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Date: 17/05/2021

To

Listing Department

BSE Limited

Department of Corporate Services
P.J. Tower, Dalal Street,
Mumbai-400001,

Scrip Code: 512608

Sub: Application under Regulation 37 of SEBI (LODR) Regulations, 2015 for the
Scheme of Merger of Tikani Exports Limited (''the Transferor Company") with
Bhandari Hosiery Exports Limited ("'the Transferee Company").

Dear Sir/Madam

This is to inform you that Board of directors of the company has approved the scheme of
Merger of Tikani Exports Limited ("the Transferor Company") with and into Bhandari
Hosiery Exports Limited ("the Transferee Company") and their respective shareholders at
Board Meeting held on 30" August, 2021.

Pursuant to Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we hereby submit, for your approval, the Scheme of Merger of the
Transferor Company with the Transferee Company ("the Scheme") under Section 230 to 232
of the Compamies Act, 2013 (including any statutory modification or re-enactment thereof,
for the time being in force).

Please note that BSE Lid is the designated Stock Exchange (DSE) for the purpose of
coordinating with SEBL.




We hereby fumnishing the following documents as per BSE Checklist:

Documents to be submitted alongwith application under
Regulation 37 of the LODE Regulations

Annexure

Page No.

Certified true copy of the resolution passed by the Board of
Directors of the company approving the scheme.

Annexure |

1-6

Certitied copy of the draft Scheme of
Amalgamation/Arrangement, etc. proposed to be filed before the
NCLT. x

Annexure [1

7-34

Valuation report from Registered Valuer, as applicable, as per
Para I(A}4) of Apnexure [ of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017as amended by
SEBI circular no. SEBIYHO/CFDY/DILI/CIR/P/2020/215 dated
November 3, 2020. The valuation report shall be as per the
format given in Annexure [

Annexure [11

35-61

Report from the Audit Committee recommending the draft
scheme taking into consideration, inter alia, the valuation report
at sr. no. 3 above. The Audit Committee report shall also
comment on the following:

e Need for the merger/demerger/amalgamation/arrangement
* Rationale of the scheme

e Synergies of business of the entities involved in the scheme
» Impact of the scheme on the shareholders,

» Cost benefits analysis of the scheme.

Annexure ['V

62-65

Fairness opinion by Independent SEBI Registered Merchant
Banker

Annexure V

66-71

Shareholding pattern of all the Companies pre and post
Amalgamation / Arrangement as per the format provided under
Regulation 31 of the LODR Repgulations,

Annexure VI

72-105

Shareholding pattern of all the Companies pre and post
Amalpamation / Arrangement in Word Format as given in
Annexure I1

Word Format attached

Pre and Post Amalgamation/ Arrangement number of |
Shareholders in all the companies in the format as provided in
Annexure III

Annexure VII '

106

Audited  financials of the transferee/resulting  and
transferor/demerged companies for the last 3 financial years
(financials not being more than 6 months old) as per Annexure

IV.

Please note that for existing Listed Company, provide the last
Annual Report and the audited / unaundited financials of the
latest quarter (where it is due) accompanied mandatorily by

the Limited Review Report of the auditor.

Annexure VIII

107-211




10.

Statutory Auditor’s Certificate confirming the compliance of the
accounting treatment etc, as specified in Para (I)(A) (5)(a) of
Annexure [ of SEBI Circular no.CFIVDIL3/CIR/2017/21 dated
March 10, 2017, as per the format given in Annexure II of
aforesaid SEBI circular. Format given in Annexure V

Annexure IX 212-215

1.

Detailed Compliance Report as per the format specified in
Annexure IV of SEBI circular dated March 10, 2017 duly
certified by the Company Secretary, Chief Financial Officer and
the Managing Director, confirming compliance with various
regulatory requirements, specified for schemes of arrangement
and all accounting standards (format attached as Annexure VI).

Annexure X 216

12.

Report from the Committee of Independent Directors
recommending the draft scheme taking into consideration, inter
alia, that the scheme is not detrimental to the sharcholders of the
listed entity.

Amnexure X1 217-219

Complaint report as per Annexure 1Il of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017(To be submitted
within 7 days of expiry of 21 days from the date of upleading of
Draft Scheme and related documents on Exchange’s website).
Format given in Annexure VII)

Compliant Report will be
submitted within 7 days of
expiry of 21 days from the
date of upleading of Draft
Scheme and related
documents on the

Exchange’s Website as well
as on company’'s Website.

14,

If as per the company, approval from the Public shareholders
through e-voting, as required under Para (IA)9)(a) of
Annexure I of SEBI Circular no.CFD/DIL3/CIR/2017/21 dated
March 10, 2017, is not applicable then as required under Para
(D(AN D (c) of said SEBI circular, submit the following:

a) An undertaking certified by the auditor clearly stating the
reasons for non-applicability of Sub Para 9(a)

b) Certified copy of Board of Director’'s resolution
approving the aforesaid auditor certificate.

Not Applicable

15.

If pursuant to scheme the allotment of shares is proposed to be
made to a selected group of sharecholders or to the shareholders
of unlisted companies, pricing certificate from the Statutory
Auditor / Practicing CA / Practicing CS of the listed company as
per Provisions of SEBI (ICDR) Regulations is to be provided.

[Kindly refer Reg.158 of SEBI (ICDR) Regulations. The relevant
date for determining the price shall be the date of approval of the
scheme by the BOD of the company.]

Annexure XII 220-224




16,

Name of the Designated Stock Exchange (DSE) for the purpose
of coordinating with SEBI. Certified true copy of the resolution
passed by the Board of Directors, in case BSE is DSE.

Please refer
Annexure [

Brief details of the transferee/resulting and transferor/demerged
companies as per format enclosed at Annexure VIIL.

Annexure X111

225-228

18.

Brief details of the Board of Directors and Promoters of
transferee/resulting and transferor/demerged companies as per
format enclosed at Annexure IX

Annexure X1V

229-230

19

Net-worth certificate (excluding Revaluation Reserve) together
with related workings pre and post scheme for the transferec and
/ or resulting company.

Annexure XV

231-234

20.

Capital evolution details of the transferee/resulting and
transferor/demerged companies as per format enclosed at
Annexure X.

Annexure XV]

235-236

21.

Confirmation by the Managing Director/ Company Secretary as
per format enclosed as Annexure XI.

Annexure '
XVI

237-238

22.

Annual Reports of all the listed
transferee/resulting/demerged/etc. companies involved and
audited financial of all the unlisted
transferor/demerged/resulting/etc. companies for the last
financial year.

Annexure
XVIII

239-385

23

a) Processing fee (non-refundable) will be payable to BSE as
below, through Online Payment Gateway (via Net Banking
Facility) in Listing Centre portal-Details given in
Annexure XII

Rs. 1,80,000/- plus GST as applicable, where one

entities/companies are Merged or one new company formed due

to De-merger

Rs. 2,00,000/- plus GST as applicable, where more than one
entity/company is Merged or more than one new company
formed due to De-merger.

b) Processing fee (non-refundable) payable to SEBI will be as
below, through RTGS/NEFT/IMPS as per details given in
Annexure XII or through DD favering ‘Securities _and
Exchange Board of India” pavable at Mumbaij’

As per amendment in Regulation 37, the listed entity shall pay a

fee to SEBI at the rate of 0.1% of the paid-up share capital of the

listed / transferee / resulting company, whichever is higher, post
sanction of the proposed scheme, subject to a cap of Rs.5,00,000.

Annexure XIX

386-388

24.

In case of scheme of demerger, additional documents as per

NA




Annexure XIII are to be submitted.

23,

a)

b)

In case NCRPS / NCDs are proposed to be issued to the
shareholders of the listed entity and are to be listed, the
company shall submit an undertaking signed by CS / MD
of the company as per format attached in Annexure XIV
confirming compliance with the requirements of SEBI
circular dated May 26, 2017.

In case a new unlisted company is seeking listing
pursuant to scheme of arrangement but at least 25% of the
post scheme paid up capital of the unlisted company does
not comprise of shares allotted to the public shareholders
in the listed transferor / demerged entity, the company
shall submit the compliance with the requirements of
SEBI circular Ref: CFD/DIL3/CIR/2017/105 dated
September 21, 2017 by CS8/MD and statutory auditor of
the company.

NA

20.

If there are any pending dues / fines / penalties imposed by SEBI,
Stock Exchanges and Depositories, submit a ‘Report on the
Unpaid Dues’ which shall contain the details of such unpaid
dues in the format given in Annexure B of SEBI circular,
SEBI/HO/CFD/DIL1/CIR/P/2019/192 dated September 12,
2019 which is also attached as Annexure XV

[Note:

In case there are no pending dues as mentioned above,

please confirm the same]

Annexure 2K

389

27.

Name & Designation of the Contact Person

Daljeet Singh (company Secretary)

Telephone Nos. (landline & mﬂb:]e)
Email ID

Mobile No: 88720-16434
csi@ibhandariexport.com

We request you to take this on your record and give No Objection Certificate or Observation

Letter for the Scheme of Merger.

Thanking You,
Yours® Faithfully,

For Bhandari Hegsps ORI n s Limited,

>
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

{A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate |dentification No./CIN : L17115PB1993PLC013930)

CERTIFIED TRUE COPY OF RESOLUTION PASSED IN THE MEETING OF BOARD OF
DIRECTORS OF THE COMPANY HELD ON MONDAY, 30™ DAY OF AUGUST, 2021 AT
THE REGISTERED OFFICE OF THE COMPANY LOCATED AT BHANDARI HOSUE,
VILLAGE MEHAREBAN, RAHON ROAD, LUDHIANA COMMENCE AT 03:00 P.M AND
CONCLUDED AT 05:30 P.M.

The Chairman informed the board that board of directors passed scheme of merger of Tikani Exports
Limited with and into Bhandari Hosiery Exports Limited in its meeting held on 09.11.2020. Then
company applied for NOC from Designated Stock Exchange (BSE Limited) and SEBI. BSE rejected
the application on basis of late filing of documents. After regular correspondence and follow up with
BSE official, BSE advised to file fresh application with updated valuation report and fairness opinion.
Also to file revised Scheme of Merger in case the existing share exchange ratio considered in the
Scheme is changed/altered due to fresh Valuation report. Now the chairman placed before the Board
the revised draft Scheme of Arrangement with revised share exchange ratio as per valuation report for
the merger of the ‘Tikani Exports Limited’ with and Bhandari Hosiery Exports Limited” for their
approval.

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT, pursuant to the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force), relevant provisions of
the Memorandum and Articles of Association of the Company, subject to requisite approval of the
sharcholders and such other approvals, sanctions and permissions of the National Company Law
Tribunal ("NCLT™), stock exchanges where the shares of the company are listed and other regulatory
or government bodies/tribunals or institutions as may be applicable and pursuant to the
recommendation of the Audit Committee, as per the terms and conditions mentioned in the Scheme of
Merger (the Scheme) placed before the Board and initialled by the Chairman the Board of Directors
hereby approve the revised draft Scheme of Arrangement (*Scheme™) between Bhandari Hosiery
Exports Limited (“Transferee Company) and Tikani Exports Limited (Transferor Company).

FURTHER RESOLVED that the Valuation Report dated 19.08.2021 prepared by Sh. Anil Rustgi,
Registered Valuer for Financial Assets, on valuation of shares of M/s Bhandari Hosiery Exports
Limited and Tikani Exports Limited, swap ratio and methodology adopted for valuation placed before
the Board and initialled by the Chairman and Managing Director for the purpose of identification be
and is hereby taken on record.

FURTHER RESOLVED that the Faimess opinion dated 24.08.2021 issued by M/s Sobhagya Capital
Options Ltd., an Independent Merchant Banker on the Scheme and swap ratio placed before the Board
and initialled by the Chairman and Managing Director for the purpose of identification be and is

hereby taken on record. ) '



FURTHER RESOLVED that the Certificate dated 07.11.2020 issued by M/s Krishan Goel and
Associates, Chartered Accountants as required under para (5) of the Circular
No.CIR/CFD/CMD/16/2015 dated so" November, 2015 read with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 certifying that the accounting treatment contained in the
drafl scheme of amalgamation is in compliance with all accounting standards placed before the Board
and initialled by the Chairman and Managing Director for the purpose of identification be and is
hereby taken on record.

RESOLVED FURTHER THAT Sh. Nitin Bhandari Managing Director or Sh. Daljeet Singh,
Company Secretary of the Company be and are hereby severally authorized to take all the necessary
steps for i

(a) BSE Ltd be and is hereby chosen as designated stock exchange (DSE) for the purpose of
coordinating with SEBI to obtain approval under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2013.

(b) Filing of applications with the Hon’ble NCLT and/or such other competent authority as may be
necessary and holding meetings of the shareholders/creditors of the Company as may be directed by
the Hon’ble NCLT to give effect to the Scheme;

(¢) Filing of petitions for confirmation of the Scheme with the NCLT and/or such other competent
authority as may be necessary;

(d) For the above purposes, to engage advocates / Solicitors / and if considered necessary, also to
engage services of counsel(s), declare and file all pleadings, reports, and sign and issue public
advertisements and notices;

() Obtaining approval and represent before the Stock Exchanges, Registrar of Companies, Punjab,
Regional Director Northern Region and such other relevant Authorities and entities including the
shareholders and creditors ete. as may be necessary to give effect to the said Scheme of Merger;

(f) To settle any question or difficulty that may arise with regard to the implementation of the above
Scheme and to give effect to the above resolution;

(g) To sign and execute the request letters for obtaining the necessary Mo - Objection / sanction letters
for the dispensation of the meetings of the shareholders/ creditors of the company for approving the
Scheme of Merger and thereafter submit the same on receipt thereof to the High Court or any other
appropriate authority;

(h) To produce all documents, matters or any other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto and arising there from;

(i) To take all procedural steps for having the Scheme of Merger sanctioned by the Hon'ble NCLT
including filing nccessary applications, affidavits, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary;

(i) To aceept services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other; sses to parties or
persons concerned;

Wk



(k) To make any alterations / changes in the Scheme upon the recommendations / instructions of any
of the authority(ies) including but not limited to the NCLT, as may be expedient or necessary which
does not materially change the substance of the Scheme.

(I} To sign, execute, certify all applications, petitions, vakalatnamas, forms, affidavits, undertakings,
resolutions and any other papers or documents relating to the Scheme and to file, submit, furnish all or
any of such documents as are mentioned hereinbefore with respective authorities including but not
limited to the NCLT, stock exchanges where the shares of the Company are listed, The Registrar of
Companies, Punjab, The Regional Director, Northern region, and any concerned authorities and
generally to do and execute all acts, matters, things, deeds and documents as may be necessary and
expedient for the purpose of giving effect to the Scheme.

Certified to be troe

For Bhandari Hosiery Exports Ltd.

BHATSE

Nitin Bhandari

Managing Director

DIN: 01385065

Add: Qucens Enclave, South City,
Axyali Khurd, Ludhiana.
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TIKANI EXPORTS LIMITED

Regd. Office : KH # 400/413, Bhandari House,
Village Meharban, Rahon Road, LUDHIANA-141007 (india)
Phones : +91-88720 16409, +91-88720 18410
E-mail : tikaniexport@gmail.com
CIN : U18202PB2019PLC049306)

CERTIFIED TRUE COPY OF RESOLUTION PASSED IN THE MEETING OF BOARD OF
DIRECTORS OF THE COMPANY HELD ON MONDAY, 30™ DAY OF AUGUST, 2021 AT
THE REGISTERED OFFICE OF THE COMPANY LOCATED AT KH 400/413 BHANDARI
HOUSE, VILLAGE MEHARBAN, RAHON ROAD LUDHIANA PB 141007 IN
COMMENCED AT 10:00 AM AND CONCLUDED AT 11:00 AM.

The Chairman informed the board that board of directors passed scheme of merger of Tikani Exports
Limited with and into Bhandari Hosiery Exports Limited in its meeting held on 09.11:2020. Then
company applied for NOC from Designated Stock Exchange (BSE Limited) and SEBI. BSE rejected
the application on basis of late filing of documents. After regular correspondence and follow up with
BSE official, BSE advised to file fresh application with updated valuation report and fairness opinion.
Also to file revised Scheme of Merger in case the existing share exchange ratio considered in the
Scheme is changed/altered due to fresh Valuation report. Now the chairman placed before the Board
the revised draft Scheme of Arrangement with revised share exchange ratio as per valuation report for
the merger of the ‘Tikani Exports Limited" with and Bhandari Hosiery Exports Limited” for their
approval.

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT, pursuant to the provisions of Scction 230 to 232 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder (including any
statutory modification(s) or re-enactment(s) thereof for the time being in foree), relevant provisions of
the Memorandum and Articles of Association of the Company, subject to requisite approval of the
sharcholders and such other approvals, sanctions and permissions of the National Company Law
Tribunal (*NCLT"), and other regulatory or government bodies/tribunals or institutions as may be
applicable and pursuant to the recommendation of the Audit Committee, as per the terms and
conditions mentioned in the Scheme of Merger (the Scheme) placed before the Board and initialled by
the Chairman the Board of Directors hereby approve the revised drafl Scheme of Arrangement
(“Scheme") between Bhandari Hosiery Exports Limited (“Transferee Company) and Tikani Exports
Limited (Transferor Company).

FURTHER RESOLVED that the Valuation Report dated 19.08.2021 prepared by Sh. Anil Rustgi,
Registered Valuer for Financial Asscts, on valuation of shares of M/s Bhandari Hosiery Exports
Limited and Tikani Exports Limited, swap ratio and methodology adopted for valuation placed before
the Board and initialled by the Director for the purpose of identification be and is hereby taken on
record.

FURTHER RESOLVED that the Fairness opinion dated 24.08.2021 issued by M/s Sobhagya Capital
Options Ltd., an Independent Merchant Banker on the Scheme and swap ratio placed before the Board
and initialled by the Director for the purpose of identification be and is her:ﬁ:?ﬁf@ken"ﬁﬁﬁ*@%}rd.




FURTHER RESOLVED that the Certificate dated 07.11.2020 issued by M/s Vipan Kumar Aggarwal
& Co, Chartered Accountants as required under para (5) of the Circular No.CIR/CFD/CMD/16/2015
dated so" MNovember, 2015 read with SEBI (Listing Obligations and Disclosure Requircments)
Regulations, 2015 certifying that the accounting treatment contained in the draft scheme of
arrangement is in compliance with all accounting standards placed before the Board and initialled by
Director for the purpose of identification be and is hereby taken on record.

RESOLVED FURTHER THAT Sh. Nitin Bhandari, Director or Smt. Tanu Sharma Company
Secretary or Sh. Suresh Tripathi of the Company be and are hereby severally authorized to take all the
necessary steps for

(a) Filing of applications with the Hon'ble NCLT and/or such other competent authority as may be
necessary and holding meetings of the sharcholders/creditors of the Company as may be directed by
the Hon'ble High Court/NCLT to give effect to the Scheme;

(b) Filing of petitions for confirmation of the Scheme with the NCLT and/or such other competent
authority as may be necessary;

(c) For the above purposes, to engage advocates / Solicitors / and if considered necessary, also to
engage services of counsel(s), declare and file all pleadings, reports, and sign and issue public
advertisements and notices;

(d) Obtaining approval and represent before the Stock Exchanges, Registrar of Companics, Punjab,
Regional Directer Northern Region and such other relevant Authorities and entities including the
shareholders and creditors cte. as may be necessary to give effect to the said Scheme of Merger;

{e) To settle any question or difficulty that may arise with regard to the implementation of the above
Scheme and to give effect to the above resolution;

(f) To sign and execute the request letters for obtaining the necessary No - Objection / sanction letters
for the dispensation of the meetings of the shareholders/ creditors of the company for approving the
Scheme of Merger and thereafter submit the same on receipt thereof to the High Court or any other
appropriate authority;

(g) To produce all documents, matters or any other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto and arising there from;

(h) To take all procedural steps for having the Scheme of Merger sanctioned by the Hon'ble NCLT
including filing necessary applications, affidavits, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary;

(i) To accept services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to parties or
persons concerned;

(j) To make any alterations / changes in the Scheme upon the recommendations / instructions of any
of the authority(ies) including but not limited to the NCLT, as may be expedient or necessary which
does not materially change the substance of the Scheme.
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any of such documents as are mentioned hereinbefore with respective authorities including but not
limited to the NCLT, stock exchanges where the shares of the Company are listed, The Registrar of
Companies, Punjab, The Regional Director, Northern region, and any concerned authorities and
generally to do and execute all acts, matters, things, deeds and documents as may be necessary and
expedient for the purpose of giving effect to the Scheme.

Certified to be true |

Nitin Bhandari
Director

DIN: 01385065
Add: Queens Enclave, South City,
Ayali Khurd, Ludhiana.
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SCHEME OF MERGER

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND ANY OTHER
APPLICALE PROVISIONS OF THE ACT)

OF TIKANI EXPORTS LIMITED

INTO AND WITH

t
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PART-I
1. INTRODUCTION AND DEFINITIONS

1.1. Introduction
1.1.1.BHANDARI HOSIERY EXPORTS LIMITED ("BHEL'"):

(i) BHEL ("Transferee Company') is a public limited company within the meaning of the
Act, having its registered office at Bhandari House, Rahon Road, Village Mehraban, Ludhiana-
141007 Pb (India). Equity Shares of BHEL are listed at BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE). The Transferece Company was incorporated on November, 25,
1993, under the name and style of Bhandari Hosiery Exports Limited with CIN
1.17115PB1993PLC013930 BHEL holds PAN AAACB6724D, TAN JLDB00646C and GST
Registration No. 03AAACB6724D1ZA, Industrial License no. 462/STA?IMO/2014 and [EC
CODE-3093006996.

(ii) The Transferee Company commenced its operations in 25.11.1993 and is primarily involved
in manufacturing and Export of Knitted Hosiery Garments, Knitted Hosiery Cloth, Fabric
Dyeing and processing and manufacture of Garments etc. since then.

1.1.2 TIKANI EXPORTS LIMITED ("TEL”):

TEL ("Transferor Company") is a public limited company within the meaning of the Act, having
its registered office at 400/413, Bhandari House, Rahon Road, Village Meharban, Ludhiana-
141007 PB (INDIA). The Transferor Company was incorporated on August 23, 2019 under the
name and style of Tikani Exports Limited with CIN U18202PB2019PLC049906. TEL holds
PAN AAHCT4829] TAN JLDTO02630F, GST Registration No.03AAHCT4829J1Z6 and
UDHYOG AADHAR No. PB12B0061514

(i) TEL is primarily engaged in textile activities comprising of knitting cloth, fabric dyeing,
processing and manufacture of garments.

1.2 Objects and benefits of the Scheme:

1.2.1 The Transferor Company and the Transferee Company propose through this Scheme (as
defined hereinafter) to merge/Amalgamate the Transferor Company (TEL) with the Transferee
Company (BHEL) pursuant to and under the provisions of Sections 230 to 232 of the Companies
Act, 2013 (%2013 Act/the Act”) and the relevant provisions made thereunder and/or any other
applicable provisions of the Act, in the manner provided for in the Scheme.

1.2.2. Amalgamation of the Transferor Company with the Transferee Cgmpamcs shall result in:

(i) Consolidation of the businesses presently being carried on b fthqif ransferor Company and
T/ £l
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the Transferee Company, which would create greater synergies between the businesses of both
the companies and would enable them to have access to better financial resources, as well as
increase the managerial efficiencies and save on cost.

(ii) Combined entity would be able to optimize the overall administration and effectively take
care of the statutory compliances.

(iii) Focused management and optimum utilization and reflection of the combined assets and
resources of the Transferee Company and the Transferor Company.

(iv) Long term and permanent benefits of share holders, creditors, employees of the transferor
company and the transferee company, as it would result in consolidation and enhancement of
shareholder value.

1.3 Definitions

13.1 In this Scheme, unless repugnant to the subject, context or meaning thereof, the
following words and expressions shall have the meanings as set out herein below:

(i) "Act"/2013 Act means the Companies Act, 2013, as amended or substituted by any
statutory modification/ re-enactment thereof;

(i) "Appointed Date" means April 1, 2022 or such other date as may be determined by the
Board of the Transferor Company and the Transferee Company or such other date as may be
approved by the Hon'ble NCLT of Chandigarh (Chandigarh Bench);

(iliy "Applicable Law(s)" or “Law” means any statute, notification, by-laws, rules,
regulations, guidelines, rule or common law, policy, code, directives, ordinance, schemes,
directives, notices, orders or instructions enacted or issued or sanctioned by any appropriate
authority, including any modification or re-enactment thereof for the time being in force;

(iv) "Board of Directors” in relation to the Transferor Company and/or the Transferee
Company, as the case may be, shall mean their respective board of directors, and unless it be
repugnant to the context or otherwise, shall include any committee of directors or any person
authorized by the board of directors or by such committee of directors;

(v) '"BSE" means BSE Limited;

(vi) '"Effective Date" means the last of the date on which the certified copy of the Order of the
Hon'ble NCLT of Chandigarh is filed with the Registrar of Companies of Chandigarh, by the
Transferor Company and Transferee Company. Any references in the Scheme to "upon the
Scheme becoming effective” or "effectiveness of the Scheme' sh /];l@%gnd refer to the

a
Effective Date; /é‘ : ’ch
JuJ:.-ﬂ
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(vii) "Government" means any government authority, statutory authority, government
department, agency, commission, board, tribunal or court or other law, rule or regulation making
entity having or purporting to have jurisdiction on behalf of the Republic of India or any state or
other subdivision thereof or any municipality, district or other subdivision thereof.

(viii) “IT Act” means the Income Tax Act, 1961 and any other statutory modifications,
amendments, restatements or re-enactments thereof from time to time and to the extent in force.

(ix) "NSE'" means National Stock Exchange of India Limited;

(x) "RECORD DATE" means the date to be fixed by the Board of Directors of the Transferor
Company and/or the Transferee Company, with reference to which the eligibility of the
sharcholders of the Transferor Company, for allotment of shares in the Transferee Company
pursuant to the Amalgamation in terms of this Scheme, shall be determined.

(xi) “ROC” or “Registrar of Companies” means the registrar of companies, Chandigarh and
Punjab having jurisdiction over both the transferor company and the transferee company.

(xiiy "SEBI' means the Securitics and Exchange Board of India;
(xiii) "Stock Exchanges" means the NSE and BSE;

(xiv) “Scheme" shall mean this Scheme of Amalgamation in its present form (along with any
annexure, schedules, etc, attached hereto), with such modifications and amendments as may be
made from time to time, and with appropriate approvals and sanctions from the NCLT and the
regulatory authorities as may be required under the Act and under all applicable laws;

(xv) "Transferee Company" shall mean BHEL, as mentioned under Clause 1.1.1 hereof.
(xvi) "Transferor Company" shall mean TEL as mentioned in Clause 1.1.2 hereof.

(xvii) "Transferor Company’s Business” shall mean the entire business of the transferor
company and shall include:

“a.any and all of its assets, movable or immovable, whether present or future, whether
tangible or intangible, all rights, title, interests, covenants, undertakings, continuing rights, title
and interests in connection with any land (together with the buildings and structures standing
thereon), whether freehold or leasehold, machinery, whether leased or otherwise, together with
all present and future liabilities including contingent liabilities and debts appertaining thereto;

b. any and all of its investments (including shares and other securities), loans and advances,
including dividends declared or interest accrued thereon,;

™ oy
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¢.  any and all of its licences, including the licences granted by any governmental, statutory or
regulatory bodies, permissions, approvals, consents, exemptions, subsidies, registrations, no-
objection certificates, quotas, rights, entitlements, certificates, tenancies, trade names,
trademarks, service marks, copyrights, domain names, applications for trade names, copyrights,
patents and applications for patents, all indirect and direct tax credits including but not limited
to Service Tax credit, CENVAT credit, Goods and Services Tax credit, VAT credit, IGST,
CGST, SGST, Income-Tax carry forward losses/depreciation, Tax Deducted at Source ('TDS",
MAT credit entitlement etc., privileges and benefits of all contracts, agreements and all other
rights including lease rights, powers and facilities of every kind and description whatsoever; .

d.  any and all of its debts, borrowings and liabilities, present or future, whether secured or
unsecured;

e. any and all of its employees, who are on its payrolls, including those employed at its
offices and branches; and

f. any and all of the advance monies, earnest monies and/or security deposits, payment
against warrants or other entitlements, as may be lying with them;

(xviii) “TRIBUNAL” means the Hon’ble National Company Law Tribunal, Chandigarh.

The expressions, which are used in the Scheme and not defined therein shall unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Income-tax Act, 1961 and other applicable laws, rules, regulations, by-laws, as the case
may be, including any statutory modification or re-enactment thereof, from time to time. In
particular, wherever reference is made to the NCLT in the Scheme, the reference would include,
if appropriate, reference to the National Company Law Tribunal ("NCLT") or such other forum
or authority, as may be vested with any of the powers of a relevant NCLT under Sections 230 to
232 of the 2013 Act and/or any other applicable provisions of the Act.

1.4 INTERPRETATIONS

In this Scheme, unless the context otherwise requires:

1.4.1 References to the singular include a reference to plural and vice-versa and reference to any
gender include all other genders:

1.4.2 References to persons shall include individuals, firms, body corporate (whether
incorporated or un-incorporated), associations and partnerships:

1.4.3 The headings are inserted for ease of reference only and shall not affect the construction or
interpretation of this Scheme;,

1.4.4 References to a clause or paragraph or Schedule as applicable-shall be deemed to be
reference to a clause or paragraph or Schedule of this Scheme: ey

UJ&{L
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1.4,5 Any phrase introduced by the terms “including” or “include™ or “inter alia” or any similar
expressions shall be constructed as illustrative and shall not limit the meaning of the words
proceeding those terms.

1.4.6 References to dates and times shall be construed to be references to Indian dates and times;
1.4.7 References to a document include an amendment or supplement to, or replacement or
notation, of that document;

1.4.8 References to the words 'hereof, 'herein' and 'hereby' and derivatives or similar words refer
to this entire Scheme;

1.4.9 Word(s) and expressions(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed to them.

1.5 DATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme set out herein in its present form shall be effective from the appointed date of
Amalgamation, upon occurrence of the Effective Date. -
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PART-II

2 CAPITAL STRUCTURE
2.1 Transferee Company “BHEL”

The capital structure of the Transferee Company, as of March 31, 2021, is as under:

Particulars Amount in (Rs.)

Authorised Capital:

25,00,00,000. Equity Shares of Re.1/- each 25,00,00,000.00
_ Total 25,00,00,000.00

Issued, Subscribed and Paid-up Capital:

14,65,26,950 Equity Shares of Re.1/- each fully paid up

14,65,26,950,00

: Total

14,65,26,950.00

Post March 31, 2021 BHEL has not issued any fresh equity shares or preference shares and hence
as on the date of this Scheme being approved by the Board, there is no change in the authorized,

issued, subscribed and paid up share capital of BHEL.

2.2 Transferor Company “TEL”

The Capital structure of the Transferor Company, as of March 31, 2021, is as under:

Particulars

Amount in (Rs)

Authorised Capital:

2,31,50,000 Equity Shares of Rs. 10/- each

23,15,00,000.00

Total

23,15,00,000.00

Issued Subscribed and Paid-up Capital:

2,31,34,600 Equity Shares of Rs. 10/~ each fully paid up

23,13,46,000.00

Total

23,13,46,000.00

Post March 31, 2021 TEL has not issued any fresh equity shares or preference shares and hence
as on the date of this Scheme being approved by the Board, there is no change in the authorized,
issued, subscribed and paid up share capital of TEL.

It is further clarified that up to the date of scheme becoming effective, capital structure of the
Transferor Company and also of the Transferee Company would remain unchanged.

2.3 OBJECTS

2.3.1 The Main Objects of the Transferor Company as set out in Its memorandum of Association
are as follows:

1. To acquire and takeover as a going concern the business now being carried on at Ludhiana
under the name & style of “Bhandari Knit Exports”, the Partnership Firm incorporated on 06"
December, 1996 (having the deed amended from time to time) under the Partnership Act,1932

i Chandigarh,
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together with all of the assets including land & building, plant & machinery and other assets and
liabilities of that partnership business used in connection therewith or belonging thereto with
effect from such date and upon such terms and conditions as may be negotiated and decided by
the Directors of the Company, for consideration either by way of allotment of shares in the
Company or in cash or partly in one way and partly in other and after such takeover the above
firm shall cease to exist.

2. To carry on the business of manufacturing, producing, processing, spinning, weaving,
combing, knitting, dyeing, bleaching, finishing, buying, selling, importing, exporting, and
dealing as wholesalers, retailers, commission agents, brokers or distributors in all kinds of yarns,
tops, fibers whether synthetic, artificial or natural, cotton, wool. Worsted, shoddy, silk, Jute,
linen, viscose, rayon, Nylon, Polyester, Acrylic, polypropylene, polynosic or fibrous materials,
textiles, substance, Allied products, by products, waste products and substances for all or any of
them and further to carry on the business of cultivation of such raw materials.

3. To carry on the business of spinners , weavers, knitters, combers, manufacturers, producers,
processors, importers, exporters, buyers, sellers, of all kinds of yarn & fabric and deals in all
kinds of yams fiber and fabrics, blankets, home furnishings whether synthetic, artificial,
manmade or natural, doublers, nylen, acrylic, polyester, rayon, silk, artificial silk, linen, cotton,
wool jute and any other fiber or fibrous material whether synthetic, artificial or natural, textile
substance, allied product, by-products and substitutes for all or any of them and to treat and
utilize any waste arising from any such manufacture production or process whether carried on by
the company or otherwise.

4. To manufacture, make , produce , cultivate, process, re-process, consume , formulate, prepare,
bale, double, cure, comb, blend, spin, weave, gin, refine, alter, convert, exchange, pack, bleach,
dye, print, tuft, buy, sell, store, supply, distribute, finish, scour, size, and otherwise deal in all
kinds, descriptions, and grade of cotton, silk, linen, nylon, terene, terelene, rayon, jute, hemp,
textiles, flax, silk, wool, yarn threads, hair, coir, sisal, fiber and fibrous substances, wool hairs,
carpets, druggest, rugs, floor coverings, linen, cloth, textile, fabric, felted. Netted, looped or
flocked, staple fiber, other matural, synthetic, man made fibers and/or fibrous substances
including polyesters, poly-acryulonitrate, polyvinyl, acetate, cashmilion, acrylic, fabrics, poly
propylene, polymers, monomets, elastomers and resins of all grades and compolymers
formulations and forms or as processed goods, polythelene, polytherene, polyvinyl, chloride,
polymethyl, methacylate, epoxy resins, alykyed resins, melamine polycarbonate, polyamides and
all other fibres, allied products, bye-products and substitute for or any of them, or dealers of
materials from the waste realized from the above mentioned products either on its own account
or on commission basis.

2.3.2 The Main Objects of the Transferee Company as set out in Its meg}g.ggpg}gm of Association
are as follows; ANERY £,
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1. To acquire and takeover as a going concern the business now being carried on Ludhiana under
the name & style of “Bhandari Hosiery Exports Limited” together with all or any of the assets,
rights, privileges and liabilities of that partnership business used in connection therewith or
belonging thereto with effect from such date and upon such terms and conditions as may be
negotiated and decided by the Directors of the Company, for consideration either by way of
allotment of shares in the Company or in cash or party in one way and party in other and after
such takeover the above firm shall cease fo exist.

2. To manufacture, make, produce, cultivate, process, re-process, consume, formulate, prepare,
bale, double, cure, comb, blend, spin, weave, gin, refine, alter, convert, exchange, pack, bleach,
dye, print, tuft, buy, sell, store, supply, distribute, finish, scour, size and otherwise deal in all
kinds, descriptions and grades of cotton, silk, linen, nylon, terene, terelene, raylon, jute, hemp,
textile, flax, silk, wool, yarn threads, hair, coir, sisal, fiber and fibrous substances, wool hairs,
carpets, druggist, rugs, floor conversing, lines, cloth, textile, fabric, felted, netted, looped, of
flocked, staple fibre, other natural, synthetic, man-made fibres and/or fibrous substances
including polyester, poly-acryulonitrate, polyvinyl, acetate, cashmillion, acrylic, fabrics, poly
propylene, polymers, monomers, elastomers and resins of all grades and complymer formulations
and forms or as processed goods, polyethylene, polythrene, polyvinyl, chloride, polymethyl,
methacylate, epoxy resins, alykyed resins, melamine polycarbonate, polyamides and all other
fibres, allied products, bye-products and substitute for or any of them , or dealers of material
from the waste realized from the above mentioned products either on its own account or on
commission basic .

3. To carry on the business as drapers, dealer, manufacturers, importers, exporters, preparers,
buyers, sellers, merchants and financiers of furnishing fabrics, readymade garments, apparel,
outfit, knitwear, dress and mantile makers, silk mercers and suppliers of clothing waste, shawls,
mufflers, socks, jerseys, rayon, staple, lingerie, carpets, blankets, line cloth and trimmings of
every kind fumers, drapers, haber dashers, milliners, hosiers, gloves makers, lace makers, rope
makers, felt and tarpaulin makers, feather dressers, tapes and such other articles as may be
conveniently produced or manufactured and other woven and knitted fabrics and fabricated
goods of all description and other products goods, articles and things as are made from or with
cotton, raw cotton, jute, silk, wool, nylon, acrylics, rayon, polyester, velvet or any other type of
man-made fabrics by whatever name called or made under any process, whether natural or
artificial and by mechanical or other means, dealers in and manufacturers of yam, fabrics and
dealers of materials of all kinds.

4. To carry on the business of manufacturing machinery or providing consultancy or to render
designing and engineering services and provide technical know-how to run and maintain plants
and machinery for manufacture of all or any of the above types of gpc?:'is‘,..:hia{erials, raw-
materials thereof. 8 X
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5. To carry on the business of dealers, exporters and importers, processors, representatives,
agents of all kinds of goods and merchandise whether manufactured by the company or not and
as financiers thereof.

6. To establish, purchase, sell, take or lease, hire or otherwise acquire and work any textile mills,
handlooms, power looms, cotton, ginning and pressing factory, jute, hemp or other fibre presses,
spinning mills, weaving mills, waste plant process, for pressing merchandise into bales process,
buy, sell, import, export, pledge, speculate enter into forward transaction or otherwise deal in
jute, cotton, kapas, cotton, seed, flex, hemp, silk and products made thereof.

2.4 Directors

2.4.1 Transferor Company;

Sr. Name Address Status

No.

1 Nitin Bhandari Queens Enclave, South City, Ayali Khurd, | Promoter
Ludhiana, Punjab Director

2 Kusum Bhandari | Queens Enclave, South City, Avali Khurd, | Promoter
Ludhiana, Punjab Director

3 Anup Khanna Khanna Club House, U S Club, Shimla| Non Executive
Urban(T), Shimla G.P., Himachal Pradesh- | Independent

HP-171001 Director

4 Alka Gambhir C/O Neeraj Gambhir, House No. 67-B, Non Executive
Civil Lines, Udham Singh Nagar, Independent
Ludhiana-141001 Director

2.4.2 Transferee Company:

Sr. | Name Address Status

No.

1 Nitin Bhandari Queens Enclave, South City, Ayali Khurd, | Promoter &

Ludhiana, Punjab Managing

Director

2 Vikas Nayar 127, Sector 18 A, Chandigarh, 160018 Non  Executive
Director

3 Surinder Kumar | #66 Gole Puli Talab Tilo, Jammu, India- | Independent

Kapoor 180001 Professional

Director

A Rajesh Kumar Village Janhan Post Office Samtana, Tehsil | Non  Executive
Barsarm, Janen(34/98). Samtana Kalan, | Director
Hamirpur, Himachal Pradesh, India, 176042
5 Geetika Bhalla U-468, Vishakha Enclave, Pitam Pura, North | Independent

West Delhi, India, 110088 _Weman Director
6 Kunal Verma 1698, Kalyan Hosiery Building, VA ﬁeﬂ\’f’ﬁgﬁecmlve
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Sarafa bazaar, Ludhiana-141001. Independent
Director

2.5 DISCLOSURES

2.5.1 No investigation or proceedings under the Act are pending against the Transferor Company
and the Transferee Company.

2.5.2 Following documents are available for inspection by the members and creditors at the

Registered Office of the Transferor Company and Transferee Company:

»  Audited Financial Statements for the year ended 31 March 2021 of Transferor Company
and Transferee Company

»  Copy of Scheme of Amalgamation/Merger

»  Certificate issued by the Auditor of the Transferee Company to the effect that the

accounting treatment proposed in the Scheme is in conformity to the Accounting Standards

prescribed u/s 133 of the Act.

2.5.3 This Scheme does not involve any reduction in the share capital of the Transferor Company
and Transferee Company.

2.5.4 No Capital or Debt restructuring has been done by the Transferor Company and Transferee
Company.

2.5.5 There has been no change of name or objects of the Transferor Company or the Transferee
Company.

Page 13 of 28
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PART-III

k- MERGER OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

3.1 Transfer and vesting of Assets and Liabilities and entire business of Transferor
Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the
assets and liabilities and the entire business of the Transferor Company shall, pursuant to the
provisions of Section 230 to 232 of the Act and other applicable provisions of the Act, without
any further act, instrument or deed, be and stand transferred to and vested in and/or be deemed to
have been and stand transferred to and vested in the Transferee Company, as a going concern, So
as to become the Undertaking of the Transferee Company by virtue of and in the manner
provided in this Scheme.

Further, this clause of the Scheme has been drawn up to comply with the conditions relating to
"Amalgamation" as specified under Section 2(1B) of the Income-tax Act, 1961. If any term(s) or
provision(s) of the Scheme is/are inconsistent with the provisions of Section 2(1B) of the Income-
tax Act, 1961, the provisions of Section 2(1B) of the Income-tax Act, 1961 shall prevail and the
Scheme shall stand modified to the extent necessary to comply with Section 2(1B) of the Income-
tax Act, 1961, Such modifications will, however, not affect the other clauses of the Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein, with effect from the Appointed Date and upon this Scheme becoming effective:

(i)  All assets of the Transferor Company, as are movable in nature or incorporeal property or
are otherwise capable of transfer by manual or constructive delivery and/or by endorsement and
delivery or by vesting and recorded pursuant to the Scheme, shall stand vested in the Transferee
Company and shall become the property and an integral part of the Transferee Company. The
vesting pursuant to this sub- clause shall be deemed to have occurred by manual or constructive
delivery or by endorsement and delivery, as appropriate to the property being vested and title to
the property shall be deemed to have been transferred accordingly.

(ii)  All other movable properties of the Transferor Company, including investments in shares
and any other securities, sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with Government,
semi-Government, local and other authorities and bodies corporate, customers and other persons,
shall without any further act, instrument or deed, become the property of the Transferee Company
and the same shall also be deemed to have been transferred by delivery of possession of the

respective documents in this regard. No stamp duty is payable on the/fran&fiér--of such movable
properties, being vested in the Transferee Company. /- )

——
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(iii) All immovable properties, including land together with the buildings and structures
standing thereon and rights and interests in immovable properties of the Transferor Company,
whether freehold or leasehold or otherwise and all documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in and transferred to and/or be deemed to
have been and stand transferred to and vested in the Transferee Company, without any further act
or deed done or being required to be done by the Transferor Company and/or the Transferee
Company. The Transferee Company shall be entitled to and exercise all rights and privileges
attached to the aforesaid immovable properties and shall be liable to pay the ground rent and
taxes and fulfil all obligations in relation to or applicable to such immovable properties. The
mutation or substitution of the title to the immovable properties shall, upon the Scheme becoming
effective, be made and duly recorded in the name of the Transferee Company by the appropriate
authorities pursuant to the sanction of the Scheme by the NCLT in accordance with the terms
hereof without payment of any stamp duty.

(iv) Investment of Transferee Company in Transferor Company, if any, shall stand cancelled
upon the Scheme becoming effective as Transferor Company shall stand dissolved without being
wound up upon the Scheme becoming effective.

(v) All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of account or disclosed in the balance sheets of the
Transferor Company shall be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Transferee Company, and the Transferee Company shall, and undertakes to
meet, discharge and satisfy the same. It is hereby clarified that it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities; duties and obligations have arisen in order to give effect to
the provisions of this Clause.

However, any loans, advances and other obligations due from the Transferee Company to the
Transferor Company, or vice versa, and between the Transferor Company inter se shall stand
cancelled and shall be of no effect.

(vi) Any and all registrations, goodwill, licences, trademarks, service marks, copyrights, domain
names, applications for copyrights, trade names and trademarks, patents, applications for patents
(including listed in Annexure 1) appertaining to the Transferor Company shall stand transferred
to and vested in the Transferee Company.

(vii) All estates, assets, rights, fitle, interests and authorities accrued to and/or acquired by the
Transferor Company shall be deemed to have been accrued to and/or acquired for and on behalf
of the Transferee Company and shall, upon the coming into effect of the Scheme, pursuant to the
provisions of Section 230 to 232 of the 2013 Act and other applicable provisions of the Act,
without any further act, instrument or deed be and stand transferred to or vest' orobe deemed




the estates, assets, right, title, interests and authorities of the Transferee Company.

3.2 Secured Creditors

Upon the Scheme becoming effective, the secured creditors of the Transferor Company, if any,
shall be entitled to security only in respect of the properties, assets, rights, benefits and interest of
the Transferor Company (to whom such creditors had advanced the facilities), as existing
immediately prior to the Amalgamation of such Transferor Company with the Transferee
Company. It is hereby clarified that pursuant to the Amalgamation of the Transferor Company
with the Transferee Company, the secured creditors of the Transferor Company shall not be
entitled to any further security over the properties, assets, rights, benefits and interest of the
Transferee Company and hence such assets which are not currently encumbered shall remain free
and available for creation of any security thereon in future in relation to any new indebtedness
that may be incurred by the Transferee Company after the sanction of the Scheme. For this
purpose, no further consent from the existing secured creditors shall be required and sanction of
the Scheme shall be considered as a specific consent towards the same.

3.3 Contract Deeds & Documents

3.3.1 The Transferor Company and/or the Transferee Company, as the case may be, shall, at any
time after the coming into effect of the Scheme in accordance with the provisions hereof, if so
required under any law or otherwise, execute appropriate deeds of confirmation or other writings
or arrangements with any party to any contract or arrangement in relation to which the Transferor
Company have been a party, including any filings with the regulatory authorities, in order to give
formal effect to the above provisions. The Transferee Company shall, under the provisions
hereof, be deemed to be authorized to exccute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred to above on the
part of the Transferor Company.

3.3.2 All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, licences, including the licences granted by any governmental,
statutory or regulatory bodies, including those relating to tenancies, privileges, powers, facilities
of every kind and description of whatsoever nature in relation to the Transferor Company, or to
the benefit of which, the Transferor Company may be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be in full force and effect on, against or in
favour of the Transferee Company and may be enforced as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been a party or beneficiary or oblige
thereto. In relation to the same any procedural requirements required to be fulfilled by the
Transferor Company shall be fulfilled by the Transferee Company as if it is the duly constituted
attorney of the Transferor Company.

3.4 Consents, Approvals, Benefits etc.

3.4.1 The Transferor Company and/or the Transferee Company, as th;% Sﬂr}ay be, shall, at any

time after the coming into effect of the Scheme in accordance WIthrhe/;ﬁﬁts\lo\l‘ls hereof, if so
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required under any law or otherwise, do all such acts or things as may be necessary to
transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licences and certificates which were held or enjoyed by the
Transferor Company. The Transferee Company shall, under the provisions of the Scheme, be
deemed to be authorized to execute any such writings on behalf of the Transferor Company and
to carry out or perform all such acts, formalities or compliances referred to above as may be
required in this regard.

3.4.2 All approvals, consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licences, including the licences granted by any governmental,
statutory or tregulatory bodies, and certificates of every kind and description whatsoever in
relation to the Transferor Company, or to the benefit of which the Transferor Company may be
eligible/entitled, and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect in favour of the Transferee Company and may be enforced as fully
and effectually as if, instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or oblige thereto. It is hereby clarified that if the consent of any third party or
authority is required to give effect to the provisions of this Clause, the said third party or authority
shall make and duly record the necessary substitution/endorsement in the name of the Transferee
Company pursuant to the sanction of the Scheme by the NCLT, and upon the Scheme becoming
effective in accordance with the terms hereof. For this purpose the Transferee Company shall file
appropriate applications/documents with relevant authorities concerned for information and
record purposes.

3.4.3 Benefits of any and all corporate approvals as may have already been taken by the
Transferor Company, whether being in the nature of compliances or otherwise, including without
limitation, approvals under sections 180, 181, 185 and 186 or any other sections of the 2013 Act
as and to the extent applicable and any other applicable provisions of the Act, read with the rules
and regulations made there under, shall stand transferred to the Transferee Company, as the said
corporate approvals and compliances shall be deemed to have been taken/complied with by the
Transferee Company.

3.4.4 The transferee company (BHEL) shall obtain shareholders approval by way of special
resolution passed through postal ballot/e-voting for the draft scheme at general meeting.

Further, the company shall proceed with the draft scheme only if the vote cast by the public
shareholders in favour of the proposal is more than the number of votes cast by public
shareholders against it,

3.5 All Taxes, Duties, Cess ete.

3.5.1 All taxes (including but not limited to advance tax, tax deducted at source, Minimum
Alternate Tax credit, fringe benefit tax, banking cash transacnom rities transaction tax,
taxes withheld/paid in a foreign country, value added tax, ﬁ’J

i
e

=



\V=

Services Tax, IGST, CGST, SGST, wealth tax, etc,) payable by or refundable to the Transferor
Company, including all or any refunds or claims shall be treated as the tax liability or
refunds/claims as the case may be of the Transferee Company, and any tax incentives,
advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc., as would have
been available to the Transferor Company, shall pursuant to sanction of the Scheme, be available
to the Transferee Company.

3.6 STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY

3.6.1 Upon the Scheme becoming effective, all employees of the Transferor Company, if any
shall be deemed to have become employees of the Transferee Company without any interruption
of service and on the basis of continuity of service and on the same terms and conditions as those
were applicable to them with reference to the transferor company on the Effective Date. The
Services of such employees with transferor Company on the Effective Date shall be taken into
account for the purpose of all benefits to which the employees may be eligible, including for the
purpose of payment of any retrenchment compensation, gratuity and other terminal benefits.

3.6.2 Upon the Scheme becoming effective, all contributions to funds and schemes in respect of
provident fund, employee state insurance contribution, gratuity fund, superannuation fund, staff
welfare scheme or any other special schemes or benefits created or existing for the benefit of such
employees of the Transferor Company shall be made by the Transferee Company in accordance
with the provisions of such schemes or funds and Applicable Laws. -

3.6.3 Subject to Applicable Laws, the existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, the staff welfare scheme and any other
schemes or benefits created by the Transferor Company for the employees shall be continued on
the same terms and conditions and be transferred to the existing provident fund, employee state
insurance contribution, gratuity fund, superannuation fund, Staff welfare scheme, etc. being
maintained by the Transferee Company without any separate act or deed/approval and the
Transferee Company shall stand substituted for the Transferor Company for all purposes,
whatsoever in relation to the administration or operation of all such funds, Schemes and benefits,
in accordance with the terms provided in the respective documents pertaining to such funds,
schemes and benefits. It is the aim and intent that all the rights, duties, powers and obligations of
the Transferor Company in relation to such funds, schemes and benefits shall become those of the
Transferee Company. Where applicable, trustees including the Board of Directors of the
Transferor Company and the Transferee Company shall be entitled to adopt such course in this
regard as may be advised. Provided however that there shall be no discontinuation or breakage in
the services of the employees of the Transferor Company.
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3.7 LEGAL PROCECDINGS

3.7.1 Upon occurrence of the Effective Date and with effect from the Appointed Date the
Transferee Company shall bear the burden and the benefits of any legal or other proceedings
initiated by or against the Transferor Company.

3.7.2 If any suit, appeal or other proceeding of whatever nature by or against the Transferor
Company be pending, the same shall not abate or be discontinued or in any way be prejudicially
affected by reason of the transfer or such Transferor Company's Business or of anything
contained in this Scheme but the proceedings may be continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against such Transferor Company as if this
Scheme had not been made. Upon the Scheme becoming effective, the Transferee Company
undertakes to have such legal or other proceedings initiated by or against the Transferor
Company, transferred in its name and to have the same continued, prosecuted and enforced by or
against the Transferee Company to the exclusion of the Transferor Company. The Transferee
Company also undertakes to handle all legal or other proceedings which may be initiated against
the Transferor Company after the Effective Date relating to the Transferor Company in respect of
the period up to the Effective Date, in its own name and account and further undertakes to pay
all amounts including interest, penalties, damages, etc. which the Transferor Company may be
called upon to pay or secure in respect of any liability or obligation relating to the Transferor
Company for the period up to the Effective Date. In the event that the legal proceedings referred
to herein require the Transferor Company to be treated as party thereto the Transferee Company
shall be added as party to such proceedings.

3.7.3 On and from the effective date the Transferee Company shall and may, if required, initiate
any legal proceedings in relation to the business of the Transferor Company.

3.8 Conduct of Businesses till Effective Date
3.8.1 With effect from the Appointed Date and upto and including the Effective Date:

(i)  The Transferor Company undertake to carry on and shall be deemed to have carried on all
its business activities and stand possessed of its properties and assets, for and on account of and
in trust for the Transferee Company;

(ii) All profits or income accruing or arising to the Transferor Company and all taxes paid
thereon (including but not limited to advance tax, tax deducted at source, minimum alternate tax
credit, fringe benefit tax, banking cash transaction tax, securities transaction tax, taxes
withheld/paid in a foreign country, goods and services tax, IGST, CGST, SGST, value added tax,
sales tax, service tax, etc.) or losses arising or incurred by it shall, for all purposes, be treated as
and deemed to be the profits or income, taxes or losses, as the case may be, of the Transferee
Company;
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prudence and in the same manner as it had been doing hitherto, and shall not undertake any
additional financial commitments of any nature whatsoever, borrow any amounts or incur any
other liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or
commitment either for themselves or on behalf of its affiliates or associates or any third party, or
sell, transfer, alienate, charge, mortgage or encumber or deal in any of its properties/assets,
except-. '

(a) when the same is expressly provided in the Scheme; or

(b) when the same is in the ordinary course of business as carried on by Transferor Company,
as on the date of filing of the Scheme in the NCLT; or

(c) When written consent of the Transferce Company has been obtained in this regard or
when the transaction is with the Transferee Company itself.

(v) the Transferor Company shall not alter or substantially expand or diversify its businesses,
except with the written concurrence of the Transferee Company;

(vi) all profits accruing to the Transferor Company and all taxes thereon or losses arising in or
incurred by them with respect to its businesses shall, for all purposes, be treated as and deemed to
be the profits, taxes or losses, as the case may be, of the Transferee Company; and

(vii) With effect from the Effective Date, the Transferee Company shall carry on and shall be
authorized to carry on the businesses of the Transferor Company.

3.8.2 Upon the Scheme becoming effective and for the purpose of giving effect to the
Amalgamation order passed under Sections 230 to 232 of the 2013 Act and other applicable
provisions of the Act in respect of the Scheme by the NCLT, the Transferee Company shall, at
any time pursuant to the orders on the Scheme, be entitled to get the recorded of the change in
the legal right(s) upon the Amalgamation of the Transferor Company, in accordance with the
provisions of Sections 230 to 232 of the 2013 Act and/or any other applicable provisions of the
Act. The Transferee Company is and shall always be deemed to have been authorized to execute
any pleadings, applications, forms, etc., as may be required to remove any difficulties and carry
out any formalities or compliance as are necessary for the implementation of the Scheme.

3.8.3 Upon the Scheme becoming effective the Transferee Company unconditionally and
irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and obligations of
the Transferor Company with effect from the Appointed Date, in order to give effect to the
foregoing provisions in the ordinary course of business and as per existing terms and conditions
of sanctions.




Record Date shall be entitled for shares of Transferee Company as per Para 4.2.1 of the Scheme
(in lieu of the shares allotted to such shareholders by Transferor Company upto the Effective
Date) subject to Para 4.3.6 of the Scheme.

3.10 Upon the Scheme becoming effective, the Transferor Company shall stand dissolved,
without any further act or deed, without being wound-up.
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PART IV

4. REORGANISATION OF CAPITAL, CONSIDERATION, ACCOUNTING
TREATMENT

4.1 Changes in Share Capital

4.1.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the
authorized share capital of the Transferor Company shall stand transferred to and be merged with
the authorized share capital of the Transferee Company, without any liability for payment of any
additional fees or stamp duty.

4.1.2 Upon the Scheme coming into effect and with effect from the Appointed Date, (and
consequent to consolidation of the existing authorized share capital of the Transferor Company in
accordance with Clause 4.1.1 above), the paid up share capital of the Transferee Company is Rs.
14,65,26,950 [Rupees Fourteen Crores Sixty Five Lacs Twenty Six Thousand Nine Hundred Fifty
only] (divided into 14,65,26,950 equity shares of Rs. 1/- each), shall stand enhanced to an
aggregate amount of Rs. 20,68,74,746 (Rs. Rupees Twenty Crores Sixty Eight Lacs Seventy Four
Thousand Seven Hundred Forty Six only) and the authorized share capital of the Transferee
Company shall be reclassified as divided into 25,00,00,000/- equity shares of Re. 1/- each
aggregating to Rs. 25,00,00,000/- (Rupees Twenty Five Crores only). Accordingly, Clause V of
the Memorandum of Association of the Transferee Company shall stand modified and reclassified
as necessary and be substituted by the following:

"The Authorised share capital of the Company is Rs. 25,00,00,000/- (Rupees Twenty Five Crore
only) divided into 25,00,00,000/- (Twenty Five Crores equity shares of Re. 1/- each)

4.1.3 It is hereby clarified that for the purposes of this Clause, the consent of the shareholders of
the Transferor Company and the Transferee Company to the Scheme shall be deemed to be
sufficient for purposes of effecting this amendment and that no further resolution under Sections
13, Section 61, Section 62 of the 2013 Act or any other applicable provisions of the Act, would
be required to be separately passed, nor any additional registration fee, stamp duty, etc, shall be
payable by the Transferee Company.

4.2 Issue of shares by Transferee Company

4.2.1 Upon the Scheme coming into effect and in consideration of the transfer and vesting of all
the assets and liabilities of the Transferor Company to the Transferee Company in terms of the
Scheme, the Transferee Company shall, without any further application or deed, issue and allot
Share(s) to the Shareholders of the Transferor Company, whose names appear in the Register of
Members as on the Record Date, subject to inter-company investment cancellation as per Para
4.3.6 of the Scheme, in the following ratio: 2

Page 22 of 28



"The Transferee Company will issue 2.6085515 Equity Share of Rs. 1/- each, credited as fully
paid up, for every 1 Equity Shares of Rs. 10/- each held in the Transferor Company"

42.2 Any fraction of share arising out of the aforesaid share exchange process, if any, will be
rounded off to the nearest whole number.

4.2.3 The Equity Shares to be issued in terms of Para 4.2.1 above shall be subject to the
provisions of the Memorandum and Articles of Association of the Transferee Company. New
Equity Shares shall rank pari passu in all respects, including dividend, with the existing Equity
Shares of the Transferee Company.

4.2.4 The issue and allotment of Equity Shares by the Transferee Company, as provided in this
Scheme, is an integral part thersof. The members of the Transferee Company, on approval of the
Scheme, shall be deemed to have given their approval under sections 42 and 62 of the Companies
Act, 2013, and other applicable provisions, if any, for issue of fresh Equity Shares in terms of this
Scheme.

4.2.5 New Equity Shares to be issued by the Transferce Company in lieu of shares held in
Transferor Company shall be issued in dematerialized form with the equity shares being credited
to the existing depository account of the Equity Shareholders of the Transferor Company entitled
thereto, unless otherwise notified in writing by the shareholders of the Transferor Company to the
Transferee Company on or before the Record Date.

4.2.6 In terms of the provisions of the Securities Contracts (Regulation) Act, 1956, the Securities
Contracts (Regulation) Rules, 1957, the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Listing Agreement, SEBI Regulations, SEBI Circulars and other applicable
provisions, if any, new Equity Shares to be issued by the Transferee Company to the
Shareholders of the Transferor Company, pursuant to this Scheme, shall be listed on all the Stock
Exchanges on which the Equity Shares of the Transferee Company are listed as on the Effective
Date. The Transferee Company will make necessary application(s) to the Stock Exchanges and
other competent authorities, if any, for this purpose and will comply with the provisions of the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957,
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Listing
Agreement, miscellaneous SEBI Regulations, SEBI Circulars and other applicable provisions, if
any, in this regard.

4.2.7 Shares allotted pursuant to this Scheme may remain frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges. The Transferee Company will comply
with the applicable provisions in this regard.




4,3 Accounting Treatment

4.3.1 The Transferee Company, subject to the provisions of this Scheme, shall follow the method
of accounting as prescribed for the "Pooling of Interest Method" under the Indian Accounting
Standard 103- 'Business Combination' notified under Section 133 of the 2013 Act read with
relevant rules issued there under and other applicable accounting standards prescribed under the
2013 Act.

4.3.2 The Transferee Company shall, upen the Scheme becoming effective record the assets and
liabilities of the Transferor Company at their respective carrying values and in the same form as
appearing in its books of accounts on the Appointed Date.

4.3.3 The balance of the earnings in the books of Transferor Company as on the Appointed Date
shall be aggregated with the corresponding balance of earnings of the Transferee Company. The
identity of the reserves shall be preserved and shall appear in the financial statements of the
Transferee Company in the same form in which they appeared in the financial statements of the
Transferor Company. As a result of preserving the identity, reserves which are available for
distribution as dividend before the business combination would also be available for distribution
as dividend after the business combination.

4.3.4 Upon this Scheme becoming effective, Face value of equity shares issued by Transferee
Company to the shareholders of the Transferor Company shall be recorded equity share capital of
the Transferee Company.

4.3.5 Upon this Scheme becoming effective, all inter-company balances between the Transferor
Company and Transferce Company, if any on the Effective Date, shall stand cancelled.

4.3.6 Upon this Scheme becoming effective, all the inter-company investments between the
Transferor Company and the Transferee Company as on the Effective Date will stand cancelled
without any further application, act, instrument or deed.

4.3.7 Upon this Scheme becoming effective, difference between the consideration discharged by
the Transferee Company pursuant to Clause 4.2.1 above and the carrying amount of net assets of
Transferor Company transferred and recorded by Transferee Company as aforesaid after taking
into consideration the cancellation of inter-company balances and inter-company investments as
per Clause 4.3.5 and 4.3.6 above shall be transferred to Capital Reserve and should be presented
separately from other capital reserves with disclosure of its nature and purpose in the notes of the
Transferee Company.

4.3.8 Upon this Scheme becoming effective In case any difference in accounting policies
between the Transferee Company and the Transferor Company, the accounting .p'olic_ie_s followed
by the Transferee Company will prevail and impact of the same till m?.;;ﬁppointt?d _IDj'a_te will be
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quantified- and the same shall be appropriately adjusted and reported in accordance with
applicable accounting rules and principles, so as to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent accounting policies.
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PART-V

5. GENERAL TERMS AND CONDITIONS

5.1 Upon this scheme becoming effective, the accounts of the Transferee Company as on the
Appointed Date shall be reconstructed in accordance with the terms of this scheme.

52 Upon the sanction of the Scheme and after the Scheme has become effective, with effect
from the Appointed Date, the Amalgamation of the Transferor Company with the Transferee
Company shall be deemed to have occurred in compliance with Section 2(1B) of the Income Tax
Act, 1961, in accordance with the Scheme.

5.3 Upon this scheme becoming effective, The Transferece Company shall be entitled to revise
its income tax returns, TDS Certificates, TDS returns, and other statutory returns as may be
required under respective statutes pertaining to indirect taxes, such as goods and services tax,
sales-tax, VAT, excise duties, etc., and shall have the right to claim refunds, advance tax credits,
credit of tax under section 115JB, credit of tax deducted at source, credit of foreign taxes
paid/withheld etc, if any, as may be required consequent to implementation of the Scheme.

54 Upon this scheme becoming effective, The Transferee Company and the Transferor
Company shall, with all reasonable dispatch, make respective applications to the NCLT, under
Sections 230 to 232 of the 2013 Act and other applicable provisions of the Act, seeking orders for
dispensing with or convening, holding and/or conducting the meetings of the classes of their
respective members and/or creditors and for sanctioning the Scheme with such modifications, as
may be approved by the NCLT.

5.5 Upon the Scheme being approved by the requisite majority of the members and creditors of
the Transferee Company and by the members and creditors (wherever required) of the Transferor
Company, the Transferee Company and the Transferor Company shall, with all reasonable
dispatch, file respective petitions before the NCLT for sanction of the Scheme under Sections 230
to 232 of the 2013 Act and other applicable provisions of the Act, and for such other order or
orders, as the NCLT may deem fit for carrying the Scheme into effect. Upon the Scheme
becoming effective, the members of both the Transferece Company and the Transferor Company
shall be deemed to have also accorded their approval under all relevant provisions of the Act for
giving effect to the provisions contained in the Scheme.

5.6 The Scheme is conditional upon and subject to the following:
5.6.1 the Scheme being approved by the requisite majorities of various classes of members, if

any, and creditors of the Transferee Company and of the Transferor Company as required under
Applicable Laws and as may be directed by the NCLT or any other iy as may be




W

prescribed notified;

5.6.2 Approval and/or compliance of the regulations I conditions, if any, by SEBI, NSE and BSE
(as applicable);

5.6.3 the sanction of the Scheme by NCLT;

5.6.4 such other sanctions and approvals including sanctions of any Governmental Authority or
regulatory authority as may be required by any law or contract in respect of the Scheme being
obtained; and

5.6.5 the certified copies of the orders of the NCLT referred to in this Scheme being filed with
the Registrar of Companies by the Transferee Company and the Transferor Company. The
Scheme shall become effective on last of the dates on which Transferee Company and the
Transferor Company file a certified copy of the order of the NCLT sanctioning the Scheme with
the Registrar of Companies. Such date shall be known as the "Effective Date".

5.7 The Transferce Company and the Transferor Company (acting through their respective
Boards of Directors) may assent to any modifications or amendments to the Scheme, which the
NCLT and/or any other authorities may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise
for implementing and/or carrying out the Scheme. The Transferee Company and the Transferor
Company (acting through its respective Boards of Directors) be and are hereby authorized to take
such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect
to the Scheme and to resolve any doubts, difficulties or questions, whether by reason of any
orders of the NCLT or of any directive or orders of any other authorities or otherwise howsoever
arising out of, under or by virtue of the Scheme and/or any matters concerning or connected
therewith.

5.8 The Transferee Company and the Transferor Company shall be at liberty to withdraw from
the Scheme in case any condition or alteration imposed by the NCLT or any other authority is not
on terms acceptable to them or otherwise.

5.9 All costs, expenses, charges, fees, taxes, duties, levies and all incidental expenses arising
out of or incurred in carrying out and implementing the terms and conditions or provisions of the
Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

5.10 In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Transferee Company and the Transferor Company, and/or their
respective shareholders and/or creditors, and the terms and conditions of the Schﬁ:ri%? latter
shall prevail. / '*}? S
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5.11 If any part of the Scheme is invalid, ruled illegal by any Court of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the parties that such part
shall be severable from the remainder of the Scheme and the Scheme shall not be affected
thereby, unless the deletion of such part shall cause the Scheme to become materially adverse to
any party, in which case the parties shall attempt to bring about a modification in the Scheme, as
will best preserve for the parties, the benefits and obligations of this Scheme, including but not
limited to such part. Requisite powers to decide in such case could be given to the Board of the
Transferee Company, or to the Board of the Transferor Company.

5.12 The transfer of properties and liabilities to, and the continuance of proceedings by or
against the Transferee Company, as envisaged in Part-III above shall not affect any transaction or
proceedings already concluded by the Transferor Company on or before the: Appointed Date and
after the Appointed Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Company in respect thereto as done and executed on behalf of itself.

5.13 The Companies undertake to comply with all Applicable Laws (including all applicable
compliances required by the SEBI and the Stock Exchanges) including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the requisite
consent, approval or permission of the Central Government, RBI (if required) or any other
statutory or regulatory authority, which by law may be required for the implementation of this

Scheme or which by law may be required in relation to any matters connected with this Sch
-
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ANIL RUSTGL 524, Tower 6, HEWO I, Sector 56, Gurgaen - 122011
Registered Valuer for Finoncial Assets Mobile No: +91-9873333343
Regn. No: IBBI/RV/05/2019/12313 Email: anil_rustgi€ychoo .co.in

Date: 19" Aug, 2021

Te,
1. Bhandari Hosiery Exports Limited
Bhandari House, Village Meherban, Ludhiana

2. Tikani Exports Limited
Bhandar House, Village Meherban, Ludhiana

Sub: Determination of Fair Value of Equity Shares of Bhandari Hosiery Exports
Limited (BHEL) and Tikani Exports Limited (T EL) under the provisions of Section
230-232 of Companies Act, 2013 i.c. Merger of TEL with BHEL (“the Transaction™)

Dear Sir/ Madam,

[, Anil Rustgi, Registered Valuer (in respect of Securities or Financial Assets) having registration no.
IBBI/RV/05/2019/12313, (hercinafter referred 10 as “Valuer” or “we" or “I" or “us”) has been
appointed on 14" August, 2021 by Bhandari Hosiery Exports Limited and Tikani Exports Limited
(here-in-after referred as the “Company"/ “Companies”) incorporated under the provisions of the
Companies Act and having registered offices at Bhandari House, Village Meherban, Ludhiana for
determining Fair Value of Equity Shares of the Companies and also to recommend a share
exchange ratio under the provisions of section 230-232 of the Companies Act. We in accardance with
the terms mentioned hercin, are enclosing our report.

This report has been prepared for with a limited purpose / scope, as identified / stated in the report and
will be confidential and for use and purpose oaly for which it is issued. Tt must not be used for
purpose except to whom it is issued and for various approvals for this transaction.

The Companies accept full responsibility for all the data and information provided by the Companies
to the Valuer that was used for the purpose of valuation of Fair Value of Equity Shares of the
Companies and preparation of the valuation report and the Companies have confirmed that no
material information, vital enough to affect valuation has been suppressed or misstated while
providing information to the valuer,

The valuation exercise is performed on an arms’ length basis.

This report has been prepared in accordance with the provisions of Section 230-232 of the Companies
Act, 2013, where a valuation report issued by an IBBI registered valuer is required.

Based on our analysis of the information provided by the management and subject to our comments as
detailed in this report, we have amived as on Valuation date of 19" Aug 202! at the fair value per
equity share of Rs. 3.04887 per share of BHEL having Face Value of Re. | each and Rs. 7.95312 per——
equity share of TEL having Face value of Rs. 10 each as per Table below. P




ANIL RUSTEI | 524, Tower 6, HEWO I, Sector 56, Gurgaon - 122011
Registered Valuer for Financial Assets Mobile No: +91-9873333343
Regn. No: IBBI/RV/05/201%/12313 Email: anil_rustgi®vyahoo.co.in
o Bhandari Hosiery Exports Ltd. | Tikani Exports Ltd. (Transferor
.‘u"aluatlon Hppooslt (Transferce Company) Company)
Value per Share - 3 Value per share - :
B Rs. Weight Rs. Weight
Face Value per share Re.1 each Rs. 10 eaéh
Asset Approach 5.20277 1 10.19534 3
Income Approach MNA MA NA NA
Market Approach 2330590 k! 1.22649 1
Relative ¥Yalue per share 3.043587 7.95312

Based on these valuations we also recommend that all the sharecholders of TEL holding presently
2,31.34,600 number of shares of TEL (Rs. 10 Face Value} may be allotted 6,03,47,796 number of
equity shares of BHEL (Re. 1/- Face Value) in the ratio of 2.6085515 equity shares of BHEL shares
for every one equity share of TEL held as per table below.

Total Number of TEL Shares (Face Value of Rs. 10 each) 2,31,34,600

Total Number of BHEL Shares recommended to be allotted to the Shareholders 6.03.47.796
of TEL {Face Value of Re. 1 each) IR

Ratlo - 2.6085515 shares of BHEL of Face Value of Re.1/- each to be allotted
against each one share of TEL of Face Value Rs. 10/- each 2.6085515

The shares of BHEL are in Dematerialized form and the irading unil is one share; any fraction of
=L b rounded off accordingly to avoid any fractional allotment of equity shares.

s
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ANIL RUSTSEI 524 Tower 6, HEWO I, Sector 56, Gurgaon - 122011
Registered Valuer for Financial Assets : Mobile No: +91-9873333343
Regn. MNo: IBBI/RV/05/2019/12313 Email: anil_rustgi@yaheo.co.in

Bhandari Hosiery Exports Limited (BHEL})

Bhandari Hosiery Exports Limited, bearing Corporate ldentification Number CIN
L17115PB1993PLCO13930 was incorporated on 25" Nov 1993. It is classificd as Non-
govt. listed company (limited by shares) and is registered with Registrar of Companies,
Chandigarh.

Its Authorized Share Capital stands at Rs. 25,00,00,000 and Paid up Share Capital
stands at Rs.14,65,26,950. The Registered office of the company is situated at Bhandari
House, Rahon Road, Village Meharban, Ludhiana 141007, Punjab. .

The Company is part of Textile industry and is engaged in Garment manufacturing and
related activities.

Equity shares of the Company are listed on Mumbai Stock Exchange (BSE) effective
from 5™ January 1995 and on National Stock Exchange (WSE) on 30® January 2017.
Promoters of BHEL presently hold 3,65,53,132 equity shares of the Company
constituting 24.95% of the total paid up equity share capital of the Company. Rest of
the 75.05% shares are held by non-promoter shareholders i.c. Institutional Investors,
retail investors etc. and the shares of the company are frequenitly traded on BSE and on
NSE. .

Tikani Exports Limited (TEL)

Tikani  Exports  Limited, bearing  Corporate Identification  MNumber
U18202PB2019PLC049906 was incorporated on 23™ August 2019 for the purpose of
taking over the running business of Partnership Firm “Bhandari Knit Exports"
(BKE) and the Main Object No.1 of TEL reads as below.

I) “To acquire and takeaver as a going concern the business now being carried on af Ludhiana
under the name & siyle of “Bhandari Knit Exporis™, the Partrership Firnt incorporated on "
December, 1996 (having the deed amended from time to time) under the Partnership Act, (932
and having the firm registration na. 332 of 2013-14 with the Regisirar of Firms at Chandigarh,
together with all of the assets including land & building, plant & machinery and otfier assels
and fiabilities of that partnership business used in conneclion therewith or befonging thereto
with effect from such dale and upon such terms and conditions as may be negotiated and
decided by the Direciors of the Company, for consideration either by way of allotment of shares
in the Company or in cash or parly in one way and parily in ather and after such takeover the
above firm shofl cease to exist.”

TEL is classificd as Non-govt, listed company (limited by shares) and is registered with
Registrar of Companies, Chandigarh.

Its Authorized Share Capital stands at Rs. 23,15,00,000 and Paid up Share Capital
stands at Rs. 23,13,46,000, The Registered office of the company is situated at
Bhandari House, Rahon Road, Village Meharban, Ludhiana, 141007, Punjab.
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The Company presently is engaged in textile related activities comprising of knitting
cloth, fabric dyeing, processing and manufacture of garments.

Majority of equity shares of TEL are presently held by the promoters of BHEL.

Purpose of Valuation

This valuation rcport is prepared by Anil Rustgi, (Valuer, Registered with IBBI) to ascertain
the fair value of the equity shares of the Companices under the provisions of sections 230-232
of Companies Act, 2013 as TEL intends to merge with BHEL.

Valoation Date & Source of Information:

As on Valuation date of 19™ August 2021, in connection with this exercise, we have used the
following information received from the Management and/or gathercd from public domain:

1. MOA/AQA and COls of Companies. :

2. Financial Statements of BHEL as of 31% March 2018, 2019, 2020 and 2021 and
Q1 results for FY 2021-22.

3. Financial Statements of BKE/ TEL for three Financial Years ended on 31% March
2021,

4. Explanatigns provided by the management of the Company from time to time.

5. Information about stock exchange data and information about Peer Group of
BHEL and TEL.

6. Infrastructure Valuation Report dated 20.10.2020 of TEL.,

We have also obtained necessary explanations and information, which we believed were
relevant to the present exercise, from the executive and representatives of the Company. It
may be mentioned that the Company has been provided opportunity to review the draft report
(excluding our valuation analysis and recommendation) for the current job as part of our
standard practice to make sure that factual inaccuracies/ omissions are avoided in our rcEqr_t_'ﬁ_:_-é-?\
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Valuation Methodologies and Approach

Cost
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According to standard valuation practice, the fundamental pre-condition for obtaining
significant and comparable valuations is the consistency and comparability of the methods
applied according to the characteristics of the companies and/ or groups being valued. -

In addition, a second fundamental principle often adopted for determining enterprise value is
the “stand alone” assumption. That is, a valuation perspective based on the current
configuration and future prospects of the business on an independent basis, without taking any
potential synergies from determining the cquity Share value into account.

Valuation of the enterprise or its equity shares is not an exact science and ultimately depends
upon what it is worth to a serious investor or buyer who may be cven prepared to pay
goodwill. This exercise may be carried out based on the generally accepted methodologies, the
relative emphasis of each often varying with the factors such as:

= Specific nature of the business

« Economic life cycle in which the industry or the business is operating and

e Extent to which and comparable company information is available

The results of this exercise could vary significantly depending upon the basis used, the
specific circumstances and professional judgment of the valuer. In respect of going concerns,
certain valuation technologies have evolved over time and are commonly in vogue. In this
regard, we have evaluated suitability of commonly used approaches of valuation to determine
the fair value of the business.

It should be understood that the valuation of any enterprise or its assets is inherently
certainties and contingencies, all of which are difficult
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assumptions with respect to industry performance and general business and economic
conditions, many of which are beyond the controf of the Companies

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although, different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Qur choice of
methodology of valuation has been arrived at using usual and conventional methodologics
adopted for transactions of a similar nature and our reasonable judgment, in an independent
and bona fide manner based on our previous experience of assignments of a similar nature,

The following are commonly used and accepted methods for determining the Entcrprise
Value of a company/ business:

_A. Asset Approach — Net Asset Value Method
B. Income Approach — Discounted Cash Flows methed
C. Market Approach
a. Market Price method
b. Comparable Companies Quoted Multiples method

A. Asset Aggmaph —Net Asset Value {INAYY Method

The asset based valuation technique is based on the value of the underlying net assets of the
business, either on & book value basis or realizable value basis or replacement cost basis. This
valuation approach is mainly used in case where the firm is to be liquidated i.c. it does not
meet the “going concem™ criteria or in case where the assets base dominates earnings
capability. The value arrived at under this approach is based on the estimated financial
statements of the business and may be defined as Shareholder's Funds or Net Assets owned
by the business. The Net Assets Value is generally used as the minimum break-up value, for
the transaction. :

The valuation arrived at under the abovementioned methods could fluctuate with lapse of
time, changes in prevailing market conditions and prospects, industry performance and
general business and economic conditions financial and otherwise, of the companies, and
other factors which generally influence the valuation of companies and their assets.

As on 31.3.2021 the last available audited Balance Sheet, the following were found to be
NAV based values per share of BHEL and of TEL. There are no material changes during the
period of first three months of the current FY 2021-22 except that the veolume and
profitability have mcrcas’éd@q‘;i:b\
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Bhandari Hosiery Exports Limited {BHEL} — NAV based valuation

Net Asset Value [NAV) 30.6.2021 31.3.2021 31.3.2020 31.3.2019 31.3.2018
Total Shareholders Fund (Equity}

- Rs. Lacs ' 7,623.47 7,543.07 7,350.83 6;877.32 6,359.42

Mo. of Shares (of Re.1 each)- No. | 14,65,26,950 | 14,65,26,950 14,65,26,950 | 14,65,26,950 | 14,65,26,950
Net Asset Value par Share - Rs. 5.20278 5.14791 5.04401 4.69355 4.34010

NAV of one share of BHEL as on 30.6.2021 is Rs. 5.20278 per share (of Re.1/- Face Valuc),

Tikani Exports Limited (TEL) [earlier Bhandari Knit Exports, Partnership Firm

(BKE) — NAV based Valuation

Met Asset Value (NAV) 31.2.2021 31.3.2020 | 31.3.2019 l 31.3.2018
Tatal Shareholders Fund {Equity] 2.358.65 2,236.52 | 2,320.56 | 2,310.14
Mo. of Shares {of Rs.10 each} 2,31,34,600 | 2,31,34,600 Y] 0
Net Asset Value per Share (Rs.} 1015533 10,0997

NAV of one sharc of TEL as on 31.3.2021 is Rs. 10,19533 per share (of Rs. 10/- Face Value).

B. Income Approach

B.1 Discounted Cash Flows method (DCF) method uses the future free cash flows of the
business discounted by the cost of capital to arrive at the present value. In general, the DCF
method is a strong and widely accepted valuation tool, as it concentrales on cash generation
potential of a business, considering that this method is based on future potential and is widely
accepted.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expecied to be generated by the enterprise that are
available to all providers of capital — both debt and cquity.

Appropriate discount rate to be applied to cash flows i.e. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost
to all the capital providers (namely shareholders and creditors), weighted by their relative
contribution to the total capital, The opportunity cost to the capital provider equals the rate of
return the capital provider expects to eam on other investments of equivalent risk.

To the values so obtained from DGF analysis, the amount of loans has to be adjusted to arrive
at the total value available to the equity shareholders. The total value for equity shareholders
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is than divided by the total number of equity shares in order to work out the value per equity

share of the companies.

BHEL is a listed company and it is neither appropriate nor feasible to work out futuristic
financial projections and hence we avoided working on DCF method for valuing BHEL. TEL
is major supplier / Job worker for BHEL itself and a sizeable portion of revenue generated by
TEL is derived from supplies to/ for BHEL itself (related party lransactions) and hence we
also avoided using DCF valuations in case of TEL also.

B.2 Earnings per Share (EPS) - We captured the Operational results of last three audited
financial years and the results are tabulated below to arrive at Eamnings Per Share (EPS) for
the last FY ended on 31.3.2021 and for BHEL also as on the last date of Q1 of FY 21-22 i.e,

30.6.2021.

Tabulation for Operational results of BHEL is as below:

Rs. In Lacs
Qi FY 21-
22 FY 20-21 FY19-20 FY 18-19
A Gross Revenue 4307.32 | 2775351 | 26639.28 24842,97
B Expenses (other than Depreciation) 4057.4 | 26625.88 | 25572.26 23337.89
C Depreciation v 142,72 501.44 435.23 414.01
A-[B+C])
= Profit before Tax 107.2 626.19 631.79 591.07
E Tax 26.8 95 96.25 95.37
D-E=F | Profit after Tax 80.4 531.19 53554 4857
F+C=G | Cash Accrual 223.12 1032.63 970.77 g09.71
Earnings per share {FV Re.1/= per share)
Rs. 0.22 0.36 |
Tabulation for Operational results of TEL/ BKE are as below:
Profit and Loss Account 2021 | 202042 2020/1 2020 2019
TEL TEL EKE Total BKE
A Gross Revenueg 274691 | 2562.01 1367.28 3529.29 | 6188.39
B Expenses (other than Depreciation) 269494 | 2517.19 1353.47 3870.66 | 6121.29
C Depreciation 20.35 11.87 5.17 17.04 1452
B~
(B+C)=D | Profit before Tax 31.62 32.95 4.64 41.59 52.51
E Tax 9.49 0.89 0 9,89 0
D-E=F | Profit after Tax 2213 23.06 B.64 1.7 52,51
| FiC=G | CashAccrual o 42.08 | 3493 13.81 4374 | 671
Earnings per sharGa0 2Nl Hod 0.10 | 0.14 :
-':E/ fg_‘ e
J Lt o 1% ; |
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B.3 Return on Net Worth (RONW) - We calculated that the RONW (on Profit Before Tax)
of BHEL which was 8.47% for FY 20119-20 substantially reduced to 2.81% for FY 2020-21
and marginally improved to 5.62% (annualized) in Q1 of FY 2021-22. For TEL it was 1.78%
in FY 2019-20 and was 1.34% in FY 2020-21.

We got guided by this feature of significant difference in RONW of two companies in
allocating weights while valuing equity shares of BHEL and of TEL.

. Market Approach

C.1 Stock Exchange Quotation/Market Price Method

Market price of equity shares as quoted on stock exchanges is normally considered as the
value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be
inbuilt in the value of the shares.

This valuation reflects the price that the market at a point in time is prepared to pay / is
paying for the equity shares, It is therefore influenced by the condition of the stock market,
the concerns and opportunities that are scen for the business in the sector or market in which
it operates. The market price also reflects the investor’s view of the ability of the
management to deliver a return on the capital it is using.

In the case of companies wherc¢ shares are not so frequently traded, this value may be very
different from the inherent value of the equity shares, but nevertheless the market price of
equity shares on stock exchanges forms a benchmark value.

Equity Shares of BHEL having Face Value Re. 1/- Face Value are being traded in FY 21-22
specially in last three months of May, June and July 2021 between Rs. 2.51 to 3.67 per share.
Tahle below captures the weighted average prices of the shares in BSE and NSE and average
of such price is Rs. 3.1 705 with a PE ratio of 23.48 based on weighted average of annualized
EPS for Q1 FY 22 and FY 20-21 (with weights of I and 4 respectively).

[ Market Price of Shares of BHEL | _ NSE [ BsE ] PE Ratio
Average of BSE and
Welghted Average Price NSE weighted

of the month average prices ]
Jul-21 3.67 3.67 3.6705
Jun-21 3.32 3.33 3.3265

May-21 | 251 .52 2.5145 |

I Zab R Hos 31705 23.48 |
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We found that the traded volumes of BHEL shares are not high to treat this PE ratio as an
authentic ratio to arvive at a Fair Value of BHEL shares without considering the prevailing
PE Ratio for PEER Group shares as calculated in C.2.

C.2 Comparable Ctmipanies Quoted/ Market Multiples method (PEER Group)

Under this method, value of the equity shares of a company/ business undertaking is arrived
at by using multiples derived from valuations of comparable companies, as manifest through
stock market valuations of listed companies. This valuation is based on the principle that
market valuations, taking place between informed buyers and informed sellers, incorporate
all factors relevant to valuation.

Under this methodology, market multiple of comparable listed companies are computed and
applied to the business being valued in order to arrive at a multiple based valuation. This
approach is usually applied in case of valuation of unlisted companies. Some of the common
multiples used in a valuation are listed below: ,

» Market Cap/ Sales Multiple
» Price/ Earnings Multiple
« Precedent Transactions Multiple Method

It is pertinent to mention that valuation of a business is not an exact science and ultimately
depends upon a no. of factors like the past financials, expected financial results, industry
scenario, market recognition, market price available on exchange, etc. Though there are
multiple valuation methodologies, however based upon the facts of the instant case and
taking into consideration the International Valuation Standards issued by the International
Valuation Standards Council (IVSC), we have carried out this Valuation Analysis of the
Company asked on the Net Asset value (NAV) Methedology. -

We scarched for and found the following companies in Textile-Garments space that can be
compared with the working and operations of BHEL and of TEL. Basic details of these
companies are captured in table below. PE ratios as on 20.10.2020 (based on Trailing Twelve
months) reported profitability averages 6.25 for PEER Group companies and has been taken
for valuation purposes with appropriate weights.

%, )
/ : ~5:

Peer Group Comparison - Textile {Garments) —|
TTM PE
Name TTM EPS Present Value/FV Ratlo
12.08.21 12.08.21 12.08.21
Rs. Per share Rs. Per share
1 | Acknit Industries 19.23 115/10 6.06
2 | Ashnoor Textile Mills 4.25 . 33/10 7.76
3 | KG Petrochem e 26.93 369/10 13.7
4 | Kitex Garments s }J—*IQS::X 8.16 166/1 20.34
12
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5 { MK Exim 10.10 81.45/10 2.06
6 | Monte Carla Fashion 336 347710 10.35
Average PE of PEER group (other than BHEL) 11.05
Average PE OF PEER group Including BHEL 12,82

## As captured from “Moneycontrol.com” of 12% Aug, 2021

BHEL and TEL, both operate in same market (Textile-Garments) and the average PE of Peer
group is used to arrive at Comparable Companies Market Multiple based Valuation for
BHEL. Average PE of PEER group including BHEL is considered for valuing TEL as
subsequent to the proposed Merger shareholders of TEL will also be holding with them listed
shares of BHEL.

Earnings per share of BHEL (Average of FY 20-21 and of Q1 of FY 21-22} were multiplied
with 11.05 10 arrive at one of the Capital Market Value based valuation as detailed in table
below:

Market Value of BHEL Share, Market Cap and Peer Group compatrison
Earnings Per Share {FV Re.1/= per share} Rs. 0.1350 Value
Earnings Per Share Walghts | Rs. Lacs
Applicable PE [peer group) 11,05
Market Value of BHEL 3s per Industry PE (Peer Group) Rs.lacs | 2185.14 1 2185.14
Market Cap of BHEL based on its own Market value Rs, Lacs 4645.64 1 4645.64
| Weighted Capital Market based value of BHEL r 3415.39
In case of TEL the Earnings Per Share of FY 20-21 was rultiplied by the PE Factor of 12.82
as referred above to arrive at the Capital Market Value (based on Peer Group PE Factor).
[ Listed PEER (Including BHEL) PE Based Valuation | | Rs. lacs [ 283.74 | 1] 28374 |

Valuation

The Company management is desirous to obtain the Fair value of Equity as on the valuation
date and in absence of any future cash flows (projected), Net Asset Value (NAV) method and
Capital Market based Method including Peer group/ Comparable Companies Quoted
Multiples Method were considered as the most appropriate methodology for this purpose of
valuation carrying maximum weights in the valuation exercise for the comparies.

Asset Based NAV and Market Cap based Method both are internationally accepted method of
valuation for carrying out valuation on arm’s length basis.

We amrived at Fair Value of BHEL based on the following weights offered for the valuations
arrived based on the two methods of Asset Based apd Market Value based: ; ffﬁj l_fai:\\\
e NEa)
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i Fair Value of BHEL - Calculations Wiaight

Asset Based Value [NAV) of BHEL based on Q1 FY21-

22 Rs.lac | 7,623.47 1 7623.47 |

Income Based Value MNA |

Market Value based Falr Value of BHEL shares As. Lac 3415.39 3 10246.17

Fair Value of BHEL Rs.lac | 4,467.41 : 4467.41

Fair Value of 1 share (FV Re.1/=) of BHEL Rs. 3.05 3.04887

We arrived at Fair Value of TEL bascd on the following weights offered for the valuations
arrived based on the two methods of NAV and Market Value Peer Group PE factor:

Fair Value - calculations of TEL Weight
WAV based Valuation of TEL Rs. Lacs 2,358.65 3 | 707585
Listed PEER (including BHEL) PE Based Valuation Rs. lacs 283.74 1| 283.74
Fair Business Value of TEL 1,839.92 4 | 1839.92
Fair Yalue of 1 Share (of FV of Rs, 10 each)L - Rs. Rs. 7.85312

Based on our analysis of the Company and subject fo our comments gs detailed in this
report, the fair value of both the Companies is detailed as below:

Fair Value of BHEL and TEL Rs. Cr
A | Fair Value of BHEL 4,467.41
B | Falr Value of TEL 1,839,92
Eligible Value for TEL shareholders of Fair Value of BHEL 41%

No. of Shares of BHEL [FV Re.1] to be Allotted to TEL
Shareholders 1 60347795

Caveats, Limitations and Disclaimers

i. Restriction on use of Valuation Report

This document has been prepared for the purposes stated herein and should not be relied upon
for any other purpose. Our client is the only authorized user of this report and is restricted for
the purpose indicated in the engagement letter. This restriction does not preclude the client
from providing a copy of the report to third-party advisors whose review would be consistent
with the intended use and the Regulations. We do not take any respomsibility for the
unauthorized use of this report.

ii. Responsibility of Registered Valucr
We owe responsibility to only to the client that has appointed us under the terms of the
engagement letter. We will not be liable for any losses, claims, damages or liabilities arising
out of the actions taken, omissions or advice given by any other person. In no event shall we
“be liable for any loss, damages, cost or expenses arising in any way from fraudulent
misrepresentations or willful default on part of the client or companies, their
employees or agents.
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iii. Aceuracy of Information

While our work has involved an analysis of financial information and accounting records, our
engagement does not include an audit in accordance with generally accepted auditing
standards of the client existing business records. Accordingly, we express no audit opinion or
any other form of assurance on this information.

iv. Achievability of the forecast results

We do not provide assurance on the achievability of the results forecast by the management
as events and circumstances do not occur as expected; differences between actual and
expected results may be material. We express no opinion as to how closely the actual results
will correspond to those projected/forecast as the achievement of the forecast results is
dependent on actions, plans and assumptions of management.

v, Post Valuation Date Evenls i

The user to which this valuation is addressed should read the basis upon which the valuation
has been done and be aware of the potential for later variations in value due to factors that are
unforeseen at the valuation date. Due to possible changes in market forces and circumstances,
this valuation report can only be regarded as relevant as at the valuation date.

vi. Range of Value Estimate

The valuation of the Company is made based on the available facts and circumstances and the
conclusions arrived at™in many cases will be subjective and dependent on the exercise of
individual judgment. Although every scientific method has been employed in systematically
arriving at the value, there is, therefore, no indisputable single value and the estimate of the
value is normally cxpressed as [alling within a likely range. To comply with the client
request, we have provided a single valuc we consider the valuation to be both reasonable and
defensible based on the information available, others may place a different value.

viii. Reliance on the representations of the clients, their management and other third
parties

Though information provided and assumptions used by management/others in developing
projections have been appropriatcly reviewed, enquiries made regarding basis ofkey
assumptions but the client and its management/representatives warranted to us that the
information they supplied was complete, accurate and true and correct o the best of their
knowledge. We have relied upon the representations of the clients, their management and
other third parties concemning the fidancial data, we shall not be liable for any loss, damages,
cost or expenses arising from fraudulent acts, misrepresentations, or willful default on part of
the Company, their directors, employee or agents. :

ix. No procedure performed to corroborate information taken from reliable external
sources

We have relied on data from external sources also to conclude the valuation. These sources
are believed to be rcliable and therefore, we assume no liability for the truth or accuracy of
any data, opinions or estimates furnished by others that have been used. in this analysis.
Where we have relied on data,ig_pjginns or estimates from external sources, reascnable care
has been taken to ensure that’Such data has been correctly extracted from those sources and
Jor reproduced in its pmpg;fgfﬂnﬁ_-ﬁﬁ'dt?iﬁtext.
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%, Compliance with relevant laws

The report assumes that the Company/business/asset complies fully with relevant laws and
regulations applicable in its area of operations and usage unless otherwise stated, and that the
Company/business/assets will be managed in a competent and responsible manner. Further,
as specifically stated to the contrary, this report has given no consideration to matters of a
legal nature, including issucs of legal title and compliance with local laws, and litigations and
other contingent liahilities that are not recorded/reflected in the balance sheet provided to us.

xi. Multipte factors affecting the Valuation Report

The valuation report is tempered by the exercise of judicious discretion by the valuer and
judgment taking into account the relevant factors. There will always be several factors, e.g.
management capability, present and prospective competition, yield on comparable securities,
market sentiment, etc. which may not be apparent from the balance shect but could strongly
influgnce the value.

xii. Future services including but not limited to Testimony or attendance in courts/
tribunals/ authorities for the opinion of value in the Valuation Report

We are fully aware that based on the opinion of value expressed in this report, we may be
required to give testimony or attend court / judicial proceedings with regard to the subject
assets, although it is out of scope of the assignment, unless specific arrangements to do so
have been made in advance, or as otherwise required by law. In such event, the party seeking
our evidence in the proceedings shall bear the cost/professional fee of attending court /
judicial proceedings and our tendering evidence before such authority shall be under the
applicable laws.

xiii. Unavailability of information as on Valuation Date

Fair Value of the company has been performed on the provisional unaudited standalone
balance sheet provided by management as of the valuation date. The management has also
confirmed that there has not been any material change since the last available finangial
statements.

xiv. We had provided a draft copy / workings of this report-to the management of the
Company, who confirmed to the best of their knowledge and belief that the factual
information contained within this report is correct and that there are no material
omissions, We reserve the right to alter our conclusions should any imformation
that we are not aware of at the time of preparing this report comes to light that has
a material impact on the conclusions herein. )

xv.  While our work has involved an analysis of financial information and accounting
records, our engagement does not include an audit in accordance with generally
accepted auditing standards of the client existing busincss records. Accordingly,
we assume no responsibility and make no representations with respect to the
accuracy or completeness of any-iaformation provided by the client. Our report is

WAL Shajled herein. As such the report is to be read
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xvi.

xvil,

xvili,

Hix,

in totality, and not in parts, in conjunction with the relevant documents referred to
herein and in the context of the purpose for which it is made.

The valuation of companies and businesses is nol a precise science and the
cancliisions arrived at in many cases will be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single value
.However, as purpose requires the expression of a single value, we have adopted a
single value. Whilst we consider our value to be bath reasonable and defensible
hased on the information available to us, others may place a different value on the

Company.

An analysis of such nature is necessarily based on the prevailing stock market,
financial, economic and other conditions in general and industry trends in
particular as in effect on, and the information made available to us as of the date
hereof. Events occurring after the date hereof may affect this report and the
assumptions used in preparing it, and we do not assume any obligation to update,
revise or reaffirm this report. .

The ultimate analysis will have to be tempered by the exercise of judicious
discretion by the valuer and judgment taking into account the relevant factors.
There will always be several factors, e.g. management capability, present and
prospective competition, yield on comparable securities, market senliment, elc.
which may nofbe apparent from the face of the Balance Sheet but could strongly
influence the value.

In the course of the valuation, we were provided with both written and verbal
information. We have however, evaluated the information provided to us by the
Company through broad inquiry, analysis and review but have not carried out a due
diligence or audit of the information provided for the purpose of this engagement.
Our conclusions are based on the assumptions, forecasts and other information
given by/on behalf of the Company.

We are independent of the client/company and have no current or expected interest

o

in the Company or its assels. The fee paid for our services in no way inﬂuenccd/}hgj";;{;ﬁ}\
# _.’_‘_ K e |‘_j\.
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results of our analysis.
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Annexure I — Extract of Financial Statements of BHEL

i

e

| R, Lacs | Rs.lacs | Rs. Lacs
Particulars [as dn 31st Marin case of full FYs) | Q121-22 2021 2020 2019
Equity and Liahilities Projected | Audited | Audited | Audited
1.0 | Equity
Equity Share Capital 1,465.27 | 1,465.27 | 1,485.27 1,465.27
Other Equity 6158.2 6077.8 | 592556 5412.05
Total Equity 7.623.47 | 7.543.07| 7.3290.83 | 6387732
2.0 | Liabilities
2.1 | Mon Current Liabilities
{a) Financial Uabilities - borrowings Ig74.64 | 343007 | 271205
{b) Provisions 0.00
{¢) Deferred Tax Liabllities 383.95 375.69 355.69
{d} Other Non Current Liabilities ,
Total Non-current Liabllities 425859 | 3,805.76 | 3,067.74
2.2 | Current Uabilities
{a) Financial Liabilities
i, Borrowings 6054.29 | 706510} 58553.84
il. Trade Payables 857.81 | 109961 1113.39
(b} Other Cu rrer‘irt Liabilities 103857 | 1,045.90 869.2
(¢} Provisions 3 76.95 | 106.23 93.24
{d) Current Tax liabilities {net) 0,00
Total Current Liabilities B92762 | 931684 | B,029.77
Total Equity and Liabilities (142.1+2.2) 20,729.28 | 20,513.43 | 17,574.83 |
Assets
1 | Mon-Current Assets
{a) Property, Plant & Equipment 507672 | 652514 | 5263.74
(b} Capital Work in Progress i 22643 5.47 94.84
(c) Intangible Assets 1.25 1.25 1.25
{d) Financial Assets = 0.00 0
Total Mon Current Assets 62044 | 6,531.86 | 5,359.83
2 | Current Assets
{a) Inventories 7657.59 | 722236 | 6289173
{b} Financial Assets .
i. Trade receivables 511845 | 5,331.85| 4,237.18
ii. Cash B Cash Equivalents 2249 95.98 152.89
s iil. Loans 38.14 37.05 39.90
{c) Other Current Assets 1485.81 | 1,294.34| 1,293.25
Taotal Current Assets 14524.89 | 13,981.58 | 12,615.00
Total Assets (1+2) 20729.29 | 20,513.44 | 17.974.83
18
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BHEL - Profit and Loss Account Rs. Lacs
a1 21-22 20-21 19-20
A Gross Revenug 4307.32 22606.49 | 27753.51
B Expenses (other than Depreclation) 4057.4 21854.48 | 26625.88 |
| C | pepreciation 14272 |  539.78 | 501.44
.Ih-'
_{_B.+C'}=D Profit before Tax 107.2 212.23 626.19 |
£ | Tax 26.8 4533 95
p-E=F | Profit after Tax 20.4 | 166.9 531.19_1
F+C=6 | Cash Accrual 27312 | ' 706.68 | 1032.63 |
Earnings per share (FV Re.1/= per share) annualised for Q1 0.22 ' 011 0.36 |
Average EPS {01 21-22 and 20-21}) 0.1350 |
Returns on Net Worth (RONW) 5.62% 2.81% B.47%
Annexure 2 — Extract of Financial Statements of TEL
Tikani Exports Limited (TEL) [Earlier Bhandari Knit Exports, Partnership Flrm (BKE} J
Rs. In lacs '
I Particulars (as on 31st March) 2021 2020 2019 2018
TEL BKE BEE
| Equity and Liabilities |
1.0 | Equity
Equity Share Capital 2,313.46 231346 2.320.56 | 2,310.14
COther Equity 45.19 23.06 0.00 0.00 |
Total Equity 2,358.65 | 233 57 | 2320561 231014
2.0 | Liabilities
2.1 | Non Current Liabillties
{a) Financial Liabllities - barrowings 99.63 53.59 0 0
(b} Provisions 0.00
(¢) Deferred Tax Liabilities 0.29 0.29 4] 2]
(d} Other Non Current Liabilities
Total Mon-current Liabilities 99.92 53.88 0.00 0.00 |
2.2 | Current Liabilities
{a) Financial Liabilities
I. Borrowings 745.07 752.88 2301 919.33
ii. Trade Payables . 106.01 03.84 58.23 168.27 |
{b) Other Current Lia bilities 72, b P AR 68.06 37.15 15.04 | 3639

[
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(c) Provisions 9.48 9.60 0| 0.00
{d) Current Tax liabilities (net) 0.00 [
Total Current Liahilities 928.62 £99.47 903.37 | 1,124.99
Total Equity and Liabilities {1+2.1+2.2) 3,287.19 | 3,789.87 | 3,223.93| 3.435.13
Assets i
1 | Non-Current Assets
(a} Property, Plant & Equipment 169266 | 1,713.01 1730.05 1744.79
{b) Long Term Loans and Advances ! 13.41 0.00 0 0
{c} Intangible Assets 0.00 0.00 0.00
{d} Preliminary Exp to be w/o 18.69 18.69 0 0
Total Mon Current Assets 172476 | 1,731,770 | 1,730.05 | 1,744.79
2 | Current Assets
{a) Inventaries 7215 881.23 726.41 682.84
(b) Financial Assets |
i. Trade receivables 676.52 562.82 669.75 882.50 ]
ii. Cash & Cash Equivalants 6,89 30.56 27.23 20.48
ili. Loans 0.00 0.00 0.00
(c} Other Current Assets 257.51 83.55 70.45 104,52 |
Total Current Asseds 1662.42 | 1,558.17 | 149388 | 1,690.34
Total Assets [1+2) 338718 | 3,289.87 | 3,22393 | 3,435.13
Profit and Loss Account | 2021 202042 | 2020/1 2020
TEL TEL BKE Total
A Grass Revenue 2746.91 2562.01 | 1367.28 | 3929.29
8 Expenses (other than Depreciation) 26594.94 2517.19 | 1353.47 | 3B70.66
C Depreciation 20.35 11.87 5.17 17.04
A-
{B+C)=D | Proflt before Tax 31.62 32.95 | 864 41.55
E Tax 9,48 9.89 0 9,89
D-E=F | Profit after Tax 22,13 23.06 8.64 317
F+C=G | Cash Accrual 42.48 34,83 13.81 48.74
Earnings per share 0.10 0.14 |
1.34% 1.78% 2.26% 2.17%

Returns on Net Worth (RONW)- -

F iy
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Bhandari Hosiery Exports Limited (BHEL)

Particulars (as on 31st March) Q121-22 2021 2020 2019 2018
Equity and Liabilities
1.0|Equity
Equity Share Capital i 1,465.27 1,465.27 1,465.27 1,465.27 1,465.27
Other Equity 6158.2 6077.8 5,925.56 5,412.05 4,894,115
Total Equity : 7.623.47 7,543.07 7,380.83 6,877.32 B,359.42
2.0|Liabilities
2.1|Non Current Liahilities : . .
{a) Financial Liabilities - borrowings 3874.64 3,430.07 2712.05 2728 58
{b) Provisions 0.00
{c) Deferred Tax Liabilities 383.95 375.69 355.69 339.44
(d) Other Non Current Liabilities
Total Non-current Liabilities 4258.59 3,805.76 3,067.74 3,068.02

2.2|Current Liabilities
{a) Financial Liabilities

i. Borrowings 6954.29 7.065.10 5953.84 5463.15
ii. Trade Payabales : 857.81 1,099.61 1113.39 1423.33
{b} Other Current Liabilities 1038.57 1,045.90 869.3 803.88
{c) Provisions 76.95 106.23 93.24 52.40
(d) Current Tax liabilities (net) 0.00
Total Current Liabilities BO27.62 9,316.84 8,029.77 7,742.81
Total Equity and Liabilities (1+2.1+2.2) 20,729.28 20,513.43 17,574.83 17,170.25
Assets =
1|Non-Current Assets
{a) Property, Plant & maEn_ﬁm:n 5976.72 6,525.14 5263.74 5618.36
(b) Capital Work in Progress 226.43 5.47 94 .84 547
{c) Intangible Assets 1.25 1.25 1.25 1.25
{d) Financial Assets 0.00 Q 0
Total Mon Current Assets 6204.4 B,531.86 5,359.83 5,625.08
2|Current Assets

{a) Inventories 7657.59 7,222.36 5,891.73 5,889.16




(b} Financial Assets
i. Trade receivables 5118.45 5,331.85 4,237.19 4,613.89
ii. Cash & Cash Equivalents 224.9 95.98 152.89 169.36
iii. Loans 38.14 37.05 39.50 66,58
{c) Other Current Assets 1485.81 1,294.34 1,293.29 806.12
Total Current Assets 3 14524.89 13,981.58 12,615.00 11,545.17
Total Assets (1+2) 20729.29 20,513.44 17,974.83 17,170.25
BHEL Net Asset Value [NAY) 30.6.2021 31.3.2021 31.3.2020 31.3.2019 31.3.2018
Total Shareholders Fund (Equity) - Rs. Lacs 7,623.47 7,543.07 7,390.83 6,877.32 B,359.42
Mo. of Shares (of Re.1 each) - No. 14,65,26,950| 14,65,26,950| 14,65,26,950| 14,65,26,950| 14,65,25,950
MNet Asset Value per Share - Rs. 5.20278 5.14791 5.04401 4.69355 4.34010
BHEL - Profit and Loss Account Rs. Lacs
Q121-22 20-21 19-20 18-19 17-18
A |Gross Revenue 4307.32 22606.49 27753.51 26639.28 2484297
B |Expenses (other than Depreciation) 4057.4 21854.48 26625.88 25572.26 23837.89
C |Depreciation 142.72 539.78 501.44 435.23 414.01
-{B+C)=|Profit before Tax 107.2 212.23 626.19 631.79 591.07
E Tax 26.8 45.33 85 85,25 95.37
D-E=F |Profit after Tax 80.4 166.9 531.19 535.54 495.7
F+C=G|Cash Accrual 223.12 706.68 1032.63 970.77 909.71
Earnings per share (FV Re.1/= per share) annualised for Q1 0.22 0.11 0.36
Average EPS (Q1 21-22 and 20-21) 0.1350
Returns an Net Worth {(RONW) i 5.62% 2.81% 8.47% 89.19% 9.29%
Market Price of Shares of BHEL NSE |  BSE _ PE Ratio

Weighted Average Price

Average of BSE and NSE prices

3.67 3.67 3.6705
3.32 3.33 3.3265
2,51 2.52 2.5145
Average 3.1705 23.48

s€
-_—




Peer Group Comparison - Textile (Garments)
Present
Name TTM EPS Value/FV| TTM PE Ratio
12.08.21 12.08.21 12.08.21
= Rs. Per share| Rs. Pershare
1| Acknit Industries 19.23 115/10 6.06
2|Ashnoor Textile Mills 4.25 33/10 7.76
3|KG Petrochem 26.93 369/10 13.7
4|Kitex Garments B.16 166/1 20,34
5[{MK Exim 10.10 81.45/10 8.06
6|Monte Carlo Fashion 33.6 347/10 10.35
Average PE of PEER group (other than BHEL) 11.05
Average PE OF PEER group Including BHEL 12.82
Market Value of BHEL Share, Market Cap and Peer Group comparison Woeight
Earnings Per Share (FV Re.1/= per share) Rs. 0.1350 Rs. Lacs
Applicable PE {peer group) 11.05
Market Value of BHEL as per Industry PE (Peer Group) Rs.lac 2185.149 1 2185.14
Market Cap of BHEL based on its own Market value Rs. Lacs 4645.64 1 4645.64
Weighted Capital Market based value of BHEL 2 3415.39
Fair Value of BHEL - Calculations Weight
Asset Based Value (NAV) of BHEL based on Q1 FY21-22 Rs. Lac 7.623.47 1 7623.47
Income Based Value MNA
Market Value based Fair Value of BHEL shares Rs. Lac 3415.39 3 10246.17
Fair Value of BHEL Rs. Lac 4,467.41 4 4467.41
Fair Value of 1 share (FV Re,1/=) of BHEL Rs, 3.05 3.04887
2.97
Fair Value of BHEL and TEL Rs. Cr
A|Fair Value of BHEL 4,467.41
B|Fair Value of TEL 1,839.92
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Computation of Relativ

Eligible Value for TEL shareholders of Fair Value of BHEL 41%
No. of Shares of BHEL (FV Re.1) to be Allotted to TEL Sharcholders 60347795
Pre Merger capital of BHEL Mo, 14,65,26,950
Post Merger capital of BHEL Mo, 20,68,74,745
Present Shareholding of Promioters MNo. 3,65,53,132
Post Merger Promaoters Shareholding Mo. 9,69,00,927

Ta be rounded up to TENs

%

24.95%
46.84%

e I'air Value per share and Fair Share Exchange Ratio of Transferce and Transferor Company as per the Valuation Report

WValuation Approach

Bhandari

Hosiery Exporls

Tikani Exports Ltd. (Transferor

Lid. (Transferee Company)  |Company)
Value er - Value er ?
Share — Wm.ﬁ Weight share — Rs. : Welett
Face Value per share Re.l each ks, 10 each
Asset Approach 0.52028 1 10.19534 3
Income Approach NA NA A NA
Market Approach 0.23309 3 1.22649 |
Relative Value per share J3.04887 7.95512
Exchange Ratio 2.60855

Total Number of TEL Shares (Face Value of Rs. 10 each)

2,31,34,600

Total Number of BHEL Shares recommended to be allotted to
the Shareholders of TEL (Face Value of Re. 1 each)

6,03,47,795

Ratio - 2.60855 shares of BHEL of Face Value of Re.1/- each to
be allotted against each one share of TEL of Face Value Rs. 10/-

each

2.60855
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Tikani Exports Limited (TEL) [Earlier Bhandari Knit Exports, Partnership Firm (BKE)

Rs.Inlacs
Particulars (as on 31st March) 2021 2020 2019 2018
TEL BKE BKE
Equity and Liabilities

1.0 Equity
Equity Share Capital 2,313.46 2,313.46| 2,320.56| 2,310.14
Other Equity 45.19 23.06 0.00 0.00
Total Equity 2,358.65 2,336.52| 232056 2,310.14

2.0|Liakilities

2.1|MNon Current Liabilities
{a} Financial Liabilities - borrowings 99.63 53.59 (4] 8]
{b) Provisions 0.00
{c) Deferred Tax Liabilities 0.29 0.29 0 ]
(d) Other Non Current Liabilities
Total Non-current Liabiliti 99.92 53.88 0.00 0.00

2.2|Current Liabilities
(2] Financial Liabilities
I. Borrowings 745.07 752.88 830.1 919.33
ii. Trade Payabales 106.01 59.84 58.23 169.27
{b) Other Current Liabilities 68.06 37.15 15.04 36.39
{c) Provisions 9.43 9.60 0 0.00
{d) Current Tax liabilities (net) 0.00
Total Current Liabilities 928.62 299.47 903.37| 1,124.99
Total Equity and Liabilities (142.1+2.2) 3,387.19 3,289.87| 3,223.93| 3,435.13

1
Assets
1|Mon-Current Assets

{a) Property, Plant & Equipment 1692.66 1,713.01 1730.05| 1744.79
{b) Long Term Loans and Advances 13.41 0.00 0 0
{c) Intangible Assets 0.00 0.00 0.00
{d} Preliminary Exp to be wfo 18.69 18.69 0 h]




Total Non Current Assets 1724.76 1,731.70| 1,730.05| 1,744.79
2{Current Assets
(a) Inventories 721.5 881.23 726.41 682.84
(b} Financial Assets
i. Trade receivables 676.52 562.83 669.79 882.50
ii. Cash & Cash Equivalents 6.89 30.56 27.23 20.48
jii. Loans 0.00 0.00 0.00
{c) Other Current Assets 257.51 83.55 70.45 104,52
Total Current Assets 1662.42 1,558.17| 1,493.88| 1,690.34
Total Assets (1+2) 3387.18 3,289.87| 3,223.93| 3,435.13
Met Asset Value [NAV) 31.3.2021 31.3.2020| 31.3.2019] 31.3.2018
Total Shareholders Fund (Equity) 2,358.65 2,336.52| 2,320.56| 2,310.14
Mo. of Shares (of Rs.10 each) 2,31,34,600| 2,21,24,600 4] 0
Net Asset Value per Share (Rs.) 10.1853351 10.0997 0.00 0.00
Profit and Loss Account 2021 2020/2 202041 2020 2019 2018
TEL TEL BKE Total BKE BKE
A Gross Revenue 2746.91 2562.01| 1367.28| 3929.29| 6188.39| 6242.45
B Expenses (other than Depreciation) 2694.94 2517.19] 1353.47| 23870.66) 6121.29 6175.5
C Depreciation 20.35 11.87 5.17 17.04 14.59 169
A-(B+C)=D |Profit before Tax - 31.62 32.95 8.64 41.59 5251 50.05
E Tax 8.49 9.89 0 9.89 4] 0
D-E=F |Profit after Tax . 3 22,13 23.06 8.64 31.7 52.51 50.05
F+C=G |Cash Accrual 42.48 34.93 13.81 4874 67.1 66.95
Earnings per share 0.10 0.14
Returns on Net Worth (RONW) 1.34% 1.78% 2.26% 2.17%




Fair Value - calculations of TEL Weight
MAV based Valuation of TEL Rs, Lacs 2,358.65 3| 707595
Listed PEER (including BHEL) PE Based Valuation Rs. lacs 283.74 1 283.74
Fair Business Value of TEL _ 1,839.92 4] 1835.92
Fair Value of 1 Share {of FV of Rs. 10 each)L-- Rs. Rs. 7.95312
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(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410

E-mail ; bhandari@bhandariexport.com Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1983PLC013930)

REPORT OF THE AUDIT COMMITTEE OF BHANDARI HOSIERY EXPORTS LIMITED
RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT AND MERGER OF
TIKANI EXPORTS LIMITED WITH BHANDARI HOSIERY EXPORTS LIMITED IN ITS
AUDIT COMMITTEE MEETING HELD ON 30" DAY OF AUGUST, 2021 AT
REGISTERED OFFICE OF THE COMPANY COMMENCED AT 2:00 PM AND
CONCLUDED AT 02:45 PM.

PRESENT:
Sr. | Name Designation/Position Mode of Presence
No. Physical/Electronic
1 Sh. Surinder Kumar Chairperson of Physically Present
Kapoor ' Meeting/Independent Director
2 Smt. Geetika Bhalla Non Executive Independent Physically Present
) Director/Member
3 Sh. Nitin Bhandari Mg. Director/Member Physically Present
Also Present:
Name ¢ Designation/Position Mode of Presence
Physical/Electronic
Sh. Daljeet Singh Company Secretary Physically Present

1. Background:

1.1 Bhandari Hosiery Exports Limited ("Company") is a public limited company incorporated
under the provisions of the Companies Act, 1956 and having its registered office Bhandari
House, Village Meharban, Rahon Road, Ludhiana. The equity shares of the Company are listed
on National Stock Exchange of India Limited and BSE Limited (together the "Stock

Exchanges").

1.2 Tikani Exports Limited, Company (Transferor Company) is a public limited company
incorporated under the Companies Act, 2013 having its registered office at KH400/413
Bhandari House, Village Meharban, Rahon Road Ludhiana 141007, The Transferor Company
is not listed on any stock exchange in India or abroad.
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1.3. A m'eeting of the Audit Committee of the Company was held on August 30, 2021 to
consider and recommend to the Board the revised draft Scheme of Arrangement and Merger of
Tikani Exports Limited with Bhandari Hesiery Exports Limited under provisions of Section
230 to 234 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 (the Scheme").

1.4 The report of the Audit Cominiftee is made in compliance with clause No. 2(c) of Circular
No. CFD/DIL3/CIR/2017/21, dated March 10, 2017 dealing with Schemes of arrangement
involving listed companies, issued by Securities and Exchange Board of India (the “SEBI
Circular" dated December 22. 2020).

1.5 The following documents were placed for consideration of the Committee:

(a) Draft Scheme of Merger/ Arrangement

(b) Equity Share Valuation Report dated 19" August, 2021 issued by Mr. Anil Rustgi IBBI
Registered Valuer having Registration No. IBBI/RV/05/2019/12313 and the Fairness opinion
dated August 28, 2021 issued by Sobhagya Capital Options Ltd., Category I Merchant Bankers
issued based on the said Valuation Report.

(c) Certificate issued by Krishan Goel and Associates, Chartered Accountants, Statutory
Auditors of the Company, confirming that the accounting treatment contained in the Draft
Scheme is in compliance with the applicable accounting standards specified by the Central
Government under Section 133 of the Companies Act, 2013 pursuant to paragraph 5 of
Annexure I of the SEBI Circular.

2. Proposed Scheme:
2.1 The Audit Committee noted that the salient features of the Scheme are as under.

a. There is no cash consideration involved. Upon the Scheme of Amalgamation becoming
effective, based on the Valuation Repott issued by independent IBBI registered Valuer and
share exchange ratio recommended therein and endorsed by the Category I Merchant banker
to be Fair all the equity sharcholders of the Tikani Exports Limited (Transferor Company)
will be allotted equity shares in Bhandari Hosiery Exports Limited (Transferee Company) in
the ratio of 2.6085515 equity shares (having face value of Re. One each) in Bhandari Hosiery
Exports Limited for one equity share (having face value of Rs. 10/- each) of Tikani Exports
Limited Bhandari Hosiery Exports Limited.

b. "Appointed Date" means 1 April, 2022 or such other date as may be determined by the
Board of the Transferor Company and the Transferee Company or such other date as may be
approved by the Hon’ble NCLT of Chandigarh (Chandigarh Bench).
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c. “Effective date" means the last of the dates on which the certified copy of the order of the
Hon’ble NCLT of Chandigarh is filed with the Registrar of companies of Chandigarh, by
Transferor Company and Transferee Company. Any reference in the Scheme to “upon the
Scheme becoming effective” or “effectiveness of the schemes” shall mean and refer to the
Effective Date.

3. Audit Committee comments on following points as per SEBI Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2620/215 dated November3, 2020:

3.1 Need for the merger:

The Merger of Tikani Exports Limited into Bhandari Hosiery Exports Limited would
strengthen the position of the resultant entity i.c. the Transferee Company. by enabling it to
harness and optimise the synergies of the Transferor Companies.

3.2 The Audit Committee reviewed the revised draft scheme along with the other documents
placed before the Commitice and also noted the rationale of the Scheme, which inter-alia is as
follows:

a. Consolidation of the business of the Transferee Company presently being carried out
through Transferor Companies in one entity and would strengthen the position of the
resultant entity ie. the Transferee Company. by cnabling it to harness and optimise the
synergies of the Transferor Companies.

b. The Scheme will result in operational efficiencies due to optimal utilization of resources
and finances of both the companies, which will create new opportunities to further expand its
business.

c. The machinery of Transferor Company will be valuable for Transferee Company’s
production of goods, which includes one ton dying machine and stitching machine sets for
garments division,

3.3 Synergies of business of the entities involved in the Scheme:

By combining business activities, overall performance efficiency tends to increase and across-
the-board costs tend to drop, due to the fact that each company leverages off of the other
company's strengths. The Transterec Company is engaged in the operation of fabric dyeing,
fabric processing, fabric knitting and the manufacturing of garments and fabrics Transferor
Company is in the business of fabric dyeing and manufacturing of garments. Accordingly the
Scheme of consolidation of the two businesses is strategic in nature and will generate business
synergies.

3.4 Impact of the Scheme on the Sharcholders:

The scheme has positive impact on the shareholders. As company will grow with better

opportunities in larger market by cost cutting and better utilization of resources, sharehoic;lggﬁﬁﬁ\\
A

f, b
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will earn more. The scheme also ensures the stability in price of shares. The scheme is not
detrimental to the shareholders.

3.5 Cost benefits analysis of the scheme:

When two companies have similar products or services, combining can create a large
opportunity to reduce costs. When companies merge, frequently they have an opportunity to
combine locations or reduce operating costs by integrating and streamlining support
functions.

4. Recommendation of the Audit Committee

The Audit Committee after due deliberations and consideration of all the terms of the Draft
Scheme, the Share Valuation Report and the Fairness Opinion recommends the draft Scheme
for favourable consideration by the Board of Directors of the Company.

For and on behalf of Audit Committee

Date: 30/68/2021
Place: Ludhiana
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Ta
1. Bhandari Hoslery Exports L:mlted
Bhandari House, Rahon Road, Vlllage Maha.rban

Ludhiana 141007, Punjab

s

2. Tikani Exporis Lmlited
Bhandari House, Rahon Road, Village Meharban

Ludhiana, 141007, Punjab

Drear Sirs,

Subjeet:Faimess Opinicn on: Sha.r-:: Exchnnge Ratio for the purposs of proposed 1 ‘vIErgf:r af
Tekeni Exports Limited (TEL) with Bhandari Hosiery Exports Limited (BHEL) under a
proposed scheme of ﬂrrangeme.ntf Merger under sections 230 to 232 of the Companies Act,

2013

1. Background

We, M/s Sobhagya Capital Dptmns L:mmtad a Category 1 Merchant Banker registered with
SEBI, have been appointed by M/s Bhandari Hosiery Exports Limited having its registered
office at Bhandari House, Rahon Road, Village Meharbam, Ludhiana, Punjab (BHEL or the
“Transferee Company’’) and Tikani Exports Limited having its registered office at Bhandari
House, Rahon Road, Village Meharban, Ludhiana, Punjab (TEL or the “Transferor
Company™) to provide a faimess opinien on share exchange ratio recommended by M/s Anil
Rustgi, registered Valuer for Financial Assets with IBBI bearing registration No.
IBBI/RV/(05/2019/12313 {hﬁrﬂlﬂﬂﬂﬂr referred to as “Valuer™), who were appointed Valuer by
BHEL and TEL for the purposs of proposed Merger of TEL with BHEL.

2. Brief Background about the Companles

Bhandari Hosiery Exports Limited

Bhandari Hosiery Exports: Limited, bearing C:}rEOraIc Identification Number CIN
L17115PB1993PLC0O13930 was mm:-pnrated on 25" Nov 1993. It is classified as Non-
govt, listed company {hmlte-d b}’ sharusj and is rcgl.stered with Registrar of Companies,
Chandigarh. :

Its Authorized Share Ca'pl.t.&l stands at. Rs 25,00,00, 000 and Paid up Share Capital stands
at R5.14,65,26,950. The Rﬂgtsje.red office of the company is situated at Bhandari House,
Rahon Road, Village Meharhan Ludhuma 141007, Punjab.

The Company is part uf‘ '!cxu]c ' ’m_.r a_nd is ﬁn_g_agad_ in Garment manufacturing and

related activities.

Equity shares of the: Cumpany'.a.m Ilsted on Mumbai Stock Exchange (BSE) effective
from 5™ January 1995 and on National Stock Exchange (NSE) on 30" January 2017.
Promoters of BHEL. gre&cntly hl.:__rid 3,65,53,132 equity shares of the Company

REGISTERED OFFCE: B-20¢; Oitia Indi=Sisl Avea Phwes Daeis - "t )
MUMEBAL @ 306 Shiv Sewilf L5480 l:n-lhuﬂﬂﬁ-‘-ﬂ-utrr-—nﬂ: Al:a-'-'!-a—-—
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constituting 24.95% nf_i_h_c_ t_nl.iqf_ paid up cquity share capital of the Company. Rest of the
75.05% shares are held by non-promoter sharsholders i.e. Institutional Investars, retail
investors ete. and the shares of the company are frequently traded on BSE and on NSE.

Tikani Exports Limited

Tikani Exports.  Limited, bearing  Corporate  Identification  Number
U18202PB2019PLC0O49906 was incorporated on 23" August; 2019 for the purpose of
taking owver the running business of Partnership Firm “Bhandari Tnit
Exports”(BKE)and the Main Object No.1 of TEL reads as below. '

1} "To acquire and takeover as a going concern the business now being carried
on at Ludhiana under the name & style of “Bhandari Knit Exports”, the
Partmership Firm .ip'mqrpgrdi‘gd. o 6 December, 1996 (having the deed
amended from tinie to time) under the Parinership Act, 1932 and having the
firm registration. mo. 332 of 2013-14 with the Registrar of Firms at
Chandigarh, together with all of the assets including land & building, plant &
machinery and other assets and Habilities of that partnership business wsed in
connection therewith or belonging thereto with effect from such date and Hpon
such terms and conditions as may be negotiated and decided by the Directors
of the Company, for consideration either by way of alloment of shares in the
Company or in cash or party in one way and partly in other and after such
takeover the above firm shall cease to exist.”

TEL is classified as Non-govt. 'Ii;s;éd' mrﬁpﬁn}f (limited by shares) and is registered with
Registrar of Companies, Chandigarh.

Its Authorized Share Capital '_slian;is. a't‘.'Rs._ 23,15';09.&313 and Paid up Share Capital stands at
Rs. 23,13,46,000. The Registered office of the company is situated at Bhandari House, Rahon
Road, Village Meharban, Ludhiana, 141007, Punjab.

The Company, presently is engaged in textile related activities comprising of knitting cloth,
fabric dyeing, processing and menufacture of garments.

All the equity shares of TEL are presently held by the promoters of BHEL.

3. About Sobhagya Cnpit_g_l__ﬂ]:i;igl_i___s._'__[a_i_r_q_jl'ted

Sobhagya Capital Gpiiargg_-_!.}iii_gji.tén_ia-{!;féranaﬁer'tefén\ed to as “SCOL™) is a Public Limited
Company incorporated under the Companies Act, 1956 with the Registrar of Companies,
MNCT of Delhi and Haryana, rie) i .

Cur Company is a Categq:y._'_l _Me_r_r:]_;,&;&jr-ﬁanker registered with Securities and Exchange
Board of India (SEBI}, Mu'mba;'_.wiﬂj_:_}ir;gisfmﬁun Mo.: MB/INMOO0008571,

4. Scope and Purpose of the .QIT'F'!J._I__!;.,-,_.__: i

The Fairness Opinion is being :sauadmte!ms of the requirement of SEBI Circular No/ CFD/
DIL3/ CIR/2017/21 dated 10"Mareh 2017. The purpose of the Opinion is to safeguard the

interest of the shareholders of the Companies and this-abinten shall be made available to the
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Board of Directors and Shareholdem af thi: Campames at the time of their respectw-::
meetings to review and mnﬁrder the necessary resolutions for the purpose of approving and
adopting the proposed Scheme of Merger and, to the extent mandatorily required under
applicable laws of India, may be produced before judicial, regulatory or government
authorities, in connection with the proposed merger,

The Opinion is restricted to meet the above mentioned purpose only and may not be used for
any other purpose whatsoever or to meet the requirement of any other laws, rules, regulations
and statutes.

5, Sources of Information

As on Valuation date of 30® September 2020, in connection with this exercise, we have used
the following information rac.mve.d from the Management and/or gathered from public
domain:

. MOA/ADA and COls. s::f Cnmpames

2. Financial Statements of BHEL as. l:af 31* March 2018, 2019, 2020 and 2021 and Q!
results for FY 2021- 22,

3. Financial Statements of BK_EQ*'Z.‘ITEI, for three Financial Years ended on 31% March 2021.

. Explanations provided by. the. m:ir[agement ofthe Company from time to time.

5. Valuation Report. dated 14 08 EDEI of BHEL and TEL issued by IBBI registered
Valuer.

6. Valuation Report dated 20. lﬂ Zi}ED of infrastructure of TEL.

7. Declaration from mﬂnagament of BHELand TEL regarding no material changes
during period of fi rst. fuur mc:nths of the current financial years 2021-22.

We have also ol:rtamed-'necessary explanations and information, which we believed

were relevant to the present exercise, from the executive and representatives of the

Company. ;

6. Fairness Opinion—

We have reviewed the important | fﬁcmrs considersd by the Valuer for the purpose of valuation
analysis. A brief summar:f of: some of the important factors considered by the Valuer are as
follows:

A, With respect to valuation of TEL in the Propqse.d Merger with BHEL

(i) TEL is an unlisted entity owned, controlled and managed by the Promoters/ Promoter
’ Group of BHEL and « significant portion of gross revenues are earned by TEL while

its dealings with BHEL &s related party transaction(s).

(ii) Face Value n::-quuﬁySha.ras of TEL is Rs.10 per share fully paid up.

(iii)  There isa wide variation in the. pmﬂwtxhty ratios of BHEL and of TEL.

(iv)  TEL carresa stmng Value of the tangible assels owned by TEL which are being used
in its carrying on ma‘_nufacturmg and ancillary activities which are duly supported by
a Valuation: Rﬂp{n't dma-d QG IG 2020 sui::mtttad by ﬂCl.-IEdItE!d valuer of Land and

Buildings. . sl I,_f’x} x\'"
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V) TEL and BHEL both are part of Textile-Garments/ processed goods category and the
Valuer registered with IBBI has also identified the Peer group listed entities of BHEL
and calculated the prevailing average PE Ratio that is being commanded by the Peer
group. Valuer has also captured the prevailing weight average market value of equity
shares of BHE _

(i) L as'quoted on BSE and on NSE for last three months i.e. May, June and July 2021,

(vi)  The Valuer has applied the average PE commanded by BHEL and comparable Peer

! group PE ratio to arrive at Market value based valuation through the average EPS of
FY 20-21 and annualized EPS of Q1 of FY 21-22 of TEL.

(viii} TEL’s profitability ratios are significantly low as compared to the pmf’ itability ratios
of BHEL; TEL has a strong tangible asset net worth which post-merger will be
available to the Merged entity. Duly considering this fact the Valuer has allocated
weight of 3 to the NAV valuation of TEL and weight of | to the Comparable Market
PE based valuation: nf TEL In our view this mode of valuation is Fair.

B. With respect te tie vm'uan‘m.r-aﬂBHEL inthe propesed Merger

(i) Equity Shares uf BHEL havc Fa::e Value of Re.1/= each are fully paid up and are
listed on BSE and on NSE and are also being traded on the bourses albeit not in large
volumes. Since: last several years the trades in Shares of BHEL were commanding a
low PE as mmparad to the PE that its Peer group/ industry on an average has been
commanding. l-hcznvwre:«,'er1 the. market PE of BHEL shares has improved during the last
thres months.

{ii} PE of BHEL in last three completed calendar months and the PE of the Peer group of
BHEL (as identified by the Valuer) in TTL {A.ug 2021} has been given equal weight
of 1:1 to arrive at the Market Value based valuation of BHEL.

(iif) ~ BHEL enjoys a represent&mre ‘Net Asset Value which has been considered by the
Valuer.

(iv)  Valuer has given a w.'lght of 3 to the Market Value and 1 to the Net Asset Value to
arrive at Fair Value n!‘eqmty !;hﬂlﬁ‘; of BHEL which in our view is Fair.

The Share Exchange Rmm R.f;pc:rnf Valuation report issued by the Valuer recommends the
share exchange ratio as below:

QUOTE

This report has been prepafgd’ in accordance with the provisions of Section 230-232 of the
Companies Aet, 2013, where a 'rah.-armr: report issued by an IBBI registered valuer is
required,

Based on our analysis of the ngf'r:armanan provided by the management and subject to our
comments as detailed in this report, we have arrived as on Valuation date of 19" dugust 202
at the fair value per equity shara of Rs 3.04887 per share of BHEL having Face Value of
Re I each and Rs. 7. 9.53}' 2 per Equ:{y ﬂm.‘r e of TEL having Face value of Rs. 1 0 each.

Tikani Exports - Lid. (Transferor
Compﬂn}’}-
“Value per share — |

Valuation Approach |

Weight

Face “Falue per sharast e T
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Asset Approach ; 5.20277 1 10.19534 3
Income Approach ' NA NA NA NA
Market Approach 233090 3 1.2264% ; 1

Relative Value per share 3.04887 7.05312

Based on these valuations we also recommend that all the sharcholders of TEL holding presently
2,31,34,600 number of shares of TEL (Rs. 10 Face Value) may be allotted 6,03,47,796 number of
equity shares of BHEL (Re. 1/- Face Value} in the ratio of 26083515 equity shares of BHEL shares
for every one equity share of TEL held as per table below.

Total Number of TEL Shares (Face Value of Rs. 10 each) 2,31,34,600
Total Number of BHEL_Shﬁ;ﬁ-;@gggl;}mgéd to be allotted to the 6,03,47,796

Shareholders of TEL fFacE;?é’:i}]li_g_ of Re. 1 each)

Ratio - 2.6085515 shares of BHEL of, ace Value of Re.1/= each to be allotted .
against each one share ufTﬁI.};';_uiﬁaEﬁ&;&}i{ﬁlqe‘R& 10/- each 2.6085515 J

The shares of BHEL are i -'Qi:_.l;mte_r_:‘é.rﬁzm’ form and the trading unit is one share; any
fraction of entitlement may.be rounded off accordingly to avoid any fractional allotment of
equity sharves. '

UNQUOTE

Based on the information and data made available to us including the Share Exchange Ratio
# Valuation Report and the proposed Scheme of Merger/ Amalgamation and subject to the
Disclaimers as mentioned in this Report, we are of the opinion that, the Share exchange
ratio, as suggested by M/s Anil Rustgi, IBBI Registered Valuers, is fair and reasonable.

7. Disclaimer
a) Our scope of work did not include the following:
« An audit of the financial statements of BHEL and TEL.
» Camrying out market survey/ financial feasibility for the Business of BHEL and
TEL. '
« Conducting Financial and legal due diligence of BHEL and TEL. :

b) It may be noted that in carrying out our work we have relied on the integrity of the
information provided to us for the purpose, and other than reviewing the consistency
of such information, we have not sought to carry out an independent verification,
thereof. Ao i :

¢) We assume no responsibility and make no, representations with respect to the
accuracy for completeness of any information provided by the management of BHEL
and TEL.~+ comgeaide o ()

d) We have not carricd out any. independent verification of the accuracy and
completeness of all information as stated above. We have not reviewed any other
documents other than those stated above,

¢} We do not assume any obligation to update, revise or reaffirm this Share Exchange
Ratio Report because of events or transactions oucurr_ipg;ﬁ[ihs_@ﬁug&t to the date of the
Report. N T )
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fj We understand that the management of BHEL and TEL during our discussions would
have drawn our attention to all such information and matters, which may have jmpact
on our opinion. In this Opinion we have included all such information and matters as
was received by us from the management of BHEL and TEL.

g) The fee for our services is riot contingent upon the result of the proposed Merger.

k) The management of BHEL and TEL or their related parties are prohibited from using
this Opinion other than for its sole limited purpose and not to make copy of this
opinion available to any party other than thoss required by statute for carrying out the
limited purpose of this opinion. This opinion is not meant for meeting any other
regulatory or disclosure requirements, save and except as specified in this opinion,
under any Indian or Foreign Law, Statute, Act, Guidelines or similar instructions.

i) We would not be responsible for any litigation or other actual or threatened claims.

i} Tn no event, will SCOL, its Directors and employees be liable to any party for any
indirect,3incid;ﬂ_tal,.mns&qugntia], special or exemplary damages {even if such party
has been advised of the possibility of such damages) arising from any provisions of

this opinion.

(Nisha)

Compan
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments
(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

by
|29

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
{Corporate Identification No./CIN : L17115PB1993PLC013820)

Shareholding Pattern of Transferee Company as on 30.06.2021 (Pre Merger)

General information about company

Serip code 512608

NSE Symbol BHANDARI
MSEI Symbol MOTLISTED
[SIN TNE474EQ1029

Name of the company

BHANDARI HOSIERY EXPORTS
LIMITED

Whether company is SME

Wo

Class of Security

Equity Shares

Type of report

Cuarterly

Quarter Ended / Half year ended/Date of Report (For Prelisting /
Allotment)

30-06-2021

Date of allotment / extinguishment (in case Capital
Restructuring selected) / Listing Date

Shareholding pattern filed under

Regulation 31 (1} (b}

No

Whether the listed entity is Public Sector Undertaking (PSU)?
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Table IT - Statement showing sharcholding pattern of the Promoter and Promoter Group
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Bhandari Hosiery Exports Ltd. |

Sustainable Innovation
DesigneFabriceGarments

{A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

Shareholding Pattern of Transferce Company (Post Merger)

General information about company

Scrip code 512608

MSE Symbol BHANDARI
MSEI Symbol NOTLISTED
ISIN [NE474E01029

BHANDARI HOSIERY EXPORTS
Name of the company

LIMITED
Whether company is SME - No -
Class of Security Equity Shares
Type of report
Quarter Ended / Half yvear ended/Date of Report (For Prelisting /
Allotment)
Date of allotment / extinguishment (in case Capital
Restructuring selected} / Listing Date

Sharcholding pattern filed under Regulation 31 (1) (b)

Whether the listed entity is Public Seetor Undertaking (PSU)?
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TIKANI EXPORTS LIMITED

Regd. Office : KH # 400/413, Bhandari House,
Village Meharban, Rahon Road, LUDHIANA-141007 (india)
Phones : +91-88720 16409, +91-88720 16410
E-mail : tikaniexport@agmail.com
CIN : U18202PB2018PLC049308)

Sharcholding pattern of Tikani Exports Limited (Prec Merger) as on 30.06.2021

an

\EN

General information about company

Name of the company TIKANI EXPORTS LIMITED
Whether company is SME No
Class of Security Equity Shares
Quarter Ended / Half vear ended/Date of Report (For Prelisting /
30-06-2021
Allotment)
Whether the listed entity is Public Sector Undertaking {E}.@:@L No




Declaration
Sr. S e ‘Promoter and Public Mon Promoter-
Mo, Particular Yes/No Promater Group sharcholder on Public
Whether the Listed Entity has issued any partly paid
1 up shares? Mo Ma Ma Mo
Whether the Listed Entity has issued any Convertible
2 Securitics T Neo No L Ne
3 l Whether the Listed Entity has issued any Warrants 7 I Mo I Mo Mo | Mo
Whether the Listed Entity has any shares against
4 which depository receipts ane issued? No Ne fNos Ko
5 | Whether the Li_‘.tc::l-‘Enﬁt}' hds any shares in locked-in? | Mo | Mo Mo | Mo
& Whether any shares held by promaters are pledge or Mo No
otherwise encumbered?
Whether company has equity shares with differential 5
7 voting rights? Mo Mo Mo Mo
8 Whether the listed entity has any significent beneficial Mo
et

Q7




Table I - Summary Statement holding of specified securities

N Shareholding | Number of Voling Rights held in cach
ar asa %ol class of securities (TH)
Mo, of Parly Mo, OF Total nos. | total na, of
Category | Nos. Of lly paid | paide | Shares | shares | shares . .
Categary | of ¥ paid ) pa underlying | held (ealoulated | Mo of Voting (XTV) Rights
) sharcholder | Sharcholders | WP equity | WP o | Depository | (VI)= | asper —
n (ny pro SAuby | Receipts | (1V)=(V) | SCRR, i
¢ 5 e | D TV L?:%Pi:_m Clusseg: | Class| o (BT
L] &
) (aemicy | vhY
Promoter
& 134600 | 100 73134600 23134600 | 100
(&) Promoter ! L &
Group e
B e R N A Nl
Non
(C) Promuoter-
HMan Public
Shares
{<n undarlying .
DRs
Shares held
by
(€2) Employee
Trusts
Tol |7 | 23134600 | 1 | 23134600 | 100 | 23134600] | 23130600 100

\=2



Table I - Summary Statement holding of specified securities

Sharcholding , IS"#E':'::’ b
y asa % MNumber of -
No.OF ?5\3?3;?; assuming full | Locked in Ei;':;:?;r
JS]?ams No. of Dnclerlyi conversionnl | shanes () encumberad | Wumber of
Calegory i Shares UL | convertible i
Underlyin i . Cutstandin A (X111} equity shares
Catepory | of YNg Underlying & securilies{as a H
| e Qutstanding Outstandi convertible A held in
( Em SNOIOET | convertible W ‘smg securities E?Iumdtzﬁm Asa Asa | dematerialized
securitics {;,:;T“ﬂ and No, OF capitel) (XI)= | %Lﬂl:rjt' 5 % le Torm (X1V)
) Warrants w0, | o Mo, | total
i@ | SIEASR | o] Shares | (a) | Shares
(A+B+C2) E‘;::d Rr:}fd
Promoter |
(A) & ) . 100 0
Promater
Group
(B} Public |
Mon
(Ch Promoier-
Won Public .
Shares
(1) underlying
DRs
Shares held
by
(c2) Employes
Trusts
Total 100

I"-. "'._E{




Table Il - Statement showing sharecholding pattern of the Promoter and Promoter Group

No Sharehelding | Numberof Yeting Rights held in each
OF as n % of class of securitics (TX)
o. i Fanily Ma, OF Tatal nos. | total no, of
Calegory & Nos. OF fully paid | paid- Shﬂfﬁ = At SHmige 2 : : i
5 N fth sharchald bt o unterlying | held {ealeulated Mo of Voting (X1V) Rights Total
T, amz of the cholders F":‘:I. ty P Depositony | (V1= as per asa
Sharehelders ([) | (10 shares equity | oo Iy 0 r
held (IV) | shares | Beceipts | {IVRH(V) | SCRE H
(V1) +(¥D) 19573 (V1) : Total
Fecld Class eg: | Class | 2
o Asa ool % ey "r_"u.lng
[A+B+C2) righis
A | Table IT = Statement showing sharcholding pattern of the Promoter and Promoter Group
(1}- | tndian _
() Lﬂ‘:lﬁz‘ﬁm]ﬂ}” 7| 23134600 23134600 | 100 23134600 23134600 | 100
?;;ﬁ""" 7 23134600 23134600 | 100 23134600 23134600 | 100
(2) Forzign
Taotal
Shareholding
of Promater
:"I:lgmm.cr T 23134600 23134600 100 23134600 23134600 | 100
Group (AP
AN LAY
2]
B ] Table [1I - S1atement showing shareholding pattern of the Public shareholdee
(1} I Institutions
(3} | Mon-institutions
C | Teble 1V - Statement showing shareholding pattem of the Non Promoter- Mon Public shareholder
Eﬁ‘ﬂm“ ‘ 7 5!3&1465)1]‘ 23134ﬁm' 100 [ 23]34&00‘ ‘ :uss-:mn‘ 100
ol 23134600 23134600 | 100 23134600 13134600 | 100
(A4BIC) 5 e i

Wi o=




Table 11 - Statement showing sharcholding pattern of the Promoter and Promoter Group

3 Numher of
Sharcholding , as i Shares
Mo, Of Shares | a % assuming full ?nuiﬁsr.'}f pledped or
Mo, Of Mo, of Underlying conversion of b i ;E atherwise Number of
Shares Shares Quistanding | convertible sheres (X1f) encumbered i crhzi
S Underlying | Underlying | convertible securitios { as a {111} EQ}JJWS a8
' Ouistanding | Outstanding | securities and | percentage of d: m:. lized
convertible Warrants Mo, OF diluted share Asal Asa%h : matcnalize
securities (X) | (R YWamrants {Xi) | capital) (XI)= o of total Mo oftotal | 10T (av)
(3} (VI Asa % Eﬂ'}. Shares fﬂ}l‘ Shares
of (A+B+CT) held held
{b) (1)
A | Tahle 11 _-“Swhmr:n!. showing sharcholding pattern of the Fromoter and Fromoter Group
0 | indian
(a) | 100 | | 0
Sub-Total (A) 100 0
(1)
() | Foreign ;
Total
Shareholding
of Promoter
and Promatee 199 0
Group (A)=
(AMTH(ANZ)
B 1 Table 111 - Statement §hnwif1g shareholding pattern of the Public shareholder
0 | mstitutions
(3] | Maon-institulions
c | Table 1V - Statement showing sharchelding pattern of the Mon Promoter- Mon Public sharcholder
Total
{ A+B+C2) ‘ \ g
Taotal
(A=B+C) ‘ | ‘ | %

\&




IndividualsfHindu undivided Family

SearialNo, | 1 | 2 | 3

| 4

| 5

| 6

|7 J

Mame of the

f]l;n:chuldcrs Bhandari

Nitin 2 Kusuem
Manoj Kumar Bhandari

Chhinder
Foumar

Sudhansu
Kumar navak

Maveen
Foumar

Aneeta Dutt

PAN (11}

| ArppBososr | AMuPsI9sic| ABHPBIS2AL |

AKNPK9011G | AXDPNSO1IG | BKSPK7820D | ABGPT6483R |

Mo, of fully
paid up equity
shares held
(v}

IGE80100 | 4070 6234150

4070

4070

4070

4070

Mo, OF Partly
paid-up equity sas
shares held
V)

Mo, OFf shares
undetlying
Depository
Receipts (V1)

Teal nos,
shares held
VIO = {1V
Vi (VT}

1G3R0104 4070 6234150

40T

4070

4070

Sharcholding
asa %o of 1oal
no, of shares
{ealewlatad as
per SCRR,
1957y (WL
Asa %ol
{A+B+CT)

72.96 002 26.95

0.02

0.02

0.02

0.02

Mumber of Voting Rights held in sach cless of securities (IX)

ChssegX | 16380100, | 4070 | 6234150

| 4070

| 4070

| 4070

| 4070

Class eguy | I | .

Totol | 16820100 J 4070 | 6234150

| 4070

| 4070

| 4070

| 4070

Torl asa%sof
Total Yoting
righls

1256 0.02 26,95

0.02

0.02

(.02

.02

Mo, Of Shares
Underlying
Qutstanding
converlible

Chstanding
Warrants {Xi)

securities (X) ‘
Ko, of Shares
Underlying

Mo, Of Shares
Underdving
Cutstanding
converlible
securities and
Mo, OF
Warrants [Xi)
(]

Sharcholding ,
as %%
assuming full
conversion of
converlible
secunties (a5 o
percentage of
diluted share
capital) (X1}
CYITHCRINR)
Asa%ol
{A+BCI)

7295 0.02 2693

002

0.02

A
L]
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Mumber of Locked in shares (210)

Mo, (a)

Asa % of total
Shares held (b}

Number of Shares pledged or ptherwise encumberzd (K1)

Mo (a)

e

As % of total
Shares held (b)

Mumber af
equity sharcs
held in
dematedolized
Form {XIV)

Feason for not

providing PAN

Reasan for not
providing
BAN

Shareholder
ype

Promater

Promeoter

Promoter

Promoter

Promoter

Promoter
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¥
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Individuals/Hindu undivided Family
Searial Mo, | |

Mame of the ) ]
Sharehalders {1 LChick here to go back

PAN (1T} | ot |

Mo, of fully paid
up equity shares 23134600
held (1V)

MNo. Of Partly paid-
up equity shares
heeld (V)

No. Qf shares tan
underlying

Depository

Receipls (V1)

am

Total nos, shares
held (V11 = {1V} 23134600
- (V) ' §

Shereholding as a
%% of total no, of
shares (caleulated
o5 per SCRR,
19570 (VI Asn
Yo of (A+B+C2)

100

Mumber of Yoting Rights held in each class of securitics (1X)

Class ep: | 23134600

Class egy i

Total | 23134600

Tetal as o % of

Tetal Voting rights 160

Mo, Of Shares
Underlying
Cuestanding
converlible
zecurities (X)

Mo. of Shares
Underlying
Cuistanding
Warrants (Xi)

Mo, Of Shares
Underlying
Cutstanding
converlitle
secunities and Mo
OF Warrants (X1)
(@)

Sharcholding , a5 a
% assurning full
conversion af
convertible
securilies {as a 100
percentage of
diluted share
capital)} (XI)= (VL)
X1 Asa%eof
{A+B+C2)

Mumber of Locked in shares (X110

Mo, (a) |

As o Yaof 1013l
Shares held {b)

Mumber of Shares pledzed or otherwise encumbered (XTI}




G

[ND. (a)

As a % of total Shares held (b)

Number of equity shares held in
dematerialized form (XIV)

Reason for not proviﬂing PAN

Reason for not providing PAN

Sharcholder type

Shareholding Pattern of Tikani Exports Limited (Post Merger)

o Tikani Export Limited (Transferor Company) being merged with Bhandari Hosiery Exports
Limited (Transferor company). Tikani Exports Limited has no shareholding post merger.

> : -
DN :\m}i
Nitin Bhanddri X /
Director

DIN: 01385065
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

{A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com Web : www.bhandariexpart.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

Annexure T1T

No. of Sharcholders Pre and Post Amalgamation/Arrangement of Transferor/Bemerged Company

Category Pre Post

A} Promoter 7

B} Public 0 Company being
Merged with

C} Non-Promoter Non-Public g transferee company

C1) Shares underlying DR's 0

C2) Shares held by Employee Trust 0

Total 7

No. of Shareholders Pre and Post Amalgamation/Arrangement of Transferee/ Resulting Company

Category Pre Post
(as on 30/06/2021)
A) Promoter 8 8
B} Public 20049 20952
) Non-Promoter Non-Public 0 1]
C1) Shares underlying DRs 4] 0
C2) Shares held by Employee Trust 0 0
Total | 20957 20960

For Bhandari Hosicry Explzl;i":ff%:.fl;'imited.
4SSN

U ‘/L‘“(L I:'- | I-'.-'é‘r;-."—._'\-'i'.l .:-" .
Nitin Bhandari A o
Managing Director ,f o
{DIN: 01385065)
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Bhandari Hosiery Exports Ltd.

107

Sustainable Inuovation

DesigneFabriceGarments

(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

R.C. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Phones :+91-88720 18409, +21-8872( 18410
E-mail | bhandari@bhandariexportcom  Web : www.bhandariexport.com
{Comorate Identification NoJCIN : L17115PB1993PLC013930)

Annexure IV

The financial details of companies for the previous 3 years as per the audited statement of Accounts:

MWame of the Company: Bhandari Hosiery Exports Lid (Transferee Comp:;ny]

{Amtin Rs.)
Ag perlast As per last 1 year prior to 2 years prior
Apdited Andited the last to the last
Particulars Finaneial Year Financial Audited Audited
(31.03.2021) Year Financial Finanvial
{31.03.2020} Year Ycar
{31.03.2019) {31.03.2018)
Equity Paid up Capital 146526950 146526550 146526950 146326950
Reserves and surplus 607779827 592555675 541205561 480415084
Carry forward losses 0 0 0 0
Net Worth 754306777 739082625 687732510 635942034
Miscellaneous Expenditurs 0 0 { 0
Secured Loans 991992856 058616415 857889955 768425258
Unsecured Loans 0900000 20200000 2700000 50748217
Fixed Assets 597671575 652513000 535210882 561835003
Income from Cperations 2257923823 2774301559 2662619767 2433473766
Total Income 2260649468 2775350737 2663927811 2484296376
Total Expenditure 2239425847 2712732328 2600748764 2425189547
Profit {loss) before Tax 21223622 52618400 53170647 5910682%
Profi (loss) after Tax 16689422 53118409 53554047 49569558
Cash profit 71493898 105262849 87077098 90971455
EPS .11 0.36 0.37 0.34
Boolk value 1 1 1 1
For and onr behatf of

Bhandari Hosicry Exports Limited

MJ;_ b fa.

Managing Dirdctor

s.‘i\f‘g,

L]

Chief Financial Offiger



TIKANI EXPORTS LIMITED

Regd. Office : KH # 400/413, Bhandari House,

Village Meharban, Rahon Road, LUDHIANA-141007 {india)

Phones : +91-88720 16408, +51-88720 16410

E-mail : tikaniexport@gmail.com
CIN : U18202PB2015PLC049506)
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Annexure IV

The financial details of companies for the previous 3 years as per the audited statemcnt of Acconnts:

Name of the Company: Tikani Exports Limited (formariy known as Bhandari Knit Exports)

IN yb; St

'Nitin Bhandir
Director

Chief Financial Officer

{Amt in Rs.)
* As per last As per [ast FPartnership firm (Bhandari Knit Exports)
Audited Andited As per last 1 year prior 2 years prior
Particulars Financizxl Financizl Andited to the [ast to the last
Statement as Statement Financiat Audited Andited
on 31.03.2021 (From Statement Financial Financial
23.08.2019 to {From Statemcat as Statement as
31.03.2020) 01.04.2019 to on on
22.08.2019) (31.03.2019) (31.03,2018)
Equity Paid up Capital/ 231346000 231346000 231346000 232056349 231013593
Pariner’s Capital
Reserves and surplos 49458412 2305647 ¢ ¢ ¢
Carry forward losses 0 0 ] 0 0
Net Worth 236295412 233651647 231346000 232056349 231013593
Miscellanequs 4! 0 0 0 0
Expenditure
Secured Loans 82415079 | 31876533 33242674 83010140 79332805
Unsecured Loans g ¢ 0 0 0
Fixed Assets 169266436 171301290 172488289 1730604937 174478689
Income from Operations 274603676 256122679 1366535905 618755027 555911858
Total Income 274690767 256201082 136683905 618735027 555911898
Total Expenditure 271520156 252906424 13560698589 613503349 551506093
Profit (loss) befors Tax 31s8l6i10 3204657 1014016 5251178 4405805
Profit (loss) after Tax 2643764 2305647 1014016 5251178 44035805
Cash profit 4247982 4481656
EPS .01 .01 NA NA NA
Book valne 0 10 NA NA NA
For and on behalf of
Tikani Exports Limited
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;3% BHANDARI HOSIERY EXPORTS LIMITED
REGD. OFFICE: BHANDARI HOUSE, VILLAGE MEHARBAN, RAHON ROAD, LUDHIANA-L41007 {PUNIAB] [IND|A}
¢ ! PHOMES: +91-B8720-16410, FAX: +91-161-2690394, E-mall; phandar@bhandarlexport.com
Web: wwnv.bhandadexpett.eom: Corporate ldentiflcatlon Ho.: L17115P81553FLC013530

NOTICE

Motice is hereby given that the 28" Annual General Meeting of the Members of the Company will be held on
Thursday, the 30" day of September, 2021 at 2,30 A.M. at the Registered Office of the Company at Bhandari
House, Village Meharban, Rahon Read, Ludhiana-141007 to transact the following business:-

ORDINARY BLUSINESS;

Fr

1. Adoption of accoynts
To recelve, consider and adept the Audited Financial Statements for the financkal year ended 31% March, 2021
together with the Reports of the Auditars and Directors thareon.

2. Consider of dividend
To consider declaration of dividend an Equlty Shares for the financial vear ended 31 March, 2021,

Ra-appointme . Ralesh Kumar
To appalnt a Directar in place of 5h. Rajesh Kumar {DIN 05160964}, who retires by rotation at this meeting and
being aliglbie, offers himself for re-appolntment.

4. Appointment of Statutory Audlters
To ratify the appointment of Statutary Auditors and fix their remuneration and in this regards to consider and if
thought fit, to pass the foliowing resgiutions as Ordinary Resclution:-

"RESOLVED THAT pursuant to the provisions of Section 139 and 142{1) of the Companies Act, 2013, read with ruies
made there under, the appointment of M/s Krishan Gosl & Assoclates, Charterdd Accountant, Ludhiana (FRM
009807M) approved in tha 24" annual General Meeting to hold office till the congiusion of 29™ Annual General
Meetlng (subject to ratlfication of appointment by the members at every AGM), be and is hereby ratified in this
annual General Meeting till the conclusion of next Anntisl General Meeting, on a remuneration as may be agreed
upon by the Board of Dlrectars and the Auditors.”

SPECIAL BUSINESS::
5. To Consider and if thoupgh fit, to pass the following Resolution g5 Ordinary Reselution:-

Appointment of Mr. Kunal Verma as a Nen-Executive Independent director.

"RESOLVED THAT pursuart ta the pravislons of Sactions 149,150 and 152 and other applicable provisions of the
Companies Act, 2013 read with Schedule IV to the Companies Act, 2013 and the Companies (Appolntment and
Qualification of Tirectors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the
time being in force} and SEB! [Listing Obligations and Disclosure Requiraments) Regulations, 2015 as amended, Mr.
Kunal Yerma {haiding DIN 08918591), who was appointed as the Additional Director of the Company with effect
from 09™ November, 2020 under Section 161 of the Companies Act, 2013 who is eligible for appeintment and wha
has submitted a declaration that he meets the criteria for independenee as provided Tn Section 145{8) of the
Companies Act, 2013 be and 1s hereby appolnted as an independent Director of the Company for a term of three
year w.af. 08% November, 2020 to 08" November, 2023 and whose office shall not be liable to retire by rotation
heretnafter in acgordance with the previsions of the Campanles Act, 2013,

By Order of the Board of Directors
Far Bhandarl Rosiery Exports Limited

sdf-
(Nitin Bhandari}
Chalrman & Mg. Director

Place: Ludhiana
Cated: 14.08.2021
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' KR.FSHAN GOFL & ASSOCIATES $.C.0.: 17-18-B, GURDWARA SHAHEEDAN
CHARTERED ACCOUNTANTS : PHERUMAN MARKET, G.T. ROAD,

OPP. MANJU CINEMA, LUDHIANA 141 003.
/ PHONE 0161- 2543053. 5029217

E-mail : krisha ngoelassociates@yahoo.in

ANNEXURE M

Auditor’s Certificate

To,

The Board of Directors,

Bhandari Hoslery Exports Limited, '
Bhandari House, Village Meharban

Rahon Road. Ludhiana-141007.

We, the statutory auditors of Bhandari Hosiery Exports Limited. have examined the proposed
accounting treatment specified in clause 4 of the Dralt Scheme of Merger between Bhandari
Hosiery Exports Limited and Tikani Exports Limited in terms of the provisions of seetion
230 1o 232 of Companies Act, 2013 with reference to its compliance with the applicable
Accounting Standards notified under the Companies Act, 2013 and Other Generally Accepted
Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as aloresaid. is
that of the Board of Directors of the Companies involved. Our responsibility is only 1o
examine and report whether the Dralt Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Prineiples, Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services tha
are subjeet to this Certificate, will extend any duty of care that we may have in our capacity
ol the stautory auditors of any linancial statements of the Company. We carried out our
examination in accordance with the Guidance Note on Audil Reports and Certilicates lor
Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given 1o us, we
conlirm that the accounting treatment contained in the aforesaid scheme is in compliance
with SEBI (Listing Obligations and Disclosure Requirements) Regulations. 2015 and
circulars issucd there under and all the applicable Accounting Standards notified by the
Central Government under the Companies Aet, 2013,
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This Cerlificate is issued at the request of the Bhandari Hosiery Exports Limited pursuant 10
the requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the BSE Lud. This Certificate
should not be used for any other purpose without our prior written consent.

For Krishan Goel & Associates
Chartered ﬁkcuu;mtunts
Firm Registration No.f 009607N

5!"
o

ity

__,a{'l_‘;'_izl"nuj Jain)
FPartner
Memhership Number: 091621

Place: Ludhiana
Date: 11092021
UDIN: 21091621 AAAAGZ2846



' Vipan Kumar Aggarwal & Co.

CHARTERED ACCOUNTANTS

Date: 03/09/2021
ANNEXURE V

Auditor's eertificate

To,

The Board of Directors,

Tikani Exports Limited, -

KH# 400/413, Bhandari House, Village
Meharban Rahon Road, Ludhiana-141007.

We, the statutory auditors of Tikani Exports Limited, have examined the proposed accounting
treatment specified in clause 4 of the Draft Scheme of Merger between Bhandari Hosiery
Exports Limited with and into Tikani Exports Limited in terms of the provisions of section
230 to 232 of Companies Act, 2013 with reference to its compliance with the applicable
Accounting Standards notified under the Companies Act, 2013 and Other Generally Accepted
Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as aforesaid, is
that of the Board of Directors of the Companies involved. Our responsibility is only to
examine and report whether the Draft Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services that
are subject to this Certificate, will extend any duty of care that we may have in our capacity
of the statutory auditors of any financial statements of the Company. We carried out our
examination in accordance with the Guidance Note on Audit Reports and Certificates for
Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
circulars issued there under and all the applicable Accounting Standards notified by the
Central Government under the Companies Act, 2013,

This Certificate is issued at the request of the Tikani Exports Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the BSE Ltd. This Certificate
should not be used for any other purpose without our prior written consent.

Address: SCO 15-16, 3™ Floor, Jandu Tower, G.T. Road, Ludhiana — 141003, Punjab
Contact: - (M) 98140-77789, 85569-02020 (Q) 0161-4667789
Email — ca.vipanaggarwal@gmail.com, varun@cavarunaggarwal.in
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| Vipan Kumar Aggarwal & Co.
CHARTERED ACCOUNTANTS

For Yipan Kumar Aggarwal & Co.,
Chartered Accountants,
(Registration No. 007245N)

(Vipan Kumar)
{Partner)

Membership No. 081193
UDIN: 21681198 AARAATRSTT6

Address: SCO 15-16, 3™ Flocr, Jandu Tower, G.T. Road, Ludhiana — 141003, Punjab
Contact: - (M) 98140-77789, 85569-02020 (O) 0161-4667789
Email — ca.vipanaggarwal@gmail.com, varun@cavarunaggarwal.in
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
(f DesigneFabriceGarments

(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

R.Q. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410

E-mail : bhandari@bhandariexport.com Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

Annexure VI
Compliance Report
[to be submitted along with the draft scheme]

It is hereby certified that the revised draft Scheme of Arrangement involving Bhandari Hosiery
Exports Ltd and Tikani Exports Limited does not, in any way violate, over ride or limit the provisions
of securities laws or requirements of the Stock Exchange(s) and the same is in compliance with the
applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and this circular (SEBIVHO/CFD/DIL1/CIR/P/2020/249), including the following Regulations:

Sl. | Reference Particulars
1 | Regulations 17 to 27 of | Corporate governance requirements
LODR Regulations
2 | Regulation 11 of Compliance with securities laws

LODR Regulations
Requirements of this circular

(a) | Para (IN(A)}2) Submission of documents to Stock Exchanges
{b) | Para (N(A)2) Conditions for schemes of arrangement involving unlisted entities
(c) | Para (I(A)4) (a) Submission of Valuation Report
(d) | Para (D(A)S) Auditors certificate regarding compliance with
Accounting Standards
(e) | Para (INAX9) Provision of approval of public sharcholders through e-voting
Company SeEctar}f Managing Director

i Lebs s ) .
W i [l
Daljéet Singh Nitin Bhandari

Certified that the transactions/accounting treatment provided in the draft Scheme of Arrangement

involving (Name of the entities) is mcomphance with all the Accounting Standards applicable to a
listed entity.

Chief Fmanmal Officer Managing Director

\\’i @«g W A -Q[r: f\“ﬁfzﬁ

Mls}ta Gupta Nitin Bhandari

Date: 31/08/2021
Place: Ludhiana
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Bhandari Hosiery Exports Ltd.

stainable Innovation

) DesigneFabriceGarme

(A GOVT OF INDIA RECOGNISED EXPORT HOUSE)

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com Web . www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

REPORT OF THE COMMIITEE OF INDEPENDENT DIRECTORS OF BHANDARI
HOSIERY EXPORTS LIMITED RECOMMENDING THE DRAFT SCHEME OF
ARRANGEMENT AND MERGER OF TIKANI EXPORTS LIMITED WITH BHANDARI
HOSIERY EXPORTS LIMITED IN ITS MEETING OF COMMITTEE OF INDEPENDENT
DIRECTORS HELD ON 30™ DAY OF AUGUST, 2021 AT REGISTERED OFFICE OF THE
COMPANY COMMENCED AT 12:3¢ PM AND CONCLUDED AT 01:30 PM.

PRESENT:
:r. Name Designation/Position Mode of Presence
% Physical/Electronic
1 Sh. Surinder Kumar | Chairperson of Physically Present
Kapoor Meeting/Independent Director

2 Smt. Geetika Bhalla | Non Executive Independent Physically Present
Director/Member

3 Sh. Kunal Verma Non Executive Independent Physically Present
Director/Member

1. Background:

1.1 Bhandari Hosiery Exports Limited ("Company") is a public limited company incorporated
under the provisions of the Companies Act, 1956 and having its registered office Bhandari
House, Village Meharban, Rahon Road, Ludhiana. The equity shares of the Company are listed
on National Stock Exchange of India Limited and BSE Limited (together the "Stock

Exchanges").

1.2 Tikani Exports Limited, Company (Transferor Company) is a public limited company
incorporated under the Companies Act, 2013 having its registered office at KH400/413
Bhandari House. Village Meharban, Rahon Road Ludhiana 141 007 The Transferor Company
is not listed on any stock exchange in India or abroad.

1.3. A meeting of the Independent Directors of the Company was held on August 30, 2021 to
consider and recommend to the Board the revised draft Scheme of Arrangement and Merger of
Tikani Exports Limited with Bhandari Hosiery Exports Limited under provisions of Section
230 to 234 of the Companies Act, 2013 and other applicable provisions of the Companies Act,

2013 (the Scheme").
[LNo



1.4 The recommendation of Committes of Independent Directors is made in compliance with
clause No. 2 (i) of Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249, dated December 22,
2020 dealing with Schemes of arrangement involving listed companies, issued by Securities
and Exchange Board of India.

1.5 The following documents were placed for consideration of the Committee:

(2) Draft Scheme of Merger/ Arrangement

(b) Revised Equity Share Valuation Report with revised share exchange ratio dated 19"
August, 2021 issued by Mr. Anil Rustgi IBBI Registered Valuer having Registration No.
IBBI/RV/05/2019/12313 and the Fairness opinion dated August 28, 2021 issued by Sobhagya
Capital Options Ltd., Category I Merchant Bankers issued based on the said Valuation Report.

(¢) Certificate issued by Krishan Goel and Associates, Chartered Accountants, Statutory
Auditors of the Company, confirming that the accounting treatment contained in the Draft
Scheme is in compliance with the applicable accounting standards specified by the Central
Government under Section 133 of the Companies Act, 2013 pursuant to paragraph 5 of
Annexure I of the SEBI Circular.

2. Proposed Scheme:

2.1 The Committee of Independent Directors noted that the salient features of the Scheme are
as under.

a. There is no cash consideration involved. Upon the Scheme of Amalgamation becoming
effective, based on the Valuation Report issued by independent IBBI registered Valuer and
share exchange ratio recommended therein and endorsed by the Category I Merchant banker
to be Fair all the equity shareholders of the Tikani Exports Limited (Transferor Company)
will be allotted equity shares in Bhandari Hosiery Exports Limited (Transferee Company) in
the ratio of 2.6085515 equity shares (having face value of Re. One each) in Bhandari Hosiery
Exports Limited for one equity share (having face value of Rs. 10/- each) of Tikani Exports
Limited Bhandari Hosiery Exports Limited,

b. "Appointed Date" means 1 April, 2022 or such other date as may be determined by the
Board of the Transferor Company and the Transferee Company or such other date as may be
approved by the Hon’ble NCLT of Chandigarh (Chandigarh Bench).

c. “Effective date" means the last of the dates on which the certified copy of the order of the
Hon’ble NCLT of Chandigarh is filed with the Registrar of companies of Chandigarh, by
Transferor Company and Transferee Company. Any reference in the Scheme to “upon the
Scheme becoming effective” or “effectiveness of the schemes” shall mean and refer to the
Effective Date.

e
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3. Recommendation of the Committee of Independent Directors

The Committee of Independent Directors after due deliberations and consideration of all the
terms of the Revised Draft Scheme. the Share Valuation Report and the Fairness Opinion
recommends the draft Scheme for favourable consideration by the Board of Directors of the
Company.

Further the committee of Independent Directors also recommend that draft scheme of merger
is not detrimental to the shareholders of the listed entity. The scheme has positive impact on
the shareholders. As company will grow with better opportunities in larger market by cost
cutting and better utilization of resources, shareholders will earn more. The scheme also
ensures the stability in price of shares

For and on behalf of Committee of Independent Directors
Bhandari Hosiery Exports Ltd.

e NNG—
Sh. Surinder Kumay Kapeoor

Chairman of Committee of Independent Directors

Date: 30/08/2021
Place: Ludhiana
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KRISHAN GOEL & ASSOC

$.C.0. : 17-18-B, GURDWARA SHAHEEDAN
CHARTERED ACCO UNTANTS

PHERUMAN MARKET, G.T. ROAD,
OPP. MANJU CINEMA, LUDHIANA - 141 003,
PHONE : 0161 -2543069, 5029217
E-mail : k-r-'isha.ngoelassoci-ates@.yahoo;in

To.

I he Board of Directors

Bhandari Hosiery Exports Limited,
Bhandari House, Village Meharban.
Rahon Road. Ludhiana-1410607.

Statutory Auditor's Certificate on the pricing of equity shares of Bhandari
Hosiery Exports Limited (“the listed company™/ “the Transferee company™) in
terms of SEBI (ICDR) when the shaves of a listed entity are allotfed to
sharcholders of an unlisted entity.

L. This report is issued in aceordance with the terms of our engagement with Bhandar
Hosiery Exports Limited, having its registered office at Bhandari House. Village
Meharban, Rahon Road, Ludhiana 141007,

2. We have been requested by the Company to certify the accompanying Statement of
computation of price of equity shares of Bhandari Hosicry Exports Lid. (“the Listed
Company”, Transferee company) in terms of Clause 70(1)(b) read with the Clause 76
of the Chapter VII of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 (as amended ) ("the ICDR Regulations").
The accompanying Statement has been prepared by the Company and signed by us for
identification, pursuant to the Seheme. This certificate is required by the Company for
submission to the Securities and Exchange Board of India (SEBI). Stock Exchange(s)
and other regulatory authorities.

Management’s Responsibility

3. The preparation of the Statement is the responsibility of the Management of the
Company including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the desien.
implementation and maintenance of internal control relevant (o the preparation and
presentation of the Statement and applying an appropriate basis of preparation: and
making estimates that are reasonable in the circumsiances.

4. The Management is also responsible for ensuring that the Company complies with
the requirements of ICDR Regulations, Companies Act 2013 and Rules thercol

5. Further, the Management of the Company is also responsible for-
a. Determining the relevant date, i.e. August 30, 2021 as per ICDR regulations. being

the date of meeting in which Board of Directors of the Com
Scheme.




b. Determining the stock exchange i.¢. BSE, with the highest trading volume in equity
shares recorded during the twenty six (26) weeks immediately preceding the relevant
date. i
¢. Determining that the price is not less than the higher of the following:

i, The average of the weekly high and low of the volume weighted average
price of the related equity shares quoted on the BSE during the twenty six (26) weeks
preceding the relevant date; or

ii. The average of the weekly high and low of the volume weighted average
price of the related equity shares quoted on the BSE during the two (2) wecks
preceding the relevant date.

Auditer's Responsibility

6. It is our responsibility to provide a limited assurance as 10 whether the amounts
mentioned in the Statement is in aecordance with Clause 76(1) of the [CDR
Regulations.

7. The procedures performed vary in nature and timing from and are less extent than
for, a reasonable assurance and consequently, the level of assurance obtained s
substantially lower than assurance that would have been obtained had 4
reasonable assurance engagement been performed.

8. With regard to the amounts mentioned in the Statement, we have performed the
following procedures: :

a) Downloaded the data of the “volume weighted average price™ of equity shares of
the Company from the official website of the BSE for the period from March 1. 2021
to August 27, 2021 and traced the weekly high and low of the volume weighted
average price as mentioned in the Statement.

b) Checked the arithmetical accuracy of the volume weighted average price calculated
during the twenty six (26) weeks preceding the relevant date and during the two (2)
weeks preceding the relevant date.

¢) Obtained and read certified true copy of the minutes of the meeting of the Board ol
Director held on August 30, 2021 being the date of the meeting in which the Board ol
Directors of the Company approved the Scheme.

9. We performed the above mentioned procedures, in accordance with the Guidance
Note on Reports or Certificates for Special Purposes (Revised 2016) (the
"Guidance Note") issued by the Institute of Chartered Accountants ol India (ICAL).
The Guidance Note requires that we comply with the ethical requirements o { the Code
of Ethics issued by the ICAL g N

1



:;T:".'rnr Jiail

9. We performed the above mentioned procedures. in accordance with the Guidance
Note on Reports or Certificates for Special Purposes (Revised 2016) (the
"Guidance Note") issued by the Institute of Chartered Accountants of India (TCAL.
The Guidance Note requires thal we comply with the ethical requirements of the Code
of Fthics issued by the ICAL

10. We have complied with the relevant applicable requirements of the Standard on
Quality Control (SOC) 1, Quality Control for Firms that Perform Audits and Reviews
ol Historical Financial Information. and Other Assurance and Related Serviees
Engagements,

Opinion
11. Based on the procedures performed by us as referred in paragraph 8 above and

according to the information and explanations given to us and based on the
management representations. we are of the opinion that the minimum issuc price has

been determined on the basis of pricing formula preseribed under Clause (1) of

regulation 76 of the ICDR Regulations.
Restriction on Use

‘This certificate has been issued on the request of the Company, solely for the purpose
set forth in the paragraph 2 of this certificate and is not intended to and does not
provide any assurance to the Company or to any other person that the price
determined by the Company is or could be representative of the fair value of the
cquity shares, It should net be used by any other person or for any other purposc.
Accordingly, we do not ageept or assume any liability or any duty ol care for any
other purpose or to any other persen to whom this certificate is shown or inte whose
hands it may come without eur prior consent in writing.

For Krishan Goel & Associates
AChartered Accountants
N

i g

Manoj Jain

"o Partner

‘Membership No: 091621 Y

Place: Ludhiana
Date: 11/09/2021
UDIN: 21091621 AAAAGY 1553
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Bhandari Hosiery Exports Ltd.

Sustainable Innovatio
signeFabriceGarmenrn
(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
S Phones : +91-88720 16409, +91-88720 16410

E-mail : bhandari@bhandariexport.com Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

Statement of computation of price of equity shares of Bhandari Hosiery Exports
Limited

A.The average of the weekly high and low of the volume weighted average price of
Bhandari Hosiery Exports Limited equity shares quoted on the BSE during the twenty
six (26) weeks preceding the relevant date:

Weeks From To VWAP VWAP Average of
High Low VWAP High
& Low

1 01-03-2021 05-03-2021 2.88 2.69 2.78
2 08-03-2021 12-03-2021 2.79 2.63 2.71
3 15-03-2021 19-03-2021 2.57 2.44 2.50
4 22-03-2021 26-03-2021 2.40 2.23 2.31
5 30-03-2021 01-04-2021 2.36 2.20 2.28
6 05-04-2021 09-04-2021 2.34 2.21 2.27
7 12-04-2021 16-04-2021 2.19 2.07 2,13
8 19-04-2021 23-04-2021 217 2.07 2.12
9 26-04-2021 30-04-2021 243 2.28 2.35
10 03-05-2021 07-05-2021 2.43 2.31 2.37
11 10-05-2021 14-05-2021 2.56 2.38 247
12 17-05-2021 21-05-2021 2.62 2.45 253
13 24-05-2021 28-05-2021 2.65 2.54 2.59
14 31-05-2021 04-06-2021 3.02 2.84 2.93
15 07-06-2021 11-06-2021 3.04 2.93 2.98
16 14-06-2021 18-06-2021 3.51 3. 3.43
17 21-06-2021 | 25-06-2021 3.96 3.76 3.86
18 28-06-2021 02-07-2021 3.47 3.37 3.42
19 05-07-2021 09-07-2021 3.96 3.75 3.85
20 12-07-2021 16-07-2021 3.96 377 3.86
21 19-07-2021 23-07-2021 3.76 353 3.64
22 26-07-2021 30-07-2021 3.50 3.28 3.39
23 02-08-2021 06-08-2021 3.46 3.22 3.34
24 09-08-2021 13-08-2021 3:23 3.01 3.12
25 16-08-2021 20-08-2021 3.10 2.92 3.01
26 23-08-2021 27-08-2021 2.97 .78 2.87
Average Price JHERY EX 2.88




\R=

B. The related equity shares quoted on the BSE during the two (2) weeks preceding

oy
Ay

the relevant date.
Weeks From To VWAP VWAP Average of
High Low VWAP High
&Low
1 16-08-2021 20-08-2021 3.10 2.92 3.01
2 23-08-2021 27-08-2021 2.97 2.78 2.87
Average Price 2.94

Minimum price which is equal to higher of A and B above is Rs. 2.94/- per share having

face value of Re. 1/- each

il
Nitin Bhandaki
Managing Director

DIN 01385065

Place: Ludhiana
Date: 11/09/2021



Hwncane =X

—

Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

{A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate |dentification No./CIN : L17115PB1993PLC013930)

CERTIFIED TRUE COPY OF RESOLUTION PASSED IN THE MEETING OF BOARD OF
DIRECTORS OF THE COMPANY HELD ON MONDAY, 30™ DAY OF AUGUST, 2021 AT
THE REGISTERED OFFICE OF THE COMPANY LOCATED AT BHANDARI HOSUE,
VILLAGE MEHAREBAN, RAHON ROAD, LUDHIANA COMMENCE AT 03:00 P.M AND
CONCLUDED AT 05:30 P.M.

The Chairman informed the board that board of directors passed scheme of merger of Tikani Exports
Limited with and into Bhandari Hosiery Exports Limited in its meeting held on 09.11.2020. Then
company applied for NOC from Designated Stock Exchange (BSE Limited) and SEBI. BSE rejected
the application on basis of late filing of documents. After regular correspondence and follow up with
BSE official, BSE advised to file fresh application with updated valuation report and fairness opinion.
Also to file revised Scheme of Merger in case the existing share exchange ratio considered in the
Scheme is changed/altered due to fresh Valuation report. Now the chairman placed before the Board
the revised draft Scheme of Arrangement with revised share exchange ratio as per valuation report for
the merger of the ‘Tikani Exports Limited’ with and Bhandari Hosiery Exports Limited” for their
approval.

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT, pursuant to the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force), relevant provisions of
the Memorandum and Articles of Association of the Company, subject to requisite approval of the
sharcholders and such other approvals, sanctions and permissions of the National Company Law
Tribunal ("NCLT™), stock exchanges where the shares of the company are listed and other regulatory
or government bodies/tribunals or institutions as may be applicable and pursuant to the
recommendation of the Audit Committee, as per the terms and conditions mentioned in the Scheme of
Merger (the Scheme) placed before the Board and initialled by the Chairman the Board of Directors
hereby approve the revised draft Scheme of Arrangement (*Scheme™) between Bhandari Hosiery
Exports Limited (“Transferee Company) and Tikani Exports Limited (Transferor Company).

FURTHER RESOLVED that the Valuation Report dated 19.08.2021 prepared by Sh. Anil Rustgi,
Registered Valuer for Financial Assets, on valuation of shares of M/s Bhandari Hosiery Exports
Limited and Tikani Exports Limited, swap ratio and methodology adopted for valuation placed before
the Board and initialled by the Chairman and Managing Director for the purpose of identification be
and is hereby taken on record.

FURTHER RESOLVED that the Faimess opinion dated 24.08.2021 issued by M/s Sobhagya Capital
Options Ltd., an Independent Merchant Banker on the Scheme and swap ratio placed before the Board
and initialled by the Chairman and Managing Director for the purpose of identification be and is

hereby taken on record. ) '



FURTHER RESOLVED that the Certificate dated 07.11.2020 issued by M/s Krishan Goel and
Associates, Chartered Accountants as required under para (5) of the Circular
No.CIR/CFD/CMD/16/2015 dated so" November, 2015 read with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 certifying that the accounting treatment contained in the
drafl scheme of amalgamation is in compliance with all accounting standards placed before the Board
and initialled by the Chairman and Managing Director for the purpose of identification be and is
hereby taken on record.

RESOLVED FURTHER THAT Sh. Nitin Bhandari Managing Director or Sh. Daljeet Singh,
Company Secretary of the Company be and are hereby severally authorized to take all the necessary
steps for i

(a) BSE Ltd be and is hereby chosen as designated stock exchange (DSE) for the purpose of
coordinating with SEBI to obtain approval under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2013.

(b) Filing of applications with the Hon’ble NCLT and/or such other competent authority as may be
necessary and holding meetings of the shareholders/creditors of the Company as may be directed by
the Hon’ble NCLT to give effect to the Scheme;

(¢) Filing of petitions for confirmation of the Scheme with the NCLT and/or such other competent
authority as may be necessary;

(d) For the above purposes, to engage advocates / Solicitors / and if considered necessary, also to
engage services of counsel(s), declare and file all pleadings, reports, and sign and issue public
advertisements and notices;

() Obtaining approval and represent before the Stock Exchanges, Registrar of Companies, Punjab,
Regional Director Northern Region and such other relevant Authorities and entities including the
shareholders and creditors ete. as may be necessary to give effect to the said Scheme of Merger;

(f) To settle any question or difficulty that may arise with regard to the implementation of the above
Scheme and to give effect to the above resolution;

(g) To sign and execute the request letters for obtaining the necessary Mo - Objection / sanction letters
for the dispensation of the meetings of the shareholders/ creditors of the company for approving the
Scheme of Merger and thereafter submit the same on receipt thereof to the High Court or any other
appropriate authority;

(h) To produce all documents, matters or any other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto and arising there from;

(i) To take all procedural steps for having the Scheme of Merger sanctioned by the Hon'ble NCLT
including filing nccessary applications, affidavits, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary;

(i) To aceept services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other; sses to parties or
persons concerned;

Wk



(k) To make any alterations / changes in the Scheme upon the recommendations / instructions of any
of the authority(ies) including but not limited to the NCLT, as may be expedient or necessary which
does not materially change the substance of the Scheme.

(I} To sign, execute, certify all applications, petitions, vakalatnamas, forms, affidavits, undertakings,
resolutions and any other papers or documents relating to the Scheme and to file, submit, furnish all or
any of such documents as are mentioned hereinbefore with respective authorities including but not
limited to the NCLT, stock exchanges where the shares of the Company are listed, The Registrar of
Companies, Punjab, The Regional Director, Northern region, and any concerned authorities and
generally to do and execute all acts, matters, things, deeds and documents as may be necessary and
expedient for the purpose of giving effect to the Scheme.

Certified to be troe

For Bhandari Hosiery Exports Ltd.

BHATSE

Nitin Bhandari

Managing Director

DIN: 01385065

Add: Qucens Enclave, South City,
Axyali Khurd, Ludhiana.
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TIKANI EXPORTS LIMITED

Regd. Office : KH # 400/413, Bhandari House,
Village Meharban, Rahon Road, LUDHIANA-141007 (india)
Phones : +91-88720 16409, +91-88720 18410
E-mail : tikaniexport@gmail.com
CIN : U18202PB2019PLC049306)

CERTIFIED TRUE COPY OF RESOLUTION PASSED IN THE MEETING OF BOARD OF
DIRECTORS OF THE COMPANY HELD ON MONDAY, 30™ DAY OF AUGUST, 2021 AT
THE REGISTERED OFFICE OF THE COMPANY LOCATED AT KH 400/413 BHANDARI
HOUSE, VILLAGE MEHARBAN, RAHON ROAD LUDHIANA PB 141007 IN
COMMENCED AT 10:00 AM AND CONCLUDED AT 11:00 AM.

The Chairman informed the board that board of directors passed scheme of merger of Tikani Exports
Limited with and into Bhandari Hosiery Exports Limited in its meeting held on 09.11:2020. Then
company applied for NOC from Designated Stock Exchange (BSE Limited) and SEBI. BSE rejected
the application on basis of late filing of documents. After regular correspondence and follow up with
BSE official, BSE advised to file fresh application with updated valuation report and fairness opinion.
Also to file revised Scheme of Merger in case the existing share exchange ratio considered in the
Scheme is changed/altered due to fresh Valuation report. Now the chairman placed before the Board
the revised draft Scheme of Arrangement with revised share exchange ratio as per valuation report for
the merger of the ‘Tikani Exports Limited" with and Bhandari Hosiery Exports Limited” for their
approval.

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT, pursuant to the provisions of Scction 230 to 232 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder (including any
statutory modification(s) or re-enactment(s) thereof for the time being in foree), relevant provisions of
the Memorandum and Articles of Association of the Company, subject to requisite approval of the
sharcholders and such other approvals, sanctions and permissions of the National Company Law
Tribunal (*NCLT"), and other regulatory or government bodies/tribunals or institutions as may be
applicable and pursuant to the recommendation of the Audit Committee, as per the terms and
conditions mentioned in the Scheme of Merger (the Scheme) placed before the Board and initialled by
the Chairman the Board of Directors hereby approve the revised drafl Scheme of Arrangement
(“Scheme") between Bhandari Hosiery Exports Limited (“Transferee Company) and Tikani Exports
Limited (Transferor Company).

FURTHER RESOLVED that the Valuation Report dated 19.08.2021 prepared by Sh. Anil Rustgi,
Registered Valuer for Financial Asscts, on valuation of shares of M/s Bhandari Hosiery Exports
Limited and Tikani Exports Limited, swap ratio and methodology adopted for valuation placed before
the Board and initialled by the Director for the purpose of identification be and is hereby taken on
record.

FURTHER RESOLVED that the Fairness opinion dated 24.08.2021 issued by M/s Sobhagya Capital
Options Ltd., an Independent Merchant Banker on the Scheme and swap ratio placed before the Board
and initialled by the Director for the purpose of identification be and is her:ﬁ:?ﬁf@ken"ﬁﬁﬁ*@%}rd.




FURTHER RESOLVED that the Certificate dated 07.11.2020 issued by M/s Vipan Kumar Aggarwal
& Co, Chartered Accountants as required under para (5) of the Circular No.CIR/CFD/CMD/16/2015
dated so" MNovember, 2015 read with SEBI (Listing Obligations and Disclosure Requircments)
Regulations, 2015 certifying that the accounting treatment contained in the draft scheme of
arrangement is in compliance with all accounting standards placed before the Board and initialled by
Director for the purpose of identification be and is hereby taken on record.

RESOLVED FURTHER THAT Sh. Nitin Bhandari, Director or Smt. Tanu Sharma Company
Secretary or Sh. Suresh Tripathi of the Company be and are hereby severally authorized to take all the
necessary steps for

(a) Filing of applications with the Hon'ble NCLT and/or such other competent authority as may be
necessary and holding meetings of the sharcholders/creditors of the Company as may be directed by
the Hon'ble High Court/NCLT to give effect to the Scheme;

(b) Filing of petitions for confirmation of the Scheme with the NCLT and/or such other competent
authority as may be necessary;

(c) For the above purposes, to engage advocates / Solicitors / and if considered necessary, also to
engage services of counsel(s), declare and file all pleadings, reports, and sign and issue public
advertisements and notices;

(d) Obtaining approval and represent before the Stock Exchanges, Registrar of Companics, Punjab,
Regional Directer Northern Region and such other relevant Authorities and entities including the
shareholders and creditors cte. as may be necessary to give effect to the said Scheme of Merger;

{e) To settle any question or difficulty that may arise with regard to the implementation of the above
Scheme and to give effect to the above resolution;

(f) To sign and execute the request letters for obtaining the necessary No - Objection / sanction letters
for the dispensation of the meetings of the shareholders/ creditors of the company for approving the
Scheme of Merger and thereafter submit the same on receipt thereof to the High Court or any other
appropriate authority;

(g) To produce all documents, matters or any other evidence in connection with the matters aforesaid
and any other proceedings incidental thereto and arising there from;

(h) To take all procedural steps for having the Scheme of Merger sanctioned by the Hon'ble NCLT
including filing necessary applications, affidavits, petitions and signing, verifying and affirming all
applications, affidavits and petitions as may be necessary;

(i) To accept services of notices or other processes which may from time to time be issued in
connection with the matter aforesaid and also to serve any such notices or other processes to parties or
persons concerned;

(j) To make any alterations / changes in the Scheme upon the recommendations / instructions of any
of the authority(ies) including but not limited to the NCLT, as may be expedient or necessary which
does not materially change the substance of the Scheme.
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any of such documents as are mentioned hereinbefore with respective authorities including but not
limited to the NCLT, stock exchanges where the shares of the Company are listed, The Registrar of
Companies, Punjab, The Regional Director, Northern region, and any concerned authorities and
generally to do and execute all acts, matters, things, deeds and documents as may be necessary and
expedient for the purpose of giving effect to the Scheme.

Certified to be true |

Nitin Bhandari
Director

DIN: 01385065
Add: Queens Enclave, South City,
Ayali Khurd, Ludhiana.
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Bhandari Hosiery Exports Ltd

Sustainable Innoevation
DesigneFabriceGarments

(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)
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Annexure VIII
Brief particulars of the transferee and transferor companies:

Particulars Transferee Company Transferor Company

Name of the company Bhandari Hosiery Exports Ltd Tikani Exports Limited

Date of Incorporation & details 25/11/1993 23/08/2019

of name changes, if any

Registered Office Bhandari House, Village | KH 400/413 Bhandari House,
Meharban, Rahon Road, | Village Mecharban, Rahon Road
Ludhiana, Punjab-141007 Ludhiana, Punjab-141007

Name of Exchanges where 1. BSE Limited

securities of the company are 2. National Stock Exchange Not listed

listed - of India

Nature of Business Manufacturing and trading of | Manufacturing and trading of
knitted fabrics and garments knitted fabrics and garments

Brief particulars of the scheme ¢ Merger of the business of Tikani Exports Limited (Transferor

Company) into Bhandari Hosiery Exports Lid. (Transferee

Company)

¢ Transfer of all assets and liabilities and employees of Tikani
Exports Limited (Transferor Company) into Bhandari Hosiery
Exports Ltd. (Transferee Company)

e Upon the Scheme coming into effect and in consideration of
the transfer and vesting of all the assets and liabilities of the
Transferor Company to the Transferee Company in terms of
the Scheme, the Transferee Company shall, without any further
application or  deed, issue and allot Share(s) to the
Shareholders of the Transferor Company, whose names appear
in the Register of Members as on the Record Date, subject to
inter-company investment cancellation as per Para 4.3.6 of the
Scheme, in the following ratio:

"The Transferee Company will issue 2.6085515 Equity Share
of Rs. 1/- each, credited as fully paid up, for every 1 Equity
Shares of Rs. 10/- Eacﬁ ht:l@hﬁhe Transferor Company”

g
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¢ The Scheme would be subject to requisite approvals of
shareholders/ creditors, BSE Limited (BSE), National Stock
Exchange of India Limited (NSE), the National Company Law
Tribunal (NCLT'} and various other concerned regulatory |
authorities. |

s« The Scheme would become effective upon filing of the
certified copies of the orders of National Company Law
Tribunal sanctioning this Scheme with the jurisdictional
Registrar of Companies.

Rationale for the scheme

an

(i) Consolidation of the businesses presently being carried on by
the Transferor Company and the Transferee Company, which
would create greater synergies between the businesses of both
the companies and would enable them to have access to better
financial resources, as well as increase the managerial
efficiencies and save on cost,

(ii) Combined entity would be able to optimize the overall
administration and effectively take care of the statutory
compliances.

(ili) Focused management and optimum utilization and reflection
of the combined assets and resources of the Transferee
Company and the Transferor Company.

(iv) Long term and permanent benefits of share holders, creditors,
employees of the transferor company and the transferee
company, as it would result in consolidation and enhancement
of sharcholder value.

Date of resolution passed by the
Board of Director of the
company approving the scheme

30.08.2021 30.08.2021

Relevant date for determining
the price as per Para 8 of SEBI
Circular dated March 10, 2017,
If applicable.

30.08.2021 30.08.2021

Date of meeting of the Audit
Committee in which the draft
Scheme has been approved

30.08.2021 Not Applicable

Appointed Date 1% April, 2022

Met Worth (Amt in Rs.) (Ason 31.03.2021)

Pre Merger Rs. 75,43,06,777.00 Rs, 23,62,95,412.00
Post Merger Rs. 81,96,03,985.00 Company being merged in

Transferee Company

-~

Valuation by IBBI registered
Valuer — Name of the
valuer/valuer firm and Regn no.

Mr. Anil Rustgi
Registered Valuer for Financial Assets
Regn. No: IBBL“R\?'{QSJ??L;]}E{ 12313
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Fair value per shares/ Face
Value

Rs. 3.04887/ Face Value of Re.1
each

Fs. 7.95312/ Face Value of Rs.
10 each,

Exchange ratio (Also
mention in words)

"The Transferee Company will issue 2.6085515 Equity Share of Rs.
1/- each, credited as fully paid up, for every 1 Equity Shares of Rs.
10/- each held in the Transferor Company"

Name of Merchant Banker
giving fairness opinion

SOBHAGYA CAPITAL OPTIONS LTD.

Capital before the scheme

(No. of equity shares 45 well-as
capital in rupees)

Authorized Capital —
Rs.250,000,000

Issued, Subscribed and Paid up-
Rs. 146,526,950 divided into
146,526,950 Equity Shares of Re.
1/- each, fully paid up

Authorized Capital —
Rs.231,500,000

Issued, Subscribed and Paid up-
Rs. 231,346,000 divided into

23,134,600 Equity Shares of Re.
10/- each, fully paid up

Mo. of shares to be issued

"The Transferee Company will issue 2.6085513 Equity Share of
Rs. 1/- each, credited as fully paid up, for every 1 Equity Shares
of Rs, 10/- each held in the Transferor Company”

Cancellation of shares on N.A N.A
account of cross holding, if any
Capital after the scheme Authorized Capital - N.A.
(No. of equity shares as well as Rs. 250,000,000
Sapal i supsos) Issued, Subscribed and Paid-up-

Rs. 206,874,746 divided into

206,874,746 Equity Shares of Re,

1/- each, fully paid up
Details of Sharehelding of | Pre Post Pre Post
Unlisted company/ies involved:

No.of |%of | No.of |%of | No.of | %of | No. % of
Shares | hold | Shares | hold | Shares | holdi | of holdi
ing ing ng Shar | ng
es

Promoter 3655313 | 24.9 | 968478 | 46.8 | 231346 | 100% | Company

2 3% |43 1% | 00 being merged

W T in Transferee

Public (Excluding QIBs) 1099738 | 75.0 | 110026 | 53.1 | -- - e

18 5% | 903 9% P
(JIBs 2 = < i s =
Non-promoter Non-Public - - - - - --
Total 1465969 | 100 | 206874 | 100 | 231346 | 100%

50 % 746 % 00
No of shareholders 20957 20960 7
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Name & PAN no. of the
Promoter & Promoter group of
Unlisted companies,

Mr. Nitin Bhandari
(PAN : AFPPBO808R)
Mrs, Nitika Bhandari
(PAN : AFAPB9359Q)
Mrs, Kusum Bhandari
(PAN : ABHPB7524L)
Mr. Naresh Bhandari
(PAN : ACWPB4357K)
Mrs. Mamta Bhandari
(PAN : DBGPB7167H)
Mr, Shiva Bhandari
(PAN : DBGPB7163D)
Mr. Ankit Bhandari
(PAN : BPWPBET706E)
Mr. Suresh K Bhandari
(PAN : BCNPB7150G)

Mrs, Kusum Bhandari
(PAN : ABHPB7524L)
Mr. Nitin Bhandari
(PAN : AFPPBOB0OSR)
Mr. Manoj Kumar
(PAN : AMUPS1954C)
Mr, Chhinder Kumar
(PAN : AKNPK9011G)
Mr. Sudhansu Kumar Nayak
(PAN : AXDPNO011G)
Mr. Naveen Kumar
(PAN : BKSPK7820D)
Mrs. Aneeta Dutt

(PAN ABGPT06483R)

Mame of the Board of Directors
of Unlisted companies

Mr, Nitin Bhandari

Mr. Vikas Nayyar

Mr, Rajesh Kumar

Mr. Surinder Kumar Kapoor
Mrs. Geetika Bhalla

Mr. Kunal Verma

Mrs. Kusum Bhandari
Mr. Nitin Bhandari
Mr. Anup Khanna
Mrs. Alka Gambhir

Please specify relation among
the companies involved in the
scheme, if any

Two Promoters of the Transferee company (Bhandari Hosiery Exports
Limited) are also promoters of the Transferor company (Tikani

Exports Limited).

Details regarding change in
management control in listed
or resulling company seeking
listing if any

There is no change in management control in the listed company

which is the Transferee Company.

Date: 31/08/2021
Place: Ludhiana

1 .ﬂ;@

(DIN: 01385065)
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KRISHAN GOEL & ASSOCIATES 8.C.0. : 17-18-B, GURDWARA SHAHEEDAN
CHARTERED ACCOUNTANTS PHERUMAN MARKET, G.T. ROAD,
OPP. MANJU CINEMA, LUDHIANA 141 D{}E-
PHOﬂE : 0161- 2543&69, 5029217
E-mail : krishangoelassociates@yahoo.in

To

The Board of Direclors

Bhandari Hostery Exports Limited
Bhandari House, Village Meharban,
Rahon Road. Ludhiana-141007.

SCHEME O MERGER -AUDITOR'S CERTIFICATE
NET WORTH PRE AND POST AMALGAMATION

I At the request of Bhandari Hosiery Exports Limited ("Transferee Company®). we have
examined the computation of pre and post merger net worth of the Company as at 317 March.
2031,

2. It has been explained to us that as per the attached copy of the draft Scheme of Meraer of
Tikani Exports Limited (Transferor Company) with Bhandari Hosiery Exports Limited
(Transferee Company) and their respective sharcholders and creditors, the Company proposcs
Lo merge the Transferor Company with itself. under section 230 10 232 of The Companics
Act, 2013, The Appointed Date of Amalgamation shall be 1™ April 2022 or such other date as
may be modified by the NCLT (National Company Law Tribunal) Bench, Chandigarh or am
other competent authority.,

3. The account balances (Equity Share Capital Reserves and Surplus) used in the computation
of pre merger net worth of the Transferee Company as at March 31, 2021 has been traced
from the annual audited balance sheet of the Transfeéree Company made available to us and
the post merger net worlh of the Transferce Company has been computed considering the
accounting freatment contained in Clause 4.3 of the Scheme, which is subjeet to the approval
of NCLT (National Company Law tribunal) Bench, Chandigarh. As represented 1o us. the
Scheme is proposed to be filed with the NCLT (National Company Law tribunal) Bench.
Chandigarh.

4. The accompanving figurces of Net Warl] are the responsibility of Company's management.
Our responsibility is to verify the factual accuracy of the lacts stated in the me‘x.atr. We
conducted our examinations in accordance with the guidance notes on Audit Reports and
certificates for special purposes issued by the Institute of Chartered Accountants of India, Our
scope of work did not invelve performing any audit tests in the context ol our examination.
We have not performed an audit, the objective of which would be the expression of an
opinien on the financial statements, specified clements, accounts or items thereal. for the
purpose of this certificate. Accordingly, we do not express such opinion,

5. Based on the procedures mentioned in paragraph 3 above and according 1o the information
and explanation given to us and specific representation received from the manacement. we
certily that the pre merger Net Worth and the post merger Net Worth of the Transferce
Company as at March 31, 2021 computed in accordance wnh p'u.wmph 3 above is as noted
below: :




Particulars

(Amtin Rs.)

Pre- Amalgamation

~ Post Anmlg,nm H::m B

Eguity Share Capital

14,63,26,950 |

Free Reserves

60.77.79.827

6],27,29.239

1 utﬂl Net Wor lll

75,43,06,777

Hl "J(} {13, 'EJH*' |

6. "Net Worth" means the sum total of the paid-up capital, free reserves after deducting the
provisions or exficnses as may be prescribed.

7. This certificate is intended solely for the use of the management of the Company [or the
purpose of submission to the National Stock Exchange of India Linuted and BSE Linited.
and is not to be used, referred to or distributed forany other purpose without our prior writlen

consent,

Date: 11.09.2021
Mace: Ludhiana

b

For Krishan Goel & Associates

Ch:trtercd ‘ucmunt.mtx

{"I.I-Huu Jain)

M. No: (01621

UDIN: 21091621AAAAHAS269

20.68,74.746 ]

Partner
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Vipan Kumar Aggarwal & Co.
CHARTERED ACCOUNTANTS
Date: 03/09/2021

To

The Board of Directors

Tikani Exports Limited

KH-200, Bhandari House, Village Meharban,
Rahon Road, Ludhiana-141007.

SCHEME OF MERGER -AUDITOR'S CERTIFICATE
~ NET. WORTH PRE AND POST AMALGAMATION

1. At the request of Tikani Exports Limited ("Transferor Company"), we have examined the
computation of pre and post merger net worth of the Company as at 31* March, 2021,

2. It has been explained to us that as per the attached copy of the draft Scheme of Merger of
Tikani Exports Limited (Transferor Company) with Bhandari Hosiery Exports Limited
(Transferee Company) and their respective shareholders and creditors, the Company proposes
to merge itself with the transferee company, under section 230 to 232 of The Companies Act,
2013. The Appointed date of Merger shall be on 1% April 2022 or such other date as may be
modified by the NCLT (National Company Law tribunal) Bench, Chandigarh or any other
competent authority.

3. The account balances (Equity Share Capital Reserves and Surplus) used in the computation
of pre merger net worth of the Transferor Company as at March 31, 2021 has been traced
from the annual audited balance sheet of the Transferor Company made available to us and
the post merger the transferor company being merged with the transferee company.

4. The accompanying figures of Net Worth are the responsibility of Company's management.
Our responsibility is to verify the factual accuracy of the facts stated in the certificate. We
conducted our examinations in accordance with the guidance notes on Audit reports and
certificates for special purposes issued by the Institute of Chartered Accountants of India. Our
scope of work did not involve us performing any audit tests in the context of our
examination. We have not performed an audit, the objective of which would be the
expression of an opinion on the financial statements, specified elements, accounts or items
thereof, for the purpose of this certificate. Accordingly, we do not express such opinion.

5. Based on the procedures mentioned in paragraph 3 above and according to the information
and explanation given to us and specific representation received from the management, we
certify that the pre merger Net Worth of the Transferor Company as at March 31, 2021
computed in accordance with paragraph 3 above is as noted below:

{Amt in Rs.)

Particulars Pre- Amalgamation Post Amalgamation
Equity Share Capital 23,13.46,000 MA as the Company stands
Free Reserves 49.49 412 merged with the transferee
Total Net Worth 23,62,95,412 company.

Address: 8CO 15-16, 3™ Floor, Jandu Tower, G.T. Road, Ludhiana — 141003, Punjab
Contact: - (M) 98140-77789, 85569-02020 (O) 0161-466778%
Email — ca.vipanaggarwal@gmail.com, varun@cavarunaggarwal.in

Qa
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| Vipan Kumar Aggarwal & Co.

CHARTERED ACCOUNTANTS

6. "Net Worth" means the sum total of the paid-up capital, free reserves after deducting the
provisions or expenses as may be prescribed.

7. This certificate is intended solely for the usc of the management of the Company for the
purpose of submission to the National Stock Exchange of India Limited and BSE Limited,

and is not to be used, referred to or distributed for any other purpose without our prior written
consent.

For Vipan Kumar Aggarwal & Co.,
Chartered Accountants,
(Registration No. 007245N)

{(Vipan Kumar)
(Partner)

Membership No. 081198
UBIN: 2[081198 ARAAFRAUH

Address: 8CO 15-16, 3" Floor, Jandu Tower, G.T. Road, Ludhiana — 141003, Punjab
Contact; - (M) 98140-77789, 85569-02020 (0) 0161-4667789
Email — ca.vipanaggarwal@gmail.com, varun@ecavarunaggarwal.in
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments
(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Phones : +91-88720 168409, +91-85720 16410
E-mail : bhandari@bhandariexport.com Web : www.bhandariexport.com
{Corporate Identification No./CIN : L17115PB1993PLC013930)

ANNEXURE X

« Details of Capital evolution of the transferee company

Date of | No. of | Issue | Type of Issue (IPO/FPO/| Cumulative | Whether listed, if
Issue shares Price | Preferential Issue/ Scheme/ | capital (No | mot listed, give
issued {Rs.) | Bonus/ Rights, etc.) of shares) reasons thereol
25.11.1993 | 700 10 | Subscription to Memorandum of | 700 Nat
Association (Company was
unlisted public
3 company)
| 27.01.1994 | 1285000 [0 Allotment for consideration other | 1285700 Not
' than cash {Company Was
unlisted public
company)
17.12.1994 | 3270000 10 | Further Public Offer 4555700 Not
(company was
unlisted public
company)
12.10.2006 | 1400000 10 Preferential [ssue 5955700 Listed
14.03.2008 | 1500000 10 | Preferential lssue of Equity | 7455700 Listed
Shares on Conversion of Warrants
26.02.2011 | 2609495 10 Allotment of Bonus Shares 10065195 Listed
04.08.2012 | 4587500 10| Preferential Allotment 14652695 Listed
29.01.2016 | 146526950 I Company approved the sub | 146526950 Listed
division of nominal wvalue of
shares of the company from Rs.
10/~ (Rupees Ten only) each to
Re. 1/- (Rupee One only) each. l

Shareholders of Bhandari Hosiery Exports Limited approved the sub division of nominal
value of shares of the company from Rs. 10/ {(Rupees Ten only) each to Re. 1/- (Rupee One
only) each by way of postal ballot as on 29.01,.2016.

For Bhandari Hosiery Exports Gintited

Nitin Bhandari
Managing Director
DIN: 01385065

i,
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TIKANI EXPORTS LIMITED

Regd. Office : KH # 400/413, Bhandari Houss,
Village Meharban, Rahon Road, LUDHIANA-141007 (india)
Phones : +31-88720 16409, +91-88720 16410
E-mail : tikaniexport@gmail.com
CIN : U18202PB2019PLC049906)

ANNEXURE X
« Details of Capital evolution of the transferor company
Date ol | No, of | Issue | Type of Issue | Cumulative Whether listed, if
Issue sharcs Price | (IPO/FPOY capital (No of | not  listed, give
issued (Rs.) | Preferential  Tssue/ | shares) reasons thereof
Scheme/ Bonus/
Rights, etc.)
23.08.2019 | 23134600 | 10 Subscription to | 23134600 | Not
Memorandum of {Company is
Association Unlisted public
company)

# Tikani Exports Limited Company formerly known as Bhandari Knit Exports a partnership
firm, which converted into public limited company from partnership firm as on 23.08.2019.

For Tikani Exporls L:mned_- o

Mofes ﬂtu-p&»
Nitin Bhandari S
Dircctor i e :
DIN: 01385065 ==




To,
The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mu
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Sustainable Innovation
DesigneFabriceGarments
(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

Bhandari Hosiery Exporfs Ltd.

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)

Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1983PLC013930)

ANNEXURE XI

mbai — 400001.

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirements), Regulations, 2015 for the proposed scheme of Merger of Tikani
Exports Limited with and into Bhandari Hosiery Exports Ltd

In connection with the above application, we hereby confirm that:

a)

b)

c)

The proposed scheme of amalgamation/arrangement/merger/reconstruction/ reduction of
capital etc. to be presented to any Court or Tribunal does not in any way violate or
override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts
(Regulation) Act, 1956, securities contract (Regulations) Rules, 1957, RBI Act, The
Depositories Act, 1996, Companies Act, 2013, the rules, repulations and guidelines made
under these Acts, the provisions as explained in Regulation 11 of the SEBI (Listing
obligations and Disclosure Requirements) Regulations, 2015 and the requirements of
SEBI circulars and BSE Limited.

In the explanatory statement to be forwarded by the company to the sharcholders w/s 230

or accompanying a proposed resolution to be passed w's 66 of the Companies Act 2013, it

shall disclose:

1) the pre and post-arrangement or amalgamation (expected) capital structure and
shareholding pattern and

ii) the “faimess opinion” obtained from an Independent merchant banker on valuation of
assets / shares done by the valuer for the company and unlisted company.

iii) Information about unlisted companies involved in the scheme as per the format
provided for abridged prospectus of the SEBI ICDR Regulations, if applicable:

iv) The Complaint report as per Annexure IIL

v) The observation letter issued by the stock exchanges

The draft scheme of amalgamation/ arrangement together with all documents mentioned
in Para [(A){(7)a) of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017,
has been disseminated on company's website as ‘ebsite link given hereunder:
https:/fwww.bhandariexport.com ZEA




d)

g)

h)

Date: 31/08/2021
Place: Ludhiana.

The company shall disclose the observation letter of the stock exchange on its website
within 24 hours of receiving the same.

The company shall obtain shareholders’ approval by way of special resolution passed
through e-voting. Further, the company shall proceed with the draft scheme only if the
vote cast by the public shareholders in favor of the proposal is more than the number of
votes cast by public sharcholders against it. (if applicable)

The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which hdve been filled by the Company with Registrar of
Companies/SEBI/Reserve Bank of India, wherever applicable.

There will be no alteration in the Share Capital of the unlisted transferor company from
the one given in the draft scheme of amalgamation/ arrangement.

None of the promoters or directors of the companies involved in the scheme is a fugitive
economic offender.

Managing Director
DIN: 01385065
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;3% BHANDARI HOSIERY EXPORTS LIMITED
REGD. OFFICE: BHANDARI HOUSE, VILLAGE MEHARBAN, RAHON ROAD, LUDHIANA-L41007 {PUNIAB] [IND|A}
¢ ! PHOMES: +91-88720-16410, FAX: +91-161-25903494, E-mal|; phandarl@bhandarlexport.com
Web: wwnv.bhandadexpett.eom: Corporate ldentiflcatlon Ho.: L17115P81553FLC013530

NOTICE

Motice is hereby given that the 28" Annual General Meeting of the Members of the Company will be held on
Thursday, the 30" day of September, 2021 at 2,30 A.M. at the Registered Office of the Company at Bhandari
House, Village Meharban, Rahon Read, Ludhiana-141007 to transact the following business:-

ORDINARY BLUSINESS;

Fr

1. Adoption of accoynts
To recelve, consider and adept the Audited Financial Statements for the financkal year ended 31® March, 2021
together with the Reports of the Auditars and Directors thareon.

2. Consider of dividend
To consider declaration of dividend an Equlty Shares for the financial vear ended 31 March, 2021,

Ra-appointme . Ralesh Kumar
To appalnt a Directar in place of 5h. Rajesh Kumar {DIN 05160964}, who retires by rotation at this meeting and
being aliglbie, offers himself for re-appolntment.

4. Appointment of Statutory Audlters
To ratify the appointment of Statutary Auditors and fix their remuneration and in this regards to consider and if
thought fit, to pass the foliowing resgiutions as Ordinary Resclution:-

"RESOLVED THAT pursuant to the provisions of Section 139 and 142{1) of the Companies Act, 2013, read with ruies
made there under, the appointment of M/s Krishan Gosl & Assoclates, Charterdd Accountant, Ludhiana (FRM
009607M) approved in tha 24" annual General Meeting to hold office till the congiusion of 29™ Annual General
Meetlng (subject to ratlfication of appointment by the members at every AGM), be and is hereby ratified in this
annual General Meeting till the conclusion of next Anntisl General Meeting, on a remuneration as may be agreed
upon by the Board of Dlrectars and the Auditors.”

SPECIAL BUSINESS::
5. To Consider and if thoupgh fit, to pass the following Resolution g5 Ordinary Reselution:-

Appointment of Mr. Kunal Verma as a Nen-Executive Independent director.

"RESOLVED THAT pursuart ta the pravislons of Sactions 149,150 and 152 and other applicable provisions of the
Companies Act, 2013 read with Schedule IV to the Companies Act, 2013 and the Companies (Appolntment and
Qualification of Tirectors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the
time being in force} and SEB! [Listing Obligations and Disclosure Requiraments) Regulations, 2015 as amended, Mr.
Kunal Yerma {haiding DIN 08918591), who was appointed as the Additional Director of the Company with effect
from 09™ November, 2020 under Section 161 of the Companies Act, 2013 who is eligible for appeintment and wha
has submitted a declaration that he meets the criteria for independenee as provided Tn Section 145{8) of the
Companies Act, 2013 be and 1s hereby appolnted as an independent Director of the Company for a term of three
year w.af. 08% November, 2020 to 08" November, 2023 and whose office shall not be liable to retire by rotation
heretnafter in acgordance with the previsions of the Campanles Act, 2013,

By Order of the Board of Directors
Far Bhandarl Rosiery Exports Limited

sdf-
(Nitin Bhandari}
Chalrman & Mg. Director

Place: Ludhiana
Cated: 14.08.2021
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)
R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +81-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

Date: 17/09/2021

To

Listing Department

B5E Limited

Department of Corporate Services

P.J. Tower, Dalal Street, Mumbai-400001,

Scrip Code: 512608

Sub: Processing Fee to BSE Limited for application under Regulation 37 of SEBI (LODR)
Regulations, 2015 for the Scheme of Merger of Tikani Exports Limited (''the Transferor
Company'") with Bhandari Hosiery Exports Limited ("the Transferee Company").

Dear Sir/Madam,

This is to inform you that we were facing problem while paying processing fee for our merger
application under regulation 37 on BSE portal since last 4 days. Also we had intimated BSE
about the error via e-mail dated 15.09.2021. After discussion with BSE correspondent, now we
have paid the said processing fec via NEFT to BSE via our virtual account. The fee details are as

follow:

Date UTR No. Amount (Rs.)

17/09/2021 | SBIN421260789927 | 2,12,400/- {Two Lakhs Twelve Thousand four hundred
only).

Account Details:

NEFT Beneficiary Name BSE Limited

Credit Account Number BSELD5605

Bank _ ICICI Bank Limited

IFSC Code ' ICIC0O000104

Branch CMS Branch

Kindly note our fee details and process our application for captioned subject.

Thanking You,
Yours Faithfully,




Tx«n Date  |Value Dale |Descriptian Ref NoJ/Cheque |Branch Balance
No. Code
AFMRIE029 | 17092021 TO TRAMSFER-ME REFT NEFT INB: 99922 42,11,17.178.53
UTR HO: SBIN421260444897- [ AQDITIS0T14
DAKSH ENTERPRIZES TRANSFER TO
3167044044306 !
DAKSH
ENTERPRISES
ATIWI02T | 170912021 TO TRANSFER-INB NEFT MEFT INE: i1 el “4211,250855]
UTR NO: SEIN421260444898. |ADDZTI5024
SUNNY BRUSH EMGG TRANSFER TG
WORKS A19TIH4044 306 1
SUNMWY BRUSH ENGG
WORKS
ATI02021 1702021 CHEQUE WODL-CHEQUE TRANSFER FROM 4046 -42,35,58,035.53
TRAMSFER TO-15T047 31422025743
SHIVAM
INTERNATIOMAL |
167047
17092021 [ 1710552021 TO TRAMSFER-INB RTGS RTGS INB: 29922 -42,50,55,085.53
TR HO: AODZTH0181
SBINR12021001742552638-R |TRAMNSFER TD
K SATYAM DYES 4550108044309 TR K
CHEMICALS SATYAM DYES
CHEMICALS
17/09/2021 | 17/09(202 1 CAS CORR PR CHQ- f 10383 42,50, 44.207.53
REVERSAL OF
WITHDRAWAL BY CHEQUE-
ATM202 1T CHQ RET CHARGES=167134 | J 167134 10388 =47 50,44 4E4.53
ATOW2021 1T BY TRANSFER-RTGS UTR |TRANSFER FROM 4430 -47,34,59,562,53
Koy 3199556044300 /
PUNBRS52021091714T19130- (VIDHATA
VIDHATA INDUSTRIES P INDUSTRIES P LTD
LTD
TT02021 [1T0H2021 BY TRANSFER-RTGS UTR |TRAMNSFER FROM 4410 -42,26,11,409.53
NO: J190856044300 7
PUNBRSZ0Z1001714710277- (VIDHATA
E_IrDDHATA INDUSTRIES P INDUSTRIES P LTD
AT | 1702021 BY TRAMSFER-RTGS UTR |TRANSFER FROM 4430 47,18, 86,400.53
HQ: 316GR5I044307
UTIBRSZ0Z 1091700156416 SPRING KNITS
SPRING KNITS
ATIOZ02T | 1709/2021 BY TRANSFER-RTGS UTR |TRAMSFER FROM 4430 4} 16,11,400,53
HO: J199BSE044200 ¢
UTIBERS2021099T001 96577 SPRIMG KNITS
SPRING KNITS
170812021 [17/0002021 BY TRANSFERIND MACDDIBITIIAENT 99922 ~42,15,37,036.53
IMP5126016047572/99999050 | MACODDEITI2B60T
BRNXITITIHATRAINTE- TRAMSFER FROM
4597950142038
1770912021 | 1710212024 TO TRANSFER-INB NEFT  |MEFT INE: 99922 -42,17,49,436.53
UTR NO: SBIN4212E0TH992T- (ADDIA24027 s, .
BSE LIMITED TRANSFER TO e
?_._-—-—-'*_'_'_'_' 3157044044306 BSE
MTED

SRMER —
**This is a computer generated statement and does not require a signature.
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Date 5 Feb 2021
Account Number : DUDGDI}EG?EQSE}Q?EE
Description + CC Stocks (C-and 1)
Name : BHANDARI HOSIERY EXPORTLTD
Currency : INR
Corporate Address BHANDARI HOUSE RAHON ROAD
VILLAGE MEHAR BAN LUDHIANA
PUNJAB-141007
Branch : SCB,M.G.LUDHFANA{MME}
Rate of Interest (%opa) 9.15%
IFS Code r SBINOOD4D4s -
Book Balance 1-814574337.37
Available Balance 1 2425662 63
Hold Value : 0,00
Uncleareg Armount »0.00
Drawing Power : 417000000.00
Limit Sanctioned + 417000000.00 )
Balance ason 5 Feb 2029 - -41,58,92,997 17
rom 5 Feb 2021 40 5 Eah 2021
Txn Rate  |Valuo Date Descelption ﬁef NoJCheque Er?inch Dobit Crodit Balance
0. odo
0&lp2Iz021 5022021 TO CLEARING-HOE SUN F5T 10388 83,257.00 ~41,55,76,254 17
POLYFAR PYT LTO-574
Q30021 0 sizr0ar TO CLEARING-HAR SHIVA | 550 10388 38, 730,00 41,6044, 98897
SALES AND SERVICES. 239 S
D002 |0stzr0gt TO CLEARING VES 1563 103823 25,812.00 41,60,41,506.17
FASHION KHI:TWEAR-SES
Q3nLrz02q 05022021 TO CLEARING.AXS F ey 10388 TA98.40 =11,50,48,704,17
RESHAM LaL WELDING
WORKS-S4T
QOZ2021 [ 0502021 BYTRAHSFER-RTGS UTR TRANSFER FROM 3430 200006000 ~41,40,48,754,17
ﬁgécnszn:wzusnmsm- E’ﬂgaﬂ:‘%m
ANSH KNITWEARS
L el P T AFH02F021 TO TRANSFER.CMP CMF‘DEIDDDDEIU':I-M:!‘I.'JS pe022 0,000,800 =1,40,73 12447
BHAMDER HOSIZRY QET0a5094
EXPOATLYD- TRANSFER TO
IEEHEILELD
| Mr. AVTAR' SINGH /
Q5I0az021 b5022021 EHQTRAHSFERvRTGS UTR | rcs2 UL 4040 20,00,047.20 <A1.60,78,841,37
M INDUSTRIES LTD
$EINHSiDZtﬂ‘2{lSﬂ9?955?{-
—_ 652 KUDU INBUETRIES 110 L
GSo2iz021 Gsx2021 or TF.&NSFER-FETGS UTR  |TRANSFER FRLOM [ 4430 P ¥.14.800.00 =11, 53,06 041,37
W 119935@0-“3&1!#.3 : ]“
HKBHR!?&Z'.H{ISDDTFHT&- GARMENTS
AG GARMENTS
Osmanzozy 0522024 CHEQUE DEPOSIT-271688 TRANSFER TO 1840 14,00,000.00 =1.480,66,021 37
JEATL5250458 i
LLUDHIANA MILTTARY
STOR 371680
Q5'pzra0aq 0502021 TOTRANSFER.INB RTGS RTGS 14B: 59922 207 354.00 =11,45,74.337.97
géﬁlg?:iuainzn 9863360 %Ei@%’%
D[S
B = gﬁﬂmcs BOARD l

**This is a computer generated statement and does not require a signature,
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Bhandari Hosiery Exports Ltd.

NISED EXPORT HOUSE)

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

ANNEXURE XV
Report on unpaid dues
Sr. | Particulars Details of Amount Reason for non
No. dues/fine payment
1. | Pending Dues No Nil N.A
of SEBI
2. Pending Dues Pending dues of stock exchange are as follows:

of Stock

Exchanges

National Stock | Regulation 17, 18 14,77,360/- Company has filed request application

Exchange and 19 of Listing '(Igcluding GST@ | for “Wafiver of Fine” in zg,cordagce w;"th

o . | regulations 18%) the Uniform Policy on Crave Outs for
Limited of India : SOP fines levied asy per the provisions of
SEBI SOP Circular due to COVID-19at
respective stock exchange. Status of the
said application is still ‘under process’.
So company has not paid the fine
imposed by National Stock Exchange of
India.

BSE Limited Regulation 17, 18 | 14,04,200/- Company has filed request application
and 19 of Listing | (Including GST @ | for “Waiver of Fine” in accordance with
regulations 18%) the Uniform Policy on Crave Outs for

SOP fines levied as per the provisions of
SEBI SOP Circular due to COVID-19at
respective stock exchange. Status of the
said application is still under process. So
company has not paid the fine imposed
- by National Stock Exchange of India.
3, Pending Dues | N.A - N.A N.A
of Depositories

For Bhandari Hosiery Exports Limited

I fole

Nitin Bhandari
MD

L]
Q LY
Misha Giipta
CFO

iy
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Bhandari Hosiery Exports Ltd.

stainable Innovation

) DesigneFabriceGarme

(A GOVT OF INDIA RECOGNISED EXPORT HOUSE)

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com Web . www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

REPORT OF THE COMMIITEE OF INDEPENDENT DIRECTORS OF BHANDARI
HOSIERY EXPORTS LIMITED RECOMMENDING THE DRAFT SCHEME OF
ARRANGEMENT AND MERGER OF TIKANI EXPORTS LIMITED WITH BHANDARI
HOSIERY EXPORTS LIMITED IN ITS MEETING OF COMMITTEE OF INDEPENDENT
DIRECTORS HELD ON 30™ DAY OF AUGUST, 2021 AT REGISTERED OFFICE OF THE
COMPANY COMMENCED AT 12:3¢ PM AND CONCLUDED AT 01:30 PM.

PRESENT:
:r. Name Designation/Position Mode of Presence
% Physical/Electronic
1 Sh. Surinder Kumar | Chairperson of Physically Present
Kapoor Meeting/Independent Director

2 Smt. Geetika Bhalla | Non Executive Independent Physically Present
Director/Member

3 Sh. Kunal Verma Non Executive Independent Physically Present
Director/Member

1. Background:

1.1 Bhandari Hosiery Exports Limited ("Company") is a public limited company incorporated
under the provisions of the Companies Act, 1956 and having its registered office Bhandari
House, Village Meharban, Rahon Road, Ludhiana. The equity shares of the Company are listed
on National Stock Exchange of India Limited and BSE Limited (together the "Stock

Exchanges").

1.2 Tikani Exports Limited, Company (Transferor Company) is a public limited company
incorporated under the Companies Act, 2013 having its registered office at KH400/413
Bhandari House. Village Meharban, Rahon Road Ludhiana 141 007 The Transferor Company
is not listed on any stock exchange in India or abroad.

1.3. A meeting of the Independent Directors of the Company was held on August 30, 2021 to
consider and recommend to the Board the revised draft Scheme of Arrangement and Merger of
Tikani Exports Limited with Bhandari Hosiery Exports Limited under provisions of Section
230 to 234 of the Companies Act, 2013 and other applicable provisions of the Companies Act,

2013 (the Scheme").
[LNo



1.4 The recommendation of Committes of Independent Directors is made in compliance with
clause No. 2 (i) of Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249, dated December 22,
2020 dealing with Schemes of arrangement involving listed companies, issued by Securities
and Exchange Board of India.

1.5 The following documents were placed for consideration of the Committee:

(2) Draft Scheme of Merger/ Arrangement

(b) Revised Equity Share Valuation Report with revised share exchange ratio dated 19"
August, 2021 issued by Mr. Anil Rustgi IBBI Registered Valuer having Registration No.
IBBI/RV/05/2019/12313 and the Fairness opinion dated August 28, 2021 issued by Sobhagya
Capital Options Ltd., Category I Merchant Bankers issued based on the said Valuation Report.

(¢) Certificate issued by Krishan Goel and Associates, Chartered Accountants, Statutory
Auditors of the Company, confirming that the accounting treatment contained in the Draft
Scheme is in compliance with the applicable accounting standards specified by the Central
Government under Section 133 of the Companies Act, 2013 pursuant to paragraph 5 of
Annexure I of the SEBI Circular.

2. Proposed Scheme:

2.1 The Committee of Independent Directors noted that the salient features of the Scheme are
as under.

a. There is no cash consideration involved. Upon the Scheme of Amalgamation becoming
effective, based on the Valuation Report issued by independent IBBI registered Valuer and
share exchange ratio recommended therein and endorsed by the Category I Merchant banker
to be Fair all the equity shareholders of the Tikani Exports Limited (Transferor Company)
will be allotted equity shares in Bhandari Hosiery Exports Limited (Transferee Company) in
the ratio of 2.6085515 equity shares (having face value of Re. One each) in Bhandari Hosiery
Exports Limited for one equity share (having face value of Rs. 10/- each) of Tikani Exports
Limited Bhandari Hosiery Exports Limited,

b. "Appointed Date" means 1 April, 2022 or such other date as may be determined by the
Board of the Transferor Company and the Transferee Company or such other date as may be
approved by the Hon’ble NCLT of Chandigarh (Chandigarh Bench).

c. “Effective date" means the last of the dates on which the certified copy of the order of the
Hon’ble NCLT of Chandigarh is filed with the Registrar of companies of Chandigarh, by
Transferor Company and Transferee Company. Any reference in the Scheme to “upon the
Scheme becoming effective” or “effectiveness of the schemes” shall mean and refer to the
Effective Date.

e
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3. Recommendation of the Committee of Independent Directors

The Committee of Independent Directors after due deliberations and consideration of all the
terms of the Revised Draft Scheme. the Share Valuation Report and the Fairness Opinion
recommends the draft Scheme for favourable consideration by the Board of Directors of the
Company.

Further the committee of Independent Directors also recommend that draft scheme of merger
is not detrimental to the shareholders of the listed entity. The scheme has positive impact on
the shareholders. As company will grow with better opportunities in larger market by cost
cutting and better utilization of resources, shareholders will earn more. The scheme also
ensures the stability in price of shares

For and on behalf of Committee of Independent Directors
Bhandari Hosiery Exports Ltd.

e NNG—
Sh. Surinder Kumay Kapeoor

Chairman of Committee of Independent Directors

Date: 30/08/2021
Place: Ludhiana
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Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

(A GOVT. OF INDIA RECOGNISED EXPORT HOUSE)

R.O. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate Identification No./CIN : L17115PB1993PLC013930)

To.

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400001.

Dear Sir,

Sub: Undertaking that the transferee entity will not issue/reissue shares not covered
under the draft scheme.

I, Nitin Bhandari, Managing Director of Bhandari Hosiery Exports Limited
(Transferee/Listed entity) hereby giving undertaking on behalf of listed entity that Bhandari
Hosiery Exports Limited (transferee/listed entity) will not issue/reissue shares not covered
under the draft scheme.

Further I hereby confirm that no shares will be issued except shares covered under the draft
scheme approved by Board of Directors in its meeting held on 30.08.2021.

For and on behalf of
Bhandari Hosiery Exports Limited

e
Nitin Bhandari
Managing Director

DIN: 01385065

Date: 31/08/2021

Place: Ludhiana. ""f.f{'.



Bhandari Hosiery Exports Ltd.

p% Sustainable Innovation

DesigneFabriceGarments

(A GOVT. OF INDIA RECOGMNISED EXPORT HOUSE)

R.Q. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 {INDIA)
Fhones : +91-88720 16409, +91-88720 16410
E-mail : bhandari@bhandariexport.com  Web ; www.bhandariexport.com
{Corporate |dentification No./CIN : L17115PB1993PLC013930)

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400001.

Dear Sir,

Sub: Undertaking that as on date of application there arc no outstanding
warrants/instruments/agreements which give right to any person to take the equity
shares in the transferee entity at any future dates.

[ Nitin Bhandari, Managing Director of Bhandari Hosiery Exports Limited
(Transferee/Listed entity) hereby giving undertaking on behalf of listed entity that as on date
of application there are no outstanding warrants/instruments/agreements which give right to
any person to take the equity shares in Bhandari Hosiery Exports Limited (Transferee entity)
at any future dates.

Further | hereby confirm that there are no outstanding warrants/instruments/agreements
which give right to any person to take the equity shares in Bhandari Hosiery Exports Limited
(Transferee entity) at any future dates.

For and on behalf of
Bhandari Hosicry Exports ited

ZERY £
it

Nitin Bhandari
Managing Director
DIN: (1383065

/r‘-‘

Date: 31/08/2021
Place: Ludhiana.



Bhandari Hosiery Exports Ltd.

Sustainable Innovation
DesigneFabriceGarments

(A GOVT. OF INDIA RECOGHNISED EXPORT HOUSE)
R.Q. : Bhandari House, Village Meharban, Rahon Road, LUDHIANA-141 007 (INDIA)
Phones : +91-88720 16409, +91-88720 16410

E-mail : bhandari@bhandariexport.com  Web : www.bhandariexport.com
(Corporate ldentification No./CIN : L17115PB1993PLC013930)

Share working for 60347796 shares proposed to be allotted to shares holders of
e Transferor Company.

Sr. | Name of No of Ratio in which No of Shares | No of shares
No, | Sharcholder shares in shares to be to be allotted
transferor | allotted in allotted after Round
company transferee off
company
1 Nitin Bhandari 16880100 2.6085515 44032610.17 | 44032610
2 Kusum Bhandari 6234150 2.6085515 16262101.33 16262101
3 Manoj Kumar 4070 2.6085515 10616.80 10617
4 Chhinder Kumar 4070 2.6085515 10616.80 10617
5 Sudhansu Kumar 4070 2.6085515 10616.80 10617 !
Nayak | |
6 | Naveen Kumar 4070 2.6085515 10616.80 10617
7 Amneeta Duit 4070 2.6085515 10616.80 10617
Total 60347796

*The Transferee Company will issue 2.6085515 Equity Share of Rs. 1/~ each, credited as
fully paid up, for every 1 Equity Shares of Rs. 10/- each held in the Transferor Company.

.
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Nitin Bhandari \
Managing Director

Date: 31/08/2021
Place: Ludhiana



