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MEETING OF THE EQUITY SHAREHOLDERS OF INDO COUNT INDUSTRIES LIMITED
(convened pursuant to the order dated August 18, 2021 of the Hon’ble National Company Law Tribunal, Mumbai Bench)

NOTICE TO EQUITY SHAREHOLDERS

DETAILS OF THE MEETING:

Day Monday
Date November 15, 2021
Time 2:30 p.m. (IST)
Mode of Meeting In view of the ongoing COVID-19 pandemic and related social distancing norms, as per the 

directions of the Hon’ble National Company Law Tribunal, Mumbai Bench,  the meeting shall be 
conducted through Video Conferencing / Other Audio Visual Means.

REMOTE E-VOTING AND E-VOTING AT THE MEETING:

Cut Off date for 
e-voting

November 8, 2021

Remote e-voting start 
and end date and time

From November 11, 2021 at 9:00 a.m. (IST) to November 14, 2021 at 5:00 p.m. (IST).

E-voting at the meeting 
start and end time

As  may  be  instructed  by  the  Chairperson  of  the  Meeting,  during  the proceedings of the 
meeting.
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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.
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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: icilinvestors@indocount.com
Website: www.indocount.com
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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, 3rd 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.

 
2.	 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.

3.	 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.

4.   	 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.

5.	 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.

6.	 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 icilinvestors@indocount.com. The same will be replied suitably.

7.	 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.

8.	 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.

9.	 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.
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10.	 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. 

11.	 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.

12.	 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.
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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 
holding securities in demat 
mode with NSDL.

A.	 NSDL IDeAS facility:
If you are already registered, follow the below steps:
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/IdeasDirectReg.jsp
3.	 Please follow steps given in points 1-5.
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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	
holding securities in demat 
mode with CDSL

1.	 Existing users who have opted for Easi / Easiest, they can login through their   user 
id and password. Option will be made available to reach e-Voting page without any 
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 
(holding securities   in   demat    
mode) login through their 
depository participants

1.	 You can also login using the login credentials of your demat account through your 
Depository Participant registered with NSDL/CDSL for e-Voting facility.

2.	 Once logged-in, you will be able to see e-Voting option. Click on e-Voting option, 
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.

	 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 
holding securities in demat 
mode with NSDL

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

Individual Shareholders 
holding securities in demat 
mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending 
a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or                                 
022-23058542-43



10

Complete Comfort

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.	 A new 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 
i.e. Demat (NSDL or CDSL) 
or Physical

Your User ID is:

a)	 For Members who hold 
shares in demat account 
with NSDL.

8 Character DP ID followed by 8 Digit Client ID For example if your DP ID is IN300*** 
and Client ID is 12****** then your user ID is IN300***12******.

b)	 For Members who hold 
shares in demat account 
with CDSL.

16 Digit Beneficiary ID For example if your Beneficiary ID is 12************** then 
your user ID is 12**************

c)	 For Members holding 
shares in Physical Form.

EVEN Number followed by Folio Number registered with the company For example 
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’.

(ii)	 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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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@nsdl.
co.in mentioning your demat account number/folio number, your PAN, your name and your registered address 
etc.

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

7.	 After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8.	 Now, you will have to click on “Login” button.

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

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

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

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

 
2.	 Select “EVEN” of Company for which you wish to cast your vote during the remote e-Voting period and 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”.

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

4.	 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.

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

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

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

	 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

2.	 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.

3.	 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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4.	 In terms of SEBI  circular  dated  December  9,  2020  on e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with 
Depositories and Depository Participants.

5.	 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.

2.	 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.

3.	 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.

4.	 The details of the person who may be contacted for any grievances connected with the facility for e-voting on the day 
of the 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.   

2.	 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.

3.	 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.

4.	 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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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

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”).

2.	 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.

3.	 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. 

4.	 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 “1st October 2020 or such other date as may be 
approved by the Hon’ble National Company Law Tribunal (‘NCLT’)”.
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	 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”

5.	 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-I 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.

6.	 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. 

7.	 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-I Merchant Banker registered with the Securities and Exchange Board of India (“SEBI”) on the 
fairness of the share exchange ratio.

8.	 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.

9.	 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”)

11.	 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 
exchanges in which equity shares of 
the Company are listed

Public Limited Company
The equity shares of the First Applicant Company are listed on the BSE 
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 
Office and Objects of the Company 
during the last five years

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

Email address investors@pranavaditya.com 
Relationship with the parties to the 
Scheme

The First Applicant Company is a subsidiary of Second Applicant Company.

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

	 The main objects of the First Applicant Company, as set out in Clause III(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”.

13.	 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.
No.

Category of Shareholder(s) No. of shares % holding

(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 
(g) 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.
No.

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
II 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. 
No.

Name of the Promoter Address

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. 
No.

DIN Name of the Director Category Residential Address

1. 00400892 Mr. S K Agrawal Non-Executive 
Independent Chairman 

A-2, Matru Ashish Building, 14th floor, 454, 
Nepeansea Road, Near Petrol Pump, Nepeansea 
Road, Mumbai - 400 036

2. 00086106 Mr. Anil Kumar Jain Non-Executive 
Non-Independent 

Director

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

3. 01839261 Mr. Kamal Mitra Non-Executive 
Non-Independent 

Director

House No. D -1, R. S. No. 177, Hari Puja Puram, E 
ward, Nagala Park, Karvir, Kolhapur, Maharashtra 
- 416 003

4. 03609419 Dr. Ashok Desai Non-Executive 
Independent Director

1804, Victoria Lodha Paradise, Majiwada, Thane 
West, Thane – 400 601

5. 08015576 Ms. Kala Agarwal Non-Executive 
Independent Director

B / 4, New Rakhi CHS, M. G. Road, Opp. 
Corporation Bank, Kandivali (West), Mumbai - 
400 067

6. 00193056 Mr. L. Viswanathan Non-Executive 
Independent Director

Flat No: 804, B wing, Tower 6, Elisium Building, 
New Cuffe Parade, Wadala (East), Mumbai -               
400 037
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17.	 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. 
No.

Names of the Directors Voted in favour/against/did not 
participate

1. Mr. S K Agrawal 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

18.	 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. 

19.	 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. 
No.

Category of Stakeholder Effect of the Scheme on Stakeholders

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 
Personnel (“KMPs”)

All KMPs (Directors, Chief Executive Officer, Chief Financial Officer and Company 
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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Sr. 
No.

Category of Stakeholder Effect of the Scheme on Stakeholders

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 & 
Debenture Trustee

Not Applicable, as the Transferor Company does not have any outstanding 
debentures.

20.	 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.  

 
21.	 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 
XVIII.

22.	 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 
exchanges in which equity shares of 
the Company are listed

Public Limited Company
The equity shares of Second Applicant Company are listed on BSE Limited 
(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 
Office and Objects of the Company 
during the last five years

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

Email address icilinvestors@indocount.com
Relationship with the parties to the 
Scheme

Second Applicant Company is the promoter & Holding Company of First 
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 III(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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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.

4.	 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.

5.	 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.

6.	 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.

7.	 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.

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

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

27.	 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.

28.	 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. 
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	 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.
No.

Description Name of Shareholder Pre- Amalgamation Post – Amalgamation*
 No. of equity 

shares 
% holding  No. of equity 

shares 
% holding

(A) Shareholding of Promoter 
and Promoter Group

     

1 Indian      

Individuals/ Hindu Undivided 
Family

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
Shivani Patodia 21,73,750 1.10 21,73,750 1.10
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 
Government(s)

-  NIL  NIL  NIL  NIL 

(c) Bodies Corporate -  NIL  NIL  NIL  NIL 
(d) Financial Institutions/ Banks -  NIL  NIL  NIL  NIL 

(e) Any Others 
(Bodies Corporates)

Indocount Securities Limited 3,10,41,385 15.73 3,10,41,385 15.67
Yarntex Exports Limited 23,12,500 1.17 23,12,500 1.17
Margo Finance Limited 15,20,020 0.77 15,20,020 0.77
Slab Promoters Private Limited 3,08,325 0.16 3,08,325 0.16
Rini Investment And Finance 
Private Limited

1,19,100 0.06 1,19,100 0.06

 Sub Total(A)(1)  5,43,44,295 27.53 5,43,44,312 27.44
2 Foreign      

(a) Individuals (Non-Residents 
Individuals/ -

 NIL  NIL  NIL  NIL 

Foreign Individuals)  NIL  NIL  NIL  NIL 
(b) Bodies Corporate -  NIL  NIL  NIL  NIL 
(c) Institutions -  NIL  NIL  NIL  NIL 
(d) Any Others 

(Bodies Corporates)
Sandridge Investments Limited 6,20,02,455 31.41 6,20,02,455 31.31

 Sub Total(A)(2)  6,20,02,455 31.41 6,20,02,455 31.31
 Total Shareholding of 

Promoter     and Promoter 
Group (A)= (A)(1)+(A)(2)

 11,63,46,750 58.94 11,63,46,767 58.75

(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 

Government(s)
-  NIL  NIL  NIL  NIL 

(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 

Investors
-  NIL  NIL  NIL  NIL 

(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.

Description Name of Shareholder Pre- Amalgamation Post – Amalgamation*
 No. of equity 

shares 
% holding  No. of equity 

shares 
% holding

2 Non-institutions      
(a) Individuals -     
I Individual shareholders 

holding nominal share capital 
up to Rs 2 lakh

- 2,75,29,835 13.95 2,76,36,177 13.95

II Individual shareholders 
holding nominal share capital 
in excess of Rs. 2 lakh.

- 1,40,41,486 7.11 1,42,53,543 7.20

(b) Any Other (Foreign Nationals, 
HUF, Non-Resident Indian 
(NRI), Clearing Members, 
Bodies Corporate)

- 2,23,32,783 11.31 2,26,67,700 11.45

 Sub-Total (B)(2)  6,39,04,104 32.37 6,45,57,420 32.60
(B) Total Public Shareholding 

(B)= (B)(1)+(B)(2)
 8,10,52,920 41.06 8,17,06,236 41.25

 TOTAL (A)+(B)  19,73,99,670 100.00 19,80,53,003 100.00 
(C) Shares held  by Custodians 

and against which DRs have 
been issued

 - -    -  -  -

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

Name of the Promoter & Promoter Group Address

1. Mrs. Gayatri Devi Jain Frh -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar 
Hotel, August Kranti Marg, Mumbai  400 036

2. Mrs. Shikha Mohit Jain Frh -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar 
Hotel, August Kranti Marg, Mumbai  400 036

3. Mrs. Neha Singhvi House No 227, East of Kailash, Phase-1 ,South Delhi 110 065
4. Mrs. Shivani Patodia Frh -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar 

Hotel, August Kranti Marg, Mumbai  400 036
5. Mr. Anil Kumar Jain Frh -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar 

Hotel, August Kranti Marg, Mumbai  400 036
6. Mr. Mohit Anilkumar Jain Frh -5, Grand Paradi Apt, A. K. Marg, Kemps Corner, Near Shalimar 

Hotel, August Kranti Marg, Mumbai  400 036
7. Anil Kumar Jain (HUF) 1101, Arcadia, Nariman Point, Mumbai 400 021
8. Mrs. Sunita Jaipuria A 9/24, Vasant Vihar, New Delhi 110 057  
9. Indocount Securities Limited 1101, Arcadia, Nariman Point, Mumbai 400 021

10. Yarntex Exports Limited 301, 3rd Floor, Arcadia, Nariman Point, Mumbai 400 021
11. Margo Finance Limited Office No. 3, Plot No. 266, Village Alte, Kumbhoj Road, Taluka 

Hatkanangale, Kolhapur - 416 109 Maharashtra,  
12. Slab Promoters Private Limited 1101, Arcadia, Nariman Point, Mumbai 400 021
13. Rini Investment and Finance Private Limited 1101, Arcadia, Nariman Point, Mumbai 400 021
14. Sandridge Investments Limited 6/ 7th Floor, Dias Pier Building, Le Caudan Waterfront Caudan Port 

Louis Mauritius Pin 11307 
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30.	 Names of the directors of Second Applicant Company as on August 31, 2021 along with their addresses:

Sr. 
No.

Name Category Address

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

31.	 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. 
No.

Names of the Directors Votes In Favour/ against/ abstained 

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

32.	 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.
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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. 
No.

Category of Stakeholder Effect of the Scheme on Stakeholders

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 
Personnel (“KMPs”) 

There is no effect of the scheme on the KMPs (Directors, Chief Financial Officer 
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 

Holders 
Not applicable as Transferee Company does not have any Debentures. 

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 
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.

35.	 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

36.	 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.

37.	 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.

38.	 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 
XIII and ANNEXURE XIV, respectively.

39.	 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.

40.	 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 II 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 etc. 
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 “1st 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”

41.	 Salient Features of the Scheme:

	 DEFINITIONS

	 Part A of the Scheme

	 1(d) 	“Appointed Date” means 1st 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 I 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; 
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(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)	 all legal, 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. 



29

Complete Comfort

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 till 
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	 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 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 I of the SEBI Circular dated 10th 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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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.

 
42.	 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 III 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-I 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-I 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.

43.	 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.

44.	 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)	 As required 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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(d)	 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 VII and ANNEXURE VIII respectively.

(e)	 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.

(f)	 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.  

(g)	 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.

(h)	 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.

45.	 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”).

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

c.	 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. 

d.	 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.

e.	 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.

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

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

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

i.	 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.

l.	 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.

o.	 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.

q.	 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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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                                                  

 

Corp. Office: G-47, Jalvayu Vihar, Sector-29, Faridabad-121008, Haryana 
Ph. +91-129-2500013, M:+91-9990867861 

Email: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 I 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, I 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”). 
 

 

ANNEXURE III
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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.  
 
I 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”). 
 
I 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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Special Assumption/Aspects Considered in the Report 
I 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, I 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.  

I 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, I have relied upon the following information provided by the 
Management of the Companies (the “Management”)/from public domain. I 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: 

 Audited financials for years ended 31 March 2020  
 Unaudited limited review P&L and Balance sheet (without notes) for the  3-month 

period ended 30 June 2020  
 Unaudited limited review P&L and Balance sheet (without notes and schedules) for the 

6-month period ended 30 Sep 2020 
 Historical and current trading price and volume of equity shares on stock exchanges 
 Details of the industrial land situated at Hatkanangale, Village - Alate, Maharashtra,  
 Fixed Assets Register as on the Valuation Date,  
 Shareholding pattern as at 30 September 2020, 
 

− ICIL:  
 Unaudited limited view P&L and Balance sheet (without notes and schedules) for the 

3-month period ended 30 June 2020 
 Historical and current trading price and volume of equity shares on stock exchanges  
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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 detail, 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.  

I 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, 
I 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 I 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 I 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. 

I 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 I have reviewed for the purpose of the valuation. 

I have not independently audited or otherwise verified the financial information provided to me. 
Accordingly, I 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.  

I 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 I 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. I 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  Number of 
shares 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 
 

 



84

AMIT KUMAR SINGH 
REGISTERED VALUER – SECURITIES AND FINANCIAL ASSETS  

 
 

Page 6 of 16 
 

PSML 

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

Shareholding pattern  Number of 
shares 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, I 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, I have adopted this method in case of PSML, 
considering that the shares of PSML are not frequently traded on stock exchange, I 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, I 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 
 
 Latest shareholding pattern of the Companies 
 Trading volume and market price of the shares of the Companies 
 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, I 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. 
 
I 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 

Valuation approach 
Weight  Value per 

equity share 
(INR) 

Weight (%) Value per 
equity share 

(INR) 
Cost Approach: NAV Method*  NA 0% 90% 17.2 
Income Approach: DCF Method**  NA 0% NA 0% 
Market Approach: Market Price 
Method*** 

100% 124.1 10% 11.2 

Relative Value per Share  124.1  16.6 
Fair exchange ratio (Rounded off) 2:15 

NA= Not Applicable 
* I 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, I have used NAV method and given higher weight to it as 
the shares of PSML are traded infrequently on the stock exchange.  
** I 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. 
***I have used only Market Price method in case of ICIL as its shares are frequently traded on stock 
exchanges. In case of PSML though I have used Market Price method, I 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, I 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 INR 

10/- each fully paid-up. 
 

Respectfully submitted, 

 

 

 

________________________________________ 

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 
 

Period    
Weekly Maximum 
(Volume weighted) 

Weekly Minimum 
(Volume weighted) 

Average of 
Maximum and 
Minimum price   

Source 

26 Weeks   63.4 56.3 59.8 
Table 
A.1  

12 Weeks  93.5 83.4 88.4  
2 Weeks   131.0 117.1 124.1  

      
 

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, I have considered INR 124.1 per share.  
 
Table A.1 
 

Date Average 
Price 

Day Weekly 
Maximum 

Weekly 
Minimum 

Week 

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 27.1 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 25.4 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 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 

Price 
Day Weekly 

Maximum 
Weekly 

Minimum 
Week 

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 37.1 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 45.5 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 

Price 
Day Weekly 

Maximum 
Weekly 

Minimum 
Week 

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 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 141.1 Tuesday   
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Computation of equity share value of PSML 

 
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 
 

Period    
Weekly Maximum 
(Volume weighted) 

Weekly Minimum 
(Volume weighted) 

Average of 
Maximum and 
Minimum price   

Source 

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, I have considered INR 11.2 per share. Though, I have adopted 
this method in case of PSML, considering that the shares of PSML are not frequently traded on 
stock exchange, I have given very low weight (10%) to this method. 
 
Table B.1 

Date  Average 
Price  

Day  Weekly 
Maximum  

 Weekly 
Minimum  

Week 

May 7, 2020 14.7 Thursday 14.7 14.7 26 
May 11, 2020  Monday   
May 12, 2020  Tuesday   
May 13, 2020  Wednesday 14.0 14.0 25 
May 14, 2020  Thursday   
May 15, 2020  Friday   
May 18, 2020  Monday   
May 19, 2020 14.0 Tuesday   
May 20, 2020  Wednesday   24 
May 21, 2020  Thursday   
May 22, 2020  Friday   
May 25, 2020  Monday   23 
May 26, 2020  Tuesday   
May 27, 2020  Wednesday 13.7 13.7 22 
May 28, 2020  Thursday   
May 29, 2020  Friday   
June 2, 2020 13.7 Tuesday   
June 8, 2020 13.4 Monday 13.4 12.5 21 
June 9, 2020 12.5 Tuesday   
June 10, 2020 12.1 Wednesday 12.1 11.0 20 
June 11, 2020 11.8 Thursday   
June 12, 2020 11.0 Friday   
June 15, 2020 10.9 Monday 10.9 10.0 19 
June 16, 2020 10.0 Tuesday   
June 22, 2020 10.9 Monday 10.9 10.7 18 
June 23, 2020 10.7 Tuesday   
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Date  Average Price  Day  Weekly 

Maximum  
 Weekly 

Minimum  
Week 

June 24, 2020 11.4 Wednesday 11.4 10.9 17 
June 26, 2020 10.9 Friday   
June 29, 2020 11.1 Monday   
July 1, 2020 10.7 Wednesday 10.7 9.9 16 
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 15 
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 14 
July 24, 2020 11.4 Friday 11.4 11.4 13 
July 27, 2020 11.4 Monday   
July 30, 2020 10.8 Thursday 10.8 10.3 12 
July 31, 2020 10.3 Friday   

August 3, 2020  Monday   
August 4, 2020  Tuesday   
August 5, 2020  Wednesday 10.3 10.3 11 
August 6, 2020  Thursday   
August 7, 2020  Friday   
August 11, 2020 10.3 Tuesday   
August 12, 2020 9.8 Wednesday 11.3 9.8 10 
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 9 
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 8 
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 7 
September 9, 2020 10.7 Wednesday 10.7 9.7 6 
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 5 
September 21, 2020 10.0 Monday   
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Date Average 
Price 

Day Weekly 
Maximum 

Weekly 
Minimum 

Week 

September 23, 2020 11.0 Wednesday 11.9 11.0 4 
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 3 

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 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 1 
October 15, 2020 10.3 Thursday   
October 16, 2020  Friday   
October 19, 2020 10.3 Monday   
October 20, 2020 10.3 Tuesday   

 
  

 



94

AMIT KUMAR SINGH 
REGISTERED VALUER – SECURITIES AND FINANCIAL ASSETS  

 
 

Page 16 of 16 
 

Adjusted Net Asset Value method 
I 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  Book Value Fair Value 
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 
(ii) 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 245.1 331.4 
Total equity Shares ( in MN) 19.2 19.2 
NAV per share (in INR) 12.7 17.2 

 
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 
Total  247.5 333.6 

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

 

 

 

ANNEXURE IV
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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 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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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: 

 Audited financials for years ended 31 March 2020  
 Unaudited limited review P&L and Balance sheet (without notes) for the  3-month 

period ended 30 June 2020  
 Unaudited limited review P&L and Balance sheet (without notes and schedules) for the 

6-month period ended 30 Sep 2020 
 Historical and current trading price and volume of equity shares on stock exchanges 
 Details of the industrial land situated at Hatkanangale, Village - Alate, Maharashtra,  
 Fixed Assets Register as on the Valuation Date,  
 Shareholding pattern as at 30 September 2020, 
 

− ICIL:  
 Unaudited limited view P&L and Balance sheet (without notes and schedules) for the 

3-month period ended 30 June 2020 

 



98

A Z R & Associates 
Chartered Accountants 

 

Page 4 of 16 
 

 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  Number of 
shares 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  Number of 
shares 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 
 
 Latest shareholding pattern of the Companies 
 Trading volume and market price of the shares of the Companies 
 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: 
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 ICIL PSML 

Valuation approach 
Weight  Value per 

equity share 
(INR) 

Weight (%) Value per 
equity share 

(INR) 
Cost Approach: NAV Method*  NA 0% 90% 17.2 
Income Approach: DCF Method**  NA 0% NA 0% 
Market Approach: Market Price 
Method*** 

100% 124.1 10% 11.2 

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. 
 

Respectfully submitted, 

 

 

________________________________________ 

CA Amit K Singh, Managing Partner  
A Z R & Associates  
(Chartered Accountants) 
FRN: 027550N  
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Annexure A 
 

A. Computation of equity share value of ICIL 
Market Price method 
 

Period    
Weekly Maximum 
(Volume weighted) 

Weekly Minimum 
(Volume weighted) 

Average of 
Maximum and 
Minimum price   

Source 

26 Weeks   63.4 56.3 59.8 
Table 
A.1  

12 Weeks  93.5 83.4 88.4  
2 Weeks   131.0 117.1 124.1  

      
 

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, we have considered INR 124.1 per share.  
 
Table A.1 
 

Date Average 
Price 

Day Weekly 
Maximum 

Weekly 
Minimum 

Week 

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 27.1 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 25.4 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 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 

Price 
Day Weekly 

Maximum 
Weekly 

Minimum 
Week 

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 37.1 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 45.5 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 
Price 

Day Weekly 
Maximum 

Weekly 
Minimum 

Week 

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 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 141.1 Tuesday   
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B. Computation of equity share value of PSML 
 
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 
 

Period    
Weekly Maximum 
(Volume weighted) 

Weekly Minimum 
(Volume weighted) 

Average of 
Maximum and 
Minimum price   

Source 

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, 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 
Price  

Day  Weekly 
Maximum  

 Weekly 
Minimum  

Week 

May 7, 2020 14.7 Thursday 14.7 14.7 26 
May 11, 2020  Monday   
May 12, 2020  Tuesday   
May 13, 2020  Wednesday 14.0 14.0 25 
May 14, 2020  Thursday   
May 15, 2020  Friday   
May 18, 2020  Monday   
May 19, 2020 14.0 Tuesday   
May 20, 2020  Wednesday   24 
May 21, 2020  Thursday   
May 22, 2020  Friday   
May 25, 2020  Monday   23 
May 26, 2020  Tuesday   
May 27, 2020  Wednesday 13.7 13.7 22 
May 28, 2020  Thursday   
May 29, 2020  Friday   
June 2, 2020 13.7 Tuesday   
June 8, 2020 13.4 Monday 13.4 12.5 21 
June 9, 2020 12.5 Tuesday   
June 10, 2020 12.1 Wednesday 12.1 11.0 20 
June 11, 2020 11.8 Thursday   
June 12, 2020 11.0 Friday   
June 15, 2020 10.9 Monday 10.9 10.0 19 
June 16, 2020 10.0 Tuesday   
June 22, 2020 10.9 Monday 10.9 10.7 18 
June 23, 2020 10.7 Tuesday   
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Date  Average Price  Day  Weekly 
Maximum  

 Weekly 
Minimum  

Week 

June 24, 2020 11.4 Wednesday 11.4 10.9 17 
June 26, 2020 10.9 Friday   
June 29, 2020 11.1 Monday   
July 1, 2020 10.7 Wednesday 10.7 9.9 16 
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 15 
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 14 
July 24, 2020 11.4 Friday 11.4 11.4 13 
July 27, 2020 11.4 Monday   
July 30, 2020 10.8 Thursday 10.8 10.3 12 
July 31, 2020 10.3 Friday   

August 3, 2020  Monday   
August 4, 2020  Tuesday   
August 5, 2020  Wednesday 10.3 10.3 11 
August 6, 2020  Thursday   
August 7, 2020  Friday   
August 11, 2020 10.3 Tuesday   
August 12, 2020 9.8 Wednesday 11.3 9.8 10 
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 9 
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 8 
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 7 
September 9, 2020 10.7 Wednesday 10.7 9.7 6 
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 5 
September 21, 2020 10.0 Monday   
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Date Average 
Price 

Day Weekly 
Maximum 

Weekly 
Minimum 

Week 

September 23, 2020 11.0 Wednesday 11.9 11.0 4 
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 3 

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 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 1 
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 
Particulars  Book Value Fair Value 
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 
(ii) 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 245.1 331.4 
Total equity Shares ( in MN) 19.2 19.2 
NAV per share (in INR) 12.7 17.2 

 
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 
Total  247.5 333.6 

Note 2: for valuation of land we have considered the guideline/circle rates as fair value. The 
guideline rate is INR 5.02 mn per acre.   
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Ernst & Young Merchant Banking Services LLP
12th Floor, The Ruby,
29 Senapati Bapat Marg,
Dadar West,
Mumbai - 400 028, India

Tel: +91 22 61920000
ey.com

  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.

ANNEXURE V
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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
titled “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:
· Requested and received financial and qualitative information
· Obtained data available in public domain
· Discussions (over calls) with the Management to:

· 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:
· Research publicly available market data including economic factors and industry trends

that may impact the valuation
· Analysis of key trends and valuation multiples of comparable companies/comparable

transactions using:
o Proprietary databases subscribed by us

· 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 fairness 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:

· 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

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 

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-I 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, 

 
Registered Office: H-130, Bhoomi Green, Raheja Estate, Kulupwadi, Borivali (East), Mumbai-400 066/ SEBI Registration No: INM000011211 
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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. 

  

CIN No.: U67120MH2007PTC166711        SEBI Registration No: INM000011211        Website: www.saffronadvisor.com        Email: info@saffronadvisor.com 
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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, 
 
 
 
Sakshi Gupta 
Head-Valuation 
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BSE - INTERNAL 

 

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. 
 

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 
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." 
 

 
 
 
 

ANNEXURE X
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• “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.” 

 
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. 

• To ensure 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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Ref: NSE/LIST/25235_II           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
Location: NSE
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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
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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.” 
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• “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." 
 
 

• “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.” 
 

 
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. 

• To ensure 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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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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(Rs. in Lakhs except EPS)

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
Stock-in-Trade

-              -               50.92           398.93          

 Employee Benefits Expense 29.26          46.48           103.13         224.33          
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

2

3

4

5

6

7

`

Exceptional item represents the expenditure incurred on account of VRS/Separation Scheme approved by the Board on July
15, 2020.

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,
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.

The figures for the corresponding previous period have been regrouped/reclassified wherever necessary, to make them
comparable.

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.
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.

            PRANAVADITYA SPINNING MILLS LIMITED
CIN No.: L17119PN1990PLC058139

Regd. Off. - Office No.2, Plot No. 266, Village Alte, Kumbhoj Road, Taluka Hatkanangale, Dist. Kolhapur - 416 109.
e-mail - investors@pranavaditya.com; website - www.pranavaditya.com

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE, 2021

PART - I
Sr. 
No.

Particulars Quarter Ended Year Ended

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.

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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