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Vaiuation for Amalgamation

This ‘aluation Report has been prepared by Mis SANJEEV JAGDISH CHAND &
ASSOCIATES, Chartered Accountants o provide Valuation ¢

o in this

amalgamation and to determine the exchange ratio of equily of B.F Capital Limite

viz-a-viz the equity shares of Diamond Footcare Udvog Private L The Appointed Date
for this amalgamaton has been keplas 1% April, 2018

BRIEF OF THE COMPANIES INVOLVED UNDER THIS AMALGATION

1. B. P. CAPITAL LIMITED t(herein after refered 1o as 'BPCL' or 'Transferee
Company'), bearing CiN L748980L1804PLC0STETZ was nworporated on 24th

names Aot 1956

February, 1894 as such in accordanca with the prop

and certificate of incorporation was obtained from 7 orpanes, NOT of

Dethi & Haryana. The Transferee Company was regisiered Hon-Sanking Finance

nagement of the

Company {NBFC) with Reserve Bark of India §R8$;. Fur
Transieree Company has surrendered the NBFC Regl ficats with RBI with

effect from 8ih October, 2018, The Registered office of the

wfe%mi‘,«f situated at 702, Arunachal Building, 1%,

red o as
BPTCO0%328 was

2. DIAMOND FOOTCARE UDYOG PRIVATE LIMITED
‘DFUPL’ or Transferor Company), bearing CIN U181000018

incorporated on 219 Novernber, 1878 as such in accordance with the provisions of the

Companies Act, 1958 and certificate of incorporation was oblained from Registrar of
P I <

eror Company
West Delhi-

Companies, NCT of Delhi& Haryana. The Registered o

is presently situated at A8, Mayapur Induslng 7
110064,

SCOPE OF SERVICES
As a part of the advisory services, Mis B.P Capit

JAGDISH CHAND & ASSOCIATES, Chartered Accountants, o ur

:cl Mis SANJEEV

& vatyation

onsolidation.

of the companies involved in this amalgamation as &
The scope of our work {or the same is as under;
«  Valuation of the companies involved in this amaigamation.

algamation

= Suggest a share exchange ratio for the purpose of the
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Valuation for Amalgamation Private & Conbdential

SCOPE LIMITATION
The valuation exercise was carried out under the following limitations:

L

The waiustion of the companies is basec on wariods assumplons made by the

respective companies and fheir management relating o the siions of their

businesses and representation made their ton in this conlext any change in thess
assumptions could have an impact on their valuation,

This waiuation reporl has been based on the management certified Balance

Sheet as on 31% October, 2018 and income Statement o r months, period

ended, 31% October, 2016 of “BPCL" and "DFUPL" a3 provaded by the Key

Managerial Persc ‘s (KMP) of the respective companas
Tris report is prepared exclusively for the purpose of Amalgamation of “BPCLY,

and “DFUPL". The assumption contained herein, which = expressly adopted for

the purpose of this Report, is based on the information made avalanie to us at the

time of making this report,
We have relied upon Property Valuation reports of "Government approved valuer-

Ar. Alpna Harjai” dated 37 January, 2017 and "V.K. Gupts & Associate

{Registered valuer of plant & machinery) datec 377 | 2018 for the

MFUPL". in case of "BPCL", there are no material assals.

Page 3 0f 13



Yaiuabion for Ama

BASIC INFORMATION:

1. B. P. CAPITAL as BPCL or Transferee

Company’)

; CIN

February, 19594 a

and certificate of

sini& Haryana. 7

at 702, Ar

nachal Bul

o

Deihi

Stock Exchangs

19112014

registered as
[REl Further, the

egistration certl
recresented toous

ctsibus!

1.1. EXTRACT OF INCOME STATEMENT OF SEVEN MONTHS FORM (01.04.2016

till 31.10.2018}

Total Income

Total Expenses

Profit Before Tax

T
!

ax exponike

Deferred tax benefi

| Profit from continuing operations ‘ 12,175.00

|

ransfer to Reserve fund 243500

i
“hy

rofit for the period 8.,740.00

o

1}
&
Ln
3
=
by
fe )




Valuation for Amalgamation Private & Co

nfidenial

1.2, EXTRACT OF BALANCE SHEET AS ON 31% October 2018

SOURCES OF FUNDS

Share Capital

3.01,18,000.00

Reserve and surplus

14,27,325.00)

Non=Current Liabilities

Current Liahilitieg 56,611 DC!
Total - Equity and Liabilities 2.84,57,286.09

ASSETS

MNon-Currenl Assets

Current Assets

Total - Assets

P4 94,57,288 00

2. DIAMOND FOOTCARE UDYOG PRIVATE LIMITED

2.1, BASIC INFORMATION: -

DIAMOND FOOTCARE UDYOG PRIVATE LIM

‘DFUPL’ or Transferor Company), bearing CIN

incorporated on 21st November, 1978 as such in
Companies Act, 1956 and certificate of incorporatio

Companies, NCT of Delni& Harvana. The Registerad office of the 7

sTeror Campar;y

is presently situated at A-8, Mayapuri Industrial Area, Phase-2 South West Delhi-

116064,

The Company is a footwear manufacturer in India. The Company has 3 Business units

{Plot — 345 346 & 347 ivcaled at HSHDC
124507 (Haryana) where PVC Shoes, Hawai Slippers ¢
one vacant land bearing Khasra No- 48/8 measuring

Jaxhoda, main NH-10 Rehiak Road, Bawdur;; rgh

. Footwear Pars

7, Banadurgargh-

manufactured and

(s

my situated at

=

2.2 EXTRACT OF INCOME STATEMENT OF SEVEN MONTHS FORM {01.04.2018

il 31.10.2018)

Revenue From operations £69.82,27,238
QOther Income 7,268,828
Total Income 69,89,56,067
Total Expenses 6,31,364,536
Earnings before interest tax and

depreciation , 6,75.91,531
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A £ fa
e flrt et ]
T LTS

5,10.12,991

' Profit Before Tax

1,65,78,540

. Tax expense

J

| Profit after Tax

2.3. EXTRACT OF BALANCE SHEET AS ON 31% Cctober 207¢

1,65,78,540 |

Rer]

Share Capital 30.,43,13.400

Reserve and surpius 21.60,14.614
on-Current Lial 1T A3 38373

Current Lanlites 27 95 54 7156

Total — Equity and Liabilities

ASSETS

Non-Current Assets

Current Assets

Total - Assets

g
©
]
oy
£3
-
{4+




Valuation for Amalgamation Prvate & Configent

SCHEME OF AMALGAMATION:
ropesed Amaigamaton /S B, P CAPITAL LIMITED &
DFUPL” i3

tnder the Scheme of this
DIAMOND FOOTCARE UDYOG PRIVATE LIMITED are
getting merged into "BPCL"

The Transferee Company was registered as NBFC Company with REI but was not carrying

any are not getling any

any major activity for long hence the snareholders of the Co

return on thelr investmert, The Transfercr Company, Udyng Private

Limited, is one of the leading footwear manufact India. It has massive

manufacturing facility at Footwear Park, Bahadurgarh anagement of the

two Companies decidsd (o consolidate the two companies o take advaniage of listing and
fiquidity for the footwear business, which has potential fo grow mucn faster i sufficient

L has

working capital is made available. Wiln this objective, the

acquired the management and control of BPCL by givi

(SAST) Requiations, 2011 and also decided 10 sUrme
pe §

: &

initiate the footwear business in it

the assels and

The consolidation of Transferor Company's
© e financals of the

liabilities) with the Transferes Company would al one han
hand neip the footwear

listed entity for the benefit of all ils slakeholders and on the ot

business of Transfercr Company, In raising funds for expan

WiwWs

The other benefits likely 10 arise through the proposed am

. Financial strangth and flexibility for the Transfe ahowould result in
¥

maximizing overall shareholder value, and will improve h titive position of

the combined entity

1. Achieve greater efficiencies in operalions wilh ocobmum an ol resources,

hefter adrministration and reduced cosl

. Improved organizational capabiily and leade

managerial and technical resaurces,

V. Better management and focus on growing the bu

V., The amalgamation would resull in reduct administrative,

rationalization,

managerial and other sxpenditure. and bring about

efficiency and opimum utilization of various resour

Vi A larger growing company will mean enhanced financia’ and growth prospects for

- interest. The

the people and organization connsctad therewith, and will be ¢

amalgam tion will be conducive for betler ang ma L and sconamcal control
over the business and financial conduct of th TV
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PURPOSE OF AMALGAMATION

The management of be

resoureses and b

g, i driven by ty for

oW LT

SN N
2 piﬁl&:;i;és 1

3 capital is

the

S DNETE,

nalgamated with

-
L

o

bl

of the National

Company Law Terming

of all the

ity shares of
Management

Certified Balance Sheet as on 319 October, 2016 and irncome Siaicment of seven

months, anded 31° October, 2016 of “BPCL” ang "DFUPL"




Valugtion Tor Amalgamation rivate & Confidential

tive" values of the

in case of a merger valuation, the emphasis is on aniving at th

shares of the merging companies (o facilitate determination ¢ re Em:?xaznge ratio”,

s of the companies,

Hence, the purpose 18 net o arrive al absoiute values of th

Based on the facts of the case, we have valued both the Companies as per Net Asset

Value {NAV) & Comparable Companies Multiple (CCM} Method,

NET ASSET VALUE (NAV) METHOD

Assel Bas m’* Welhod (NAY) views the business as a

es that are

sed a3 building blocks fo construct the base walue of the company Tris method is

g@ne:aléy used o evaluate the enlry barrier that exisls in s businass and is considered most

For valuing the shares of “BPCL" and “DFUPL” we have applied Asset Based

Method based on the basis of management certified Balance Sheet as opn 31%

Ocmben 2016, after considering fair value of investment and land wherever

applicable.

- Equit

ty Share Capits ' 07,18.000

| Reserves & Su

|
i - P o a3
| Increase in 1 value of Investment 93.28,010

Notes:-

1. To determine the appreciation in the value of invesiment made by BPCL in
North Eastern Carrying Corporation Limited {a BSE Listed Company), we have
taken the weighted average of 26 weeks velume weighted average price
(VWAP) along with weighted average of 2 weeks volume weighted average
price (VWAP) and considered the higher of the same from period {12.07.2018
to 09.01.2017).

Page 10 of 13
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Valuation for Amalgam

Private & Confidential

2. It has been represented to us by the management of BPCL that Book value of

Pioneer Offshore Private Limited can be considered as Fair value, as no

material difference is expected in Book value and Fair value.

il

- Share C .ﬂmta“ - 30,43,13,400
| Reserves & Surplus T - N,A - NMMZ?,GGQW%@ |
?y.&}air value of iand, E;;iidmg‘g@f t & Machinery {Metﬂx} o . 559535;6933

- Book value of land, Buile

Notes:-

| Fair value of Vacant land as per Valuatio n Rer‘«m of

| "Government approved valuer- Ar. Alpna Harjai” dated 3rc

Jangary, 2017 18,48,35 400 §
} e - pr— o e s S et s B |
| Fair value of Propery {Piots — 345 345 & 347 lucated at i
| HSHDC, Footwear Park as per Valuation report of ’ z

!

"Government approved valuer- Ar. Alpna Harjai” dated ,
| January, 2017 , 1.30.24.904

- — J— SOU— ¢

f:‘”?air value of Plant & Macny "!E'””“’ at {Plots- 345 348 & 347}
| located at HSIHDC, Footwear Park as per Valuation repart

"V.K. Gupta & Associate (Registered valuer of plan

=
e

5 machinery)” daled 315! December, 2014 70,16 ,686,631

. COMPARABLE COMPANIES METHOD (CCMY:-

Comparable Company Markel Multiple uses the valustion ratic of =

pubiicly traded

company and applies that ratic to the company being valued. The valuation ratic typicall Y

expresses the valualion a3 a function of a2 measure of fin nrmance or Book

=

-8 key benefit of

Value {e.g. Revenue, EBITDA. EBIT, Eamings per Shars or B

Page 116113
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Valuation for Amalgamation Private & Corfidentia)

v i based on the

Comparable Company Markel Multiple analysis is that the
Th

current market stock nrice. : of the hest

& qurrent slock price s ge

valuation metrics becsuse markels are consiierad somewns

For valuing the Shares of DFUPL, we have considered the average ERITDA of latest

three Audited financial years ended March, 2016 and multiplied it with the average

EBITDA Wultiple of listed peer companies as on 089.01.2017 after considering

appropriate discount on acoount of lack of marketability (DLOM) and size, to arrive

at Enterprise Value. For the purpose of arriving st Fouity value we have made

adjustments of Cash and Debt on the basis of Management Certified Balance sheet

as on 31.10.2016. Also, it has been further represented to us by the management of

DFUPL that Company has one surplus land, whose Fair valus has been added in

Equity value {based on Valuation Report of Ar. Alpna Harial dated 3 January.

2017

"3 years Average EBITI 15,46,5, 223

n’\d gsted Incy stry Multis

gkl

Since BPCL is not carrying any major business and running into losses, hence CCM

method has not been considered appropriate by us,

Page 12 o113
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Valuation for Amalgamation Private & Confidential

On the basis of the asbove analysis, the Share Exc et e grrived at and

accordingly shares of "BPCL” {'Transiaree Campany} shall be issued o the snarehoiders of
"DEUPLY (Transferor Ce

Equity value as per NAV 2,40,46,21,885 3,80,19,625
Equity value as per CCM 1,82,38,84,163 -
Weighted Average Equity value 2,01,42,53.079 3,80,15.685
No. of Shares 3043134 30.11.800
Per Share Vailue £61.901 12.624
Face Value Per Share 100 10
Ratio of Exchange i 52.43 1
Note:-

We have been informed by the management that any enfitiernant of equity shares to the

promoters of DFUPL beyond maximum permis sretolding of 75% or
any other specified percenlage as may b ns relating to
minimum pub!ic sharem?dmg prssr.;ri‘bed und 5 {regulation) Act,

roihe promoters of

erence Shares

Caonsidering the above, in the event

beyond the maximum permissib

fair ratio of exchange would be:

241 (Two Hundred Forty One) Equity shares of face value of Re. 10 (Rupee Ten) each
and 5,002 {Five Thousands Two) Compulsory Convertible Preferance Shares of Re.
10 (Rupee Ten) each in “BPCLY for every 100 {One Hundred) Egquity shares of face

value of Rs, 100/~ (Rupee Hundred} each heid oy them In "OF

FOR
SANJEEV JAGDISH CHAND & ASSOCIATES PLACE: NEW DELHI
CHARTERED ACCOUNTANTS DATE: 16" January, 2017

(Sang;ev Kumar}
PARTNER

M. NO. : 507365
FRN NO.: 22767N




