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2. BACKGROUND

(i) About Prakash Constrowell Limited:

Prakash Constrowell Limited was incorporated on January 04, 1996 in the
name and style of “Prakash Constrowell Private Limited” as per the certificate
of Incorporation issued by the Registrar of Companies Maharashtra and
subsequently upon its conversion into a deemed public limited company, its
name was changed to Prakash Constrowell Limited on January 05, 2011 and
an amended certificate of incorporation was issued by Registrar of
Companies Maharashtra, Mumbai under the provisions of Companies Act,
1956 and presently its registered office is located at The Exchange, Near Ved
Mandir Tidke Colony, Trimbak Road, Nashik, 422002, Maharashtra, India.
The equity shares of PCL are listed on BSE Limited and on National Stock

Exchange of India Limited.

The Board of Directors of PCL as on 10" November, 2016 are:

Sr. No. | Names of Directors Designation
1 Krishnan Ganpat Trichur Managing Director
s Prakash Pusaram Laddha Whole Time Director
3. | Ravindra Manohar Savant Independent Director
4. | Pradeep Kisan Khandagale Non- Executive Director
. Prashant Prabhakar Gadkari Independent Director
6. Prafulla Subhashchandra Bhat Non- Executive Director
7. | Jyoti Ravindra Rathi : | Independent Director
8. | Vishal Mukesh Ahuja ; Independent Director

(i) About Bhumit Real Estate Private Limited

Bhumit Real Estate Private Limited was incorporated on June 06, 2015.
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The Board of Directors of Bhumit as on November 10, 2016 are:

'Sr. No. | Names of Directors ' 3 Designation
1 Tejal Kondlekar Director
2 Kripashankar Ramprasad Kahar Director

(iii) PCL proposes to demerge, by way of scheme of arrangement its Specified
Undertaking by enabling the investors to separately hold investments in
Specified Undertaking and allow the business to independently pursue its
growth strategies. In this context, the management of PCL propose to
demerger the Specified Undertaking into Bhumit.

(iv) The demerger is proposed to be carried out through a scheme of arrangement
under section 391-394 read with section 100 to 103 and other applicable
provisions of the Companies Act, 1956 and other applicable notified
provisions of the Companies Act, 2013 (“Proposed Scheme”). Under the
scheme, Specified Undertaking of PCL will be transferred on a going concern
basis to Bhumit and in consideration, equity shares of Bhumit would be issued
to the equity shareholders of PCL and the existing shareholding of PCL in
Bhumit will get cancelled. We are informed that demerger will be in
accordance with the provisions of section 2(19AA) of the Income Tax Act,
1961.

(v) We have been informed by the management that an aggregate of
25.13,56,520 equity shares of Re. 1/- each' of Bhumit Real Estate Private
Limited is proposed to be allotted to the shareholders of PCL consequent to

the demerger.

(vi)In this connection we have been requested to provide a report on the ratio of
allotment of equity shares of Bhumit for the demerger of Specified
Undertaking into Bhumit on a going concern basis, with effect_,..fr.qﬁ;jjh‘e\
Appointed Date (“Exchange Ratio”) (/,/ )
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3.

DOCUMENTS AND SOURCES OF INFORMATION

Our valuation is based on the following documents and main representations
given to us by the management of both the Companies (hereinafter referred to

as the “Management”):

(i) Audited Financial Statements of PCL for the year ended 31st March, 2016.

(ii) Audited Financial Statements of Bhumit for the year ended 315! March,
2016.

(iii) Current shareholding pattern of PCL and Bhumit.

(iv)Considered the number of equity shares of Bhumit proposed to be issued
to the shareholders of PCL.

(v) Such other information and explanations as we required and which have

been provided by Management.

We have relied upon the above financial statements without carrying out the
audit of the same. We have also relied on the various representations,
information and explanations given by the management on the assets and

liabilities of PCL and Bhumit other related matters.

DISCLAIMER:

This Report is intended solely for the use and information of the Companies
and only in connection with the proposed scheme of arrangement. Any
person/party intending to provide finance/invest in the shares/businesses of
any of the Companies, shall do so, after seeking their own professional advice
and after carrying out their own due diligence procedures without relying on

the contents of this Report.

(i) It is to be noted that this Report is confidential and reproduction of the

contents of this Report or otherwise giving reference to the contents: otmls
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(i) The information given and opinions expressed in this Report are based, on
the documents and information provided by the Companies or their
representatives and the same are relied upon by us as true and correct and,
on sources believed to be reliable, and in good faith, but which may not be
verified independently. We have also relied on the various representations,
information and explénations given by the Management on the assets and
liabilities of both the Companies and other related matters. We assume no
responsibility for any omissions, errors or inaccuracy in the information
furnished by the Companies and resulting impact on the present valuation

exercise.

(iv)Our work did not constitute an audit, due diligence or validation of financial
statements of the Companies. Our work did not constitute independent
valuation of any assets or liabilities of the Companies. We wish to point out
that whilst our opinion as to the fair share exchange ratio is one that we

consider to be both reasonable and fair, others may have a different opinion.

(v) Our Report is not, nor should it be construed as our opining or certifying the
compliance of the proposed arrangement with the provisions of any applicable
laws including the companies, taxation, securities, foreign exchange and
capital market related laws or as regards any legal implications or issues

arising from such proposed arrangement.

(vi)While utmost care has been taken in preparing this Report, neither we nor our
partners, managers, employees or agents of any of them make any
guarantee, representation or warranty, whether express or implied and accept
no responsibility or liability as to its accuracy or completeness of the data,
being provided. All such parties expressly disclaim any and all liability for, or

based on or relating to any such information contained in this Report, -
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5. RATIO OF ALLOTMENT

(i) As on appointed date, PCL will hold entire issued capital of Bhumit Real
Estate Private Limited. The proposed demerger of Specified Undertaking of
PCL into Bhumit shall entail demerger of an undertaking of the holding
company into its wholly owned subsidiary and will not result in acquisition of
assets from third parties, due to which shares of PCL or Bhumit have to be
issued to any third party. The existing shareholders of PCL own the net assets
of PCL and all its wholly owned subsidiaries in proportion to their respective
shareholding in PCL. On demerger, the shareholders of PCL will be issued
shares of Bhumit in the same proportion as they hold shares in PCL.
Consequently, the net assets owned by the shareholders of PCL as on the
effective date will not change when they receive shares of Bhumit consequent
to the demerger of Specified Undertaking of PCL into Bhumit.

(i) Upon allotment of shares by Bhumit in the proposed ratio, the beneficial
interest of the shareholders in the equity of Bhumit will be in the same ratio
inter se as it is in the equity of PCL. Consequently, all the shareholders of
PCL will, upon demerger, be the ultimate beneficial owners of Bhumit and will
hold equity shares in Bhumit in the same ratio inter se as they hold equity
shares in PCL.

(iii) In the current instance, the issue of adjusting equity values between different
shareholders that usually forms the prime consideration for determining a fair
ratio of allotment is not relevant. And also, no separate valuation process is
required for the Proposed Scheme as per paragraph I(A)(4) of Annexure | of
SEBI Circular no. CIR/CFD/CMD/16/2015 dated 30 November 2015, as there
is no change in shareholding of Prakash Constrowell Limited pursuant to
Proposed Scheme involving transfer and vesting of the Specified Undertaking
to Bhumit. In our opinion the proposed Scheme is fair and reasonable to the

shareholders of Prakash Constrowell Limited.
/-""_““"w.
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Bhumit shall issue an aggregate of 25,13,56,520 equity shares of Re. 1/-

each, of Bhumit to the shareholders of PCL consequent to demerger.

(v) We have considered current issued and subscribed equity shares of PCL as

12,56,78,260 equity shares of Re. 1/- each fully paid up.

(vi)Based on discussions with the Management, the Exchange Ratio for issuance

of shares of Bhumit to shareholders of PCL works out to the following:

2 (Two) fully paid up equity shares of Re. 1/- each of Bhumit (after considering
the effect of proposed sub-division of face value of equity shares from Rs. 10/-
each to Re. 1/- each) for every 1 (One) fully paid up equity share of Re. 1/-
each held in PCL.

DISTRIBUTION OF REPORT

This Report is meant for the management of PCL and Bhumit and their legal
advisors and bankers for the proposal of Scheme of Arrangement and will not
be made public without our prior written approval except as may be required
by law or by Government Agencies or any Court or Tribunal or similar
authorities. However, the final recommendation and general yardsticks used
and approach of valuation may be published. We hereby further specifically
consent to produce this report before the Board of Directors of PCL and

Bhumit for their consideration.

For Bedmutha And Associates

Chartered Accountants
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o é/éedmutha
(Proprietor)

Place: Mumbai
Dated: November 10, 2016



