May 28, 2020 255 Thursday
May 29, 2020 26.0 Friday
June 1, 2020 26.8 Monday
June 2, 2020 28.1 Tuesday
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Date Average Day Weekly Weekly Week
Price Maximum Minimum
June 3, 2020 29.8 Wednesday 40.17 29.75 20
June 4, 2020 31.2 Thursday
June 5, 2020 34.7 Friday
June 8, 2020 40.2 Monday
June 9, 2020 40.0 Tuesday
June 10, 2020 38.6 Wednesday 44.28 38.62 19
June 11, 2020 40.5 Thursday
June 12, 2020 44.3 Friday
June 15, 2020 41.4 Monday
June 16, 2020 38.7 Tuesday
June 17, 2020 40.1 Wednesday 40.97 40.12 18
June 18, 2020 40.3 Thursday
June 19, 2020 40.8 Friday
June 22, 2020 41.0 Monday
June 23, 2020 40.2 Tuesday
June 24, 2020 39.9 Wednesday 39.93 37.58 17
June 25, 2020 38.9 Thursday
June 26, 2020 38.7 Friday
June 29, 2020 37.6 Monday
June 30, 2020 37.8 Tuesday
July 1, 2020 371 Wednesday 40.39 37.11 16
July 2, 2020 38.5 Thursday
July 3, 2020 40.1 Friday
July 6, 2020 39.7 Monday
July 7, 2020 40.4 Tuesday
July 8, 2020 40.7 Wednesday 43.47 39.27 15
July 9, 2020 43.5 Thursday
July 10, 2020 42.0 Friday
July 13, 2020 40.2 Monday
July 14, 2020 39.3 Tuesday
July 15, 2020 40.7 Wednesday 41.19 40.29 14
July 16, 2020 40.3 Thursday
July 17, 2020 40.8 Friday
July 20, 2020 40.7 Monday
July 21, 2020 41.2 Tuesday
July 22, 2020 455 Wednesday 68.94 45.45 13
July 23, 2020 54.9 Thursday
July 24, 2020 61.2 Friday
July 27, 2020 68.9 Monday
July 28, 2020 68.3 Tuesday
July 29, 2020 65.0 Wednesday 68.87 65.02 12
July 30, 2020 66.7 Thursday
July 31, 2020 66.1 Friday
August 3, 2020 65.5 Monday
August 4, 2020 68.9 Tuesday
August 5, 2020 73.5 Wednesday 74.64 66.82 11
August 6, 2020 74.6 Thursday
August 7, 2020 71.9 Friday
August 10, 2020 69.4 Monday
August 11, 2020 66.8 Tuesday
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Date Average Day Weekly Weekly Week
Price Maximum _ Minimum
August 12, 2020 65.6 Wednesday 68.96 64.12 10
August 13, 2020 64.7 Thursday
August 14, 2020 64.1 Friday
August 17, 2020 66.6 Monday
August 18, 2020 69.0 Tuesday
August 19, 2020 70.0 Wednesday 78.13 70.04 9
August 20, 2020 71.2 Thursday
August 21, 2020 74.7 Friday
August 24, 2020 78.1 Monday
August 25, 2020 77.3 Tuesday
August 26, 2020 76.6 Wednesday 76.95 70.61 8
August 27, 2020 77.0 Thursday
August 28, 2020 74.3 Friday
August 31, 2020 70.6 Monday
September 1, 2020 71.2 Tuesday
September 2, 2020 71.4 Wednesday 80.31 69.78 7
September 3, 2020 69.8 Thursday
September 4, 2020 72.3 Friday
September 7, 2020 75.4 Monday
September 8, 2020 80.3 Tuesday
September 9, 2020 78.6 Wednesday 93.02 78.57 6
September 10, 2020 82.5 Thursday
September 11, 2020 84.4 Friday
September 14, 2020 87.8 Monday
September 15, 2020 93.0 Tuesday
September 16, 2020 971 Wednesday 100.79 89.77 5
September 17, 2020 94.2 Thursday
September 18, 2020 99.8 Friday
September 21, 2020 100.8 Monday
September 22, 2020 89.8 Tuesday
September 23, 2020 95.3 Wednesday 100.73 90.37 4
September 24, 2020 90.4 Thursday
September 25, 2020 93.4 Friday
September 28, 2020 100.5 Monday
September 29, 2020 100.7 Tuesday
September 30, 2020 101.0 Wednesday 117.43 101.04 3
October 1, 2020 108.8 Thursday
October 5, 2020 117.4 Monday
October 6, 2020 116.5 Tuesday
October 7, 2020 111.8 Wednesday 120.78 109.67 2
October 8, 2020 110.3 Thursday
October 9, 2020 109.7 Friday
October 12, 2020 113.5 Monday
October 13, 2020 120.8 Tuesday
October 14, 2020 124.6 Wednesday 141.14 124.61 1
October 15, 2020 130.6 Thursday
October 16, 2020 128.9 Friday
October 19, 2020 133.2 Monday
October 20, 2020 1411 Tuesday
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Valuation Method Adjusted NAV Market Price
Value Equity per Share (INR) 17.2 11.2
Weight 90% 10%
Weighted Equity Value per Share (INR) 16.6
Market Price method
Average of Source
Weekly Maximum  Weekly Minimum Maximum and
Period (Volume weighted)  (Volume weighted) Minimum price
26 Weeks 11.4 10.9 11.2 Table B.1
12 Weeks 10.7 10.0 10.4
2 Weeks 10.5 10.1 10.3

As per the pricing formula provided in Regulations 164(1) and 164B of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018 ('ICDR') to arrive
at the value per equity share of the Companies under the market price Method, higher of the above
three has been considered. Hence, | have considered INR 11.2 per share. Though, | have adopted
this method in case of PSML, considering that the shares of PSML are not frequently traded on

stock exchange, | have given very low weight (10%) to this method.

Table B.1
Date Average Day Weekly Weekly Week
Price Maximum Minimum
May 7, 2020 14.7 Thursday 14.7 14.7
May 11, 2020 Monday
May 12, 2020 Tuesday
May 13, 2020 Wednesday 14.0 14.0
May 14, 2020 Thursday
May 15, 2020 Friday
May 18, 2020 Monday
May 19, 2020 14.0 Tuesday
May 20, 2020 Wednesday
May 21, 2020 Thursday
May 22, 2020 Friday
May 25, 2020 Monday
May 26, 2020 Tuesday
May 27, 2020 Wednesday 13.7 13.7
May 28, 2020 Thursday
May 29, 2020 Friday
June 2, 2020 13.7 Tuesday
June 8, 2020 134 Monday 134 12.5
June 9, 2020 12.5 Tuesday
June 10, 2020 121 Wednesday 121 11.0
June 11, 2020 11.8 Thursday
June 12, 2020 11.0 Friday
June 15, 2020 10.9 Monday 10.9 10.0
June 16, 2020 10.0 Tuesday
June 22, 2020 10.9 Monday 10.9 10.7
June 23, 2020 10.7 Tuesday
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June 24, 2020 1.4 Wednesday 1.4 10.9
June 26, 2020 10.9 Friday
June 29, 2020 111 Monday
July 1, 2020 10.7 Wednesday 10.7 9.9
July 2, 2020 10.3 Thursday
July 3, 2020 9.9 Friday
July 6, 2020 10.1 Monday
July 7, 2020 10.4 Tuesday
July 8, 2020 11.0 Wednesday 11.0 10.4
July 9, 2020 10.8 Thursday
July 10, 2020 10.4 Friday
July 13, 2020 11.0 Monday
July 16, 2020 11.4 Thursday 11.4 11.4
July 24, 2020 114 Friday 114 114
July 27, 2020 11.4 Monday
July 30, 2020 10.8 Thursday 10.8 10.3
July 31, 2020 10.3 Friday
August 3, 2020 Monday
August 4, 2020 Tuesday
August 5, 2020 Wednesday 10.3 10.3
August 6, 2020 Thursday
August 7, 2020 Friday
August 11, 2020 10.3 Tuesday
August 12, 2020 9.8 Wednesday 11.3 9.8
August 13, 2020 11.0 Thursday
August 14, 2020 1.3 Friday
August 18, 2020 11.0 Tuesday
August 19, 2020 10.7 Wednesday 10.7 9.7
August 20, 2020 10.2 Thursday
August 21, 2020 9.7 Friday
August 24, 2020 9.7 Monday
August 25, 2020 9.7 Tuesday
August 26, 2020 10.4 Wednesday 10.4 9.6
August 27, 2020 10.1 Thursday
August 28, 2020 9.6 Friday
August 31, 2020 9.9 Monday
September 1, 2020 10.0 Tuesday
September 7, 2020 10.2 Monday 10.2 10.2
September 9, 2020 10.7 Wednesday 10.7 9.7
September 10, 2020 10.5 Thursday
September 11, 2020 9.7 Friday
September 14, 2020 10.0 Monday
September 15, 2020 9.7 Tuesday
September 16, 2020 9.5 Wednesday 10.0 9.5
September 21, 2020 10.0 Monday
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September 23, 2020 11.0 Wednesday 11.9 11.0
September 24, 2020 11.5 Thursday
September 25, 2020 11.9 Friday
September 28, 2020 11.9 Monday
September 29, 2020 11.3 Tuesday
September 30, 2020 11.0 Wednesday 11.3 10.2
October 1, 2020 11.3 Thursday
October 5, 2020 10.7 Monday
October 6, 2020 10.2 Tuesday
October 7, 2020 Wednesday 10.6 10.2
October 8, 2020 10.6 Thursday
October 9, 2020 10.2 Friday
October 13, 2020 10.5 Monday
Saturday
October 14, 2020 10.0 Wednesday 10.3 10.0
October 15, 2020 10.3 Thursday
October 16, 2020 Friday
October 19, 2020 10.3 Monday
October 20, 2020 10.3 Tuesday
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Adjusted Net Asset Value method
| have used the adjusted NAV method for valuation, wherein the value of the land, which is the

major asset of PSML, has been estimated at current market value using guideline/circle rates. The
building being very old, the carrying value of the building has been assumed to be fair value. All
other assets and liabilities have been taken at book value to estimate the adjusted NAV. The
Following table shows the NAV and Adjusted NAV as of valuation date,

INR MN

[Particulars = BookValue  FairValue |

A. ASSETS

Non Current Assets

Property, Plant and Equipment Note 1 247 4 333.6

Deferred Tax Assets (Net) 22.3 22.3

Other Non-Current Assets 0.1 0.1

Total Non-Current Assets 269.8 356.1

Current Assets

Inventories 0.9 0.9

Financial Assets
(i) Trade Receivables

(ii) Cash and Cash Equivalents 2.2 2.2
(iii) Bank Balances other than (i) above 8.8 8.8
Loans 0.0 -
Current Tax assets 17.0 17.0
Other Current Assets 12.6 12.6
Total Current Assets 41.5 41.5
Total ASSETS 311.3 397.6
B. EQUITY AND LIABILITIES

LIABILITIES

Non-Current Liabilities

Provisions - -

Total Non-Current Liabilities - -
Current Liabilities

Financial Liabilities

(i) Trade Payables due to

-Micro &Small Enterprises - -

-Other than Micro &Small Enterprises 57.2 57.2
(i) Other Financial Liabilities 0.0 0.0
Other Current Liabilities 8.9 8.9
Total -Current Liabilities 66.2 66.2
Adjusted Net Asset Value 245.1 3314
Total equity Shares (in MN 19.2 19.2
Note 1:
Computation of Adjusted Book Value of Property, Plant and Equipment
Particulars Net Book Value (INR MN) Fair Value (INR MN)
Land Note 2 84.6 170.8
Building 63.9 63.9
Computer 0.1 0.1
Furniture & fixtures 0.3 0.3
Plant & machinery 95.6 95.6
Vehicles 0.8 0.8
Electrical & installations 1.1 1.1
Office equipment 0.3 0.3
Lab equipment 0.7 0.7

Note 2: for valuation of land | have considered the guideline/circle rates as fair value. The
guideline rate is INR 5.02 mn per acre.
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ANNEXURE IV

CAAZR & ASSOCIATES

Chartered Accountants

Dated: 21 October 2020
To

The Board of Directors,

Indo Count Industries Limited
Office No. 1, Plot No. 266,
Village Alte, Kumbhoj Road,
Taluka Hatkanangale,

Kolhapur - 416109 Maharashtra,
India

AND

Pranavaditya Spinning Mills Limited
2, Plot No. 266,

Village Alte Kumbhoj Road,

Taluka Hatkanangale

Kolhapur Maharashtra -416109

India

Sub: Recommendation of Fair Exchange Ratio for the proposed amalgamation of Pranavaditya
Spinning Mills Limited into Indo Count Industries Limited

Ladies and Gentlemen,

We, A Z R & Associates, Chartered Accountants, (hereinafter referred to as the “Valuer” or “AZR” or
“We”) refer to the engagement letter dated 09 September 2020 wherein we have been retained as
Valuer jointly by Indo Count Industries Limited (hereinafter referred to as “ICIL” or “Transferee
Company”) and Pranavaditya Spinning Mills Limited (hereinafter referred to as “PSML” or “Transferor
Company ”) for the recommendation of fair exchange ratio for the proposed amalgamation of PSML
into ICIL (collectively referred to as the “Clients” or the “Companies”) as per the draft Scheme of
Amalgamation (referred to as “the Scheme”).

Accordingly, we have prepared the Report for recommendation of the fair exchange ratio of equity
shares as at 20 October 2020 (“Valuation Date”) for the proposed amalgamation of PSML into ICIL
(“Proposed Amalgamation”).

The fair exchange ratio for the Report refers to number of equity shares of face value of INR 2/- each
of ICIL, which would be issued to the equity shareholders of PSML in lieu of number of equity shares

of face value INR 10/- each held by them in PSML, pursuant to the Proposed Amalgamation.

Our deliverable for this engagement would be a fair exchange ratio report (the “Report”).

Office: L-64 Basement, Lajpar Nagar- I, New Delhi -110 024, Delhi
Ph.: +91-11-2982364|M:+91-9999989682 | Email: info@azrindia.com | www.azrindia.com
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BACKGROUND, PURPOSE, SCOPE AND DESCRIPTION OF THE REPORT

Indo Count Industries Limited (hereinafter referred to as “ICIL” or the "Transferee Company") is a public
company, limited by shares, incorporated under the Indian Companies Act, 1956, under corporate
identification number (CIN) L72200PN1988PLC068972 and having its registered office at Office No. 1,
Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur - 416109 Maharashtra, India.
The Transferee Company was incorporated in the year 1988 as Vishnu Aluminium Limited and
subsequently, name was changed to Indo Count Industries Limited. The equity shares of the Transferee
Company are listed on the BSE Limited and National Stock Exchange of India Limited (together the
“Stock Exchanges”). The Transferee Company holds 1,43,41,280 equity shares of Rs 10/- each of the
Transferor Company constituting 74.53% of the total paid up equity share capital of the Transferor
Company. The Transferee Company is engaged in the business of manufacturing of home textiles and
its products broadly falls under the categories of Bed Sheets, Pillow Cover and Comforter. As per the
audited financials for the year ended 31 March 2020, ICIL reported revenue from operations of INR
20,801.3 mn and Profit After Tax (“PAT”) of INR 731.0 mn.

Pranavaditya Spinning Mills Limited (hereinafter referred to as “PSML” or the "Transferor Company") is
a public company, limited by shares, incorporated under the Companies Act, 1956, under corporate
identification number (CIN) L17119PN1990PLC058139 and having its registered office at Office No. 2,
Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Kolhapur — 416109, Maharashtra,
India. The equity shares of the Transferor Company are listed on BSE Limited. The Transferor Company
is a subsidiary of the Transferee Company. The Transferor Company is authorised to carry on the inter
alia the business of manufacturing of cotton yarn. As per the audited financials for the year ended 31
March 2020, PSML reported revenue from operations of INR 694.1 mn and PAT of INR (-) 26.8 mn.

We understand that the Companies are contemplating the merger in nature of amalgamation of PSML
into ICIL. Accordingly, the valuation of equity shares of both the companies is required for compliance
with Section 232 of the Companies Act, 2013 (“Purpose”).

We further understand that as per the draft Scheme, PSML is proposed to be amalgamated into ICIL.
As a consideration for the Proposed Amalgamation, equity shareholders of PSML would be issued
equity shares of ICIL, in lieu of their shareholdings in PSML.

For the aforementioned Purpose, the Board of Directors of the Companies have jointly appointed us to
recommend a fair exchange ratio, for the issue of ICIL’s equity shares to the equity shareholders of
PSML, to be placed before the Board of Directors of the Companies.

The scope of our services is to conduct a relative valuation of equity shares of the Companies and
report a fair exchange ratio for the Proposed Amalgamation in accordance with internationally accepted
valuation standards/methods and valuation standards issued by ICAl Registered Valuer Organisation
(RVO).

Valuation Bases

The valuation bases used for the Report is ‘Relative Value’. As per IVS 103 issued by ICAlI RVO, in
transactions of the nature of merger or amalgamation of companies or merger or demerger of
businesses, the consideration is often discharged primarily by issue of securities in the nature equity of
the acquirer or transferee entity with reference to an exchange ratio or entitlement ratio, considering the
relative values. Such relative values are generally arrived at by applying an appropriate valuation
approach or a combination of valuation approaches.
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Special Assumption/Aspects Considered in the Report
We have considered the following special assumptions/aspects for the valuation:

(a) Any capital infusion in either of the Companies from the date of our Report till the Proposed
Amalgamation becomes effective would not have a material impact on the recommendation of the
fair exchange ratio only if (a) it is immaterial or (b) it occurs at or around the fair values as computed
in the Report.

(b) Till the Proposed Amalgamation becomes effective, neither Companies would declare any
dividends which are materially different from those already factored in the calculations. Similarly,
there should not be any other change in capital structure due to buybacks etc., different from those
already factored in the calculations, which can impact the recommendation of the fair exchange
ratio.

(c) We have been informed that there are no unusual/abnormal events in the Companies since the
latest accounts provided to us which would materially impact their operating/financial performance.

(d) In case of PSML, we have been given to understand that the as on Valuation Date the production
has been stopped and the workers have availed voluntary retirement scheme (VRS)/separation
scheme.

We have relied on the above while arriving at the fair exchange ratio for the Proposed Amalgamation.
The Report is our deliverable for the above engagement.

The Report is subject to the scope, assumptions, qualifications, exclusions, limitations and disclaimers
detailed hereinafter. As such, the Report is to be read in totality and not in parts.

SOURCES OF INFORMATION

In connection with this exercise, we have relied upon the following information provided by the
Management of the Companies (the “Management”’)/from public domain. We have been given to
understand that the information provided are accurate and that the Management was duly authorised
to provide the same.

1. Historical financial and Market Price information:

- PSML:

e Audited financials for years ended 31 March 2020

e Unaudited limited review P&L and Balance sheet (without notes) for the 3-month
period ended 30 June 2020

e Unaudited limited review P&L and Balance sheet (without notes and schedules) for the
6-month period ended 30 Sep 2020

e Historical and current trading price and volume of equity shares on stock exchanges

o Details of the industrial land situated at Hatkanangale, Village - Alate, Maharashtra,

o Fixed Assets Register as on the Valuation Date,

e Shareholding pattern as at 30 September 2020,

- ICIL:
e Unaudited limited view P&L and Balance sheet (without notes and schedules) for the
3-month period ended 30 June 2020
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e Historical and current trading price and volume of equity shares on stock exchanges

2. Draft Scheme of Amalgamation under Section 230 to 232 of the Companies Act, 2013

3. Other information and explanations as required by us which have been provided by
Management.

Besides the above listing, there may be other information provided by the Companies which may not
have been perused by us in any detail, if not considered relevant for our defined scope.

The Companies have been provided with the opportunity to review the draft Report (excluding the
recommended fair exchange ratio) as part of our standard practice to make sure that factual
inaccuracy/omissions are avoided in our Report.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our regular
practice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting or tax related services.

The Report, its contents and the results herein are specific to (i) the purpose of valuation agreed as per
the terms of our engagement; (ii) the Report Date, (iii) trading price and volume near the Report Date,
and (iii) the unaudited balance sheet of PSML as at 30 September 2020.

We have been informed that the business activities of the ICIL have been carried out in the normal and
ordinary course between the Valuation Date and the date of issue of the Report and that no material
changes have occurred in their respective operations and financial position during this period. Similarly,
we have also been informed that there are no material changes in the position of assets and liabilities
of PSML between the 30 September 2020 and the Report Date/ Valuation Date.

The recommendation contained herein is not intended to represent the fair exchange ratio at any time
other than the Valuation Date. A valuation of this nature is necessarily based on financial, economic
and other conditions in general and industry trends in particular as in effect on and the information made
available to us as of, the date hereof. Events occurring after the date hereof may affect the Report and
the assumptions used in preparing it, and we do not assume any obligation to update, revise or reaffirm
the Report.

The recommendation rendered in the Report only represent our recommendation based upon
information furnished by the Companies and gathered from public domain (and analysis thereon). Our
recommendation should not be used for advising anybody to take buy or sell decision, for which specific
opinion needs to be taken from expert advisors.

The determination of exchange ratio is not a precise science and the conclusions arrived at in many
cases will, of necessity, be subjective and dependent on the exercise of individual judgement. In the
ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the valuer
and judgment taking into accounts all the relevant factors. There is, therefore, no indisputable single
exchange ratio. While we have provided our recommendation of the fair exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others may have a
different opinion as to the fair exchange ratio of the equity shares of the Companies. The final
responsibility for the determination of the fair exchange ratio at which the Proposed Amalgamation shall
take place will be with the Board of Directors of the Companies who should take into account other
factors such as their own assessment of the Proposed Amalgamation and input of other advisors.

We have assumed that the Proposed Amalgamation will be consummated on the terms set forth in the
Scheme document and that the final version of the Scheme Document will not change in any material
respect from the draft version we have reviewed for the purpose of the valuation.
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We have not independently audited or otherwise verified the financial information provided to us.
Accordingly, we do not express any opinion or offer any form of assurance regarding the truth and
fairness of the financial position as indicated in the financial statements. Our conclusion is based on the
information given by/on behalf of the Companies. The Management has indicated to us that they have
understood that any omissions, inaccuracies or misstatements may materially affect our valuation
analysis/results.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable in
all their areas of operations, and that the Companies will be managed in a competent and responsible
manner. Further, the Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigation and other contingent liabilities that are not
disclosed in the audited/unaudited balance sheet of the Companies. Our conclusion of value assumes
that the assets and liabilities of the Companies, reflected in their respective latest balance sheets remain
intact as of the Report Date.

The Report does not address the relative merits of the Proposed Amalgamation as compared with any
other alternative business transaction, or other alternatives, or whether or not such alternatives could
be achieved or are available.

The fee for the engagement is not contingent upon the results reported.

We will not be liable for any losses, claims, damages or liabilities arising out of the actions taken,
omissions of or advice given by any other party to the Companies. In no event shall we be liable for any
loss, damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or willful
default on part of the Companies, their directors, employees or agents.

It is understood that this analysis does not represent a fairness opinion. The Report is not a substitute
for the third party’s own due diligence/ appraisal/ enquiries/ independent advice that the third party
should undertake for its purpose.

The Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the Proposed Amalgamation, without our prior written
consent. We express no opinion or recommendation as to how the shareholders of either company
should vote at any shareholders' meeting(s) to be held in connection with the Proposed Amalgamation.

SHAREHOLDING PATTERN
ICIL
The shareholding pattern of ICIL India as at 30 September 2020 was as follows:

Shareholding pattern Nl;r::rZLOf Stake (%)
Promoter and Promoter Group 116,346,750 58.94
Public -Institutional 17,148,816 8.69
Public- Non Institutional 63,904,104 32.37
Total 197,399,670 100.00

Source: Capitaline
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PSML

The shareholding pattern of PSML as at 30 September 2020 was as follows:

Shareholding pattern Nl:::ree"sc’f Stake (%)
Promotor & Promoter Group 14,341,280 74.53
Public- Institutional - -
Public- Non Institutional 4,900,000 25.47
Total 19,241,280 100.00

Source: Capitaline

APPROACH - FAIR EXCHANGE RATIO FOR THE PROPOSED AMALGAMATION

The Companies contemplate the Proposed Amalgamation of PSML into ICIL. Arriving at the fair
exchange ratio for the Proposed Amalgamation would require determining the relative value of the
equity shares of the Companies. These values are to be determined independently, but on a relative
basis for the Companies, without considering the effect of the Proposed Amalgamation.

There are several commonly used and accepted methods under the market, income and asset
approaches of valuation for determining value of equity shares for determination of the fair exchange
ratio for the Proposed Amalgamation which have been considered in the present case, to the extent
relevant and applicable, and subject to availability of information, including:

1. Market Approach

a) Market Price method

b) Comparable Companies’ Multiples method
2. Income Approach: Discounted Cash Flow (DCF) method
3. Cost Approach: Net Asset Value method

It should be understood that the valuation of any company or its assets is inherently subjective and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond our
control. In performing our analysis, we made numerous assumptions with respect to industry
performance and general business and economic conditions, many of which are beyond the control of
the Companies. In addition, this valuation will fluctuate with changes in prevailing market conditions, the
conditions and prospects, financial and otherwise, of the Companies, and other factors which generally
influence the valuation of the Companies.

The application of any particular method of valuation depends on the purpose for which the valuation is
done. Although different values may exist for different purposes, it cannot be too strongly emphasized
that a valuer can only arrive at one value for one purpose. Our choice of methodology of valuation has
been arrived at by using usual and conventional methodologies adopted for mergers of a similar nature
and our reasonable judgment, in an independent and bona fide manner based on previous experiences
of assignments of a similar nature.

Market Price method
The market price of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly

and freely traded in, subject to the element of speculative support that may be inbuilt in the value of the
shares.
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The Pricing formula provided in Regulations 164 (1) of Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations 2018 ('ICDR') in pricing of preferential issue,
incase of frequently traded shares, has been considered for arriving at the value per equity share of the
Companies under the market price Method. Though, we have adopted this method in case of PSML,
considering that the shares of PSML are not frequently traded on stock exchange, we have given very
low weight to this method.

The market price is considered as higher of following:

(a) average of the weekly high and low of the volume weighted average price during the 26 weeks
preceding 20 October 2020; or

(b) average of weekly high and low of the volume weighted average price during the 2 weeks
preceding 20 October 2020

In addition to the above existing provision of pricing, the additional option under regulation 164B of ICDR
in pricing of preferential issue, incase of frequently traded shares, has been also considered. As per
regulation 164B, in case of frequently traded shares, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

a) the average of the weekly high and low of the volume weighted average price of the related
equity shares quoted on the recognised stock exchange during the twelve weeks preceding the
relevant date; or

b) the average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognised stock exchange during the two weeks preceding the
relevant date

Therefore, we have also considered higher of following for determination of the Market Price:

(a) higher of average of the weekly high and low of the volume weighted average price during the
12 weeks preceding 20 October 2020 and average of weekly high and low of the volume
weighted average price during the 2 weeks preceding 20 October 2020

(b) higher of average of the weekly high and low of the volume weighted average price during the
26 weeks preceding 20 October 2020 and average of weekly high and low of the volume
weighted average price during the 2 weeks preceding 20 October 2020

In the present case, the equity shares of ICIL are listed on Bombay Stock Exchange (BSE) and National
Stock Exchange (NSE) and the equity shares of PSML are listed on BSE. The shares of ICIL are shares
being regularly and freely traded on both the stock exchanges, whereas the shares of PSML are very
thinly and infrequently traded on BSE. In case of ICIL, the share price on the NSE has been considered,
as the trading volumes are higher at NSE as compared to BSE.

Comparable Companies’ Multiples (“CCM”) method

Under this method, value of equity shares of a company is arrived at by using multiples derived from
valuations of comparable companies, as manifest through stock market valuations of listed companies.
This valuation is based on the principle that market valuations, taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for differences between the circumstances.
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Discounted Cash Flows (“DCF”) method

Under the DCF method the projected free cash flows to the equity shareholders are discounted at the
cost of equity. The sum of the discounted value of such free cash flows is the value of the firm for equity
shareholders.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expected to be generated by the company that are available to the
providers of the company’s equity capital, factoring in the minimum solvency required as per law.

Appropriate discount rate to be applied to cash flows i.e. the cost of equity:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost to the
equity capital providers (namely equity shareholders). The opportunity cost to the equity capital provider
equals the rate of return the equity capital provider expects to earn on other investments of equivalent
risk.

Net Asset Value (“NAV”) method

In case of Net Assets Method, the value is determined by dividing the Net Assets of the Company by
the number of shares. The asset-based valuation technique is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or replacement cost basis.

MAJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING VALUATION

e Latest shareholding pattern of the Companies
e Trading volume and market price of the shares of the Companies
e Fair value of the assets of PSML

BASIS FOR FAIR EXCHANGE RATIO FOR THE PROPOSED AMALGAMTION

The basis for the fair exchange ratio of the Proposed Amalgamation would have to be determined after
taking into consideration all the factors and methods mentioned hereinabove. Though different values
have been arrived at under each of the above methods considered, for the purposes of recommending
the fair exchange ratio of equity shares, it is necessary to arrive at a final value for both Companies’
shares. It is however important to note that in doing so, we are attempting to arrive at the relative values
of the Companies to facilitate the determination of the fair exchange ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approach /method.

The fair exchange ratio has been arrived at on the basis of a relative equity valuation of the Companies
after considering suitability of various approaches / methods explained herein earlier and based on the
Market Price method for ICIL and Market Price method and Adjusted NAV method for PSML, along with
various qualitative factors relevant to each company and the business dynamics having regard to
information base, key underlying assumptions and limitations.

We have independently applied methods discussed above, as considered appropriate and arrived at
value per share of the Companies.

The computation of fair exchange ratio for the Proposed Amalgamation is tabulated below:
S
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ICIL PSML
Weight Value per Weight (%) Value per

Valuation approach equity share equity share

(INR) (INR)
Cost Approach: NAV Method* NA 0% 90% 17.2
Income Approach: DCF Method** NA 0% NA 0%
Market Approach: Market Price 100% 1241 10% 11.2
Method***
Relative Value per Share 124.1 16.6
Fair exchange ratio (Rounded off) 2:15

NA= Not Applicable

* We have not used NAV method of Cost Approach in case of ICIL as its shares are frequently traded
on stock exchanges. However, in case of PSML, we have used NAV method and given higher weight
to it as the shares of PSML are traded infrequently on the stock exchange.

** We have not considered the DCF method as the Companies are listed on the Stock Exchanges and
information related to the future profit and loss account, balance sheet and cash flows is price sensitive
and not made available to us.

***We have used only Market Price method in case of ICIL as its shares are frequently traded on stock
exchanges. In case of PSML though we have used Market Price method, we have given very low weight
to it as the shares of PSML are traded infrequently on the stock exchange.

Detailed workings are given in Annexure A.

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed
and outlined hereinabove, we recommend the following fair exchange ratio for the Proposed
Amalgamation:

2 equity shares of ICIL of INR 2/- each fully paid-up for every 15 equity shares of PSML of
INR10/- each fully paid-up.

m
ssan 121
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CA Amit K Singh, Managing Partner
A ZR & Associates

(Chartered Accountants)

FRN: 027550N
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A. Computation of equity share value of ICIL
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Weekly Maximum

Weekly Minimum

Period

26 Weeks
12 Weeks
2 Weeks

(Volume weighted) (Volume weighted)
63.4 56.3
93.5 83.4
131.0 1171

Average of
Maximum and
Minimum price

59.8
88.4
1241

Source

Table
A1

As per the pricing formula provided in Regulations 164(1) and 164B of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018 ('ICDR’) to arrive
at the value per equity share of the Companies under the market price Method, higher of the

above three has been considered. Hence, we have considered INR 124.1 per share.

Table A.1
Date Average Day Weekly Weekly Week
Price Maximum Minimum
April 22, 2020 28.0 Wednesday 28.86 27.08 26
April 23, 2020 28.9 Thursday
April 24, 2020 27.7 Friday
April 27, 2020 271 Monday
April 28, 2020 28.3 Tuesday
April 29, 2020 29.5 Wednesday 29.61 27.19 25
April 30, 2020 29.6 Thursday
May 4, 2020 28.3 Monday
May 5, 2020 27.2 Tuesday
May 6, 2020 25.9 Wednesday 25.93 24.32 24
May 7, 2020 254 Thursday
May 8, 2020 24.8 Friday
May 11, 2020 243 Monday
May 12, 2020 24.4 Tuesday
May 13, 2020 256 Wednesday 28.2 25.63 23
May 14, 2020 26.9 Thursday
May 15, 2020 28.2 Friday
May 18, 2020 27.5 Monday
May 19, 2020 26.5 Tuesday
May 20, 2020 25.3 Wednesday 25.59 25.18 22
May 21, 2020 25.2 Thursday
May 22, 2020 25.2 Friday
May 26, 2020 25.6 Tuesday
May 27, 2020 25.3 Wednesday 28.13 25.29 21
May 28, 2020 25.5 Thursday
May 29, 2020 26.0 Friday
June 1, 2020 26.8 Monday
June 2, 2020 28.1 Tuesday
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Date Average Day Weekly Weekly Week
Price Maximum Minimum
June 3, 2020 29.8 Wednesday 40.17 29.75 20
June 4, 2020 31.2 Thursday
June 5, 2020 34.7 Friday
June 8, 2020 40.2 Monday
June 9, 2020 40.0 Tuesday
June 10, 2020 38.6 Wednesday 44.28 38.62 19
June 11, 2020 40.5 Thursday
June 12, 2020 44.3 Friday
June 15, 2020 41.4 Monday
June 16, 2020 38.7 Tuesday
June 17, 2020 401 Wednesday 40.97 40.12 18
June 18, 2020 40.3 Thursday
June 19, 2020 40.8 Friday
June 22, 2020 41.0 Monday
June 23, 2020 40.2 Tuesday
June 24, 2020 39.9 Wednesday 39.93 37.58 17
June 25, 2020 38.9 Thursday
June 26, 2020 38.7 Friday
June 29, 2020 37.6 Monday
June 30, 2020 37.8 Tuesday
July 1, 2020 371 Wednesday 40.39 37.11 16
July 2, 2020 38.5 Thursday
July 3, 2020 401 Friday
July 6, 2020 39.7 Monday
July 7, 2020 40.4 Tuesday
July 8, 2020 40.7 Wednesday 43.47 39.27 15
July 9, 2020 435 Thursday
July 10, 2020 42.0 Friday
July 13, 2020 40.2 Monday
July 14, 2020 39.3 Tuesday
July 15, 2020 40.7 Wednesday 41.19 40.29 14
July 16, 2020 40.3 Thursday
July 17, 2020 40.8 Friday
July 20, 2020 40.7 Monday
July 21, 2020 41.2 Tuesday
July 22, 2020 455 Wednesday 68.94 45.45 13
July 23, 2020 54.9 Thursday
July 24, 2020 61.2 Friday
July 27, 2020 68.9 Monday
July 28, 2020 68.3 Tuesday
July 29, 2020 65.0 Wednesday 68.87 65.02 12
July 30, 2020 66.7 Thursday
July 31, 2020 66.1 Friday
August 3, 2020 65.5 Monday
August 4, 2020 68.9 Tuesday
August 5, 2020 73.5 Wednesday 74.64 66.82 11
August 6, 2020 74.6 Thursday
August 7, 2020 71.9 Friday
August 10, 2020 69.4 Monday
August 11, 2020 66.8 Tuesday
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Date Average Day Weekly Weekly Week
Price . Maximum  Minimum
August 12, 2020 65.6 Wednesday 68.96 64.12 10
August 13, 2020 64.7 Thursday
August 14, 2020 64.1 Friday
August 17, 2020 66.6 Monday
August 18, 2020 69.0 Tuesday
August 19, 2020 70.0 Wednesday 78.13 70.04 9
August 20, 2020 71.2 Thursday
August 21, 2020 747 Friday
August 24, 2020 78.1 Monday
August 25, 2020 77.3 Tuesday
August 26, 2020 76.6 Wednesday 76.95 70.61 8
August 27, 2020 77.0 Thursday
August 28, 2020 743 Friday
August 31, 2020 70.6 Monday
September 1, 2020 71.2 Tuesday
September 2, 2020 71.4 Wednesday 80.31 69.78 7
September 3, 2020 69.8 Thursday
September 4, 2020 72.3 Friday
September 7, 2020 75.4 Monday
September 8, 2020 80.3 Tuesday
September 9, 2020 78.6 Wednesday 93.02 78.57 6
September 10, 2020 82.5 Thursday
September 11, 2020 84.4 Friday
September 14, 2020 87.8 Monday
September 15, 2020 93.0 Tuesday
September 16, 2020 97.1 Wednesday 100.79 89.77 5
September 17, 2020 94.2 Thursday
September 18, 2020 99.8 Friday
September 21, 2020 100.8 Monday
September 22, 2020 89.8 Tuesday
September 23, 2020 95.3 Wednesday 100.73 90.37 4
September 24, 2020 90.4 Thursday
September 25, 2020 93.4 Friday
September 28, 2020 100.5 Monday
September 29, 2020 100.7 Tuesday
September 30, 2020 101.0 Wednesday 117.43 101.04 3
October 1, 2020 108.8 Thursday
October 5, 2020 117.4 Monday
October 6, 2020 116.5 Tuesday
October 7, 2020 111.8 Wednesday 120.78 109.67 2
October 8, 2020 110.3 Thursday
October 9, 2020 109.7 Friday
October 12, 2020 113.5 Monday
October 13, 2020 120.8 Tuesday
October 14, 2020 124.6 Wednesday 141.14 124.61 1
October 15, 2020 130.6 Thursday
October 16, 2020 128.9 Friday
October 19, 2020 133.2 Monday
October 20, 2020 1411 Tuesday
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Valuation Method

Adjusted NAV

Market Price

Value Equity per Share (INR) 17.2 11.2
Weight 90% 10%
Weighted Equity Value per Share (INR) 16.6
Market Price method
Average of Source
Weekly Maximum  Weekly Minimum Maximum and
Period (Volume weighted)  (Volume weighted) Minimum price
26 Weeks 11.4 10.9 11.2 Table B.1
12 Weeks 10.7 10.0 104
2 Weeks 10.5 10.1 10.3

As per the pricing formula provided in Regulations 164(1) and 164B of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018 ('ICDR') to arrive
at the value per equity share of the Companies under the market price Method, higher of the above
three has been considered. Hence, we have considered INR 11.2 per share. Though, we have
adopted this method in case of PSML, considering that the shares of PSML are not frequently

traded on stock exchange, we have given very low weight (10%) to this method.

Table B.1
Date Average Day Weekly Weekly Week
Price Maximum Minimum
May 7, 2020 14.7 Thursday 14.7 14.7
May 11, 2020 Monday
May 12, 2020 Tuesday
May 13, 2020 Wednesday 14.0 14.0
May 14, 2020 Thursday
May 15, 2020 Friday
May 18, 2020 Monday
May 19, 2020 14.0 Tuesday
May 20, 2020 Wednesday
May 21, 2020 Thursday
May 22, 2020 Friday
May 25, 2020 Monday
May 26, 2020 Tuesday
May 27, 2020 Wednesday 13.7 13.7
May 28, 2020 Thursday
May 29, 2020 Friday
June 2, 2020 13.7 Tuesday
June 8, 2020 13.4 Monday 13.4 12.5
June 9, 2020 12.5 Tuesday
June 10, 2020 12.1 Wednesday 12.1 11.0
June 11, 2020 11.8 Thursday
June 12, 2020 11.0 Friday
June 15, 2020 10.9 Monday 10.9 10.0
June 16, 2020 10.0 Tuesday
June 22, 2020 10.9 Monday 10.9 10.7
June 23, 2020 10.7 Tuesday
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June 24, 2020 11.4 Wednesday 11.4 10.9
June 26, 2020 10.9 Friday
June 29, 2020 111 Monday
July 1, 2020 10.7 Wednesday 10.7 9.9
July 2, 2020 10.3 Thursday
July 3, 2020 9.9 Friday
July 6, 2020 101 Monday
July 7, 2020 10.4 Tuesday
July 8, 2020 11.0 Wednesday 11.0 10.4
July 9, 2020 10.8 Thursday
July 10, 2020 10.4 Friday
July 13, 2020 11.0 Monday
July 16, 2020 11.4 Thursday 11.4 11.4
July 24, 2020 11.4 Friday 11.4 114
July 27, 2020 11.4 Monday
July 30, 2020 10.8 Thursday 10.8 10.3
July 31, 2020 10.3 Friday
August 3, 2020 Monday
August 4, 2020 Tuesday
August 5, 2020 Wednesday 10.3 10.3
August 6, 2020 Thursday
August 7, 2020 Friday
August 11, 2020 10.3 Tuesday
August 12, 2020 9.8 Wednesday 11.3 9.8
August 13, 2020 11.0 Thursday
August 14, 2020 11.3 Friday
August 18, 2020 11.0 Tuesday
August 19, 2020 10.7 Wednesday 10.7 9.7
August 20, 2020 10.2 Thursday
August 21, 2020 9.7 Friday
August 24, 2020 9.7 Monday
August 25, 2020 9.7 Tuesday
August 26, 2020 10.4 Wednesday 10.4 9.6
August 27, 2020 10.1 Thursday
August 28, 2020 9.6 Friday
August 31, 2020 9.9 Monday
September 1, 2020 10.0 Tuesday
September 7, 2020 10.2 Monday 10.2 10.2
September 9, 2020 10.7 Wednesday 10.7 9.7
September 10, 2020 10.5 Thursday
September 11, 2020 9.7 Friday
September 14, 2020 10.0 Monday
September 15, 2020 9.7 Tuesday
September 16, 2020 9.5 Wednesday 10.0 9.5
September 21, 2020 10.0 Monday
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September 23, 2020 11.0 Wednesday 11.9 11.0
September 24, 2020 11.5 Thursday
September 25, 2020 11.9 Friday
September 28, 2020 11.9 Monday
September 29, 2020 11.3 Tuesday
September 30, 2020 11.0 Wednesday 11.3 10.2
October 1, 2020 11.3 Thursday
October 5, 2020 10.7 Monday
October 6, 2020 10.2 Tuesday
October 7, 2020 Wednesday 10.6 10.2
October 8, 2020 10.6 Thursday
October 9, 2020 10.2 Friday
October 13, 2020 10.5 Monday
Saturday
October 14, 2020 10.0 Wednesday 10.3 10.0
October 15, 2020 10.3 Thursday
October 16, 2020 Friday
October 19, 2020 10.3 Monday
October 20, 2020 10.3 Tuesday
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Adjusted Net Asset Value method

We have used the adjusted NAV method for valuation, wherein the value of the land, which is the
major asset of PSML, has been estimated at current market value using guideline/circle rates. The
building being very old, the carrying value of the building has been assumed to be fair value. All
other assets and liabilities have been taken at book value to estimate the adjusted NAV. The
Following table shows the NAV and Adjusted NAV as of valuation date,

INR MN

[Patticulars — BookValue  FairValue |

A. ASSETS

Non Current Assets

Property, Plant and Equipment Note 1 247.4 333.6

Deferred Tax Assets (Net) 223 22.3

Other Non-Current Assets 0.1 0.1

Total Non-Current Assets 269.8 356.1

Current Assets

Inventories 0.9 0.9

Financial Assets
(i) Trade Receivables

(ii) Cash and Cash Equivalents 2.2 2.2
(iii) Bank Balances other than (i) above 8.8 8.8
Loans 0.0 -
Current Tax assets 17.0 17.0
Other Current Assets 12.6 12.6
Total Current Assets 41.5 41.5
Total ASSETS 311.3 397.6
B. EQUITY AND LIABILITIES

LIABILITIES

Non-Current Liabilities

Provisions - -

Total Non-Current Liabilities - -
Current Liabilities

Financial Liabilities

(i) Trade Payables due to

-Micro &Small Enterprises - -

-Other than Micro &Small Enterprises 57.2 57.2
(i) Other Financial Liabilities 0.0 0.0
Other Current Liabilities 8.9 8.9
Total -Current Liabilities 66.2 66.2
Adjusted Net Asset Value 245.1 3314
Total equity Shares (in MN 19.2 19.2
Note 1:

Computation of Adjusted Book Value of Property, Plant and Equipment
Particulars Net Book Value (INR MN) Fair Value (INR MN)
Land Note 2 84.6 170.8
Building 63.9 63.9
Computer 0.1 0.1
Furniture & fixtures 0.3 0.3
Plant & machinery 95.6 95.6
Vehicles 0.8 0.8
Electrical & installations 1.1 1.1
Office equipment 0.3 0.3

—_— Lab equipment 0.7 0.7

S N : : E— :
v Y Note 2: for valuation of land we have considered the guideline/circle rates as fair value. The
| MEWDELHI 1]

I*". FRN-027500 t;;l guideline rate is INR 5.02 mn per acre.
-._|r'1 \ ot
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ANNEXURE V

Ernst & Young Merchant Banking Services LLP Tel: +91 22 61920000
12th Floor, The Ruby, ey.com
29 Senapati Bapat Marg,
Dadar West,
Mumbai - 400 028, India
Building a better

working world

21 October 2020

The Board of Directors

Indo Count Industries Limited
Office No. 1, Plot No. 266

Alte, Kumbhoj Road,
Hatkanangale, Kolhapur
Maharashtra — 416 109

Sub: Fairness opinion on the fair exchange ratio recommended by A Z R & Associates,
Chartered Accountants for the proposed merger of Pranavaditya Spinning Mills Limited
into Indo Count Industries Limited

Dear Sir/Madam,

We refer to the engagement letter dated 1 October 2020 with Ernst & Young Merchant Banking
Services LLP (hereinafter referred to as “we” or “EY” or “us”), wherein Indo Count Industries
Limited (hereinafter referred to as “you” or “Client” or “ICIL”) has requested us to provide a
fairness opinion on fair exchange ratio recommended by A Z R & Associates, Chartered
Accountants (“Independent Valuer”) as at 20 October 2020 (“Valuation Date”) for the proposed
merger of Pranavaditya Spinning Mills Limited (“PSML”) into ICIL (together PSML and ICIL are
referred to as “Companies”).

SCOPE AND PURPOSE OF THIS REPORT

We understand that the Board of Directors of the Companies are evaluating the merger between
the Companies (“Proposed Merger”), under a Scheme of Amalgamation, under Section 230 to
232 and other applicable provisions of the Companies Act, 2013 (“Scheme”). Under the
Scheme, the Board of Directors of the Companies would merge PSML into ICIL.

As a consideration for this Proposed Merger, equity shareholders of PSML would be issued
equity shares of ICIL in lieu of their shareholding in PSML.

In this connection, the Client has engaged EY to provide fairness opinion on share exchange

ratio for the Proposed Merger as proposed by A Z R & Associates, Chartered Accountants for
the Proposed Merger.
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This fairness opinion report (“Report”) is our deliverable in respect of the above engagement.

This Report is subject to the scope, assumptions, exclusions, limitations and disclaimers
detailed hereinafter. As such the Report is to be read in totality, and not in parts, in conjunction
with the relevant documents referred to therein.

This Report has been issued only for the purpose of facilitating the Proposed Merger and should
not be used for any other purpose.

SOURCES OF INFORMATION

In connection with this exercise, we have received the following information from the
management of ICIL (“Management”) / obtained from public domain:

Draft and Final report from A Z R & Associates, Chartered Accountants, Independent Valuer
titted “Recommendation of Fair Exchange Ratio for the proposed amalgamation of
Pranavaditya Spinning Mills Limited into Indo Count Industries Limited” dated 20 October
2020 and 21 October 2020 respectively

Draft Scheme of Arrangement for the Proposed Merger

Annual report for years ended 31 March 2018 to 31 March 2020 for ICIL and PSML
Unaudited consolidated financial statements of ICIL for quarter ended 30 June 2020
Unaudited financial statements of PSML for half-year ended 30 September 2020
Shareholding pattern as at 30 September 2020;

Details of the industrial land of PSML situated at Hatkanangale, Village - Alte, Maharashtra.
Fixed Assets Register of PSML as on 30 September 2020;

Details of contingent liabilities as at 30 September 2020 and confirmation that there is no
material change in contingent liabilities from 30 September 2020 till Report date for PSML;
Background information provided through emails or during discussions.

We have also obtained further explanations and information considered reasonably necessary
for our exercise, from the Management.
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PROCEDURES ADOPTED

In connection with this exercise, we have adopted the following procedures to carry out the
valuation:

o Requested and received financial and qualitative information

Obtained data available in public domain

Discussions (over calls) with the Management to:

e Understand the business and fundamental factors that affect its earning-generating
capability including strengths, weaknesses, opportunity and threats analysis and
historical financial performance of the Companies

Undertook Industry Analysis:

o Research publicly available market data including economic factors and industry trends
that may impact the valuation

e Analysis of key trends and valuation multiples of comparable companies/comparable
transactions using:

o Proprietary databases subscribed by us
e Selection of internationally accepted valuation methodology/(ies) as considered appropriate
by us
¢ We have had discussions with A Z R & Associates, Chartered Accountants, on such matters
we believed were necessary or appropriate for the purpose of issuing this opinion
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STATEMENT OF LIMITING CONDITIONS

Provision of fairness opinions and consideration of the issues described herein are areas of our
regular valuation practice. The services do not represent accounting, assurance, accounting /
tax due diligence, consulting or tax related services that may otherwise be provided by us or our
affiliates.

The user to which this fairness opinion is addressed should read the basis upon which the
Report has been prepared and be aware of the potential for later variations in value due to
factors that are unforeseen at the Valuation Date. Due to possible changes in market forces
(including prevailing quoted prices) and circumstances, this opinion can only be regarded as
relevant as at the Valuation Date.

This document has been prepared for the purposes stated herein and should not be relied upon
for any other purpose. Our Report is restricted for the purpose indicated in the engagement
letter. This restriction does not preclude the Client from providing a copy of the report to third-
party advisors whose review would be consistent with the intended use. We do not take any
responsibility for the unauthorized use of this Report.

While our work has involved an analysis of financial information and accounting records, our
engagement does not include an audit in accordance with generally accepted auditing standards
of the client existing business records. Accordingly, we express no audit opinion or any other
form of assurance on this information.

The valuation has been performed on the provisional unaudited balance sheets of ICIL as of 30
June 2020 and PSML as of 30 September 2020 as provided by Management.

We have been informed that the business activities of Companies have been carried out in the
normal and ordinary course between 30 September 2020 and the Report date and that no
material changes have occurred in their respective operations and financial position between 30
September 2020 and the Report date.

The Client and its Management warranted to us that the information they supplied was complete,
accurate and true and correct to the best of their knowledge. We have relied upon the
representations of the Client, their Management and other third parties, if any, concerning the
financial data, operational data and other information, except as specifically stated to the
contrary in the report. We shall not be liable for any loss, damages, cost or expenses arising
from fraudulent acts, misrepresentations, or wilful default on part of the companies, their
directors, employee or agents.
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Providing fairess opinion is not a precise science and the conclusions arrived at in many cases
will, of necessity, be subjective and dependent on the exercise of individual judgement. In the
ultimate analysis, our opinion will have to be tempered by the exercise of judicious discretion
and judgment taking into accounts all the relevant factors. There is, therefore, no indisputable
single equity share exchange ratio.

The final responsibility for the determination of the equity share exchange ratio at which the
Proposed Merger shall take place will be with the Board of Directors of the Companies who
should take into account other factors such as their own assessment of the Proposed Merger
and input of other advisors.

We have assumed that the merger will be consummated on the terms set forth in the Scheme
Document and that the final version of the Scheme Document will not change in any material
respect from the draft version we have reviewed for the purpose of this opinion.

We have also relied on data from external sources to conclude the fairness opinion. These
sources are believed to be reliable and therefore, we assume no liability for the truth or accuracy
of any data, opinions or estimates furnished by others that have been used in this analysis.
Where we have relied on data, opinions or estimates from external sources, reasonable care
has been taken to ensure that such data has been correctly extracted from those sources and
/or reproduced in its proper form and context.

EY is not aware of any contingency, commitment or material issue which could materially affect
the Companies' economic environment and future performance and therefore, the fair value of
the Companies.

The Report assumes that the Companies comply fully with relevant laws and regulations
applicable in its area of operations and usage unless otherwise stated, and that the Companies
will be managed in a competent and responsible manner. Further, as specifically stated to the
contrary, this Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigations and other contingent liabilities that are
not recorded/reflected in the balance sheet/fixed assets register provided to us.

The Report does not address the relative merits of the Proposed Merger as compared with any
other alternative business transaction, or other alternatives, or whether or not such alternatives
could be achieved or are available.

The fee for the Report is not contingent upon the results reported.
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Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, other than in connection with the proposed Scheme of
Amalgamation, without our prior written consent. In addition, this Report does not in any manner
address the prices at which equity shares of the Companies will trade following announcement
of the Proposed Merger and we express no opinion or recommendation as to how the
shareholders of either company should vote at any shareholders' meeting(s) to be held in
connection with the Proposed Merger.

The fairness opinion is governed by concept of materiality.
We owe responsibility to only to the Board of Directors of the Client that has appointed us under

the terms of the engagement letters. We will not be liable for any losses, claims, damages or
liabilities arising out of the actions taken, omissions or advice given by any other person.
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BACKGROUND

Indo Count Industries Limited

ICIL manufactures and sells home textile products in India. ICIL also produces cotton yarns and
bed linens. It exports its products to more than 50 countries in the world. It was founded in 1988
and is headquartered in Mumbai, India. The equity shares of ICIL are listed on National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE”). For the financial year ended
31 March 2020, ICIL reported consolidated revenues from operations of INR 20,801.3 million
and consolidated profit after tax of INR 731.0 million.

The shareholding pattern is as follows:

Shareholding Pattern as on 30 September 2020 No of Shares | % Shareholding
Promoter & Group 116,346,750 58.94%
Public — Institutions 17,148,816 8.69%
Public — Non- Institutions 63,904,104 32.37%
Grand Total 197,399,670 100.00%

Source: BSE filings
Pranavaditya Spinning Mills Limited

PSML manufactures and sells cotton and synthetic yarns in India. PSML was incorporated in
1990 and is based in Mumbai, India. During the year, all the workers of PSML have availed for
Voluntary Retirement Scheme/ Separation Scheme (VRS/SS) and currently the production in
the factory has stopped. ICIL holds 74.53% stake in PSML and remaining is held by public
shareholders. The equity shares of PSML are listed on BSE. For the financial year ended
31 March 2020, PSML reported revenues from operations of INR 694.1 million and net loss after

tax of INR 26.8 million.

The shareholding pattern is as follows:

Shareholding Pattern as on 30 September 2020

No of Shares

% Shareholding

Promoter & Group 14,341,280 74.53%
Public — Non- Institutions 4,900,000 25.47%
Grand Total 19,241,280 100.00%

Source: BSE filings
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APPROACH - BASIS OF DETERMINATION OF THE SHARE EXCHANGE RATIO FOR THE
PROPOSED MERGER

The Independent Valuer has recommended the following share exchange ratio for the Proposed
Merger:

e 2 (Two) equity shares of INR 2/- each fully paid up of ICIL for every 15 (Fifteen) equity
shares of PSML of INR 10/- each fully paid up.

OUR COMMENT ON THE INDEPENDENT VALUER’S REPORT

Based on our independent calculation and on consideration of all the relevant factors
and circumstances, we believe that the share exchange ratio as recommended by the
Independent Valuer, as stated above in our opinion is fair to the equity shareholders of
ICIL.

It should be noted that we have examined only the fairness of the share exchange ratio
for the Proposed Merger only for the Board of Directors/shareholders of ICIL and have
not examined any other matter including economic rationale of the transfer per se or
accounting and tax matters involved in the Proposed Merger.

Respectfully submitted,

Ernst & Young Merchant Banking Services LLP

frumis
L]
fx
¥

Navin Vohra
Partner
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Saffron Capital Advisors Private Limited
605, Sixth Floor, Centre Point, Andheri Kurla Road
J.B. Nagar, Andheri (East), Mumbai - 400059

Tel.: +91-22-40820912 | Fax: +91-22-40820999
Email: info@saffronadvisor.com

Website: www.saffronadvisor.com

CIN No.: U67120MH2007PTC166711

SAFFRON
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Date: October 21, 2020

To,

The Board of Directors

Pranavaditya Spinning Mills Limited
Office No. 2, Plot No. 266, Village Alte,
Kumbhoj Road, Taluka Hatkanangale,
Kolhapur, Maharashtra, 416109

Dear Members of the board,

1. Engagement Background

We Understand that the Board of Directors of Pranavaditya Spinning Mills Limited (“PSML” or the
“Transferor Company”) and Indo Count Industries Limited (“ICIL” or the “Transferee Company”) are
contemplating the amalgamation by way of Merger by Absorption of the Transferor Company with the
Transferee Company (“Amalgamation”) under a Scheme of Amalgamation and Arrangement under the
provisions of Sections 230-232 read with other applicable provisions of the companies act, 2013 and
rules framed thereunder. As a consideration for this Proposed Merger, equity shareholders of
Transferor Company would be issued equity shares of Transferee Company in lieu of their shareholding
in Transferor Company.

The broad terms and conditions of the proposed mergers are more fully set out in the draft scheme
document shared with us on October 15, 2020, the final version of which will be filed by the
aforementioned companies with the appropriate authorities.

We understand that the Valuation as well as the swap ratio thereof is based on the Valuation Certificate
dated October 21, 2020 issued by A Z R & Associates, Chartered Accountants, signed by CA Amit K
Singh, Managing Partner, FRN: 027550N (“Valuer”).

We, Saffron Capital Advisors Private Limited, a SEBI registered Category-l Merchant Banker, have been
engaged by Transferor Company to give a fairness opinion (“Opinion”) on Valuation Certificate dated

October 21, 2020 issued by the valuer.

2. Background of the companies and Rationale

The Transferor Company is a public company, limited by shares, incorporated under the Companies
Act, 1956, under corporate identification number (CIN) L17119PN1990PLC058139 and having its
registered office at Office No. 2, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale,
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Kolhapur — 416109, Maharashtra, India. The equity shares of the Transferor Company are listed on the
BSE Limited. The Transferor Company is a subsidiary of the Transferee Company. The Transferor
Company is authorised to carry on the inter alia the business of manufacturing of cotton yarn.

The Transferee Company is a public company, limited by shares, incorporated under the Indian
Companies Act, 1956, under corporate identification number (CIN) L72200PN1988PLC068972 and
having its registered office at Office No. 1, Plot No. 266, Village Alte, Kumbhoj Road, Taluka
Hatkanangale, Kolhapur - 416109 Maharashtra, India. The Transferee Company was incorporated in
the year 1999 as Vishnu Aluminium Limited and subsequently, name was changed to Indo Count
Industries Limited. The equity shares of the Transferee Company are listed on the BSE Limited and
National Stock Exchange of India Limited (together the “Stock Exchanges”). The Transferee Company
holds 1,43,41,280 equity shares of Rs 10/- each of the Transferor Company constituting 74.53% of the
total paid up equity share capital of the Transferor Company.

The Amalgamation of the Transferor Company with the Transferee Company is sought to be
undertaken to achieve the following:

(a) Consolidation of the Transferor Company and the Transferee Company will achieve
simplified corporate structure, rationalise the number of listed entities and result in a
single listed entity with combined businesses.

(b) Provide an opportunity to leverage combined assets and build a stronger sustainable
business. Specifically, it will also enable optimal utilization of existing resources which are
in excess of the current business requirements of the Transferor Company and provide an
opportunity to fully leverage assets, capacities, experience and infrastructure of the
Transferor Company and Transferee Company.

(c) Reducing managerial overlaps involved in operating multiple entities, enable cost savings
and effective utilization of valuable resources which will enhance the management focus
thereby leading to increase in operational and management efficiency; integrate business
functions; eliminate duplication and rationalization of administrative expenses.

(d) Synchronization of efforts to achieve uniform corporate policy, greater integration and
greater financial strength and flexibility for the Transferee Company.
(e) Better value creation for the shareholders of both the companies enabling the public

shareholders to hold shares of the combined listed entity.

(f) Upon completion of the amalgamation, the Transferor Company will be dissolved.
Consequently, there would be lesser regulatory and legal compliance obligations including
accounting, reporting requirements, statutory and internal audit compliance
requirements, tax filings, company law compliances, Stock Exchange compliances etc. and
therefore reduction in administrative costs.
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3. Key Features of the Scheme of Amalgamation and Arrangement
The key features of the scheme provided to us through Draft Scheme Document are as under:

a) Upon the Scheme becoming effective, in consideration of the amalgamation of the
Transferor Company, Transferee Company shall without any further application or deed,
issue and allot its equity shares at par credited as fully paid up, as per the swap-ratio
provided by the valuation report of the registered valuer and valuation report of chartered
accountants and the fairness opinion provided by merchant banker, to the members of
Transferor Company, holding equity shares in Transferor Company and whose names
appear in the Register of Members/Depository Participant on the Record Date or to such
of their respective heirs, executors, administrators or other legal representative or other
successors in title as may be recognized by the respective Board of Directors in the
following manner:

2 (Two) fully paid Equity Shares of face value of INR 2/- each of Transferee Company shall
be issued and allotted for every 15 (Fifteen) Equity shares of face value of INR 10/- each
held in Transferor Company.

b) If, applying the Share Exchange Ratio, a person eligible to receive new shares of the
Transferee Company pursuant to the Scheme, becomes entitled to receive any fractional
equity shares of Transferee Company (a “fractional entitlement”), such person shall be
entitled to receive instead of such fractional entitlement, equity shares of the Transferee
Company as follows:

(a) if the fractional entitlement is less than 0.5 (zero point five) it shall be rounded down
so that such person will receive, zero (0) equity shares of the Transferee Company
instead of such fractional entitlement; and

(b) if the fractional entitlement is 0.5 (zero point five) or more it shall be rounded up
so that such person will receive, one (1) equity share of the Transferee Company
instead of such fractional entitlement.

Pursuant to the rounding up or rounding down as per (a) and (b) above, the total number
of shares that will be issued to equity shareholders of the Transferor Company, may vary
from the total number of shares of the Transferee Company to be issued as set forth above.
However, each shareholder of the Transferor Company shall get at least one share of the
Transferee Company.

c) The Transferee Company shall make all requisite applications and shall otherwise comply

with the provisions of Applicable Laws, including, as applicable, the provisions of Securities
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and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the SEBI Circulars. The Equity Shares allotted pursuant to this
Scheme shall remain frozen in the depositories system till relevant directions in relation to
listing/trading are provided by the Stock Exchanges.

We have relied upon the draft scheme Document and taken the aforementioned key features (together
with the other facts and assumptions set forth therein) into account while determining the meaning of
“fairness”, from a financial point of view, for the purposes of this Opinion.

4. Exclusions and Limitations

Our opinion and analysis is limited to the extent of review of the valuation report by the valuer and the
Draft scheme document. In connection with the opinion, we have

a) Reviewed the Draft Scheme Document and the valuation report by the valuer dated
October 21, 2020.

b) Reviewed audited financials for Transferee Company and Transferor Company for the year
ended March 31, 2020.

c) Reviewed unaudited financial statements for Transferor Company for six months ended
September 30, 2020.

d) Held discussions with the valuer, in relation to the approach taken to valuation and the

details of various methodologies utilized by them in preparing the valuation report and
recommendations.

e) Reviewed historical stock prices and trading volumes of Transferor Company and
Transferee Company.
f) Reviewed such other information and explanations that we have sought and which have

been provided by the management of Transferor Company and Transferee Company.

This opinion is intended only for the sole use and information of Transferor Company and in connection
with the Scheme, including for the purpose of obtaining judicial and regulatory approvals for the
Scheme as also for the purpose of complying with the SEBI regulations and requirement of stock
exchanges on which the company is listed, and for no other purpose. We are not responsible in any
way to any person/party/statutory authority for any decision of such person or party or authority based
on this opinion. Any person/party intending to provide finance or invest in the shares/business of either
Transferor Company and/or Transferee Company or their subsidiaries /joint ventures/associates shall
do so after seeking their own professional advice and after carrying out their own due diligence
procedures to ensure that they are making an informed decision.

For the purpose of this assignment, Saffron has relied on the Valuation Certificate for the proposed
“Scheme of Amalgamation and Arrangement” of Transferor Company and Transferee Company and
their respective shareholders and information and explanation provided to it, the accuracy whereof

has not been evaluated by Saffron. Saffron’s work does not constitute certification or due diligence of
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any past working results and Saffron has relied upon the information provided to it as set out in working
results of the aforesaid reports.

Saffron has not carried out any physical verification of the assets and liabilities of the companies and
takes no responsibility on the identification and availability of such assets and liabilities.

We hereby give our consent to present and disclose the Fairness Opinion in the general meetings of
the shareholders of Transferor Company and to the Stock Exchanges and to the Registrar of Companies.
Our opinion is not, nor should it be construed as our opining or certifying the compliance of the
proposed Scheme of Amalgamation and Arrangement with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal implications or issues
arising thereon.

The information contained in this report is selective and is subject to updating, expansions, revisions
and amendment, if any. It does not purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any
inaccuracies which might become apparent. Recipients are advised to independently conduct their own
investigation and analysis of the business of the Companies. The report has been prepared solely for
the purpose of giving a fairness opinion on Valuation Certificate issued for the proposed Scheme of
Amalgamation and Arrangement between Transferor Company and Transferee Company and their
respective shareholders, and may not be applicable or referred to or quoted in any other context.

Our opinion is dependent on the information provided to us being complete and accurate in all material
respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing audit tests for the purpose of expressing an opinion on the fairness or accuracy of any
financial or analytical information used during the course of our work. As such we have not performed
any audit, review or examinations of any of the historical or prospective information used and,
therefore, do not express any opinion with regard to the same. In addition, we do not take any
responsibility for any changes in the information used for any reason, which may occur subsequent to
this date.

One should note that valuation is not an exact science and that estimating values necessarily involves
selecting a method or approach that is suitable for the purpose. Moreover in this case where the shares
of the company are being issued as consideration to the shareholders of Transferor Company, it is not
the absolute valuation that is important for framing an opinion but the relative valuation of the
company vis-a-vis shares of Transferor Company.

We have assumed that the Final Scheme will not differ in any material respect from the Draft Scheme
Document shared with us.
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We do not express any opinion as to any tax or other consequences that might arise from the Scheme
on Transferor Company, Transferee Company and their respective shareholders, nor does our opinion
address any legal, tax, regulatory or accounting matters, as to which we understand that the respective
companies have obtained such advice as they deemed necessary from qualified professionals. We have
undertaken no independent analysis of any potential or actual litigation, regulatory action, possible
unasserted claims, government investigation or other contingent liabilities to which Transferor
Company, Transferee Company and/or their associates/ subsidiaries, are or may be a party.

The company has been provided with an opportunity to review the Draft Opinion (excluding the
recommended fair exchange ratio) as part of our standard practice to make sure that factual
inaccuracy/omissions are avoided in our Final Opinion.

Our Opinion in not intended to and does not constitute a recommendation to any shareholder as to
how such holder should vote or act in connection with the Scheme or any matter thereto.

5. Conclusion

Based on and subject to the foregoing, we are of the opinion that the share issuance ratio as arrived at
in the valuation report i.e. “2 (Two) equity shares of ICIL of INR 2/- each fully paid up for every 15
(Fifteen) equity shares of PSML of INR 10/- each fully paid up” is fair to the shareholders of Transferor
Company from the financial point of view. Further the valuation of Transferor Company and Transferee
Company as detailed by the valuer is fair.

For Saffron Capital Advisors Private Limited,
Digitally signed
by SAKSHI GUPTA

Sakshi Gupta
Head-Valuation

124




ANNEXURE VII

Complate Camforl
14" December, 2020

Ta,

The Manager

Listing Department

BSE Ltd,

Phiroze leejeebhoy Towers
Dalal Street

Mumbai 400001

Scrip Code: 521016

Dear Sir fMadam,

This is with reference to the Application No. 120467 filed with BSE Limited (BSE) on 9™ November, 2020
seeking "No Objection Letter” for the Scheme of Amalgamation of Pranavaditya Spinning Mills Limited
{Transferor Company) with Indo Count Industries Limited (Transferee Company) ("The Scheme’) and
with reference to the documents uploaded on website of BSE on 18™ Novernber, 2020,

As per SEBI Circular No. CFD/DIL3/CIR/2017 /21 dated March 10, 2017, we are submitting herewith
Complaint Report for the period of 21 days from the date of filing of Scheme with B5E Limited and
haosting the Scheme on website by BSE Limited,

Thanking you

Yours faithfully

For Indo Count Industries Limited
o™=

Amruta Avasare

Company Secretary & Compliance Officer
Membership No.: ACS 18844

Encl: Afa

Indo Count Industries Ltd

Heied Dtz 304, Arcadia, 3nd Fioor, Mariman Poinl, Wyt - 400 021, Maharsshirs, indi; T 022 4341 9800, . 027 2082 W0E
Marating Do Dosll Impona, rd flooe, Manpada, Ghodbunder Road, Thana (w) - 400 807, Meharssrin, india; T 022 4151 1800, F; 022 172 128
Ficne Testie Civinion: T3, Kagal - Halkomangaie Fae Stae, MIDC ind. Area, Kolhapur - 116216, Maharnshen, india; 7 0031 642 7000, £, 0231 662 TB7T9
Spirrng Diision: 01, MIDC, Gold Shirgaon, Kolhagpur - 418234, Manharashiza, Inda; T 0231 280 7400, F; 02231 26T 2161
Hegit Ofice Offce Mo 1. Pio Mo, 260, Vilage Afle, Mumbhol Riand Taluka Hatkanangady, Diet, Kolhapur - 416 109, Mahamaham, india; 7. G230 2463100 | 2461929
CE LTZ00PN 1 SASPLCOBNMITY, £ mloflindecount.com, W wwe indocourd.com
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Complete Comfort

Complaint Report of Indo Count Industries Limited (Transferee Company)

Part A
Sr. No, Particulars Number
1 Mumber of complaints received directly MNIL
2 MNumber of complaints forwarded by Stock Exchanges/ SEBI NIL
3. Total Number of complzints/comments received (1+2) NIL
4 Mumber of complaints resolved NIL
5 Mumber of complaints pending NIL
Part B
Sr. No. | Name of complainant | Date of complaint | Status (Resolved/Pending)
Not Applicable
Yours faithfully
For Indo Count Industries Limited

Amruta Avasare

Company Secretary & Compliance Officer
Membership No.: ACS 18844

Date: 14" December, 2020
Place: Mumbai
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ANNEXURE VIl

Complate Comfort

15" December, 2020

To,

The Manager - Listing Compliance
Mational Stock Exchange of India Ltd,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (East),
Mumbai = 400 051

NSE Symbol: I€IL

Dear Sir /Madam,

This is with reference to the Application No. 25235 filed with National Stock Exchange of India Limited
(MSE) on 9 Novemnber, 2020 seeking “No Objection Letter” for the Scheme of Amalgamation of
Pranavaditya Spinning Mills Limited (Transferor Company) with Inde Count Industries Limited
(Transferee Company} ("The Scheme®) and with reference to the documents uploaded on website of
MNS5E on 19" November, 2020,

As per SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, we are submitting herewith
Complaint Reponts of Indo Count Industries Limited (Transferee Company) and Pranavaditya Spinning
Mills Limited (Transferor Company) for the period from 207 November, 2020 to 10° December, 2020,

Thanking you

Yours faithfully
For Indo Count Industries Limited

Amruta Avasare .' Ve,
Company Secretary & Compliance Officer”
Membership No.: ACS 18844

End.: Afa

Indo Count Industries Ltd

Hand Dffce. 301, Arcadia, Jrd Floor, Mariman Posi, Mumeai - 400 021, Maharashia, india; T 022 2341 G500, F: 032 Z287 3098
ladiateg Offico, Dodli impania, Z2nd foor, Manpada, Ghodburnder Fooad, Trans (w) - 400 80T, Maharashira, ingin; T 022 4151 1800, £ 022 2172 0121
Home Textle Devision: T2, Kagsl - Hatkanangile Fve Star, MIDC Ind. Afes, Kofhapor - 418216, Maharnahsm, india; T 0231 662 7800, F: 0231 662 7879
Sgéaning Didsion: D1, MIDC, Gokwi Shirgeen, Kislhapur - 416234, Mahacashica, indiac 7 0237 288 7800, F- 0231 267 21681
Fogd, Office; Dffice Mo, 1, Piol No. 265, Vilage Alte, Humbhol Road Takuka Hatanangale, Dist. Kothagur - £16 105, Mahorashern, Insa; T G230 2463100 | ME1628
Cohe: LT220GPN188SPLO06SETE. £ infofindocount com, W, wwaLindooount com
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Complate Comfort

Complaint Report of Inda Count Industries Limited (Transferee Company)
Period: 20" November, 2020 to 107" December, 2020

Part A

Sr. No. Particulars Number

L Number of complaints received directly MIL

2 Number of complaints forwarded by Stock Exchanges, SEBI MIL

£ Tatal Number of complaintsfcomments received (1+2) NIL

4 Mumber of complaints resolved MIL

B Mumber of complaints pending NIL
PartB

Sr. No. | Name of complainant | Bate of complaint |_Status (Resclved/Pending) |

Mot Applicable

Yours faithfully

For Indo Count Industries Limited

M

Amruta Avasare

Company Secretary & Compliance Officer

Membership Moz ACS 18844

Date: 15" December, 2020
Place: Mumbal

Indo Count Industries Ltd

Hnad Cffice: 301, Arcadia, Jed Floor, Nafiman Pomf, Mumibai - 200 021, Mahaeaahém, India: T: 22 4341 9500, F. 022 2282 3088
Matgting 0%ice: Dol impenia, 2nd Soor, Marpads Ghodburder Raad, Thare (w) - 400 80T, Maharsshirs, India; T 022 4151 1800, F; 022 2172 0121
Hooe Teedile Dimics 11m-mmFr.:sur.l.mc|r.1..ﬁ.m.wm-«ﬂna.m.lm;r_msmm.ﬁ_m1mm
Spinning Divinion: O, MIDC, Golug Shingace, Kolhapur - 415234, Maharashirn, india: T: 0Z31 268 7400, F- 0231 26T 2161
Rega Office. Office Na. 1, Plal Mo, 268, Viloge A, Kumbhoj Rosd Takuka Hatkanangase, Dist. Kolhagar - £16 105, Masharahics Incia; T. 0Z30 2463100 f 2461528
SR LIZA0PN 1S8BPLCOREET2. £ infogllindocount.com, W wikw indocount com
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CORPORATE OFFICE :

PRANAVADITYA 3R FLOGR. NEPKMARG:

0 NARIMAN POINT,
B SPINNING MILLS
Q TEL. : {91-22) 4341 9500
FAX @ (91-22) 2282 3098
PRANAVADITYA LI M ‘T E D www.pranavaditya.com
Complaint Report of Pranavaditya Spinning Mills Limited (Transferor Company)
Period: 20" November, 2020 to 10" December, 2020
Part A
Sr. No. Particulars Number
3 Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchanges/ SEBI NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NIL
5. Number of complaints pending NIL
Part B
Sr. No. | Name of complainant | Date of complaint | status (Resolved/Pending)
Not Applicable
Yours faithfully

For Pranavaditya Spinning Mills Limited

M

Amruta Avasare
Company Secretary & Compliance Officer
Membership No.: ACS 18844

Date: 15 December, 2020
Place: Mumbai

CIN: L17119PN1920PLC0O58139

REGD. OFFICE & MILLS : Office No. 2, Piot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Dist. Kolhapur - 416 109,
Tel.: (0230) 2463100/2461929 » E-mail : works@pranavaditya.com, accounts@pranavaditya.com
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ANNEXURE IX

CORPORATE OFFICE !
301, "ARCADIA,
PRANAVAD 1 I Y J’ﬂ‘l. 3RD FLOOR, NCPA MARG,

O HARIMAN POINT,
o SPINNING MILLS MDA 00021

FAX : {91-22) 2282 3098
PRANAVADITYA LIMITED wewrw, pranavaditya_ced

14" December, 2020

Ta,

The Manager

Listing Department

BSE Ltd.

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai 400001

Scrip Code; 531172

Dear Sir fMadam,

This is with reference to the Application No, 120643 filed with BSE Limited (BSE) on 9™ November, 2020
seeking "No Objection Letter” for the Scheme of Amalgamation of Pranavaditya Spinning Mills Limited
(Transferor Company) with Indo Count Industries Limited (Transferee Company) [*The Scheme™) and
with reference to the doacuments uploaded on website of BSE on 18" November, 2020,

As per SEBI Circular No. CFDY/DIL3/CIR/2017 /21 dated March 10, 2017, we are submitting hevewith
Complaint Report for the period of 21 days from the date of filing of Scheme with BSE Limited and
hosting the Scheme on website by BSE Limited.

Thanking you -

Yours faithfully
Fer Pranavaditya Spinning Mills Limited

Amruta Avasare
Company Secretary & Compliance Officer
Membership No: ACS 18844

Encl: Afa

CIN: L1T119PN1080PLCOSE130

REGD. OFFICE & MILLS : Office No. 2, Plot No. 266, Village Alte, Kumbhoj Road, Taluks Hmtkanangals, Dist. Kolhapur - 416 109,
Tel: (0230} 24E3100/2461229 » E.mail : works@pranavadityn.com, sccounisiipranavaditys.com
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CORPORATE OFFICE :

PRANAVADITYA SR FLOO NCPANARG
SPINNING MILLS g b AR
PRANAVADITYA LIMITED oot et

Complaint Report of Pranavaditya Spinning Mills Limited (Transferor Company)

Part A

Sr. Mo, Particulars Number

E Mumber of complaints received directly MIL

2 Mumber of complaints forwarded by Stock Exchanges, SEBI MIL

3 Total Number of complaints/comments received (1+2) MIL

4, Number of complaints resalved NIL

5 Number of complaints pending MIL
PartB

5r. Mo. | Name of complainant | Date of complaint | Status (Resolved/Pending)

Mot Applicable
Yours faithfully i

For Pranavaditya Spinning Mills Limited

@1‘7/
Amruta Avasare
Company Secretary & Compliance Officer

Membership No.: ACS 18844

Date: 14" December, 2020
Place; Mumbai

CiN L1T115PN1980PLCO58138

REGD. OFFICE & MILLS : Office No. 2, Plot No. 266, Village Alte, Kumbho| Road, Taluka Hatkansngsle, Dist. Kolhapur - 416 108,
Tel.: [BZ30) 2463100/2461820 « E-mail : works@pranavaditys.com, etcounts@pranavaditys.com
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:4912222728045/8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMAL/JR/R37/1934/2020-21 “E-Letter” March 25, 2021

The Company Secretary,

Indo Count Industries Limited

Office No.1, Plot No. 266, Village Alte,
Kumbhoj Road, Taluka Hatkanangale,

Dist. Kolhapur, Kolhapur, Maharashtra, 416109

Sir,

Sub: Observation letter regarding Draft Scheme of Amalgamation by way of Merger by
Absorption of Pranavaditya Spinning Mills Limited (PSML) with Indo Count Industries Limited
(ICIL) and their respective shareholders.

We are in receipt of the Draft Scheme of Amalgamation by way of Merger by Absorption of Pranavaditya
Spinning Mills Limited (PSML) with Indo Count Industries Limited filed as required under SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated March 25, 2021 has inter
alia given the following comment(s) on the draft scheme of Arrangement:

+  “Company shall ensure that they separately and prominently disclose to the
Shareholders and NCLT via the draft scheme of arrangement documents following
information’s and facts:

i In case of ICIL only one method of valuation i.e. Market Approach has been used
because its shares are frequently traded on Stock Exchanges, and market price
reflects significant multiple of book value. Therefore, it was inappropriate to
consider cost and income approach in case of ICIL. Further, ICIL is a listed
Company and information related to the future profit and loss account, balance
sheet and cash flows is price sensitive and hence was not provided to the valuer.

iii. Two Methods of Valuation i.e. Cost and Market Approach have been used for
PSML and Income approach method has not been used as PSML is a listed
Company and information related to the future profit and loss account, balance
sheet and cash flows is price sensitive and hence was not provided to the valuer.
Further, PSML’s production was stopped at the time of appointed date.

* “Company shall ensure that suitable disclosure about the latest financials of the
companies involved in the Scheme being not more than 6 months old is done before
filing the same with the Hon'ble NCLT.”

* “Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.”

+ “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchanges, and from the date of receipt of this
letter is displayed on the websites of the listed company and the stock exchanges.”

* “Company shall duly comply with various provisions of the Circular.”

*+ “Company is advised that the observations of SEBI/Stock Exchanges shall be

incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:4912222728045/8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

*  “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBIl/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

* Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or
objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Nitinkumar Pujari
Senior Manager
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ANNEXURE XI

D NSE S

National Stock Exchange Of India Limited
Ref: NSE/LIST/25235 11 March 26, 2021

The Company Secretary

Indo Count Industries Limited

Office No.1, Plot No.266, Village Alte,
Kumbhoj Road, Taluk Hatkanangale,
Kolhapur, Maharashtra - 416109

Kind Attn.: Ms. Amruta Avasare
Dear Madam,

Sub: Observation Letter for Draft Scheme of Amalgamation of Pranavaditya Spinning Mills Limited
with Indo Count Industries Limited and their respective shareholders

We are in receipt of the Draft Scheme of Amalgamation of Pranavaditya Spinning Mills Limited (“PSML”)
with Indo Count Industries Limited (“ICIL”) and their respective shareholders vide application dated
November 09, 2020.

Based on our letter reference no Ref: NSE/LIST/25235 submitted to SEBI and pursuant to SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following comments on the
draft scheme:

a. The companies involved in the scheme shall ensure to separately and prominently disclose to the
shareholders and NCLT via the draft scheme of arrangement documents following information and
facts:

i In case of ICIL only one method of valuation i.e. Market Approach has been used because its
shares are frequently traded on stock exchanges and market price reflects significant multiple
of book value. Therefore, it was inappropriate to consider cost and income approach in case
of ICIL. Further, ICIL is a listed company and information related to future profit and loss
account, balance sheet and cashflows is price sensitive and hence was not provided to the
valuer.

ii. Two methods of valuations i.e. cost and Market approach have been used for PSML and
income approach method has not been used as PSML is a listed company and information
related to future profit and loss account, balance sheet and cashflows is price sensitive and
hence was not provided to the valuer. Further, PSML’s production was stopped at the time of
appointed date.

b. The company shall ensure that suitable disclosure about the latest financials of the companies involved
in the scheme being not more than 6 months old is done before filing the same with the Hon ble
National Company Law Tribunal

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Fri, Mar 26, 2021 14:34:39 IST

t} N SE Location: NSE

Mational Stock Exchange of India Limited | Exchangs Pla:nbafl ;Eélnck G, Pandra Kurla Complex, Bandra (E), Mumbai — 400 051,
India +91 22 26595100 | www.nssindia.com | CIM U6712 Itl]_'f. SFEabaTe0




O NSE

Continuation Sheet

c. The Company shall ensure that the proposed scheme is acted upon only if approved by the NCLT and
if the majority votes cast by the public shareholders are in favour of the proposal.

d. The Company shall ensure that additional information, if any submitted by the Company, after filing
the scheme with the stock exchange, and from the date of receipt of this letter is displayed on the
websites of the listed company

e. The Company shall duly comply with various provisions of the Circular.

f The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged to
bring the observations to the notice of NCLT.

g. It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-objection” in
terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft

scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by
statutory authorities.

The validity of this “Observation Letter” shall be six months from March 26, 2021 within which the scheme
shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Jiten Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Fri, Mar 26, 2021 14:34:39 IST

t} N SE Location: NSE

Mational Stock Exchange of India Limitad | Exchangs Plaza.r%;}atak 5, Bandra Kura Complax, Bandra (E), Murmbai— 400051,
India +91 22 26598100 | www.nssindiz.com | CIN U&T120 ﬁfﬁ@ &9
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ANNEXURE Xii

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India

Corporate Identity Number: L67120MH2005PLC155188

T:4912222728045/8055 F:+912222723457 www.bseindia.com 3 S E

-
~

»

DCS/AMAL/BA/R37/1933/2020-21 “E-Letter” March 25, 2021

The Company Secretary,
PRANAVADITYA SPINNING MILLS LTD.
Office No. 2, Plot No. 266, Village Alte,
Kumbhoj Road, Taluka Hatkanangale,
Kolhapur , Maharashtra, 416109

Sir,

Sub: Observation letter regarding Draft Scheme of Amalgamation by way of Merger by
Absorption of Pranavaditya Spinning Mills Limited (PSML) with Indo Count Industries Limited
(ICIL) and their respective shareholders.

We are in receipt of the Draft Scheme of Amalgamation by way of Merger by Absorption of Pranavaditya
Spinning Mills Limited (PSML) with Indo Count Industries Limited filed as required under SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated March 25, 2021 has inter
alia given the following comment(s) on the draft scheme of Arrangement:

« “Company shall ensure that they separately and prominently disclose to the
Shareholders and NCLT via the draft scheme of arrangement documents following
informations and facts:

i. In case of ICIL only one method of valuation i.e. Market Approach has been used
because its shares are frequently traded on Stock Exchanges, and market price
reflects significant multiple of book value. Therefore, it was inappropriate to
consider cost and income approach in case of ICIL. Further, ICIL is a listed
Company and information related to the future profit and loss account, balance
sheet and cash flows is price sensitive and hence was not provided to the valuer.

ii. Two Methods of Valuation i.e. Cost and Market Approach have been used for
PSML and Income approach method has not been used for PSML is a listed
Company and information related to the future profit and loss account, balance
sheet and cash flows is price sensitive and hence was not provided to the valuer.
Further, PSML production was stopped at the time of appointed date.

+ “Company shall ensure that suitable disclosure about the latest financials of the
companies involved in the Scheme being not more than 6 months old is done before
filing the same with the Hon'ble NCLT.”

+ “Company shall ensure that the proposed scheme is acted upon only if approved by the
NCLT and if the majority votes cast by the public shareholders are in favour of the
proposal.”

+ “Company shall ensure that additional information/undertakings, if any, submitted by
the Company, after filing the Scheme with the Stock Exchanges, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

&P@3SE
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

+ “Company shall duly comply with various provisions of the Circular.”

+ “Company is advised that the observations of SEBI/Stock Exchanges and undertakings
submitted by the Company after filing the scheme with Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the them to the notice of NCLT."

+  “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBIl/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

» Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or
objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documegrannts of the proposed schemes through the BSE Listing
Centre.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:+9122 22728045 /8055 F:+912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and proc d through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
sd/-

Nitinkumar Pujari
Senior Manager
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ANNEXURE Xiil

SURESH KUMAR MITTAL & CO. 60, 1st Flaor, Packet H-3,
Sector-18, Rohini, DELHI - 110085.

CHARTERED ACCOUNTANTS
Mobile : 9871411846
E-mail : sureshkmittal@gmail.cam

INDEPENDENT AUDITOR'S REPORT
To the Members of Indo Count industries Limited

Repott on the Audit of the Standalone Financial Statements

Opinion

We have audited the standalone financiat statements of Indo Count Industries Limited (“the
Company™}, which comprise the balance sheet as at 31st March 2021. and the staterment of
Profitand Loss (including other comprehensive income), statement of changes in equity and
statement of cash flows for the year then ended, and notes to the financial statements.
including a summary of significant accounting policies and other explanatery infarmation
{hereinafter referred to as "standalone financial statements").

in our opinion and to the best of cur information and according to the explanations given to
us, the aforesaid standalone financial statements give the information required by the
Companies Act, 20133 ("the Act”) in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in india. of the state of affairs of
the Company as at March 31, 2021 and profit, changes in equity and its cash flows for the

year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (S8As) specified under
section 143{10} of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor's Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of india together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of
the Companies Act, 2013 and the Rules thereundar. and we have fulfilied our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our cpinion.
Emphasis of Matter

We draw attention to Note 55 to the standalone financial statements, which describes the
uncertainties and the impact of Covid-19 pandemic on the Company’s operations and results
as assessed by the management. Qur opinion is not modified in respect of this matter

Key Audit Matters

Key audit matters are those matters that in our professional judgment were of most
significance in our audit of the financial statements of the current period. These matters were
addressed in the context of our audit of the financial statements as a whole. and in forming
our apinion thereen, and we do not provide a separate opinion on these matters.
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1. The company operates internationally and portion of the business is transacted in several
currencies and consequently the company is exposed to foreign exchange risk. Foreign
currency exchange rate exposure through its sales are partly balanced by purchasing of
goods, commadities and services in the respective currencies. The balance foreign currency
exchange rate exposure is hedged through derivative like foreign exchange forward
contracts. (Refer Note No. 52 to the standalone financial statements) We assessed the
foreign exchange risk management policies adopted by the company. The company
manages risk through a treasury department which formulates risk management objectives
and policies which are reviewed by the senior management, Audit Committee and Board of
Directors. Our audit approach was a combination of test of internal controls and substantive
procedures to evaluate chances of minimizing the risk involved.

2. The company has material matters under dispute which involves significant judgement to
determing the possible cutcome of these disputes {Refer Mote No. 42 to the standalone
financial statements). We obtained the details of the disputes with their present status and
documents. We made an in-depth analysis of the dispute. We also considered legal
procedures and other rulings in evaluating managements position on these disputes {o
evaluate whether any change was required to management's position on these disputes.

3. As on 31% March 2021, current tax assets and other current assets includes amounts
recoverable from government deparment for which efforts far recovery are being made
{refer Note No. 19 and 20 to the standalone financial statements} Our audit procedures
consisted of evaluating whether any change was required to management's position on
these uncertainties and the likelihood of recoverability.

Information Other than the Standalone Financial Statements and Auditor's Report
Thereon

The Company's Board of Directors is responsible for the preparation of the other information.
The other information comprises the information included in the Management Discussion
and Analysis, Board’'s Report including Annexures to Board's Report, Business
Responsibility Repert, Corporate Governance and Shareholder's Information, but does not
include the standalone financial statements and our auditor's report thereon.

Our opinion on the standalone financial statements does not cover the other information and
we do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to
read the other information and, in doing so, consider whether the other information is
materially inconsistent with the standalone financial statements or our knowledge obtained
during the course of our audit or otherwise appears to be matertally misstated.

If, based on the work we have performed, we conclude that there is a material misstatement
of this other information; we are required to report that fact. We have nothng to report in this

regard
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Responsibilities of Management and Those Charged With Governance for the
Standalone Financial Statements

The Company’s Beard of Directors is responsible for the matters stated in section 134(5) of
the Companies Act, 2013 ("the Act”) with respect to the preparation of these standalone
financial statements that give a true and fair view of the financial position. financial
performance, changes in equity and cash flows of the Company in accordance with the
accounting principles generaily accepted in India, including the accounting Standards
specified under section 133 of the Act. This responsibility alsc includes maintenance of
adequate accounting recerds in accordance with the provisions of the Act for safeguarding of
the assets of the Company and for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate intemal financial controls, that were opsrating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of
the financial statement that give a true and fair view and are free from material
misstaternent, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company’s ability to continug as a going concern, disclosing, as applicable, matters
relatedto going concern and using the going concern basis of accounting unless
management either intends to liguidate the Company or to cease operations, or has no

realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company's financial
reporting process.

Auditor's Respansibilities for the Audit of the Financial Statements

Qur ohjectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor's report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will
always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate. they could reasonably
be expected to influence the economic decisions of users taken on the basis of these

financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

+ identiy and assess the risks of material misstatement of the financial statements. whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion The
risk of not detecting a material misstatement resulting from fraud is higher than for ane
resulting from error, as fraud may invclve collusion, forgery, intentional omissions.
misrepresentations, or the override of internal control.
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+ QObtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)() of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls system in place and the operating
effectiveness of such cantrols.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and reiated disclosures made by management.

» Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence oblained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required 1o draw attention in our auditer's report to the related disclosures i the financial
statements or, if such disclosures are inadequate, to modify our opinion. Qur conclusions are
hased on the audit evidence obtained up to the date of our auditor's report. However, future
events or conditions may cause the Company {o cease to continue as a going concern.

- Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider quantitative
materiality and qualitative factors in {i} planning the scope of our audit work and in evaluating
the results of our wark; and (i) o evaluate the effect of any identified misstatements in the

firancial statements.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Woe also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them
all relationships and other malters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance. we determine those
matters that were of most significance in the audit of the financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditar's
report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.
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Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditar's Report) Order, 2016 (“the Order”). issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Companies
Act, 2013, we give in the "Annexure A" statement on the matters specified in paragraphs 3

and 4 of the Order, to the extent applicable.
As required by Section 143(3) of the Act. we report that:

a) We have sought and obtained all the information and explanations which to the best
of ourknowiedge and belief were necessary for the purposes of cur audit

b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our exarination of those books

¢} The Balance Sheet, the Statement of Profit and Loss {inciuding other comprehensive
income), Statement of Changes in Equity and the Cash Flow Statement dealt with by
this Report are in agreement with the books of account.

d} In our opinion, the aforesaid standalone financial statements comply with the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rutes, 2014

g) On the basis of the written representations received from the directors as on 31st
March, 2021 taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March, 2021 from being appointed as a director in terms of
Section 184 (2) of the Act.

f} With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our
separate Repont in “Annexure B". Qur report expresses an unmodified opinion on the
adequacy and operating effectiveness of the Company's internal financiai controfs

over financial reporting

\With respect to the other matters to be included in the Auditor's Report in accordance
with the requirements of section 197(16) of the Act, as amended;

In our opinion and to the best of our information and according to the explanations
given to us, the remuneration paid by the Companyto its directors during the year is in
accordance with the provisions of section 197 of the Act.

h) With respect to the other matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules. 2014, in our cpinion and
to the best of aur information and accorching to the explanations given to us.

The Company has disclosed the impact of pending litigations on its financial
position in its standalone Financial Statements - Refer Note No. 42 ¢ the

financial statements T amar -14%
3 N
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ii. The Company has made provision as required under the applicable law or
accounting standards, for material foreseeable losses, if any, in respect of long
term contracts including derivative contracts- Refer Note No. 52 to the financial

statements.

iit. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

ForSuresh Kumar Mittal & Co.
Charterad Accountants
Firm Registration No.. 500063N

Ankur Bagla

Place: New Delhi Partner
Date: 17" May, 2021 Membership No.: 521815

UDRIN:IS210 S ORARCDS2S |
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Annexure A referred to in Paragraph {1} under the heading of “Repart on Other Legal and
Regulatory Requirements” of our report of even date to the members of Inde Count
Industries Limited on the standalone Financial Statements for the year ended 31% March

[ The company has maintained proper records showing fuli particulars including .

quantitative details and situation of fixed assets.

per the phased program designad to cover ail the fixed assets over a period. which in
our opinian is reasonable having regard to the size of the company and nature of iis
assetls. Discrepancies noticed on such verification, which are not material, have been
properly dealt with in the books of accounts

The title deeds of immovable properties are held in the name of the company

during the year except stocks lying with third parties in respsct of whom
confirmations have been obtained and the discrepancies noticed on physical
verification as compared to book record, which are not material and have been
properly dealt with in the books of account. In our opinion, the frequency of such
verification is reasonable.

As explained to us, the company has not granted any loans, secured or unsecured to
companies, firms, imited liability partnerships or other parties covered in the register
maintained under section 189 of the Companies Act, 2013 and as such clauses (iii)
(a). (b) and (c) of the order are not applicable to the company.

The fixed assets have been physically verified by the management during the year as '

As explained to us, the inventories have been physically verified by the management

Sector-18, Rohini, DELHI - 110088.

in our opinion and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in
respect to grant of 'oans, making investments and providing guarantees and

securities.

According to the information and explanations given to us, the company has not
accepted any deposits from the public within the meaning of sections 73,74,75 and 76
of the Act and the rules framed thersunder and hence reporting under clause {v) of the

order is not appiicatle to the company.

2021.
" iy (&)
| (b)
|
i. ()
/(i)

(i)

(iv)

(v}

(i)
i
| i
|
L

We have broadly reviewed the books of account maintained by theﬂEEmpany pursuant
to the order made by the Central Government for the maintenance of cost records
under section 148{1) of the Act, and we are of the opinion that grima facie the

neither required to carry out nor have carried out detailed examination of such cost
accounting records with a view to determine whether they are accurate or complete.

explanations given to us:

|The company is generally regular in depositing with the appropnate authorities

~undisputed statutory dues including pr fund. employees’ state Insurance
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payable in respect of aforasaid dues outstanding as at 31%' March 2021 for a period éf_l

|

|

1

mare than six months from the date they became payable.
There are no disputed dues of income tax or sales tax or service tax or duty of |
customs ar duty of excise or value added tax or goods and service tax cutstanding as |
at 31st March 2021 except: :
Sl ‘ Name of the ] Nature of the ~ Amount [ Period to Farum where
' No. statute dues {Rsin which the dispute is
lakh} amount pending
_ o relates N
"1 Central Cenvat Credit 40.30 [ 2012-2013 | Commissioner of '
Excise Act availed on Central Excise
excise duty {A), Pune
paid
2. Central Cenvat  Credit 34241 2011-2012 | CESTAT ’
Excise Act  availed on {Tribunai) .
excise duty
paid o
E 3 Central Excise Duty 1.40| 2007-2008 | Commissiones of
i Excise Act Central Excise
N W '
4. Central Rebate Claim 3.88 | 2012-2013 : Commissioner of
Excise Act Central Excise
_ . _ (A)
5 Bombay Electricity Duty 292.07 | 2000-2006 | Supreme Court
Electricity
Duty
: Act 1958
8. Central Service tax on 23.54 | 2010-213 | Commissioner
Excise Act commission an i Appeal, Pune
SaFES e — b e e
7. | MVAT “VATInput 93.89 | 2012-2013 | Maharashtra
Credit Sales Tax
' ! Tribunal, Pune

{vir

In our opinion and according to the information and explanations given to us, the
company has not defaulted in repayment of loans or borrowings to financial institution,
banks and Government and dues to debenture holders

|
g

{ix)

In our opinion and according to the information and explanations given to us, during |
the year the company has not raised any moneys by way of initial public offer or:
further public offer {including debt instruments). Further, the Term loans have been

applied by the company for the purposes for which they were raised. |

‘ (x)
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In our opinion and according to the information and explanations given to us, the |
company has paidf provided managerial remuneration in accordance with the requisite
approvals mandated by the provisions of section 197 read with Schedule V to the Act.

-
.
E

The company is not a nidhi company and hence provisions of clause (xii) of the order i
are nat applicable to the company

company's transactions with its related parties are in compliance with sections 177
and 188 of the Act where applicable and details of related party transactions have |
been disclosed in the standalone financial statements as required by the accounting
standards in notes to the financial statements

During the year, the company has nat made any preferential allotment or private
placement of shares or fully or partly paid convertible debentures and hence reporting
under clause (xiv} of the order is net applicable to the company

In our opinion and accord'rng to the information and explanation given to us, during the
year, the company has not entered into any non-cash transactions with directors or
persons connected with him

(xvi)

In our opinion and according to the information and explanations given to us. the
company is not required to be registered under section 45-1 A of the Reserve Bank of

india Act, 1934

Place: New Delhi
Date: 17thMay. 2021

UDIN: IS0 IBARRAC D3 A9

For Suresh Kumar Mittal & Co.
Chartered Accountants
Firm Reg. No.: 500063N

Ankur Bagla
Partner
Membership Number: 521915

147




MAR MITTAL & CO. 60, 1st Floor, Packet H-3,
SURESH KU CHARTERED ACCOUNTANTS Sector-18, Rohini, DELH! - 110085,
Mobile : 9871411946
E-mait : sureshkmittal@gmail.com

Annexure B referred to in Paragraph (lII}{f) under the heading of “Report on Other
Legal and Regulatory Requirements” of our report of even date to the members of
Indo Count Industries Limited on the standalone Financial Statements for the year

ended 31 March 2021.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143
of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial repaorting of Indo Count industries
Limited {("the Company"} as of March 31%, 2021 in conjunction with our audit of the Standalone
Financial Statements of the Company for the year ended on that date,

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and mairtaining internal financial
controls based on "the internal cantrel aver financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Nate on Audit of
Internal Financial Controls Over Financial Reporting {tha "Guidance Note") issued by the Institute
of Chartered Accountants of India (ICAI}". These responsibilities include the design.
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
company's policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financtal information, as required under the Act.

Auditors' Responsibility

Qur respensibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidarce
Note and the Standards on Auditing, issued by !CAI and deemed to be prescribed under section
143(10) of the Act, to the extent applicable to an audit of internal financial controls, both applicable
to an audit of Internal Financial Controls and, both issued by the ICAL Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to
obtain reascnable assurance about whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operated effectively in all material

respects.

Our audit invelves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Qur
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal conirol based
on the assessed risk. The procedures selected depend on the auditor's judgement. including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud

Qr error.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion an the Company’s internal financial contrals systern over financial

reporing.
Meaning of Internal Financial Controls Over Financial Reporting

A Company's internal financial control over financial reporting 1s a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of finangcial
statements for external purposes in accordance with generally accepted accounting principles. A
Company's internal financial control over financial reporting includes those policies and

procedures that:

a) pertain to the maintenance of records that, in reascnable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the Company,

b} provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company. and

¢} provide reasonable assurance regarding prevention or timely detection of unauthorized
acguisition, use, or disposition of the Company's assets that could have a material effect

on the financial statements.

inherent Limitations of Internal Financial Contrels Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, inciuding
the possibility of collusion or improper management override of controls, material misstaternents
due to error of fraud may occur and not be detected. Also, projections of any evaluation of the
internal financial controls over financial reperting to future periods are subject to the risk that the
internal financial cantrol over financial reporting may become inadequate bacause of changes in
conditions, ¢r that the degree of compliance with the policies or procedures may deteriorate.

Opinion
In our opinign, the Company has, in all material respects. an adequate internal financial controls
system cver financial reporting and such internal financial contrels over financial reporting were
operating effectively as at 31 March 2021, based on ‘the internal control over financiat reperting
criteria established by the Company considering the essential components of intemal control
stated in the Guidance Note issued by the ICAI".

For Suresh Kumar Mittal & Co

Chartered Accountants
Firm Req. No. S00063N

rkur Bagla
Partner
Mempership Number. 521915

Place New Delhj
Date. 17thMay, 2021
UDIN: 215 Q1D ISORPAL N 22|
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[NDOCOUNT iNDUSTRIES LIMITED
STANDALONE BALANCE SHEET A% A1 JIST MARCH, 2021

Particulars Note Mo, Ry, in Inkhs Ry, in lakhs
: Asar Asal
JLad 31.03.2020

ARSBETS
411 Nor-Current Asscis

(21 Properry, Maat and Equipmem 8 31400 08 32593 13
k] Capital W n-Propress B T4 hEAT
il Bight-or-Lise & TR N 1LA25 6
[d) Ohtiter [nangihle Assels 7 26d 93 8262
(] Fimomed, Asser
115 Invesimeats 5 R 1 2491
iy Loans 9 191 <4 3304
{11 Ehers 10 o 1l
{ty Cther Mon Currem Assels 1 £26 10 GBd2 A2
13 Currenl Assets
() [nventorizs 12 67,728 46 30,100
1hl Fuancial A5
11 lewesiments 13 16,593 48 9 ad
[ Trade Recervailes 14 52314 59 5,192 10
(nin) Cashoamd Cask Fquivalents 15 11,430 56 12363067
{rv} Rank Balanges ather than {in] abgye 14 22347 23434
iv) FLaans 17 Led 87 Jnzy
{v.) Cihers 18 513040 13243
(o) Curent Toax Assels (Nel) 19 1850 213304
1) Oxher Cirsent Assets )] 13,3344 13,813 30
IDTAL ASSETS 2.24,666.95 [.65.868.14
EQUATY AND LIARHLITIES
EQUITY
(2] Equine Sharz Capelal 2l 3997w 3,047 G
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TOTAL EQUITY AND LIABILITIES 221666 95 16586814

CONTINGENT LEABILITIES AND COMMIPMENTS 3142
SIGNHCANT ACCOUNTING POLICIES 3
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INDG COUNT INDUSTRIES LIMITED
STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED JIST MARCH, 2021

Particulars Nale N Rs. in lakhs Rs. in lakhs
For the year ended  For the vear ended
31032021 31.03.2020
CONTINUING OPERATIONS
i INCOME
Revenoe from Operativns kR 3147472 1.96,307.17
Other Income 34 3.773.85 543077
TOTAL ENCOME. 2,55,248.67 20193894
11 EXPENSES
Cost of Matenals Consumeid 35 1,33280 43 1,049,070 45
Purchase of Stock-In-Trade 131517 34755
Changes 1n Inventories of Finshed Goods. Work-In-Progress and Stock-In-Trade 34 {11,461.82) {926.29)
Employee Benefits Hxpense 37 14,527 44 12,4621}
Finance Cost 38 2,693 41 369298
Depreciation and fanertisation lixpense 39 443140 406452
Onher Expenses 40 46104 68 37.760.935
TOTAL EXPENSES 2,18.990.41 1,86,469.30
L Profil belfore Exceptional Bems and Tas (-1 35,2588.26 [5.469.58
1V Exceptional liems 41 - {2846 15)
V' Profic befere Tax (HL-IV}) 35,258.26 562315
¥1 Tax Expense
) £Cumrent Tax K739.59 1.73% 44
hy Previous Year Tax 113 64 2.4
! Deferred Tay EXAL £3.4%2.79)
¥IL Profit for the Year {V-¥1) 26,026.02 7.376.27
YU Other Comprehensive lncome
A dtems Ikt will nol be reclassiticd 10 Profu and Loss.
(1) Bemeasurement of 1he Mer Defined Henetit Loabiliny £ Asser 19.07 {R2 65}
{1} Inceme Tax relating (o tems that will nod be reclassifed o Profi and Eoss 119,90 20 80
B liems that will be reclassified w Profit and Loss:
(i) Remeasurement of the get change in Forex Linbiliey ¢ Assel 817789 (6,212 73}
{in} Income Tax relating 10 dems thal will be reclassified o Profit and Loss [2.058.21} 1,363 A2
IX Total Comprehensive [neome for the Year (VII+VEHI 32,204.87 2,665.31
X FKarnings per Equity Share 17
a1 Basie (Rs) 1318 M
by [hluted (Rs ) 1318 imn
SIGNIFICANT ACCOUNTENG POLICIES 3

The accompanying notes form an integral part of Financial $atements

For and on behalf of Board of Dircetors

Vemeses Tut N

Ay per our report of even date sttached

Far Suresh Kumar Mittal & Co., Anil Kumar Jain Kailash R. Lalparia
Chartered Accouniants Iixecutive Charman Lixecutive Director & O EL0
[IIM: (G059T3E

Finn Regad. Mo, SO063N DN D0GRG10G

i —
v V\/‘-’/\/ -
Partner

Mumbhership Moo 3219157
New i, May 17,203

-
K. Murulidharan Amruta Avasare
Cempng Seere
Sambin Mo

e inangnal Ciiteer
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INDO COUNT INDUSTRIES LIMITED
STANDALONE STATEMENT OF CHANGES IN EQUITY #OR THE YEAR ENDED 3IST MARCH, 2021

A EQUITY SHARE CAPITAL

Particulars Note No. Rs. in lakhs
As at 31st March, 2019 194799
Changes in Equity Share Capital 2Ha) -
As at 31st March, 2000 3,947 9%
Changes in Equity Share Capital 2lia) -
As at 3lst March, 2021 394799
B, OTHER EQLITY Rx_in lakhs
Particulars Reserves & Surplus Total
Capital Reserve| Securities Premium| Reczined Eariings

Reserve
Balance as 2t 31.03.2019 198.81 1,653.72 90,198.67 92,651.20
Profit for the Year E - T.376.27 7.376.37
Other Comprehensive Incame for the Year - - (4, 710,94} (4.710.96)
Tatal Comprehensive Income for the vear - - 2,065.31 2,665.34
Final Dividend on Equity Shargs - - (1,184,409 {1,184.40)
Dividend Distribution Tax on Final Divideod - - {24396} (243 .44)
Balanece as at 31.03.2020 198.81 1,653.72 91,436.12 03, 288.65
I.nss on Purchase of Business (812.45) - - (819.45)
Profir for the Year - - 26,0148.02 26.026.02
Other Comprehensive [neome for the Year - - 0,178.45 6,178,895
Total Comprehensive Income for the year - - 32,204.87 32,204.87
Final Dividend on Equity Shares - - {1,184.40}) (1,184.40)
Lalance as at 31.03.2021 [620.64) 1.653.72 1,22,456,5Y 1,23,489.67

Natore and purpase of Reserves:
i) Capital Reserve:
Capital Reserve standing i1 buoks against capital subsidy received agains: establisting manufaciuring wnit.

ii) Capital Redemption Reserve:
Capital Redemiption Reserve wis created for rodemption of Prelerence Shares as per requirement of provisions of Companies act. 2013,
Since the Preference Shares stand fully redeemed, the balance under Cupital Redemption Reserve has been ranslerred (o Relained

iii) Securities Premiom Reserve:
Sevurities Premium Reserve is ereated when shares issted at premium. (\

The aceompanying notes form an integral part of Financia Statemenis For and on behalf of Board of Direetars

@'WQHC L e \Le—"

For Suresh Kumar Miwul & Co., Anif Kamae luin Wailash I, Latpuria
Exccutive Chaiman Fxeeutive Director & CF {0

Chartered Accountants
D3 U086 1416 DN 0I9TSE

Firm Jegd. No: 300063N

Pairtner
hlemiberslip Mo 321605
Nuw Delha, Muy 87, 2021

i Muralidharan Amruba A
Chiel Financiad Ofliver Compans Secratars
Munbad, May 17, 2021
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INDO COUNT INDUSTRIES LTD

STANDALONE CASH FLOW STATEMENT FOH THE YEAR ENDED ST MARCH, 2021

R in lakhs

Particulars

For the vear ended 31 March, 2021

For the year ended 31 March, 2020

A)CASH FEOW FROM OPERATING ACTIVITIES
Nel Profit before Exceptional tems and Tax
Adjustments for:

Depreciation and Amonisaticon

Prafit on Sale of Assels

Finance Cost

Interest Income

Other Comprehensive Income

Dividend Income on Mutual Furds

Loss on Sale of Assats

Lass[Profit) on Redemptiun of Mutual Funds

Loss in value of NAY of Muwal Funds

Cxceptional ems

Cperating Profit belore Working Capital changes
Changes in Working Capital:

Adjustment for {Increase) / Decrease in Operating Asses:
Nion-{'urrent Financial Assets

Orher Non-Current Assels

Invenlories

Trade Receivables

Current Financial Assels

Other Curvent Assets

Man Corrent Financizl Liabilities

Non-Current Provisions

(ther Non=Currend Liahilities

Trade Payables

(ther Current Financial Liabilities

Other Current Liabilitics

et Texes (paid] / refund received

Net Cash Flow frem COperating Activities (4)

B3 CASH FLOW FROM INVESTING ACTIVITIES
Capitul Expendilure

Proceeds from Sale of Asse's

Purchuse of Non- Cumremn Invesuvents

Purchase of Current [nvestments

Lrividend Incoane in Mutual Funds

Interest Inconwe

Loss on Purchase of Business Activity

et Cash Flow from [nvesting Activities (B)

C) CASH FLOW FROM FINANCING ACTIVITIES
Mel Increase / { Decrease) in Nou-Current Borrowings
Met Dnerease / {Deerease} in Currene Borrowings

Fiaance Coxt

Adjustment for Increase f {Decrease) in Operating Liabilities:

3523826 1546958

403110 4,064,527

(49.94) {006}

2.493.4] 3,692.9%

(998.89) {232.93)

B.256.9% 0. 295.3%)

- (R0.52)

Laao) - 131

822y i8.20

(H18) 782

- 19.846.45)

49,257.52 6.799.27
141,60 {10.49)
(L8387 12243
{17.627496) (3,420,905,
(26,722 4% 1.711.55
(4,805.72) 1.435.9%

3.588.97 {45.609.17) (4.101.09) (44235403
{432.38) SBR.72
(30270 1766
(39.37) 139.37)
11,354.00 (L0
{6,202.48) 5,803.54

2,036.33 541347 4.7935.92 10,3051

(743795 {2.602 66}

265357 10,078,777

13.508.13) 13.282.00)

273171 074

0.51 (18]

t16,581.53) J.598.99

- 8052

yss 89 23293

(#1945} -

(E0,636.02) 1.630.94

tLeTdTy {2 E33.80)

2140162 6.334 5K

[RE AR {31602 )
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indo Cowrt thdustrics Limited

1311 MAR 121

Particulars For the year ended 31 March, 2021 For Lhe year ended 31 Mareh, 2024
Final Dividend on Equity Shares {including DIIT) {1, 184.44) (10,4278}
Net Cash Flow from Financing Activities () 15.849.34 (920.06)
el Increase [ {Decrease} in Cash and Cash Equivalents {A+B~() (113311 178965
Cash and {wsh Equivalents at the beginning of the vear 12,563.07 1.774.02
Cushoand Cash Equivalents ai the end of the yeac 11,430.56 12,563.67
Reconciltation of Cash and Cash Equivalents with the Balance Shees:
Cash and Cash Equivalents as per Balance Shect 11,4356 12,563.67
Cash and {ash Equivalents at the end of the year comprises of:
fa} Cash in Hand 7.42 27.09
{b) Balance with Banks .
(1) In Current Adcounis 276514 J.218.61
{1ty In Fixed Deposits 8.658.00 831797

As per our repart of ¢ven date attached For and on behalf of Board of Directors \

Fron | [ At ]

Y

Far Suresh Kumar Mittal & Co., Anil Kumar Jain Kailash B. Lalpuri
Chantered Accountants Exceutive Chaimman Exerutive Directer & (CFA)
DIN: 00086 106 DIN: 059758

Firmu Repd. No.: 500063N

R L\ wﬂ/, ad
Partner K. Muralidharan Amruts Avasare
Chief Financial Officer Company Secretary

Membership No.: 521915

New Dellu. May 17, 2021 Wumbar, May 17, 2021
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NOTES ACCOMPANYING TO THE FINANCIAL STATEMENTS
1. CORPORATE INFORMATION

Indo Count Industries Limited (the ‘Company’) is a limited company incorporated and domiciled in
Indiz whose shares are publicly traded. The registered office is located at Office No.1, Plot No.266,
Village Alte, Kumbhoj Road, Taluka Hatkanagale, Dist. Kolhapur-416109, Maharashtra, India.

The Company is ane of India’s leading Home Textiles manufacturer. The Company has focused in
some of the world’s finest fashion, institutional and utility bedding and has built significant presence
across the globe. It exports to more than 54 countries.

The Financial statements of the Company for the vear ended 31 March, 2021 were authorized for
issue in accordance with a resatution of the Board of Qirectors on 17 May, 2021.

2. BASIS OF PREPARATION

The financial statements have been prepared in accordance with the Indian Accounting Standards
freferred to as ‘Ind AS’) as prescribed under section 133 of the Companies Act, 2013 read with
Companies {Indian Accounting Standards) Rules as amended from time to time.

The financial statements have been prepared on a historical cost basis, except for the following
assets and liabilities which have been measured at fair value:

Derivative financial instrurnents
Certain financial assets and liabilities measured at fair value {refer accounting policy regarding

financial instruments)

The financial statements are presented in Indian Rupees {'INR’} and all values are rounded to the
nearest lakhs, except otherwise indicated.

3. SIGNIFICANT ACCOUNTING POLICIES

3.1 Property, plant and equipment and right-of-use assets:

The Company has opted to follow cost model for accounting of its entire property, plant and
equipment. Praperty, plant and equiprnent are stated at original cost inclusive of incidental
expenses related to acquisition net of tax / duty credit availed, net of accumulated depreciation
and accumulated impairment losses, if any. Such cost includes the cost of replacing part of the
plant and equipment and borrowing costs for long-term construction projects if the recognition
criteria are met, When significant paris of plant and equipment are required to be replaced at
intervals, the Company depreciates them separately based on their specific useful lives.
Likewise, when a major repair is performed, its cost is recagnised in the carrying amount of the
plant and equipment as a replacement if the recognition criteria is satisfied, All other repair and
maintenance costs are recognised in profit or loss as incurred. The present value of the expected
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Py MaR M7
cost for the decommissioning of an asset after its use is included in the cost of the respactive
asset if the recognition criteria for a provision are met.

Capital work-in-progress includes cost of property, plant and eguipment under installation
funder development as at the balance sheet date.

Right-of-use {ROU) assets are stated at cost, less accumulated depreciation and impairment loss,
if any. The carrying amount of ROU assets is adjusted for remeasurement of lease liahility, if any,
in future. Cost of ROU assets comprises the amount of initial measurement of lease liability,
lease payments made before the commencement date (net of incentives received), initial direct
costs and present value of estimated costs of dismantling and restoration, if any.

Depreciation on the property, plant and equipment is provided over the useful fife of assets as
specified in Schedule 1l to the Companies Act, 2013. Property, plant and equipment which are
added /disposed off during the year, depreciation is provided on pro-rata basis with reference to
the month of addition/deletion.

The Company, bhased on technicai assessment made by technical expert and management
estimate, depreciates the certain items of building, plant and equipment over estimated useful
lives which are different from the useful life prescribed in Schedule 1l to the Companies Act,
2013, The management believes that these estimated useful lives are realistic and reflect fair
approximation of the period over which the assets are likely to be used.

In case of some items of plant, depreciation has been provided in range of 26 years [minimum}
to 35 years (maximum) based on the technical evaluation of the remaining useful life which is
different from the one specified in schedule Il to the Companies Act, 2013.

ROU assets are depreciated on straight line basis from the commencement date to the end of
useful life of asset or lease term whichever is earlier.

leasehold lands forming part of ROU are amortised over the period of lease. Building
constructed on leasehold land are depreciated based on the useful life specified in schedule Il to
the Companies Act, 2013, where the lease period of land is beyond the life of the building. In
other case, building constructed on leasehold 'ands are amortised over the primary lease period

of the land.

An item of property, plant and equipment and any significant part initially recognised s
derecognised upon disposal or when no future economic benefits are expected from its use or
disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset} is included in the
staternent of profit and loss when the asset is derecognised.

The residual values, usefu! lives and methods of depreciation of property, plant and equipment
are reviewed at each financial year and and adjusted prospectively, if appropriate.
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Investment properties

Investment praperties comprise portions of freehold iand and office building that are held for
long-term rental yields and/or for capital appreciation. Investment properties are initially
recognized at cost. Subsequently, investment property comprising of building is carried at cost
less accumulated depreciation and impairment tosses.

The cost includes the cost of replacing parts and borrowing cost far long term canstruction
projects if the recognition criteria are met. When significant parts of the investment property
are required to be replaced at intervals, the Company depreciates them separately hased on
their specific useful lives. All ather repair and maintenance costs are recognized in profit and

loss as incurred.

Depreciation on building is provided over the estimated useful lives as specifi‘ed in schedule il to
the Companies Act,2013. The residual values, useful lives and depreciation method of
investment properties are reviewed, and adjusted on prospective basis as appropriate, at each
financial year end. The effects of any revision are included in the statement of profit and foss

when the change arise.

Though the company measures investment property using cost based measurement, the fair
value of investment property is disclosed in the notes. Fair values are determined based on an
annual evaluation performed by an accredited external independent valuer applying  a
valuation model recommended by the International Valuation Standards Committee.

Investment properties are derecognized when either they have been disposed off or when the
investment property is permanently withdrawn from use and no future economic benefit is

expected from its dispasal.

The difference between the net disposal proceeds and the carrying amount of the asset is
recognized in the statement of profit and loss in the period of derecognition.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assets are carried at cost less any accumulated amortisation and
accumulated impairment losses. Internally generated intangibles, excluding capitalised
development costs, are not capitalized and the related expenditure is reflected in profit or loss

in the period in which the expenditure is incurred.
The useful lives of intangible assets are assessed as either finite or indefinite.
Intangible assets with finite lives are amartised over the useful economic life and assessed for

impairment whenever there is an indication that the intangible asset may be impaired. The
amortisation peried and the amortisation method for an intangible asset with a finite useful fife
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are reviewed at least at the end of each reporting period. Changes in the expected useful life or
the expected pattern of consumption of future economic benefits embodied in the asset are
considered to madify the amortisation period or method, as approgpriate, and are treated as
changes in accounting estimates. The amortisation expense on intangible assets with finite lives
is recognised in the statement of profit and loss.

Intangible assets with indefinite useful lives are not amortised, but are tested for impairment
annually, either individually or at the cash-generating unit level. The assessment of indefinite life
is reviewed annuzily to determine whether the indefinite {ife continues to be supportable. If not,
the change in useful life from indefinite to finite is made on a prospective basis.

Gains or losses arising from derecognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in
the statement of profit or loss when the asset is derecognised.

Research and development cost:

Research costs are expensed as incurred. Development expenditures on an individual project are

recognized as an intangible asset when the Company can demonstrate:

- The technical feasibility of completing the intangible asset so that the asset will be available
for use or sale '
Its intention to complete and its ability and intention to use or sell the asset

- How the asset will generate future econemic benefits

- The availahility of resources to complete the asset

- The ability to measure reifably the expenditure during development

Following initial recognition of the development expenditure as an asset, the asset is carried at
cost less any accumutated amortisation and accumulated impairment losses. Amortisation of the
asset begins when development is complete and the asset is available for use. It is amortised
over the period of expected future benefit. Amortisation expense is recagnised in the statement of

profit and loss.

During the pericd of development, the asset is tested for impairment annually.

Patents and trade marks:
The Company made upfront payments to purchase patents and trade-marks. The patents have

been granted for a period of 20 years by the relevant agency with the option of renewal at the
end of this period. Trade-marks for the use of intellectual property are granted for a period of 10
years with the aption of renewal at the end of this pericd.
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A summary trade-marks of the policies appiied to the Company's intangibie assets is, as follows:

Intangible assets ] Useful lives | Amortisation method used | Internally generated
R or acquired

Trade-Marks Finite (10 years) | Amortised on a straight-line | Acquired ]
basis over the period of the
trade-mark :

Patents Finite {20 years}) | Amortised on a-straight-line Acquired
basis over the period of the

i | patent

Borrowing costs

Borrowing costs consist of interest and other costs that an entity incurs in connection with the
borrowing of funds. Borrowing cost also includes exchange differences to the extent regarded as
an adjustment to the borrowing costs.

Borrowing costs directly attributable to the acquisition, tonstruction or production of an asset
that necessarily takes a substantia! period of time to get ready for its intended use or sale are
capitalised as part of the cost of the asset. All other borrowing costs are expensed in the period

in which they occur.

Impairment of non-financial assets:

As at each balance sheet date, the Company assesses whether there is an indication that an
asset may be impaired and also whether there is an indication of reversal of impairment loss
recognized in the previous periods. If any indication exists or when annual impairment testing
for an asset is required, if any, the Company determines the recoverable armount and
impairment loss is recognized when the carrying amount of an asset exceeds its recoverable

amount,

Recoverable amount is determined:
In the case of an individual asset, at the higher of the fair value less cost to sell and the value

in wse; and
In the case of cash generating unit {a group of assets that generates identified, independent
cash flows) at the higher of the cash generating unit's fair value less cost to sell and the value

in use.

In assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessment of the time value of money
and the risks specific to the asset. In determining fair value less cost of disposal, recent market
transactions are taken into account. If no such transactions can be identiffed, an appropriate
valuation model is used. These calculations are corroborated by valuation multiples, quoted
share prices for publicly traded companies or other available fair value indicators.

The company bases its impairment calculation on detailed budgets and forecast calculations,
which are prepared separately for each of the Company's CGUs to which the individual assets
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are allocated. These budgets and forecast calculations generally cover a period of five years. For
longer periods, a long-term growth rate is calculated and applied to project future cash flows
after the fifth year.

Impairment lasses of continuing operations, including impairment on inventories, are
recognized in profit and Joss section of the statement of profit and loss, except for properties
previously revalued, with the revaluation taken to Other Comprehensive Income [the QCI). For
such properties, the impairment is recognized in OCI up to the amount of any previous

revaluation.

Inventories

Inventories are valued at the lower of cost and net realisable value. Costs incurred in bringing
each product to its present location and candition is accounted for as follows:
a) Raw material, packing material, construction materisl, stores & spares: -
Cost includes cost of purchase and other costs incurred in bringing the inventories to their
present location and condition. Cost is determined on weighted average basis.

b) Finished goods and work in progress:
Cost includes cost of purchase and other costs incurred in bringing the inventories to their

present location and condition. Cost is determined on weighted average basis.

¢} Traded goods:
Cost includes cost of purchase and other costs incurred in bringing the inventories to their

present location and condition. Cost is determined on weighted average basis.
d} Wastage and rejections are valued at estimated realizable value.

Slow and non-maving material, obsolescence, defective inventories are duly provided for and
valued at net realisable value. Goods and materials in transit are valued at actual cost incurred
upto the date of balance sheet. Materials and supplies held for use in the production of
inventories are not written down if the finished products in which they will be used are expected

to be sold at or above cost.

Net realisable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and the estimated costs necessary to make the sale.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits with banks which are
short-term, highly liquid investments that are readily convertible into known arrounts of cash

and which are subject to insignificant risk of changes in value.
Foreign currency transactions

The Company's financial statements are presented in INR, which is also the Company's
functional currency.

Foreign currency transactions are recorded on initial recognition in the functional currency,
using the exchange rate at the date of the transaction. At each balance sheet date, foreign
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currency monetary items are reported using the closing exchange rate. Exchange differences
that arise on settlement of monetary items or on reporting at each balance sheet date of the
Company’s monetary items at the closing rate are recognized as income or expenses in the
period in which they are arise, Non-monetary items which are carried at historical cost
denominated in a foreign currency are reported using the exchange rate at the date of
transaction. Non-monetary items measured at fair value in a foreign currency are translated
using the exchange rates at the date when the fair value is determined. The gain or loss arising
on transaction of non-monetary items is recognized in line with the gain or less of the item that
gave rise to the translation difference {i.e. translation differences on items whose gain or loss is
recognized in other comprehensive income or the statement of profit and loss is also recognized
in other comprehensive income or the statement of profit and loss respectively).

Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current / non-current
classification. An asset is current when it is:
- Expected to be realised or intended to sold or consumed in normal operating cycle

- Held primarily for the purpose of trading
- Expected to be realised within twelve months after the reporting period, or
- Cash or cash equivalent unless restricted from being exchanged or used to settie a liability for

at least twelve manths after the reporting period
All other assets are classified as non-current,

A liability is current when:
It is expected to be settled in normal operating cycie
Itis held primarily for the purpose of trading
- ltis due to be settled within twelve months after the reporting period, or
- There is no unconditional right ta defer the settlement of the liability for at least twelve

months after the reporting period
The Company classifies all ather liabilities as non-current. Deferred tax assets and liabilities are

classified as non-current assets and liabilities.

3.10 Fair value measurement _

The Company measures financial instruments, such as derivatives at fair value at each balance
sheet date. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The
fair value measurement is based on the presumption that the transaction to sell the asset or
transfer the liability takes place either:

In the principal market for the asset or liahility, or
In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible to the Company

The fair value of an asset or a liability is measured using the assumnptions that market paricipants
would use when pricing the asset or liability, assuming that market participants act in their

egonomic best intarest,
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A fair value measurement of a non-financial asset takes into account a market participant's ability
o generate economic benefits by using the asset in its highest and best use or by selling it to
another market participant that would use the asset in its highest and best use,

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair vaiue, maximising the use of relevant observable
inputs and minimising the use of uncbservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements
are categarised within the fair value hierarchy, described as follows, based on the lowest level
mput that is significant to the fair value measurement as a whole:
Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities
Levei 2 — Valuation technigues for which the lowest leve! input that is significant to the fair

value measurement is directly or indirectly chservabie
Level 3 — Valuation techniques for which the lowest level input that is significant to the fair

yalue measurement is uncbservable

For assets and liabilitfes that are recognised in the financial statements on a recurring basis, the
Company determines whether transfers have occurred hetween levels in the hierarchy by re-
assessing categorisation {based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period,

For the purpose of fair value disclosures, the Company has determined classes of assels and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the fevel
of the fair value hierarchy as explained above.

3.11 Revenue Recognition

The Companies {Indian Accounting Standards} Amendment Rules, 2018 issued by the Ministry of
Corporate Affairs [MCA) notified ind AS 115 “Revenue from Contracts with Customers” related
to revenue recognition which replaced Ind AS 11 "Canstruction Contracts" and Ind AS 18 "
Revenue" and provide a single, comprehensive model for all contracts with customers. The
revised standard contains principles to determine the measurement of revenue and timing of

- when it s recognized. The amendment also requires additional disclosure about the nature,
amount, timing and uncertainty of revenue and cash flows arising from customer contracts,
including significant judgments and changes in those judgments as well as assets recognized
from costs incurred to fulfill these cantracts.

The Company has adopted Ind AS 115 w.e.f 1 April, 2018 using the modified retrospective
approach. However, the adoption of the standard did not have any impact an the financial

statements.

Revenue is recognised to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be religbly measured, regardless of when the payment is
being made. Revenue is measured at the fair value of the consideration received or receivable,
taking into account contractually defined terms of payment and excluding taxes or duties
collected on behalf of the gavernment. The Company has concluded that it is the principal in all
of its revenue arrangerments since it is the primary obligor in all the revenue arrangements as it
has pricing latitude and is also exposed to inventory and credit risks.

The specific recagnition criteria described below must also be met before revenue is recagnised.
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Sale of goods:
Revenue from the sale of goods is recognised when the significant risks and rewards of

ownership of the gaods have passed to the buyer. Revenue from the sale of goods is measured
at the fair value of the censideration received or receivabie, net of returns and allowances, trade
distounts and velume rebates.

Rendering of Services:
Revenue from sale of service is recongised as per terms of the contract with customers when

the outcome of the transactions involving rendering of services can be estimated reliably.

Interest Income:
For ail financial instruments measured at amortised cost, interest income is recorded using the

effective interest rate (EIR), which is the rate that exactly discounts the estimated future cash
payments or receipts through the expected life of the financial instrument ar a shorter period,
where appropriate, to the net carrying amount of the financial asset, Interestincome is included
in other income in the statement of profit and loss.

Dividends:
Revenue is recognised when the Company’s right fo receive the payment is established, which is

generally whan shareholders approve the dividend.

Lease Income:
Lease agreements where the risks and rewards incident to the ownership of an asset

substantially wvest with the lessor are recognized as aperating leases. Lease rentals are
recognized on straight-line hasis as per the terms of the agreements in the statement of profit

and loss.

3.12 Government Grants

Governmeant gramts are recognised where there is reasonable assurance that the grant will be
received and all attached conditions will be complied with. When the grant relates to an
expense item, it is recognised as income on a systematic basis over the periods that the related
costs, for which it is intended to compensate, are expensed.

When the grant relates to the purchase of praperty, plant and eguipment are included in non-
current liahilities as deferred income and are credited to the statement of profit and loss on a
straight-line basis over the expected lives of the related assets and presented within gther

incoma,

When the Company recelves grants of non-monetary assets, the asset and the grant are
recorded at fair value amounts and refeased to profit or loss over the expected useful life in a
pattern of consumption of the henefit of the underlying asset by equal annual instalments.
When loans or similar assistance are provided by governments or related institutions, with an
interest rate below the current applicalile market rate, the effect of this favorable interest is
regarded as a government grant. The loan or assistance is initially recognised and measured at
fair value and the government grant is measured as the difference between the initial carrying

163




tndo Count Industries Limiteg

3 1MAR2021

value of the loan and the proceeds received. The loan is subsequently measured as per the
accounting policy applicable to financial liabilities.

3.13 Earnings per share

Basic earnings per share is calculated by dividing the profit from continuing operations and total
profit, both attributable to equity shareholders of the Company by the weighted average
number of equity shares outstanding during the periad.

3.14 Taxes

Current Income Tax:

Tax on income for the current period is determined on the basis on estimated taxable income
and tax credits computed in accordance with the provisions of the relevant tax laws and
hased on the expected outcome of assessments / appeals.

Current incame tax relating to items recognized directly in equity and not in the statement of
profit and loss. Management periodically evaluates position taken in the tax returns with
respect to situations in which applicable tax regulations are subject to interpretation and
astablishes provisions where appropriate.

Deferred Tax: )
Deferred Tax is provided using the batance sheet approach on temparary differences between
the tax bases of assets and liabilities and their carrying amounts for financial reporting purposes

at the reporting date.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to
the extent that it is no longer probable that sufficient taxable profit witl be available to ailow all
ar part of the deferred tax asset to be utilized. Unrecognized deferred tax assets are reassessed
at each reporting date and are recognized to the extent that it has become probable that future
taxable profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the
year when the asset is realized or the liability is settled, based on tax rates {and tax laws) that
have been epacted or substantively enacted at the reporting date.

Deferred tax relating to items recognized outside the statement of profit and loss is recognized
outside the statement of profit and loss.Ceferred tax items are recognized in correlation to the
underlying transaction either in other comprehensive income ar directly in equity.

The break-up of the major compenents of the deferred tax assets and liabilities as at balance
sheet date has been arrived at after setting off deferred tax assets and liabilities where the
Company have a legally enforceable right to set-off assets against liabilities and where such
assets and fiabilities relate to taxes on income levied by the same governing taxation laws.
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The Chief Operational Decision Maker monitors the operating results of its business segments
separately for the purpose of making decisions about reseurce allocation and performance
assessment. Segment performance is evaluated based on profit or loss and is measured
consistently with profit or loss in the financial statements.

The operating segments have been identified on the basis of the nature of products / services.

a) Segment revenue includes sales and ather income directly identifiable with / allocable to the
segment including inter-segment revenue, )

Expenses that are directly identifiable with / allocable to segments are considered for
determining the segment result. Expenses which relate to the Company as a whole and not
allocable to segments are included under unaltocable expenditure.

¢} Income which relates to the Company as a whole and allocable to segments is included in
unallocable income.

Segment result includes margins on inter-segment sales which are reduced in arriving at the
profit before tax to the Company.

Segment assets and liabilities include those directly identifiable with respective segments.
Unallocable assets and liabilities represent the assets and liabilities that reiate to the
Company as a whole and not allocable to any segment.

b

—

d

e

Inter-Segment transfer pricing
Segment revenue resuiting from transactions with other business segments is accounted on the
basis of transfer price agreed between the segments. Such transfer prices are either determined

to yield a desired margin or agreed on a negotiated basis,

3.16Leases

The Company as a lessee:

The Company's lease asset classes primarily consist of leases for land and buildings. The
Company assesses whether a contract contains a lease, at inception of 2 contract. A contract is,
of contains, a lease if the contract conveys the right to control the use of an identified asset for a
period of time in exchange for consideration. To assess whether a contract canveys the right to
control the use of an identified asset, the Company assesses whether:

{iy the contract involves the use of an identified asset,
{ii} the Company has substantially all of the economic benefits from use of the asset through

the period of the lease, and
{ii) the Company has the right to direct the use of the asset.

At the date of commencement of the iease, the Company recognizes a right-af-use [ROU) asset
and a corresponding lease liability for all lease arrangements in which it is a lessae, except for
teases with a term of 12 manths or less {(short-term leases) and low value leases. For these
short-term and low-value leases, the Company recognizes the lease payments as an operating
expense on a straight-line basis over the term of the lease. Certain lease arrangements include
the options to extend or terminate the |lease before the end of the [ease term. ROU assets and
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lease liabilities includes these options when it is reasonably certain that they will be exercised.
The ROU assets are initially recognized at cost, which comprises the initial amount of the lease
liability adjusted for any lease payments made at or prior to the commencement date of the
tease plus any initial direct costs less any lease incentives. They are subsequently measured at
cost less accumulated depreciation and impairment losses.

ROU assets are depreciated from the commencement date an a straight-line basis over the
shorter of the lease term and useful life of the underlying asset. ROU assets are evaluated for
recaverability whenever events or changes in circumstances indicate that their carrying amounts
may not be recoverable. For the purpese of impairment testing, the recoverable amount {i.e. the
higher of the fair value less cost to sell and the value-in-use) is determined on an individual asset
basis unless the asset does not generate cash flows that are fargely independent of those from
other assets. In such cases, the recoverable amount is determined far the Cash Generating Unit

{CGU) to which the asset belongs. -

The lease liability is initially messured at amortized cost at the present value of the future lease
payments. The lease payments are discounted using the interest rate implicit in the lease or, if
not readily determinable, using the incremental borrowing rates in the country of domicite of
these leasas. Lease liabilities are remeasured with g corresponding adjustment to the related
ROU asset if the Company changes its assessment of whether it will exercise an extension or a
termination option. Lease liability and ROU assets have been separately presented in the
Balance Sheet and lease payments have been classified as financing cash flows.

The Company as a lessor:

Leases for which the Company is a lessor is classified as a finance or operating lease. Whenever
the terms of the lease transfer substantially all the risks and rewards of ownership to the lessee,
the contract is classified as a finance lease. All other leases are classified as operating leases.

3.17 Employee henefits

i} Short-term employee beanefits
All employee benefits payable within twelve months of rendering the service are classified as

short term employee benefits. Benefits such as salaries, wages, etc. and the excepted cost of
bonus, ex-gratia, and incentives are recognized in the period during which the employee
renders the related service.

i} Post-empioyment benefits
a} Defined contribution plans
State Government Provident Scheme is a defined contribution plan. The contribution paid

/payable under the scheme is recognized in the statement of profit and loss during the
period in which the employee renders the related services.

b} Defined Benefit Plans
The employee Gratuity Fund scheme and leave Encashment scheme managed by

different trusts are defined benefit plans.
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The cost of providing benefits under the defined benefit plan is determined using the
projected unit credit method with actuarial valuations being carried out at each balance
sheet date, which recognizes each period of service as giving rise to additional unit of
employee benefit entitlement and measure each unit separately to build up the final
obligation.

Remeasurements, comprising of actuarial gain and loss, the effect of asset ceiling,
excluding amounts included in net interest on the net defined benefit liability and the
return on plan assets (excluding amounts included in net interest on the net defined
benefit liability), are recognized immediately in the balance sheet with a corresponding
debit or credit to retained earnings through other comprehensive income in the period in
which they occur. Remeasurements are not reclassified to the statement of profit and loss
in subsequent periods. Past service cost is recognized in the statement of profit and loss
in the period of plan amendment.

Net Interest is calculated by applying the discount rate to the net defined benefit liability
or asset.

The Company recognizes the following changes in the net defined benefit obligation

under employee benefit expenses in the statement of profit and loss,

- Service costs comprising current service costs, past-service costs, gains and losses on
curtailments and non-routine settlemeants.

- Net interest expense or income.

Long-term employee benefit
Compensated absences which are not expected to occur within twelve months after the

end of the pericd in which the employee renders the related services are recognized as a
liahifity at the present value of the defined benefit obligation at the balance sheet date.

Termination benefits
Termination benefits are recognized as an expenses in the period in which they are

incurred.

3.18 Provisions, Contingent liabilities, Contingent assets and Commitments

General

Provisions are recognized when the Company has a present obligation {legal or constructive) as
a result of a past event. It is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation and a reliable estimate can be made of the
amount of the obligation. When the company expects some or all of a provision to be
reimbursed, for exampie, under an insurance contract, the reimbursement is recognized as a
separate asset, but only when the reimbursement is virtually certain, The expense relating to a
provision is presented in the statement of profit and loss net of any reimbursement.

If the effect of time valuz of money is material, provisions are discounted using a current pre-{tax
rate that reflects, when appraopriate, the risks specific to the liability. When discounting is used,
the increase in the provision due to the passage of time is recognized as a finance cost.
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- a present obiigation arising from past events, when it is not probahle that an outflow of
resources will be required to settle the obligation;

- a present obligation arising from past events, when no reliable estimate is possible;
a possible obligation arising from past events, uriless the probability of outflow of resources

is remote.

Coemmitments include the amount of purchase order {net of advances} issued to parties for

completion of assets.

Provision, contingent liabilities, contingent assets and commitments are reviewed at each
balance sheet date.

Warranty Provisions
Provision for warranty-related costs are recognized when the product is sold or service provided

to the customer. Initial recagnition is based on historical experience, The initial estimate of
warranty-related costs is revised annually.

Liguidated damages
Provision for liguidated damages are recognized on contracts for which delivery dates are

exceeded and computed in reasonable manner.

Other Litigation claims
Provision for litigation related obligation represents liabilities that are expected to materialize in

respect of matters in appeal.

Cnerous contracts
A provision for onerous contracts is measured at the present value lower of the expected costs

of terminating the contract and the expected cost of continuing with the contract. Before a
provision is established, the Company recognizes impairment on the assets under the contract.

3.19Exceptional ltems
On certain occasions, the size, type or incidence of an item of income or expense, pertaining to

the ardinary activities of the Company is such that its disclosure improves the understanding of
the performance of the Campany. Such income or expense is classified as an exceptional item
and accordingly, disclased in the notes accampanying the financial statements.

3.20 Non-current assets held for sale and discontinued operations
Nan-current assets and disposal groups are classified as held for sale if their carrying amounts

will be recovered principally through a sale transactian rather than through continuing use. Nen-
current assets and disposal groups classified as held for sale are measured at lower of their
carrying amount and fair value less costs to sell. This condition is regarded as met only when the
sale is highly probable and the asset or disposal group is available for immediate sale in its
present condition. Management must be committed to the sale, which should be expected to
qualify for recognition as a completed sale within one year from the date of classification.
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Discontinued operations are excluded from the results of continuing operations and are
presented as a single amount as profit or loss after tax from discontinued operations in the

statement of profit and loss.

Assets and liabilities classified as held for distribution are presented separately from other assets
and liabilities in the balance sheet.

A disposal group qualifies as discontinued operation if it is a companent of the Company that
either has been disposed of, or is classified as held for sale and:
- represents a separate major line of business or geagraphical area of operations,
- is part of a single coordinated plan to dispose of a separate major line of business or
geographical area of operations,
or
- is a subsidiary acquired exclusively with a view to resale.

An entity shall not depreciate {or amortise} a non-current asset while it is classified as held for
sale or while it is part of a disposal group classified as held for sale.

3.21 Financial Instruments
i} Financial assets
Initial recognitien and measurement
All financfal assets are recognized initially at fair value plus, in the case of financial assets not
recorded at fair value through profit or loss, transaction costs that are attributable to the

acquisition of the financial asset.

Financial assets are classified, at initial recogniticn, as financial assets measured at fair value or
as financial assets measured at amortised cost.

Subsequent measurement )
For purposes of subsequent measurement, financial assets are classified in two broad
categories:

- Financial asset at fair value

- Firancial assets at amortised cost

Where assets are measured at fair vafue, gains and losses are either recognized entirely in the
statement of profit and loss (i.e. fair value through profit or loss), or recognized in other
coemprehensive income fi.e fair value through other comprehensive income).

A financial asset that meets the following two conditians is measured at amortised cost (net of
any write down for impairment) unless the asset is designated at fair value through profit or loss
under the fair value option.

- Business model test: The cbjective of the Company’s business model is to hold the financial
asset to collect the contractual cash flows (rather than to sell the instrument prior to its
contractual maturity to realize its fair value changes).

Cash flow characteristics test: The contractual terms of the financial asset give rise on
specified dates, to cash flows that are solely payments of principal and interest on the
principal amount outstanding.
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A financial asset that meets the following two conditions is measured at fair value through other
comprehensive income unless the asset is designated at fair value thraugh profit or loss under
the fair value option.
- Business madel test: The Financial asset is held within a business mode! whose objective is
achieved by both collecting contractual cash flows and selling financial assets.
- Cash ftow characteristics test: The contractual terms of the Ffinancial asset give rise on
specified dates, to cash flows that are solely payments of principal and interest on the
principal amount outstanding.

Even if an instrument meets the two requirements to be measured at amortised cost or fair
value through other comprehensive income, a financial asset is measured at fair value through
profit or loss if doing so eliminates or significantly reduces a measurement or recognition
fnconsistency {sometimes referred to as an ‘accounting mismatch’} that would otherwise arise
from measuring assets or liabilities or recognizing the gains and losses on them on different
hasis.

All other financial asset is measured at fair value through profit or loss.

All equity investments are measured at fair value in the balance sheet, with value changes
recognized in the statement of profit and less, except for those equity investments far which the
entity has elected to present value changes in ‘other comprehensive income’,

i an equity investment is not held for trading, an irrevocable election is made at initial
recognition to measure it at fair value through other comprehensive income with only dividend
income recognized in the statement of profit and loss.

Derecognition
A financial asset (or, where applicable, a part of a financial asset or part of a Company of similar

financial assets} is primarily derecognised {i.e. removed from the Company’'s statement of
financial pasition) when:
- The rights to receive cash flows from the asset have expired, or
- The Company has transferred its rights to receive cash flows from the asset ar has assumed
an obligation to pay the received cash flows in full without material delay to a third party
under a “pass-through” arrangement and either;
a) The Company has transferred substantially all the risks and rewards of the asset, or
b) The Company has neither transferred nor retained substantially alf the risks and rewards
of the asset, but has transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered
into 2 pass-through arrangement, it evaluates if and to what extent it has retained the risks and
rewards of ownership. When it has neither transferred nor retained substantially all of the risks
and rewards of the asset, nor transferred control of the asset, the Company continues to
recognize the transferred asset to the extent of the Company’s continuing involvement. in that
case, the Company also recognises an associated liahbility. The transferred asset and the
associated liahility are measured on a basis that reflects the rights and obligations that the

Company has retained.
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Continuing involvement that takes the form of a guarantee over the transferred asset is
measured at lower of the original carrying amount of the asset and the maximum amount of
consideration that the Company could be required to repay.

Investment in associates, joint venture and subsidiaries
The Company has accounted for its investment in associates, joint venture and subsidiaries at

cost.

Impairment of financial assets

The Company assesses impairment based on Expected Credit Losses (ECL) model to the
following:

- Financial assets measured at amonrtised cost;

- Financial assets measured at fair value through other comprehensive income (FVTOCI);

Expected credit iosses are measured through 2 loss allowance at an amount equal to;

- The 12 - months' expected credit losses (expected credit losses that-result from those
defauit events on the financial instrument that are possible within 12 months after the
reporting date); or

- Fulllifetime expected credit losses {expected credit losses that result from all possible default
events gver the life of the financial instrument).

The Company follows 'simplified approach’ for recognition of impairment loss altowance on:
Trade receivables or contract revenue receivables; and
All lease receivables

Under the simplified approach, the Company does not track changes in credit risk. Rather, it
recognizes impairment loss allowance hased on lifetime ECLs at each reporting date, right from

its initial recognition.

The Company uses a provision matrix to determine impairment loss allowance on the portfolio
of trade receivables. The provision matrix is based on its historically observed default rates over
the expected life of the trade receivable and is adjusted for forward looking estimates. At every
reparting date, the historically observed default rates are updated and changes in the forward-

looking estimates are analysed.

For recognition of impairment loss on other financial assets and risk exposure, the Company
determines that whether there has been a significant increase in the credit risk since initial
recognition. If credit risk has not increased significantly, 12 — months’ ECL is used to provide for
impairment loss. However, if credit risk has increased significantly, lifetime ECL is used. If, in a
subsequent period, credit quality of the instrument improves such that there is no longer 2
significant increase in credit risk since initial recognition, then the Company reverts ta recognize
impairment loss allowance based on 12 — months’ ECL

For assessing increase in tredit risk and impairment loss, the Company combines financial
instruments on the basis of shared credit risk characteristics with the objective of facilitating an
analysis that js designed to enable significant increase in credit risk to be identified on a timely

basis.
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ii) Financialliabilities:
Initial recagnition and measurement
All financial liabilities are recognized initially at fair value and, in the case of loans and
borrowings and payables, net of directly attributable transaction costs.
The Company’s financial liabilities include trade and other payables, loans and borrowings
including bank overdrafts, and derivative financial instruments.

Subseguent measurement
The measurement of financial liabilities depends an their classification, as describad below:

Financial liabilities at fair vaiue through profit or loss
Financial liabilities at fair value through profit or loss include financial liahilities held for trading
and financial liabilities designated upon initial recognition as at fair value through profit or lass.

Financial liabilities are classified as held for trading if they are incurred for the purpose of
repurchasing in the near term. This category also inciudes derivative financial instruments
entered intc hy the Company that are not designated as hedging instruments in hedge
relationships as defined by Ind AS 109. Separated embedded derivatives are also classified as
teld for trading unless they are designated as effective hedging instruments.

Gains or losses on liabilities held for trading are recognized in the statement of profit and loss.

Financial liakilities designated upon initial recognition at fair value through profit or loss are
designated at the initial date of recognition, only if the criteria in Ind AS 109 are satisfied.

Leans and borrowings
After initial recognition, interest-bearing loans and borrowings are subsequently measured at

amortised cost using the EIR method. Gains and losses are recognized in profit or loss when the
liabilities are derecognized as well as through the EIR amortization process.

Amortised cost is calcuiated by taking into account any discount or premium on acquisition and
fees or costs that are an integral part of the EIR. The EIR amortization is included as finance costs

in the statement of profit and loss.

Finangial guarantee contracts

Financial guarantee contracts issued by the Company are those contracts that require a
payment to be made to reimburse the holder for a loss it incurs because the specified debtor
fails to make a payment when due in accardance with the terms of a debt instrument. Financial
guarantee contracts are recognized initially as a liability at fair value, adjusted for transaction
costs that are directly attributable to the issuance of the guarantee. Subsequently, the liability is
measured at the higher of the amount of loss allowance determined as per impairment
requirements of Ind AS 10% and amount recognized less curnulative amortization.

Deracognition
A financial liability is derecognized when the obligation under the liability is discharged or

cancelled or expired. When an existing financial liabifity is replaced by another from the same
lender on substantially different terms of an existing liability substantially modified, such as
exchange or modification is treated as the derecognition of the original liabflity and the
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recognition of a new liability. The difference in the respective carrying amounts is recognized in
the statement of profit and loss.

ili) Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balanca
sheet if there is @ currently enforceable legal right to offset the recognized amounts and there is
an intention to settle on a net basis, to realize the assets and settle the liabilities simultaneously.

iv) Derivative financial instruments and hedge accounting

The company enters into derivative contracts to hedge foreign currency /price risk on
unexecuted firm commitments and highly probable forecast transactions. Such derivative
financfal instruments are initially recognized at fair valug on the date on which a derivate
contract is entered into and are subsequently remeasured at fair value. Derivatives are carried
as financial assets when the fair vaiue is positive and as financial liabilities when the fair value is

negative,

Any gains or losses arising from changes in the fair value of derivatives are taken directly to
statement of profit and loss, except for the effective portion of cash flow hedges, which is
recognized in other comprehensive income and presented as a separate component of equity
which is fater reclassified to statement of profit and loss when the hedge item affects profit or

loss.

3.22 Business combination under commaon control
Common control business combinations include transactions, such as transfer of subsidiaries or

businesses, between entities within a group.

Business combinations invalving entities or businesses under common control are accounted for
using the pooling of interest method. Under pooling of interest, the assets and liabilities of the
combining entities are reflected at their carrying amounts, the only adjustments that are made

are to harmonise accounting policies.

The financial information in the financiat statements in respect of prior periods are restated as if
the business combination had occurred from the beginning of the preceding periad in the
financial statements, irrespective of the actual date of the combination. However, if business
cambination had accurred after that date, the prior period information is restated only from

that date.

The difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the
transferor is transferred to capital reserve and presented separately from other capital reserves

with disclosure of its nature and purpose in the notes.

3.23 Preference Shares
i) Non-convertible Preference Shares
On issuance of non-canvertible preference shares, the fair value is determined using a

market rate for an equivalent non-convertible instrument. This amount is classified as a
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financial liability measured at amortised cost {net of transaction costs} until it is extinguished
on conversion or redemption,

Convertible Preference Shares
Convertible preferance shares are separated into liability and equity components based on

the terms af the contract.

On issuance of the convertible preference shares, the fair value of the liability component is
determined using a market rate for an equivalent non-convertible instrurment. This amount is
classified as a financial lfability measured at amortised cost {net of transaction costs) until it is
extinguished on conversion or redemption. The remainder of the proceeds is ailocated to the
conversian option that is recognised and included in equity. Transaction costs are deducted
from equity, net of associated income tax. The carrying amaount af the conversion option is

not remeasured in subsequent years,

Transaction costs are apportioned between the liability and equity components of the
canvertible preference shares based on the allocation of proceeds to the liability and equity
components when the instruments are initially recognised.

3.24 Ministry of Corporate Affairs ("MCA") notifies new standard or amendments to the existing
standards. There is no such notification which would have been applicable from April 1, 2020.

. SIGNIFICANT ACCOUNTING JUDGEMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of the separate financial statements reguires management to make judgements,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and
liahilities, and the accompanying disclosures, and the disclasure of contingent liabilities. Uncertainty
about these assumptions and estimates could result in outcomes that require a materizl adjustment
to the carrying ameount of assets or liabilities affected in future periods.

Judgements

In the process of applying the Company’s accounting policies, management has made judgements,
which have the most significant effect on the amounts recognised in the financial statements.

Estimates and assumptions

The key assumptions concerning the future and other key scurces of estimation uncertainty at the
reparting date, that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year, are described below. The Company based its
assumptions and estimates on parameaters available when the standaione financiai statements were
prepared, Existing circumstances and assumptions about future developments, however, may change
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due to market changes or circumstances arising that are beyond the control of the Company. Such
changes are reflected in the assumptions when they occur.

impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
wnpaired. If any indication exists, or when annual impairment testing for an asset is reguired, the
Company estimates the asset's recoverable amount. An asset's recoverable amount is higher of an
assel's or CGU's fair value less costs of disposal and its value in use. It is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of thase from
other assets or groups of assets. Where the carrying amount of an asset or CGU exceeds its
recoverable amaunt, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that refiects current market assessments of the time value of money and tha
risks specific to the asset. In determining fair value less costs of disposal, recent market transactions
are taken into account. [f no such transactions can be identified, an appropriate valuation model is
used. These calculations are corroborated by valuation multiples, guoted share prices for publicly
fraded companies or other available fair value indicators.

Defined benefit plans

The cost of the defined benefit plan and ather post-emplayment benefits and the present value of such
cbligation are determined using actuarial valuations. An actuarial valuation invelves making various
assumptions that may differ from actual deveiopments in the future. These include the determination
of the discount rate, future satary increases and mortality rates. Due to the complexities involved in the
valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes in these
assumptions. All assumpttons are reviewed at each reporting date.

Fair value measurement of financiaf instruments

When the fair values of financial assets and financial liabilties recorded in the balance sheet cannot
be measured based on quoted prices in active markets, their fair value is measurad using valuation
technigues including the OCF model The inputs to these models are taken from observable markets
where possibie, but where this is not feasible, a degree of judgement is required in establishing fair
values. Judgements include considerations of inputs such as liquidity risk, credit risk and volatility.
Changes in assumptions about these factors could affect the reported fair value of financial

mnstruments.

Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default and
expected loss rates. The Company uses judgement in making these assumptions and selecting the
inputs to the impairment calgulation, based on Company’s past history, existing market conditions as
well as forward locking estimates at the end of each reporting period.
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Leases

Ind AS 116 requires lessees to determing the lease term as the non-canceltable period of a lease
adjusted with any option to extend or terminate the lease, if the use of such option is reasonably
certain. The Company makes an assessment on the expected lease term on 3 lease-by-lease basis
and thereby assesses whether it is reasonably certain that any options to extend or terminate the
contract will be exercised. In evaluating the lease term, the Company considers factors such as any
significant leasehold improvements undertaken over the lease term, costs relating to the termination of
the lease and the importance of the underlying asset to the Company's operations and the availability
of suitable alternatives. The lease term in future periods is reassessed ta ensure that the izase term
reflects the current ecenomic circumstances, After considering current and future ecenomic conditions,
the Company has concluded that no changes are required to lease period relating to the existing lease

contracts.

Estimation of uncertainties relating to the giobal health pandemic from COVID-19

The Company has considered the possible effects that may result from the pandemic relating to
COVID-18 on the carrying amounts of receivables, unbilled revenues and investment in subsidiaries.
In developing the assumptions relating to the possible future uncertainties in the global economic
conditions because of this pandemic, the Company, as at the date of approval of these financial
statements has used internal and external sources of information including credit reparts and related
information, economic farecasts. The Company has performed sensitivity analysis on the assumptions
used and based on current estimates expacts the carrying amount of these assets will be recovered.
The impact of COVID-18 on the Company's financial statements may differ from that estimated as at

the date of approval of these financial statements,
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INDO COUNT INDUSTRIES LIMITE
NOTES TO THE STANDALONE FINANCIAL STATEMENTS
'3 MAR 2021

6. Right-of-Use (ROU)

Rs, in lakhs

Particubars Land - Buildings Total
Leasehold
Gross Carrying Amount
As at 01.04.2620 833.70 1,605.05 2,438.75
Additions 386.74 - 386.74
Disposals / Transfers - 468.06 468.04
As at 31.03.2621 1,420.44 1,136.99 2,557.43
Accumalated Depreeiation
As at 01.04.2020 52.66 560.63 613.29
Depreciation charged for the year 375 488,12 491.87|
Disposals / Transfers - 37103 371.03
As at 31,03.2021 56.41 677.72 734.13
Net Carrying Amount
As at 31.03.2020 781.04 1,044.42 1,825.46
As at 31,03.2021 1,364.03 459.27 1,823.30
Refer Note No. 43 for information aboul Leases.
7. OTHER INTANGIBLE ASSETS

Rs. in lakhs
Particulars Software Patents Total
Gross Carrying Amount
As al 01.04,2020 529.23 207.%0 737.13
Additions 2305 37.14 80.19
Disposals / Transfers - - -
As at 31.03.2021 552,28 265.04 817.32|
Accumulated Depreciation
As at 0LG4,2020 411.88 62,63 474,51
Depreciation charged for the year 5851 1935 77.86
Disposals / Transfers - - -
As at 31.03,2021 470,39 81.98 552.37
Net Carrying Amount
As at 31.03.2020 117.33 14527 262.62
As at J1.03.2021 81.89 183.06 264,95
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NOTES TO THE STANDALONE FINANCLAL STATEMENTS

LR

NON-CURRENT INVESTMENTS

Particulary

No. of Shares

Ry in lakhs

Asat 31032021 Asac I1.03.20207 As at JLQLI02ZH| Asac JL0AI020
QUOTED
Subsidiary Company
[n fully paid up Equity Shares of Rs. 10 each
Pranavaditya Spinning Mills Linted 143.41.280 FA3.40,280 1,434,143 1.434.13
SUB-TOTAL A 1,434.13 1,434.13
UNQUOTED
Subsidiary Company
In fully paid up Equity Shares
Indo Count Global [ne., USA 8400 50K 41618 608
Indo Count UK Limited 86,000, 26.000 79.62 79.62
Indo Count Retail Venures Pyt Lad. 10,000 10.000 1.0y 100
Indo Count Australia Pry Lid. - 1,00t - Q.52
Indo Coum Glabal DMCC, UAE 2,750 2.750 530.64 530,64
SUB-TOTAL B 1,057.44 1,057.96
TOTAL AR TA9L5T 249209
Apgregate Value of:
Quoted [nvestments 143405 143203
Unquoted Tovestments - 105744 1.057.96
Market Value of Quoted invesiments 2.308.95 2.330.46

{a) Pursuant w the acquisition of remaining 17.30% sharehalding, [ndo Count Retail Yentures Pot Lid (ICRVEPLY becume e Wholly
Owned Subsidiary of the Company with effect from March 9. 20201

(bY The Company entered into a Business Iranster Agreconent ssith ICRYTL. wholly owned subsidiary (WOS) on March 30, 2020
whereby the domestic home tetile business of the WS was acquired by the Company on “slump sale” basis w.e.f April |, 2020. The
assets and liabilities transferred pursuan to the arrangement are dealt witl by the Campany in i3 books in financial year 202021,

NON-CURRENT FINANCIAL LOANS

Particulars Rs. in lakhs

Axat 31032021 As 2t 31.03.2020
Security Deposits 170.16 287.04
Dreferced Expenditune 11,30 4602
TOTAL 191.46 2306
Break-up:
Loans considered good - Secured - -
Loans considered good - Unsecursd 191,46 33306
Loans which have significant increase in Credit - -
Risk
Loans - Credit Ipaired - -
TOFAL 19146 333.06
Less: Allowance lor LDoubiful Loans . -
TOTAL 191.396 33306

Pesfier Mote Wo, 52 far informition abour Cradit Risk and Market Resk of Loans,

OTHER NON-CURRENT FINANCIAL ASSETS

Particulars

Rs. in lakhs

A5 2 31.63.2021] Asoat 31032620

Balances with [1anks
- Held as Margin ! Fised Deposits
TOTAL

0.1 n.ul
041 2.01

Tnehindes receints B Rs 0U30 [akhs (presioas veur Re 001 lakhs) lodzed with Sules Tux Departineru
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i

£3.

OTHER NON-CURRENT ASSETS
{Unsecured-considered pood)

INDO COUNT INDUSTRIES LIMITE

Particulars Rs. in dakhs
Asat 3LO32021] As ar 31.03.2020
Clapital Audvances 101,53 06
Security Deposits 14711 107401
Others 319.06 459.65
TOTAL 826.70 642,82
INVENTORIES
Ry, in lakhs

Particulars

As at 31.03.202t] Asar31.03.2020
Raw Materials # 18,382.75 13,666.45
Work-in-Progress 2492088 2025943
Finished Gands 19.069.84 12,265.10
Waste 68,94 7331
Stores & Spares ** 4.309.99 3120013
[Dves and Chemicals *** 975,06 716,08
TOTAL 6§7,728.46 56,100, 50

*  Includes goods in transit Rs. !,862.26 lakhs {previous year Rs, 98.13 lakhs).

¥

includes goods in transit B, 13397 lakhbs (previcus vear Ra. 917 lakhs)

** Jneludes goods morsnsit Ry, 3309 lakhs (previous veur Bs. 596 Lakls)

CURRENT INVESTMENTS

3 1 MAR 2021

Particulars

Nao. of Linits

Rs. in lakhs

As at 31.03.2021] Asat 31.03.2020

Ay ai 31.03.2021

As at 31.03.2020

Investments carried at Fair Walue through
Prefit and Lass

QUOTED

In Mutual Funds:

Union Prudence Fund - G0.990 - Q.54

Aditva Birte S0 Arbitrape Fund Growth 49,17, 570 - 1,023,338 -

INFC Arhitrage Fund Growth 40.14,907 - LOZ1R] -

KOTAK Arbitrage Fund-Growth 17,566,184 - 51343 -

ICICT Eguity Acbitrage Fund-Girowth, 38.16.997 - 1.022.96 -

INVESCO Mutual Fund 20L59.534 - 309,50 -

Union Hybrid Equity-Regular-Growih 99,985 - 10,70

Aditva Birla Sunlife Saving Fund 47,508 - 200.82 -

Avendus Absoluie Return Fund 5047 - 199,98

TOTAL A 480348 9.54

In Short Term Investmenis:

HDFC Corporate Fixed Depuosit 340000 -

LIC Housing Fiaance Lunited Fixed Doposit - 7.590.00 -

Bajaj Finanes Limited - S00.060 -

TOTAL h 1189040 -

TOTAL AsH 16,693.43 934

Agaregare YValue of:

Quarted iy esimens 6093 48 934

Unguoted fnvesmzats - -
16,693 4% 4.3}

Blarker Value ol Quotad Invesinents
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14, CURRENT TRADE RECEIVABLES

INDO COUNT INDUSTRIES LiMITE

3 1 MAR 2021

Particulars Rs. in lakhs

As at 31032021 Asat 31.03.2020
Receivables exceeding Six Months Q45,33 |,267.18
Receivables - Others 46,347.76 30.974.02
Receivables from Related Parties (Refer Note No. 4.971.50 3,550.90
Receivables which have significant inceease in Credit - -
Receivables - Credit Impatred - -
Allowance for Doubtful Receivables - -
TOTAL 52,514.59 25,7921
Current Portion 52,514.59 2579210
Non-Current Portion -
Break-up of Security Details:
Secured, Considered Geood - -
Unsecured, Considered Good 52.514.59 25,792,110
Doubtful
TOTAL 52,514.59 25,792.10
Altowvance for Doubtful Receivablas - -
TOTAL 32,514.59 25,792.10

15. CASH AND CASH EQUIVALENTS

Refer Note No. 52 for information about Credit Risk and Market Risk of Trade Reccivables.

Particulars Rs. in lakhs

As at 31.03.2021| As at 31.03.2020
Cash in Hand 7.42 27.09
Fureign currency in hand - -
Balances with Banks ¢
- In Current Acounts 2.765.14 4218.61
- Held as Fixed Deposits §,658.00 831797
TOTAL 11,430.56 12,563.67

16. BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS

Particulars

Rs. in lakhs

As at 31.03.2021

Asat31.03.2020

Balances with Banks
- Held as Margin / Fixed Deposits
TOTAL

22397

2354037

22397

254.37

bank guarantess for Letter of Credit facilities.

a) Includes receipts for Rs. 212.67 lakhs (previous year Rs. 231.08 lakhs) held with bank as margin money against

b) Includes receipts for Rs. 0.05 lakhs (previous year Rs. 0.03 lakhs) Iodged with Excise Depaniment,

c} Includes receipts for Rs. 11.25 lakhs {previous year Rs. 11,25 lakhs] held with bank as margin money against

suarantee given to MSEB.
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20,

CURRENT FINANCIAL LLOANS

INDO COUNT INDUSTRIES LIMITE

31MAR ™™

Particulars Hs. in lakhs

Asat 31032021 As at 31.03.2020
Securiry Deposits 165.87 31.2%
TOTAL 169.57 329
Break-up:
Loans considered gaod - Secured - -
Loans considered goed - Unsecured 169.87 329
l.oans which have significant increase in Credit -
Risk
Loans - Credit Impaired - -
TOTAL 169.87 531.29
Less: Allowance for Doubtful Loans - -
TOTAL 169.87 31.29

Refer Note Nu. 32 for information about Credit Risk and Market Risk of Loans.

OTHER CURRENT FINANCIAL ASSETS
{ Unsecured - considered pood)

Rs. in lakhs

Particulars

As at 30.03.2021; As at 31.03.2020
Derivative Asset 4,763.42 -
Qthers 367.04 432.93
TOTAL 5,130.46 432,93
CURRENT TAX ASSETS
Particulars Rs. in lakhs

As at 31.03.2021| As at 31.03.2020
Advance Income Tax (including Tax Deducted at Source} 29.92 1,718.41
Refund Due 688.08 414.83
MAT Credit Entitlement - -
TOTAL T18.00 213324
OTHER CURRENT ASSETS
(Lasecured-considered good)

Rs. in lakhs

Particulars

As at 31.03.2021] As at 31.03.2020
Export Incentives / Claims Recoverable 2.889.05 £.226.80
Balances with Fxcise / Service Tax Authorifics T0.83 37.03
Balanees with VAT ¢ GST Authortties 6.789.57 5,624.56
Interest Accrued on Loans & Deposits 221.09 19.08
Advance to Suppliers 1.811.30 38285
Others 1.074.07 961,11
Security Deposits 4.01 4.0
TOTAL 12,659.92 15,815.46
iess: Allowance for Doubiiul Loans 433.13
TOTAL 12,225.49 15,815.46
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2L

SHARE CAPITAL

INDO COUNT INDUSTRIES LIMITE

Particulars Rs. in lakhs

As at 3L.03.2021] As at 31.03.2020
Authorised:
Equity Shares
27.50.00,000 Shares o Ks. 2 each 5.300.00 5.500.60
Preference Shares
50.00,000 Shares ol Re. 10 cach 300.00 500.00
TOTAL 6,000.00 &,000.00
[ssued, Subscribed and Paid-£'p:
Equity Shares
19.73.99.670 Shares of Rs. I cach 394799 3.947.99
TOTAL 3.947.99 3.947.99

1311 MAR (¢2)

Notes:
{a) Reconciliation of the number of shares outstanding at the beginning and at the end of the vear:
Particulars As at 31.03.2021 As at 31.03.2020

No. of Shares Rs. in lakhs No. of Shares Hs. in lakbs
Authorised:
Equity Shares of Rs. 2 each
Balance at the beginning of the year I.30.00,000 3,500,083 27,50,00.,000 5.500.00
lncrease due to Sub-Divisien * - - - -
Balance at the end of ihe year 27,50,00,000 5,500.00 27.50,00,000 5,500.00
Preference Shares of Rs. 10 each -
Balance at the beginning of the year 50,00,000 30000 50.00,000 30000
Batance at the end of the year 50,00,000 S00.00 50,00,000 S00.00
TOTAL 28,00,00,000 6,000.00 28,60,00,000 5,000,00
1ssued, Subseribed and Paid-Lip:
Equity Shares of Rs. 2 each
Balance at the beginning of the vear 19,73,99.670 394709 19,73.99.670 3.847.9¢
increase due to Sub-Division * - - - -
Balance at the end of the year 19,73,99,670 3,947.99 [9,73,99.670 3,947.99

{b) Terms / Righis artached to Equily Shares:

(i} The Company has only one class of Equity Shares having a par vatue of Rs. 2 cach. Fach holder of Equily Shares is enlitled 1o one

vole per share and pro-rata dividend on the shares held,

(i) In the event of liguidation of the Company, the halders of Lyuity Shares will be entitled to receive remaining assets of the
Company, after distribation of all preferential amounts, The distribution will be in proportion to the number of Equily Shares hetd by

the sharehulders.

{¢) Details of Equity Shares in the Company held by each sharcholder holding more than 3% of shares is as under:

As at 31.03.2021

Asat 31.03.2020

Particulars

No. of Shares Percentage No. of Shares| Percentage
Inde Couny Securities Limited 316041385 13,734 301041385 15.73%%
Sandridge Investinenis Limited 5,20,02.435 31.31% 6.20.03455 _1]_-iI%J

(d} There are no shares reserved for issue under options 3ad contracts f commitments for the sitle of shares ¢ disinvesimeal.

snare (Fuce value ol Rs. 2each)

{2) Dividerd paid and proposed:
“Particulars Hs. in takhs

2020-21 2019-20
Final Thvidend for FLY, 20H8- 19 R (60 por 18440
share {Faee Yalue of Rs. 2 eacht
Final Dividend ror Y. 2009-20: Re, .60 per 1.184.40
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22, NON-CURRENT BORROWINCGS

INDO COUNT INDUSTRIES LIMITE

31 MAR 2021

Pacticulurs

Rs. in lakhs

Asat 31.03.2021

As at 31.03.2020

Secured
1} Term Loan
i} Rupee loans
- From Banks (a)
- From Financial [nstitutions (a)
Unsecured
1) Fereign Currency Loan
i) Buyer's Credit (b}
TOTAL

- 375.00
1.935.26 3,020.33
- 21439
1,935.26 3,609.72

a) Secured by first pari-passu charge by way of mortgage of immovabie properties of the Company situated at

Kolhapur and by second pari-passu charge on hypothecation of all movable properties and current assets of the
Company bath present and fumire. Loans include amounts appearing in current maturities of long term debls of Rs.

1, 48811 lakhs, (previous year Rs. 1,765.00 lakhs}).

b} Includes amount appearing in curvent maturity of long term debis Rs. 106,18 lakhs (previous year Rs. 225,96

lakhs).

¢} Maturity protile of Non-Current Bommowings:

Particulars Rs. in lakhs
1-2 Years 2-3 Years
1} Term Loan
i) Rupec lpans
- From Banks - -
- From Financial Tnstitations LI 82213
TOTAL 1,113.1 822.15
23, OTHER NON-CURRENT FINANCIAL LIABILITIES
Particulars Rs. in lakhs
As 2t 31.03.2021] Asat 31.03.2020
Lease Liabiiity Payable {Refer Note No. 43) 156.33 588.72
TOTAL I_ 156.33 588.72
24, NON-CURRENT PROVYISIONS
Particulars ' Rs. in lakhs
Asat ILO32021| Asat 31.03.2020
Provision for Employee Renefits 37623 37897
TOTAL 276.25 578.97
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15 INCOME TAX
The mzjor companeses of lacome Tax gspense for the vears ended 31 March, 2021 and 31 March, 2020 are

STATEMENT OF PROFIT AND LOSS

Prafit and Luss secuon

[Particulars Rs. in lakhs
3i032021] 7 31.03.2020

Current [ncome Fax:

Current Income Tax choange 57395 [.739.44

Adjustments in respect of Current [ncome Tax of HEE.-2) 021

previous years

Dreferred Tax:

Relating 1o ariginauon and reversal of femporasy 379 D6y (349279

differences

Income Tax expense reported in the Statement %.232.24 (1L753.14)

of Profit and 1.nss

{4) The Company elected 10 cxercise the option permitted under section |1 $BAA o the Ingome-tax Agt, 1981 as
‘piroduced by the Taxation Laws (Amendnent) Ordmance, 201%. Aveurdmgly, the Conpany has revugnized
Pravision far Current Tax and re-measured its Deforred T'ax Liakalities based on rate preseried in the sasd section

Other Comprehensive Income (OCT) section

Particulars Rs. in lakhs
31.03.2021 31.03,2020

Nat loss £ (gaund on remeasurgments of Delined 107RIT (1,584.42}

Berefit Plan and chanpe m Forex

Ingene Taz charged 1la OCH 207R.11 [1.584.42)

DEFERRED TAX

Particulars Es. in lakhs ]

Balance Sheet Profit & Loss 7]

3i.03.202) 31.03.2020 o3zl 31.03.2020

Deferred Tax relates to the foliowing:

Cxpemses allowable un payment bas:s 466 0F 1873 |4 1407 06 (138219

Ineomes allowable an receipt hasis (1,195 86) - 1.198 Bo {506 36)

Aceeieratad Depreciation for Tax purpose (7,529 93) (T.678.68) 1148 75 {2.98% 46}
{8.262.71) (5.805.54) 245717 {3.077.20

Neferred Tax Expeases { (Income):

- Recognised in Profit and Loss - - 37900 (349279

- Recogmised in OC) - - 207801 {15854

Deterred Tax Asscts / { Liabilities) (8,262.71 (3.405 54 - -
{8,262.71) {5.405.54) TARTAT {8.07T7.21)

Deferred Tax asset i respect of long term capita, lusses of Ry 87 50 lakhs (provious vear Re 67 30 lakhs) has not been recogrised m

view of uncerainty of its reabisasion

Reflected in the Balance Sheel :

Rs. in lakhs

Farticulars

31.03.2021 31.03.2020
Deterred Tax Assets 456,08 1873 14
Deferred Tax Liabikitics (R,738 79 17678 68)
Deferved Tan Liabilities {Nen 1526271 (5.405.54)

Reconciliation of Delerred [ax Liahilities (Neny

Ry, inlakhs

Particulars

31.03.202] 31.03.202%
Opening Balance ax of I April 15,805 54]! (1882 T3}
Tas Iganne S Esperse] aieig the periad (372 0643 34927
recognised 11 Profit und Toss
Frcome S Expeazeidong the vewr recagrised in 12074 01y BEEEIEN
L
Closing Balance iy ut 30 March (3.262.701 [5.BU3540
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25,

OTHER NON-CURRENT LIABILITIES

INDO COUNT INDUSTRIES LIMITE

Particulars

Rs. in lakhs

Asat 31.03.2021

As at 31.03.2020

Deferred Government Grants related o Property,

Plant & Equipment 758.56 797.93
TOTAL T58.50 797.93
CURRENT BORROWINGS (Secured)
Particulars Rs. in takhs
As at 31.03.2021] As at 31.03.2020
Loaws repayable on Demand :
i} From Banks *
- In Rupees 50,586.22 29, 184.60
- In Foreign Currency - -
TOTAL 50,586.22 29,184.60

* Sceurcd by first pari-passu charge by way of hypotkecation on all current assets and movable assets and further
secured by second pari-passu charge on immovable properties of the Company situated at Kolhapur, buth present

and future,

TRADE PAYABLES DUE TO MICRQO & SMALL ENTERPRISES

Particulars Rs, in lakhs

As at 31032021 As al 31.03.2020
Payahles 406526 1,887 52
TOTAL 4.065.26 1,887.52
Naote:

The Compeny has certain dues to suppliers registered nnder Micro, Small and Medium Enterprises Development

Act, 2006 (MSMED Act”), The disclosures pursuant to the

said MSMED Act are as follows:

Farticulars Rs. in lakhs

As at 31032021 Asat 31.03.2020
a} The principal amounr remaining wnpaid o any supplier 4.065.26 1,887.52
al the end of the year
I} Interest accrued and due to suppliors under the Ac, an 24,76 34,20
the above amount
c) Payment made o suppliers {other than interest) beyond 3,377.38 4, 102,46
the appointed day, during the year
d} Interest paid 1o suppliers under the Adt - -
) [nterest due and payable to suppliers under the Act, for 21.81 3209
piyments already made
f) interest accrued and remaining unpaid at the end of the 2476 54210
year uader the Act
g3 The amount of further interest remaining duc and -
pavable even in the succeeding yvears for the purpose of

disablowances under Section 23 of the 4w

1311 MAR 2021

Disclostre of payichle o verdors as defined under the MSMED Act s based tn the informaiion available with the
Company regarding the status af ceygisteation of such vordors under the said Act, a3 per the intimiien received frum

them on requests made oy e Campany,
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29.

3n.
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TRADE PAYABLES OTHER THAN MICRO & SMALL ENTERPRISES

Ry, inlakhs

Particulars

As a1 31.03.2021] As ar 31.03.2020
Payables ¢ L8920 9.734.86
TOTAL 1891120 9,734,586

* a) Includes pavable o an Indian Subsidary Bs. Ml {previous year Rs0.9% lakhs).
b} Includes payable to a Foreign Subsichary Rs 1462 lakhs {previous yvear Rs .35 lakks).

OTIIER CURRENT FINANCIAL
Particofars Rs. in lakhs
Asat3L03.2021] As a1 51.03.2020
Current Maturities of Long Term Debis 1,594 28 1,590 56
[nterest Accrued but nol due on Borrow ings g1z 1.33
Unpaid Dividend * LiZ.u9 ENg4s
Dervative Liahilities - 563900
Lease Liakility Payable {Refer Mate tvo. 43) 33516 524 6n
Other Payables S3) 97 945.69]
TOTAL 301263 921511

* There are no amounts duc and outstanding 1o be credted 1w Inveswr Cducation & Protection Fund

OTHER CURRENT LIABILITIES

Particulars Hs. in lakhs

Asat 31.03.2021] As 2t 31632020
Advance {rom Customers 20848 107,16
Dreterred Croveramem Grants related o Property, 3937 3937
Plant & Equipment
Other Payables G702 7,082 06
TOTAL 9.264.87 22853

INDO COUNT INDUSTRIES LIMITE

DISCLOSE RES AS REQUIRED BY INDTAN ACCOUNTING STANDARD {IND-A5) 37 "PROVISIONS, CONTINGENT

LIABILITIES ANIF CONTINGENT ASSETS"

[ij Movement in Provizions

131 MAR 7

Rs. im lakhs
Particulzrs Bank Guarantees Extise Duey / Customs Duty / VAT/ GST
Service Tax
As at 31.03.2021] Asar31.03.2020] Asar 31032021} As a) 30320207 Asar3103.2021] Asat 310302020
Carrying amount at the beginning of (lte vear * 96,69 956.19 152.84 152.84 R
Add: Provision made during the year ** - -1.50 - 104,32
Less: Amounts wsed during the year 40118 - | . R
Carrying amount at the cnd of (he vear * 465.51 960.69 182.84 18284 104.32] -
Rs. in lakks
Farticulars Other Lirigation Claims Corporate Guarantee Total !
As ot 31.03.2021| As at 31.03.2020] As ar31.03.2021] Asat31.03.2020 Asat31.03.2021| As at 31.03.2020
Carrying amount at the beginning of the year * 47.51 5271 T.88.18 6,5~69,'.-‘3 331922 776147
Add Provision nade during the veae == 038 036 - 61843 104 70 &23 30
Less: Amuounls used during the year - 555 2431603 - 282721 356
“Carrying amounl at the ¢nd of the year * 4749 47.51 475215 T.1588.18 5.8 ..6.?[] 8.379.22

*  Canrving amoants comprise of noe-current 2nd current provisions.
** addilional provision made during t1e vear and reversal of wnused amounts are inzluded & the respective head of accumis.

tiiy Natnre of Provisions:

(a0} Bank guardntes amounl represents Company’s perfanmanes vbligation @ e holder of guzranlee

(b 3 Pronassen Jan excise duty S cusioms dury £ s2rvice b represents the differentin duny hatilin thas may be expeoted w materalise in

respect of matters 1n app2al.

sy Prowisien for Dinggtion represents Jabices that imay be expated 1o matenialise i respedt af maners in appeal

(b 00 OTLE BLIATENITE AMOUNE FEPrEFENTE MUATANMES Ziven L3 o [oeeegr bank an bebalf ofu foregn subsidiary
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33. REVENUE FROM OPERATIONS

’PT:rticulars Rs. in lakhs
For the year For the year
(1.04.2020 to 01.64.2019 te
31032021 31.03.2020
1y Sale of Products *
- Manufaclured 2,27.193.01 1.79,338.70
- Stock-In-"Trade 726871 366,17
2) Sale of Services - 0.77
3) Cther Operating Revenue
- Export Incentives / Benefits *# 17,013.00 16,801.53
REVENUE FROM QPERATIONS 2,51,474.72 1,96,507.17

* a) Includes sale to an [ndian Subsidiary and Associate Rs.0.62 lakhs (previous year Rs. 2,87

b} Includes sale to Foreign Subsidiarics Rs. 13,214.01 lakhs {previous year Rs. 9,675.49 lakhs).

** The Central Govemment of India has anngunced a new scheme called Remission of Duties or Taxes on Export
Product (RoDTEP) which has replaced Merchandise Export from (ndia Scheme (MEIS) and Rebate of State and

Central Taxes and Levies (RoSCTL) benefit w.e.t. January 1, 2021. As the rates under RaDTEP have not been

declared till date, the income on account of benefits under the new scheme has not been recognized for the Quarter

ended March 31, 2021.

Disaggregation of Revenue
Revenue based on Geography

Particulars Rs. im lakhs
For the year, For the yecar
01.04.2020 to 01.04.2019 10
31.03.2021 31.03.2020
Domestic 12,963.18 10,416.82
Export 2,38,511.54 1,86,090.35
REVENLE FROM DPERATIONS 2,51,474,72 1,96,507.17
Reconciliation of Revenue from Operations with Contract Price
Particulars Rs. in lakhs
For the year For the year
01.04,.2020 to 01.04,2019 to
31.03.2021 35.03.2020
Contract Price 2,64,827.52 2,05,082.05
Less:
Sales Returmns 57302 473.00
Rebates & Discounts 1.651.94 1.637.66
Embedded Interest 155.92 L7101
Orthers 10,949.92 6,293.11
REVENUL FROM OPERATIONS 2,51,474.72 1,96,307.17

188




NOTES TO THE STANDALONE FINANCIAL STATEMENTS

34

35

a6,

OTHER INCOME

INDO COUNT INDUSTRIES LIMITE

(311 MAR 222

Particulars Lis. in lakhs
Far the year Fur the year
01.04.2020 to 01.64.2019 ta
31.03.2021 31.03.2020
Imerest - Banks TIR2Y .31
[nterest - Others 27062 202.62
Government Granis related ta Property, Plant & 39.37 39.36
Fquipmen
Government Grants Received E0.00
Miseellangous Heceipts and Incomes 106,03 3345
Cash Discount Received .63 37
Insurance Claim Received 4.31
Profit on changes in NAY of Mutuat Funds 9418 -
Pratit on Redurptian of Mutual funds 822 -
Drvidend Received on Mutual Funds - R0.52
P'rofit on Sale of Assets 49.94 0.05
Lxchange Rate Difference (Net) - 4,905.43
Hent Received 110 1.20
tark to Market on Forward Contracts 222453 T
Provision for Doubtful Debts Wrilten Back - 10.03
Sundry balances / Excess provision writien back 6,48 L0
Liability no lenger payable written back 160.25 108.72
TOTAL 3. 713.95 5431.77
COST OF MATERIALS CONSUMED
Particulars Rs. in bakhs
For the year For the year
04,2020 to 01.04.2019 to
31.03.2021 31.03.2020
Raw Material & Componcnts Consumed
Opeaning Stock 13,666,435 11,594.03
Add: Purchases * 1,37,997.73 1,11,142.87
SUB-TOTAL 1,51.664.18 1,22,736.90
Less: Closing Stack 18.383.75 13,666.45
COST OF MATERIALS CONSUMED 1,33,280.43 1,09,070.45

* Includes purchases from an Indian Subsidiary Rs. 198.67 lakhs {previous year Rs. 129.14

lakhs).

CHANGES IN INVENTOQRIES OF FINISHED GOODS, WORK [N PROGRESS AND STOCK IN TRADE

Farticulars Rs. in Jakhs
For the year For the year
01042020 to 01.04.2019 to
3032021 31.03.2020
Opening Stock
Firished Goods 12.263.14 12.483.32
Stock in Process ,25943 19,143,530
Waste 7351 40.73
SUB-TOTAL A 32,597.84 31,668.55
Less: Closing Stock
Finished Goods FOiH Y B4 1226510
Srock in Provess 2492084 2025943
Waste 68,04 73351
Cioods in Trans’t - - -
SUB-TOTAL i d4,(59.66 32597584
(UNCHEASE) / DECREASE IN STOCK A-B (11, 461.82) (929.29)
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EMPLOYEE BENEFITS EXPENSE

INDO COUNT INDUSTRIES LIMITE

FParticulars

Rs. in lakhs

For the year For the year
01.04.2020 to 01.04.2019 w
31.03.2021 31.03.2020
Salaries & Wages 11.22900 10.363.16
Directors' Remuneranion 2,280.44 1,088.53
Contribution o Provident & Other Funds 654.25 623.09
Gratuity 162,59 144.29
Stalf Welfare Expense 171.40 22794
Recruitment & Training Expense 2976 13.37
TOTAL 14,527.44 12,462.40
FINANCE COST
Particutars Rs, in lakhs
For the vear For the year
01.04,2020 to W04.261 % to
3L03.2021 31.03.2024
Interest Expense:
- On Term i.pans 39499 SB8.11
- Banks 1,404 38 2,339.82
- Others 110.68 162,50
Bank Charges 710.69 533.56
Finance Procurement Charges 7247 48.99
TOTAL 2,693.41 3,692.98
DEFRECIATION & AMORTISATION EXPENSE
Particulars Rs. in lakhs
For the year For the year
01.04.2020 to 01042019 to
31.03.2021 31.03.2020
Depreciation 4,031.10 4,064.52
TOTAL 4,031.10 4,004.52

Refer Note No. 43 tor information about Leases,
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11.

OTHER EXPENSES

INDG COUNT INDUSTRIES LIMITE

Particulars

Rs. in lakhs

For the year For the year
01.04.2020 to 01.04.2013 to
31.03.2021 31.03.2020

Consumption of Stores, Dyes and Packing Materials 18,452.64 15, E10.45
Jobwork Charges 3038032 20,181.42
Power & Fuel 4,386.59 731238
Eent {a) 205 88 12987
Rates, Taxes & Fees 108.76 124
Insurance 494.45 420 .65
Repairs to Machinery 372,72 402,57
Repairs te Buildings 85.69 95.82
Commission & Brokerage 1,309.65 1,663.93
Freight Outward 438219 3,586.9¢
Other Seiling Expenses 1,804.53 2,803.00
Loss on Sate of Assets 199.00 1.51
Loss on sale of Investments .51 -
Loss in value of NAV of Mutual Funds - 7.82
Loss on Redemption of Mutual Funds - 18.20
Bad Debts / Advances written off 13.82 54.29
Provisivn for Doubtful Debts/Advances 43343
Exchange Rate Ditference (Net) 296.62 -
Mark to Market on Forward Contracts - 875.92
Miscellaneous Expenses (b} 5.594.88 4.984.02
TOTAL 69,604.68 57,760.95
{a) Refer Note No. 43 for information about beases.
{b) Includes Payment Lo Auditors
Particulars Rs. in lakhs

For the year For the year|

01.04.2020 to 041.04.2019 to

31.03.2021 31.03.2020

As Statrory Audil Fees 13.00 13.00
As Quarterly Audit / Limited Review Fees 9.00 9.00
As Tax Audit Fees 3.00 300
For Certification Work 0.28 0.20
[n Other Capacity 3.52 .68
Faor Reimbursement of Expenses 0.70 1.28
TOTAL 29.50 28.16

EXCEPTIONALITEMS

'3 MAR 2021

{2} Incledes Rs. Nil (previous year Rs. 9,.427.12 lakhs) provided against refund of cecess export henefits of earlier vesrs by way of
MEIS claimed to the extent of Rs. Nil {previous vear Rs. 7.267.87 lokhs) along with interest thereon against Adjudication Order issued

by office of The Cominissioner of Customs.

(b} Pursuant to the Notifications dated January 14, 2020 and January 29, 2020 issued by The Ministry of Textiles & the Ministry of
Commerce, Government of [ndia, withdrawing the entitlemnent under serchandise Exports (rom [ndia Scheme (MEIS) with
ratrospective effect from March 07, 2019 on certain products exported in the past. the Company had written off the MEIS henefit of
Rs. Nil (previous year Rs. 419.33 fakhs) for the period from March 907, 2019 to March 31,2009 as Exceptional ltem.
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3 1 MAR 202

CONTINGENT LIABILITIES AND COMMITMENTS {to the extent not provided for)

A. Contingent Liabilities

Particulars Rs. in {akhs

As at 31.03.2021] As at 31.03.2020
11 Bank Guarantces 469.51 960.69
il) Excise Duty / Custom Duty / Service Tax |82.84 182.84

demands disputed in Appeals

iiiy VAT / GST demands disputed in appeals 104.32 -
iv) Other litigation claims (Including Pending 47.89 47.5]
Labour cases)
v} Corpurate Guarantee given to a Foreign Bank 4,752.15 7.188.18
outside India for securing financial assistance o a
Foreign Subsidiary

{a) Interms of EPCG Licences issued, the company has undertaken an export obligation for Ra. 64,797 lakhs, which is to be fulfilled
over a period of & years. The company has completed the export obligation 10 the extent of Rs. 64,797 lakhs till the year end, of whick
licenses having Export Obligation of Rs. 50,442 lakhs redeemed by the DGFT and balance licenses having completed Expon

Cthligation value of Rs. 14,355 lakhs are under redemption at DXGFT. Further, there are licenses issued by the DGF T amounting to Rs.

4.439 lakhs for which capital goods are under imports.

(b) The Company does not have any Advance Authorization (Advance lmport Licenses) at the year end.

{c) Under the package scheme of incentives of Government of Maharashtra for Mega Projects, the Company was eligible for VAT
and Electricity duty refund benefits. However, if it contravenes any of the conditions of the scheme or eligibility centificate of
entitlement, it shatl repay forthwith the entire benefits drawn [ availed alongwith interest thereon together with costs, charges and

expenses.

{d) Mo provision has been made in the accounts towards Electricity Duty on electricity generated for caplive use during the period
(41.04.2000 to 30.04 2005 amounting 1o Rs. 292.07 lakhs {previous year Rs. 292.07 lakhs) excluding interest, as the Company has won
the case against MSEDCL vide order number 2204 of 2007 dated 07.11.2009 of the Mon'ble High Court of Mumbai whereby it was
decided that no such duty is payable. MSEDCL has appealed before the Hon'ble Supreme Court with condonatien of delay and matter
is yet to be heard. As the marter is subjudice, the management feels that ne provision 15 necessary.

B. Commitments

Particuiars Rs. in lakhs

As at 31.03.2021; As at 31.03.2020
a) Estimated amount of contracts {net of 3.266.02 76.16
advances) remaining to be executed on vapitai
account and not provided for
) Letter of credits opened for which the 7.170.65
material has not vet been shipped

192




INDO COUNT INDUSTRIES LIMITE

NOTES TO THE STANDALONE FINANCIAL STATEMENTS

43

31 MAR 2021

LEASES
a} The effect of adoption of Ind AS 116 is as follows;

The following is the summary of practical expedients elected on initial application:
i} Applied a single discount rate to a portfolio of teases of similar assets in similar economic environiment with a similar end date.
i} Applied the exemption not to recognize ROU assets and labilities for leases with tess than |2 months of iease term on the dae of

"initial application.

ti1) Fxcluded the initial direct costs from the measurement of the ROU asset at the date of initial application.
iv) Applied the practical expedient to grandfather the assessment of which transactions are leases. Accordingly, Ind AS 116 is applied
only to contracts that were previously identified as leases under ind AS 7.

The weighted average incremental borrowing rate applied (o lease liabilities as at Aprit 1, 2020 is 8.55%.

b) The changes in the carrying value of ROU assets for the year ended March 31, 2021 are as tollows:

Rs. in lakhs

Particulars Gruss Carrying Depreciation Net Carrying
Amount Amount

Land 1,420.44 56.4] 1,364.03
Building 1,136.9% 677.72 459.27
TOTAL 2,557.43 734.13 1,823.30

¢) The aggrepale depreciation expense on ROU assets is included under depreciation and amortization expense in the Staternent of
Profit and Loss.

d) Expense relating to short-rerm izases and leases of low value assets amounted to Rs. 208.88 lakhs has been disclosed under Note 39
to the financial statements.

&) Carrying value of Right-of-Use (ROU) assets amounted to Rs. 1,823 .30 lakhs are disclosed under Note 6 to the financial statements.
f} The break-up of non-current and current lease liabilities as at March 31, 2021 are disclosed under Note No. 23 & 30 respectively.

g) The details of the conractual maturities of lease liabilitics as at March 31, 2021 on an undiscounted basis are as follows:

Particulars Rs. in lakhs
For the year For the year
01.04.2020 to 01.04.2019 to
31.63.202]1 31.03.2020
A) The total of future minimum lease payinents
under non-cancellable leases for each of the
following years:
iy Mot later than one year 62595 591.90
ity Later than one year and nol later than fve 268.39 668.74
B} Leasc payments recognized in the Statement 208.88 129.87
of Profit and Loss

hy The Company daes not face a significant liquidity risk with regard 1o its lease labilities as the currenl assets are sufficient to meet

the obligations related to lease liabilities as and when they fall due.
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44, RELATED PARTY DISCLOSURES
Related party disclosures as required by IND-AS 21 “Related Party Disclosurcs” are given below:

i} Key Management Personnel

1. Shri Anil Kumar Jain Fixeentive Chairmman
2. Shrt Mohit Jain Fxecutive Viee Chairman pweef GLG7. 20193 Non Dxegutive
Dhirector {from 0107 2018 to 30.00.2019)

3. 5hri K. R, Lalpuria Exeeutive Director & C EQ).

4. 8hri Kzmal Mitra Mhecctor [ Works)

3. Shii F. . Shah Independent Director {upto 15.08.2019}
6. Shri R. Anand Independent Dircetor (upte 15.08.2009)
7. Shri Dilip Thakkur Independent [rector

& Shri Pram Malik Independent Director

9. Shri Sushil Kumar Jivarajka Independent Director i
16, B, (Mrs.} Yaijayant Pandit Tndependent Direcwor

11, Shr Sanfay Kumar Panda Independent Director
12. Shri Siddharth Mehta Independent Direcior

ii} Relatives of Key Management Personnct
. Smut. G, I Jain
2. Smi. Shikha Jain

iii) Parties where Cantrol Exists
A, Subsidiaries
1. Pranavadilya Spinning Mills Lid.
2. Indo Count Retall Ventures Pyt [Lid.
3. inde Count Gilobal Inc, (L5A)
4, Indo Count UK 1td., (United Kingdam)
5. Indn Count Australia PTY lLid.
6. Indo Count Global DMCC, UAFE (Formerly Hometex Global DMCC)

B. Associates
LA K. Jain HUF

C. Others
1. [ndo Courut Foundalion
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Particulars Associates /| Relatives of Key Key Others TulaT‘
Subsidiaries| Management Management
Personnel Par 1
Remunsration Paid - 40.08 228044 2,320 52
{1 4008 (1.088.55) = (L2863
Comanrssion Pawd 23249 6.00 21849
(363 £9), -] {7400 {1 (370.69)
Snung Fues - - 2045 2045
- - [16.30; t-} (16,30}
Senice Charges Paid - - -
(273.61) (-3 -] 1= (273,81}
Commission Received 58,0 - 58.00
(17.04) ! (- ) {1704}
Sale of Gonds 13,214.63 - - 2511 13,239.63
{12.341.08) (- {1 (1.16) (12,542.24)
Lease Rent Paud 3075 - - B0.75
(8195} &} () () (51.83)
Reimbursemt of Expeies .20 - - - 0.20
) (-i Y- -} i)
Reimbursemt ol Lxpenes 0 20, - - 0,20
) (- -} 3 {
Services Charges against Deputation of Stafi 1E.60 - 160
-} =} ) {-h i
Business Purchase under Slump Sale from [CRVPLL 1 GO - - 1.0
(=} (-1 (-} & -}
CSR Expuenses . - 33623 33623
(S -1 (-} {276.30) (276.30)
Purchase ol CGoods 198.67 - - - 198.67
{476 49) (-l - Q] (476,49
Purchase of Stores, Spares & Packmg Macrial H.86 - - 83
-} -3 - - {1
Bale af Machinery - - - - -
10 39) f) 3] - (039
Balance outstanding xt the end of the vear:
ar Invesiments 2,49 58 - - - 249158
(245269 {-) - {-) (249209
b Sundry Debiors 4.971.30 - - - 4.971.50
(3,350.90) £l Q)] (-] (3.330.90Y
¢l Depusit - Rent {560 - - - 15.60
{1560 i G} - {156t
gl Deposit - Lease Machinery e - - 3000
Y (-] ) i} il
cy Other Payables:
Rennmeration Payable - - 1,048 48 | (HE 48
il i} {24205 i~} (242 03}
Commission Payable 9358 - 610 - 10158
[65.49) [SH [7.00) (-} 172.49)
Service Charges Payable 1462 - - 1462
1464 - - f-3 HER2N
Leass Rent Payable 17 - - m
=% i-t r-1 -4 -
a3 Presvious vear Ligreres are suven i brackets
b Related partizs enhised abase aee thase Baving trnssetons wigh the Sompany
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45 Itis Managemen!’s opinion that since the Company is exclusively engaged in the activity of manulacture of textile products which cunstitues a single
repartable segment in the context of Indian Accounting Standard (Ind-AS) 108 o "Operating Segments” issced by the Institute ot Chartersd Accouniants
of India.

46, EXPENDITURE ON CORPORATE SOCIAL RESPONSIBILITIES (CSIt)
The particulars of expenditure are as follaws:
ay Grass amount reguired to he spent by the Company during the vear was Rs. 233.21 lakhs (previous year Rs, $30.87 lakhs).

b) Amount incurred duriny the year:

Particulars Hs. in lakhs
i} Construction ¢ Acquisition of Assst
ii} On purpose ather than {i} above 390.34

Chat of the above, the Company has paid Rs. 336.23 lakhs (previous vear Rs. 276.30 lakhs) 1o lado Count

47, DISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD {IND-AS} 33 "EARNINGS PER $HARE"

Particulars LUlaM For the year Fot the year
01.04.2020 {0 04,2019 10
31.03.202¢ 31.03.2020
Face Valuee of Equity Shares Rs. 2.00 2.00
Weiphted Average number of Equin Shares) Nos. 12.73.99.670 19.73,99.670
autstanding
Profit tor the year {Continuing Operations) Rs. In 26026102 737627
lakhs
Weiphted Average earmings per share {Basic and| Rs. 1313 RS
Diluted}
48, OTHER INFORMATION
Particulars Rs. inlakhs
For the year For the year
01.04.2020 to 01.04.2019 to
31.03.2021 31.03.2020
CIF Value of Impaorts:
- Capital Goods 72947 133.66
- Raw Materials 1,067.56 5,946.60
- Slores, Dyus and Packing Materials 1,855.40 565.01
Expendituere in Foreign Currency:
- Travelling 24.38 152.90
- Selling Commission / Claims 128841 1,651.21
- Dthers 4,22935 1,131.56
Earnings in Foreign Currency:
- FOB Value of Exparts 1.31.78%.94 1.73,777.93
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49. DISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD (IND-AS) 19 "EMPLOYEE BENEFITS"

Defined Contribution Plans:
Amount of Rs. 654.25 lakhs (previous year Rs. 623.09 lakhs) is recognised ws an vxpense and included in Emplayee Benetits Expense

under the fllowing defined contribution plans (Refer Note 37, supra).

Particulars Rs. in lakhs
For the year For the year
01042020 to 01.04.201% to
31.03.2021 30.03.2020
Benefits:
Providem Fund SE9. 24 545935
Employee State Insurance Scheme 62.51 7590
Labour Welfare Scheme 2.30 344
TOTAL 654.25 625.09]
Defined Benefit Plans:
Gratuity

The Company provides lor gratuity, a detined benefit retirement plan covering eligible employees. The gratuiry plan provides a lump
sum payment to vesied empioyees at retirement, deah, incapacitation or teonination of employment, of an amount equivalent to [5 days
salary for each completed year of service, Vesting occurs upon completion of five continuous years of service in accordance with indfan

law,
The Company makes annual contributions to the Life Insurance Corporation of India, which is funded defined benefit plan for

qualifying employees.

Leave Encashment Benefit

‘the Company provides for lcave encashment, 2 defined benefit retirement plan covering eligible employees. The leave encashment plan
provides a lump sum payment to vested employees at retirement, death. incapacitation or termination af employment, of an nmount
cquivalent to 12 days salary for each completed year of service 1l retirement, subject to maximum ol 90 days.

The Company makes annual contribetions to the Life [nsurance Corporation of India, which is funded defined benefit plan for

qualitying employees.
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Rs. in lakbs

3; Particulars GRATUITY LEAVE ENCASIIMENT
20240-21 201%-20 2020-21 2019-2
{funded) (funded) (funded) {fundec
1 |Change in Present Value of Defined Benefit Obligation during the Year
1[Present Vatue of Defined Beoefit Obligation anthe beginning of the Year 2,026.01 1.721.16 0,35 4451
2|Interest Cost 127.27 123,40 2743 273
3 Cuirert Service Cost 168.23 137 .62 7105 403
4|Past Service Cosl . - .
5[Liability Transfer from other Company . . -
& Liahiliy Transferred our / Divestment - . .
7|Ben=fits Paid Ihrectly by Einployer - - .
8|Benetits Paid (116.59) (61.03) (28.58) (15.86
S| Actuarial Changes Arising from Changes in Demographic Assumptians . {1.10} - (0,20
13| Acruarial Changes Arising from Changes in Financial Assumptions {14.16) 12474 (3.68) ELED
11 [ Actuarial Changes Arising from Changes in Experience Adjusiments (53.00) (38.78) (20.90) {27.04
12| Present Valuee of Defined Benefit Oblipation an the end of the Year 2,127.76 2026101 54928 500.5:
I |Change in Fair Value of Plan Assets during the Year )
| {Fair Yalue of Plan Assets at the beginning of the Year 148532 1,256.08 462.07 9.1
2Interest Income 99.96 96.72 3LH 35t
3| Contributions Paid by the Employer 434.47 191.33 30,59 Ty
4| Benefits Paid {rom the Fuad (126.5%) (61.03) [28.58) {1586
5| Assets Transferred Out / Divestments - - . .
a|Return on Fian Assets Excluding [nterest Income - - - .
7|Actuarial Losses / (Gains) 1191 222 3.33 (0.0F
§|Fair Value ol Plan Assets at the end ol the Yeur 1.905.07 1,485.35 49572 362417
M1 |Met Asset [ (Liability) recogmised in the Balance Sheet
| Present Value of Defined Benefit Obligation at the end of the Year 212776 202601 54928 50035
2| Fair Value of Plan Assets at the ead of the Year 1,805.07 148532 495.72 462.67
3|Amount recognised in the Batance Sheet 222.69 540.69 5356 18.2%
4 |Met (Liabifity)  Asset - Current - - - -
5|Met (Liabilitv) / Asset - Non-Curtent {222.69) (540.69 153.56) (38.28)
IV |Expenses recagnised i the Statement of Profit and Loss for the Year
I |Current service Cust 168,23 13762 7405 40.33
2| Interest Cost on Benefit Clligation (et} 6497 26.68 {285} {4.20)
3| Actuarial Changes Arising from Changes in Demopraphic Assumptions - - - (0.20)
4| Actuarial Chanpes Arising from Changes in Financial Assumptions - - 2.68 3047
3|actuarial Changes Arising from Changes in Experience Adjustments - - {20.50} {27.04}
6|Remirn on Plan Assets excluding amount included ) ) (©.55) 0.03
in MNet Interest on net Defined Liabiliny / (Asset)’ .
7|Total Expenses inctuded in Emplayee Beoefits Expense 175.20 84,30 3342 39.41
¥V {Recogpised in Other Comprehensive Income for the Year
| actuarial Changes Arising from Changes in Demograpltic Assunptions . (1.4 - -
M Actuarial Changes Arising from Changes in Financial Assumptions {14.16) 124.74 - -
3| Actuarial Changes Arising from Changes in Expericnce Adjustments (33.00) (38.78) - -
4| Retrn on Plan Assets excluding Interest Ineoms 11.91) (2.2 - -
5 |Recognised in Other Comprehensive Income (79.07) 82.65 - -
VI |Maturity Profile of Defined Benefit Obligation
1jWithin the next 12 Months (Mext Annvat Reporting Period} 240,38 265,31 190.M 19687
HHetween 2 and 5 Years 46782 19382 96.71 7612
3|Between 0 and 10} Years 14136 78 83559 182.93 133.3%
VI |Quantitative Seasitivity Analysis for Significant Assamption is as below:
Increase ¢ {Decrense) on Present Value of 1elned
Benedits Obligation at the end of the Year
1] One Percentage Point increass in Discount Rate IR R (2,209.35; {3U0.33) (536,79
(i) One Percentage Point deerease in Discount Ride 1.954.03 | 87292 31381 46501
(il Ooe Pereentage Point inerease in Rate o Salan Incrase 1LU6A4.07 1.841.86 51534 i 3j
i) Une Perventage Point decrease in Rate of Salary Tncngiie 12,313.21) L1 203.04 (557.89; (537061
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Sensitwvily analysis is determined based on the expected movement in liabil ity (f the asaumpticns were nat proved (o e true on different count
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IX The major categaries uf plan assels as a percentage of tolal

Particulars Gratuity Leave Encashment
2020-21 2019-20 20-21 200%-20
Insurcr Managed Funds 100% 100% 10034 100
X Actaarial Assumptions
Particulars Graiuity Leave Encashment
202-2! 2019-24 1020-21 201%-20
{funded) (funded) {Tunded} {funded)
Drigcount Rate (pa) 6.73% pa 613 pa 6.73% p.a. 6 7% p.a.
Salary Escalation (p.a) S00%pa 5.00% pa 300% p.a. 5.00%pa
Muortality Rate during Fmployment Indian Assured!  Indizn Asswrcd]  [odion Assured|  Indinn Assured
Lives Mortality]  Lives Mortality|  Lives Modtality} - Lives Monality
12012-14) {2006-08) (20t2-14) {2006-UR)
Mortality Post Retiremenr Rate A A NA NA
Employes Tumover Rate {p.a} 500% pa 5.00% pa. 5.00% p.a S0U% pa.
Futurg Benelit Cost [nflanco N MA| Na Ma

Expected contribution to the delned benefit plan for the next annue] reporting period:
{i}  The acwarial valuation of plan ssse1s and the present value of the defined benefit obligation were carried ow at March 31, 2021,
“The presend vatue of the defined benelit oblization and the related current service cost and past service cost, were measured using the

Projected Uinil Credit Methed.

(i) Drscounr rale is based on the prevailing market yields of Indian CGavernment secwrities w5 at the halance sheet date for the
estimated term of the cbligaiions.

{iii) The salary escalation rate is arived after taking into consideralion the ssniority, the promoticn and other retevant factoss, such as,
demand and supply in cmployment nrarket.

50. DETAILS OF CAPITAL EXPENDITURE INCURRED DURING THE YEAR FOR RESEARCH AND DEVELOPYIENT

Bs. [n dakhs
Particulars 2024-21 2019-20
Flart and Marchinery - 011
TOTAL - 0.l

3. FINANCIAL INSTRUMENTS - ACCOUNTING CLASSIFICATIONS AND FAIR YALUE MEASUREMENTS

The Fair values of the financial asse1s and Liabilites are included at the amount at which the instrument eould be exchanged inog current
transaciion between willing parties, othet than in a forced or hguidation sale.

The fotlowing methods and assumptions were wsed 1o cstimate he fair values:
a} Fait value of cash and shont-tecm deposits, trade and ather shen term receivables, trade payables, other current liabilities, short weem
loans from banks and other financual nstuntions approximate 1heir carrying amounts lacgely doe to the shop-teemn maturities of these

instrumenls.
by Financial insumnenis with fixed and variable interest rules sre eviluzated by the Compaoy based oo parametees such as nteres: vates
and individual credit wonhiness of the counterpanty  Rased on bis evaluation, allowances are taken e accoant for the expected Jossess

of thess instrametis.

The Company uses the fallowing hierarchy for determiring and diselosing che Tair vifue of financial instranents by yaluntion
Lavel | Cuoted (unadpasted) prices in actne markes for ienneal wsses or abilities ’

Lewel 20 Otner tecliniques fer which all inpwis which have g s:gniflcant eHact oa the recorded e salue arg

absereable, either directly oo ndirectly.

Lewal 3 Technicues whieh vse bnputs thal Bave o sizreffenae erteston the recnrded Pur silug a are net Pased on

ooservable market data
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Particufars Rs. in lakhs
Carrying Amount Fair value

As at 3032020 Level 1 Level 2 Level 3
Financial Assets at Amortised Cost;
Trade Receivables 25.792.10 . . -
Loans and Other Receivables {(Non-Current) 333.07 - - 333.07
1oranas wad Other Receivables (Current) 46423 - - 464,22
(ash and Bank Balances 12,563.67 - - -
Bank Leposits 254.37 - - -
TOTAL 39,4073 - - THT1Y
Financial Assets at Fair Value through Prodit
and Loss:
[nvesiments 9.54 9.54 ~ - -
TOTAL 9.54 4.54 - -
Financial Liabilities at Amortised Ceost:
Mon-Current Borrowings 3,609.72 - - -
Currerd Borrawings 29,183.60 - - -
Trade and Other Payables 1162238 - - -
Chher Financial Liabilitics (Non Current} 588,72 - - 58R.72
Other Finaneial Liabalities {Current) 3.576.11 - - 1.383.30
TOTAL 48,581.53 - - 247252
Financial Assets at Fair Value through Other
Comprehensive Income:
Derivative Instruments 5,639.00 - 5.639.00 -
TOTAL 5,639.00 - 5,639.00 -
Particulars Rs. in lukbs

Carrying Amount Fair value

As at 31.03.2021 Level 1 Level 2 Level 3
Financial Assets at Amortised Cost:
Trade Receivables 52,514.59 - - -
Loans and Oher Receiy ables (Non-Current) 191,47 - - 191,47
Loans and Qther Receivables (Current] 536.91 - ’ - 336.91
Cash and Bank Balances 11.430.56 - - -
Bank Deposits 22397 - - -
TOTAL 64,897,580 - - 728.38
Financial Assets at Fair Valwe through Profit and Loss:
[nvestments i6,693.48 16,693 .13 . .
TOTAL 16,693.48 16,693.4% . - -
Financial Assets at Fair Value through Other
Comprehensive Income:
Derivative Instrunents 1.761.42 - 476342 -
TOTAL 176342 - 476342 -
Financial {.iabileics ar Amortised Cost:
Nan-Current Barrawings 1935.26 - - -
Current Rorrowings 3138622 - - -
Trade and Oiber Pavables 1rereda - -
Other Financial Liabilities ¢ o Carrent) 136.33 - - 156,13
Orther Financial Liabilities (Current) 3411263 . - 14182
TOTAL 78,666,970 - - 1.374.54

here were no transtars between Loved 1and Level 2 Gar safug

Phuring the reporting peciod ending March 37, 2021 and Macek 31, 2024

/:\.h A

measurzmenis.
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Description of significant unobservable inputs to valuation:
The following table shows the valuation technigues and inputs used for financial instruments:

Particalars As at 31,03,2021 | As at 31.03.2020

Non-Current Security Deposits Discounted Cash Fiow method vsing
cuiTent interest rate.

Derivative Instruments Based on quotes from banks.

Other Financial Liabilivies (Non-Current) Discounted Cash Flow method using

risk adjusted dizcount rate,

52, FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
The Company's financial risk management is an integral part of how to plan and execute its business strategies. The Company's financial
risk management policy is sct by the Board of Directors.

Market risk is the risk of luss of future eamnings, fair values or future cash flows that may result from & change in the price of a financial
instrument. The value of a financial instrument ray change as a result of changes in the interest rates, foreign currency exchange rates,
equity prices and other markel changes that affect market risk sensitive instruments, Market risk is attributable o all market risk sensitive
financial instruments including investments and deposits, foreign currency receivables, payabtes and loans and borrowings.

The Company manages market risk through a treasury department, which evaluates and exercises independent control over the entire
process of market risk management. The treasury department recommends risk management objectives and policies, which are approved
by Senior Management and the Audit Committee. The activities of this department include management of cash resources, implementing
hedging strategics far foreipn currency exposures, bormowing strategies and ensuring compliance with market risk limits and policies,

Interest Rate Risk

Interest rate risk is the risk that the fair value of Future cash flows of a financial instrument will fluctuate because of changes in market
interest rates. [n order to optimise the Company's position with regard to interest income and interest expense and to manage the interest
rate risk, treasury performs a comprehensive corporate interest rate risk management by balancing the proportion of fixed rate and
fleating ratc financial instruments in its total portfolio.

According to the Company, interest rate risk exposure is only for fleating rate berrowings, For fleating rate liabilities, an analysis is
prepared assuming the amount of lability outstanding at the end of the reporting period was outstanding for tive whole year. Above 50
basis point increase or decrease is used when reporting interest rate risk internally 1o key management personnel and represents
management's assessment of the reasonably pessible change in interest rates.

Exposure to interest Rate Risk

Particulars Rs. In lakhs

Asat 31.03.2021 | As at 31.03.2020
Total Borrowings 54,115.77 34,78528
% of Borrowings out of above bearing Variable 100% 100%
Rate of Intercst J

Interest Rate Sensitivity
A change of 50 bps in interest rates would have following impaet an Profit before Tax:

Particulars Rs. In lakhs

As at 31.03.2021 | As at 31.03.2020
50 bps increase would decrease the Profit before Tax by 370.58 173193
30 bps decrease would increase the Proti befere Tax by {270.38) (17393
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Forcign Curreney Risk

‘The Company operates inlernatianally and portian of the busiress iz ransacted in servesal currereigs and sonseguently the Canpany 1§ expesed o feetun
exchange risk trrough s sales in overseas and porchases From overseas supphiers i vanous 100 g carmences

Forexgn currency exchange rate exposure 15 padiy balareed by purchasmg af goods, commodities and serviees in the respecnve curmencies

The Company evaluates exchange rate expasure ansmg Fom forepn currency tr

and 1he

meludmg the use of derivatives like foreiun exchanee forwsrd contraets to hedge exposure Lo foreign cumency risk

v follaws established risk manapement polcies,

Foreign Currency in [akh

Particulars usD ELR GHP CHF JRY Tota
Foreign Curreney Fxposure as 2111 March, 2020
Trade and Cuher Reveivables 298.07 G BG J41 i43 1927 3305
Mon-Curtent Barow ngs - - 364 54
Current Bomrowings 2124 - - - 12
Bank Balances s g2 - - 6.8
Trade and QOther Payables 401 .28 472 E - =0
Fortign Currency Exposure as al 31 March, 2021 )
Trade aral Other Recervables 694 48 068 il 108 G923
Mer-Current Bormowings - 137 1 ¥
Current Bormowimgs nn - E T
Bank Balances 10 34 - - 153
Trade and Ocher Payables 79.6% oal 0.7 - 80167
Forward Contracts
Foreign currenty hedges taken by the Company against expon trade recewables are as under:
Fartigulars Number off Fareign Rs. in Iakhs Buy / Sell
Contracts Currency in
takhs {USD)

Asat3) 03.202] 268 2,595 00| 1.99.822.59 Sel:
Asat 31 03.2020 Rl 1,558 98 1,14,343 2§, Sell

1
Foreign Curcency Sensitivity
3 % increase or deerease in foreIgn exchiange rutes will have Lhe following 1mpact on profic before lax

R/s. [n lakhs
Farticutars 020-21 201%-20
5 % [ncrease 5 % Decrease & % Incresse 5 % Decrease

usp IL05.65 (3,005 65} 1.555.44 (1.535.44)
EUR 1493 {293 4.47 {447
GRP 20,60 (2660 7461 {761
CHF .35 [9.55) 59 (25 94y
1PY N . 1142 113.42;
INCREASE /{DECREASE) IN PROFIT AND LOSS 103873 13.038.73) E.606.50 (1,606.90)

Mlarket Risk - Price Risk
Ezposure

The Company's eXposure [o equity secunties’ price ns< anses from investments held o the Company and classified in the Balance Shest al fair valoe theough
Profit and Loss. To mandge jts price nisk ansing from inveslmerts 10 squaty secuntics, the Company diversifies its porttelio. Diversificatnn of iz partfolio 13

dore in accordanee witk: the limits ser by the Compary

Seasilivily

The bl beiaw sumumarises the napact of meeeass © decrease al the B
an the asumption Bl tre indes has weereased by 3% o decseased by

mzved ik e wath the ndex

S indes o the Compary's ¢quis
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Impact on Profit before Tax

Particulars Rs. [n lakhs 1
Asat 31.03.2021 | As 2t M.,03.2020

BSE Scnsex 30 - Increase 3% 33d.67 048

BST Senses 30 - Lrecrease 5% (83467} (0.18)

Above reforred sensitivity pertains 1o quoted equity investment {Refer Note No. 130, Prolit for the vear would increase / decrease as a
result of gains / losses on cquity securities at fair valug through profil and lass.

Credit Risk

Credit rigk arises from the possibility thal counter party may not be able 10 settle their obligations as agreed. T'o manage this, the
Contpany perivdically assesses the financial reliability of customers, waking imo aceount the financial conditicn, current economis rends,
and analysis of historical bad debts and ageing of accounts receivables. Individual risk limits are set accordingly.

The Campany considers the probability of default upon initial recognition of asset and whether there has been a significant increase in
credit risk on an ongoing basis throughout each reperting period. To assess whether there is a significant increase in credit risk, the
Company compares the risk of a default occurring on the asset as at the reporting date with the risk of default as at the dawe of initial
recognition. It considers reasonable and supportive forward Jocking information such as:

- Actual or expected signiticant adverse changes in business,

- Actual or expected significant changes in the operating cesuits of the counterparty,

- Financial or econamic conditions that are expected to cause a significant change to the counterparty’s ability 1o mest its obligations,
- Significant increase in credit risk on other financial instruments of the same counterparty,

- Significant changes in the valug of the collateral supporting the obligation or in the quality of third party guaraniees or credit
enhancements.

Financial assets are written oft when there s no reasonable expectation of recovery, such as a debtor failing to engage in a repayment
plan with the Company. Where toans or receivables have been written off, the Company continues (o engage in eniutcement activity ta
auempl to recover the reccivable due. Where recoveries are made, they are recognised in profit and less.

The Company measures the expected credit loss of trade receivables and loan from individual customers based on historical trend,
industrial practices and the business envizrmment in which the entity aperates. |.0ss rates are based on acteal eredit loss experience and
past trends. Based on historical data. loss on collection of receivable is not material, hence, no additipnat provision considered.

Exposure to Credit Risk

Rs. inv lakhs
As at 31.03.2021 | As at 31.03.2020

Particulars

Financial Assets for which loss zllowance is
mieasured using 12-months' Expected Credit

[osses {ECL)

Investments in Debentures or Bonds 16,693 48 9.54

Mon-Currert Loans and Advaneces 191,48 33300

Cash and Bank Balanees 11430560 1256367
|Bank Depusits 22597 25437

Current Loans and advances 33691 464,22

Financial ussets for which loss altowsance s measured using Life time Fxpected Credit Losses (FCLY

Particulars Hs. in lakhs

As at 31.03.2021 |.-\s a1 31.03.2020
Trade Receivables l 52.514.59] 25.792.10]

Balance with banks is subject to fow eredi

+rivka due Lo good credin ratings assigned (o these banks.
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The ageing analysis of the receivables (gross of provision) has been considered from the date the invoice falls due:

Particulars Rs. im lakhs
Asat 31.03.2021

Mot Due 49,633.13
Up to 3 months 1,664.72
3 o 6 mounths 201410
More than 6 months 99533
TOTAL 52,514.59
As at 31.03.2020

Not Due 2208860
Up to 3 months 1,765.69
3 to 6 months 670.63
More than & months 1.267.18
TOTAL 25,792.10

Financial assets are considered to be of good quality and there is no significant increase in credit risk.

Liquidity Risk

Liquidity risk is defined as the cisk that the Company will not be able to settle or meet its obligations on time or at a reasonable price.
The Company's treasury department is responsible for liquidity, funding as well as settlement management. [n addition, processes and
policies related to such risks are overseen by senior management. Management monitors the Company's net liguidity position through

roibing forecasts on the basis of expected cash flows,

Maturity Profile of Financial Lisbilities
The table below provides details regarding the remaining contractual maturities of financial liabilities at the reporting date based on

contractual undiscounted payments:

Rs. in Iakhs
Particulars Less than 1 year I to § years Total
As 2t 31.03.2021
Nen-Current Borrowings - 1,935.26 133526
Other Non-Current Financial Liabilitics - 156.33 156.33
Currenl Borrowings 30,586.22 - 50,586.22
Trade Fayables 22,976.46 AT 22.976.46
Other Current Financial Liahkilities 3.012.63 - 3,012.63
As at 31.03.2020
Non-Current Borrowings 3.609.72 3.609.72
Other Non-Current Financial Liabilittes - 588.72 38872
Current Borrowings 209, 184.60 - 29.134.60
Trade Payabies bL.622 38 . 11,622.38
Other Financial Liabilities 9,215.11 - 921511
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For the purpases of the Company's capiral inanagament, capitai includes issued capital and atl wiher equity reserves. The primary
vhyective of the Campany’s Capilal Management is to maximise sharchaiders value, The Company manages itz capital steugture and
makes adjustments in the light of changes in eeoromic eny ironment and the requirements of the financial covenanis.

The Company monitors capital using Ciearing Ravio, which is wial dzbe divided by woeal capita! plus debt.

Particulars

Rs, in lakhs

As ay 31032021

As at 31.03.2020

Exposure to Credit Risk

Tetal Deht 54.115.77 3478528
Equity 1,27,437.66 97,236.64
Clapital and Debt 1,81,553.43 1,32,021.92
GEARING RATIO 19.81% 26.35%:
NET DEBT RECONCILIATION .
Particulars Rs. in lakhs
As a1 JLO3.2021 | As at 31.03.2020
Cash and Cash Equivalents 11,430,356 12,563.67
Neon-Current Borrowings (incleding Current Maturities) (3.529.55) (560068}
Current Borrowings (30,586.20 (29.184.60)
[nterest Accruad but not Due {0.12) {1.35)
NET DEBT (42,685.3%) (22,222.96) °
Rs. in lakbs
Farticulars ] Cash and Cash Mon Current Current Interest Total
Equivalents Borrowings Borrewings| Accruml but not
{including Due
Current
Maturities) -
A at 314132021
Opening Net Debt 12,563.67 (5,600.68) {29.184.60} (1.35} (21,222.96)
Cash Flows AN EERDY 207103 (21,401.62) - {20,463.60)
Finaaee Cost - - . (2,693.41) {2,693.41%
Interest Puid - - - 269464 2,694 64
CLOSING NET DERT 11,436.56 (3,529.55) (50,586.20) 1 (42,6850
As at 31.03.2020
Opening Net Deht 1.174.02 (8.035.62) (22,850.03) (53583 {29,165.21)
Cash Flows 10, 789,63 T34 (6.334.57) - H.800.02
Finance Cost - - - {1,692 98} {3.6%2.48)
[nterest Paid - - - 3714521 M52
CLOSING NET DEBT 12,563.67 (560068} (29.184.60) (1.35) (22,222.96)
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DETALLS OF LOANS GIVEN, INVESTMENTS MADE AND GUARANTELE GIVEN COVERED LNDER SECTION 186(4)
OF THE COMPANIES ACT, 2013
There are ro loans given, which are covered under section 186(4) of the Companizs Act, 2003, Investmenis made are-given under the respeetive heads.

Corporate guarantee given by the Company in respect of loans as a1 31 March, 2021

Name of the Company Rs. in fakhs

As at 3132021 | As ar 31.03.2020
[nde Count Global inc., USA 475215 ERE AL
TOTAL 4,75L15 708818

IMPACT OF COVID PANDEMIC AND RELATED LOCKDOWN MEASURES

Due to outbreak of Covid-19 pandemic and subsequent lockdown enforced by the Government of India, the
manufacturing aperations were temporarily shut down from 23rd March 2020 and after & period of ~ 30 days, restarted
partially from 26th April, 2020 subject to conditions impased by the Government. As a result of [ockdown, the volumes for
the month of April 2020 and May 2020 were impacted and accordingly, results of FY 2021 are not cormparable with
corresponding FY 2020. The Company has assessed, and is continugusly reviewing, its liquidity, future cash flow
projections and the probability of occurrence of the forerasted transactions underying the hedges based on orders in
hand and current indicators of future economic conditions. The financial results for 04 FY 21 takes into consideration such
assessment of the possible effects of the Covid 19 and the recoverahbility of the carrying value of its assets. However, the
impact of pandernic in the subsequent period may be different from the estimations used at the time of finaiising these

financial resufts

The accompanying notes form an ftegral part of Financial Staternemts

As per our report of even date attached %W]\ 1 JL M’l% jﬁ/— - \\/\/—/’ .

For and on behzlf of Board of Dirc“Xi

For Suresh Kumar Mittal & Co., Anil Kumar Juin Kailash R. Lalpuria
Chartered Accountants Executive Chairman Executive [recior & CE.Q.
DI QONEE 106 DIN- 00059753

Firm Regd No.: 500063N

JW . [ M
K. MuFalidharan Amrl.;ta Avasare

Chief Financial Oflicer Company Secrerary
Mumbai, May 17, 202]

Partner
Membership No. 521915
Mew Lelhi, May 17, 2021
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INDO COUNT INDUSTRIES LIMITED
CIN No.: LTZ200PN1988PLCDGEYT2

Regd. OFf. - Office No. 1, Plot No. 266, Village Alte, Kumbho] Road, Taluka Hatkanangale, Dist. Kolhapur - 416 109.
E-mail icilinvestors@indocount.com; website www.indocount.com

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE, 2021

Fart - 1 (Rs. in Crore except EPS)
sr. Mo [Particulars Quarter Ended | Year End
30-06-2021] 31-03-2021] 30-06-2020] 31-03-2021
Unaudited Audited| Unaudited Audited
1 Iacome |
|Revenue from Operations 738.37 TO3.68 319.03 2.514.75
e Cpmeruting. Dncome 45.37 14.63 404 3774
Total Income T83.T4 T18.31 32307 1,552.40
2 Fapenies
ot ol Muterinls Consumed 361.40 43000 195.28 1.332.80
rurchises of Suck-me nede 2918 3974 302 7315
‘hinpes in Inventories of Finished Goods, Work-in-Progress and Stock-mn-1rade (27.08 {10R.83) (3K.300) (114.62)
Fmplovee Benelits Expense 43.1 48,08 29.95 145,28
Fianee ot {18 10.52 .95 26.93
I }epreciation 2.3 .77 10,05 40.31
{ ler Expenses 02, 19822 0561 696, (M
Toral Expenses 628,92 627.58 0146 2,199.91
i Frofit before Exceptional ltems and Tax (1-2) 154,82 TG 21.61) 52,
4 Ixgeptionl ltems - . . S]
- Profit before Tax (3-4) 154.82 o0, 7 2161 3515
[} Tux Expenses
L urrent Tax 40085 24.07 5,15 &8 53
Drefiermed Tax 2 IJS]-F .68 (D61 i
Total Tax Expenses 3581 16.78 5.54’ 9232
T |Net Profit for the period (5-6) 11600 64,01 16.07 260,26
b Other Comprehensive Income (after tax)
2l Iems that will nod be reclassified o Profit or Loss Q.16 1.05] (0.15) .59
0 Bremns that will be reclassified to Profit or Loss (12.12 0.07 1948 61.20
Total Other Comprehensive Income (after tax) (11.96) 112 19.33 6179
4 |Total Comprehensive Income (T+8) 104, 65,13 35.40 32205
10 |Paid up Equity Share Capital {of Rs. 2 each) 39.48 39,48 39,45 3948
11 |Other Equity 1234,
12 |Earning Per Share of Rs, 2 each (not annualised for the quarters):
i Basse 5. 124 0.81 13.18
b Diluted 5.8 3.1-1! L8] 13.18

\ '\/\/

3 s
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Maotes:

Place: Mumbai
Date: August 3, 2021

The above results were reviewed by the Audit Comminee and approved by the Board of Directors ar their meeting held on August 32021 [he
Swtutory Auditors have carried oot a Limived Review of the above financial results.

The Company has been taking steps, proactively, to prodect the health of emplovess and the working environment from the spread of Covad= 19 The
Company's operations and revenue during the Quarter were marginally impacted due to the pandemic. The Company has assessed. and 15
continuously reviewing. its liquidity, futurs cash flow peojections and the probability of occurrence of the forecasted transactions underiving the
hedges based on erders in hand and current indicators of future cconomic corditions. The financial results for Q1 FY 22 takes imo consideration
such assessment of the possible effects of the Covid 19 and the recoverability of the carryving value of its assets. However, the impact of pandemnic
in the subsequent period may be different from the cstimations wsed at the time of Mnalising these financial results.

Pursiant 1o the approval granted by the Union Cabinet on July 14, 2021 for continuation of Rebate of State and Cemtral Taxes and Levies
(RoSCTL) with the same ratcs s notified by Ministry of Textiles vide notification dated March 8. 2019 on expons of Apparel'CGarment: and Mady
ups, the Company has recognised the export incentives of Rs. 89,59 Crores during the Quarter ended June 30, 2021, out of which Hx 49,98 Crores
pertains to the eligible export zales for the period from January 1, 2021 to March 31,2021

Pursuant to the schemne of amalgamation of Pranavaditya Spinning Mills Limited, subsidiary of the Company with the Comgany appeaved by the
Board and No-ohjection received from BSE Limited, NSE and SEBI for the scheme. the application has been filed for said amalgamigion with
Hon'ble MCLT during the quarter ended 30th June 2021, The appointed date for the amalgamation i3 1=t October 2020 and the scheme will be
effective upon filing of order of National Company Law Tribunal (NCLT) approving the scheme with Regisirar of Companies

The figures for the cormesponding previous period have been regroupedireclassifed wherever noceszary. 1o make them comparble

The Company mainly operates only in one segment namely “Textiles™ and hence segment details are not required to be published

In line with the requirements of Regulation 47(2} of the SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2013, the rexubis ane
available on the Stock Exchanges website al (www, beeindia.com and www.nseindia.com) and on the Company’s website af www, indocount com

For and on behalf of the Board of Directors

Anil humur Juin
Exeecutive haar
DI (N ERE 3 b
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Auditor’s Review Report on Quarterly Financial Results and Year to Date Results of the Company Pursuant
to the Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

To
The Board of Directors of
Inde Count Industries Limited

1. We have reviewed the accompanying statement of unaudited standalone financial resu_lis of Inde Count
Industries Limited for the period ended 30" June 2021 attached herewith, being submitted by the
company pursuant to the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended (‘the Regulation’).

2. The preparation of the statement in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34, {Ind AS 34) “Interim Financial Reporting” prescribed under
Section 133 of the Companies Act, 2013, as amended, read with relevant rules issued thereunder and
other accounting principles generally accepted in India, is the responsibility of the Company's
Management and has been approved by the Board of Directors of the company. Our responsibility is to
issue a report on these financial statements based on our review.

3. 'We conducted our review of the Statement in accordance with the Standard on Review Engagements
{SRE)} 2410 *Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. This standard requires that we plan
and perferm the review to obtain moderate assurance as to whether the financial statements are free of
material misstatement. A review Is limited primarily to inquiries of company personnel and analytical
procedures applied to financial data and thus provides less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying statement of unaudited financial results prepared in accordance with applicable
accounting standards and other recognized accounting practices and policies has not disclosed the
information required to be disciosed in terms of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2015 including the manner in which it is to be disclosed, or that it
contains any material misstatement.

5. The Statement includes the results for the quarter ended March 31, 2021 being the balancing figure
between the audited figures in respect of the full financial year ended March 31,2021 and the published
unaudited year-to-date figures up to the third quarter of that financial year, which were subjected to a
limited review by us, as required under the listing Regulations.

For Suresh Kumar Mittal & Co
Chartered Accountants
Firm Registration No. 500063N

{Ankur Bagla)
Place: New Delhi PARTNER
Date:3" August, 2021 Membership Number: 521915

UDIN: V503 1S ARRRADTER 173
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ANNEXURE XV

SURESH KUMAR MITTAL & CO. 60, 1st Fioor, Pocket H-3,
CHARTERED ACCOUNTANTS Sector-18, Rohini, DELHI - 110085,
Mobile : 9871411946

E-mail : sureshkmittal@gmail.com

INDEPENDENT AUDITOR'S REPORT

To
The Members of
Pranavaditya Spinning Mills Limited

REPORT ON THE AUDIT OF THE STANDALONE FINANCIAL STATEMENTS
Opinion

We have audited the standalone financial statements of Pranavaditya Spinning Mills
Limited (“the Company"), which comprise the Balance Sheet as at 31st March 2021,
and the Statement of Profitand Loss, Statement of Changes in Equity and Statement of
Cash Flows for the year then ended,and notes to the financial statements, including a
summary of significant accounting policies andother explanatory information.

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid standalone financial statements give the information required
by the Act in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the state of affairs of the Company
as at March 31, 2021, and loss, changes in equity and its cash flows for the year ended
on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Companies Act, 2013. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the
Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Companies Act, 2013 and the Rules thereunder,
and we have fulfiled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements of the current period. These matters
were addressed in the context of our audit of the financial statements as a whole, and in
forming our opinion thereon, and we do not provide a separate opinion on these
matters.
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The plant operations were temporarily shut down in April and May 2020 with lockdown
declared by the Government pursuant to outbreak of Covid 19 pandemic.The Board
approved VRS/Separation Scheme on July 15, 2020which resulted in production
stoppage. Thereafter, the Boardat its meeting held on 21st October 2020 approved the
Scheme of Amalgamation of the Company with M/s Indo Count Industries Limited, the
Holding Company from the Appointed Date i.e., 1st October,20200r such other date as
directed by the Mumbai Bench of the National Company Law Tribunal (NCLT). The
Company has received No-objection to the said scheme fromBSE Limited and
SEBI.The Company is in the process of filing application with NCLT. Consequently, the
accounts have been prepared without giving effect of amalgamation on a going concern
basis.(refer notes 15, 31and 41 to the financial statements).

As on 31% March 2021, current tax assets and other current assets includes amounts
recoverable from government department for which efforts for recovery are being made
(refer note 12 and 13 to the financial statements). Our audit procedures consisted of
evaluating whether any change was required to management’s position on these
uncertainties and the likelihood of recoverability.

Information Other than the Standalone Financial Statements and Auditor's Report
Thereon

The Company's Board of Directors is responsible for the preparation of the other
information. The other information comprises the information included in the
Management Discussion and Analysis, Board's Report including Annexures to Board's
Report, Business Responsibility Report, Corporate Governance and Shareholder's
Information, but does not include the standalone financial statements and our auditor's
report thereon.

Our opinion on the standalone financial statements does not cover the other information
and we do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is
to read the other information and, in deing so, consider whether the other information is
materially inconsistent with the standalone financial statements or our knowledge
obtained during the course of our audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard.

Responsibilities of Management and Those Charged With Governance for the
Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in section
134(5) of the Companies Act, 2013 (“the Act") with respect to the preparation of these
standalone financial statements that give a true and fair view of the financial position,
financial performance, changes in e yafid cash flows of the Company in accordance
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with the accounting principles generally accepted in India, including the Accounting
Standards specified under section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adeguate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statement that give
a true and fair view and are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters
relatedto going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company's financial
reporting process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial
statements as a whole are free from material misstatement, whether due to fraud or
error, and to issue an auditor's report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.
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* Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of
the Companies Act, 2013, we are also responsible for expressing our opinion on
whether the Company has adequate internal financial controls system in place and the
operating effectiveness of such controls,

* Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

* Conclude on the appropriateness of management's use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company's
ability to continue as a geing concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor's report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor's
report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

» Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements
that, individually or in aggregate, makes it probable that the economic decisions of a
reasonably knowledgeable user of the financial statements may be influenced. We
consider quantitative materiality and qualitative factors in (i) planning the scope of our
audit work and in evaluating the results of our work; and (ii) to evaluate the effect of any
identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the financial statements of
the current period and are therefore the key audit matters. We describe these matters in
our auditor's report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should not
be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh th [t
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Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2016 (“the Order"), issued by
the Central Government of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013, we give in the "Annexure A" statement on the matters specified
in paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the
best of ourknowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the
Companyso far as it appears from our examination of those books

¢) The Balance Sheet, the Statement of Profit and Loss, Statement of Changes in
Equity and the Cash Flow Statement dealt withbythis Report are in agreement
with the books of account.

d) In our opinion, the aforesaid standalone financial statements comply with the
AccountingStandards specified under Section 133 of the Act, read with Rule 7 of
the Companies(Accounts) Rules, 2014.

e) On the basis of the written representations received from the directors as on 31st
March, 2021 taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March, 2021 from being appointed as a director in terms
of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer
to our separate Report in "Annexure B". Our report expresses an unmodified
opinion on the adequacy and operating effectiveness of the Company's internal
financial controls over financial reporting.

g) With respect to the other matters to be included in the Auditer's Report in
accordance with the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the
explanations given to us, during the year the Company has not paid/provided
any remuneration to its directors.

h) With respect to the other matters to be included in the Auditor's Report in
accordance with Rule 11 of the Companies (Adibans:
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our opinion and to the best of our information and according to the explanations
given to us:

i. The Company has disclosed the impact of pending litigations on its financial
position in its standalone Financial Statements - refer notes22 and 32 to the
financial statements.

ii. The Company does not have any pending litigations which would impact its
financial position.

iii. The Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses.

iv. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

ForSuresh Kumar Mittal & Co.
Chartered Accountants
Firm Registration No.: 500083N

ANKUR BAGLA
Partner
Membership No.: 521915

Place: New Delhi
Date: 23.04.2021

UDIN: Q 1521915ARAA BY 331y
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ANNEXURE A REFERRED TO IN PARAGRAPH (I) UNDER THE HEADING OF
“REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS" OF OUR
REPORT OF EVEN DATE TO THE MEMBERS OF PRANAVADITYA SPINNING MILLS
LIMITED ON THE STANDALONE IND AS FINANCIAL STATEMENTS FOR THE YEAR
ENDED 315" MARCH 2021.

(i)
(a)

(b)

(c)

The Company has maintained proper records showing full particulars including
quantitative details and situation of fixed assets.

The fixed assets have been physically verified by the management during the
year as per the phased program designed to cover all the fixed assets over a
period, which in our opinion is reasonable having regard to the size of the
Company and nature of its assets. Discrepancies noticed on such verification,
which are not material, have been properly dealt with in the books of accounts.

The title deeds of immovable properties are held in the name of the Company.

(i)

As explained to us, the inventories have been physically verified by the
management during the year except stocks lying with third parties in respect of
whom confirmations have been obtained and the discrepancies noticed on
physical verification as compared to book record, which are not material, have
been properly dealt with in the books of account. In our opinion, the frequency of
such verification is reasonable.

(i)

As explained to us, the Company has not granted any loans, secured or
unsecured to companies, firms, limited liability partnerships or other pames
covered in the register maintained under section 189 of the Companies Act, 2013 |
and as such clauses (iii) (a), (b) and (c) of the order are not applicable to the
Company.

(iv)

In our opinion and according to the information and explanations given to us no
loans, investments, guarantees and security covered under section 185 and 186
of the Companies Act, 2013 has been given by the Company. Therefore, the
provisions of clause (iv) of the order are not applicable to the Company.

(v)

According to the information and explanation given to us, the Company has not
accepted any deposit from the public. Therefore, the provisions of clause (v) of
the order are not applicable to the Company.

(vi)

We have broadly reviewed the books of account maintained by the Company
pursuant to the order made by the Central Government for the maintenance of
cost records under section 148(1) of the Act, and we are of the opinion that prima
facie the prescribed accounts and records have been made and maintained.

However, we are neither required to ,,r.%gut nor have carried out detailed
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CHARTERED ACCOUNTANTS

examination of such cost accounting records with a view to determine whether
they are accurate or complete.

(vii)

(a)

(b)

Accordﬁ'ng to the records of the Company, examined by us and information and
explanations given to us:

The Company is generally regular in depositing with the appropriate authorities
undisputed statutory dues including provident fund, employees' state insurance,
income tax, sales tax, service tax, duty of customs, duty of excise, value added
tax, cess and others as applicable. There are no undisputed amounts payable in
respect of aforesaid dues outstanding as at 31* March 2021 for a period of more
than six months from the date they became payable.

There are no disputed dues of income tax or sales tax or service tax or duty of
customs or duty of excise or value added tax or goods and service tax
outstanding as at 31*' March 2021except:

Sl. | Nameof | Natureofthe | Amount | Period to Forum where
No. | the statute dues (Rsin which the dispute is
lakh) amount pending
| relates
1. MVAT Act | Reversal of 39.48 | 2012- Maharashtra
input tax 2013 Sales Tax
credit and Tribunal
interest
thereon

(wiii)

In our opinion and according to the information and explanations given to us, the
Company has no outstanding loans or borrowings from financial institutional,
bank or government hence provisions of clause (viii) of the order are not
applicable to the Company.

(ix)

In our opinion, during the year no money has been raised by way of initial public |
offer or further public offer (including debt instruments) or term loans hence |
provisions of clause (ix) of the order are not applicable to the Company.

(x)

According to the information and explanations given to us, no fraud by the
Company or on the Company by its officers or employees has been noticed or
reported during the year.

(xi)

In our opinion, and according to the information and explanation given to us, |
during the year the Company has not paid/provided any managerial remuneration
and hence provisions of clause (xi) of the order are not applicable to the
Company.

(xii)

The Company is not a nidhi company and hence provisions of clause (xii) of the
order are not applicable to the Company
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(i) According to the records examined by us, and information and explanations given
to us, all transactions with the related parties are in compliance with Sections 188
and 177 of the Act and necessary details as required by the accounting
standards have been disclosed in the standalone financial statements.

(xiv) The Company has not made any preferential allotment / private placemént of
shares or fully or partly convertible debentures during the year ended 31* March
2021.

(xv) The Company has not entered into any non cash transactions with directors or

persons connected with him.
(xvi) The Company is not required to be registered under section 45-1A of the
Reserve Bank of India Act, 1934 |

For Suresh Kumar Mittal & Co.
Chartered Accountants

Firm Reg. No.: EGDOBSN

ANKUR BAGLA
Partner
Membership Number: 521915

Place: New Delhi
Date; 23.04.2021

UDIN: 21521905 AHAABY331 4
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ANNEXURE B REFERRED TO IN PARAGRAPH (II)(F) UNDER THE HEADING OF “REPORT ON
OTHER LEGAL AND REGULATORY REQUIREMENTS” OF OUR REPORT OF EVEN DATE TO
THE MEMBERS OF PRANAVADITYA SPINNING MILLS LIMITED ON THE STANDALONE IND AS
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31°" MARCH 2021.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act")

We have audited the internal financial controls over financial reporting of Pranavaditya Spinning Mills
Limited ("the Company”) as of March 31 2021 in conjunction with our audit of the Standalone Ind
AS Financial Statements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial
controls based on “the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note") issued by the Institute of
Chartered Accountants of India (ICAI)". These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to company's policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note and the
Standards on Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the
Act, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the ICAl. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was established
and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. QOur audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor's judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system over financial reporting.
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Meaning of Internal Financial Controls Over Financial Reporting

A Company's internal financial control over financial reporting.is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
Company's internal financial control over financial reporting includes those policies and procedures
that:

a) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the Company;

b) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the Company are being made only in
accordance with authorizations of management and directors of the Company; and

c) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the Company's assets that could have a material effect on
the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls cver financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadegquate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31 March 2021, based on "the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated in
the Guidance Note issued by the ICAI",

For Suresh Kumar Mittal & Co.
Chartered Accountants

Firm Reg, Nog 500063N

ANKUR BAGLA
Partner
Membership Number: 521915

Place: New Delhi
Date: 23.04.2021

UDIN: 2572 ;?;fmﬁaﬂﬁyasw
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PRANAVADITYA SPINNING MILLS LIMITED
BALANCE SHEET AS AT 31ST MARCH, 2021

Rs. in lnkhs
Particulars Note No. Asat As at
31.03.2021 31.03.2020
ASSETS
(1) Non-Current Assets
(a) Property, Plant and Equipment 5 241398 2.534.88
(b) Deferred Tax Assets (Net) 16 243.76 19.18
{e) Other Non-Current Assets o 0.69 0.69
(2) Current Assets
() Inventories 7 4.26 662.19
(b) Financial Assets
(i) Trade Receivables ] - 43040
(ii) Cash and Cash Equivalents 9 24 301.20
(i) Bank Balances other than (ii) sbove 10 8834 H8.34
{iv) Loans 1 0.01 0.01
{e) Current Tax Assets (Net) 12 171.61 169.38
(d) Other Current Assets 13 114.47 146.44
TOTAL ASSETS 3,069.53 4,352.71
EQUITY AND LIABILITIES
EQUITY
(a) Equity Share Capital 14 1,924.13 1,924.13
(b) Other Equity 474.16 1,034.98
LIABILITIES
(1} Non-Current Liabilities
{a} Financinl Lisbilities
(i) Provisions 16 - 65.40
(2) Current Liabilities
(n) Financial Linbilities
(i) Trade Payahles
- Micro & Small Enterprises 15 - 137.65
- Other than Micro & Small Enterprises 19 57243 92333
(i) Other Financial Liabilities 20 30.25 23.48
{b) Other Current Liabilities n 68.56 24374
TOTAL EQUITY AND LIABILITIES 3,069.53 435071
CONTINGENT LIABILITIES AND COMMITMENTS 2,3
SIGNIFICANT ACCOUNTING POLICIES 3,4
The sccompanying notes form an integral part of financial statements
As per our Report of even date attached For and on behall of Board of Directors
For Suresh Kumar Mittal & Co., Anil Kumar Jain
Chartered Accountanis Director
Firm Regd. No.: 500063N DIN - DO400892 DIN - 00086106
Partner K. Muralidharan  A.G.Halasangi Amrula Avasare
Membership No.: 521915 Chief Financial Office Chief Executive Officer Company Secretary
Delhi, April 23, 2021 Mumbai, April 23, 2021
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PRANAVADITYA SPINNING MILLS LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 318T MARCH, 2021

Rs. in lakhs
Particulars For the year For the year
Note No. ended ended
31032021 31.03.2020
CONTINUING OPERATIONS
1 INCOME
Revenue from Operations 3 520.08 6,941.13
Other Income 4 BO.15 53.81
TOTAL INCOME 600.23 65,994.94
Il EXPENSES
Cost of Materials Consumed 15 157.80 5,155.39
Changes in Inventories of Finished Goods, Work in Progress and Stock- 16 398.93 9.53
in=-Trade
Employee Benefits Expense 7 124.33 877.01
Finance Cost f | .12 2744
Depreciution and Amortisation Expense 9 12027 124.76
(ther Expenses 30 153.16 1,197.20
TOTAL EXPENSES 1,062.21 7.391.33
11 Profit / (Loss) before Exceptional Items and Tax (I-11) (461.98) {396.39)
IV Exceptional ltems 3 (365.04) =
V' Profit / (Loss) before Tax (I11-1V) (827.02) (396.39)
V1 Tax Expense
@) Current Tax . -
b) Previous Years Tax - .
¢} Deferred Tax (236.16) {128.14)
VII Profit / (Loss) for the Year (V-V1) (590.86) (268.15)
VIl Other Comprehensive Income
A ltems that will not be reclassified to Profit and Loss
(i) Remeasurement of the net Defined Benefit Liability / Asset 41.61 {2.76)
(if) Income Tax relating to items that will not be reclassified to Profit and Loss (11.58) 0.77
IX Taotal Comprehensive Income for the Year (VIF-VII) (560.83) (270.24)
X Earnings per Equity Share (in Rs.) M
a) Basic (3.07) (1.39)
b} Diluted (3.07) (1.39)
SIGNIFICANT ACCOUNTING POLICIES 3,4
The accompanying notes form an integral part of financial statements
As per our Report of even date attached For and nﬂ,hehlfufhni of Directors
For Suresh Kumar Mittal & Co., 5 %P}% Anil Kumar Jain
Chariered Accountants Chai Director
Firm Regd. No.: 500063N DINM - 00400892 DIM - DOOBG106
L %ﬁ“i/ B —
Partner K. Muralidharan A.G. Halusangi ’A,n:;::u
Membership No.: 521915 Chief Financial Officer  Chief Executive Officer Company Secretary

Delhi, April 23, 2021 Mumbai, April 23, 2021
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PRANAVADITYA SPINNING MILLS LIMITED
STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31ST MARCH, 2021

A.EQUITY SHARE CAPITAL
Particulars Note Rs, in lakhs
As at 31st March, 2019 1,924.13
Changes in Equity Share Capital -
As at 3st March, 2020 1,924.13
Changes in Equity Share Capital -
As at 31st March, 2021 15(a) 1,924.13
B. OTHER EQUITY
Rs. in lakhs
Particulars Reserves & Surplus
Total
Capital Reserve| Retained Earnings
Balance as at 31.03.2019 15.00 1,280.22 1,305.22
Profit for the Year - (268.25) (268.25)
Other Comprehensive Income for the Year - (1.99) (1.99)
Total Comprehensive Income for the year - (270.24) (270.24)
Balance as at 31.03.2020 25.00 1,009.98 1,034.98
Profit for the Year - (590.86) (590.86)
Other Comprehensive Income for the Year - 30.03 30.03
Total Comprehensive Income for the year - (560.83) {560.83)
Balance as at 31.03.2021 25.00 449.16 474.16

Nature and purpose of reserves:

Capital Reserve: Standing in books against capital subsidy received for establishing manufacturing unit.

The accompanying notes form an integral part of financial statements

For and on behalf of of Dlr'pln
S K Anil Kumar Jain

As per our Report of even date attnched

For Suresh Kumar Mittal & Co.,
Chartered Accountants
Firm Regd. No.: 500063N

[

Partner K. Muralid
Membership No.: 521915 Chief Financial Office
Delhi, April 23, 2021

223

Chairman Director
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A.G.Halasangi Amruts Avasare
Chief Executive Officer Company Secretary
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PRANAVADITYA SPINNING MILLS LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 3IST MARCH, 2021

Rs. in lakhs
Particalars for the Year ended for the Year ended
31.03.2021 31.03.2020
A. |CASH FLOW FROM OPERATING ACTIVITIES
Profit / (Loss) before Exceptional Items and Tax (461.98) (396.38)
Adjustments for:
Depreciation and Amortisation 12027 124.76
Finance Cost 772 2744
Isioonit Srocme {13.25) (5.22)
Other Comprehensive Income 4161 (275
Exceptional ltems (365.04) =
Operating profit / (Loss) before Working Capital changes (670.67) (252.15)
Changes in Working Capital:
Adjustment for (increase) [ decrease in Operating Assets:
Inventories 657.93 63.59
Trade Recervables 430.40 487.27
Current Financial Assets . 439
Other Current Assets 31.97 1,120.30 10.95 566.20
Adjustment for increase [ (decrease) in Operating Liabilities:
Non Current Provisions (65.40) 133
Trade Payables (488.53) 198.32
Other Current Financial Liabilities 6.77 741
Other Current Liabilitics (175.18), (722.34) (233.26) (20.20)
Net Income Tax (paid) / refunds (2.23) (1L71)
Net Cash Flow from / (used in) Operating Activities (A) (274.94) 292.14
B |CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Tangible Assets (0.46) (0.75)
Proceeds from Sale of Fixed Assets 1.08 -
Interest Received - Others 13.25 I 522
Net Cash Flow from / (used in) Investing Activities (B) 13.87 447
C |CASH FLOW FROM FINANCING ACTIVITIES
Finance Cost (7.72) (27.44)
Net Cash Flow from / (used in) Financing Activities (C) (1.72) (27.44)
Net Increase / (Decrease) in Cash and Cash Equivalents (A+B+C) (268.79) 269.17
Cash and Cash Equivalents at the beginning of the Year 301.20 3203
Cush and Cash Equivalents at the end of the Year 3241 301.20
Reconciliation of Cash and Cash Equivalents with the Balance Sheet:
Cash and Cash Equivalents as per Balance sheet 241 301.20
Cash and Cash Equivalents at the end of the Year Comprises of:
(a) Cash in Hand 0,04 L1
(b) In Current Accounts 3237 300,09

As per our Report of even date

For Suresh Kumar Mittal & Co,,
Chartered Accountants
Firm Regd No.: S00063N

For and on behalf of Board of Directors

DIN - 00400892
Partner ': ar My K. Muralidharan A.G. Halasungi
Membership No.: 521915 Chief Financial Officer Chief Executive Officer
Dethi, April 23, 2021

Anil Kumar Juin
Director
DIN - 00086106

Amruta Avasare

Company Secretary
Mumbei, April 23, 202




PRANAVADITYA SPINNING MILLS LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR YEAR ENDED 31 MARCH, 2021

1. CORPORATE INFORMATION

Pranavaditya Spinning Mills Limited (the ‘Company’) is a limited company incorporated and domiciled
in India whose shares are publicly traded. The registered office is located at Office No.2, Plot No.266,
Village Alte, Kumbhoj Road, Taluka Hatkanagale, Dist. Kolhapur-416109, Maharashtra, India.

The Company is a Spinning Unit engaged in the manufacture of cotton yarn.

The Financial statements of the Company for the year ended March 31, 2021 were authorized for issue
in accordance with a resolution of the Board of Directors on April 23, 2021.

2. BASIS OF PREPARATION

The financial statements have been prepared in accordance with the Indian Accounting Standards
(referred to as ‘ind AS') as prescribed under section 133 of the Companies Act, 2013 read with
Companies (Indian Accounting Standards) Rules as amended from time to time.

The financial statements have been prepared on a historical cost basis, except for the following assets
and liabilities which have been measured at fair value:

- Derivative financial instruments,
- Certain financial assets and liabilities measured at fair value (refer accounting policy regarding
financial instruments)

The financial statement are presented in Indian Rupees ('INR’) and all values are rounded to the
nearest lakhs, except otherwise indicated.

3. SIGNIFICANT ACCOUNTING POLICIES

3.1 Property, plant and equipment and right-of-use assets:

The company has opted to follow cost model for accounting of its entire property, plant and
equipment. Property, plant and equipment are stated at original cost inclusive of incidental
expenses related to acquisition net of tax / duty credit availed, net of accumulated depreciation
and accumulated impairment losses, if any. Such cost includes the cost of replacing part of the
plant and equipment and borrowing costs for long-term construction projects if the recognition
criteria are met. When significant parts of plant and equipment are required to be replaced at
intervals, the Company depreciates them separately based on their specific useful lives. Likewise,
when a major repair is performed, its cost is recognised in the carrying amount of the plant and
equipment as a replacement if the recognition criteria is satisfied. All other repair and
maintenance costs are recognised in profit or loss as incurred. The present value of the expected
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PRANAVADITYA SPINNING MILLS LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR YEAR ENDED 31" MARCH, 2021

cost for the decommissioning of an asset after its use is included in the cost of the respective asset
if the recognition criteria for a provision are met.

Capital work-in-progress includes cost of property, plant and equipment under installation / under
development as at the balance sheet date.

Right-of-use (ROU) assets are stated at cost, less accumulated depreciation and impairment loss,
if any. The carrying amount of ROU assets is adjusted for remeasurement of lease liability, if any,
in future. Cost of ROU assets comprises the amount of initial measurement of lease liability, lease
payments made before the commencement date (net of incentives received), initial direct costs
and present value of estimated costs of dismantling and restoration, if any.

Depreciation on the property, plant and equipment is provided over the useful life of assets as
specified in schedule |l to the Companies Act, 2013. Property, plant and equipment which are
added / disposed off during the year, depreciation is provided on pro-rata basis with reference to
the date of addition / deletion.

The present value of the expected cost for the decommissioning of an asset after its use is included
in the cost of the respective asset if the recognition criteria for a provision are met.

The Company, based on technical assessment made by technical expert and management
estimate, depreciates certain items of building, plant and equipment over estimated useful lives
which are different from the useful life prescribed in Schedule Il to the Companies Act, 2013. The
management believes that these estimated useful lives are realistic and reflect fair approximation
of the period over which the assets are likely to be used.

In case of some items of plant, depreciation has been provided in range of 26 years (minimum) to
35 years (maximum) based on the technical evaluation of the remaining useful life which is
different from the one specified in schedule Il to the Companies Act, 2013,

An item of property, plant and equipment and any significant part initially recognised is
derecognised upon disposal or when no future economic benefits are expected from its use or
disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset) is included in the
statement of profit and loss when the asset is derecognised.

The residual values, useful lives and methods of depreciation of property, plant and equipment
are reviewed at each financial year end and adjusted prospectively, if appropriate.

In case of pre-owned assets, the useful life is estimated on a case to case basis.

| ? ]
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i3

Investment properties

Investment properties comprise portions of freehold land and office building that are held for
long-term rental yields and/or for capital appreciation. Investment properties are initially
recognized at cost. Subsequently, investment property comprising of building is carried at cost
less accumulated depreciation and impairment losses.

The cost includes the cost of replacing parts and borrowing cost for long term construction
projects if the recognition criteria are met. When significant parts of the investment property are
required to be replaced at intervals, the Company depreciates them separately based on their
specific useful lives. All other repair and maintenance costs are recognized in profit and loss as
incurred.

Depreciation on building is provided over the estimated useful lives as specified in schedule Il to
the Companies Act, 2013. The residual values, useful lives and depreciation method of investment
properties are reviewed, and adjusted on prospective basis as appropriate, at each financial year
end. The effects of any revision are included in the statement of profit and loss when the change
arise.

Though the company measures investment property using cost based measurement, the fair
value of investment property is disclosed in the notes. Fair values are determined based on an
annual evaluation performed by an accredited external independent valuer applying a valuation
model recommended by the International Valuation Standards Committee.

Investment properties are derecognized when either they have been disposed off or when the
investment property is permanently withdrawn from use and no future economic benefit is
expected from its disposal.

The difference between the net disposal proceeds and the carrying amount of the asset is
recognized in the statement of profit and loss in the period of derecognition.

Intangible Assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assets are carried at cost less any accumulated amortisation and
accumulated impairment losses. Internally generated intangibles, excluding capitalised
development costs, are not capitalized and the related expenditure is reflected in profit or loss in
the period in which the expenditure is incurred.

The useful lives of intangible assets are assessed as either finite or indefinite.
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Intangible assets with finite lives are amortised over the useful economic life and assessed for
impairment whenever there is an indication that the intangible asset may be impaired. The
amortisation period and the amortisation method for an intangible asset with a finite useful life
are reviewed at least at the end of each reporting period. Changes in the expected useful life or
the expected pattern of consumption of future economic benefits embodied in the asset are
considered to modify the amortisation period or method, as appropriate, and are treated as
changes in accounting estimates. The amortisation expense on intangible assets with finite lives
is recognised in the statement of profit and loss.

Intangible assets with indefinite useful lives are not amortised, but are tested for impairment
annually, either individually or at the cash-generating unit level, The assessment of indefinite life
is reviewed annually to determine whether the indefinite life continues to be supportable. If not,
the change in useful life from indefinite to finite is made on a prospective basis.

Gains or losses arising from derecognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in
the statement of profit or loss when the asset is derecognised.

Research and Development Cost:

Research costs are expensed as incurred. Development expenditures on an individual project are

recognized as an intangible asset when the Company can demonstrate:

- The technical feasibility of completing the intangible asset so that the asset will be available
for use or sale

- Its intention to complete and its ability and intention to use or sell the asset

- How the asset will generate future economic benefits

- The availability of resources to complete the asset

- The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the asset is carried at
cost less any accumulated amortisation and accumulated impairment losses. Amortisation of the
asset begins when development is complete and the asset is available for use. itis amortised over
the period of expected future benefit. Amortisation expense is recognised in the statement of
profit and loss.

During the period of development, the asset is tested for impairment annually.

Borrowing costs

Borrowing costs consist of interest and other costs that an entity incurs in connection with the
borrowing of funds. Borrowing cost also includes exchange differences to the extent regarded as
an adjustment to the borrowing costs.
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Borrowing costs directly attributable to the acquisition, construction or production of an asset
that necessarily takes a substantial period of time to get ready for its intended use or sale are
capitalised as part of the cost of the asset. All other borrowing costs are expensed in the period
in which they occur.

Impairment of non-financial assets:

As at each balance sheet date, the Company assesses whether there is an indication that an asset
may be impaired and also whether there is an indication of reversal of impairment loss recognized
in the previous periods. If any indication exists or when annual impairment testing for an asset is
required, if any, the Company determines the recoverable amount and impairment loss is
recognized when the carrying amount of an asset exceeds its recoverable amount.

Ilecmnhle amount is determined:
In the case of an individual asset, at the higher of the fair value less cost to sell and the value
in use; and

- In the case of cash generating unit (a group of assets that generates identified, independent
cash flows) at the higher of the cash generating unit’s fair value less cost to sell and the value
in use.

In assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessment of the time value of money
and the risks specific to the asset. In determining fair value less cost of disposal, recent market
transaction is taken into account. If no such transactions can be identified, an appropriate
valuation model is used. These calculations are corroborated by valuation multiples, quoted share
prices for publicly traded companies or other available fair value indicators.

The company bases its impairment calculation on detailed budgets and forecast calculations,
which are prepared separately for each of the Company‘s CGUs to which the individual assets are
allocated. These budgets and forecast calculations generally cover a period of five years. For
longer periods, a long-term growth rate is calculated and applied to project future cash flows after
the fifth year.

Impairment losses of continuing operations, including impairment on inventories, are recognized
in profit and loss section of the statement of profit and loss, except for properties previously
revalued with the revaluation taken to Other Comprehensive Income (the OCI) for such
properties, the impairment is recognized in OCI up to the amount of any previous revaluation.

Inventories
Inventories are valued at the lower of cost and net realisable value. Costs incurred in bringing each
product to its present location and condition is accounted for as follows:
a) Raw material, packing material, construction material, stores & spares:
Cost includes cost of purchase and other costs incurred in bringing the inventories to their
present location and condition. Cost is determined on weighted average basis.

b) Finished goods and work in progress:
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3.8

39

Cost includes cost of purchase and other costs incurred in bringing the inventories to their
present location and condition. Cost is determined on weighted average basis.

¢ Traded goods:
Cost includes cost of purchase and other costs incurred in bringing the inventories to their
present location and condition. Cost is determined on weighted average basis.

d) Wastage and rejections are valued at estimated realizable value.

Slow and non-moving material, obsolescence, defective inventories are duly provided for and
valued at net realisable value. Goods and materials in transit are valued at actual cost incurred.
Materials and supplies held for use in the production of inventories are not written down if the
finished products in which they will be used are expected to be sold at or above cost.

Net realisable value is the estimated sellir.g price in the ordinary course of business, less estimated
costs of completion and the estimated costs necessary to make the sale.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits with banks which are
short-term, highly liquid investments that are readily convertible into known amounts of cash and
which are subject to insignificant risk of changes in value.

Foreign currency transactions
The Company’s financial statements are presented in INR, which is also the Company’s functional
currency.

Foreign currency transactions are recorded on initial recognition in the functional currency, using
the exchange rate at the date of the transaction. At each balance sheet date, foreign currency
maonetary items are reported using the closing exchange rate. Exchange differences that arise on
settlement of monetary items or on reporting at each balance sheet date at the closing rate are
recognized as income or expenses in the period in which they are arise. Non-monetary items
which are carried at historical cost denominated in a foreign currency are reported using the
exchange rate at the date of transaction. Non-monetary items measured at fair value in a foreign
currency are translated using the exchange rates at the date when the fair value is determined.,
The gain or loss arising on transaction of non-monetary items is recognized in line with the gain
or losses of the item that gave arise to the translation difference (i.e. translation differences on
items whose gain or loss is recognized in other comprehensive income or the statement of profit
and loss is also recognized in other comprehensive income or the statement of profit and loss
respectively).

Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/ non-current
classification. An asset is current when it is:

- Expected to be realised or intended to sold or consumed in normal operating cycle

- Held primarily for the purpose of trading

- Expected to be realised within twelve months after the reporting period, or
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- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for
at least twelve months after the reporting period

All other assets are classified as non-current.

A liability is current when:

- Itis expected to be settled in normal operating cycle

- Itis held primarily for the purpose of trading

- Itis due to be settled within twelve months after the reporting period, or

- There is no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting period

The Company classifies all other liabilities as non-current. Deferred tax assets and liabilities are

classified as non-current assets and liabilities.

3.10Fair value measurement

The Company measures financial instruments, such as, derivatives at fair value at each balance
sheet date. Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The fair
value measurement is based on the presumption that the transaction to sell the asset or transfer
the liability takes place either:

- In the principal market for the asset or liability, or

- Inthe absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible to the Company.

The fair value of an asset or a liability is measured using the assumptions that market participants
would use when pricing the asset or liability, assuming that market participants act in their
economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability
to generate economic benefits by using the asset in its highest and best use or by selling it to
another market participant that would use the asset in its highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximising the use of relevant observable
inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements

are categorised within the fair value hierarchy, described as follows, based on the lowest level

input that is significant to the fair value measurement as a whole:

- Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities

- Level 2 — Valuation techniques for which the lowest level input that is significant to the fair
value measurement is directly or indirectly observable

- Level 3 — Valuation techniques for which the lowest level input that is significant to the fair
value measurement is unobservable
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NOTES TO THE FINANCIAL STATEMENTS FOR YEAR ENDED 31" MARCH, 2021

For assets and liabilities that are recognised in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between levels in the hierarchy by re-
assessing categorisation (based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the level
of the fair value hierarchy as explained above.

3.11 Revenue Recognition
The Companies (Indian Accounting Standards) Amendment Rules, 2018 issued by the Ministry of
Corporate Affairs (MCA) notified Ind AS 115 "Revenue from Contracts with Customers” related to
revenue recognition which replaced Ind AS 11 "Construction Contracts” and Ind AS 18 " Revenue"
and provide a single, comprehensive model for all contracts with customers. The revised standard
contains principles to determine the measurement of revenue and timing of when it is recognized.
The amendment also requires additional disclosure about the nature, amount, timing and
uncertainty of revenue and cash flows arising from customer contracts, including significant
judgements and changes in those judgements as well as assets recognized from costs incurred to
fulfill these contracts,

The Company has adopted Ind AS 115 w.e.f. 1 April, 2018 using the modified retrospective
approach. However, the adoption of the standard did not have any impact on the financial
statements,

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured, regardless of when the payment is being
made. Revenue is measured at the fair value of the consideration received or receivable, taking
into account contractually defined terms of payment and excluding taxes or duties collected on
behalf of the government. The Company has concluded that it is the principal in all of its revenue
arrangements since it is the primary obligor in all the revenue arrangements as it has pricing
latitude and is also exposed to inventory and credit risks.

The specific recognition criteria described below must also be met before revenue is recognised.

Sale of goods:

Revenue from the sale of goods is recognised when the significant risks and rewards of ownership
of the goods have passed to the buyer. Revenue from the sale of goods is measured at the fair
value of the consideration received or receivable, net of returns and allowances, trade discounts
and volume rebates.

Rendering of Services:
Revenue from sale of service is recongised as per terms of the contract with customers when the
outcome of the transactions involving rendering of services can be estimated reliably.

Interest Income:
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For all financial instruments measured at amortised cost, interest income is recorded using the
effective interest rate (EIR), which is the rate that exactly discounts the estimated future cash
payments or receipts through the expected life of the financial instrument or a shorter period,
where appropriate, to the net carrying amount of the financial asset. Interest income is included
in other income in the statement of profit and loss.

Dividends:
Revenue is recognised when the Company’s right to receive the payment is established, which is
generally when shareholders approve the dividend.

Lease Income:

Lease agreements by which the risks and rewards incident to the ownership of an asset
substantially vest with the lessor are recognized as operating leases. Lease rentals are recognized
on straight-line basis as per the terms of the agreements in the statement of profit and loss.

3.12 Government Grants
Government grants are recognised where there is reasonable assurance that the grant will be
received and all attached conditions will be complied with. When the grant relates to an expense
item, it is recognised as income on a systematic basis over the periods that the related costs, for
which it is intended to compensate, are expensed.

When the grant relates to the purchase of property, plant and equipment, it is included in non-
current liabilities as deferred income and are credited to the statement of profit and loss on a
straight-line basis over the expected lives of the related assets and presented within other
income.

When the Company receives grants of non-monetary assets, the asset and the grant are recorded
at fair value amounts and released to profit or loss over the expected useful life in a pattern of
consumption of the benefit of the underlying asset by equal annual instalments. When loans or
similar assistance are provided by governments or related institutions, with an interest rate below
the current applicable market rate, the effect of this favorable interest is regarded as a
government grant. The loan or assistance is initially recognised and measured at fair value and
the government grant is measured as the difference between the initial carrying value of the loan
and the proceeds received. The loan is subsequently measured as per the accounting policy
applicable to financial liabilities.

3.13 Earnings per share
Basic earnings per share s calculated by dividing the profit from continuing operations and total
profit, both attributable to equity shareholders of the Company by the weighted average number
of equity shares outstanding during the period.

3.14 Taxes
Current Income Tax:
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- Tax on income for the current period is determined on the basis on estimated taxable income
and tax credits computed in accordance with the provisions of the relevant tax laws and based
on the expected outcome of assessments / appeals.

- Current income tax relating to items recognized directly in equity and not in the statement of
profit and loss. Management periodically evaluates position taken in the tax returns with
respect to situations in which applicable tax regulations are subject to interpretation and
establishes provisions where appropriate.

Deferred Tax:

Deferred Tax is provided using the balance sheet approach on temporary differences at the
reporting date between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes at the reporting date.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred tax asset to be utilized. Unrecognized deferred tax assets are reassessed at
each reporting date and are recognized to the extent that it has become probable that future
taxable profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the
year when the asset is realized or the liability is settled, based on tax rates (and tax laws) that have
been enacted or substantively enacted at the reporting date.

Deferred tax refating to items recognized outside the statement of profit and loss is recognized
outside the statement of profit and loss. Deferred tax items are recognized in correlation to the
underlying transaction either in other comprehensive income or directly in equity.

The break-up of the major components of the deferred tax assets and liabilities as at balance sheet
date has been arrived at after setting off deferred tax assets and liabilities where the Company
have a legally enforceable right to set-off assets against liabilities and where such assets and
liabilities relate to taxes on income levied by the same governing taxation laws.

3.15 Segment accounting
The Chief Operational Decision Maker monitors the operating results of its business segments

separately for the purpose of making decisions about resource allocation and performance

assessment. Segment performance is evaluated based on profit or loss and is measured

consistently with profit or loss in the financial statements.

The operating segments have been identified on the basis of the nature of products / services.

a) Segment revenue includes sales and other income directly identifiable with / allocable to the
segment including inter-segment revenue.

b) Expenses that are directly identifiable with / allocable to segments are considered for
determining the segment result. Expenses which relate to the Company as a whole and not
allocable to segments are included under unallocable expenditure.

¢) Income which relates to the Company as a whole and allocable to segments is included in
unallocable income.
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d) Segment result includes margins on inter-segment and sales which are reduced in arriving at
the profit before tax to the Company,

e) Segment assets and liabilities include those directly identifiable with respective segments.
Unallocable assets and liabilities represent the assets and liabilities that relate to the Company
as a whole and not allocable to any segment.

Inter-Segment transfer pricing

Segment revenue resulting from transactions with other business segments is accounted on the
basis of transfer price agreed between the segments. Such transfer prices are either determined
to yield a desired margin or agreed on a negotiated basis.

3.16 Leases
The Company as a lessee:

The Company’s lease asset classes primarily consist of leases for land and buildings. The Company
assesses whether a contract contains a lease, at inception of a contract. A contract is, or contains,
a lease if the contract conveys the right to control the use of an identified asset for a period of
time in exchange for consideration. To assess whether a contract conveys the right to control the
use of an identified asset, the Company assesses whether:

(i) the contract involves the use of an identified asset,

(ii) the Company has substantially all of the economic benefits from use of the asset through the
period of the lease, and

(iii) the Company has the right to direct the use of the asset.

At the date of commencement of the lease, the Company recognizes a right-of-use (ROU) asset
and a corresponding lease liability for all lease arrangements in which it is a lessee, except for
leases with a term of 12 months or less (short-term leases) and low value leases. For these short-
term and low-value leases, the Company recognizes the lease payments as an operating expense
on a straight-line basis over the term of the lease. Certain lease arrangements include the options
to extend or terminate the lease before the end of the lease term. ROU assets and lease liabilities
includes these options when it is reasonably certain that they will be exercised. The ROU assets
are initially recognized at cost, which comprises the initial amount of the lease liability adjusted
for any lease payments made at or prior to the commencement date of the lease plus any initial
direct costs less any lease incentives. They are subsequently measured at cost less accumulated
depreciation and impairment losses.

ROU assets are depreciated from the commencement date on a straight-line basis over the
shorter of the lease term and useful life of the underlying asset. ROU assets are evaluated for
recoverability whenever events or changes in circumstances indicate that their carrying amounts
may not be recoverable. For the purpose of impairment testing, the recoverable amount (i.e. the
higher of the fair value less cost to sell and the value-in-use) is determined on an individual asset
basis unless the asset does not generate cash flows that are largely independent of those from
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other assets. In such cases, the recoverable amount is determined for the Cash Generating Unit
(CGU) to which the asset belongs.

The lease liability is initially measured at amortized cost at the present value of the future lease
payments. The lease payments are discounted using the interest rate implicit in the lease or, if
not readily determinable, using the incremental barrowing rates in the country of domicile of
these leases. Lease liabilities are remeasured with a corresponding adjustment to the related ROU
asset if the Company changes its assessment of whether it will exercise an extension or a
termination option. Lease liability and ROU assets have been separately presented in the Balance
Sheet and lease payments have been classified as financing cash flows.

The Company as a lessor:

Leases for which the Company is a lessor is classified as a finance or operating lease. Whenever
the terms of the lease transfer substantially all the risks and rewards of ownership to the lessee,
the contract is classified as a finance lease. All other leases are classified as operating leases.

3.17 Employee benefits
i} Short-term employee benefits
All employee benefits payable only within twelve months of rendering the service are classified
as short term employee benefits. Benefits such as salaries, wages, etc. and the expected cost
of bonus, ex-gratia, and incentives are recognized in the period during which the employee
renders the related service.

ii) Post-employment benefits
a) Defined contribution plans
State Government Provident Scheme is a defined contribution plan. The contribution paid
{ payable under the scheme is recognized in the statement of profit and loss during the
period in which the employee renders the related services.,

b) Defined Benefit Plans
The employee Gratuity Fund scheme and Leave Encashment scheme managed by different

trusts are defined benefit plans.

The cost of providing benefits under the defined benefit plan is determined using the
projected unit credit method with actuarial valuations being carried out at each balance
sheet date, which recognizes each period of service as giving rise to additional unit of
employee benefit entitlement and measure each unit separately to build up the final
obligation.

Remeasurements, comprising of actuarial gain and losses, the effect of the asset ceiling,
excluding amounts included in net interest on the net defined benefit liability and the
return on plan assets (excluding amounts included in net interest on the net defined benefit
liability), are recognized immediately in the balance sheet with a corresponding debit or
credit to retained earnings through other comprehensive income in the period in which
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they occur. Remeasurements are not reclassified to the statement of profit and loss in
subseguent periods. Past service cost is recognized in the statement of profit and loss in
the period of plan amendment.

Net Interest is calculated by applying the discount rate to the net defined benefit liability
or asset.

The Company recognizes the following changes in the net defined benefit obligation under
employee benefit expenses in the statement of profit and loss.
- Service costs comprising current service costs, past-service costs, gains and losses on
curtailments and non-routine settlements.
MNet interest expense or income.

Long-term employee benefit

Compensated absences which are not expected to occur within twelve months after the
end of the period in which the employee renders the related services are recognized as a
liability at the present value of the defined benefit obligation at the balance sheet date.

Termination benefits
Termination benefits are recognized as an expenses in the period in which they are
incurred.

3.18 Provision, Contingent liabilities, Contingent assets and Commitments

General

Provisions are recognized when the Company has a present obligation (legal or constructive) as a
result of a past event, it is probable that an outflow of resources embodying economic benefits
will be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation. When the company expects some or all of a provision to be reimbursed, for example,
under an insurance contract, the reimbursement is recognized as a separate asset, but only when
the reimbursement is virtually certain. The expense relating to a provision is presented in the
statement of profit and loss net of any reimbursement.

If the effect of the time value of money is material, provisions are discounted using a current pre-
tax rate that reflects, when appropriate, the risks specific to the liability. When discounting is used,
the increase in the provision due to the passage of time is recognized as a finance cost.

Contingent liability is disclosed in the case of:

- a present obligation arising from past events, when it is not probable that an outflow of
resources will be required to settle the obligation;

- a present obligation arising from past events, when no reliable estimate is possible;
a possible obligation arising from past events, unless the probability of outflow of resources is
remote.

Commitments include the amount of purchase order (net of advances) issued to parties for
completion of assets.
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Provision, contingent liabilities, contingent assets and commitments are reviewed at each balance
sheet date.

Liguidated damages
Provision for liqguidated damages are recognized on contracts for which delivery dates are

exceeded and computed in reasonable manner.

Other Litigation claims
Provision for litigation related obligation represents liabilities that are expected to materialize in
respect of matters in appeal.

Onerous contracts

A provision for onerous contracts is measured at the present value lower of the expected costs of
terminating the contract and the expected cost of continuing with the contract. Before a provision
is established, the Company recognizes impairment on the assets under the contract.

3.19 Exceptional Items
On certain occasions, the size, type or incidence of an item of income or expense, pertaining to
the ordinary activities of the Company is such that its disclosure improves the understanding of
the performance of the Company. Such income or expense is classified as an exceptional item and
accordingly, disclosed in the notes accompanying the financial statements.

3.20 Non-current assets held for sale and discontinued operations

Non-current assets and disposal groups are classified as held for sale if their carrying amounts will
be recovered principally through a sale transaction rather than through continuing use. Non-
current assets and disposal groups classified as held for sale are measured at the lower of their
carrying amount and fair value less costs to sell. This condition is regarded as met only when the
sale is highly probable and the asset or disposal group is available for immediate sale in its present
condition. Management must be committed to the sale, which should be expected to qualify for
recognition as a completed sale within one year from the date of classification.

Discontinued operations are excluded from the results of continuing operations and are
presented as a single amount as profit or loss after tax from discontinued operations in the
statement of profit and loss.

Assets and liabilities classified as held for distribution are presented separately from other assets
and liabilities in the balance sheet.

A disposal group qualifies as discontinued operation if it is a component of the Company that
either has been disposed of, or is classified as heid for sale and:
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- representsa separate major line of business or geographical area of operations,

- is part of a single coordinated plan to dispose of a separate major line of business or
geographical area of operations,
ar

- s a subsidiary acquired exclusively with a view to resale.

An entity shall not depreciate (or amortise) a non-current asset while it is classified as held for
sale or while it is part of a disposal group classified as held for sale.

3.21 Financial Instruments
i) Financial assets
Initial recognition and measurement
All financial assets are recognized initially at fair value plus, in the case of financial assets not
recorded at fair value through profit or loss, transaction costs that are attributable to the
acquisition of the financial asset.

Financial assets are classified, at initial recognition, as financial assets measured at fair value or as
financial assets measured at amortised cost,

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in two broad categories:
- Financial asset at fair value

- Financial assets at amortised cost

Where assets are measured at fair value, gains and losses are either recognized entirely in the
statement of profit and loss (i.e. fair value through profit or loss), or recognized in other
comprehensive income (i.e fair value through other comprehensive income).

A financial asset that meets the following two conditions is measured at amortised cost (net of
any write down for impairment) unless the asset is designated at fair value through profit or loss
under the fair value option.

- Business model test: The objective of the Company’s business model is to hold the financial
asset to collect the contractual cash flows (rather than to sell the instrument prior to its
contractual maturity to realize its fair value changes).

- Cash flow characteristics test: The contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding.

A financial asset that meets the following two conditions is measured at fair value through other
comprehensive income unless the asset is designated at fair value through profit or loss under the
fair value option.

- Business model test: The Financial asset is held within a business model whose objective is
achieved by both collecting contractual cash flows and selling financial assets.
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- Cash flow characteristics test: The contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding.

Even if an instrument meets the two requirements to be measured at amortised cost or fair value
through other comprehensive income, a financial asset is measured at fair value through profit or
loss if doing so eliminates or significantly reduces a measurement or recognition inconsistency
(sometimes referred to as an “accounting mismatch’) that would otherwise arise from measuring
assets or liabilities or recognizing the gains and losses on them on different basis.

All other financial asset is measured at fair value through profit or loss.

All equity investments are measured at fair value in the balance sheet, with value changes
recognized in the statement of profit and loss, except for those equity investments for which the
entity has elected to present value changes in ‘other comprehensive income’.

If an equity investment is not held for trading, an irrevocable election is made at initial recognition
to measure it at fair value through other comprehensive income with only dividend income
recognized in the statement of profit and loss.

Derecognition
A financial asset (or, where applicable, a part of a financial asset or part of a Company of similar
financial assets) is primarily derecognised (i.e. removed from the Company's statement of
financial position) when:
- The rights to receive cash flows from the asset have expired, or
- The Company has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a
“pass-through” arrangement and either;
a) The Company has transferred substantially all the risks and rewards of the asset, or
b) The Company has neither transferred nor retained substantially all the risks and rewards of
the asset, but has transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered
into a pass-through arrangement, it evaluates if and to what extent it has retained the risks and
rewards of ownership. When it has neither transferred nor retained substantially all of the risks
and rewards of the asset, nor transferred control of the asset, the Company continues to recognize
the transferred asset to the extent of the Company’s continuing involvement. In that case, the
Company also recognises an associated liability. The transferred asset and the associated liability
are measured on a basis that reflects the rights and obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured
at the lower of the original carrying amount of the asset and the maximum amount of
consideration that the Company could be required to repay.
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Investment in associates, joint venture and subsidiaries
The Company has accounted for its investment in associates, joint venture, and subsidiaries at
cost.

Impairment of financial assets

The Company assesses impairment based on expected credit losses (ECL) model to the following:
- Financial assets measured at amortised cost;

- Financial assets measured at fair value through other comprehensive income (FVTOCI);

Expected credit losses are measured through a loss allowance at an amount equal to:

- The 12-months’ expected credit losses (expected credit losses that result from those default
events on the financial instrument that are possible within 12 months after the reporting date);
or

- Full lifetime expected credit losses (expected credit losses that result from all possible default
events over the life of the financial instrument).

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on:
- Trade receivables or contract revenue receivables; and
- All lease receivables

Under the simplified approach, the Company does not track changes in credit risk. Rather, it
recognizes impairment loss allowance based on lifetime ECLs at each reporting date, right from
its initial recognition.

The Company uses a provision matrix to determine impairment loss allowance on the portfolio of
trade receivables. The provision matrix is based on its historically observed default rates over the
expected life of the trade receivable and is adjusted for forward looking estimates. At every
reporting date, the historically observed default rates are updated and changes in the forward-
looking estimates are analysed.

For recognition of impairment loss on other financial assets and risk exposure, the Company
determines that whether there has been a significant increase in the credit risk since initial
recognition. If credit risk has not increased significantly, 12-months’ ECL is used to provide for
impairment loss. However, if credit risk has increased significantly, lifetime ECL is used. If, in a
subsequent period, credit quality of the instrument improves such that there is no longer a
significant increase in credit risk since initial recognition, then the Company reverts to recognize
impairment loss allowance based on 12-months’ ECL.

For assessing increase in credit risk and impairment loss, the Company combines financial
instruments on the basis of shared credit risk characteristics with the objective of facilitating an
analysis that is designed to enable significant increase in credit risk to be identified on a timely
basis.
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ii) Financial liabilities:

Initial recognition and measurement

All financial liabilities are recognized initially at fair value and, in the case of loans and borrowings
and payables, net of directly attributable transaction costs.

The Company's financial liabilities include trade and other payables, loans and borrowings
including bank overdrafts, and derivative financial instruments.

Subsequent measurement
The measurement of financial liabilities depends on their classification, as described below:

Financial liabilities at fair value through profit or loss
Financial liabilities at fair value through profit or loss include financial liabilities held for trading
and financial liabilities designated upon initial recognition as at fair value through profit or loss.

Financial liabilities are classified as held for trading if they are incurred for the purpose of
repurchasing in the near term. This category also includes derivative financial instruments entered
intc by the Company that are not designated as hedging instruments in hedge relationships as
defined by Ind AS 109. Separated embedded derivatives are also classified as held for trading
unless they are designated as effective hedging instruments.

Gains or losses on liabilities held for trading are recognized in the statement of profit and loss.

Financial liabilities designated upon initial recognition at fair value through profit or loss are
designated at the initial date of recognition, only if the criteria in Ind AS 109 are satisfied.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowing are subsequently measured at
amortised cost using the EIR method. Gains and losses are recognized in profit or loss when the
liabilities are derecognized as well as through the EIR amortization process.

Amortised cost is calculated by taking into account any discount or premium on acquisition and
fees or costs that are an integral part of the EIR. The EIR amortization is included as finance costs

in the statement of profit and loss.

Financial guarantee contracts

Financial guarantee contracts issued by the Company are those contracts that require a payment
to be made to reimburse the holder for a loss it incurs because the specified debtor fails to make
a payment when due in accordance with the terms of a debt instrument. Financial guarantee
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contracts are recognized initially as a liability at fair value, adjusted for transaction costs that are
directly attributable to the issuance of the guarantee. Subsequently, the liability is measured at
higher of the amount of loss allowance determined as per impairment requirements of Ind AS 109
and the amount recognized less cumulative amortization,

Derecognition

A financial liability is derecognized when the obligation under the liability is discharged or
cancelled or expired. When an existing financial liability is replaced by another from the same
lender on substantially different terms of an existing liability substantially modified, such as
exchange or modification is treated as the derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts is recognized in
the statement of profit and loss.

iii) Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance
sheet if there is a currently enforceable legal right to offset the recognized amounts and there is
an intention to settle on a net basis, to realize the assets and settle the liabilities simultaneously.

iv) Derivative financial instruments and hedge accounting

The company enters into derivative contracts to hedge foreign currency / price risk on unexecuted
firm commitments and highly probable forecast transactions. Such derivative financial
instruments are initially recognized at fair value on the date on which a derivate contract is
entered into and are subsequently remeasured at fair value. Derivatives are carried as financial
assets when the fair value is positive and as financial liabilities when the fair value is negative.

Any gains or losses arising from changes in the fair value of derivatives are taken directly to
statement of profit and loss, except for the effective portion of cash flow hedges, which is
recognized in other comprehensive income and presented as a separate component of equity
which is later reclassified to statement of profit and loss when the hedge item affects profit or
loss.

3.22 Business combination under common control
Comman control business combinations include transactions, such as transfer of subsidiaries or
businesses, between entities within a group.

Business combinations involving entities or businesses under common control are accounted for
using the pooling of interest method. Under pooling of interest, the assets and liabilities of the
combining entities are reflected at their carrying amounts, the only adjustments that are made
are to harmonise accounting policies.

The financial information in the financial statements in respects of prior periods are restated as if
the business combination had occurred from the beginning of the preceding period in the financial
statements, irrespective of the actual date of the combination. However, if business combination
had occurred after that date, the prior period information is restated only from that date.
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The difference, if any, between the amount recorded as share capital issued plus any additional
consideration in the form of cash or other assets and the amount of share capital of the transferor
is transferred to capital reserve and presented separately from other capital reserves with
disclosure of its nature and purpose in the notes.

3.23 Ministry of Corporate Affairs ("MCA") notifies new standard or amendments to the existing
standards. There is no such notification which would have been applicable from April 1, 2020.

4. SIGNIFICANT ACCOUNTING JUDGEMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of the separate financial statements requires management to make judgements,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and
liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities. Uncertainty
about these assumptions and estimates could result in outcomes that require a material adjustment
to the carrying amount of assets or liabilities affected in future periods.

Judgements

In the process of applying the Company’s accounting policies, management has made judgements,
which have the most significant effect on the amounts recognised in the financial statements.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the
reporting date, that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year, are described below. The Company based its
assumptions and estimates on parameters available when the standalone financial statements were
prepared. Existing circumstances and assumptions about future developments, however, may change
due to market changes or circumstances arising that are beyond the control of the Company. Such
changes are reflected in the assumptions when they occur.

Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an
asset’s or CGU's fair value less costs of disposal and its value in use. It is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or groups of assets. Where the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the time value of money and the
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risks specific to the asset. In determining fair value less costs of disposal, recent market transactions
are taken into account. If no such transactions can be identified, an appropriate valuation model is
used. These calculations are corroborated by valuation multiples, quoted share prices for publicly
traded companies or other available fair value indicators,

Defined benefit plans

The cost of the defined benefit plan and other post-employment benefits and the present value of
such obligation are determined using actuarial valuations. An actuarial valuation involves making
various assumptions that may differ from actual developments in the future. These include the
determination of the discount rate, future salary increases and mortality rates. Due to the complexities
involved in the valuation and its long-term nature, a defined benefit obligation is highly sensitive to
changes in these assumptions. All assumptions are reviewed at each reporting date,

Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot
be measured based on quoted prices in active markets, their fair value is measured using valuation
technigues including the DCF model. The inputs to these models are taken from observable markets
where possible, but where this is not feasible, a degree of judgement is required in establishing fair
values. Judgements include considerations of inputs such as liquidity risk, credit risk and volatility.
Changes in assumptions about these factors could affect the reported fair value of financial
instruments.

Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default and
expected loss rates. The Company uses judgement in making these assumptions and selecting the
inputs to the impairment calculation, based on Company’s past history, existing market conditions as
well as forward looking estimates at the end of each reporting period.

Leases

Ind AS 116 requires lessees to determine the lease term as the non-cancellable period of a lease
adjusted with any option to extend or terminate the lease, if the use of such option is reasonably
certain. The Company makes an assessment on the expected lease term on a lease-by-lease basis and
thereby assesses whether it is reasonably certain that any options to extend or terminate the contract
will be exercised. In evaluating the lease term, the Company considers factors such as any significant
leasehold improvements undertaken over the lease term, costs relating to the termination of the lease
and the importance of the underlying asset to the Company's operations and the availability of suitable
alternatives. The lease term in future periods is reassessed to ensure that the lease term reflects the
current economic circumstances, After considering current and future economic conditions, the
Company has concluded that no changes are required to lease period relating to the existing lease
contracts.
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Estimation of uncertainties relating to the global health pandemic from COVID-19

The Company has considered the possible effects that may result from the pandemic relating to COVID-
19 on the carrying amounts of receivables and unbilled revenues. In developing the assumptions
relating to the possible future uncertainties in the global economic conditions because of this
pandemic, the Company, as at the date of approval of these financial statements has used internal and
external sources of information including credit reports and related information, economic forecasts.
The Company has performed sensitivity analysis on the assumptions used and based on current
estimates expects the carrying amount of these assets will be recovered. The impact of COVID-19 on
the Company’s financial statements may differ from that estimated as at the date of approval of these
financial statements.
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[

OTHER NON-CURRENT ASSETS
{Unsecured-considered good |

PRANAVADITYA SPINNING MILLS LIMITED

Particulars Ha. in lakhs
As i As at
31.03.2021 3
| Security Deposits 0,69 .
TOTAL 0.69 0.69]
INVENTORIES
Particulars Ra in lakhs
As ot As at
31032021 31032020
Raw Materials - 249 62
Work in Progress al 16422
Finished Goods 211.63
Waste - 23.08
Stores & Spares 4.26 1364
TOTAL 4.26 H62.19]
TRADE RECEIVABLES
Particulars Ha. in lakhs
As at| As i
31.03.2021 31.03.2020/
Receivables excesding Six Months . -
Recesvables - Crihers 430.40
Receivables which have significant mcrease m Credit Risk -
Recetvables - Credit Impaired g g
TOTAL - 43040
Current Portion 430 40
Mon-Current Portion E g
Bresk-up of Security Detnils:
Secured, Considersd Good .
Unsecured, Considered Good - 430.40]
TOTAL - 430.40|
Refer Mote No. 39 for information aboul Credit Risk and Market Risk of Trade Recervables.
CASH AND CASH EQUIVALENTS
Particulurs Fa. in lakhs
As at] As at
31.08.2021 31.03,2020
Cash in Huond 00| 111
Balances with Banks:
- In Current Accounts 32.37, 300.09
-Fixed Deposits -
TOTAL 3241 a1
BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS
Particulars Ra. in lakhs
As wt Asat
31002021 31.03,2020|
[Halances with Banks
- Held ns Margin / Fived Deposits (a) 8834 8834
TOTAL AH3 B8

(@) Includes receipts of Rs. B8 34 lakhs (previous year Rs. B8 34 lakhs) held with bank as margin money against guaranize given to MSEDCL
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1. CURRENT FINANCIAL LOANS

PRANAVADITYA SPINNING MILLS LIMITED

Particulars Rs. in lnkhs
As at] Asat
31.03.2021 31.03.3020|
| Security Deposits 0.01 001
TOTAL .01 [
Break-up:
Loans considered good - Unsecured 001 0.01
Loans which have significant increase in Credit Risk o .
Loans - Credit Intpaired ” -
TOTAL .01 001
Refer Note No. 3% for information about Credit Risk and Markes Risk of Lons
1 CURRENT TAX ASSETS
Particulars R In lakbs
A i Asni
31.03.2021 31.03.2020
Advance Income Tax (including tan deducted 1 source) 578 142
Refund Due 828 828
MAT Credit Entitlement 157 58 157.58
TOTAL 17161} 169,38
13 OTHER CURRENT ASSETS
(Unsecured-considered good)
Particulurs Rs. in lakhs
As at As at
31.03.2021 31.08.2020
Export Incentives / Clauims Recoverable = 6.03
Balances with VAT Authorities LR 3739
Balances with GST Authorities 1.77] 40 18
Interesi acerued on Deposats 092 086
Advance 1o Suppliers 013 1.50
(Crhers. 103,03 &0 48
TOTAL 114,47] 146,44
14 SHARE CAPITAL
Particulars Hs. in lakhs
As ut] As it
31.03.2021 31.00.2020/
Authorived:
Equity Shares
1,82,70,000 Equity Shares of Rs. 10 each 1,927 00 1.927.00
Issued, Subscribed and Paid-up:
192,41 280 Equity Shares of Rs. 10 each 1,924.13 1.924.13

Notes:

(a) Reconcilistion of the number of the shares outstnding &t the beginning and at the end of the year

Farticulars As ut 31,03.2021 As ut 31.03.2020
No.of Shares | Rs inlakhs | No.of Shares | Rs. in lakhs

Authorised:

Equity Shares of Rs. 10 each

Balance ot the beginning of the year 1,92,70,000 1,927.00 | 1,92,70,000 1,927,00

Balance at the end of the year 1,92,70,000 1,927.00 | 1,92,70,000 1,927.00

|Issued, Subscribed and Paid-Up:

Equity Shares of Rs. 10 each

Balance it the beginning of the year 1,92,41.280 192413 | 1.92.41 280 1,924.13

Balance at the end of the year 1,92,41,280 1,924.13 | 1,92,41,280 1,924.13

The Company has not issued any Equity Shares dunng the current and m the previous year
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18,

16,

17.

by Terms/ Rights attached to Equity Shares:

L]

(d)

(1) The Company has only one class of Equity Shares having a par value of Rs. 10 per share Each holder of Equity Shares is entitled to one vote per share
and pro-rata dividend on the shares held.

Eiillltlh==mufliqnidﬂ'wnnfﬂnCmy.lh:hnidusurEqnmShnnmﬂbeeuhuedhruuwe ning assets of the Company, after distnbubon
ﬂilmhmﬁdmn.m;hnﬁhn.imwillhinmﬁuwhnumhﬁufﬁmwsumhﬂdbyrhuhmm:

mummwmmms%m.uhmc-m:

Name of the Shareholder As mit 31.03.2021 As at 31.03.2020
_ % | No.of Shares % | No.of Shares
|indo Count industries Limited (Holding Company) 74 53% | 14341280 7453 | 14341280

There are no shares reserved for 1ssus under options and contracts / commitments for the sale of shares | disinvestment.

The Board of Di of your Company & its mecting held on 21 October, 2020 approved the Schesme of Amalgamation of the Company with Indo
Count Industries Limited, Holding Company subject to requisite spprovals The appointed daie for said amalgamation is 1™ October, 2020 and suid
amilgamation shall be effective upan filing of the order of Hon bl National Company Law Tribunal (NCLT) with Registrar of Companies. The Company
has received observation letier from BSE Limited and Securities and Exchange Board of India (SEBI) conveying their No-Objection to the scheme. The
Company is in the process of filing application under Section 230 of the Companies Act, 2013 with NCLT

upmsmnmwmm-n'ﬂsmmwmmmmrmmmmuhﬂmmmnﬂmcmmm
transfered and vested with the tmnsferee Company Le. Indo Count Industries Limited {ICIL) on & going concern basis. As a considermtion for the

amaigamation, the wansferee Company will tssue iis equity shares to the sharel af the Comyp i ry as on the record date in o share
cxchange ratio of 215 (i.e. 2 (Two) fully paid up equity shares of Rs. 2/- each of Indo Count Indusiries Limited (ICIL) would be issued to the Equity
Shar of transferor company, for every |15 (Fifisen) equity shares of Rs. 10/ each. fully paid up
NON-CURRENT FROVISIONS
Particulars R, in lakhs
As ) As ai|

31.03,2021 31.03.2020|
Provision for Employee Benefiis - 65 40]
TOTAL ] 6240
INCOME TAX

The major components of Income Tax expense for the years ended 31 March, 2021 and 31 March, 2020 are:
STATEMENT OF FROFIT AND LOSS:

Profit and Loss section
Particulars Rs. in lakhs
31.03.2021 31.03.2020|
Current Income Tax:
Adjustments in respect of Cument Income Tax of previous vear e o
Deferred Tax:
| Relating to origination and reversal of iemporary differences (236,16 {rm
Income Tax expense reported in the Statement of Profit snd Loss (136.16); (128.14)]
Oiher Comp Ii {OC1) seetion
Particulars Ras. i lakhs |
J:m.:ml !l.ﬂ.q
Net loss / (gain) on remeasurements of defined benefit plans 11,58 (0,77
Income Tax charged to OCT 11.58] (0.77)]
DEFERRED TAX
Particulars R in lakhs

Halunce Sheet I Profit and Loss
31.03.2021 31.03.2020] 31,03.2021 31.03.2020)

[Deferred Tax relates to the following:

Exp allownble on payment basis im 10 48 2647 30
Linused Tax losses | deprecistion T 81 566,55 (22822 14
Mccelernted depreciation for Tax purpose (354 06)] {576 89) (22.83 {13348
243,76 19,18 {224.58) {128.91)
Deferred Tax ! {ineome —
e inwf'mﬁlnﬂtl-ﬂi ' Zoamar .t?%, I (236 16) {12814
. Rocognised in OCI £ qﬂ\ ; . 1138 0.77)
Deferred Tux Assets / (Linbilitics) 5 Y 241 76| 19.18 > :
o () | RO 4 23074 a8 s o)

3
£
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NOTES TO THE FINANCIAL STATEMENTS

18,

Net Deferred Tax Assets / (Linbilities)

Refl in the Sheet as follows.
Particulars Rs. in lakhs |
31.03.2021 31.03.2020{
Deferred Tax Assets 9782 596,07
Deferred Tax Linbilities (554.06) (576.89)
Iﬂlhrml Tax Linbilithes (net) 241,76 19.18]
Heconcllintion of Deferred Tax Liabilities (net)
[Particulars R, in lakhs
31.03.2021
Opening Balance a3 of 1 April 19,18
Tax income | (expense) during the period recogrused i Profit
and Loss 236,16
Tax income / (expensa) during the period recogrised in OC] (11 58}
[Closing Balance us at 31 March 243.76|
TRADE PAYABLES DUE TO MICRO & SMALL ENTERPRISES
Particulars Hs. in lakhs
As ot As at
31.03.2021 31.03.2020)
Payables - 13765
TOTAL - 137.65]

Naote:
The Company has certain dises 1w suppliers registered under Micro, Small and Medium Enerprises Development Act, 2006 ('MSMED
Act’), The disclosures parsiuant to the said MSMED Act are &s follows

Particulars Rs. in lakhs
Asat As ut|

31.03,2021 31.03.2020
[4) The principal amousnt nematning unpasd 1o any suppher & the cod of the year - 13765
b) Interest accrued and due to suppliers under the Act, on the above amount - 1.28
€] Payment made to suppliers (other than interest) beyond the appoinied day, - 21529
dunng the year
d) Interest paid 10 supplicrs under the Act - -
¢) Interest due and payable 1o suppliers under the Act, for payments already - 0185
made
1) Interest acerved and remaning unpaid af the end of the year under the Act - 1.28
2! The amount of further interest remaining due and payable even in the - -
Ithm:wpmddmﬂwmmhﬁdelh:M

Disclosure of payable 1o vendors as defined under the MSMED Act is based on the infi 1 lable with the Company regarding
the status of registration of such vendors under the said Act, a5 per the intmation received from them on requests made by the Company.

TRADE PAYABLES DUE TO OTHER THAN MICRO AND SMALL ENTERPRISES

Particulars Ra. in lakhs
As atl As t
31.03.2021 31.03.2020
Puynble 10 Holding Company 57243 57161
Fayable 10 Others g 351.72
TOTAL 57243 #2333

OTHER CURRENT FINANCIAL LIABILITIES

Particulars R, i bakhs
Asat As i
31.03.2021 31032020/
Security Deposits 3025 035
Other Payables - 23.13
TOTAL ¥ 30.25| 13,48
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2. OTHER CUHRRENT LIABILITIES

PRANAVADITYA SPINNING MILLS LIMITED

Particulars

. in kb
As ai Anat
J.05.2021 31,03, 2028
Advance from Customers:
- from Holding Company o a
- from Cithers - 34,84
Other Paynbles (a) 68 56 208,90
TOTAL 14074

(@) There are no amounts due and outstanding to be credited to investor Education & Protection Fund

2. DISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD (IND AS) 37 PROVISIONS, CONTINGENT LIABILITIES AND

CONTINGENT ASSETS
(a) Movement in Provisions / Contingent Liabil
[Particulars Bank Gusraniees Income Tax
31.03.2021 31.03.2020 31.03.2021 31.03.2020
Carrying amount at the beginning of the vear* B T 040 040
Additions made during the vears . . % A
Carrying amaunt at the end of the year® R BH.34 040 040
Particulars VAT Oher tion Claims Total
31032021 31.03.2020 31.03.2021 31.03.2020 31.03,2021 | 31.03.2020
Carrying amount &t the beginning of the year® - - 1094 9,61 .68 G835
Additions made duning the yeard 43 87 1.30 1.13 45.16 133
Carrying smount at the end of the year* 4387 - 12.24 194 144.84 99,68

*Carrying amgunts comprise of non-current and current provisions

#Additional provision made during the vear is included in the respective head of scoounts,

(b} Nature of Provisions:

(1) Provisien for Excise Duty / Customs Duty  Service Tax represents the differential liability that is expected to materialise in respect of matters in
{81} Provision for litigation reluted obligations represents linbilities that are expected to materialise in respect of matters in appeal

n REVENUE FROM OFERATIONS

Particulars R, in lakhs
For the year| Fur the year|
01042020 )  DLO4I0I9 1o
31.03.3021 31.03.2020
1} Sale of Products *
- Manufactured 519 48] 689132
2} Other Operating Revenue
- Export Incentives / Benefits 0,60 4781
REVENUE FROM OFERATIONS S20.08{ 6,941.13
* Includes sale 10 Holding Company Rs. 198 67 lakhs (previous vear Rs 476 49 [akhs).
Disaggregation of Revenue
Revenue based on Geography
Particulars Rs. in lukhs
Far the year| For the year|
010420210 1o DLIHI01Y to
31.03.2021 3
Domestic 48020 4,084 83
Expart 39.88] 2,856.30
REVENUE FROM OFERATIONS 520.08] 6,941.13
Reconcilintion of Revenue from Operstions with Contract Price
| Particulars Rs. in lakhs
For the year| For the year|
01.04.2020 to 01.04.2019 to)
31,03.2021 31.03.2020|
Comtract Price 520,08 £,943 78
Less:
Sales Retumns .
(thers - 168
REVENLUE FROM OPERATIONS S20.08] 6.941.1
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u. OTHER INCOME

Particulars Rs. in lakhs
Far the year| Far the year|
01042020 01042009 1o
31.03.2021 31.03.2020
Interest - Banks 8498 485
Interesi - Othars 427 037
Miscellancous Receipts and Incomes 593 .
Income Stall Deployment 11.60) -
Exchange Rate Difference {net) - 3740/
Rent Received 3016 1098
Sundry balances / Excess provision written back (ret) .02 021
Linbility no longer pavable written hack 19,19 0.00
TOTAL 80,15 5381

15 COST OF MATERIALS CONSUMED

Particalars Ry, in lakhy

For the year For the year
01,04.2020 00|  ©01.04.2019 10|

31.03.2021 31.03.2020
Raw Material & Components Consumed
(Opening Stock 24962 206.95
Add Purchases 2392 5,108.06
Less - Material Retumed out of Opening Stock 11574 .
SUB-TOTAL 157.80 540501
Less: Closing Stock o 249,62
COST OF MATERIAL CONSUMED 157,80 5158539

26, CHANGES IN INVENTORIES OF FINISHED GOODS, WORK IN PROGRESS AND STOCK IN TRADE

Particulars Ra, in lakhs
For the year Far the year|
01.04.2020 ta|  01,04.2019 to|
JL.03.2021 31032020
Opening Stock
Finished Goods 211,63 205 48
Stock in Process 164 73 191.99]
Wasie 23.08 10.99]
SUB-TOTAL A 398,93 40846
Less: Closing Stock
Frnished Goods o 21163
Stock in Process | |64 22
Waste - 23,08
SUB-TOTAL B - 398,93
(INCREASE) | DECREASE IN STOCK. A-B 398,93 9.53 |
17, EMPLOYEE BENEFITS EXPENSE
Particulars Ra. ia lakhs
For the For the year|
01042020 01042019 to
31.03.2021 31.03.2020|
Salarics & Wages 186,25 766 40|
Contribution to Provident & Other Funds 14 60 67 34|
Ciratuity 1276 19.41
Staff Welfare Expense 0,63 2382
TOTAL 12433 B77.01
18 FINANCE COST
Particulars He b lakhs
For the year| For the year|
01.04,2020 o 01042019
JL.03.2021 31.03,2020)
Interest Expense
- Banks 124 912
= Others 197 557
Bank Charges 251 12.75
TOTAL 1.7 1744
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3, DEPRECIATION & AMORTISATION EXPENSE

PRANAVADITYA SPINNING MILLS LIMITED

Particulars Rs. in lukhs
For the year For the year|
01042020 10| 01042019 10
31.03.3021 31.03.2020|
Depreciation 120.27 124.76
TOTAL 120,27 124,76|
3, OTHER EXPENSES
Particalars Rs. in lakhs
For the year For the year|
01,04.2020 40 01.04,2019 to
31.03.2021 31.03.2020
(Consumption of Stores, Spares and Packing Materials 303 13874
Power & Fuel 79701 84296
Rates; Tanes & Fees 137§ 10,68
Insurnnce 17204 1608
Repairs 10 Machinery om #.40
Repairs to Buildings 0.0% 0.26
Commission & Brokermge 143 RLEE
Freight Outward 193 7491
Miscellaneous Expenses () 3534 46 83
TOTAL 153,16] 1,197.20]
(n) Inciudes payment 1o Statatory Auditors
Particulur Hs. in lakhs
For the year| For the year|
01,04,2020 1|  01,04.2019 1o
31.03.2021 31,03.2020|
As Statutory Audit Fees 2.00) 2,001
As Quarterly Audit / Limited Review Fees 1.50 1.50
As Tax Audit Fees .50 0.50)
In Other Capacity 0.13] 0.13
TOTAL 4,13 ALY

3. Exceptional item represents the expenditure incurred on sccount of VRS/Sepamtion Scheme approved by the Board on July 15, 2020

L CONTINGENT LIABILITIES AND COMMITMENTS (to the extent not provided for)

A. Contingent Liabilities
Particulars Hs. in lakhs |
As st} A at

31.03.2021 31.03.2020)

i} Bank Guarantees 8834 [TET]
i) Pending Labour Cases 1224 1094
1ii) Income Tax Matter 040 .40
iv) VAT 43.87 -

B. Commitments: Nil

1, RELATED PARTY DISCLOSURE

Relnied party disclosures os requined by IND-AS 24 "Related Party Disclosures” are given below:

1} Key Management Personnel:
Ashok G. Halasangi - Chief Executive Officer

i) Holding Company:

Indo Count Industries Lid
Ha. in lakhs
Nature of transaction  Coum | Key Mansge | Totnl |
30.03,2021 k1] 31032021 31 31.03.2021] 31.03.2020
Transactions during the year:
- Remuneration Paid - - 19.85 19.87 1985 19.87
- Purchase of Raw Materinl 2484 34 - . | 248434
- Purchass of Stores - 0186 E g 0,18
= Purchass of Fixed Assets - 039 - - g 0.39)
- Reimbursement of Expenses 002 51.29 g g 0.0 51.29)
- Sale of Goods 198 67! 476 49 -] g 198 47 476 49
- Sale of Stores & Packing Material 886 - g B85 -
- Rent Received 30,15 1098 - = 30,15 1098
= Salary for Deputed Stafl 11,60 - -| - 1160 e
Balance Outstanding at the year end:
- Creditors for Raw Material 566,44 567.74 - S66.44 56774
- Creditors for Others 600 4 88 . B 600/ 485
- Debtors for Services - 099 g - g 099

Relsted partes enhisted above are those having transactions with the Company

N
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PRANAVADITYA SPINNING MILLS LIMITED

DISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD (IND-AS) 13 “ EARNINGS PER SHARE"

Particulars UoM For the year, For the yea
01,04, 2020 to 01042019
31.03.2021 3
Face Value of Equity Share Rs 1000 10.00
Weighted Average number of Equity Shares outstanding Hos. 1.92.4] 2380/ 1.92.41,280
Profit / {Loss) for the year (Continuing Operations) Rs.in lakhs (590 B6)| {268.25)
EARNING PER SHARE {(BASIC AND DILUTED) Ry (3.07)] {(1.39)
The Company is exclusively engaged in the sctivity of minufacture of the cotion yam which u single bl in the context of

Indian Accounting Standard (Ind-AS) 108 on “Operating Segments” issued by the Institute of Chariered Accountants of ndia.

OTHER INFORMATION
Particulars Hs. in lakhs
For the year| For the year]
OL04.20200 00 01042009 10
31032021 31.03.2020
Expenditure in Foreign Currency
- Selling Commission / Claims 826
Enrnings in Foreign Currency
- FOB Value of Exports 213 80 3.190 51
(Including deemed exports of Re. 182 42 lakhs {previous year Re 416,40

DISCLOSURES AS REQUIRED BY INDIAN ACCOUNTING STANDARD (IND-AS) 19 "EMPLOYEE BENEFITS"

() Defined Contribution Plans:
Amount of Ra. 14,69 lakhs (previous year Rs. 67 38 lakhs) is grised as an

and included in Employee Benefits Expense paid under the

following defined contribution plans (Refer Note 27, supra)

Particulars Ha. in lakhs
For the year For the year]
104, 2020 o) 01.04.2019 1o
31.03.2021 31.03.2020)
Benefits (Contribution to):
Provident fund 1180 4821
E: State Insurance Scheme 290 18.BE
Labour Welfare Scheme (0,01} 01,29
TOTAL 14,69 738

(b} Defined Benefit Plans:
Gratuity

The Company provides for gratuity, o defined benefil retirement plan covering eligl
vestod empl . feat .

of termi iof

pNRTY at

ble employess. The Gratuity Plan provides a lump sum payment to
of nn amount squivalent to 15 days’ salary for each completed year of

service. Vesting occurs upon completion of five continwous years of service in accordance with Indian Low.

oy thie: Lifie I Ci

The Company makes annual

Lenve Encashment Benefit

on of India, which is funded defined benefit plan for qualifying employees

The Company provides for leave encashment, a defined benefit retirement plan covering eligible employees. The Leave Encashment Plan provides a lump

sum payment to vested employees o retirement, death, incap of e
completed year of service, subject 10 maximum of 90 days il retirement.

The Company makes nanual contrib 10 the Life Corp

==
oar M
EY _

af empl

of an amount equivalent 1o 15 days' salary for each

of India, which is funded defined benefit plan for qualifying employees.
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Particulars Hs. In lakhs
Sr. GRATUITY | LEAVE ENCASHMENT
No. 2020-21 2019- 2020-21 201920
{funded {funded (funded) {funded)|

Change in present value of defined benefit obligation

year
T EGRCIEL ¥ ALEE L WG RAEHITERL AR @) M G W

—

) Hepmn 19392 16391 3149 2R 96
2 |interesi cost 1241 1234 193 1%
3 |Curremt service cost 2276 19.41 543 S04
4 |Pam service cost » . . .
5 |Linbility transfer from other Company + = = i
6 [Liability transferred out’ divestment H o - -
7 |Benefits paid directly by employer . . . .
B |Benefits paid (166,20 (4.82) (19.6T) (0.99)
9 |Actuarial changes arising from changes in demographic assumprions - {0.03) - (0.00)
10 | Actuarial changes anising from changes in financial assumptions 0.48| 12.13 018 157
11 |Actuarial changes arising from changes in expericnce adjustments (44.55) (9.04 (1L92) (6.23)
12 |Present Value of defined benefit obligation at the end of the year 1882 19392 744 31 49
11| Change in fair value of plan asscts during the yesr
1 [Fair value of plan assets at the beginning of the year 128 52, 105 &S 37 99| 31 60
1 |Interest income 6.17 B46 1.94 151
3 |Contributions paid by the employer RA.52 19,03 . 4.88)
4 |Benefits paid from the fund (166.20) (4.82) (19.67) 10.99)
5 |Assets irnnsferred out/ divestments - o - -
6 |Return on plan assets excluding interest income . . . .
7 |Fair value of plan assets at the end of the year 57.03 128,52 20 26 3799
THT| Net msset / (linbility) recognised in the balance sheet
| [Present Value of defined benefit obligation at the end of the year 1882 19392 T44 31.49|
1 |Fair value of plan assets at the end of the year 51 128,52, 20 26 3799
3 |Amoum recognised in the balance sheet (38.20) 65 40/ (1282) (650
4 |Net (linbility) / asset - current - - - |
5 | Net (linbility) / asset - non-current 38204 (65,40 1282 .50

Expeases recognised in the stutement of profit and loss for
v the year
I |Current service cost 22 78| 1941 543 5.04
2 |Interest cost on benefit obligation (net) an 419 (0:82) 433
3 |Actuarial changes arising from changes in demographic assumptions - - - .
4 |Actuarial changes arising from changes in financial assumptions . - - -
§ |Actuarial changes arising from changes in experience adjustments o . (11.92) (6:23)
6 |Return on Plan Assets excluding amount included in et 0.80 @1

interest on net Defined Liabality | (Asset) above i )
7 | Total expenses included in employee benefits expense 26.53 36l (632 1.00
V| Recognised in other comprebensive income for the year
| | Actuarial changes arising from changes in demographic assumptions - (003} E -|
2 | Acwarial changes arising from changes in financial nssumptions 0,44 1213 | |
3 |Actuarial changes arising from changes in experience adjustments (44.55) (905 . .
4 |Return on plan assets excluding imerest income 2 48| (0,31} g -
5 |Recognised in other comprehensive income (41.61) 276 . .
V| Maturity profile of defined benefit obligation
| |Within the sext 12 months (next annual reporiing period) kAL 1546 29 5.56)
1 |Between 2 and 5 years 3137 42.67) 1.46 637
3 |Between 6 and 10 years 6,75 BS 68 245 1130
iz Quantitative sensitivity analysis for significant assumption

i us below;

|Increase / (decrease) on present value of defined benefits

|obligation at the end of the year

(1) Hundned basis pomi increase m discount rate {1781 {176 46) (7.06) (2B.87)

(ii) Hundred basis point decrease in discount rate 1997 21423 747 34 56

(1) Hundred basis point increase in rote of salary increase 19,85 21398 7.86 345

(i} Hundred basis point decrease in mbe of salury increase (17.89 (176.35) (706} (28.85]
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VI Sensitivity Analysis Method

PFRANAVADITY A SPINNING MILLS LIMITED

Sensitivity analysis is determined based on the expected movement in liability if the assumptions were not proved to be true on different count

IX The major categories of plan assets as o percentage of total

Particulars Girmtukty Lenve Encashment _|
2020-21 (funded) ] 2019-20 (funded)PU20-21 (fundedp019-20 (funded)
Insurer Managed Funds 100% | 100% | 100.00% | 10000% |
X Actusrial Assumptions
Sy, |Particulars G rutuity | Leave Encashment ]
N 2020-21 (funded) | 2015-20 (funded) R020-21 (fundedR01%-20 (funded)
1| Discount Rate 626% pa 6T pa 6.26% pa AT pa
2|Salary Escalation 7.00% 7.00% 7.00% 7.00%
3| Mortality mte during emplovment Indion Assured|  Indian Assured| Indien Assured| Indian Assured)
Lives Mortality]  Lives Morality] Lives Mortality] Lives Morality]
(2012-14)) (2012-14) (2012-14) (2012-14)
4| Mortality post retarement rate NA MA NA A
$|Employee Rute Turnover 5.00% pa 5.00% pa 5.00% pa 5.00% pa
| Future Benefit Cost Inflation NA MA NA NA

Expected contribution to the defined benefit plan for the next annual reporting period.

(i) The scwarinl valuation of plon assets and the present value of the defined benefit obligntion were carried out st 31 March, 3021, The present value of the
defined benefit abligation snd the relsted current service cost and past servioe cost, were measured using the Projecied Unit Credit Method

(ii) Discount rte is based on the prevailing market yields of Indinn Government Securities ns ot the Balunce Sheet date for the extimated term of the
(i11) The salary escalation rate is armived afler isking indo b the , the
employment market.

and other relevant faciors, such as, demind and supply in

38, FINANCIAL INSTRUMENTS - ACCOUNTING CLASSIFICATIONS AND FAIR VALUE MEASUREMENTS,

The fur values of the financial sssets and liahilities are incheded at the smount at which the nstrumsent could be exchanged in o current transaction between
willing purties, other than in a forced or liguidation sale

The following methods and assumptions were used to estimate the fair values
I Fair value of cash and shori-term deposits, trade and other short term receivables, trade payables, other current habilibes, short term boans from banks and
other financial institutions approximate their carrying amounts largely due to the short-torm maturities of these instruments

2 Financial instruments with fixed and variable interest rates are evalusted by the Company based on parnmeters such &5 interest rates und individual credit
waorthiness of the counterparty, Based on this evalustion, allowances are taken to sccount for the expecied lossess of these receivables,

The Company uses the following hierarchy for determining and disclosing the mir value of finaocial instruments by valuation techaigue:

Level I | quoted (unadjusted) prices in active markets for identical assets or linbilities.
Level 2 | other technigues for which all inputs which have a significant effect on the recorded faur value are observable, erther direcily or indirectly
Leval 3  technigues which use inputs that have o significant effect on the recorded fair value that are not based on observable murket data

Huin lakhs

Particulars ICa mmouni Fair Valoe
As at 01,04.2020 Level | Lewel 2 Level 3

Financial Assets st Amortised Cost:
Trade Receivables 430,40 B . -
Loans and Other Receivables {Current) ol - - o0
Cash and Bank Balances 301.20| - - E
Bank Deposits 33 = & -]
TOTAL H19.95 - - 001
Financial Assets ai fair value throogh Profit and Loss:
Dernvative instruments g - -
Invesiments -] = = *
TOTAL o o o o
Financial Liabilities at Amortised Cost:
Trade and Other Payables 106097 - - .
Cnher Frnuncial Liabilities (Current) 23148 - . 2348
[ TOTAL 1,084 45| - = 13.48)
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Ra.im lnkhs
Particalars (Carrying Fair Value
= As at 31.03.2021 Level | Level 2 Level 3 |
Financial Assets st Amortised Cosi:
Trade Receivables o o i .
Loans and (ther Receivables (Current) gl - - ool
(Cash und Bank Balances 324) - Pl .
[Bank Deposits 85 34 o o .
TOTAL 120, a B 0,01
Financial Assets at fair value throagh Profit and Loss:
Invesiments E a =
TOTAL B - .
Financial Linbilities st Amortised Cosy:
Trade and Other Payables 5724 o - E
Other Finuncial Linbilities (Current) 30.25 - = 3025
TOTAL 602.68] A - 30.2%5)

During the reporting period ending 31 March, 2021 and 31 Masch, 2020, there were no tansfers between Level 1 and Level 2 fair value measurements

Description of significant unobservable inputs to valuation:
The folkowing tsble shows the valustion technigues and inputs used for fi | i

Particulars A.--:I As at
31.03.2021 31032020
Other Financial Linbilities {Non-Current) Discounned Cash Flow method
using risk adjusied discount raie

39. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
The Compairy's | msk is an entegral part of how 1o pian and execute its business strafegics. The Company's financial risk management
policy is se1 by the Managing Board

Murket risk is the risk of loss of future earnings, fair values or future cash flows that may result from a change in the price of & financial instrument. The value
of u financinl instrument may change as o result of changes in the interest rtes, mmmmwmmmpmummmuwﬂ-

affect market risk sensitive instruments. Market risk is attributable to all market risk sensitive fi | g i and dep foseign

currency receivables, payables, loans and borrowings

The Company manages market risk through a tressury department, which eval and ises independent control over the entite process of market nisk

wmmmmmwmmMMMuwnsmuummmam

Committee. The activities of this department includes management of cash resources, impl dgt gies for foreign currency exposires,
1§ strategies, and 1§ compliance with market risk limits and policies

Interest Rate Risk

Imterest rate risk is the risk that the fair value or future cash flows of & financial instrument will fuctuste because of changes in markel interest rtes. In order to
ize the Company's position with regards 1o interest income mnd interest expense and to manage the interest ruto risk, v § u compreh

mmmnumlwmhmﬁﬁmmwmﬁumwhunmmumllwt&lu

The Company is not exposed to significant interest rmie risk as o the respective reporting dates.

Foretgn Carrency Risk
The Company operates intermationally and portian of the business is transacted in serveral curmencies and consequently the Company is cxposed to foreign
exchange risk throwgh its sales and services in oversens and parchases from overseas supplices in various fofeign curmencies

memmmkmpmmum:“ d by purchasing of goods, dities and services in the respective currencies.
P ansing from forelgn currency trunsactions and the Company follows established risk management policies,
|m|uhuormhhhwwmhnpfummbhdaumwfwmmm

Foreign Carrency in lakhs
Particulars LS Total
Foreign Currency exposure as at 31 March, 2020
Trade Receivables 325 325
Other Current Financial Liabilites .08 .06/
Foreign Currency exposure s at 31 March, 2021
‘Trade Recervabies + ]
[Other Current Financinl Liabil =
F-mlp Currency Sensitivity
e in farcign exchmnge rates will have the following impact on profit before tax:
R in lakhs
Purticulars 2020-21 2019-20
5% Increase 5% Decrease | 5% Increase | 5% Decrease |
S0 4 % 25031 (25031
Increase / (Decrease) in Profit or Loas - . 215031 {250.31)]




PRANAVADITY A SPINNING MILLS LIMITED
NOTES TO THE FINANCIAL STATEMENTS

Credit Risk

m#wmmmﬂmmmmmmhmmmm%mmuw To manage this, the Company periodically assewes
the financial reliability of customers, tking qmommmnﬁmnummmmumwmmnnwmmmmmur
accounts recetvables. Individual sk limits are set accordingly

mmmhmmurmmum recognition of assel and whether there has been a significant increase in credit risk on an
ongaing basis thraughout each reporting period. To assess whether there is @ significant increase in credil risk the company compares. the risk of o default
ocourting on the assel &s &t the reporting dute with the risk of default as wt the date of initial 1 ition. It iders 7 and supportive forward looking
information such as:

- Actunl or expected significant sdverse changes in business,

-Mﬂwnmﬂ@ﬁmminhmﬁ::mhoﬂh:mm.

- Financisl or d that are d to cause a significant change to the counterparty’s ability to meet its obligations,
- Significamt mcreases in credit nsk on other financeal mstruments of the sume counterparty,
- Significant changes in the value of the collateral supporting the obligntion o in the quality of third party of credit enhy

anmmwﬂmmumM::swmuﬂe::mufm_mnhuxﬁmmwwawmlwpmu-jlt the Company.
The Company categorises a loan or receivable for write off when & debtor fails to make contractual puyments greater than 2 years past due Where loans or
recervables have been written off, the Company continues 1o engage in enforcement activity 1o aflempi o recover the receivable due Where recoveries are
made, they are recognised in Statement of Profit and Loss.

The Camps the d credil loss of trado receivables and Joan from individual based on trend, ind | practices and the
business envirnment in which the entity operates. Loss rates are based on sctual credit loss experience and past tends Based on historical data, loss on
colkéction of recervable is not I, hence no additional provision idered

Exposure to Credit Risk
Ra. in lnkhs
Particulars As at As at]
31032021 31,
Financial Assets for which loss allowsnce is messured using 12 months Expecied Credit Lisses
Cosh snd Bank Balances 3240 300204
Bank Deposiis B 34 RE 34
|Curren: Loans and Advances 0.01 ool
Ra. in Inkhs
Particulars [ Asat As at
31.03.2021 31
Finnncinl Assets for which loss allowaniee is measured using Life time Expected Credii Losses (ECL)
|[Trade Receivables | . 43040
Balance with banks 1§ subject to low credit risks due 1o good credit ratings assigned 1o these hanks
of provision) has been considered from the date the invoice falls due
Ra. i lakhs
32851
10189

During the year the Compuny has recognised loss allowance of Rs. Nil Under 12 months Expected Credit Loss model
Mo significant in estimati hnigques or were made during the reporting period

Liquidity Risk
Laquidity nisk 15 defined ax the nsk that the Company will not be able 1 seitle or meet its obligations on time or ot a reasonable price. The Company's treasury
department is responsible for liquidity, funding as well as settlement management. n addition, processes and policies related 1o such risks are overseen by
Senion man L the Company's net liquidity position through relling forecasts on the hasis of expected cash flows

=

Maturity Profile of Financial Liabilities
The table below provides detuils regarding the remaining contractual muturities of finuncial liabilties & the reporting date based on contractual undiscounted

payments

As a1 ILO32021 Hs. in lakhs
Pariiculars Less than | year 1o 5 yenrs Total
Trade Payables $72.43) p $7243
Onher Financial Liabilites 30.25) - 3025
As ai 31032020 Ha. in lakhs
Particalars Liss than | year 1to8 years Totul
Trade Payables 1.060.08 ] 1,060,048
|Onher Financial Liabilities I3 4R | 231448
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PRANAVADITYA SPINNING MILLS LIMITED

NOTES TO THE FINANCIAL STATEMENTS

Capital Munagement

For the purposes of the Company's capital management, copital includes tssucd capital and all other equity reserves. The primary objective of the Company's
Cupitel Management is to maximise shareholder value. The Company manages sts capital structure and makes adjustments in the light of changes in economic
environment and the requirements of the financial covenants.

The Company monitors capital using Gearing Ratio, which is total debt divided by total capital plus debt

Particulary Rs, in lakhs
As gt 31.03,2021 | As a1 31,03.2020
Total Debt 5 A
Equity 2 19628 2950 11
Capltal and Debt 8.2 198011
GEARING RATIO [ 1 A

40. DETAILS OF LOANS GIVEN, INVESTMENTS MADE AND GUARANTEE GIVEN COVERED UNDER SECTION 186(4) OF THE COMPANIES ACT, 2013,

4l

There are no loans given, imvestment made and guarantee given, covered under section 186(4) of the Companses Act, 2013

The World Health Ovgamization announced a global health emergency due to a new strun of coronavirus (“COVID-19") and clussified this outbreak s a
pandemic in March 2020 following which Government of India announced & countrywide lockdown from March 24, 2020, The manufsctuning operations wis
temporarily shut down from 23rd March 2020 and after & period of - 43 duys, restarted partially from 5th May 2020 with limited workforce and on single shift
basts. Due to COVID -19 pandemic, restriction on mobility and social distancing norms, lsbour anendance was poor, os & consequence of which manufactuning
operations suffered. Further, from August, 2020 due 1o separation of all workers under VRS/Separation Scheme announced by the Company, the production m
Company's factory wis stopped. Since the separstion of woarkers, as aforementioned, overlapped with the pandemic period, and the consequent production
sioppage, it 15 difficult to assess the business and financial impact due 1o Covid-19

A% per our Report of even datr For and on behall of Board of Director

For Suresh Kamar Mittal & Co., 5 wal / Anil Kumar Jain

Chartered Accountants C [irector

Firm Regd. No.: SD0063N N - D0400892 DN - D0086 ] 06

Prrtner K. Mu ram AG. Halasangi Amruts AVasare
Membership No - 521915 Chief Financial CTicer Chiell Executive Officer Company Secretary

Delhi, April 23, 2021 Mumbai, Apnil 23, 2021
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PRANAVADITYA SPINNING MILLS LIMITED
CIN No.: L17119PN1990PLC058139
Regd. Off. - Office No.2, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatl le, Dist. Kolhapur - 416 109.

investors@pranavaditya.com; website - www.pranavaditya.com

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE, 2021

PART -1 (Rs. in Lakhs except EPS)
Sr. Particulars Quarter Ended Year Ended
No. 30-Jun-21 | 31-Mar-21 | 30-Jun-20 | 31-Mar-21
Unaudited Audited Unaudited Audited

1 |Income
Revenue from Operations - - 197.07 520.08
Other Operating Income 32.84 31.43 6.66 80.15
Total Income 32.84 31.43 203.73 600.23

2 |Expenditure
Cost of Materials Consumed - - 130.18 157.80
Changes in Inventories of Finished Goods, Work-in-Progress and| - - 50.92 398.93
Stock-in-Trade
Employee Benefits Expense 29.26 46.48 103.13 22433
Finance Costs 0.65 2.73 4.45 7.72
Depreciation and Amortisation 21.38 29.59 30.13 120.27
Power and Fuel 3.29 3.07 32.96 79.70
Other Expenses 11.35 14.54 18.21 73.46
Total Expenses 65.93 96.41 369.98 1062.21

3 |Profit/ (loss) before Exceptional items and Tax (1-2) (33.09) (64.98) (166.25) (461.98)

4 |Exceptional items (Refer Note No. 4) - - - (365.04)

5 |Profit/ (loss) before Tax (3-+4) (33.09) (64.98) (166.25) (827.02)

6 |Tax Expense
Current Tax - - - -
Deferred Tax (3.46) (18.01) (46.25) (236.16)
Total Tax Expense (3.46) (18.01) (46.25) (236.16)

7  |Net Profit / (Loss) for the Period (3-4) (29.63) (46.97) (120.00) (590.86)

8 |Other Comprehensive Income (after tax)

Items that will not be reclassified to Profit or Loss 0.70 30.53 (0.50) 30.03

9 |Total Comprehensive Income (5+6) (28.93) (16.44) (120.50) (560.83)

10 [Paid up Equity Share Capital (Face Value of Rs 10/- each) 1924.13 1924.13 1924.13 1924.13

11 |Other Equity 474.16

12 |Earnings Per Share of Rs. 10/- each (not annualised for the
quarters):-

a) Basic (0.15) (0.24) (0.62) (3.07)
b) Diluted (0.15) (0.24) (0.62) (3.07)
Notes:

1  The above results were reviewed by the Audit Committee and approved by the Board of Directors of the Company at their
meeting held on July 23, 2021. The Statutory Auditors have carried out a limited review of the above financial results.

2 Figures for Quarter ended June 30, 2021 are not comparable with Quarter ended June 30, 2020 due to (a) temporary
shutdown of plant operations in April and May 2020 with lockdown declared by the Government pursuant to outbreak of
Covid 19 pandemic; and (b) production stoppage, due to separation of workers by exercising option for VRS/SS announced
by the Company in July 2020.

3 Pursuant to the scheme of amalgamation of the Company with Indo Count Industries Limited, Holding Company approved by
the Board and No-objection received from BSE Limited and SEBI for the scheme, the Company has filed the application for
amalgamation with Hon’ble NCLT during the quarter ended 30th June 2021. The appointed date for the amalgamation is 1st
October, 2020 and the scheme will be effective upon filing of order of National Company Law Tribunal (NCLT) approving
the scheme with Registrar of Companies.

4 Exceptional item represents the expenditure incurred on account of VRS/Separation Scheme approved by the Board on July
15,2020.

5 The figures for the corresponding previous period have been regrouped/reclassified wherever necessary, to make them
comparable.

6  The Company mainly operates only in one segment namely "Textiles" and hence segment details are not required to be
published.

7  In line with the requirements of Regulation 47(2) of the SEBI (Listing obligations and Disclosure Requirements) Regulations,
2015, the results are available on the website of BSE Limited at www.bseindia.com and on the Company's website at
www.pranavaditya.com.

For and on behalf of the Board of Directors

S. K. Agrawal

Place: Mumbai Chairman
Date: July 23, 2021 DIN: 00400892
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SURESH KUMAR MITTAL & CO. &0, 15t Floor, Pocket H-3,
CHARATERED ACCOUNTANTS Seclor-18, Rohini, DELHI- 110085
Phone : 5871411046
E-mail : sureshkmittalco@ gmaill.com

Auditor's Review Report on Quarterly Financial Results and Year to Date Results of the Company
Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015

Ta
The Board of Directors of
Pranavaditya Spinning Mills Limited

1. We have reviewed the accompanying statement of unaudited standalone finangial results of
Pranavaditya Spinning Mills Limited for the quarter ended 30" lune 2021attached herewith, being
submitted by the company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended (‘the Regulation’].

2. The preparation of the statement in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34, {Ind AS 34) "interim Financial Reporting” prescribed under
Section 133 of the Companies Act, 2013, as amended, read with relevant rules issued thereunder and
other accounting principles generally accepted in India, is the responsibility of the Company's
Management and has been approved by the Board of Directors of the company. Our responsibility is to
issue a report on these financial statements based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE} 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. This standard requires that we plan
and perform the review to obtain moderate assurance as to whether the financial statements are free
of materfal misstaternent. A review is limited primarily to inquiries of company personnel and analytical
procedures applied to financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying statement of unaudited financial results prepared in accordance with applicable
accounting standards and other recognized accounting practices and pelicies has not disclosed the
information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 including the manner in which it is to be disclosed, or that
it containg any material misstatement.

5. The Statement includes the results for the quarter ended March 31, 2021 being the balancing figure
between the audited figures in respect of the full financial year ended March 31,2021 and the published
unaudited year-to-date figures up to the third quarter of that financial year, which were subjected to a
limited review by us, as required under the listing Regulations.

For Suresh Kumar Mittal & Co
Chartered Accountants
Firm Registration No. S00063N

Place: New Delhi
Date:23th July, 2021
UDIN: 21571915 APPADSHE 68

nkur Bagla)
PARTMER
Membership Number: 521915
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ANNEXURE XVII

Complate Comiort

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INDO COUNT INDUSTRIES LIMITED
{("COMPANY" OR "ICIL") AT THE MEETING HELD ON OCTOBER 21, 2020 AT 12:30 P.M. {I5T) THROUGH
VIDEO COMFERENCING (VC) PURSUANT TO THE PROVISIONS OF SECTION 232(2)(C) OF THE
COMPANIES ACT, 2013 IN THE SCHEME OF AMALGAMATION OF PRANAVADITYA SPINNING MILLS
UMITED WITH THE COMPANY

A. Background

L A meeting of the Board of Directors (*Board”) of Indo Count Industries Limited 1AL or
“Transferee Company” or “the Company”) was held on October 21 2020, wherein 2l the Directars
were present and the Board considered and approved, the proposed Scheme of Amalgamation (by
vigy of merger by absorption) of Pranavaditya Spinning Mills Limited {(“Transleror Company” or
"PSML) with the Company and their respective sharehalders under Sections 230 to 232 road with
cther epplicable provisions of the Companies Act, 2013 and rules framed thereunder (“the
Scheme”).

2. As per Section 232(2)(c) of the Comparies Act, 2013, a report adopted by the directors explaining
effect of compromise on each class of sharsholdars, key managerial personnel, promoters and
non-promoter shareholders laying out in particular the share exchange ratio, is required to be
circulated to the sharsholders along with the notice convening the meeting. Accordingly, this
report of the Board s made under Section 232(2)(d) of the Companies Act, 2013,

3. The scheme contempiates the amalgamation of Pranavaditya Spinning Mills Limited, subsidiary
with the Company. The Company halds 74.53% of paid up capital of PSML The Appointed Date for
the said amaigamation is 1* October 2020 or such other date as may be approved by Hon'ble
MCLT.

4. While discussing on the Scheme, the Board had /nfer aliz considered and took on record fallowing
documents:

=  Draft Scheme of amalgamation of PSML with the Company, &5 recommended by the Audit
Committee of the Company;

*  Valuation report dated October 21, 2020 issued by Amit Kumar Singh, Registered Valuer
(IBBI Reg. No. I3BI/RV/06/2019/12357) and AZR & Associates, Independent Chartered
Accountants (FRN: 027550M), recammending the share exchange ratio of 2:15 je. 2 (Twa)
fully paid up equity shares of face value Re. 2/- each of the Company for every 15 (Fifteen)
fully paid up equity shares of Rs. 10/~ each held in the Transferor Company;

* Fairness Opinion, on the share exchange ratio, dated October 21, 2020 issued by Ernst &
Young Merchant Banking Services LLP - SEBI registered Category I Merchant Banker

* Report of the Audit Committee dated Oclober 21, 2020 recommending the Scheme to the
Board for approval;

Indo Count Industries | td

Head Office. 301, Arcadia, 3t Fioor, Manmon Peet, Mirmba - 400 021, Matmrashira, imli; © 022 4341 9500, F: 022 2262 3008
Marketing Offcu. [inati impena, Jrad Soor, Manpada, Ghodbunder Rasd, Thane [w) - 400 BOT, Maharashica_ India, T 022 1151 1800, £ 022 2972 0924
Harms Textla Dhision: T3, Kagal - Hotkanangsls Fren Sta, MIDC Ind, Area KeEnapur - 416216, Maharashira, Wndia; T 0201 B2 7900, & 023 682 T9TR
Spinnbig Division: 01, MIDG, Gokul Fhirgaon. Kolhapu - 416224, Maharashtra, India: T 0331 268 00, F- 0237 267 218
Regd. Cica: Difice Mo, 1, Piol Mo, 265, Village Alte, Kumbhol Ricad, Toiues Hasanangss, Dist, Kolhapur - 416 109, Manarashiza, India; T 0230 2463100 / 2461920
G LT2200PN1BBAPLGISRITE. £ indoindocount cam, W wiww Indoeourt.com
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*  Auditer's certificate dated October 21, 2020 issued by M/s. Suresh Kumar Mittal & Co,
Statutory Auditors to the Company canfirming that the accounting treatment proposed in
the Scheme is in conformity with the accounting standards prescribed under Section 133
of the Companies Act, 2013:

B. EFFECT OF THE SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY
MANAGERIAL PERSOMMEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1. Effect on Shareholders:

3} Non-Promoter Shareholders: Upon the scheme becoming effective, the Company will
issue equity shares to the shareholders of PSML as on Recard Date in the following share
exchange ratio:

"2 (Two) fully paid up equity shares of face value Re. 2/~ each to the equity
shareholders of PSML a5 on Record Date, for every 15 {Fifteen) fully paid up equity
shares of Re. 10/- each held by them in PSML"

The equity shares of the Company which will be issued & allotted to the Shareholders of
PSML shall be listed on BSE Limited and the Mational Stock Excha nge of India Limited and
shall rank pari passu in all respects with the existing equity shares of the Company.

Due to aforesaid allotrment, the Total Public Shareholding of the Company will increase by
= 0.19%. This will in turn increase the trading stock of the equity shares of the Company.

k) Promoter Shareholders:

Due to allotment of equity shares by tha Company in the aloresaid share exchange ratio,
the overall sharehelding percentage of promoter/ Promoter Greup of the Campany will
get diluted by ~ 0.19%,

2. Effect on Directars or KMPs
There is no effect of the scheme on the KMPs (Directors, Chief Financial Officer and Company
Secretary) of the Company. All KMPs shall continue to hold their respective positions in the
Company. Further, as PSML will get dissolved, any KMP holding directorship/ KMP positions in
PSML shall cease to hold those respective positions. Any KMPs holding equity shares in PSML as
on record date, will receive the shares of ICIL a5 per the aforementioned share exchange ratio,

3. Valuation Report

Mo issues or difficulties regarding the valuation mentioned in the Valuation Report were reported.

Indo Count Industries L Ed

Head Ollicu, 304, Arcadia, 3rd Floor, Narman Point. Murmbai - 400 01, Maharastira, india, T 022 4341 9500, F- 022 2282 W8
Mameting Cffiou, Doat impans, 20d fioor, Manpada, Ghoobunder Road, Thiane [w} - 400 80T, Maharashérn, Indin; T 022 4151 1800, F 022 HT2 0191
Home Teutle Dhdnon T3, Kagal - HaSainangdlo Fiva Star, MINC nd. Area. Kothapur - 416216, Mahornshira, incas; 7. 0231 882 7800, F- 0231 862 1979
Spning Divison: D1, MIDG, Gokul Sirgaon, Kolragor - 416234, Moharashen, Indis: T 0534 2087400, F 0231 257 2181
Rogd. Ofce: Oce Mo, 1, Piot o, 266, Village A, Kismbho) Read, Taluks Hotkanongals, Dist. Koltapur- 416 103, Maharashirm, Ieddin; T 0230 2463100 [ 2461626
CiN: LT2200PH1888PLCDGEST. £ inlnqlindocount com, W, www-ndocourn, com
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C. View on the Scheme

While deliberating the Scheme, the Soard has considerad it impact on each of the shareholders,
promoters, non-promoter sharcholders, Key Managerial personnel, creditors and employees, The
Scheme [s in the best interest of the sharcholders, promoters, non-promater shareholders, Key
Managerial personnel, creditors and emplayess of the Company and there shall be no prejudice
caused to them in any manner by the Scheme.

By order of the Board
Fer Inde Count Industries Limited

o
Amrute Avasare

Cempany Secretary
ACS 18844

Place: Mumbai
Date: 21% October, 2020

Indo Count Industries | td

Head Office: 301, Auscadia, 3 Fioor, Mariman Point. Mumbal - 400 21, Maharashira, \ncia, T 022 4341 0500, £ (2 22492 3098
Markating Offic. Doatl impans, nd foor, Mangaca, Ghodbunder Road, Thae fw) - 400 837, Mahamahire, Inda; T. 022 4151 1800, £; 022 2172 0121
Heme Textily Division: T3, Kagal - Hatkanangdls Fiv Stor. MIDG Ind. Area, Kollisiwr - 418216, Maharasht-a, Incha, T 0231 862 TH0O, . 0231 BR2 TOTH
Spinning Deazion: 01, MIDC, Godul Erargace, Kolnapur - 418234, Munarmaimra, ndue: T 0231 298 7400, ¢- 0231 267 2161
Fagd. Offica Office Mo, 1, FHND.M.VMMH.KMHME.TIW Hatkanangale, Dist. Kedhapur - 416 108, Mahsmshien, Inddin; 7 0230 2853100 F 2481630
CINC LT22006N1 888PLCDBRATZ, F infoflindrcount com, W wes, Ndocount.oom
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CORPORATE OFFICE :
301, CARCADIAY,
PRANAVADITYA 3RO FLOCOR, NCPAMARG,

0 NARIMAN POINT,
W SPINNING MILLS MUMBAL- 400021
PRANAVADITYA LIMITED :ﬂ.mﬁ;ﬁafﬁiiﬂg ]

C. View on the Scheme

While deliberating the Scheme, the Board has considered its impact on each of the shareholders,
promoters, non-promoter shareholders, Key Managerial personnel, crediters and employees. The
Scheme is in the best interest of the shareholders, promaters, non-promoter shareholders, Key
Managerial personnel, creditors and employees of the Company and there shall be no prejudice
caused to them in any manner by the Scheme,

By order of the Board
Far Pranavaditya Spinning Mills Limited

o
mgrt
Company Secratary
ACS 18344

Place: Mumbai
Date: 21% October, 2020

CIN: LIT119PN1990PLCO58138

REGD. OFFICE & MILLS : Offico Mo, 2, Plot No. 266, Village Alte, Kumbhej Aoad, Teluks Hatkanangale, Dist. Kolhapur - 418 109,
Tai.: (0230} 2983 700/2461928 » E-mail - works@pranavaditys.com, sccounts@pranavaditya.com
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SURESH KUMAR MITTAL & CO. 60, 1st Floor, Pocket H-3,

CHARTERED ACCOUNTANTS Sector-18, Rohini, DELHI - 110085
FPhone : 9871411946
E-mail : sureshkmittaleo @gmail.com

Auditor's Certificate certifying accounting treatment contained in Draft Scheme (as defined
hereinafter) as prescribed in Annexure |, in respect of Scheme of Amalgamation of Pranavaditya
Spinning Mills Limited (the Transferor Company) Indo Count Industries Limited (the Transferee
Company) and their respective shareholders

To,

The Board of Directors,

Indo Count Industries Limited

Office No. 1, Plot No. 266, |
Village Alte Kumbhoj Road,

Taluka Hatkanangale,

Kolhapur - 416109

Maharashtra, India

1. We, the statutory auditors of Indo Count Industries Limited (“the Company") have been engaged to
examine the proposed accounting treatment specified in Clause 7 of the Draft Scheme of
Amalgamation between Pranavaditya Spinning Mills Limited (the Transferor Company) with Indo
Count Industries Limited (the Transferee Company) and their respective shareholders in terms of the
provisions of Sections 230 to 232 read with Section 52 and other applicable provisions of the
Companies Act, 2013 with reference to its compliance with the applicable Accounting Standards
notified under Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies
(Accounts) Rule 2014 and Other Generally Accepted Accounting Principles.

Management's Responsibility
|

2. The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Directors of the Company. Our responsibility is only to examine and report whether the proposed
accounting treatment specified in Clause 7 of the Draft Scheme of Amalgamation complies with the
applicable Accounting Standards and Other Generally Accepted Accounting Principles. Nothing
contained in this Certificate, nor anything said or done in the course of, or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the Company.

Auditor's Responsibility

3. Our responsibility, for this certificate, is limited to certifying whether the proposed accounting
treatment in the books of Company as contained in the draft Scheme of Amalgamation is in
compliance with all the Accounting Standards and did not include the evaluation of adherence by the
Company with all the applicable guidelines.

4. We conducted our examination of the Statemelﬂ in accordance with the Guidance Note on reports or
Certificates for Special Purposes Issued by the Institute of Chartered Accountants of India. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by
the Institute of Chartered Accountants of India.

5 We have complied with the relevant applicable requirements of the Standard on Quality Control
(5QG) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Infarmation, and Other Assurance and Related and Related Services Engagements. Wmar A
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Opinion

€. Based on our examination and according to the information and explanations given to us, we confirm
that the accounting treatment contained in the Clause 7 of the aforesaid Draft Scheme of
Amalgamation is in compliance with the applicable Accounting Standards notified by the Central
Government under the Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rule
2014 and Other Generally Accepted Accounting Principles.

7. For ease of references, Clause 7 of the Draft Slcherne of Amalgamation is reproduced below:

7. ACCOUNTING TREATMENT

7.1 The Amalgamation of the Transferor Company with the Transferee Company shall be accounted
for in the books of account of the Transferee Company in accordance with ‘Pooling of Interest
Method’ of accounting as per Indian Accounting Standard (Ind AS) 103 (Business Combination)
prescribed under Section 133 of the Companies Act, 2013, which is applicable to the Company
since this is a common control business combination as follows:

7.2 All the assets, liabilities and reserves in the books of the Transferor Company shall stand
transferred to and vested in the Transferee Company pursuant to the scheme and shall be
recorded by the Transferee Company at their carrying amounts as appearing in the books of
Transferor Company, on the Appointed Date.

7.3 The Transferee Company shall credit to i'ts share capital account, the aggregate face value of
the new shares issued by it pursuant to Clduse 6 of this Scheme.

7.4 The carrying amount of investments in the equity shares of the Transferor Company to the
extent held by Transferee Company, shall stand cancelled and there shall be no further
obligation in that behalf.

7.5 Upon the scheme coming into effect, the surplus /deficit, if any of the net value of assets,
liabilities and reserves of the Transferor Company acquired and recorded by the Transferee
Company in terms of clause 7.2 over the sum of (a) the face value of the new shares on
Amalgamation issued and allotted pursuant to clause 6; and (b) the value of investments
cancelled pursuant to Clause 7.4, shall be adjusted in "Capital Reserve Account” in the financial
statements of the Transferee Company.

7.6 Any inter-company balance(s) and inter-company investments, debts, borrowings (secured or
unsecured), if any between the Transferor Company and the Transferee Company shall stand
cancelled and corresponding effect shall I'}e given in the books of account and the records of
Transferee Company for the reduction of any assets or liabilities, as the case may be. There
would be no accrual of interest or other charges and there shall be no obligationfoutstanding in
that behalf in respect of any such intercompany loans, debt, securities or balances with effect
from the Appointed Date.
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the Transferee Company, the impact of the same in the merger by absorption will be quantified
and adjusted in the Capital Reserves of the Transferee Company to ensure that the financial
statements of the Transferee Companyireﬁect the true financial position on the basis of
consistent accounting policies.

7.8 Upon the Scheme coming into effect, the accounts of the Transferee Company, as on the
Appointed Date shall be reconstructed with the terms of this Scheme.

7.9 The balance of the retained eamnings appearing in the financial statements of the Transferor
Company shall be aggregated with the corresponding balance appearing in the financial
statements of the Transferee Company.

7.10 The identity of the reserves shall be preserved and shall appear in the financial statements of
the Transferee Company in the same form in which they appeared in the financial statements of
the Transferor Company.

Restriction on Use

8. This Certificate is issued at the request of the Management of the Company pursuant to the
requirements of Companies Act, 2013 for pnward submission to the National Company Law
Tribunal, Mumbai. This Certificate should not be used for any other purpose without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or to any other person to whom this certificate is shown or into whose hands it may come
without our prior consent in writing.

For Suresh Kumar Mittal & Co.

Chartered Accountants
Firm Reg. No. 500063N

{(Ankur Bagla)

Place: Delhi Partner
Date: 21* October, 2020 Membership Number:521915

Certificate No.: SKM/DL/2020-21/032
UDIN: 20521915AAAAEX5408
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