
ANNEXURE 3^

Registered Yoluer - Serurities or Finonciol Asets

To,
The Board of Diredors,
Panchmahal Properties Limited.
Nehru House 4, Bahadur Shah Zafar Marg,
New Ddhi 1 10002

su.je* Recomm€ndatim of share er*itremedtfatio fof th€ roposed dcrnergef of the ,Dairy

1:4ry*' of Umang Dairies Umited (.UDL,) inro ianctmahal properties Limired(PPL).

Recorunendation of share exchange ratb for the proposed annfuamation of ttmang
Datdes Lhired (uDL) (post proposad dernergei of oairy ausiriessl with eengaii
Assam Company Limited (.BACL,)

Dear Sir/Madam,

we refer to the engagement letter dated t8 May 2023 and discussion undertaken with the
Management of Umang Dairies Limited (,UDL, or ,Demerged 

Company, or ,Amalgamating
Company), Bengal & Assam Company Limited (.BACL, or .Resriting 

Compa-ny Z, oi
'Amalgamated company'), panchmahal properries Limited ('ppL' or 'Resuhing company tJ
(hereinafter together referred to as 'th€ Management), wherein the Management'hai
requested Niranjan Kumar, Registered valuer - securities or Financial Asseis (,NK,) to
undertake a valuation exercise and recommend:

1. Share entitlemenl ratio for the proposed demerger of 'Dairy Business, of uDL
('Demerged Company) into ppL ('Resuhing Company .1,) (hereinafter refened to as'proposed demerger) in Step 1; and

?. share exchange ratio for the proposed amalgamataon of uDL (posr giving effect of
progosed demerger in Step 1) (Amalgamating Company) wilh bACL (Am;lgamared
Company) (hereinafter referred to as 

,proposed 
amalgamationJ in Step 2.

Hereinafter th€ Management including the Board of Directors of uDL, ppl and BACL shall
togelher be referred to as 'the Management'; and Amalgamating Company / DemergJ
company- Res,hing company 1 and Amargamated compiny / Resurting company 2 siafl
together b€ referred to as Transacting Companies,.

Please find enclosed the reporr (comprising 21 pages including annexures) derailing our
recommendation of share er*itlement ratio for the proposed demerger and share exchange
ratio for the proposed amalgamation, the methodologies employed, and the assumptio;s
used in our analysis.

DaIe: 28 June 2023

To,
The Board of Direclors.
Umang Dairies Limited,
Gajraula Hasanpur Road,
Gajraula Jyotiba phule Nagar,
Amroha, lJttar pradesh 244235.

This report sets
performed by us
ratio.

out our scope of work, background, sources of information, procedures
and our recommendation of share entitlement share exchange J

REGISTERED
VA!UER
r.Jk

iliranian l(umar

Tq
The Eoard of Directors,
Eengal & Assam Company Limited,
7, Council House Street Kolkata.
Wesl Bengal 700001 .

N5-1003, Hills and 0ales Ph 3. NIBM Annexe, Pune -411060. Mob.: + 9l g921515656 | niranjan@nskumar.com I www.oskumar.com
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Umang Dalrhs Umit€d ('t OL, g^.Oe1.ergea Cor1p"n/ or .Armlgam.ting 
Corpan/) wasincorporated on 02 Decernber r 992 aru is E gaged inihl diiryiusiness, wheein it processes

and sells milk and milk producls. lts product p-ortolto i""Lo"J.iff p.*i"r;;.,ii;;;il;;;;
cream and other varue added products (hereinatter rerened io as ,oarry gusin*Ji uli'l"ir"undertakes trading aclivity. The equity si\ares ot uot_ are tistea and traded on BsE and NSE.

B€ngal & 
-Assam 

Company timfted. (BACI, or .Arnalsamsted 
Compan/ or .Readting

compan, 2) was incorporated on 30 January 1947 and is-i core rnvestmeni co.pani-lroiDepo.sit.Taking-sysremicalv rmportant (crc-riD-s) company reg;stered with the Reserve Eankof lndia (RBr). h hords investments in vaiious subsidiariei,iis#iat"s, otner group companies,
flul1y.slIel, [,rtual funds, etc. The equity shares of;Aca;r" tisted and rraded on BSE.BACL holds 55.3% equiry stake in UDl.

Pandtmahal Properths Umited (?pL or Resulting Company 1,) was incorporated on 23 May'1995. PPL is a wholly owned subsidiary of BACL.

w-e.understand that the Managernent of Transactang companies are contemplating a scheme
of Anangement wherein they interd to:

1. Demerge the 'Dairy Business' of UDL (,Demerged Company) into ppL (Resulting
Company 1J (hereanafter referred to as'proposed demerge/) in Step i; and

2. Posl proposed demerger in Step 1, Amalgamate UDL ('Amalgamating Conpany') inro
BACL ('Amalgamated Company) (hereinafter referred to as'proposed amalgamation)
in Step 2.

[both proposed demerger and amalgamation logether refetred to as Proposed Transactionl

in accordance with the provisions of Sections 230 to 232 of the Companies Acl, 2013 or any

statutory modifications, re-enaclment or amendments lhereof for the time being in force ('rhe

actJ read with the companies (compromises, Arrangements and Amalgamations) Rules,

2016 as amended from time to time and all other applicable provisions, if any, of the Act and

anv other aoolicable law for the tirne being in force including the applicable provisions of.the

s'i'giili;r1[q o6iigations uno Disclosure Requirements) Regulations, 201 5 and the circulars

isiu,eo ttrere]n, in 6ach casq as amended frorn time to time, and in a manner provided in the

Draft Scheme of Arrangement (the Scfieme)'

The rationale of the proposed demerga as mentioned-in the.scherne and confirmed by rhe

Manaoement is to facilitate growth oiDairy Business of UDL lhrough concentrated approach

ffi;;;;;;J 
"p"rut'l*"r 

"ro.u. The pioposed demerqer will enable the structure for

utti..ting ,t d.glc partners / investors for the Dairy business and oplimum ulilization of

;;;;rc; and ichieve grearef degre€ of operational efficiency. Further, lhe qr9p9t{
;;b;;;i". would reiult in simititied and 

. 
streamlined holding structure and help in

optimizing the resources and thereby reducing the compliances'

We understand thal as a consideralion:

i) for the proposed demerger under Part B of the Scheme' equity shares of BACL
' (Holding io.pany of Fer) would be issued to equity shareholders of the

Demerged ComPanY, and

ii) for the proposd amalgamation under Part C of. the Scheme' equity shares of
' nmagamaied comp.ny (BACL) would be issued to equity shareholders of the

Amalgamating ComPanY (UDL)'

Further. as a part of the Sc*reme, the entire shareholding of Amalgamated company held in

Amalgamating Company shall stand cancelled-
c

gr

da

iliranian l(umar
dation of shrt lntitl€nrcrn r6tio for P'o9os'd demerg€r of DakY Brrsiness of

4
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o
C,l

Nk-

RED
R

Page 61



The equity shares to be issued for lhe aforesaid proposed demerger and proposed
amalgamalion will be based on the.share entitlemenv exchange ratio asietermin"a ly tne
Board of Direclors on the basis of 

-varuation 
repon prepared by a-Registered valuer as req;ired

under the applicable provisions of the Companies Aci 20t 3.

ln connection with the above--rnentioned proposed transaction, the Management has
appointed Niranjan Kumar, Registered valu€r- securities or Financial Assels (,Nr) to submit
a report recommending share entitlemenv exchange ratio for the proposed transaction.
we would like to emphasize rhat certain terms of the proposed demerger and proposed
amalgamation are stated in our report, however the detailed terms of the proposed demerger
and proposed amalgamation shall be more fully described and explained in the Scheme of
Arrangement to be submitted with felevam authorities in relation to proposed demerger and
proposed amalgamation. Accordingly, the description of the lerms and c€rtain other
information contained herein is qualified an its entirety by reference to the underlying Scteme
docrrmem-

We understand that the appoanted date for the proposed dernerger and proposed
amalgamation shall be 01 April 2023 as defined in the Scheme or such other date as the
competem authority may direct or approve. we have determined the share
entitlemenvexchange ratio for the proposed demerger and amalgamation as at 27 June 2023
(Valuation Date).

The scOpe of our seMces is to conduct a relative (and not absolute) valuation exercise as at

the valuation Date to delermine the equity value of BACL, UDL (post proposed demerger) and

fair valr.re of the Dairy Business of UDL using internationally accepted valuation methodologies

as may be applicabl€ to BAct- uDL (post proposed demerger) and lhe Dairy Business oI UDL

and thln anive at the share entitlemeny exchange ratio and repofl on the same in acctrdance

withgenerallyacceptedprofessionalstandardsindudinglCAlValuationStandards,20.lS
notifi.o u}, rt" lnstitute of chartered Accountants of lndia (lcAl) and requirement prescribed

by the Regularions applicable to listed companies as prescribed by SEBI-

The Management have informed us thal:

a) Wilh effecl from the appointed date, and up to and including lhe effective datq lhere

would not be any capital variation in the Transacting Companies except by mutual

consent of the Board of Directors of Transacting companies or such other evefits as

contemPlated in the Scheme'

b) Till the proposed demerger and proposed amalgamation becomes effective' neither of

the Transacting Companies world declare any dividend which are materially different

fromthosedeclaredinthepastfewyears.Anyvariancewouldneedtobeapprovedby
the Board of Directors of Transacting Companies'

c) There are no unusual/ abnormal events in the Transacting Companies other than those

represented to us by the Management till the report date materially impacring lheir

operaling / financial performance'

d) There would be no significant variation be(ween the Draft Scheme oI Arrangement and

the final scheme approved and submitted with the relevant authorilies'

We have been informed that. in the event eilher of the Transacting ComPanies restructure - ,

their equily share capltat uy way oi snare spliv consolidation/ issue of bonus shares/ merger/ , . '

demerger/ reduction or snare'capitat beiore the Scheme becomes effective, lhe issue of

&

anian l(U mal uoL hto PPL and share exdr'nqe r'lio
ndation of shse entitLmer( rario fo. p.og@rd dcnl.tger

finonoolfut{tl
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shares pursuant to rhe share emi{emenr/ exchange ratio recommenfu in this Repon shal
be adjusted accordingly lo take into account the eflect of any such corporale actions.
This report is our deriverabre for lhe said engagernent and is subject to lhe scope,assumptions, excrusions, rimitations, and discraimers detaired hereinafter. ns such, the rfrrt
is ro be read in totality and in conjunction with the relevant documents refened to therein.

BACKGROUND OF VALUER

l am registered wirh the rnsorvency and Bankruprcy Boafd of rndia (rBgr), as a Regislered
Valuer for asset class - 'securities or Financial Assets, with 

'Registratiin 
No.

lBBl/Rv/06/2018/10137 located al N5 - 1003, Hilrs and Dales ph 3, N|BM Airnexe, pune -
411060. I am also a practicing chartered Accountant since 2008 ard registered with rhe
lnstitute of Chartered Accountants of lndia (,lCAl).

/i
REGISTERED

VALUER

NJ(<<<<Ihis space is left blank intentionally>>>>
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' Management certified segmental finarrcial stalements of UoL (i.e. split between Dairy
Business and remaining business) for the financiar year ended 3t March 2023 (Fy23);

' Audited financial statements of JK Fenner Limhed (!KF), Lvp Foods private Limited
('LFPLJ. Divyashre€ co.npany privale umired ('ocpL), ppl, JK lnsuranc€ Brokers Limited
('JKIBLJ, cliniRx Research private Limited (cRpL) for the financial year ended 31 March
2023;

. Shareholding pattern of BACI- PPL and UDL as at report date;

. Terms of redeemable preference shares issued by 8ACL. Hari Shankar Singhania

Holdings Privste Limited ('HSSHPL) and Terestrial Foods Limited (TFL') and

outstanding as at report date including dividend ralq redemption terms, tenure, etc.;

. Financial projectiofls ol Dairy Business of UDL and JKF ftom 0',1 Aptil 2023 to 31 March

2027 (Managemenl Proiections') which represefit Management's best es male of the

ftrtute financial performance of Dairy Business and JKF;

. Demat account statemefil of BACL as at 10 June 2023;

. valuaticm report dated 24 June 2023 issued by Er' Ralan Dev Garg' lBBl Registered Valuer'

Land and Building with respect to fair value of immovable property held as investment

proPerties bY BACL and DCPL;

. Valuation report dated 13April2023 issued by Er' Ram D'oss Nagalingam' lBBl Registered

valuer, Land and Building with respect to fair value of immovable propefty held as

investmenl ProPerties bY JKF;

.valuationreportdated25June2023issuedbyDevangshah.lEBlRegisteredvaluer,Plant
and Machinery with respect to fair value of fixed assets held by UDL (post giving effect to

proposed demerger);

.DraftSc.tremeofArrangemembetweentheTransactingcompaniespursuanttowhich
proposed transaction is to be undertaken;

. Discussions and conespondence with the Management in connect'lon with business

operalions, past trends, p'oposea fdure business plans and prospects' realizability of

assets, etc. of Transacting Companies and their investee comPanies'

B. ltdustty ard economy infdmet'on:

.lnformationavailableinpublicdomainanddatabasessuchasCapitallQ'NSE'BSEetc';
and

Such olher information and documents as provided by the for the purpose
=7

of this engagemenl.

Reconvne nd alion of share edi amenl r.tio fo. P.o9os€d airy B(l3iness of

tliranian l(Umal uol irno PPL and shate exd'

't
-i.

NK

R4iileled Yoluel s€0/rnEl or Iinoo(iolAttelt

nge ralio fo. P.opog€d ..nllgfiatioo OI UDL Tt,ilh BACL Page 5 of 21

SOURCES OF INFORUATr)II

ln connectaon with the recommendation of share entitlemenv excfiange ratio, we have usedthe followirg information obtained from rhe Management and/or lathered rrom urbticdomain:

A Company speciftc lnfmn*lon:

lnformatbfl provided by the Management which indudes:
' Audited financial st€tements of BACL and UDL for the financial year ended 3t March 2023

(r]t23);
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Besides the above risting, there may be orher information provided by the Managernent whichmay not have been perused by us in detair, if not considered rerev"nt ro, o* deined scope. 
-'

we have also considered/ obrained such other anarysis, review, expranations and informationconsidered reasmably necessary for our exercisg from the Management.
The Management of the Transactang companies have been provided with rhe opportuniry toreview the draft report (excruding the recommended share entilrement/ exchange ratioi aspart of our standard practice to make sure that faclual inaccuracy/ omissions are avoided in
our reporl.

BACL and UDL have informed us that D&A Financial services (p) Limited and Kunvarji Finstock
Priyate Limited (individuarty or together referred to as 'Fairness Team) rrave ueen'appoiniJ
by the companies respectively to provide fairness opinion on the share entitreme,'niliniie
exchange 

-ratio 
for the proposed dernerger and proposed amargamation. purtner, ai itre

request of the Transacling companies, we have'had discussions with Fairness Team in
respefi of our valuation analysis.

PROCETruRESADOPTED

Procedures used in our andysis included such substamive steps as we considered necessary
urder the circumstanc$, induding, but not necessarily limited to the following:

. Discussion with the Management lo:

- Understand the business and fundarnental factors that affect the business of BACL,

UDL and the Dairy Business of UDL includilE theil earning generating capability and

hislorical fi nancial performance.

- Enquire abod the historical finarrcial performance, curenl stale of affairs, business

plans and the future performanc€ estimates'

. Revievrred the Draft Scheme of Arrangement belween the Transacting Companies;

.ReviewedauditedfinarrcialstalementsofBACLandUDLforthefinancialyearended3l
March 2023 ('FY23);

. Reviewed audited finarrcial stalements of JKF' LFPL' DCPL PPt- JKIBL' CRPL for the

financial Year ended 31 March 2023;

.Revialedlhemanagementcertifiedsegmenlalf|nancial.statementofUDL(i.e.split
between Dairy Business 

""0 
i""i"i"s U-'siness) for the financial year eflded 31 March

2023('.FYz3):

o Reviewed terms of preference shares issued by BACL' HSSHPL and TFL including dividend

rate. redernption lerms, tenure, etc';

. Reviewed the financial proiections provided by the Management for Dairy Businessof UDL

and JKF including unoersta;ing d.asis of preparation and the undeflying assumPtions;

Discussions with the Management with respect to realizability of the assets (excluding

immovable ProPerty and investmenls) and adjust ments, if any required to their existing

carrying values as appearing in the financial statements of BACL, UDL (post ProPosed

demerger) and unlisted investee comPanles;

Discussion with Management in relation to existence of any liabilities, including contingent Rliabilities, of which an outllow has been Perceived in add ion to the liabilit ies appearing ln

the financial statements of BACL, UDL (Post proposed and unlisted investee

companles;

of shre edrtlem€d ratlo for ry Busine$ of

NK

ttiranian l(umar ffi$H":s
leqttered Yoluer 5e(!tilie, or Iinon'iolfu$l!

lhare exchange rattJ tor ProPoged
ol ti)L wnh SACL Page 5 of 21
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Reviewed and considered varuation report dated 24 June 2oz3 issued by Er. Ratan DevGarg. lBBl Registered Valuer, Land and Building wittr resprtio fair value of immovableproperty held as investrnent properties by BACiand DCPL;

Reviewed and considered varuation reportdatd l3 Aprir 2023 prepared and issued by Er.Ram Doss Nagalingam, rBBr Registered varuer, Land and Buirdirig with respect to fair varueof immovable property held as investr"nt prop"nio ;t l#; ''

Reviewed and crnsidered varuarion report daled 26 June 2023 issued by Devang shah,
lBBl Registered valuer, plant and Machinery with respect to fair value ot riieo assirs neti
by UDL (post proposed demerger);

ldentification of suitabre comparabre companies for JKF in discussion with the
Managemenq

Obtained and analysed data of comparabre companies ava abre in pubric domain orproprietary databases subscribed by us; as deerned relevant by us f". tL pr.p""" oi rt.
presefit exercise;

selection of appropriate internaiionally acc€pted valuation methodology/ (ies) after
deliberations and consideration tothe sector in which BACL and the Dairy suiiness of UDL
operales and analysis of their business operations and financial performance;

Anived at valuation of EACI- the Dairy Business and UDL (post proposed demerger) using
the method/(s) considered appropriale and giving appropriate weightage to the value
arrived under different methods;

Anived at the fair share enlitlernent ratio for th€ proposed demerger ofthe'Dairy Business'

of UDL iNtO PPL;

Arrived at the fair share exchange ratio for lhe proposed amalgamation of UDL (post

proposed demerger) inlo BACL.
a

/rY
/ Reersreneo

VALUER

NL

<<<<This space is lefl blank intentionally>>>>
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Cormeny Oveview

umrng Dairr* umited ('uDL' or 'Denrerged ccnpan/) is engaged in the dairy business,
wherein it processes and sefls mirk and miu produas.'tt. priduct porttotio n"rro", ,ii(powder, butter, ghee, fresh cream and other varue aaaeo proiucts ltwananer rererreo to as'D.airy Bu-siress' or 'De.erged Busin6s). uDL arso unoerraies triding activity Th" 

"qridshares of UDL are listed and traded on BSE and NSE.

Ma.,ority of revenue for the Demerged undertaking is derived from sare of mirk powderto retair
customers through its network of distributors and relaibrs predominanlly soto in tne norttr
and norsr+astern region of lndia. lt also supplies its products to HoRECIhospitals, airlines,
large corporates, etc. The Demerged Undertaking also provides private labelling seMces.

The manufacturing facility of oairy Business of UDL is located in GarraL{a, uttar pradesh. lt
has a capacity lo process 4.5 lakh litres of milk per day.

Flnancial snapehot of Dalry Business of UDL i3 set out belolv:

INR in million

Reverue
EBTTDA (exdu<Ing other incorne)

PBT (incftrdng other inclrne)
PAT

Nel deh

2040.1

04s.0)
0e6.e)
(14L6\
v2.4

5./Pa First'iC rs f,,d€d 31 Mad 20xx

The revenue has grown from INR 2479.3 million in FY21 to INR 2928.3 million in FY23 at a

CAGRof-8.7%.Historically,theDairyBusinessofUDLhasbeenearningprofitsand
generating surplus cash except in FY22.

BasedonourdiscrrssionwiththeManagementweUnderstandthattheDairyBusin€ssofUDL
incuned losses in rhe previous year dueio an increase in raw material costs in FY22 that could

not be passed on to customers immediately The Management has informed us that during

iili, iiiii., . gi"ir.tty p"r. oi.i" i*iiur" in raw riarerial costs ar periodic intefvals lo

"riior"tt 
*nian 

-hus 
t"sulted in decrease in losses in FY23'

Berrg l & Assam Conrpany Umited (BACIJ or 'Amalgamated Co Panfl.is a core investment

Irfr""V, Jrfy registered "" " 
NeiC with Reserve Bank of lndia' lt holds investment rn

subsidiaries. associates, otner grou! companies, quotea equity shares, mutual funds, etc Key

investmenls of BACL include in esi-"nt in listed group companies viz., JK Tyre & lndustries

Limited, JK Papet Limited. Um'ng i;iti"" Llmited'-lX Agri Genetics Limitd and JK Lakshmi

Cement Limited and untisreo com'p""ii"' Jir*""1 hdL |lit:d The equitv shares of BAcL

"*iiriJ "to1;"aed 
on BSE eaiL hotos s5'3% equnv $ake in UDL'

Financial mapshot of BACL is se'l out bclow:

21n.3
136.0

@.9
41.0

376.1

2924.3
35.1

(44.8)
(32.6)

539.2

INR in million

Revenue*
EBITDA (excluding other income)

PBT (including other income)

PAT

Net DeH
356.-l 940.1 10

'/1.9508.3
236.1

232.6

4000.9

1,028.6
958.'l
762.3
612.9

259s.6

1,440.4
1.356.5
1,477.0
1,218.5

1,672.5 NK

+

Book value of nel assets
Ffid: Finalr;ial Yea. ?ydid 31 M ch2oxx

*Mainly compri* of divklend and intercst incom€

- R"-,.-a,tdgtlon of 6htr 
'rttrllemlit

ratio fo( proposed demetgcr Eusaness of

lliranian l(Umal uoL i o PPL.nd shtre erdr'nse ntb

r'1

Rrgirtercd Yoluer

Particdars

Particulals Ft21 F\22 Fv23

Seturititlor Iinondolkteh
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FY2I FY22 FY23
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Overvlcw of kcy lnveetae companles:

A) Llded:
I. JX Tyre & rndustri. Limlted ('JKflL) was incofporated on 14 February 1951 and is

engaged in the business of development, manufacture, marketing, and distribution of
automotive tyres, tubes and flaps. rt offers passenger car tyre, commercial tyre for truck
and buses, farm tyre, three-wheerer tyre and offthe road tyres. The equity shaies ofJKT|L
are listed on NSE and BSE.

2- JK Paper Limited ('JKpL',) was incorporated on 04 July 1g60 and is engaged in producrion
and selling of papers and paper boards. JKpL offers various products like office papers,
uncoated paper, coated papel and packaging board. lt offers a range of office papers
trom economy to premium grades. The equity shares of JKPL are risted on NSE and BSE.

3. JK Agri GGn€tics timited ('JI(AGL) (formerly known as Florence Alumina Limited.) was
incorporated on 06 March 2000 and is engaged in manufacturing and supprying of seeds,
ll offers field crop seeds, as well as fodder crop seeds and plant growth solutions. The
equity shares of JKAGL are listed on BSE.

4. JK t kstmi Cement Limitad (JKLCI) (formerly known as JK Corp Limited.) was
incorporated on 06 August 1938 and is engaged in the business of manufacturing cement
and related products. The equity shares of JKLCL are listed on NSE and BSE.

B) thlistcd:

J.K Fenner lnda ttd. ('JKF) (formerly known as Fenner lndia Limited.) vras incorpofaled

on 09 April 1992 and is engaged in the business of developing. manufacturing, trading,

marketing and dastibution of power transmission behs, oil seals. hoses, engineeling

products and other auto component products. lts product portfolio comprise of power

transmission bd! valve component gear boxes/ geared motors' track assembly' gen 1 &

2 auto lensioner, idler assembly, wheel hub motor, etc'

JKFmarketsitsPfoductsforsaletoinduslrialandvehiclembnufacturersforfitmentas
original equipments and for sale in replac€ment markets worldwide' JKF has five

manufacturingplantslocatedinlndiaatMadurai,sriperumpudur'Nilakkottai'Patancheru
andPashamailaram.JKFsellsitsproductacfossvariousbusinessseg.nentwhich
include oEM, auto after market, industrial product division, enginesing division and

export etc, BACL holds 88.18% equity stake in JKF'

Financial snapshot of JKF is set out b€low:

INR in million

Revenue
EBITDA (excft.rdirp other income)

PBT (including other income)

7,785.8
1.135.8

942.1

659.6

1,393.1

10,506.0
1,591 .5

1,362.8
956.3

't,233.7

12196.1
1,A6L3
'1,588.4

1,113.6

L474.7
PAT

Net debt
flfxtt Fitw,r;ial yed &dd 31 Maldt 20)d

lliranian l(umal
of.h... emjlletE t r.tio fo{ propcod

Particulars
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Promoter and Promoter Group
Public

1,U,16,2U
55.86.966

74.6%

25.4%

Category of shareholders Nunber of shares
Face value of INR 5 each)

Total 2,20,03,200 r00.0%
*Of 

.the Nomotet grcup, 1,21,6A,450 (-SS3t quity stake) are held by BACL whidt we
understand that upon part c of the scheme tr"ing eif*tive, shall stand canielled and ni-equity
shares shall De issued to tiat extent AIsq no eguity shares shal/ be issued to BACL upon pirt'B
of lhe Scheme be ing effective.

b) Bengal & Assam Company Limitd ('BACL' o. 'Amalgamared Compan/ or ,Resulrhg

Company 2)

The equity sharetrclding pattern of EACL as at report date is sel or-rt below:

Promoter 6nd Promotet group

tublic

8207,462
30,88,866

72.7%

27.3%

Total I,12,96,328 100.0%

shareholding pattern of BACL as at report date is set out b€low:

000 57.5%

Category ol shareholders Nurnber of shares

(Face valtre of INR 100 each)

JK Enviro Tech Limited
65,00,000 57.5%

Total

c) Panc-trrnahal Prope(ies Limited (PPL' or'Rest'lting ComPsny 1')

The equitY shareholding pattern of PPL as at report date is set out below:

& Assam Co Limited* 3,51 100.0%

3 51,230 100.0%

Name of shareholders Number of shares
(Face value of INR l0 each

Total
*60 shares are being held by other shareholders ioint y wilh BACL

{t

a

lti ranlan Kumal ,Sffiil"fl J

(n
VALUER
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SHAREIOU}ING PATTERN OF rR$ISACTTNG COMPAXIES

a) Umang Dsirles Limited (,UDL, or ,oemerged 
Company, or,&ralgamating Company/)

The equity shareholding pattern of UDL as at report date is set out below:

Percentage

Category of shareholders Number of shares
(Face value of INR 10 each)

Percentage

The preference
Percentage

Percenlage

.l
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Provision of yaluation opinions and consideration of the issues described herein are areas ofour regular practice. The services do nor repfes€nt accouming, assurarrc€, accounring/ taxdue diligence, consuhing ortax rerated services thal may otherwise be provided by us.
This report, its contents and th€ resuhs herein are specific and subject to:
. the purpose of valuation agreed as per the lerms of this engagemefl;
. the dale oflhis report;

. draft Scheme of Arrangement;

. shareholdirE pattern of BACI_ ppL and UDL as at,eport date;

o audited finarriar statements of BACL and uDL for the financiar year ended 31 March
2023;

. mana(Fmsrt certified segrn€ntal financial statements of UDL (i.e. splir between Dairy
Business of UDL and remaining business) for the financial year ended 3r March 2023;

. audited financial statements of JKF, LFP|- DCPI- Ppt- JKtBt_ CRpL for the financial year

ended 31 Mar& 2023;

. ,ealization of cash flow prc{ectiofis as provided by the Management for Dairy Business

of UDL and JKF and the assumptions underlying the financial proieclions;

. tems of preference shares issued by BACI- HSSHPL and TFL inc.luding dividend rate,

redernption terms, tenufe, etc.;

. realizabilhy of the assets (except immovable property and investments) at the Yalues

canied inrhe books of accotrnts of Transacting companies and their investee companies;

o no additional outflow towards liabilities including contingent liabilnies other lhan those

recorded in the books of accounts;

. realizability of immovable property held by BACL and DCPL at the fair value estimated by

Er.RatanDevGarg.lBBlregisteredvaluervideValuationreportdatedT4JunezozS;

o realizability of immovaHe property held by JKF at the fair valu€ estimated by Er' Ram

DossNagalingam,lBBlregisteredvaluervidevaluationreportdatedl3April2023;

. realizability of fixed assas of :emaining business of UDL at the faif value estimated by

Devang Shah, lBBl registered valuer vide valuation report dated 26 June 2023;

. accuracy of the information available in public domain with respect to the compalable

companies ide ified including financial information;

. market price reflecting the fair value of the underlying equity shares of BACL and UoL;

and

o data detailed in the section- Sources of lnformation.

We have been informed that the business activities of the Transacting Companies including

the Demefgd Business have been carried oul in the normal and ordinary course between the

latesl available financials and the repo rt date and that no material cha occwred in

rstio for propor€d

Hiran ian l(Umar,ffi$ll:fJ
leq,lered Voluci- 5e<,,,,tier or Irnonool Arclr

ol share e irl€menl
share elchange rallo tol paopo3€d amdgamllion L PaOe 1'l oI 21
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their respective operetions and financiar position belween the ratest avairabre financiarstatements and the report date.

A value analysis of this nature is.necessariry based on the prevairing stock market, financiar,
economic and other conditions in geflerar and industry trends in particurar. lt is based oninformation made avairabr€ to us as of the date of this rfood, events occurring after that datehereofmay affect this reporr and rhe assumptions used in preparrng it, and we do nor assume
any obligation to updatg revise or reaffirm this report.

The uftimate analysis wirr have to be tempered by the exercise ofjudicious discretion by the
valuer and iudgment taking into account the relevant tactors. There will always be several
factors e.9., Managemenl capability, presenl and prospective yield on .ornp"r.Ule ..crritlr,
market sentiment etc., which are not evident on the face of the financial statement but which
may stroflgly influence the worth of equity share of BACL, fair value of the oairy Business and
remaining business of UDL.

The recommendation rendered in this report only represent our recommendation based upon
information fumished by the Transacting companies till the date of this report and otrrer
sources, and the said recommendation shall be considered to be in the nature of non-binding
advice (our recommendation should not be used for advising anybody to take buy or sell
decision, for which specmc opinion needs to be taken from erpert advisors).

The determination of share emitlement/ exchange ratio as not a precise science and the
conclusions anived at in many cases, will, of necessily, be subjective and dependent on the

exercise of individualjudgment. There is, therefore, no indisputable single fair value. While we

have provided our recommendation of the share entitlemenv exchange ralio based on the

information available to us and within the scope and clnstraints of our engagement others

may have a different opinion. The final responsibility for the determination of the share

ent-itlemenvexchangeratioatwhichtheproposeddemergerandproposedamalgamalion
shallrakeplacewillbewiththeBoardofDirectorsoftheTransactingcompanies,whoshould
rake into account othel factors such as their own assessment and input of other advisors'

lnthecourseofouranalysis,wewereprovidedwithboth.wlittenandverbalinfofmation.
iliffi;;;k,ie"tni"i, tnrn"iat and operating dara inctuding information as detailed in

the section - Sources of lnformation'

lnaccordancewiththetermsofourengagement,wehaveassumedandreliedupon'withotl
indepeMent verif ication of

. the accuracy of information that was publicly available; and

. the accuracy of information made available to us by the Management;

both of which form a substantial basis for lhe report'

We have not carried out a due diligence or audit or review of BACL or UDL including the

Dem€rged Business for the purpose ol this angagement' nor have we independently

investigated or otheMise Yerified the data provided'

We are not legal or regulalory advisors with respect to legal and regulatory matters for the

proposed demerger and proposed amalgamation. we do nol express any form of assurance

that lhe financial informalion or other information as prepared and Provided bY the

have not omitted any relevant and matelial factors and lhat they have checked the releva

0,
f

or materi of any specific informalion to the present exercise w ith us in case of anY doubt NK

Management of the Transacting Companies is accurate Also, with respect 1o exPlanalions

and information soughr from thl Management, we have been given to understand that
lE

lal

m D
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Ac'cordingly, we do nol express^any opinion or offer any form of assurance regarding itsaccuracy and cornplereness. our conclusions are ua"J on u"." u""rrnp'tionr'"uniinformation given byl on behalf of tne Manag;ent.'
The Management has indiceted.to us_lhat they have understood any om,ssions, inacruraciesor misstalements may materially affect our iecommenOation. Actordingly, we ;;;;;;responsibility for any errors in the information furnistreo t/ itre rr.nr.aing'corp"ri"" 

";Jtheir impact on the report. Arso, we assume no responsibirity for technic"r i"ioi."iio"i]i"rvl
Lrll:ll!l^th.. T.ransacring Companies. However, nott i'lg ;u. come ro our ane ion to
'1::1," *u, ,T.,nrormarion provided to us was materially misstated/ inconect or *;J n;iarroro feasonaDre grounds upon which to base the report. we do not imply, and it shourd noibe construed that we have verified any of the informaiion prorid"d to ,.:;;th;i ;;;il;il;;could have verified any matter, which a more extensive 

"rurinution 
mighr discrose.

The report assumes that rhe Transacting companies compry fufiy with rerevant raws andregulations applicable in all its areas of operations and thatihe Trinsacring companies wilt
be managed in a competerft and responsibre manner. Further, except as specificafly stated to
lhe contrary thisreport has given no consideration on ro matters of a regarnature incruJng
issues of legal tide and compliance if any with local laws and litigation a-nd other contingeni
liabilhies lhat are not represented to us by the Management.

This report does not look inlo the business/ commercial reasons behind the proposed
demagef and proposed ama[amation nor the likely benefits arising out of the same.
Similarty, the report does not address the relative merits of lhe proposed demerger and
proposed amalgamation as compared with any olher ahernative business transac{ion, or

oth€r ahernatives, or whettrr or not such ahematives could be achieved or are avaalable. This

report is resficted to recommendation of share entitlement/ exchange ratio for the proposed

demerger and proposed amalgamation only.

No investigation of the Transacting companies' claims to title.of assets has been made for

the Duroo;e of this repon and thd Transacting Companies' claim to such rights has been

;ffi;i;;;;;iio. iio.oniio"t.tion has bee-n given to liens or encumbrances against lhe

assets, beyond the loans disclosed in the accounts'

We must emphasize thal realization of forecasted free cash flow or lhe realizability of the

assets at the value. con"io"r"oin ir-Jvsi" *iu uu oep-endent on the continuing validiu of

assumplions on wnictr rney are iaJi. oui.n.rvrit ttr.refore will not and cannot be directed

to providing any assurance aborr-t-n*.tri.".u ity of the f inal proiections- since the financial

forecasts relate to tne t,rure, aciual ieiutts are l(ety to b€ different from the proiected tesults

because events and circumstanc?';;;;;;;' as expecred' and the differenc:t-:i:11,1:

,-"i*ii. ro,r," 
"xtent 

that our conclusions are based on the forecasls, we express no oplnlon

on achievability or rno." tor""u"ir.-in" t""t tn"r we have considered the proiections in this

,.fr.r.^ aratiia" should not Ue 
"onsti'eO 

or taken as our being associated wilh or a party

to such proiections.

Wewouldliketoemphasizethatthelateslfinancialsasatlhefeportdatewerenotprovided
by the Management for our ",'f'" 

t*fytit' however the Manaoement has represented that

lhev do not expect signilicant ;;;^;;;'i; 
'ht ""t 

assel Positio;between 31 March 2023 and

i'#"";;';;["i'v?t'.r" ,n"'L]"i'-"""'ia"'"a tn" lT-1lo as at 31 March 2023 of

TransactinqcompaniesanditsresPectiveinvesteecomPanlesforthepurposeofourvalue
analysis

We would like to emphasizelhat for valuing the fixed assets of UDL (Post proposed demerger),

we have entirelY relied on the valuation rePort dated 26 June 2023 issued by Devang Shah,

lBBl Registered Valuer, Planl and Machinery' Further, {or valuing the immovable Property held

as investmenl Properlies bY JKF, BACL and DCPL respectivelY, we have entirely relied uPon

porl dated '13 ApriI 2023 prePared and issued by Er. Ram Doss Naga lingam, lBBl
lR

NK

---- ; 
"ht" "tdltt"*rt 
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's 
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Registered varuer, Land and Buirding; and varualion repon dated 24 June 2023 issued by Er.Ratan Dev Garg, lBBl Registered Valuer, Land and Auifaing. 
-- -

certain tefms.of the proposed demergef and proposed amargamation are stared in our report,however rhe detaired lerms of rhe proposed d*'r*g"r unJ i[posed amargamation shafi bemore fully described and exprained inthe Scheme 
-rro"r*"nt 

io be submitted with rerevantauthorities in relation ro the proposed demerger and propoied amargamation. A;""rdidi;,
the description of the terms and certain otherlnforr"iion 

"or,t.in"d 
rfoein is quaririJinii's

entirety by reference to the Scheme document.

The fee for the ErEagement is not conlingent upon lhe resuhs reported.
we owe responsibility only to the Board of Directors of the Transacting companies who have
appointed us, and nobody erse. we do nor accept any liabirily to any riiro pi.ty i" ,"l"tio" io
the issue of this report. ll is understood ttrat itris inalysis ooes not represent a fairness
opinion. ln no circumstance shall our liabirity exceed the amount as agreed in our Engagemeni
Letter.

This valuation report is subject to the laws of lndia.

Neither the report nor its contents may be referred to or quoted in any regaslration statemenl,
prospeclus, offering memorandum, annual reporl. loan agreemem or other agreemenl or
document given to third parties, other than in conneaion with the purpose of detemining the
share emitlernenV exchange ratio for the proposed demerge and proposed amalgamation
and relevant filing with regulatory authorities in this regard, without our pr'lor written conseol.

ln addition, $is report does nol in any manner address the prices at which equity shares of

EACL and uDL shalltrade following announcements of the proposed dernerger and proposed

amalgamation and we express no opinion or recommendation as to how shareholders of lhe

Tranicting Companies should vote at any shareholders' meetings Our report and the

opinion/ vailuation analysis contained herein is not to be construed as advice relating to

investinq in, purchasing, selling or otherwise dealing in securities'

Disdosrreo{Registeledvaluefs,l'rte]esto.conflicLifanyardotheraffirrmtivestatererrts

We do nol have any financial interest in the Transacting Companies, nor do we haY9..9,ny

conflict of interest in carrying out tirit ,riu"iion, 
"" 

of the Jate of the engagernent lenef till.the

ild';; iv;further itaG tnJ,r" 
"r" 

nol retared ro the Transacring companies or their

pi,irn","rr,-ir any or their oir"aor'oiit.i, relatives. Further, the information provided by the

[i"n"g"ri"t h.re been appropriately reviewed in carrying out the valuation'

VALUER
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VALUATTOIiI A'PROACI{ES

B&sls aod Prornbo of Valuatio.r

valuation ofthe equity shares of BACL, uDt (posr demerger); and Dairy Business of uoL as atthe report date is carried our in accordanc. *ilh [ii"i"r;ation slandards (.rcAr vsJ,considering 'fair varue'base and'going concern ,"rr.;!*r,,L. Any chanoe in the varuationbase, or rhe varuation premise couid ha-ve a signrficaJirfip""r-on tt 
" 

,rruation outcome of theCompanies.

Basis of Valuation

llmeanslhe indication of the type of varue being used in an engagement. Fair Varue as per rcArVS is defined as under:

'Fair value is fie pric€ that wourd be received to selr an asset or paid to rransfer a riabirity in anorderly transaclion between market porticipants at the valuarion date-.

Pr€mite of Valrc

Premise of Value refers to the conditions and circumstances how an asset is deployed.
valuation of the Transacting companies is carried out on a Going concen Value premise wirich
is defined urder lCAl VS as under:

'Going concern value is the value of a business enterprise lhat is expecled lo continue to
opaate in the future. The intangible elements of going concern value resuh from factors such
as having a trained work force, an operational plant the necessary licenses, systems, and
procedures in placc, etc-'

It is pertinent 10 note that lhe valuation of any company or business or its assets is inherently

impiecise and is subject to uncertainties and contingencies, all of which are difficult to predict

and are beyond otrr control. ln performing our analysis, we made numerous assumptions with

respect toihe industry performance and general business and economic conditions, many of

which are beyond rhe conlrol of the company. ln addilion, this valuation will flucluate with

changes in irevailing ma*et conditions, and prospects, financial and otherwise, of the

busiriess, .nd other }."tors which generally influence the valuation of the company, ils

business and assets.

Theapplicationofanyparticularmelhodofvaluationdependsonthepurposeforwhlchthe
;;i;;ii,;;; d;"". Atthough, ditferenl values may exist for differenr purpose, il cannor be too

"ii""gt ".ph""ized 
that-a valuer can only arrive at one value for one purpose_ our ctroice of

;;tffidd; of valuation has been anived ar using usual and conventional methodologies

;;61"d i;'t;^.aaions of similar nature and ourieasonable iudgment. in an independem

anJ'Uona tiOe manner based on our previous experierrce of assignments of a similar nalure.

The following are commordy used and accepled methods for determining the value of the

equity shares of a company:

1. Market ApProach.

a) Market Price Melhod

b) Comparable Companies Market Multiple Method

2. lncome Approach - Discounted Cash Flov{ Melhod

3. Assel Approach - Net Asset Value Melhod

l{iranian
R.cofixn€ndatloo o{ shra endllctnent

f,Umal uDL irrto PPL tnd shsre erdranse rltio

RegirtelEd Voluer ' Saurilicr oI fimrdollt'!B

re$o for propoted demelgor ol OarY Bt almra of
fq oropG.d amahamation ot l,DL wlrh BACL Page 15 ol21
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b) ComparaHe Conpsries Muftiphs ('CC[,f) / Comparabh Transactions Muhiphs ('CTM)

method

UnderCCM,lhevalueofshares/businessofacompanyisdeterminedbasedonmarket
muftlpfes oi puUficf traded comparable companies. This valualion is based on the principle

it ai m"*a' valuaiions, taking place between informed buyers and informed. sellets,

i"""rpo*i" 
"rr 

factors relevantio valuation. ccM applies muhiples derived from similar or
;"o.iir"ui", publicly lraded companies. Ahhough no two companies are entirely alike, the

**i"nl". selected'as comparable companies ihould.be engaged 
'l-t!:-t:al"^:yj..?lil:'j

tine [t ousiness as the subied company. Relevant muhiples need to be chosen caretulry ano

adiusted for differences between the circumstances'

BACLisaCwelnvestmentcompanyrcgisteredwithRBlwhichdoe-snotcaffyoutadivebusin€ss
iperaions otnet than activitics permi"A ry net. ft derives value frun the ,nvesments h€d by it

in vaious subsidianes, associates. gtanp cwnpanies' guored equity shares ' anual.fyds, .e19

ini tii"i, tn" value of other ,iste-d ctc companies cannot b€ a benci mat* f ot vdluing BACL'

ri" trr" rf,"rafotu not used the ccM method tor afiiving al lhe fai vahle of equity shares of

BACL,

Thele were listed eflnpanies thar operate in gmi,ar bls,ness as that of associale/subsidia es

"i iecl. we have used the ccilt n:FJttod to varue associates/subsdiaries of BACL as

apprcpriate.

we have used the market $ice apryoach to value invest ment of BA1L in listed subsidiaries and
associates as well as othet quoted investments as apropriate.

Egurty shares of UDL are risted on 8sE and l{sE since the Dairy Eusrness of IJDL forms
substantia, portion of UDLt business operat'ons, we have considered the marlret pricr- of UDL

to be representativ e of fah value of the Dairy Susrness o f UDL. We have therefore u*d the market
pdc€ approach to affive at the fai value of Daiy Business of UDL.

Oairy Susrhess of IJDL has incured losses in lhe previous two years including at EBITDA level in

FY22. Though the ComPany has earned positire EBITDA in FY23' the margins are yet to reach a

sustainable level as the entire increase in input cost has not been pas sed on. Hence, it would nol

Re@rrmendallon of share efitithm€{tl rallo fo. p{oposed demerger

be possible to use murtiPles based on profitability. Use of revenue multiples of comParable '
arsohave not been considered given that olher comqarable co,n paoies are Pt of itable.

erefore not used the cCM merhod to arrive al fair vafue of Darry Eusiness of UDL' NL

lliranian l(umar

*

lEottued Yolue;- l..urili.r ot [i00nd0lle,.lr

UDLi oPPLANd ahare ard[nge ratio tq Fopo!€d aan'hrma{on
of Oaary Busin65 of
ol tDI rvilh BACL P4e 16ol2I

we have considered the forowing commonly used and accepted methods for determining theequily value of BACL, UDL (post proposeo atmergeir; and ,IL-ation ot o"iry Business of UDLfor the purpos€ of recomrnending snare entitLnienir 
"i"-r.t.rg" 

ratio tor the proposeddemeg.' and proposed amargamation, to the extent retevant aio appticaute.

1. Market Approacrt

a) Market Prlce Mothod

The market-price of an equity share as quoted on a stock exchange is normally considered asthe value of the equity shares of.that ggmpa.nl *tt"r" irJ'q*r"tions are arising ffom theshares being-regurarry and freery traded in iub,ed to rne eiem-ent ot specurative suppon tharmay be inbuih in the value of the shares.

rhe eguity shares of BA,L arc rist'd ott BSE. we have trerefore used the market prio- awro,cttto value the equity shares of8rqcl as it represents the prict *a-rcn rne egurty straies *o;iiiid,
in open ma*d..
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2. lncome Approadr - Dlsclunted Cash Flow Method ('DCF')

DCF method values a business based upon the available cash flow a prudent investor would

expecl the subiect business to generate over a given period of time. This method is used to
determine the present value of a business on a going concern assumption and recognizes the

tirne value of mon€y by discounting the free cash flows for the explicit forecast period and the

terminalvalue at an appropriate discount factor. Free cash flows are the cash flows exPected

to be generated by the company that are available for distribution to both the owners of and

lenders to lhe business. The terminal value represems the total value of the available cash

flow for all periods subsequent to the forecast period. The lerminal value of the business at

the end of the forecast period is estimated and discounled to its equivalenl presem value and

added to the present value oI the explicit forecast period cash flow 1o estimale the value of

lhe business.

The projected free cash flows are discounled bythe weighted cost of capital(wAcc) to arrive

at the enterprise value. The wAcc represents the returns required by the investors of both

debt and equity weighed to their relative funding in the entity.

BACL is a Corc lnvestnBnt company rcgistercd wi h R9l which does not carry out aclive business

operations. tl denves value from the ,nvestments held by il in various subsdtarieg associates,

group companies, mutual funds, etc. we have thetefore not used the DCF tt,p-thod fot afiving al
the fai value of equity sharcs of BACL.

We have used DCF method to value subsidiaries of EACL as apprcpriate.

Dairy Eusiness of UDL was ptotitable and genercting surp/us cash Prior to FY22. Howevec it
,ncuned rosses in preYious two yearc due to ma|i/(et factors and its inability to pass on the

increase in rcw mateial Wiles. Though the Daity BUS,ness oF UDL has incuned rosses in prewous

two yea$, going fonnard tllF- Management expects the Dairy Sus,hess to make prctits and
generate surprus Grsh as tt be/ibves necessary steps to tum the business proftable have been

taken. lve have therefore used DCF Method to val]Us the Dairy Eusiness-

ffi
[]/ necrsrenam

*

B of the Sctreme being effective, UDL will not be left with significant operating NK

Recorn nlnd.tiofi ol rh..a emitl.fienl rttao lo. p.opored al€m.tgcr of Oaky 6t ainata of

lliranian l(uma ] uOt ito cet rna 
"urG 

exdl.ioc t lio to. D.opo..d druheItl.lloo ol tDL rt0l BACL Pag.t7ol2l

o a,

R.qiilered Voluor - sa(l,ilier or fi0ondolfutrl,

upon part I of the Scfrerne being effective, .JDL wilt not be Eft with sonificant 6us,hessoperations' we have therefore not used the ccu metiod i airive at fair varue of eguity sharesof UDL (post proposed demerger)_

under crM, the varue of shares/ business of a company is determined based on marketmultiples of pubricry disdosed transactions in tne smiiar-space as that of the subjecrcompany' Muhipres are generaly based on data from r"c"nt rran""aions in a comparabresector, but with appropriate adjustment 
"tto "onrio*riLn'i,a. ueen given to the specificcharacteristics of the business being valued.

alct 
!1 

a coy tnystment company registered with RBr which does not cany out activebusinessoperations. ft derives value lrom the.rnvestrnents he/d Ay i ii iiriou" *Oi,a"ru", usr;ri";group @mpanies, mutual funds, etc. We havetherefue iot used the CTM r"ti; i;;;;;the fah value of equity shares of BACL

Based on our anarysis and discvssion 
,w 

ith the Management, we understand that there are norecent compa,bre transactions. data of whidt is avairibre in pubric domain, nr"unj.*rpuniii
of similar nature aN having similar oryating/ tinanciat rneiflt"s ,s that of Daiy Business. we
have therefore not used the crM methd b ;nive at the fat value of Dairyausin'e"s oi uoi. 

- '-

upo, Pad B of the scheme be,ng effective, \JDL wilr not be left with significant operating
business. we have thercfore rot used tle crM methd to anive at fah value-of equity.hil; ;i
UDL (oost ptgp,osed dernerger).

I
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buslness' we have thereforc not u*d the DcF method to anive at fai varue of equrty shares ofUOL (post proposed demerger).

3. Assct ApFoadl - Na Asset Value Me$od (NAV)
The asser-based varue anarvsis technique is based on lhe varue of rhe underrying net assetsof the business, either on a book varue basis or realiz;bieiarue basis or repracement costbasis'.This methodology is likely to be appropriar"ioi a [Lrin".. whic*r derives value mainlvfrom the underlying value of its assels raiher lhan its ea_ir1gs. inis ;;ir;;l;;;;;;'"#
may also be used in cases where the firm is to be riquidarii.e., it ooes not #eG19;;g
concem' criteria or in case where the assets base dominates eamings capabirity- ri i.".i"iused wh€re the main strength of the business is its asser uacting ratfu ih;rlii''".p'"ii-i 

"ipotenlial lo eam profts.

BAoL is a core lnvestment company registered wnh RBr which d@s not catryour acrive businessoperatao,s. derves varue from &e mveslrTEnls he rd by rt in vanous sub$aiariee ,;;;r,"r,
group ampanies, mutual funds, elc. The NAV method is pafticula y suitabte for inyestmeni
ampanies due to thefu primary f@us on hotding aN managing invesimmts. we have therefue
used the My meth d to afiive at the f ai value of quity sharcs of BA1L as it is a commonly used
methd tot valuatim of sudt companies.

|?e haye also used ,VA y to yarrre suDs idiaries/investments of BACL as apqqdate.

,n the present case, UDL would deilp.rye tts Daiy Business ,nto PPt on a going concern 6asis
and there is nO intention to dis,paie<ff lhe assets. ln such a going concem sceaerio, the rclative

eaming genetating capabitity, as rcflected under the income and ma*et approaches is of greater

impoiaice fot affiving at the value as compared to the vahp anived on the NAV basis

co,nsidering the realizable vatue of lhe assets recorded,n the books'

FwTher, we understand fron ltg ManaEement that the Daity Business of UDL have selfgenerated

iiii^ii1i""i^ tt" t* of prqriaary 6rands, network of disttibfius. etc whldt arc cwrently not

recuded in the fin cial statenstts of UDt hence the value arived mder NAV method will not

ttpt*-iiirlrirt 'rt" varue of rrs bus'ness' we have therefore nol used th's m ethod to detetmine

the tat vahe of Daity Eusiness of UDL'

lJfr)n PatT 8 of the Scheme being etfective, UDL will not be left with significant qerating

business. Post proposed d";;;rt,i0[ wwu derive value .hom 
assets held by it we have

rherefore used tlAy metftod ,i'iiii" ,, ,ii iri value of equitv sha'es of UDL (post proposed

demerpr)-

u\

r'!.-UER

NK

<<<<< This sPace has been left bt onallY>r>>>

Re@mme ndataon share ernitlam€nt

! J uol mo ret aoo shlre excJrnge raliolliranian l(um
r.q, r' ,r vclt.i Sc,u rrret or Irnofllol

6tio for propo3ed dema.g€r
f or propoled amalgamalion

of Dairy Eusin€ts ol
of UDL w{h SACL Page 1g of 2l
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RECOMMENDATON OF SHARE E}ITITI.E^IE}IT/ EXCHANGE RAT'O FOR THE PROPOSEDDEMERGER AflD PROPOSED AMALGAMATDN

Different varues have been arrived. under each of the above merhodorogies. However, for thepurpose of arrivins at lhe finat 
.fair value it ii *;;;';;;r" appropriare weights to rhevatue arrived under each metrouotogy. ir&;;;; il 

vue 
assigneo after givins dueconsideralions to quarirarive factor. ra-&.nt io"iiiJ ri-ani#ini companies.

The share emillemenV exchange ratio has been arrived at on rhe basis of a relalive (and notabsolute) equity value of the Ai;319361sri"g i;n.;;"y 
""Oi.ut'u,nut"d Company, and fairvalue of Demerged Business ro11i oropos-eo 0.,i,_r6"il.iirtposed amalgamation basedon the various methodorogies mentioned r,erei, eariieianir]rrara qr.r ative faclors rehvanrto each companv and the business avn"nlr"" 

"J g'r;tir.'i1l,"," of the businesses of rheValualion Subiects, havino reoatd to information- ;u"", i"r.LrO"AVing assumptions and
l'#:i:",:';":xi:"i3t1xtrdl5;; il;;il; ffiily"J* necessarv,o anive at rhe

It shourd be noted that we have not examined any othef matter incruding economic rationarefor the proposed demerger and.proposed amalgamation p"i rl o, accoun.ng, legal or tarmatters involved in the proposed dererg", .nO ;;po;'J,irt"nrrrgon.
Refer Annexure 1 and Annexure 2 for varue per share under different methds presuibed andthe share entitlement/ exchange ratio.

ln light of the above and on a consideration of a[ the rerevant factors and circumstances asdiscussed and o,tlined herein above including scope, limitations and assumptions descriLed
in this report the share entitlemenv exchange ratio is set oul below:

To the eqlity shareholders of UDti

a) For proposed demerge of Dairy bosin€ss imo BACL:

"1 (One) equity share of BACL having face value of INR 10 each fully paid up shall be issued
for every 92 (Ninety Two) equity shares held in UDL having face value of INR 5 each fully paid
up.'

b) For proposed amalgamation of UDL (post proposed demerger) whh BACL:

'1 (One) equity share of BACL having face value of INR l0 each fully paid up shall be issued
for every 

.l4,652 (Fourteen Thousand Six Hundred and Fifty Two) equity shares held in UDL
having face value of INR 5 each fully paid up.'

Respectf ully submitted,

Bar
iego. tlo.

rB8t.,R1//06/
2018/ 10137

)
Niranian Kumar
Registered Valuer- Securilies or Financial Assets
lBBl Regislration Number: lBBI/RV/
rcAl Rvo/o6/Rv-P000021 /20 1 8-1 9
UDIN: 231 21 6358GUWUN5308

06t2018/10137

Date: 28 June 2023

R..Drimend.tlon of th..c e.ni emrnt r5tio to. plot osed dem€€€r of O.lry Eiisio.33 of

tllanlan f,Umal uol ilro pPL.nd shareexdranse 
'.tio 

to. p(opo3€d .malesn.tion ol tDL yviri EACL Paqe l9 o{ 21
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tlemergeI of Dairy Business (i.e., Demerged Business) of UDL (.Demerg€d Companf) intoPPL ('Resulting Company 1,) i.e. a wholty owned subiji"ry of rOCa,

Annerure 1

S{mmary of share entitlemefit ratio:

lla*et Apo.oach
- Mlrlet Price M€thod
- Cornparable Conpgnles Multide ('CCM) Meliod

lncorft Amaoacfi - Oiscluoted Cash Ftow CDCF) Merhod
taet Asser valu€ Method

80.()t
0.0a
0o%

20.01

1,721.12

9J06.66

s0.0*
0ot

$.0a
0.0t

6217

6264
ttAa

aAcr (A)
lalganEled Cdnpany
lhts value pcr shar.

(Amt in tNR)

Valu.tion aB.oach
oem€rged 8u

AJnI ln INR

Ir|ess ot UDL (B
Demrqed corno*w-

sJe,ghts- v.drre ; shfi

Relativ. vahr€
Sll.re arilid€fil. n r.tb (rdl.l&d df) (A./B)

slEra
740.86 62.40

Note: Suitafle rundng has been @fiied out
entitbfl7dffi fttio.

ilotes:

while affiving at the aboveinentioned sharc

^ BAoL is a corc rnvest r*nt company rryistered with RBI which does not cany out active
business operalions. ft denves value from the ,nveslments held by it in vatious subsrdraries,
associates, group companies, mutual funds, etc. we have therefore nol used the DcF method fot
aniing at the fair value of equity shares of BACL
r BACL is a Core lnvestment Company registered with RBI whiclt does nol caty out active
business operation s other than activities prmifted by RBl. lt derives value from the investments
held by it in various subgdiarieq, assoc,ates, gtoup companies, quoted equity shares, rnutua,
funds" etc. And theretore the value ol other listed CIC companies cannol be a bendtma* for
valuing BACL We have thercfue not used the CCM method fot affiving at the fak value of equity
shares of BACL.

# Dafry Eus,hess o f \JDL has incuned /osses rn the previous two years including al EBITDA level
in FY22. Thc/gh the Company has eafied positive EBI-IDA in FY23,lhe margins arc yet to rcach
a sustainable ,evel as the entire ,ncrease ,h input cost has not beeo passed on. Hence it would
not De possibre to use rnurtrpres b ased on prcfitability. Use of revenue murtiples of comparabte

companies also have not been conside rcd given that othet comparable companies are profilable.

We have therefue not used the CCM ncthod to anive at fak value of Dairy Eus,ness ofUDt.

@ ,n the present ca se, UDL would demerge ils Dairy Business into PPL on a going conc€rn basis
and there is no rntention to dispose{ff the assels. ln sudt a going conc€m sc€nano, the rclative
eaming generating capability, as reflected under the inco me and market approaches is of greatet

impofiance for aniviag al the value as conpared to lhe value arrived on the NAV basis

cstsideting the lealizable value of the assets recorded in the books. FudheL we unde$tand from

the Managen]fjnt thal the DaW Business of UOL have selfget erated intan$bles in the form of
prcp etary fuands, network of dislrib'J/lors, elc which are currcntly not tecorded in the financial
stalements of llDL hence the volue anived under NAv method will not re$esent the intnnsic

varue of ,ts busrhess. We have therefore not used the lvAV melhd to determirc ttrc fat value of
Dairy Business of UDL.

a

r..lt-

tliranian Kumar
Rrginered Voluel $oritia or finoxiolkrctl

tl,eco. rendarioa of sha.e emibmant retio for p.oposad d€mctger ol O&ay 8u$ne33 of
UO! kno PPL tnd 3h.r. exdlange r.do fq propos€d ..n.lgqutlon of tDL wnh BACL Prge 20 of 2l
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Annexure 2

Summary of share exchange ratio:

Amabamathn of UDL (po6t proposed demerger) (,Amalgrararlng Companf) into BACI_('Amalgamated Compan/):

Markel Aprroach
- Martet Pric€ Method &.0i

O,G
o0a

m.0t

\724.12

9.&b.66

0.m
0.(B
0.04

10.0t

- Compar-aH€ Conp€nies lrrdtide (CCMJ Merhod
lrE!.ne Apfoecfi - Disc.ouied Cash Ftow (OCp) M€rhod
Net Ass.r VahE l,lerhod

Nlo
NAe
0.39

I BACL (A)

I Arnalga'lr{ted Cornp.ny

I w"rhis v"t,- F rl'"(
I {Amr m |NRI

AmalgamatrE Cqnpaiy
Weightr Value F€, shar

(Amt in ttlR]

Valuatior) approacl
UDt {B

R.l.tva yallJ. slEae 7rO.86 0.399rare ercharEe ratio (rorrr&d oa, (A/8)
14.652_00

l'rore.' &ritafle rutdiag has been a fiied wt vthire aniving at rhe atrr,yefientioned stl,re
exdlatry/e nt}c..

l*otes:

* BACL is a Core lnvestment Company registetd with RBI which does not catry out active
business operat,'ons other than activities permitted by RBl. lt derives value frorn the inyestments
held by it in various subsidiares, associates, group cunpanies, quotd equity share1 mutual
funds, etc. And therefue the value of other similar CIC cwnpanies cannot be a benchmark for
yaluing BACL. We have not used the CCM method fot affiving at the fat value of equity shares of
BACL.

^ EACL is a Cue lnvestment company rcgisteted with RBI which does not carry out active

busjness operations. lt derives value from the investments held by it in various subsidiaries,

assoc,irtes, group companieg mutual funds, etc- we have therefue not used the DCF method fot
afiiving at the equity value of BACL

# I)pon Pan B of the Scheme be,ng e ffective, the Dairy Business of UDL which forms substantial
podion of UDL'| bus,ness operation s will be demeryed. UDL would not have significant operating

business rcmaining posf proposed demerger and therefore, the market price ol UDL is not

represenlative of value of rcmainrhg business of UDL. We have therefue not used the ma*et
pric:e approach to affiye at the fai value of equny shares of UDL (post proposed demerget)-

@ upon Paft B of the scheme being effective, UDL will not have significant operattng business
remaining. We have therefore not used the CCM nethod, ot DCF method lo arive at fai value of
equity sharcs of UDL (post proposed demerger).

REGISTEREO
VALUER

l\k

\

'.1

tiiianii
Recotnmenclslrcn o, shsre er ll€meol latao lor propoled demerg€r of Dairy Ewiness

n IUma] uDL hro PPL.nd share erc]lange ralio {or p.oposed amilgaftatlo.! of UOL whh BACL

Rellnered Yol06r - !.o,rili6 ot fittlll(hll6td!
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ANNEXURE 3B
BENGAL & ASSAM COMPANY LIMITED

Secretarial Deptt. : 'Gulab Bhawan', 3'd Floor, 6,4., Bahadur Shah Zafar Marg, New Delhi - 110 002
Telephone: 011 - 68201888, 68201899, Fax'.0-11-23739475

Date: 17h July, 2023

BSE - 533095

Dear Sir/ Madam,

Subject: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 20'15 for the proposed Scheme of Arangement amongst
Umang Dairies Limited ("Demerged Company"/,'Amalgamating Company',),
Panchmahal Properties Limited ("Resulting Company 1,,) and Bengal & Assam
Company Limited ("Resulting Company 2"/ "Amalgamated Company") and their
respective shareholders and creditors, presented under Section 230-232 read with
other applicable provisions of the Companies Act, 2013

This is to certify/confirm that: -

(i) No material event impacting the valuation has occurred during the intervening period of
filing the scheme documents with Stock Exchange and period under consideration for
valuation; and

(ii) There are no past defaults of listed debt obligations of the entities forming part of the
scheme.

Thanking you,

Yours faithfully,
Bengal & ny Limited

i mar
Company Secre ompliance Officer
Membership No.: FCS 41 13

CIN : L67120WB1947PLC227402,Website ; www.bengalassam.com, E-mail : dswain@jkmail.com
Regd. Office : 7, Council House Street, Kolkata, West Bengal - 700 001

Telephone : 033 - 224861-81- / 224870U, Fu<:033 - 2248L647

CS Undertakinq reqardino Valuation

To,
The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai - 400 001.
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