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The Board of Dirsttors

" Nahar industrial Erterprises Lid. {UNIEL")

Focal Point
mﬁhxam 14"31¥3’§E}5, Punjab

The Board of Directors

Cotion Dounty Retall Limited (“CCRL™
Fremises of Nahsr Industrial Entorprises Limited
Facal Point

Ludhiana - 141016, Punjab

;‘Safsjﬁci - Valustion Report for the simiteﬁ purpose of racommending Share Exchange
Ratio pursuant to proposed Scheme of Amalgamation of Cotton Counmty Retail Limited

{"CORL"} with Nahar Indusirial Bnterprises Limited ("NIEL™)

Déatr Sirs,

. We refer to our jetter of engagement dated 127 February, 2021 for recommendation of share

exchange. ratio for the propesed amalgaration of Cotlon County Reétail Limited CCCRLY with
Nahar industrial Entergrises Limited NIEDbursuant fo g Scheme of Amal gamation under

- Sections 230 to 232 and other applicable provisions of e Companies Act, 2013.We have

been asked by mapagements of Transferor Company and Transteree Company 1o recomiment
a fair rafio of allotment of equity-shares of Transferee Company o the equily shareholderts of
?ransf&mf Lompany on the proposed amaliemation,

fri ammﬁama with the terms of the engagement, we hawe ﬂﬂﬁiﬁ?ﬁamﬁ the valugtion éxm%&e
of the Equity Shares of hoth fhe Companies t2. NIEL and SERL 58 on date to reosmmend. 2

falr ratio of exchange of equity shares, in the svent of amalgamation of CORL with NIEL.

To grrive at the fair valuation of shares of these two companies, we have oblained such
nformation and sxplanations, 48 was mmiﬁem& riepessary. While the information containgd
hereln is belleved to be aocurale, no representalion or werranty. sxpressed or implied, is or wit

be made and no responsibility or liabifity will be acoepted by the valuer,
CHIEL, 5 & fisted sompany and the shares of the Company are fraded at BSE Limited (BSE)

and National Stock Exchange of India Limited (NSE). CCRLis @ Company fimited by shares
and its shares are not isled with any stock Exchange.

This report has beer prepared with a limited purpose / scope, as identified / stated in the report
and will be confidential and for Use only to whom 1l is iSsued. | must not be copled, disciosed

‘o cirowided in any corespondence of discussions with anyaperson, except fo whom it is

Baued ﬁ%%fﬁ‘ i those who gre Invoived i this &*ﬁﬁ&&ﬁﬁm ant
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On considération of the determined values, we recommend. that a falr ratio of exchangs of
- Btpity g?zam;s; un amaigamation of CCRL with NIEL would be 2 (T wo) fully paid up equity

shares of Rg. 10/ sach of NIEL for every 8{Three) fully paid up sguity shares of Re. 1048ach
of GORL, ‘ : .
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. EI20 WITH A VIEW TO RECOMMENDING A FAIR RATIO OF EXCHM@G& IN THE EVENT

34

| NOTE ON "I‘Hﬁ VAL&%’I‘%@N OF %ﬁﬁ\ﬁﬁﬁ OF ﬁ&ﬂﬁﬁ INDUSTRIAL ENTERPRISES
LIMITED {NIEL} AND COTTON COUNTY RETAIL. LIMITEDICCRL) AS ON 3187 NMARGH

OF AMALGAMATION OF “KZ{ER&S&’ WITH "NIEL".

1 INTRODUCTION |
This Report dated18™ March, 2021 has been prepared by Mr. Pankal Bhalla, Chartered
Accountant, 1CAL M. No. 534281, Regisiered Valuer having registration No.
IBBYRVIOS/IZ020/132651n pursuance fo the request made by the Board of Directors of Nahar

Industrial Enterprises Limited and Cotton County Relsil Limited vide their letlers dated
%2‘{}3;2@2"2

The purpose of this report & o express our opinion on 2 fir valuation of the two companies as
on date with a view to recomimend & fair ralio oF bxchange in the event of amalgamation of
Cotion County Retall Linited (CORL) with Habhar industdsl Enterpriess Lindied (HIBL

This valuation exercise has been done by Mr. Pankaj Bhalla, Chartered Accountant (M. No.
534281) partner of W/s. V'V Bhalla-and Company. 1t is also stated that both the individual and
- firm, do not have any possible sources of conflict and material interests, including assoclation
o progosed assockation with e companies and s sesociates, il the form of duditer, lesd
adms@r orinany other capachy.

:; thig. mgm Mr. Pankal Bhalla has been requested by the Companles fo submit a mgﬁ&
recommenging Share exchange ﬁaﬁa in conneclion wﬁh the proposed am& igamation of CORL
ke and with NEL

2. SOURCES GF INFORMATION

During the cowrse of iHs exeise, we have re zeﬁ ﬁ”ﬁ the fx::s%wmg m?amaﬁmié&ia provided
by the two companies o us!

21:  NAHAR INDUSTRIAL ENTERPRISES LIMITED |
211 Leter ﬁaﬁ&ﬁ 1248 February, 2021 from the Company,

212 Audited accounts Tor the years 2017418 10 2019420 ang umammﬁﬁ accounts for ﬁeﬁ
' ending 41.12.2020

213 Diractors Report for the yeam 2017-18 1o 2019-20
214 ‘Shars prices guoted on the BSE and NSE in praceding Six months,
2.1.5 information received during the tiscussions with the [fompany officials.

218 . Shareholding patiern and fist of shareholders. 3 B
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2.2 . Gotton County Retall Limited
| 2271 Lettsr ﬁai@ﬁ‘ (il Februgry, 2021 from the Company,
| 222 Audited accounts for the years 2017-18 102019-20 gm;ﬁf as on 31.12.2080
21,3 Divectors Report for the years 2017-18 1o 2018:20 |
214 information recaivar during the discussions with tha Company officials,
2.1.5 Shareholding pattern and lisi of sharsholders. '
3 BACKGROUND INFORBMATION
34 NAHAR INDUSTRIAL ENTERPRISES LIMITED

NIEL was incorporated on 27th September, 1983 as a Public Limited company under the
Companies Act, 1958 with the Registrar of Companies, Delhi snd Haryars st How Delhl. The
name of the company was changed to Nahar Industrial Enterprses Limited wef 24st
October, 1894, The registered office of the Company was changed from NGT of Delhi 10 the
State of Punjab w.e.l. 31st May, 1996. NIEL is having its ragistered office at Focal Point,
Ludhiana - 141010. The Corporate jdentification Number {GIN} of the Company Is
- L18143PB1983PLCD1BS21, NIEL Is a Listed Company and equify shares of the company are
listed on the BSE Lid. and National Stock Exchange of Indid Lid. NIEL is a verfically integrated
textile company engaged in the marufacture of cottony blended and dyed vam, greige and
brocessed fabrics. Besides Textiles, NIEL is 2130 engagad in he manufachire of stigar.

The Authorised share capital of the Company is Rs. 175,00,00,000/- divided info 5,00.00,000 -
Equily Shares of Rs. 10/ sach and 1,25,00,000 ~ 5.5% Non-Gonvertible Non-Gumulafive
Redeemable Preference Shares of Rs. 100/ sach and lssued, subsorbed and paid up share
capital of the Company e Rs. 1462342410~ divided Into 3,98,35,141 Equity Shares of Rs,
10/ gach and 1,06,20,000 - 5.5% Non-Convertible Non-Cumulative Redesmable Preference
Shares of Rs. 100/ sach. o |

3.2 Ootton County Retail Limited {"CCRL

CCRL was originally incoporated as Creafive Texrads Private Limited on 5t November,
. 2001 The name of the company was changed to Colton Counly Retail Limited w.ef 16ih
May, 2008. The Comorate Identification Number {CINy of the company i
US1211PB2001PLCO24758, CCRL i having lts registered office at the Premises of Nahar
ndustrial Enterprises Limited, Focal Point, Ludhiana -141010. CCRL is an unlisted public
Company and an Associste Company pf the Trangfered Company. : U

The Authorised share capital of the Company is Ri :3@;{}%,;%% divided Into 3,05,00,000
CA PANKAJNSHALLA
Registerad Valuer (BB
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ﬁquﬁy of Rs. 10/~ sach and issded, subscribed and paid up share capital éf the Company is
Rs. 2148,32 400/ divided info 2,14.68,240 Equity Shares of Re. 10/ sach. ‘

3 Valuation Methodologies and Approach

AL Ve appliivation of any particular ragfnod of valeation depends on the purpose for which
the valuation is done. Although, different valuas may exist for different purposes, it
cannot be too strongly emphasized that a valuer can only arrive at one value for one
“purpose. Our cholce of methodology of valuation has been arrived at using usual and
conventional methodologies adopted for transactions of a similar nature and cuir

teasonable jdgment, in anvindependent and bona fide manner basad on our previous
sxperience of assignments of a similar nature. ' :

3.2 The following are comnonly used and aceepted methods for determining the value of
Equity Shares of a company! busingss: '

A Asset Approach - Net Asset Value (NAV) mmﬁ

The asset based valuation tlechnigue is based on the value of the underlying net
assets of the business, either on a book value basis o realizable value basis or

- replacement cost basis. This valugtion appreach is mainly used in case where
the finm is to be liquidated Le. it does not meet the “going consern” criteria or i
case where the assels base dominate eamings capability. The value arrived at
under this approsch is based on the estimated financial statements of the

- buginess arid may. be defined as Sharefiolder's Funds or Net Agsets owned by
the buginess. The Net Assets Value is generally used as the minimum break-up
walie for the transaction. This methodoiogy calculates the underlying net Assets
of the business on a realizable/market value basis. '

The valualion arived at under the above menfioned methods could fuctuate with
tapse of time, changes in prevalling market candiions and grospects, industy
performance and genersl buginess and sconomic conditions fancial and
otherwise, of the companies, and other factors which generally influence the
valuation of compaities and their assets. ‘

B oome Approsch - Discounted Cash Flows method

“The DGF method uses the future free cagh flows of the business discounted by
the cost of capital 1o artive at the present value. Int general, the DOF method s ¢
slrong and widely accepted valuation tol, as it concenirates on cash generation
- potental of & business, considering fhatiinis method s based on fuling potential
and & widely accepted Using the DGF analy {i&m@wm detenmiining the
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. amﬁaﬁm st JOAL ﬂfaiuatzc}ﬁ Standardsy, 2048,

followdng:
ﬁsﬁmaﬁngi future free oash flows:

Free x:zass?s flows are the cash flows expected to be generated by the enterprigs
that are available to all providers of capital — both debi and equity.

| A@r@p&?;ﬁi& discount rate to be applied to cash flows ie. the cost szf c:amiai

This discount rate, which Is applied fo the fres cash flows, should reflect the

Opportunity cost 10 all the capital providers (namely shareholders and. creditors),

- weighted by thair relative contribution to the total capitad, The opportunity cost to
the capilal provider equals the rate of retur the capital provider expetis o eary
on other investments of eguivalent risk. The total value for equity shareholdars is |
than divided by the folel number of squity sheres In arder to work oul the waiue
per equity share of the companies. :

€ Market Approach-Stock Exchange Quotation/Market PriceMethod

The market price of an aaqizi%y 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 reguiary and freely fraded in.

‘This valuation reflects the price that the msﬁc&i m a point in Sime is prepared to
pay for the equity shares. 1t is therefore influenced by the sondifion of the slook
market, the concerns and opporiunities that are seen for the busingss in the
- sector or market inwhich Roperates. The market price alse reflects the investor's
view of the ability of the management 10 dellver a return on the capital it is using.
I the gase of companies not frequently traded, thig value may be very different
feeun the inhistent valus of the @qmt’y shares, but s&e&aﬂhﬁ fepe forms a ﬁemhmm
yame

CONSIDERATION OF FACTORS

The foliowing fatiors have been considered during the course of this exercise:

The report is subject © the scope/ imitations detalled hereinafter. As such the report is
W be read in totelily, and not o parts, I conjurmtion with the relevant documents
referred to hereln and in the context of the purpose for which it Is made. Further, owr
report on recommendation of fair equity sharss exch ng& mﬁm o is% EL and CCRL s in
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4.4.
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4.6

A7

Mormally, wmﬁw of shiares for te purpose of @iétasmenﬁg the exchange retio In
merger / amalgamation is made on consideration of some or all retevant factors, These
are net asset value, siock exa%&ange prices, eaming power and growih prospects eto,
Whether some of alf factors are applicable, depends upon the circumstances of each
case. Valualion & nod pursly an arithimetical exercise. It a valualion made for this
purpose, what is relevant is the relative values of the shaess of e z:@m;}&mes and not
their absolute yvalues,

(A valuation of this nature fvolves consideration of various factors including those

impacted by prevailing market frends in general and industy trends in parficular. This

| report is issued on the md&zmﬁaming {hat Management has drawn our attention to alt

ihe matters, which they are aware of concerning the financial position.of the- Gompanies.
and any other matter, whith may have an impact on-our opinion, on the fair value of the
shares of the companies including any significant changes that have taken gﬁatﬁ% OF 8te
ety 1o take plate in e fnantial position of the companies.

- The draft of the present report (excluding the recommended fair equity share exchange

ration) was circulated to the Management for confirming the facts stafed in the report
and to confirm that the information or facis stated are noterronaous. '

Our report is not, nos should it be construed as our opining 'or cerfifying the compliance
of the proposed amaigamation with the provisions of any law ing luding companies,
compatition, texation (ncluding transfer pricing) and capital market related laws of as
regands any legal impi ga&ms

| I our opinion, # s snwagpwpﬂate to consider the re;ﬁ%&mm&ﬁt value of the fixed assets
for the purpose of valuation, since the valuation Is being made on going goncern basis
for the amaigamation of CORL with NIBL.

§n ase of NIEL, the preﬁaamﬁty ms notl besn @aﬁsﬁ,—;tem over the years, In case of

. GERL, it has not earned any proft in pest several vears. The fzﬁm;}any had alteady

4.8

discontinued its manufacturing activities. Accordingly in obr apinion it is in-appropriate to

cengider the Earnings CapHalization Method of any mh@r vaiuation maﬁh@d based on
the grﬁzﬁ&bﬁﬁy of the companies. '

As per SEBI circular no. ﬁfﬁfmi-m;fﬁfmzéi?fﬁ dated March 10 2017, issuance of
shares 1o the shareholders of unlisted company pursuant 1o schemes 230 to 234 of the

Companies Act, 2013, reguires the listed entity to follow pricing conditions that apply

prefefential issue of SEBI (jssue of Capital and Disclosure  Reguiremants) Regulations.

| ‘Aftention may alse be drawn o Regulation 158 of Securities and Bxchangs Bbard of
ndiz fssue of Capilal and Diedlosuny Requiremans) Regulations, 2018 PICDR
o F%agﬁ fations’) Wi‘aat;%‘s a@mf“es that preferential issue of

_ ; usty gﬁ es fﬁr sh&re&miﬁms of

CTh ?’&E‘% o mﬁ:"?ﬁ%@ﬁa
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444

442

5&‘ :

Bn unlisted antity pursuant i aNational Company Law Tribuna! approved schéme shall
conform with the pricing provisions of preferential issue speoified under Regulation 184
of the said ICDR Regulafions. We have therefore, given dug coghizance to the price
derived using the formula prescribed under ICDR Regulations after consideding while
determining the swap ralio :

It the present case, eguity shares of Transferes Company/NIEL are listed on BSE and
NSE. Transferor Company/CCRL is a company limited. by shares and its shares are not
listed with any stock exchange. For NIEL, value under this method is determined
censidering the share price observed on NSE over a reasonable period as prescribad

nder the ICDR Regulation For the Market Value Approach, we have considered tha
' _‘R&i&véﬂt Dale’ a8 March 18,2021 {"Relevant Dale™)

For amiving at the value per share under this approach, I actordance with Regulation

184 ofthe ICOR Regulations, we have considered the bighest of the Tollowing:

8)  The average of the weekly high and low of the volume weighied averags price of

the equity shares during the twenty six weeks breceding the relevant date, or

b)  The average of the weekly high and low of the volume weighted average prices
of the related equily shares quoted on a recoghized stock exchangs during the
b wessks precedingthe relevant date.,

Az CURL 1s an unlisted company, ‘Net asset value' per share of the company has been

gonsidered for gomputing intringle value of the shares. The Net assel value per share

fas been calculated on the basis of Net assets of the company, as at 3igt December,

- 2020,

“in view of the above, for the purpose of arfiving st fair valye of shares &f-ﬁ%&-‘mgﬁﬁi&s-
-we have considered the Tollowing values as fair value of shares, which in cur opinion s

reasonable: :

@) In case of NIEL, the average of the weekly high and low of the volume weighted

avarage prices of the related equity shares quoted on NSE during fhe two weeks
 preceding the relevant dats. : : : '

by In case of CCRL, the Net asset value of the share,
ASSUMPTIONSISCOPE LIMITATIONS | |
The foliowing factors have been considéred during the course of this exercise:

The apinion of value given in our report is based on informatian provided by the
management of Nahar indusidal Enterprises Lingted and Cotton County Reéfall Limited.

“This information is assumed to be accurate ajd complele; we have not sudited of

CA PANRAJ BHALLA
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atieripted to confion this information for accuracy of g npieteness.

54 "W@ acknowledge that we have no present or sontemplated financiat interest in ary of
the two companies, Qur fees for this valuation are based upon our normal billing rafes,
and not contingent upon the results or thie value of the Business or in any other manner.

83 We do not purport fo be a guarantor of value, Valuation of bushiess 7 shares of the
companies s an imprecise science, with value being an estimate on certain
-assumptions only and reasonable people can differ in their estimale or value and
opinion on the basis / method of valuation. :

84 This report is issuad on the specific request made by the management of ‘Nahar
- Industrial Enterprises Limited’ and ‘Cotion County Retall Limited' solely for the purpose
-of recommending ihe ratio.of exchange of squity shares, in the event of amaigamation
of Cotton County Retall Limited with Naher thdusiial Enterprises Limited and B shoold .
- not be-used for any olher purpose-or tierred fo fn any other document or distibuted to
anyone. .

mputation of Fair

are Exchange Ratio

Assel Approach’
income Approach® « ; - . - , |
ket Appwcact? AT LN T .. T S-S

Relative Value por . ‘ . :
Share e BRI L 3ASO

Exchange Ratio o o 1,80
“reter Anmexars 1) Trefer Annsxoee 2

RATIO: | o o e
2 (Two} Equity share of NIEL {of INR 10/ each fully paid-up) Tor every 3 (Thres) Equity
shares of CCRL {of INR 16/ aach fully paid-up). _

- 34.50 T A00%

#1n ease ol NIFL, " _ - ' : ) ]
1| The Market approach s corisidered as the most appropriate approach for the delaied
reasons mentioned in Para 4.8 to 4,10 of the report above. The Asset approach is not
i [usedin present case since i is. not applicabla, . - ,
2. 1 The Market approsch i considerad as the most appropriate approach for the detalled
Feasens mentioned in Pard-4.8 10 4,10 of the report above. Thus, incure approach is
| nob applied In deriving the Fair Market value of Equity shares of the company as |
Market approach is the best aporoach intids case. £,
{3 THIEL is = listed enity on recopnized siock exchdnge and hencs marker price
P T s
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Tdetermined as per Ciraular Mo, CEDIDILAGIRBOHET dated March 10, 2017,
| represents fair value of iis squity share, '

(in s sl CCRL ™

b

o

| Ak miﬁi, is 80 unlised company, Wel 85561 VAIUS per share of the sompany hag |
| been considered Tor compding intriosic value of the shares baing the bast methad for
L valogtion of the sheres. S

Income approach assumes That the company wil generale cash Hows in the fulure.

The Company has not earmed any profit In past several yewrs and haed already
discontinued #8 manufacturing activities. Thug, income approach s not appiied B
deriving the Fair Market value of Equity shares of the company.

| Equity shares of the Company are not listed on any Stock Exchange. Thus, Market |

gpproach s nof applied i deriving the Fair

| eompany,

Market valus of Equity shares of

e

{ k]
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ﬁﬂ B W&i_,

Avﬁrrage of Weekly High & Low of Yo Vfaiu tne Weighted &v&raga Price (VWAPYof the Boulty Shares of

Mahar industial Enterprises hem‘éi‘aﬁ guotes on NSE Ltd, during the last ety sk weeks preceding the
rehovant date

P g B2
g
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I v RS S s GO I, S
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26 ﬁ@meG
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YI-Qot2i
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B1-008-20
L7 o200
14-Noe-20
Z1-Nowgh
AEMOY-20
Bh-Dae- 20
$2-Dec-26
19-Dpe20

FDee20.

T-datyid,
Uo-fans2l
Af-daredd

 2%-Jan2t

B-lare21
- Febnf
18-Feh2t
Z0-Feb2L
Er-Fab-dl
SEMar-gl
4 3«-2%51 #21

25.5% 26758
2385 ELRE
2426 2801
: 510 255
mamwc 2515 5,58
13-Now3o FE50 28,59
JORien20 2ENY 2609
27-Hew2 e 594
O Dec-20 2855 2946
15 Dee-00 KL EH Ry
T8-Der20 3437 #048
| 2hrer-R G025 ¥y g
PR et 48,20 48,55
Gf-dan-24 4844 v
I5dan-21 T 43R 5RAT |
22-dmie2l 4713 47.47
20-Jar-21 41.6% 43,79
G5-Febeai A281 0 4483
iaFebri 4215 43z
18Feh2t 44,54 45,08
PR A - A%.50 650
D5-Mar-2L 47,08 9,61
122l 4857 50O
{9-dar21 : :

Average of Weakly Hiph & Low of the Volume Weighted Averags Price [VWAD) of the %Sqit tyShares of

. Mahar edustrial Enverprises Lamsmd Gquotes o NSE Lid. dmmg the last two weiks preceding the refevsny
fate

g5.0%

‘ Average of 26 weeks high low of Volume Weighted ﬁmmg& Price S &7.74
Aweregb of 2 weeks bigh low of Valie Welphied Averan :
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%ﬂ%ﬁ%’m @ﬂumy Re&aﬂ Limited “CORLYY o . ‘ HNNEXTUREZ

{AB ON31.32.2020)
IR in Thousands]

_ &Ean f:zzrfent, iw@sim&n%&
Tangible Assets
fntengible Assety
Current Assets
Cash and Cash Equivalents
Hechivaides
oy
Advantes to suppliers of Raw materialy and sturag}’spamﬁ
£ther Current Agsers {specify major ftemist
Total Current Assets

Total Asssts [A)

Liabilities

© Trade Pavables
Other current labilites
Short-tarm provisions

mms ijab%iitie:s {B)

, Aﬁiﬁﬁ%&é et Asset Value {ﬁaﬁ}
No. of Shares

© Value per Share

Higuidity Discount 8 8%

762,000.00
8,119,00
264.00

3,208 .60
BN
©B,025.00
5 614,00

37,264.00

50764700

L6400
172300

-

" ,685,00

Equity Vaiue per shave {Appron)

803,562.00

| 3?#&6 -
300

| 3450
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