SWARAJ

SMARES & SECUAITIEE PY¥T LTD

Tuesday, June 27, 2023

To,

The Board of Directors,

Padmanabh Industries Limited,

203 Abhishek Complex, Mamta Park Society, B/H, Nav Gujarat College, Ashram Road Ahmadabad — 380014, Gujarat,
India

Subject: Fairness Opinion on the proposed Scheme for Reduction of Capital of Padmanabh Industries Limited

Dear Members of the Board,

We understand that Board of Directors of Padmanabh Industries Limited (hereinafter referred as “PADMAIND”) is
considering a Scheme of Arrangement whereby there will be Reduction of Capital of the Company (hereinafter referred
to as “Proposed Scheme”) under section 66 of the Companies Act, 2013 and Other applicable provisions of the
Companies Act, 2013 (hereinafter referred to as “Act”).

The Proposed Scheme of arrangement for Reduction of Capital provides for —

“Upon the Scheme becoming effective and after obtaining the necessary approvals, consent, permissions, the Subscribed,
issued and Paid-up capital of the Company shall stand reduced from Rs.6,07.75,000.00/- (Six Crores Seven Lakhs Seventy-
Five Thousand Only) divided into 60,77,500 (Sixty Lakhs Seventy-Seven Thousand Five Hundred) Equity Shares of
Rs.10.00/- (Rupees Ten Only) each to Rs.12,15,500.00/- (Rupees Twelve Lakhs Fifteen Thousand Five Hundred Only)
divided into 1,21,550 (One Lakh Twenty-One Thousand Five Hundred and Fifty) Equity Shares of Rs.10/- (Rupees Ten
Only) each. The aforesaid reduction of paid-up equity share capital shall be effected by cancelling 98.00% holding of
equity shareholders of the Company.

Upon this Scheme becoming effective with the above reduction of the Equity Share Capital:

Existing 60,77,500 (Sixty Lakhs Seventy-Seven Thousand Five Hundred) Equity Shares of Rs.10.00/- (Rupees Ten Only)
each shall be recognized into 1,21,550 (One Lakh Twenty-One Thousand Five Hundred and Fifty) Equity Shares of
Rs.10.00/- (Rupees Ten Only) each fully paid-up. Consequently, every shareholder of the Company whose name appears
on the register of Members on the Record Date shall be issued 2 (Two) equity shares of face value of Rs.10.00/- (Rupees
Ten Only) fully paid up for every 100 (Hundred) equity Shares of Rs.10.00/- (Rupees Ten Only) Fully paid up held by
them in the Company prior to the Scheme.”

BACKGROUND OF THE COMPANY

1.2

Profile of the Company

PADMANABH INDUSTRIES LIMITED is a Company having Company Identification Number
L17110GJ1994PLC023396 incorporated on the 24™ Day of October 1994, under the provisions of the Companies Act,
1956. The registered office of the company is situated at 203 Abhishek Complex, Mamta Park Society, B/H, Nav
Gujarat College, Ashram Road Ahmadabad — 380014, Gujarat, India

The Equity Shares of the Company are listed on BSE Limited.
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1.3 Theextracts of the Main object of the Company as per the Memorandum of Association is 1o as below:

) produce, mamufaciure, refine, manipulate. wse, buy. import or otherwise acguire, wse, sell, distribute, expors deal in and
dixpore of dves and chenicals (pmthetic or nom-syathetic), coal-tor, dyes, dves intermgdiores and dyes of ol other pes
and description pharmacentical surface-active agents.

b

To carry on the business of Builders, Mazomers mnd General Construction and Contractors and to carry on the business
af the proprietors of lands, flats, maisonenes, dwelling houses, shops, offices, imdustrial estares, lessees of lands, flars and
ather immeveable properties and for these purposes to purchase, loke on lease or otherwise acquire and hold any lamds
o builalings of 'owy tenure or description wherever situated, ov rights or interests therein or connected therewith, to prepare
building sites. and to comsirucl, reconstruct, pull down, removate, develop, alter, improve, decorate and fiernish and
maimtain fats, horels, mally, edweational instiies, hospivals, maisoneifes, dwelling houses, shops, affices, bulldings,
imelesrr il esiodes, works and conveniences, aind sell the same on ovmership baxis, instalment hasis or foose basls ond rental
Berxis comd promsfer such buildings fo co-operative societies, limited companies, bodies corporale or association of persons
ar individuals as the case may be, to lay out roods and pleasure gardens and recreation grounds o pla, drain or otherwise
improve the land ar gy part thereaf and o promote, operate and manage varions immaveable properties and other real
et astets, and to develop, acguire and lnvest, either directly or indirectly, in income producing immmaveahle properties
in India and fo also wdertake development and maimenance of infrasiructire projects in all areas of infrastruchure
fncluding bui not Hmited fo focilities such ox road, power, wealer and industriod infrastraciure and te deal in all tvpes of
bnilding matericals and infraxtruciire rolerials,

1.4 The Issued, Subscribed and Paid-up Capital of the Company as on 31* March, 2023 is Rs.6,07.75,000.00¢- {Six Crores
Seven Lakhs Seventy-Five Thousand Only) divided into 60,77,500 (Sixty Lakhs Seventy-Seven Thousand Five Hundred)
Equity Shares of Rs. 10,04/~ {Rupees Ten Only).

1.5 As per the Audited Financial Statements for the Period ended as on 317 March, 2023, there is an accumulated loss of
Rs.6.08,26,584/- (Rupees Six Crores Eight Lakhs Twenty-Six Thousand Five Hundred and Eighty-Four)

[Source: Company )

2. SCOPE AND PURPOSE OF THE REPORT

31 We understand that the Board of Directors of the Company wish to Set off the accumulated losses by way of corporate
restricting exercise wherein the [ssued, subscribed and Paid-up capital of the Company would be set off to the extent of
Rs.5.95,59,500,00V- (Rupees Five Crores Ninety-Five Lakhs Fifty-Nine Thousand Five Hundred Only) thereby reducing
the Equity Share Capital by 98%,.

21  In this Connection, the Management of the Company has engaged Swaraj Shares and Securities Private Limited, a SEBI
Registered Category - | Merchant Banker to submit a Report on the faimess of the Scheme as per the requirements of SEBI
Circular No. CFIVDIL3 /CIR 201721 dated March 10, 201 7. Our Scope of work includes commenting only on the Fairness
of the Scheme

23 Thisrepor is subject to the Scope and limitations detailed hereinafter. As such the repon is to be read in todality, and no
in paris and in conjunction with the relevant documents referred to in this Report. This repont has been issued only for the
purpose of the facilitating the Scheme and Should not be used for any other purpose.

3 SOURCE OF INFORMATION

31 Dvafi Scheme for Reduction of Capital between Padmanabh Industries Limited and its Shareholders.

32 Repon from the Audg Com e S e B L &M les Private Limited
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33 Audited Fimancial Statement for Period ended March 31, 2023,

3.4 Other relevant details regarding the Company such as the Shareholding pattern and other relevant information and data,
including information in the public domain.

4. KEY FEATURES OF THE SCHEME

4.1  As per the Audited Financial Statements for the Period ended as on 31" March, 2023, there is an accumulated loss of
Rs.6,08,26,584/- (Rupees Six Crores Eight Lakhs Twenty-Six Thousand Five Hundred and Eighty-Four).

42 Asthe Company has huge accomulated losses, and in order to give true and fair view of the Financial of the Company and
to reflect Financial Position of the Company with available assets. the Board of Directors of the Company has felt the need
to cancel any paid-up share Capital which is lost or is unrepresented by available assets,

4.3 The Benefits arising out of the Scheme of Reduction of Capital will enable the Company o

a) get fresh infusion of funds for the revival of Business operations, which otherwise due 1o presence of continuous losses is
not passible, the promoters of the petitioner company has proposed a restructuring in a manner that the accumulated losses
gets cleaned up to extent possible;

b}  havea rational structure which is commensurate with its remaining business and assets;

) altract new source of revenue;

d)  Owvercome its financial difficulties and improve its working in the future and in turn enhancement of its shareholders value,
Creditors and all concerned as a whale.

e} Reflect better its operational efficiency, improvements in the future years and reflect the true share value,
4.4  Effect of the Scheme

The Pre and Post Reduction Shareholding Pattern of the Company will be as follows:

Pre-Scheme Post-Scheme |
{Equity Shares of { Equity Shares of
Sr. Categary Rs. 10.0V- each) . Rs. 10.0V- each)
i No.of | o orkquity | Moo | o orEquity
Equity | chareholding | F9Y | ghareholding
Shares | © Shares
I. | Promoten(s) and Promoter Group 1,34, 604 221% 2,692 2.21%
| 2. | Non - Promaoter {Public) 59.42,500 7. 79 [,18.858 07 T
Total 60,77,500 | 100.00% | 1,21,550 |  100.00%

4.5  Impact of the Scheme on Employees' Workers as mentioned in the Scheme for Reduction of Capital

The Scheme shall not have any adverse impact on the emplovee and workers of the Company.
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Impact of the Scheme on Creditors’ Bank as mentioned in the Scheme for Reduction of Capital

The Scheme will pot have any adverse impact on any of the Company’s Creditors / Bank / Financial [nstitutions and
lenders. They would in fact generally benefited as the scheme would help improving the financial position of the Company.
The Scheme will help the revival of the Company which will be in the interest of the Company®s Creditors / banks /
financial mstitutions and lenders.

Impact of the Scheme on Legal Proceedings as mentioned in the Scheme for Reduction of Capital

The Scheme would not affect any legal or other proceeding by or against the Company,

Conditions Precedent as mentioned in the Scheme for Reduction of Capital

The Scheme is conditional upon and subjed 1o:

The Company obiaining the observation letter from the designated stock exchange for the implementation of the Scheme.
The Scheme being agreed to by the respective requisite majorities of members of the Company as required under the Act.
The requisite sanctions and approvals under the applicable law including but not limited to approvals, sanctions required
under the SEBI Cireular (CFDYDI/CIR201721) Dated March 10, 2017 issued by the SEBI read with the Securities and
Exchange Board of India { Listing Obligations and Disclosure Requirements) Regulations, 2015 and as may be requined by
law in respedt of this scheme being obtained.

The Scheme being approved by the National Company Law Tribunal under Section 66 of the Companies Act, 2013 read
with all other applicable provisions if any, of the Act or of such other authority having jurisdiction under applicable law,
being obtained.

The Certified copy of the above order of the NCLT sanctioning this Scheme being filed with the Registrar of Companies,
Ahmedabad.

BASls OF OUR OPINTON

Ratiomale of the Proposed Scheme (as per proposed Scheme for Reduction of Capital)

Upon the Scheme becoming effective and after obtaining the necessary approvals, consents. permissions etc, the issued,
subscribed and Paid-up equity share capital of the Company shall be Rs.12,15.500.00/- (Rupees Twelve Lakhs Fifteen
Thowsand and Five Hundred Only) after reduction of Rs.5,95,59,500,000- { Rupess Five Crores Ninety-Five Lakhs Fifty-
Nine Thousand Five Hundred) being accumulated Iosses to that extent out of total losses amounting to Rs.6.08,26,584.00/-
{ Rupees Six Crores Eight Lakhs Twenty-Six Thousand Five Hundred and Eighty-Four Only).

The Scheme is merely ¢ Reduction in the Paid-up Share Capital Account of the Company prepared in terms of Section 66
of the Companies Act, 2013 and does not envisage transfer or vesting of any of the properties and'or liabilities ol the
Company to any person or entity, The Scheme also does not involve any conveyance or transfer of any property of the
Company,

There is reduction of the Paid-up Share Capital of the Company 98%, 3o that post reduction, 60,77,500 (Sixty Lakhs
Seventy-Seven Thousand Five Hundred) Equity Shares of Rs. 10.00/- (Rupees Ten Only) each shall be recognized into
121550 (One Lakh Twenty-One Thousand Five Hundred and Fifiy) Equity Shares of Rs,10.00/- (Rupees Ten Only) each
fully paid-up. Consequently, every sharcholder of the Company whose name appear on the register of members

record date shall be issued 2 { Twal gquity shares of fage value of Rs. 10.00/- (Rupees Ten Onbv) fully paid up i
§WE'FBJ gﬁqares an ecurities [E:rwa e Limi ef:”ij )
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100 {Hundred) equity shares of Rs.10.00/- (Rupees Ten Only) fully paid up held by them in the Com pany prior te the
scheme. The Reduction of Capital shall be on proportionate basis and there shall not be any change in percentage of
sharcholding of any shareholder of the Company.

In order to re-align the relation between capital and assets; and to fairly reflect the liabilities and assets of the Company in
its Books of Accounts; and for better presentation of the financial position of the Company. the Board of Directors of the
Company has decided 1o write off the accumulated losses against reduction in the Paid-up share Capital of the Company
in accordance with Section 66 of the Companies Act. 2013 read with National Company Law Tribunal {Procedure for
Reduction of Share Capital of the Company) Rules, 2016 and other applicable provisions.

i, OPINION AND CONCLUSION

Subject 10 the caveats as detailed hereinafier, based on our review, as above and the information and explanation furnished
to us, and also the fact that the requirement for valuation report as mentioned in Para 4 of Annexure - | to the SERI circular
No. CFDVDILY/CIR/ 2017721 dated March 10, 2017 &s not applicable to the Proposed Scheme of Reduction of Capital of
the Company Since:

6.1  There Shall not be any change in the proportion of Shareholding of any of the pre-scheme Sharcholders of the Company
post the proposed reduction of Capital.

6.2 There Shall be allotment of any new equity shares upon reduction of Capital. There is only reduction of the Paid-up Share
Capital of the Company by 98% which shall be given effect.

6.3  All the pre-scheme shareholders shall remain the shareholders of the Company after post scheme in the same proportion.
We are on the opinion that the Proposed Scheme of Reduction of Capital to be fair

Yours faithfully,
For Swara] Shayes

DIN: 10085381

Date: Tuesday, June 27, 2023
Place: Mumbai
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Annexure — | : Caveats

Our opinien and analysis s limited o the extent of review of documents as provided 1o us by the Managemem of
Padmanabh Indusiries Limited and the Draft Scheme for Reduction of Share Capital. We have relied on accuracy and
completencss of all the information and explanations provided by the Management. We have not carried ol any due
diligence or Independent Yerification or validation to establish its accuracy or sufficiency.

The Scope of our work has been limited both in terms of the areas of the Business and operations which we have reviewed
and the extent to which we have reviewed them. There may be matters, other than those noted in this Repors, which mighi
be relevant in ihe context of the transaction and which a wider scope mizht wncover.

Dhur work does not constitute an sudit, due diligence or verification of histoncal financials or mcluding the work ing resulis
of the Company or the business referred to in this report. Accordingly, we do not express any opinion on the faimess or
accuracy of any financial information referred to in this report.

The Fairness opinion is based on and is subject to the conditions precedent mentioned under Point 4 “Conditions precedent
As Mentioned in the Scheme for Reduction of Capital”,

We have no present or planned future interest in Padmanabh Industries Limited and the fee pavable for this opinion is not
contingenl upon the opinion reported herein. The Company has been provided with an opportunity to review the drafi
opinion a5 a part of our standard practice (o make sure that factual accuracy | omission are avoided m ouwr opineon.

Our firness opinion is not intended 10 and does not constitute a recommendation to any shareholder as to how such holder
should vole or a1 in connection with the Draft Scheme or any matter related thereto,

The opinion contained herein is not intended 1o represent at any time other than the date that is specifically stated in this
report, This opinion is issued on the understanding that the Management has drawn our attention to all matters of which
they are aware, which may have an impact on our opinion up o the dite of signature. Wi have no responsibility to update
this repor for events and circumstances occurring after the date of this Report,

We have assumed and relied upon the truth. accurmey and completeness of the mformation, data and fnancial terms
provided to us used by us; we have assumed that the same are not misleading and do not assume or accept any liability or
responsibility for any independent verification of such information or any independent technical valuation or appraisal of
any of the assets. operations or labilities of the Company,

Chur engagement is limited to preparing the report 1o be submitted to the client, We shall nol represent in fromt of any person
for answering any specific queries mised by them pertaining to this report and we shall not be liabke 1o provide any evidence
fior anv matters siated in the Report nor shall we be liable or responsible to provide any explianation or writlen statermen
fior any assumption, information. methodology or any other matter pertaining to the report.

Whilst all ressonable care has been taken to ensure that the factual statements in the report are accurate, neither ourselves,
nor any of our Directors, Officers or Employees shall in any way be liable or responsible either directly or indirectly for
the contems stated herein, Accordingly, we make no representation or warranty, express or implied. in respect of the
completeness, authenticity or accuracy of such factual statements. We expressly disclaim any and all liabilities, which may
arize based upon the information used in this report. We are not liable to any third party in relation to the issue of this
repor.

Our repor should not be constructed as an opinion or certifving the compliance of the Dirafi Scheme for Reductiogof

Capital with the provisions of any law including companies, taxation and capital market related laws or as regards any
implication or issues arising from the proposed Draft Scheme for Reduction of Capital. '
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Tuesday, June 27, 2023

To,

The Baard of Direciors,

Padmanabh Industries Limned,

203 Abhishek Complex, Mamita Park Society. B/H, Nav Gujarat College, Ashram Road Ahmadabad -
380014, Gujarat,

India

Amendment to the Fairness Opinion on the proposed Scheme for Reduction of Capital of
Padmanabh Industries Limited

e — e U SR

Subject:

—

Diear Members of the Board,

This is to certify that M/s Padmanabh Industries Limited having registered office at 203, Abhishek Comples,
Mamia Park Society, B/h Nav Gujarat College, Ashram road. Ahmedabad-380014. We hereby centify that
total accumulated loss of Rs. 13,73.26,586 as on March 31, 2023, The Total loss due to Business losses except
the loss of Rs.82.83,666.00/- sundry balances written ofT in the vear 2021-22, This certificate is 1ssued on the
specific request of the management of the company and documents produced before us.

For Swa T ees gl Securities Private Limited

Date: Tuesday. August 01, 2023
Place: Mumbaj
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