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9. In order to consolidate and to achieve synergies i 	 oid and eliminate unnecessary costs, duplication of costs 
of administration, it 	osed to merge all the 	 estments into one single company. The amalgamation 
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COMPOSITE SCHEME OF ARRANGEMENT 
IN THE NATURE OF 

SCHEME OF AMALGAMATION 

OF 

• SURCOT TRADING PRIVATE LIMITED 
(THE "TRANSFEROR COMPANY NUMBER 1") 

AND 

UMIYA REAL ESTATE PRIVATE LIMITED 
(THE "TRANSFEROR COMPANY NUMBER 2") 

WITH 

STANROSE MAFTLAL INVESTMENTS AND FINANCE LIMITED 
(THE "TRANSFEREE COMPANY") 

UNDER 
SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF 

THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER 

GENERAL 
A. 	Description of Companies and Background 

I. SURCOT TRADING PRIVATE LIMITED, (CIN: U51909GJ1983PTC044111) ("STPL") is a company incorporated 
under the Companies Act, 1956 having its registered office at 914 Alishan Awas, Diwali Baugathwa Gate, Surat 
395001 hereinafter referred to as the "Transferor Company Number 1"). The Transferor Company Number 1 has 
been carrying on the business of general merchant and traders in goods and commodities including investments in 
movable and immovable properties. 

II. UMIYA REAL ESTATE PRIVATE LIMITED, (CIN: U70101TN2007PTC064792) ("UREPL") is a company 
incorporated under the Companies Act, 1956 having its registered office at New No. 12, Old No.76-A, G Block, 12th 
Street, Annanagar, Chennai - 600102, (hereinafter referred to as the "Transferor Company Number 2"). The 
Transferor Company Number 2 has been carrying on the business of real estate activities. 

Transferor Company Number 1 and Transferor Company Number 2 shall be collectively known as Transferor 
Companies. 

III. STANROSE MAFATLAL INVESTMENTS AND FINANCE LIMITED, (CIN: L65910GJ1980PLC003731) 
("SMIFI?) is a company incorporated under the Companies Act, 1956 having its registered office 66  Floor, Popular 
House, Ashram Road, Ahmedabad-380 009, Gujarat (hereinafter referred to as the ("Transferee Company"). The 
Transferee Company has been engaged in the business of providing financial services and also engaged in the activities 
of acquiring and holding of securities and to invest the capital and other moneys of the Company in purchase or 
acquiring of the Securities and lending activities. The Equity Shares of the Transferee Company are listed with the 
Bombay Stock Exchange ("BSE Limited"). 

IV. This Scheme of Amalgamation provides for the amalgamation of the Transferor Companies with the Transferee 
Company pursuant to Sections 230 to 232 and other relevant provisions of the Companies Act, 2013 and Rules made 
thereunder. 

B. 	Rationale for the Scheme: 

The amalgamation of the Transferor Companies with the Transferee Company would inter alia have the following benefits: 

1. The Transferor Company Number 1 and Transferor Company Number 2 are having financial exposure to different real estate 
activities/properties. The Transferee Company is also having some exposure to real estate as a part of its lending and 
investment activities as NBFC. The amalgamation will bring all the real estate related activities/properties of both the 
Transferor companies and the Transferee Company in one entity. 

2. This scheme will consolidate the position of the Transferee Company and will enable the transferee company to get direct 
access to the assets of the Transferor Company Number 1 and Transferor Company Number 2. 
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proposed in the Scheme will help the Transferee Company to streamline its real estate related investments and will help it to 
carry on its business more efficiently. 

4. This scheme will enable both the Transferor Companies to tide over its losses and the Transferee Company to function in 
more efficient manner and will result in reduction of overhead and other expenses and administrative and procedural work 
and proper and more productive utilization of resources. 

In view of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee Company have considered and 
proposed the amalgamation of the entire undertaking and business of the Transferor Companies with the Transferee Company in order 
to benefit the stakeholders of all the Companies pursuant to the provisions of Section 230 to Section 232 and other relevant provisions 
of the Companies Act, 2013 and Rules made thereunder. 

C. 	Parts of the Scheme: 
This Scheme of Amalgamation is divided into following parts: 

(i) Part I deals with definitions of the terms used in this Scheme of Amalgamation and sets out the share capital of the 

Transferor Companies and the Transferee Company; 

(ii) Part II deals with the transfer and vesting of the Undertaking (as hereinafter defined) of the Transferor Companies to 

and in the Transferee Company; 

(iii) Part III deals with the consideration payable by the Transferee Company; 

(iv) Part IV deals with the accounting treatment for the amalgamation in the books of the Transferee Company; 

(v) Part V deals with the dissolution of the Transferor Companies and the general terms and conditions applicable to this 

Scheme of Amalgamation and other matters consequential and integrally connected thereto. 

D. 	The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and in accordance with this 
Scheme, shall take place with effect from the Appointed Date and shall be in accordance with the relevant provisions of all the 
applicable laws. If any of the terms or provisions of this Scheme are found or interpreted to be inconsistent with the provisions 
of the applicable laws at a later date including due to an amendment of law or for any other reason whatsoever up to the 
Effective Date, the provisions of the said amended law shall prevail and the Scheme shall stand modified to the extent 
determined necessary to comply with the amended applicable laws. 

PART I 

DEFINITIONS AND SHARE CAPITAL 

1. 	DEFINITIONS 
In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the following 
meaning: 

1.1 	"Act" means the Companies Act, 2013 with any statutory modification thereof. 

1.2. "Appointed Date" means the date from which this scheme shall become operative. For the purpose of this Scheme and 
for Income Tax Act, 1961, the "Appointed Date" means Pt  April, 2017 or such other date as the Tribunal may direct; 

1.3. "Board of Directors" or "Board" means the board of directors of the Transferor Company Number 1 or the 

Transferor Company Number 2 or the Transferee Company, as the case may be, and shall include a duly constituted 

committee thereof; 

1.4. "Effective Date" means the date or last of the dates on which the certified copy of the Order of the Tribunal 
sanctioning this scheme is filled with concerned Register of Companies by Transferor Companies and Transferee 
Company. 

1.5. "Tribunal" means the Hon'ble National Company Law Tribunal or such other Court / Tribunal empowered to sanction 

the scheme and having jurisdiction over the respective Transferor Companies and the Transferee Company, as per the 

provisions of the Act; 

1.6. "Scheme" means this Scheme of Arrangement in the nature of Scheme of Amalgamation of Transferor Companies 
with the Transferee Company as submitted to the Tribunal together with any modification(s) approved or directed by 
the Tribunal; 

1.7. "Stock Exc 	" means the BSE Limit 
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operations of the Transferor Companies; 
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1.8. "SEBI" means the Securities and Exchange Board of India established under the Securities and Exchange Board of 
India Act, 1992. 

1.9. "SEBI" circular" means, together, the Circular No.CFD/DIL3/CIR/2017/21 dated 10th March, 2017 and as amended 
by the Circular No. CFD/DIL3/C1R12017/26 dated 23rd March, 2017 and Circular No. CFD/DIL3/CIRI/2018/2 dated 314  
January, 2018, issued by the SEB1, and all applicable circulars and regulations issued by the SEBI in this respect. 

1.10. "Transferee Company" means "SMIFL" 

1.11. "STPL" means SURCOT TRADING PRIVATE LIMITED, a company incorporated under the Companies Act, 
1956 having its registered office at 914, Alishan Awas, Diwali Baug, Athwa Gate, Surat- 395001; 

1.12. "UREPL" means UMIYA REAL ESTATE PRIVATE LIMITED, a company incorporated under the Companies 
Act, 1956 having its registered office at No. 12 G Block, 12th Street, Annanagar, Chennai- 600102, Tamilnadu; 

1.13. "Transferor Companies" means both the Transferor Company No.1 viz. STPL and the Transferor Company No. 2 viz. 
UREPL; 

1.14. "SMIFL" means STRANSORE MAFATLAL INVESTMENTS AND FINANCE LIMITED, a company incorporated 

under the Companies Act, 1956 having its registered office at Popular House, 6th Floor Ashram Road Ahmedabad-
380009; 

1.15. "Undertaking" means and includes the whole of the undertaking and entire business of the Transferor Companies as a 
going concern, including (without limitation): 

I. 	All the assets and properties (whether movable or immovable, tangible or intangible, real or personal, corporeal or 
incorporeal, present, future or contingent) of the Transferor Companies, including but not limited to buildings and 
structures, offices, residential and other premises, vehicles, sundry debtors, furniture, fixtures, office equipment 
including computers, laptops, printers and servers, appliances, accessories, deposits, all stocks, assets, investments 
of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units), and interests in its subsidiaries, cash 
in hand, balances and deposits with banks, loans, advances, disbursements, contingent rights or benefits, book 
debts, receivables, actionable claims, earnest moneys, advances or deposits paid by the Transferor Companies, 
financial assets, leases (including lease rights), hire purchase contracts and assets, leasing contracts and assets 
lending contracts, rights and benefits under any agreement, benefit of any security arrangements or under any 
guarantees, reversions, powers, municipal permissions, tenancies in relation to the office and/or residential 
properties for the employees or other persons, guest houses, godowns, warehouses, licenses, fixed and other assets, 
trade and service names and marks, patents, copyrights, and other intellectual property rights of any nature 
whatsoever, know how, good will, rights to use and avail of telephones, telexes, facsimile, email, internet, leased 
line connections and installations, websites, utilities, electricity and other services, reserves, provisions, funds, 
benefits of assets or properties or other interest held in trust, registrations, contracts, engagements, arrangements of 
all kind, privileges and all other rights including, title, interests, other benefits (including tax benefits), easements, 
privileges, liberties, mortgages, hypothecations, pledges or other security interests created in favour of the 
Transferor Companies and advantages of whatsoever nature and wheresoever situated in India or abroad, 
belonging to or in the ownership, power or possession and in the control of or vested in or granted in favour of or 
enjoyed by the Transferor Companies or in connection with or relating to the Transferor Companies and all other 
interests of whatsoever nature belonging to or in the ownership, power, possession or the control of or vested in or 
granted in favour of or held for the benefit of or enjoyed by the Transferor Companies, whether in India or abroad; 

II. All liabilities including, without being limited to, secured and unsecured debts (whether in Indian rupees or foreign 
currency), sundry creditors, liabilities (including contingent liabilities), duties and obligations of the Transferor 
Companies, of every kind, nature and description whatsoever and howsoever arising, raised or incurred or utilised; 

III. All agreements, rights, contracts, entitlements, permits, licenses, approvals, authorizations, concessions, consents, 
quota rights, engagements, arrangements, assignments, authorities, allotments, security arrangements (to the extent 
provided herein), benefits of any guarantees, reversions, powers and all other approvals of every kind, nature and 
description whatsoever relating to the business activities and operations of the Transferor Companies; 

IV. All records, files, papers, computer programs, manuals, data, catalogues, sales material, lists of customers and 
suppliers, other customer information and all other records and documents relating to the business activities and 
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1.16. All capitalized terms not defined but used in this Scheme shall, unless repugnant or contrary to the context or meaning 
thereof, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the 
Depositories Act, 1996 and other applicable laws, rules, regulations and byelaws, as the case may be, or any statutory 
amendment(s) or re-enactment thereof, for the time being in force. 

1.17. The words importing the singular shall include the plural and words importing any gender shall include every gender. 

2. 	SHARE CAPITAL 

2.1Transferor Company Number 1: 
The Authorised, subscribed and paid-up share capital of the Transferor Company Number las on March 31, 2017 is as 
under: 

Particulars Rs. 
Authorised Share Capital 
6000 Equity Shares of Rs. 100/- each 6,00,000 
Subscribed and Paid up Share Capital 
Fully Paid Up 
5000 Equity Shares of Rs. 100/- each 5,00,000 

Subsequent to balance sheet date, there is no change in capital structure of the Transferor Company Number 1. 

2.2. Transferor Company II: 
The Authorised subscribed and paid-up share capital of the Transfer Company 2 as on March 31, 2017 is as under: 

Particulars Rs. 
Authorised Share Capital: 
20,000 Equity Shares of Rs. 10/- each 2.00.000 
Subscribed and Paid up Share Capital: 
10,000 Equity Shares of Rs. 10/- each 1,00.000 

Subsequent to balance sheet date, there is no change in capital structure of the Transferor Company Number 2. 

2.3 	Transferee Company: 
The Authorised, subscribed and paid-up share capital of the Transferee Company as on March 31. 2017 is asunder: 

Particulars IZ 
Authorised Share Capital: 
50,00,000 Equity Shares of Rs. 10/- each 5.00.00.000 
Subscribed and Paid up Share Capital: 
39,67,920 Equity Shares of Rs. 10/- each 3,96,79,200 

Subsequent to balance sheet date, there is no change in capital structure of the Transferee Company. The equity shares 

of the Transferee Company are, at present, listed on the BSE. 

3. DATE OF TAKING EFFECT AND OPERATIVE DATE 
The Scheme set out herein in its present form or with any modifications approved or imposed or directed by the Hon'ble 
National Company Law Tribunal shall be operative from the Appointed Date but shall be effective from the Effective Date. 

PART II 

TRANSFER AND VESTING OF UNDERTAKING 

4. TRANSFER OF UNDERTAKING 

4.1 	Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Undertaking, pursuant to the sanction 
of this Scheme by the NCLT under and in accordance with the provisions of Sections 230 to 232 and other applicable 
provisions, if any, of the Act, shall stand transferred to and be vested in or be deemed to have been transferred to and vested in 
the Transferee Company, as a going concern without any further act, instrument, deed, matter or thing to be made, done or 
executed so as to become, as and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and in the 
manner provided in this Scheme. 
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4.2 	Transfer of Assets: 

4.2.1 	Without prejudice to the generality of Clause 4.1 above, upon the coming into effect of this Scheme and with effect 
from the appointed Date: 

4.2.1.1 	With effect from the 'Appointed Date' and subject to the provisions of this Scheme in relation to the 
mode of transfer and vesting, the entire undertakings and the entire business and all the movable and 
immovable properties, real or personal, corporeal or incorporeal of whatsoever nature and wheresoever 
situated belonging to or in the ownership, power and possession and/or in the control of or vested in or 
granted in favour of or enjoyed by the Transferor Companies including but without being limited to 
fixed assets, capital, work-in-progress, current assets, debts, receivables, investments, interest, benefits 
and advantages of whatsoever nature and wheresoever situated, belonging to or in the ownership, power 
or possession and/or in the control of or vested in or granted in favour of or enjoyed by the Transferor 
Companies right to use and avail of tenancies, telephones, internet, facsimile connections and 
installations, utilities, electricity, power lines, communication lines and other services, reserves, 
deposits, provisions, funds, benefits of all agreements, subsidies, grants and all other interests arising to 
the Transferor Company and any accretions or additions thereto after the Appointed date (hereinafter 
collectively referred to as 'the Said Assets') shall without any further act, instrument or deed be 
transferred to and vested in and/or deemed to be transferred to and vested in the Transferee Company 
pursuant to the provisions of Sections 230 to 232 of the said Act for all the estate, right, title and interest 
of the Transferor Companies therein, so as to become the properties of the Transferee Company. 

4./12 	The Transferee Company may, at any time after the coming into effect of this Scheme in accordance 
with the provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in 
favour of the creditors of the Transferor Companies or in favour of any other party to any contract or 
arrangement to which the Transferor Companies are a party or any writings, as may be necessary, in 
order to give formal effect to the above provisions. 

4.2.1.3 	In respect of movables other than those dealt with in Clause 4.2.1.2 above including sundry debts, 
receivables, bills, credits, loans and advances of the Undertaking, if any, whether recoverable in cash or 
in kind or for value to be received, bank balances, investments, earnest money and deposits with any 
Governmental Authority or with any company or other person, the same shall on and from the 
Appointed Date stand transferred to and vested in the Transferee Company. 

4.2.1.4 	The Transferee Company shall under provisions of the Scheme be deemed to be authorized to execute 
any such writing on behalf of the Transferor Companies and implement or carry out all such formalities 
or compliances referred to above on the part of the Transferor Companies to be carried out or performed. 

	

4.3 	Transfer of Liabilities: 

4.3.1 	With effect from the said Appointed Date, all debts, liabilities, duties and obligations of the Transferor Companies 
(hereinafter referred to as "the Said Liabilities") and any accretions and additions or decretions thereto after the 
Appointed Date shall without any further act or instrument or deed stand transferred and vested in or be deemed to be 
transferred to and vested in the Transferee Company so as to become as and from that date, the debts, liabilities, 
duties and obligations of the Transferee Company. 

•rte• 

4.3.2 	PROVIDED ALWAYS that nothing in this clause shall or is intended to enlarge the security for any loan, deposit or 
other indebtedness created by the Transferor Companies prior to the 'Appointed Date' which shall be transferred to 
and vested in the Transferee Company by virtue of the amalgamation and the Transferee Company shall not be 
required or obliged in any manner to create any further or additional security therefore after the 'Appointed Date' or 
otherwise. 
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5 	CONTRACTS, DEEDS, ETC. 

5.1 	Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds, 
agreements, schemes, arrangements, assurances and other instruments of whatsoever nature to which the Transferor Companies 
are a party or to the benefit of which the Transferor Companies may be eligible, and which are subsisting or have effect 
immediately before the Effective Date, shall continue in full force and effect by, for or against or in favour of, as the case may 
be, the Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor Companies, the 
Transferee Company had been a party or beneficiary or obligee or obligor thereto or thereunder. 

5.2 	Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Undertaking occurs by 
virtue of this Scheme itself, the Transferee Company may, at any time after the coming into effect of this Scheme in 
accordance with the provisions hereof, if so required under any law or otherwise, take such actions and execute such deeds 
(including deeds of adherence), confirmations or other writings or arrangements with any party to any contract or arrangement 
to which the Transferor Companies are a party or any writings as may be necessary in order to give formal effect to the 
provisions of this Scheme. The Transferee Company shall, under the provisions of this Scheme, be deemed to be authorised to 
execute any such writings on behalf of the Transferor Companies and to carry out or perform all such formalities or 
compliances referred to above on the part of the Transferor Companies. 

5.3 	For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming into 
effect of this Scheme, all consents, permissions, licenses, certificates, clearances, authorities, powers of attorney given by, 
issued to or executed in favour of the Transferor Companies shall without any further act or deed, stand transferred to the 
Transferee Company, as if the same were originally given by, issued to or executed in favour of the Transferee Company, and 
the Transferee Company shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits 
under the same shall be available to the Transferee Company. The Transferee Company shall receive relevant approvals from 
the concerned Governmental Authorities as may be necessary in this behalf. 

6. LEGAL PROCEEDINGS 

6.1 	On and from the Appointed Date, all suits, actions, claims and legal proceedings by or against the Transferor Companies 
pending and/or arising on or before the Effective Date shall be continued and / or enforced as desired by the Transferee 
Company and on and from the Effective Date, shall be continued and / or enforced by or against the Transferee Company as 
effectually and in the same manner and to the same extent as if the same had been originally instituted and/or pending and/or 
arising by or against the Transferee Company. On and from the Effective Date, the Transferee Company shall have the right to 
initiate, defend, compromise or otherwise deal with any legal proceedings relating to the Undertaking, in the same manner and 
to the same extent as would or might have been initiated by the Transferor Companies as the case may be, had the Scheme not 
been made. If any suit, appeal or other proceedings relating to the Undertaking, of whatever nature by or against the Transferor 
Companies be pending, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of the 
amalgamation of the Undertaking or by 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 the Transferor Companies as if this Scheme had not been made. 

7. CONDUCT OF BUSINESS 

7.1 	With effect from the Appointed Date and up to and including the Effective Date: 

7.1.1 	The Transferor Companies shall carry on and shall be deemed to have carried on all its business and activities as 
hitherto and shall hold and stand possessed of and shall be deemed to have held and stood possessed of the 
Undertaking on account of, and for the benefit of and in trust for, the Transferee Company. 

7.1.2 	All the profits or income accruing or arising to the Transferor Companies, and all expenditure or losses arising or 
incurred (including all taxes, if any, paid or accruing in respect of any profits and income) by the Transferor 
Companies shall, for all purposes, be treated and be deemed to be and accrue as the profits or income or as the case 
may be, expenditure or losses (including taxes) of the Transferee Company. 

Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or available 
to the Transferor Companies shall be deemed to • 	exercised by the Transferor Companies for and on behalf 
of and as agent or the Transferee Company.i 	.. 	 e obligations, duties and commitments attached, 
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related or pertaining to the Undertaking that have been undertaken or discharged by the Transferor Companies shall 
be deemed to have been undertaken or discharged for and on behalf of and as agent for the Transferee Company. 

	

7.2 	With effect from the date of filing of this Scheme with the National Company Law Tribunal and up to and including the 
Effective Date: 

7.2.1 	The Transferor Companies shall preserve and carry on their business and activities with reasonable diligence and 
business prudence and shall not undertake any additional financial commitments of any nature whatsoever, borrow 
any amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letters of 
comfort or commitments either for itself or on behalf of its group companies or any third party or sell, transfer, 
alienate, charge, mortgage or encumber or deal with the Undertaking or any part thereof save and except in each case 
in the following circumstances: 

7.2.1.1 	if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme 

with the National Company Law Tribunal; or 

7.2.1.2 	if the same is permitted by this Scheme; or 

7.2.1.3 	if consent of the Board of Directors of the Transferee Company has been obtained. 

7.2.2 	The Transferor Companies shall not take, enter into, perform or undertake, as applicable (i) any material decision in 
relation to its business and operations (ii) any agreement or transaction; and (iii) such other matters as the Transferee 
Company may notify from time to time save and except in each case in the following circumstances: 

7.2.2.1 	if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme 

with the National Company Law Tribunal; or 

7.2.2.2 	if the same is permitted by this Scheme; or 

7.2.2.3 	if consent of the Board of Directors of the Transferee Company has been obtained. 

	

7.3 	Treatment of Taxes: 

7.3.1 	Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, Central Excise Act, 1944, Gujarat Value 
Added Tax Act, 2002, Central Sales Tax Act, 1956, any other state Sales Tax / GST laws, service tax, luxury tax, 
stamp laws or other applicable laws/ regulations (hereinafter in this Clause referred to as "Tax Laws") dealing with 
taxes/ duties/ levies allocable or related to the business of the Transferor Companies to the extent not provided for or 
covered by tax provision in the accounts made as on the date immediately preceding the Appointed Date shall be 
transferred to the Transferee Company. 

7.3.2 	All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, luxury tax, GST, VAT, 
etc.) paid or payable by the Transferor Companies in respect of the operations and/or the profits of the business on 
and from the Appointed Date, shall be on account of the Transferee Company and, insofar as it relates to the tax 
payment (including without limitation income tax, wealth tax, sales tax, excise duty, customs duty, service tax, 
luxury tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by the 
Transferor Companies in respect of the profits or activities or operation of the business on and from the Appointed 
Date, the same shall be deemed to be the corresponding item paid by the Transferee Company, and shall, in all 
proceedings, be dealt with accordingly. 

7.3.3 	Any refund under the Tax Laws due to the Transferor Companies consequent to the assessments made on the 
Transferor Companies and for which no credit is taken in the accounts as on the date immediately preceding the 
Appointed Date shall also belong to and be received by the Transferee Company. 

7.3.4 	Without prejudice to the generality of the above, all benefits including that of withholding tax (TDS) under the 
income tax, sales tax, excise duty, customs duty, service tax, luxury tax, VAT, GST etc., to which the Transferor 
Companies are entitled to in terms of the applicable Tax Laws of the Union and State Governments, shall be 
available to and vest in the Transferee Company. 
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8. EMPLOYEES: 

8.1 	Upon the coming into effect of this Scheme: 

8.1.1 	All the employees of the Transferor Companies, wherever applicable, in service on the 'Effective Date' shall become 
the employees of the Transferee Company on such date, without any break or interruption in service and on the terms 
and conditions not less favorable than those subsisting with reference to the Transferor Companies. The position, 
rank and designation of the employees of the Transferor Companies will be decided by the Transferee Company. 

8.1.2 	It is expressly provided that, as far as the provident fund, gratuity fund, Superannuation Fund or any other fund 
created or existing for the benefit of the employees of the Transferor Companies including the accrued leave 
encashment, if any, are concerned, whether managed by themselves or by any other outsiders, upon the Scheme 
becoming finally effective, the Transferee Company shall stand substituted for the Transferor Company for all 
purposes, whatsoever related to the administration or operation of such Schemes or funds or in relation to the 
obligation to make contributions to the said funds in accordance with the provisions of such Scheme. It is the aim and 
intent that all the rights, duties, powers and obligations of the Transferor Companies in relation to such funds shall 
become those of the Transferee Company, and that the services of the employees of the Transferor Companies in the 
Transferee Company also be reckoned for the purpose of the aforesaid funds or provisions 

9. CONCLUDED TRANSACTIONS 

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Companies under Clause 4 of 
this Scheme shall not affect any transactions or proceedings already concluded by the Transferor Companies on or before the 
Appointed Date or concluded 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 made, done and executed by the Transferor Companies as acts, deeds 
and things made, done and executed by or on behalf of the Transferee Company. 

PART III 

10. CONSIDERATION PAYABLE BY THE TRANSFEREE COMPANY 

10.1 The provisions of this Part III shall operate notwithstanding anything to the contrary in any other instrument, deed or 
writing. 

10.2 As the net worth of both the Transferor Companies is in negative, there will not be any issue of new equity shares by the 
Transferee Company to the shareholders of the Transferor Companies. As the Inter Corporate Deposit provided by the 
Transferee Company to Transferor Company Number 1 and the Inter Corporate Deposit provided by the Transferor 
Company Number 1 to Transferor Company Number 2 shall get cancelled upon coming into effect of the Scheme, the 
same shall be construed as sufficient consideration flowing from the Transferee Company for the transfer and vesting of 
the Undertaking of the Transferor Companies in the Transferee Company, in terms of this scheme. 

PART IV 
ACCOUNTING TREATMENT 

11. ACCOUNTING TREATMENT 

11.1 With effect from the appointed date and upon the scheme become effective, the inter-corporate loan, investments, deposit and 
balances, if any as between and amongst the Transferor Companies and the Transferee Company stand cancelled and the 
obligation in respect thereof shall be deemed to have come to end and corresponding effect shall be given in the books of 
accounts and records of the Transferee Company for the same and there would be no accrual of interest or other changes in 
respect of any such inter corporate loan, investment, deposits or balances, if any with effect from the appointed date. It is hereby 
disclosed that as on the appointed date, outstanding Inter Corporate Deposit given by Transferee Company to Transferor 
Company Number 1 of Rs. 15,87,90,000 (Fifteen Crores Eighty Seven Lakhs Ninety Thousand) will get cancelled and 
outstanding Inter Corporate Deposit given by Transferor Company Number 1 to Transferor Company Number 2 of Rs. 
2,50,00,000 (Two Crores Fifty Lalchs) will get cancelled under the Scheme. 

11.2 Upon this Scheme becoming effective, with effect from the appointed date, the Transferee Company shall account for the 
amalgamation in its books, as per the "Purchase Method" under the Accounting Standard 14 "Accounting for Amalgamation" as 
laid down in the Companies (Accounting Standard) Rules, 2006 : shall record all the assets and liabilities (except the inter 
corporate loan etc. as laid down in clause 11.1 supra) at fai 	epa 	amount as appearing in the books of the respective 

sferor Companies in ac 	with Para 36 to 39 	 Standards. a. 
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11.3 The excess, if any, of the amount of the Inter Corporate Loan etc. appearing in the books of the Transferee Company as on the 
Effective Date, which got cancelled as per Clause 11.1 above, over the value of the net assets (after considering the values of the 
assets and liabilities as arrived at under clause 11.2 above) of the Transferor Companies acquired by the Transferee Company 
upon its transfer to and vesting in the Transferee Company, under the Scheme, shall be debited to "Goodwill Account". 

11.4 The excess, if any, of the aggregate value of the net assets (after considering the values of the assets and liabilities as arrived at 
under clause 11.2 above) of the Transferor Companies acquired by the Transferee Company upon their transfer to and vesting in 
the Transferee Company under the Scheme, over the amount of the Inter Corporate Loan etc. appearing in the books of the 
Transferee Company, as on the Effective Date, which got cancelled as per Clause 11.1 above, shall be credited to "Capital 
Reserve Account". 

11.5 Subject to provisions of this Scheme, the Transferee Company shall abide by Accounting Standard AS-14 as per Section 133 of 
the Act. 

Provided that in case of applicability of the Companies (Indian Accounting Standards) Rules, 2015 to the Transferee Company, the 
reference to the Accounting standards in this clause shall be regarded as having reference to the respective provisions of the Companies 
(Indian Accounting Standards) Rules, 2015. 

PART V 

DISSOLUTION OF THE TRANSFEROR COMPANIES AND GENERAL TERMS AND CONDITIONS 

12. 	DISSOLUTION OF THE TRANSFEROR COMPANIES 

On the coming into effect of this Scheme, the Transferor Companies shall stand dissolved without winding-up, and the Board 
of Directors and any committees thereof of the Transferor Companies shall without any further act, instrument or deed be and 
stand dissolved. 

13. AMENDMENT TO THE MEMORANDUM OF ASSOCIATON OF THE TRANSFEREE COMPANY 

13.1 Upon coming into effect of the Scheme, the Authorised Share Capital of the Transferor Company Number 1 viz. Rs. 6,00,000/-
as mentioned in Clause 2.1 above and the Authorised Share Capital of the Transferor Company Number 2 viz. Rs. 2,00,000/-
as mentioned in Clause 2.2 above aggregating to Rs. 8,00,000/- or such amount as may be on the effective date, shall be added 
to the authorised share capital of the Transferee Company, as on the effective date, without any further act or deed and without 
any further payment of the stamp duty or the registration fees and Clause V of the memorandum of association and the Articles 
of Association of the Transferee Company shall be modified accordingly. 

13.2 Pursuant to this Scheme, Transferee Company shall file the requisite forms on the portal of the Ministry of Corporate Affairs or 
make necessary request to the office of the Registrar of Companies, Gujarat for such increase in the Authorized Share Capital. 
The fees (including registration fees and stamp duty), if any paid by the Transferor Companies on their respective Authorised 
Share Capital shall be allowed to be set off against the fees (including registration fees and stamp duty), if any payable by the 
Transferee Company on such increase of the Authorised Share Capital after amalgamation. 

13.3 Under the accepted principle of single window clearance, it is hereby provided that the above referred changes in the 
Memorandum and Articles of Association viz. Capital Clause of the Transferee Company shall become operative on the 
Scheme being effective by virtue of the fact that the shareholders of the Transferee Company, while approving the Scheme as a 
whole, have also resolved and accorded the relevant consents as required respectively under Section 61 and 64 of the 
Companies Act, 2013 or any other provisions of the Act and shall not be required to pass separate resolutions as required under 
the Act. 

14. VALIDITY OF EXISTING RESOLUTIONS, ETC. 
Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Companies, which are valid and 
subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of the Transferee 

roved under the provisions of the Act, or any other 
limits, if any, under like resolutions passed by the 
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15. MODIFICATION OF SCHEME 

15.1 Subject to the approval of the NCLT, the Transferor Companies and the Transferee Company by their respective Board 
of Directors or any director/executives or any committee authorized in that behalf (hereinafter referred to as the 
"Delegate") may assent to, or make, from time to time, any modification(s) or addition(s) to this Scheme which the 
National Company Law Tribunal or any authorities under law may deem fit to approve of or may impose and which the 
Board of Directors of the Transferor Companies and the Transferee Company may in their discretion accept, such 
modification(s) or addition(s) as the Board of Directors of the Transferor Companies and the Transferee Company as 
the case may be, their respective Delegate may deem fit, or required for the purpose of resolving any doubts or 
difficulties that may arise in carrying out this Scheme. The Transferor Companies and the Transferee Company by their 
respective Boards of Directors or Delegates are authorised to do and execute all acts, deeds, matters and things 
necessary for bringing this Scheme into effect, or review the position relating to the satisfaction of the conditions of this 
Scheme and if necessary, waive any of such conditions (to the extent permissible in law) for bringing this Scheme into 
effect, and/or give such consents as may be required in terms of this Scheme. In the event that any conditions are 
imposed by the National Company Law Tribunal or any Governmental Authorities, which the Board of Directors of the 
Transferor Companies or the Transferee Company find unacceptable for any reason, then the Transferor Companies 
and the Transferee Company shall be at liberty to withdraw the Scheme. 

15.2 For the purpose of giving effect to this Scheme or to any modification(s) thereof or addition(s) thereto, the Delegates 
(acting jointly) of the Transferor Companies and Transferee Company may give and are authorised to determine and 
give all such directions as are necessary for settling or removing any question of doubt or difficulty that may arise 
under this Scheme or in regard to the meaning or interpretation of any provision of this Scheme or implementation 
thereof or in any matter whatsoever connected therewith (including any question or difficulty arising in connection with 
any deceased or insolvent shareholders or depositors, if any, of the Transferor Companies) or to review the position 
relating to the satisfaction of various conditions of this Scheme and if necessary, to waive any such conditions (to the 
extent permissible in law) and such determination or directions or waiver, as the case may be, shall be binding on all 
parties, in the same manner as if the same were specifically incorporated in this Scheme. For the avoidance of doubt it 
is clarified that where this Scheme requires the approval of the Board of Directors of the Transferor Companies or the 
Transferee Company to be obtained for any matter, the same may be given through their Delegates. 

16. FILING OF APPLICATIONS 

The Transferee Company and the Transferor Companies shall, with all reasonable dispatch, make necessary applications under 
Sections 230 to 232 of the Act, to the respective Bench of the NCLT having jurisdiction for seeking shareholders' and/or 
Creditors approvals in accordance with law and sanction and carrying out of the Scheme and for consequent dissolution of the 
Transferor Companies without winding up. Further, the Transferor Companies and the Transferee Company shall be entitled to 
take such other steps as may be necessary or expedient to give full and formal effect to the provisions of this Scheme. 

17. APPROVALS 
The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental Authority, if 
required, under any law for such consents and approvals which the Transferee Company may require to own the Undertaking 
and to carry on the business of the Transferor Companies. 

18. SCHEME CONDITIONAL UPON SANCTIONS, ETC. 

18.1 This Scheme is conditional upon and subject to: 

	

18.1.1 	The Scheme being agreed to by the requisite majority of the respective classes of members of the 
Transferor Companies and of the Transferee Company as required under the Act and the requisite orders 
of the National Company Law Tribunal being obtained; and 

	

18.1.2 	The requisite consents, approvals or permissions if any of the Government Authority or any other 

Statutory Agencies, Stock Exchanges, SEBI which by law may be necessary for the implementation of 

this Scheme. 

	

18.1.3 	In terms of SEBI Circular No.CFD/DIL3/CIR/2017/2L dated 10th March, 2017 as amended from time to 

36



or SURCOT TRADING PUJTE LIMITED 

DI C OR 

For UMIYA REAL ESTATE PRIVATE LIMITED 

For,  STANROSE MAFATIAL 
INVEST NT 	N•NCE LTD. 

( A. DAVE) 
COMPANY SECRETARY 

_223 

the votes cast by public shareholders in favour of the proposal are as per the terms prescribed in the 
aforesaid SEBI circular. 

18.1.4 	The authenticated/certified copies of the orders of the National Company Law Tribunal sanctioning this 

Scheme being filed with the Registrar of Companies, Ahmedabad, Gujarat. 

18.2 	In the event of this Scheme failing to take effect finally by 31st March, 2019, or by such later date as may be agreed 
by the respective Board of Directors of the Transferor Companies and the Transferee Company or their respective 
Delegates, this Scheme shall become null and void and be of no effect and in that event no rights and liabilities 
whatsoever shall accrue to or be incurred or claimed inter- se by the parties or their shareholders or creditors or 
employees or any other person. In such case, each company shall bear its own costs, charges and expenses or as may 
be mutually agreed. 

19. 	COSTS, CHARGES, EXPENSES AND STAMP DUTY: 

All costs, charges and expenses (including any taxes and duties) incurred or payable by the Transferor Companies and the 
Transferee Company in relation to or in connection with this Scheme and incidental to the completion of the amalgamation of 
the Transferor Companies with the Transferee Company in pursuance of this Scheme, including stamp duty on the orders of the 
National Company Law Tribunal, if any and to the extent applicable and payable, shall be paid by the Transferee Company. 

DIRECTOR 
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Manulahai 8, Shah I_L_P 

Chartered Accountants 

STRICTLY PRIVATE & CONFIDENTIAL 

Date: March 13, 2018 

To, 	 To, 	 To, 
The Board of Directors 	 The Board of Directors 

	
The Board of Directors 

Stanrose Mafatlal Investments 
	

Surcot Trading Private Limited 
	

Umiya Real Estate Private 
and Finance Limited 
	

Limited 

Re: 	Recommendation of fair share exchange ratio for the purpose of proposed 

amalgamation of Surcot Trading Private Limited (STPL) and Umiya Real Estate Private 

Limited (UREPL) into Stanrose Mafatlal Investments and Finance Limited (SMIFL) with 

effect from the Appointed Date of 01/04/2017. 

Dear Sirs, 

As requested by Management of Stanrose Mafatlal Investments and Finance Limited 

(hereinafter referred to as 'SMIFL') , Surcot Trading Private Limited (hereinafter referred to as 

'STPL') and Umiya Real Estate Private Limited (hereinafter referred to as 'UREPL') we have 

carried out an exercise to compute the fair value of equity shares of STPL and UREPL(the 

Transferor Companies) and SMIFL (the Transferee Company), to recommend a share exchange 

ratio for the proposed amalgamation of STPL and UREPL with SMIFL (hereinafter collectively 

referred to as the "Companies" or "Management"). 

1. 	PURPOSE OF DETERMINING THE SHARE EXCHANGE RATIO 

We have been informed that the Board of Directors of the Companies are considering a 

proposal for amalgamation of STPL and UREPL with SMIFL (hereinafter referred to as 

"amalgamation") pursuant to provisions of Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 and rules made there under. Subject to 

necessary approvals, STPL and UREPL is proposed to be merged with SMIFL with effect 

from the Appointed Date of 01/04/2017. In consideration for the proposed 

amalgamation, equity shares of SMIFL would be issued to the shareholders of STPL and 

UREPL. 

G-4, Capstone, Opp. Chirag Motors, Sheth Mangaldas Road, Ellisbridge, Ahmedabad - 380 006. Gujarat, India. 
Phone : +91-79-2647 0000 Fax : +91-79-2647 0050  
Email : info@msglobal.co.in 

	

	 Website : www.msglobal.co.in  

Ahmedabad • Mumbai • Rajkot • Jamnagar • Baroda 

ANNEXURE B-1
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NIanulbhai ag. Shah LLP 
Chartered Accountants 

1.2. 	In this connection, Board of Directors of the SMIFL in their Board Meeting dated 

February 03, 2018, have passed necessary resolution to appoint Manubhai & Shah LLP, 

Chartered Accountants (hereinafter referred to as 'we' or 'Firm') to submit a report 

recommending a fair share exchange ratio based on the relative valuation of equity 

shares of Companies. 

2. 	BRIEF BACKGROUND OF SMIFL 

2.1. 	SMIFL is a Public limited and Listed Company having corporate identification number 

L65910G11980PLC003731 incorporated on 18/04/1980 under the provisions of 

Companies Act, 1956 with Registrar of Companies, Gujarat. SMIFL has been engaged in 

the business of providing financial services and also engaged in the activities of 

acquiring and holding of securities and to invest the capital and other moneys of the 

Company in purchase or acquiring of the Securities and lending activities. The Equity 

Shares of the Transferee Company are listed with the Bombay Stock Exchange ("BSE 

Limited") 

2.2. 	List of Directors 

Sr. No. Name 

1 Shri Pradeep R. Mafatlal 

2 Shri Arun P. Patel 

3 Shri Rajesh Jaykrishna 

4 Shri Kesri J. Pardiwalla 

5 Shri Madhusudan J. Mehta 

6 Mrs. Datta Bharat Dave 

2.3. 	Shareholding Pattern 

Sr. No Category of Shareholders No. of Shares 
Shares as a percentage of 
total number of shares (%) 

1 Promoter and Promoter Group 1,919,170 48.37 

2 Public Shareholdings 2,048,750 51.63 

Total 3,967,920 100.00 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 2 of 2 
Recommendation of Fair Share Exchange Ratio for the proposed Amalgamation of STPL and UREPL into SMIFL 
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Nlariubhai at Shah LLP 
Chartered Accountants 

2.4. 	Financial Statements Summary 

2.4.1. Balance sheet 

Particulars 
As at 

31 March 2017 
(In Rs.) 

As at 
31 March 2016 

(In Rs.) 
I 	EQUITY AND LIABILITIES 

(1) 	Shareholders' funds 
(a) Share capital 39,679,200 39,679,200 
(b) Reserves and surplus 535,021,617 491,558,451 

574,700,817 531,237,651 
(2) 	Non-Current liabilities 

(a) Long Term Borrowing 
(b) Long Term Provisions 1,016,565 1,313,217 

1,016,565 1,313,217 
(3) 	Current liabilities 

(a) Trade payables 918,850 1,590,846 
(b) Other Current Liabilities 7,856,987 7,599,014 
(c) Short Term Provisions 1,455,368 29,651,639 

10,231,205 38,841,499 

TOTAL EQUITY AND LIABILITIES 585,948,587 571,392,367 

II 	ASSETS 
(1) 	Non-current assets 

(a) Fixed assets 
Tangible assets 14,303,547 12,782,175 

(b) Non-current Investments 277,963,529 239,924,879 
(c) Differed Tax Assets 2,313,021 2,130,933 
(d) Long term loans & Advances 111,794,035 151,115,290 

406,374,528 405,953,277 
(2) 	Current assets 

(a) Stock in Trade 1,473,373 1,700,830 

(b) Trade Receivable 615,449 

(c) Cash and cash equivalents 14,877,288 7,252,928 
(d) Short-term Loans and Advances 163,220,868 145,684,157 

(e) Other Current Assets 2,530 10,185,726 
179,574,059 165,439,090 

TOTAL ASSETS 585,948,587 571,392,367 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 3 of 21 
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IVlaroulahai Ho. Shh LLP 
Chartered Accountants 

2.4.2. Statement of Profit & Loss 

Particulars 

Year ended 
31 March 2017 

(In Rs.) 

Year Ended 
31 March 2016 

(In Rs.) 

I. 	Revenue from operations 94,143,628 109,399,007 

II. 	Other Income 92,796 107,542 

Total Revenue 94,236,604 109,506,549 

III. 	Expenses: 

Employees Benefits Expense 7,969,946 9,204,557 

Depreciation & Amortisation expense 4,065,747 3,243,928 

Other expenses 28,124,969 25,027,985 

Total expenses 40,160,662 37,476,470 

IV. 	Profit / (Loss) before tax (II- III) 54,075,942 72,030,079 

V. 	Tax expense: 

(1) Current tax 9,500,000 12,600,000 

(2) Deferred tax (182,088) (341,809) 

(3) Excess / (Short) provision of taxation in respect 

of earlier year 

(1,294,864) 

VI. 	Profit / (Loss) for the year 43,463,166 59,771,888 

VII. 	Earnings per equity share (of Rs 10 each) 

(1) Basic 10.95 15.06 

(2) Diluted 10.95 15.06 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 4 of 21 
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IIVIariutshai St Shah LLP 
Chartered Accountants 

3. 	BRIEF BACKGROUND OF STPL 

3.1. STPL is a private limited company having corporate identification number 

U5190G11983PTC044111, incorporated on 27/09/1983 under the provisions of the 

Companies Act, 1956 with the Registrar of Companies, Gujarat. STPL has been carrying 

on the business of general merchant and traders in goods and commodities including 

investments in movable and immovable properties. 

3.2. 	List of Directors 

Sr. No. Name of Directors 
1 Surendra Bhogilal Shah 

2 Mehernoz Jamshedji Daruwalla 

3 Vinod Nandulal Patel 

4 Ashish Rameshchandra Kansara 

3.3. 	Shareholding Pattern 

Sr. 
No. 

Name of Shareholder 
Category of 
Shareholder 

No. of 
Shares 

Shares as a 
percentage of 

total number of 
shares (%) 

1 Mehernoz Jamshedji Daruwalla Promoter 1 0.02 

2 Pradeep Investments Pvt. Ltd. Promoter 499 9.98 

3 
Gagalbhai Investments Private 
Limited Promoter 

499 9.98 

4 
Surendra B. Shah & Mehernoz 
J.Daruwalla Promoter 

500 10.00 

5 Vinod N.Patel & Dinesh Vora Promoter 500 10.00 

6 
Mehernoz J.Daruwalla & 
Ghanshyam Acharya Promoter 

1,000 20.00 

7 Sureshkumar R. Patel & Anr. Non-Promoter 501 10.02 

8 Vipul B.Jani & Anr. Non-Promoter 500 10.00 

9 Ghanshyam Acharya & Anr. Non-Promoter 500 10.00 

10 Dinesh Vora & Anr Non-Promoter 500 10.00 

Total 5,000 100.00 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 5 of 21 
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Manciblhai at Shah LLP 
Chartered Accountants 

3.4. 	Financial Statements Summary 

3.4.1. Balance Sheet 

Particulars 
As at 

28 February 2018 
(In Rs.) 

As at 

31 March 2017 
(In Rs.) 

As at 

31 March 2016 
(In Rs.) 

I 	EQUITY AND LIABILITIES 

(1) 	Shareholders' funds 

(a) Share capital 500,000 500,000 500,000 
(b) Reserves and surplus (64,448,771) (60,796,216) (46,001,463) 

(63,948,771) (60,296,216) (45,501,463) 
(2) 	Current liabilities 

(a) Short term borrowings 158,790,000 158,790,000 143,700,000 
(b) Trade payables 17,250 17,175 
(c) Other Current Liabilities 78,790 16,733 3,383,248 

158,868,790 158,823,983 147,100,423 
TOTAL EQUITY AND LIABILITIES 94,920,019 98,527,767 101,598,960 

II 	ASSETS 

(1) 	Non-current assets 
(a) Fixed assets 

Tangible assets 170,556 349,403 736,218 
(b) Non-current Investments 61,413,578 69,665,446 15,930,050 

61,584,134 70,014,849 16,666,268 
(2) 	Current assets 

(a) Cash and cash equivalents 1,544,196 170,297 188,634 
Short-term Loans and 

(b) Advances 
31,791,689 28,342,621 84,744,058 

33,335,885 28,512,918 84,932,692 
TOTAL ASSETS 94,920,019 98,527,767 101,598,960 
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11\11anubhai tiCg. Shah LLP 
Chartered Accountants 

3.4.2. Statement of Profit and Loss 

Particulars 

Period Ended 

28 February 2018 

(In Rs.) 

Year ended 

31 March 2017 

(In Rs.) 

Year Ended 

31 March 2016 

(In Rs.) 

I. 	Other income 3,951,813 4,531,247 12,577,842 

II. 	Total Revenue 3,951,813 4,531,247 12,577,842 

III. 	Expenses: 
Employees Benefits Expense 2,718,535 3,237,921 3,018,422 
Depreciation: 
On Tangible Assets 178,847 386,815 386,113 
On Other Assets 96,359 105,119 105,112 
Other expenses 1,680,645 1,472,812 2,742,876 
Finance Cost 2,811 14,123,332 13,131,681 
Provision for Doubtful Advances 2,600,000 - 
Total expenses (III) 7,277,197 19,325,999 19,384,204 

IV. 	Profit / (Loss) before tax (II- III) (3,325,384) (14,794,752) (6,806,362) 

V. 	Tax expense: 
(1) Current tax - - - 
(2) Deferred tax - - - 
(3) Excess! (Short)provision of taxation 
in respect of earlier year (327,171) - 5,089 

VI. 	Profit / (Loss) for the year (3,652,555) (14,794,752) (6,801,273) 

VII. 	Earnings per equity share: 
(1) Basic (730.51) (2,958.95) (1,360.25) 
(2) Diluted (730.51) (2,958.95) (1,360.25) 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 7 of 21 
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NI a sit ui la h i 8 Shah LLP 
Chartered Accountants 

4. 	BRIEF BACKGROUND OF UREPL 

4.1. UREPL is a private limited company having corporate identification number 

U70101TN2007P1C064792, incorporated on 18/09/2007 under the provisions of the 

Companies Act, 1956 with the Registrar of Companies, Gujarat. UREPL has been 

carrying on the business of real estate activities. 

4.2. 	List of Directors 

Sr. No. Name of Directors 
1 Divya Pradeep Mafatlal 

2 Pradeep Rasesh Mafatlal 

3 Dhansukh Harilal Parekh 

4 Madhusudan Jagannath Mehta 

5 Pavani Ramiah Pichamurthty 

4.3. 	Shareholding Pattern 

Sr. No. Name of Shareholder 
Category of 
Shareholder 

No. of Shares 

Shares as a 
percentage 

of total 
number of 
shares (%) 

Pradeep Rasesh Mafatlal Promoter 9,998 99.98 

2 Madhusudan Jagannath Mehta Promoter 1 0.01 

3 Mehernoz jamshedji Daruwalla Promoter 1 0.01 

Total 10,000 100.00 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 8 of 21 
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IN/lanubhai ac. Shah LLP 
Chartered Accountants 

4.4. 	Financial Statements Summary 

4.4.1. Balance Sheet 

Particulars 
As at 

28 February 2018 
(In Rs.) 

As at 
31 March 2017 

(In Rs.) 

As at 
31 March 2016 

(In Rs.) 

I 	EQUITYANDLIABILITIES 
(1) 	Shareholders' Funds 

(a) Share Capital 1,00,000 1,00,000 1,00,000 
(b) Reserves and Surplus (61,55,900) (61,55,785) (61,36,253) 

(60,55,900) (60,55,785) (60,36,253) 
(2) 	Non-Current Liabilities 

(a) 	Long Term Borrowing 2,50,00,000 2,50,00,000 2,50,00,000 
2,50,00,000 2,50,00,000 2,50,00,000 

(3) 	Current Liabilities 
(a) 	Other Current Liabilities 37,868 18,893 

37,868 18,893 
TOTAL EQUITY AND LIABILITIES 1,89,44,100 1,89,82,083 1,89,82,640 
II 	ASSETS 

(1) 	Non-Current Assets 
(a) Non-Current Investments 99,970 99,970 
(b) Other Non-Current Assets 1,88,00,089 1,88,00,089 1,88,00,089 

1,88,00,089 1,89,00,059 1,89,00,059 
(2) 	Current Assets 

(a) 	Cash and Cash Equivalents 1,44,011 82,024 82,581 
1,44,011 82,024 82,581 

TOTAL ASSETS 1,89,44,100 1,89,82,083 1,89,82,640 

STRICTLY PRIVATE & CONFIDENTIAL 	 Page 9 of 21 
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4.4.2. Statement of Profit and Loss 

Sr. 

No. 28 
Particulars 

Period ended 
February 2018 

(In Rs.) 

For the year 

ended 
31st March 2017 

(In Rs.) 

For the year 
ended 

31st March 2016 

(In Rs.) 

I.  
II.  

Ill. 

IV. 

Revenue from operations 
Other Income 

Total Revenue (I +II) 

Expenses: 
115 19,532 25,659 Other expenses 

Preliminary expenses 
written off 

Total Expenses 115 19,532 25,659 

V.  

VI.  

VII.  

VIII.  

IX.  

X.  

XI.  

XII.  

XIII.  

XIV.  

XV.  

Profit before exceptional 
and extraordinary items 
and tax (III - IV) 
Exceptional Items - Prior 
period items 
Profit before extraordinary 
items and tax (V - VI) 
Extraordinary Items 

Profit before tax (VII - VIII) 

Tax expense: 
(a) Current tax 

Profit/(Loss) from the 
period from continuing 
operations (VII - VIII) 

Profit/(Loss) from 
discontinuing operations 
Tax expense of discounting 
operations 
Profit/(Loss) from 
Discontinuing operations 
(XII - XIII) 

Profit/(Loss) for the period 
(XI + XIV) 

(115) 

(115) 

(19,532) 

(19,532) 

(25,659) 

- 

(25,659) 

(115) (19,532) (25,659) 

(115) (19,532) (25,659) 

- 

- 

(115) (19,532) (25,659) 

XVI.  Earning per equity share: 
(Refer Note. 17) 
(1) Basic (0.01) (1.95) (2.57) 

(2) Diluted (0.01) (1.95) (2.57) 
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5. 	EXCLUSIONS AND LIMITATIONS 

5.1. 	Determination of the share exchange ratio based on relative valuation of two or more 

companies is not a precise science and the conclusions arrived at in many cases will, of 

necessity, be subjective and dependent on the exercise of individual judgment. There 

is, therefore, no indisputable single share exchange ratio. While we have provided a 

recommendation of the share exchange ratio based on the information made available 

to us and within the scope and constraints of our engagement, others may have a 

different opinion as to the exchange ratio. 

5.2. 	Our report is subject to the scope limitations detailed hereinafter. As such the report is 

to be read 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. 

5.3. 	In the course of the determining the share exchange ratio, we were provided with both 

written and verbal information. We have however, evaluated the information provided 

to us by the Companies through broad inquiry, analysis and review, but have not 

carried our due diligence or audit of the information provided for the purpose of this 

engagement. Public information, estimates, industry and statistical information relied 

upon in this report have been obtained from the sources considered reliable. However, 

we have not independently verified such information and make no representation as to 

the accuracy or completeness of such information from or provided by such sources. 

Our conclusions are based on assumptions and other information given by / on behalf 

of the Companies. We assume no responsibility for any errors in the above information 

furnished by the Companies and consequential impact on the present exercise. 

5.4. 	Our work does not constitute an audit or certification of the historical financial 

statements / prospective results including the working results of the Companies 

referred to in this report. Accordingly, we are unable to and do not express an opinion on 

the fairness or accuracy of any financial information referred to in this report. Analysis 

and results are specific to the purpose of recommending a fair exchange ratio and the 

date mentioned in the report is as per agreed terms of our engagement. It may not be 

valid for any other purpose or as at any other date. Also, it may not be valid if done on 

behalf of any other entity. 
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5.5. 	An exercise of this nature involves consideration of various factors including those 

impacted by prevailing market trends in general and industry trends. This report is 

issued on the understanding that the management of the Companies have drawn our 

attention to all the matters, which they are aware of concerning the financial position 

of the Companies and any other matter, which may have an impact on our opinion on 

the fair value of the shares of the Companies including any significant changes that 

have taken place or are likely to take place in the financial position of the Companies, 

subsequent to the Appointed Date for the proposed amalgamation. We have no 

responsibility to update this report for events and circumstances occurring after the 

date of this report. 

	

5.6. 	No investigation on the Companies' claim to title of assets has been made for the 

purpose of this exercise and their claim to such rights has been assumed to be valid. 

Therefore, no responsibility is assumed for matters of a legal nature. 

	

5.7. 	Any person / party intending to provide finance / invest in the shares / business of the 

Companies shall do so after seeking their own professional advice and after carrying out 

their own due diligence procedurestoensurethattheyaremakingan informed decision. 

	

5.8. 	Our report is not, nor should it be construed as our opining or certifying the 

compliance of the proposed amalgamation with the provisions of any law including 

companies, taxation and capital market related laws or as regards any legal 

implications or issues arising from such proposed amalgamation. 

	

5.9. 	This report is prepared only in connection with the proposed amalgamation exclusively 

for the use of the Companies and for submission to any regulatory / statutory authority 

as may be required under any law. This report should not be copied or reproduced 

without obtaining our prior written approval for any purpose other than the purpose 

for which it is prepared. 

5.10. Manubhai & Shah LLP , nor its partners, managers, employees makes any 

representation or warranty, express or implied, as to the accuracy, reasonableness or 

completeness of the information, based on which the exercise is carried out. All such 

parties expressly disclaim any and all liability for or based on or relating to any such 

information contained in the exercise. 
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6. 	SOURCES OF INFORMATIONS 

For the purpose of the exercise, we have relied upon the following sources of 

information provided by the management: 

(a) Audited Financial Statements of SMIFL, STPL and UREPL for the financial years 2014-

15, 2015-16 and 2016-17. 

(b) Audited Financial Statements of STPL and UREPL for the period ended 28.02.2018. 

(c) Draft scheme of amalgamation under sections 230 to 232 of the Companies Act, 

2013 and other applicable provisions of the Companies Act, 2013 (to the extent 

notified). 

(d) Memorandum and Articles of Association of SMIFL, STPL and UREPL 

(e) Other relevant details regarding Companies such as their history, their promoters, 

past and present activities, future plans and prospects, other relevant information 

and data including information in the public domain. 

(f) Such other information and explanations as we required, and which have been 

provided by the Management. 
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7. 	VALUATION METHODOLOGY 

7.1. 	By its very nature, determining a fair exchange ratio cannot be regarded as an exact 

science and given the same set of facts and using the same assumptions, expert 

opinions may differ due to the number of separate judgment decisions which have 

to be made. There can therefore be no standard formula to establish an indisputable 

value, although certain appropriate formula is useful in establishing reasonableness. 

7.2. 	For the purpose of determining the fair exchange ratio on amalgamation, generally the 

following approaches are adopted: 

a) the "underlying asset" approach; 

The Asset Approach is generally considered to yield the minimum benchmark of value 

for an operating enterprise. The most common methods within this approach are Net 

Assets at Book Value and Net Assets at Intrinsic Value / Market Value. Net  Assets at 

Book Value represents the value of the business with reference to the historical cost of 

assets owned by the Company and the attached liabilities of the business as on the 

valuation date. Such value represents the support value of an equity share of a going 

concern. Net  Assets Value at Intrinsic Value represents net equity of the business after 

assets and liabilities have been adjusted to their market values as on given date to 

reflect the present net assets value of the business. Net  Assets value at Intrinsic Value 

is useful for the Companies which derives its value from assets it holds rather than its 

future profits. 

b) the "income" approach; 

The Income Approach serves to estimate the value of a specific income stream with 

consideration given to the risk inherent in that income stream. The most common 

methods under this approach are Capitalization of Earnings and Discounted Future 

Earnings. Under the Capitalization of Earnings Method, historic earnings are capitalized 

at a rate that reflects the risk inherent in the expected future growth in those earnings. 

The Discounted Future Earnings Method discounts projected future cash flow available 

to equity shareholders, back to present value at a rate that reflects the risk inherent in 

the projected earnings 
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c) 	the "market price" approach. 

The Market Approach compares the Company to the prices of similar companies 

operating in the same industry that are either publicly traded or, if privately owned, 

have been sold recently. A common problem for privately owned businesses is a lack of 

publicly available comparable data. There are various methods under the Market 

Approach, the Price to Earnings Method is common to determine price of the Equity 

Share based on the Earning per Share of the Company and Price-Earning Multiple of 

the peer companies or Industry. 

	

7.3. 	Value is determined for both — the transferor and the transferee company, which is 

then divided by the total number of shares of the respective companies to arrive at the 

Value per share. 

	

7.4. 	By dividing the Value per share of the Transferor Company by the Value per share of 

the Transferee Company, the total number of shares to be issued by the Transferee 

Company shall be determined. 
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8. 	VALUATION 

We have based our valuation exercise on the widely accepted valuation methods 

described above. For this purpose, we have reviewed the various documents, and have 

made assumptions and have relied upon the discussion we had with, and the 

information, particulars and explanations that we received, from the management. We 

have based our valuation, primarily on the following factors: 

8.1. 	For the purpose of calculation of the Net Assets Value (At Book Value) of the Transferor 

Companies, we have considered the financials of STPL and UREPL as at February 28, 

2018. The net assets value of STPL and UREPL as at February 28, 2018 works out to 

negative i.e. Rs. (6,39,48,771/-) and Rs (60,55,900/-) respectively. The working as per 

Net Assets Value Method for STPL and UREPL is attached at Annexure -1 to this report. 

8.2. 	Based on the audited financials of STPL and UREPL it is noted that there are 

investments in immovable property, equity shares of other Companies and advances 

given for projects. Considering the fact that Net Assets Value of STPL and UREPL is 

negative, we have considered it appropriate to value the equity shares of the 

Transferor Companies based on intrinsic value of the assets held by the Companies. As 

per the intrinsic value method the value per equity share of STPL and UREPL as on 

February 28, 2018 works out to negative Rs. (1,89,85,401/-) and negative Rs. 

(60,55,900n. The working as per Intrinsic Value Method for STPL and UREPL is 

attached at Annexure -1 to this report. 

8.3. 	Income Approach is not appropriate for valuation of equity shares of STPL and UREPL 

as these companies have very few operations and have incurred losses in the previous 

financial years and which is the primary reason for negative net worth of the 

Companies. Further, future income approach is also not appropriate because as 

explained to us by the management projections of business cannot be made. 

8.4. 	Shares of STPL and UREPL are not listed on any of the stock exchanges. Further, 

considering their operations and size, there are no comparable companies based on 

which the multiples of those listed companies can be applied to the valuations of STPL 

and UREPL. This being a relative valuation, "market" approach has not been 

considered. 
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8.5. 	SMIFL being a listed entity, the Market Approach is considered appropriate for equity 

share valuation of the Company. For deriving the share value of SMIFL we have 

considered higher value out of the following: 

a. The average of the weekly high and low of the volume weighted average price 

(VWAP) per share of the related equity shares quoted on the recognized stock 

exchange during the twenty-six weeks preceding the relevant date. This works out to 

be Rs. 168.41; or 

b. The average of the weekly high and low of the volume weighted average prices 

(VWAP) per share of the related equity shares quoted on a recognized stock 

exchange during the two weeks preceding the relevant date. This works out to be Rs. 

147.89 

Considering the above, the per equity share value of SMIFL as at February 28, 2018 is Rs. 168.41. 

The working is attached at Annexure —2 to this report. 

	

8.6. 	Considering the valuation of equity shares of STPL and UREPL under all the methods 

given above, in our opinion, Shares of STPL and UREPL have negative values. SMIFL is 

taking over the net liabilities of STPL and UREPL which would be paid by SMIFL after 

merger and SMIFL is not getting any net assets from transferor companies. Hence for 

the purpose of working out fair exchange ratio no shares are to be issued to 

shareholders of STPL and UREPL (Transferor companies) in exchange by SMIFL. 
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9. 	RECOMMENDATION OF FAIR EXCHANGE RATIO 

9.1. 	The fair basis of amalgamation of the Companies would have to be determined after 

taking into consideration all the factors and methodologies mentioned hereinabove. Our 

exercise is to work out relative value of shares of the Companies to facilitate the 

determination of a fair share exchange ratio. 

9.2. 	The share exchange ratio has been arrived on the basis of relative valuation of the shares 

of the Companies based on methodology as explained herein earlier and various 

qualitative factors relevant to each company and the business dynamics as well as 

growth potential of the businesses of the companies, and also having regard to 

information base, management representations and perceptions, key underlying 

assumptions and limitations. 

9.3. 	In the light of the above and on a consideration of all the relevant factors and 

circumstances as discussed and outlined hereinabove referred to earlier in this 

report, in our opinion, No Equity Share of the SMIFL (Transferee Company) to be 

issued and allotted for Equity shares each held in STPL and UREPL (Transferor 

Companies). 

Thanking you, 

Yours faithfully, 

For, Manubhai & Shah LLP 

Chartered Accountants 

Registr.  n WI06041W/W100136 

Place: Ahmedabad 

Date: March 13, 2018 
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Annexure — 1 

Value of the Equity Shares of UREPL and STPL as on 28.02.2018 based on Audit Financial 

Statement 

UMIYA REAL ESTATE PRIVATE LIMITED 

Particulars Book value (Rs.) Intrinsic Value (Rs.) 

Assets 
Pre-Operative Expense 18,800,089 18,800,089 
Cash and Cash Equivalents 144,011 144,011 
Sub Total: Assets 18,944,100 18,944,100 

Liabilities 
Inter-Corporate Deposits 
(Surcot Trading Private Limited) 

25,000,000 25,000,000 

Sub Total: Liabilities 25,000,000 25,000,000 

Net Assets [Assets - Liabilities] (6,055,900) (6,055,900) 

No. of Equity Shares 10,000 10,000 

Value per Share NIL NIL 
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Annexure — 1 
Value of the Equity Shares of UREPL and STPL as on 28.02.2018 based on Audit Financial 

Statement 

SURCOT TRADING PRIVATE LIMITED 

Particulars Book value (Rs.) Intrinsic Value (Rs.) 

Assets 
Fixed assets 
Tangible assets 170,556 170,556 
Non-current Investments 
Equity Shares (fully Paid up) (Quoted) (Refer Note 1) 2,410,327 2,236,432 
Immovable Property (Refer Note 2) 5,162,735 50,300,000 
In other investments (In projects) 53,840,516 53,840,516 
Current Assets 
Cash and cash equivalents 1,544,196 1,544,196 
Inter-Corporate Deposits 25,000,000 25,000,000 
Advances (Net of Provision for doubtful advances) 6,722,280 6,722,280 

Advance Payment of Taxes (Net of Provisions) 69,409 69,409 

Sub Total: Assets 94,920,019 139,883,389 

Liabilities 
Inter-Corporate Deposit 158,790,000 158,790,000 

Other Current Liabilities 78,790 78,790 

Sub Total: Liabilities 158,868,790 158,868,790 

Net Assets [Assets - Liabilities] (63,948,771) (18,985,401) 

No. of Shares 5,000 5,000 

Value per Share NIL NIL 

Note 1. 

Note 2. 

Investments consist of 1,01,656 no. of equity shares of Standard Industries 

Limited. Intrinsic value is Based on Market value of Equity Shares of Standard 

Industries Limited as on 28.02.2018 from the Stock Exchanges. 

Immovable property consists of one flat and one tenement. Intrinsic value of the 

same is based on reports of M/S K.C. Gandhi & CO. dated 05/03/2018 

(Independent Valuer). 
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Annexure - 2 

Value of the Equity Shares of SMIFL as on 28.02.2018 

The average of the weekly high and low of the VWAP of the equity shares during the twenty-
six weeks preceding the relevant date on Bombay Stock Exchange. 

Sr. No. Week Start Week End Minimum of VWAP Maximum of VWAP Average of VWAP 

1. 30-08-17 06-09-17 159.95 161.73 160.84 
2 07-09-17 13-09-17 158.73 162.49 160.61 

3 14-09-17 20-09-17 158.61 170.47 164.54 

4 21-09-17 27-09-17 157.92 167.62 162.77 

5 28-09-17 04-10-17 157.66 160.43 159.04 

6 05-10-17 11-10-17 161.62 164.90 163.26 

7 12-10-17 18-10-17 160.96 164.65 162.81 

8 19-10-17 25-10-17 161.49 166.89 164.19 

9 26-10-17 01-11-17 166.63 171.91 169.27 

10 02-11-17 08-11-17 163.93 173.50 168.71 

11 09-11-17 15-11-17 167.29 174.33 170.81 

12 16-11-17 22-11-17 169.02 173.99 171.50 

13 23-11-17 29-11-17 168.12 174.66 171.39 

14 30-11-17 06-12-17 176.31 199.59 187.95 

15 07-12-17 13-12-17 184.19 189.41 186.80 

16 14-12-17 20-12-17 179.84 181.74 180.79 

17 21-12-17 27-12-17 179.25 180.71 179.98 

18 28-12-17 03-01-18 175.65 179.69 177.67 

19 04-01-18 10-01-18 178.37 180.13 179.25 

20 11-01-18 17-01-18 175.18 177.52 176.35 

21 18-01-18 24-01-18 171.79 174.82 173.31 

22 25-01-18 31-01-18 166.55 170.81 168.68 

23 01-02-18 07-02-18 157.13 170.31 163.72 

24 08-02-18 14-02-18 157.51 159.88 158.69 

25 15-02-18 21-02-18 142.89 150.46 146.68 

26 22-02-18 28-02-18 143.24 154.96 149.10 

Average 168.41 

The average of the weekly high and low of the VWAP of the equity shares during the two 
weeks preceding the relevant date on Bombay Stock Exchange. 

Sr. No. Week Start Week End Minimum of VWAP Maximum of VWAP Average of VWAP 

1 15-02-18 21-02-18 142.89 150.46 146.68 

2 22-02-18 28-02-18 143.24 154.96 149.10 

Average 147.89 
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VIVRO Vivro Financial Services Private Ltd. 
Regd. Office: 
Vivro House, 11 Shashi Colony, Opp. Suvidha Shopping Centre, Paldi, 
Ahmedabad, Gujarat, India - 380 007. 
Tel. : +91 (079) 4040 4242, 2665 0669, W : www.vivro.net  

To, 

The Board of Directors 

Stanrose Mafatlal Investments and Finance Limited 

6th  Floor, Popular House, 

Ashram Road, 

Ahmedabad — 380 009. 

Sub: Fairness Opinion Report on the recommendation of the fair share exchange ratio for the 

proposed amalgamation of Surcot Trading Private Limited (STPL) and Umiya Real Estate 

Private Limited in to Stanrose Mafatlal Investments and Finance Limited pursuant to the 

provisions of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended, read 

with Regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 ("Listing Regulations") read with Regulation 30 of the Listing Regulations 

Stanrose Mafatlal Investments and Finance Limited (hereinafter referred to as 'Stanrose', 'SMIFL') 

has approached Vivro Financial Services Private Limited, a Category I Merchant Banker registered 

with the Securities and Exchange Board of India (SEBI) having Registration No. INM000010122 for 

issuing a Fairness Opinion Report in respect of the proposed amalgamation of Surcot Trading 

Private Limited (hereinafter referred to as 'STPL') and Umiya Real Estate Private Limited (hereinafter 

referred to as 'UREPL'), together known as the 'Transferor Companies' in to Stanrose Mafatlal 

Investments and Finance Limited (hereinafter referred to as 'SMIFL', 'Transferee Company'). 

In connection with the above, please find the attached Fairness Opinion issued by us. 

Thanking you, 

For Vivro Financial Services Private Limited 

rt7 1 

	 • 

Jayesh Vithlani 

Senior Vice President 

Date: March 13, 2018 

Place: Ahmedabad 
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1. ASSIGNMENT 

1.1 	Stanrose Mafatlal Investments and Finance Limited propose to enter into a Scheme of 

Amalgamation wherein Surcot Trading Private Limited and Umiya Real Estate Private Limited 

shall be amalgamated with Stanrose Mafatlal Investments and Finance Limited. 

1.2 	This Fairness Opinion Report is issued in terms of SEBI Circular CFD/DIL3/CIR/2017/21 dated 

March 10, 2017, as amended, read with Regulations 11,37 and 94 of the Listing Regulations 

read with Regulation 30 of the Listing Regulations with respect to the Scheme of 

Arrangement proposing the amalgamation of Surcot Trading Private Limited and Umiya Real 

Estate Private Limited into Stanrose Mafatlal Investments and Finance Limited whose Equity 

Shares are listed on BSE Limited ("Stock Exchange"), pursuant to provisions of Sections 230 

to 232 and other applicable provisions of the Companies Act, 2013 and rules made there 

under. 

2. DISCLAIMER 

2.1 	This Fairness Opinion Report is prepared by Vivro under an engagement from Stanrose on 

the basis of information, documents, papers, and explanations given by the management, 

officers and staff of Stanrose to Vivro. 

2.2 	In preparing the Fairness Opinion Report, Vivro has relied upon and assumed, without 

independent verification, the truthfulness, accuracy and completeness of the information and 

financial data provided by Stanrose. Vivro has therefore relied upon all specific information 

as received and declines any responsibility should the results presented be affected by the 

lack of completeness or truthfulness of such information. 

2.3 	Vivro has also considered the Scheme of Amalgamation as furnished. It is assumed that the 

Scheme will be consummated in accordance with the expected terms. 

2.4 	Vivro shall not be liable for any losses whether financial or otherwise or expenses arising 

directly or indirectly on account of the use of or reliance on the information set out herein in 

this report. 

2.5 	Vivro has not provided any accounting, tax or legal advice to Stanrose or any other company 

involved in the transaction. This Fairness Opinion Report should not be construed as 

investment advice or any form of recommendation either for making or divesting investment 

in any of the companies involved in the transaction. 
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2.6 	This Opinion is furnished on a strictly confidential basis. Neither this Opinion nor the 

information contained herein may be reproduced or passed to any person or used for any 

purpose other than stated above or as may be required under applicable laws and regulation. 

	

2.7 	The fee for our services is not contingent upon the results of the proposed amalgamation. 

The opinion is subject to the Laws of India. 

	

2.8 	This Report is necessarily based on various factors and conditions as of the date hereof, and 

the written and oral information made available to us until March 13, 2018. It is understood 

that subsequent developments may affect the conclusions of the Report and of the Opinion 

and that, in addition, Vivro has no obligation to update, revise, or reaffirm the Opinion. 

	

3. 	LIMITATIONS 

Our report is subject to the scope limitations detailed hereinafter. The report should be read 
in totality, and not in parts, in conjunction with the relevant documents referred to therein. 

	

3.1 	In course of the present exercise, we were provided with both written and verbal information, 

including financial data. Our report is based on the information furnished to us being 

complete and accurate in all material respects. We have relied upon the historical financial 

statements and the information and representations furnished to us without carrying out any 

audit or other tests to verify the accuracy with limited independent appraisal. Also, we have 

been given to understand by the managements of the companies that they have not omitted 

any relevant facts and material factors. Accordingly, we do not express any opinion in any 

form of assurance regarding its accuracy and completeness. We assume no responsibility 

whatsoever for any errors in the above information furnished by the companies and their 

impact on the present exercise. 

	

3.2 	We have not conducted any independent valuation or appraisal of any of the assets or 

liabilities of the companies. 

	

3.3 	Our work does not constitute an audit or certification or due diligence of the past financials 

of Stanrose or any of the companies involved in the transaction used in the study and we 

have relied upon the information provided to us by Stanrose as regards such working results. 

	

3.4 	We express no opinion whatsoever and make no recommendation at all to the companies 

underlying decision to effect the proposed Scheme or as to how the holders of equity shares 

or secured or unsecured creditors of the Companies should vote at their respective meetings 

to be held in connection with the proposed Scheme. We do not accept any responsibility as 

to the prices at which the equity shares of Stanrose will trade following the announcement of 

the proposed Scheme or as to the financial performance of Stanrose following the 

consummation of the proposed Scheme. 
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3.5 	Our opinion is not, nor should it be construed as our opining or certifying the compliance of 

the proposed amalgamation with the provisions of any law including companies, taxation 

and capital market related laws or as regards any legal implications or issues arising thereon. 

3.6 	No investigation of the companies claim to the title of assets or property owned by the 

companies has been made for the purpose of the fairness opinion. With regard to the 

companies claim we have relied solely on representation, whether verbal or otherwise made, 

by the management to us for the purpose of this report. 

3.7 	Our analysis and results are also specific to the date of this report. An exercise of this nature 

involves consideration of various factors. This report is issued on the understanding that the 

companies have drawn our attention to all the matters, which they are aware of considering 

the financial position of the Companies, their businesses, and any other matter, which may 

have an impact on our opinion for the proposed amalgamation, including any significant 

changes that have taken place or are likely to take place in the financial position of the 

Companies or their businesses subsequent to the proposed Appointed Date of the proposed 

Scheme. We have no responsibility to update this report for events and circumstances 

occurring after the date of this report. We assume no responsibility for updating or revising 

our opinion based on circumstances or events occurring after the date hereof. 

3.8 	For the purpose of this Fairness Opinion, we have relied on the Audited Financial Statements 

of SMIFL, STPL and UREPL for the year ended March 31, 2017. 

3.9 	The Net-worth of SMIFL has been arrived as on March 31, 2017 and the Appointed Date 

being April 1, 2017 for the fairness opinion. For this purpose, we have relied upon the 

Audited Financial Statements of SMIFL for the year ended on March 31, 2017. 

3.10 	We have not :independently verified the transactions carried out by SMIFL, STPL and UREPL 

during the Financial Years ended on March 31, 2017 and for the ongoing period and rely on 

audited accounts of the Company. We do not take any responsibility as to correctness or 

completeness in any of the financials of these companies. 

4. 	SOURCES OF INFORMATION 

We have relied on the following information made available to us by Stanrose for the purpose of this 
report: 

4.1 	Management certified Scheme of Arrangement between Stanrose, Surcot Trading Private 

Limited and Umiya Real Estate Private Limited as may be submitted with Stock Exchange. 
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4.2 	Memorandum and Articles of Association of Stanrose Mafatlal Investments and Finance 

Limited, Surcot Trading Private Limited and Umiya Real Estate Private Limited. 

	

4.3 	Present Shareholding pattern of Stanrose Mafatlal Investments and Finance Limited, Surcot 

Trading Private Limited and Umiya Real Estate Private Limited. 

	

4.4 	Audited Financial Statements of Stanrose Mafatlal Investments and Finance Limited, Surcot 

Trading Private Limited and Umiya Real Estate Private Limited for the Financial Year ended on 

March 31, 2015, March 31, 2016 and March 31, 2017. 

	

4.5 	Valuation Report of Manubhai & Shah LLP, Chartered Accountants, dated March 13, 2018. 

	

4.6 	Such other information and explanations as we required and which have been provided by 
the management of Stanrose, which were considered relevant for the purpose the Fairness 
Opinion. 

	

5. 	HISTORY AND BACKGROUND 

Stanrose Mafatlal Investments and Finance Limited 

	

5.1 	Stanrose Mafatlal Investments and Finance Private Limited is a public limited and listed 

company having CINJ L65910GJ1980PLC003731 incorporated on April 18, 1980 under the 

provisions of the Companies Act, 1956 with the Registrar of Companies, Gujarat. Stanrose is a 

Non — Banking Financial Company, primarily engaged in the business of Inter-corporate 

investments, financing and capital market related activities. The equity shares of Stanrose are 

listed on the Bombay Stock Exchange. 

	

5.2 	The present shareholding pattern of Stanrose is as follows: 

Sr. 
No. 

Category of Shareholders No. of Shares Percentage of 
Shareholding 

1.  Promoters 1,919,170 48.37% 

2.  Public Shareholding 2,048,750 51.63% 

TOTAL 3,967,920 100.00% 

Surcose Trading Private Limited 

5.3 	Surcose Trading Private Limited is a private limited company having CIN 

U5190GJ1983PTC044111, incorporated on September 27, 1983 under the provisions of the 

Companies Act, 1956 in Gujarat. STPL is engaged in the business of trading goods including 

investments in movable and immovable properties. 
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5.4 	Present Shareholding pattern of STPL is as follows: 

Sr. 
No. 

Category of Shareholders No. of Shares Percentage of 
Shareholding 

1. Mehernoz Jamshedji Daruwalla 1 0.02% 

2. Pradeep Investments Private 
Limited 

499 9.98% 

3. Gagalbhai Investments Private 
Limited 

499 9.98% 

4. Surendra B. Shah & Mehernoz J. 
Daruwalla 

500 10.00% 

5. Vinod N. Patel & Dinesh Vora 500 10.00% 
6. Mehernoz J. Daruwalla & 

Ghanshyam Acharya 
1,000 20.00% 

7. Sureshkumar R. Patel 501 10.02% 
8. Vipul B. Jani & Anr. 500 10.00% 

9. Ghanshyam Acharya & Anr. 500 10.00% 
10. Dinesh Vora 500 10.00% 

TOTAL 5,000 100.00% 

Umiya Real Estate Private Limited 

	

5.5 	Umiya Real Estate Private Limited is a private limited company having CIN 

U70101TN2007PTC064792 incorporated on September 18, 2007 under the provisions of the 

Companies Act, 1956 in Gujarat. UREPL is engaged in the business of undertaking real estate 

projects and other types of real estate activities. 

	

5.6 	The present shareholding pattern of UREPL is as follows: 

Sr. 
No. 

Category of Shareholders No. of Shares Percentage of 
Shareholding 

1.  Pradeep Rasesh Mafatlal 9,998 99.98% 
2.  Madhusudan Jagannath Mehta 1 0.01% 

3.  Mehernoz Jamshedji Daruwala 1 0.01% 
TOTAL 10,000 100.00% 

	

6. 	SCOPE OF THIS REPORT 

	

6.1 	We understand that the Board of Directors of SMIFL, STPL and UREPL have considered and 

proposed a Scheme of Amalgamation of STPL and UREPL with SMIFL, pursuant to the 

provisions of section 230 to 232 and other applicable provisions of the Companies Act, 2013 

and rules made there under. 
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6.2 	In order to comply with the requirements of the regulations, the Company has appointed 

Manubhai & Shah LLP, Chartered Accountants, Ahmedabad as the Valuer. 

6.3 	In this connection, the Management has engaged Vivro to submit a report on the Fairness of 

the Report provided by the Valuer. Our scope of work only includes forming an opinion on 

the fairness of the recommendation given by the Valuer on the exchange ratio arrived at for 

the purpose of the proposed Scheme of Arrangement and not on the fairness or economic 

rationale of the amalgamation per se. 

6.4 	This report is subject to the scope, assumptions, limitations and declaimers detailed above. 

As such the report is to be ready in totality, not in parts and in conjunction with the relevant 

documents referred to herein. This report has been issued only for the purpose of facilitating 

the Amalgamation and should not be used for any other purpose. 

7. VALUER'S RECOMMENDATION 

7.1 	The fair basis of amalgamation of the Companies has been determined after taking into 

consideration all the factors and methodologies as mentioned by the Valuer in its valuation 

report, dated March 13, 2018. Their scope of work was to take out the relative value of shares 

of the Companies to facilitate the determination of a fair share exchange ratio. 

7.2 	The share exchange ratio has been arrived on the basis of relative valuation of the shares of 

the Companies based on methodology as explained in the valuation report of Valuer, dated 

March 13, 2018, and various qualitative factors relevant to each Company and the business 

dynamics as well as growth potential of the businesses of the companies, and also having 

regard to information base, management representations and perceptions, key underlying 

assumptions and limitations. 

7.3 	In the light of the above and on a consideration of all the relevant factors and circumstances 

as discussed and outlined in the valuation report, dated March 13, 2018 by Manubhai & Shah 

LLP,Chartered Accountants, No Equity Share of the SMIFL (Transferee Company) to be issued 

and alloted for Equity Shares each held in STPL and UREPL (Transferor Companies). 

8. CONCLUSION 

8.1 	With reference to the above and based on the information provided to us by the 

management of the entities forming part of the Scheme of Amalgamation as well as taking 

into consideration the Scheme we understand that the present Scheme proposes to merge 

Surcot Trading Private Limited and Umiya Real Estate Private Limited with Stanrose Mafatlal 

Investments and Finance Private Limited. 
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8.2 	The fair value of the equity shares of STPL and UREPL is negative. Through the Scheme of 

Amalgamation, Stanrose Mafatlal Investments and Finance Limited will take over the net 

liabilities of STPL and UREPL which , would be paid by Stanrose post the Scheme of 

Amalgamation. Accordingly, no exchange ratio for the proposed Scheme of Amalgamation 

has been arrived at by an independent Chartered Accountant. 

	

8.3 	There is no change in the promoter or public shareholding pattern of the public listed 

company i.e. Stanrose Mafatlal Investments and Finance Limited. 

	

8.4 	In the light of the foregoing and subject to the exclusions and limitations detailed 

hereinabove, we state that in our opinion the proposed Amalgamation of Surcot Trading 

Private Limited and Umiya Real Estate Private Limited with Stanrose Mafatlal Investments 

and Finance Limited under the Scheme of Amalgamation seems fair and reasonable. 

For, Vivro Financial Services Private Limited 

Jayesh Vithlani 

Senior Vice President 

Date: March 13, 2018 

Place: Ahmedabad 
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