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To, Date- 30" Jan'2019
Pratik Panels Limited

The Board of Directors,

H.No. 1824, Gala 1,2,3,4,5, Swagat Complex,

Nr. Bidi Kamgar Soc. Rahnal,

Thane, Maharashtra - 421302, India

Dear Members of the Board

Sub: Fairness Opinion on the Draft Scheme of Reduction of Capital between Pratik Panels Limited and its

Shareholders

We understand that Board of Directors of Pratik Panels Limited (hereinafter referred as “PPL"} is considering a scheme
of arrangement wheseby there will be Reduction of Capital of the Company (hereinafter referred to as “Ora ft Scheme”)
under sections 66 of the Companies Act 2013 and other applicable provisions of the Companies Act, 2013 (hereinafter
referred to as "Act”),

The draft scheme of arrangement for Reduction of Capital provides for -

*  “Upon the Scheme becoming effective after securing necessary approvals and permissions, the paid up value
of each equity share of the Company will be reduced from Rs. 10/- per equity share to Re. 1 per equity share
and the total paid up equity share capital of the company shall be reduced from Rs. 3,89,85,000 divided into
38,98,500 Equity Shares of Rs, 10/~ each, fully paid up to Rs. 38,98,500 /- divided into 38,98,500 Equity Shares
of Re. 1 each, fully paid up.

The Board, vide resolution dated lanuary 30, 2019, has considered and appraved the proposal to reduce the
paid up equity share capital of the Company amounting to Rs. 3,50,86,500 /~ and that such reduction be
effected by writing off the Accumulated Losses amounting to Rs, 3,50,86,500 /- to give true and fair view of
books of accounts of the Company, subject to the consent of the shareholders and the approval from the
Tribunal and other statutory authorities as and where applicable.”

" It BACKGROUND OF THE COMPANY
Profile of Company

M/s. 'Pratik Panels Limited’ is a listed Company having its shares listed and traded on BSE Limited.

The Registered Office of the Company is situated at H.No. 1824, Gala 1,2,3,4,5, Swagat Complex, Nr. Bidi Kamgar Soc.
Rahnal, Thane, Maharashtra — 421302, India.

The Paid-up Share Capital of the Company(Pratik Panels Limited) as on 31% March, 2018 is Rs. 3,89,85,000/- comprising
of 38,98,500 equity thares of Rs. 10 each respectively.

As per the Audited financial statements for the period ended 31% March, 2018, there is an accumulated loss of Rs.
3,67,93,832 /-

FINSHORE MANAGEMENT SERVICES LIMITED
[CIN: UT4900WB2011PLC169377) @ Website ; www.finshoregroup.com

Regd. Office : “Anandlok” 2nd Floor, Block-A, Room Na. 207, 227, A. |. C. Bose Road, Kolkata-700 020 West Bengal, I_ndia Ph.: 033 2289 5101
Mumbai Office : 2/16, Patel Colony, Bharucha Road, Near Bhatala Devi Mandir, Dahisar East, Mumbai - 400 068

Creating Enterprise Managing Values



(2

o/

2. SCOPE AND PURPOSE OF THE REPORT

2.1 We understand that the Board of Directors of the Company wish to set off the accumulated losses by way of
corporate restructuring exercise wherein the Pald-up Share Capital of the Company(Pratik Panels Limited) would

be set off to the extent of Rs. 3,50,86,500 (Rupees Three Crores Fifty Lakhs Eighty Six Thousand Five Hundred
only).

2.2 In this connection, the management of the Company has engaged Finshare Management Services Ltd to submit a
report on the fairness of the Scheme as per the requirements of the SEBI Circular Mo. CFD/ DIL3/CIR/ 2017/21
dated March 10, 2017, Our scope of work includes commenting only on the fairness of the scheme.

2.3 This report is subject to the scope and limitations detailed hereinafter. As such the report is to be read in totality,
and not in parts and in conjunction with the relevant documents referred to in this report. This report has been
Issued only for the purpose of the facilitating the Scheme and should not be used for any ather purpose.

3. SOURCE OF INFORMATION

We have relied on the following information provided by the Company for framing our opinion on the fairness of the
Scheme:

= Draft of the Scheme of Reduction of Capital between Pratik Panels Limited and its Shareholders.
= Audited financial statement for period ended March 31, 2018.

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

4.  KEY FEATURES OF THE DRAFT SCHEME

7 As per the last Audited Balance sheet as at 31* March, 2018 the Company has an accumulated lass of Rs.

3,67,93,832 /- (Rupees Three Crores Sixty Seven Lakhs Ninety Three Thousand Eight Hundred Thirty Two
anly).

# Asthe Company has huge accumulated losses, and in order to give true and fair view of the Financials of
the Company and to reflect Financial Position of the Company with available assets, the Board of Directors

of the Company has felt the need to cancel any paid-up share capital which is lost or is unrepresented by
available assets.
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- ¥ Effect of the Draft Scheme

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

sl. |
No Lategary Prior to the scheme as on 31% i After the implementation of
’ March 2018 l the scheme
MNo. of Shares|Rs. % of total Mo. of Shares(Re. 1/- % of total
10/- each) each)
1 Promoter and Promoter
Group 15,29,713 E 39.24 15,29,713 39.24
. Non-Promoter (Public) 23,68, 787 60.76 23,68, 787 60.76
Total 38,98,500.00 100.00 38,98,500.00 100.00

# IMPACT OF THE SCHEME ON EMPLOYEES/ WORKERS AS MENTIONED IN THE SCHEME OF REDUCTION OF
CAPITAL

The Scheme shall not have any adverse impact on the employees/workers of the Company .

*

# IMPACT OF THE SCHEME ON CREDITORS/ BANKS/ FINANCIAL INSTITUTIONS AS MENTIONED IN THE
SCHEME OF REDUCTION OF CAPITAL

The Scheme will not have any adverse impact on any of the Company's creditars or banks. They would in fact be
generally benefitted as the Scheme would help improving the financial position of the Company. The Scheme will help
the revival of the Company which will be in the interest of the Company's creditors or banks. There are no secured
loans or liability to any Bank or Financial Institutions as on the date.

» IMPACT OF THE SCHEME ON LEGAL PROCEEDINGS AS MENTIONED IN THE SCHEME OF REDUCTION OF
CAPITAL

The Scheme would not affect any legal or other proceedings by or against the Company.
# CONDITIONS PRECEDENT AS MENTIONED IN THE DRAFT SCHEME OF REDUCTION OF CAPITAL
This Draft Scheme is and shall be conditional upon and subject to:

a) the Scheme being agreed to by the requisite majoritias of members of the Company as required under the
Act and the requisite sanction and orders of the Tribunal r of such other authority having jurisdiction under
applicable law, being obtained;
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b} the requisite sanctions and approvals under the applicable law Including but not limited to approvals,
sanctions required under the SEB| Circular {CFD/DIL3/CIRI2017/21) dated March 10,2017 issued by the SEBI
read with the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and as may be required by law in respect of this Scheme being obtained;

t) the Scheme being approved by the Tribunal under Section 66 of the Companies Act, 2013 read and all other
applicable provisions if any, of the Act; and

d} the certified copy of the above order of the Tribunal sanctioning this Scheme being filed with the Registrar of
Companies, Mumbai.

5.  Basis of our opinion

Rationale of the Draft Scheme (as per Draft Scheme of arrangement for Reduction of Capital)

Upon the Scheme becoming effective after securing necessary approvals and permissions, the paid up value of each
equity share of the Company will be reduced from Rs. 10/- per equity share to Re. 1 per equity share and the total paid
up equity share capital of the company shall be reduced from Rs. 3,89,85,000 divided into 38,98,500 Equity Shares of
Rs. 10/~ each, fully paid up to Rs. 38,958,500 /- divided into 38,98,500 Equity Shares of Re. 1 each, fully paid up.

The Board, vide resolution dated January 30, 2019, has considered and approved the proposal ta reduce the paid up
equity share capital of the Company amounting to Rs. 3,50,86,500 /- and that such reduction be effected by writing
off the Accumulated Losses amounting to Rs. 3,50,86,500 /- to give true and fair view of books of accounts of the
Company, subject to the consent of the shareholders and the approval from the Tribunal and other statutory
-authorities as and where applicable.

The S5cheme is merely a Reduction in the Paid-up Share Capital Account of the Company prepared in terms of section
66 of the Companies Act, 2013 and does not envisage transfer or vesting of any of the properties and/or liabilities of
the Company to any person or entity. The Scheme also does not involve any conveyance or transfer of any property
of the Company.

There is reduction of the Paid-up Share Capital of the Company by 90%, so that post reduction, the Mominal value and
paid-up value of each equity share shall be reduced from Rs. 10/- each to Rs. 1/- each and consequently there will be
Reduction of capital on propaortionate basis and there shall not be any change in percentage of shareholding of any
shareholder of the Company.

In order ta re-align the relation between capital & assets; and to accurately and fairly reflect the liabilities & assets of
the Company in it's books of accounts; and for better presentation of the financial position of the Company, the Board
of Directors has decided to write off the accumulated losses against reduction in the paid-up share capital of the
Company in accordance with section 66 of the Companies Act, 2013 read with the National Company Law Tribunal |
Procedure for Reduction of Share Capital of the Company ) Rules, 2016 and other applicable provisions.
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6. OPINION AND CONCLUSION

Subject to the caveats as detailed hereinafter, based on our review as above and the information and
explanation furnished to us, and also the fact that the requirement for valuation report as mentioned in Para 4
of Annexure —I to the SEBI Circular No, CFD/ DIL3/CIR/ 2017/21 dated March 10, 2017 is not applicable to the
Draft Scheme of Reduction of Capital of the Company since:

1)  There shall not be any change in proportion of shareholding of any of the pre-scheme shareholders of the
Company

2)  There shall not be allotment of any new equity shares upon reduction of Capital. Only, the nominal value and
paid-up value of each equity share shall be reduced from Rs. 10/- each to Re. 1/- each, fully paid up.

3)  All the pre-scheme shareholders shall remain the shareholders of the Company post scheme in the same
proportion.

In view of the above, we are of the opinion that the Draft Scheme of Reduction of Capital to be fair.

For Finshore Management Services Limited
(SEBI Regd. CAT-1 Merchant Banker, Regn. No.: INM000012185)

Zﬂmakrish na lyen

Director

Date: 30" Jan'19
Place: Kolkata
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Annexure-1: Caveats

1. Qur opinion and analysis is limited to the extent of review of documents as provided to us by the Management
of Pratik Panels Limited and the Draft Scheme. We have relied on accuracy and completeness of all the
information and explanations provided by the Management. We have not carried out any due diligence ar
independent verification or validation to establish its accuracy or sufficiency.

2. The scope of our work has been limited both in terms of the areas of the business and operations which we have
reviewed and the extent to which we have reviewed them. There may be matters, other than those noted in this
Report, which might be relevant in the context of the transaction and which a wider scope might uncover,

3. Our work does not constitute an audit, due diligence or verification of historical financials or including the
working results of the Company or the business referred to in this report. Accordingly we do niot express any
opinion on the fairness or accuracy of any financial information referred to in this repart.

4. The fairness opinion is based on and is subject to the conditions precedent mentioned under Point 4 * Conditions
Precedent As Mentioned In The Scheme Of Reduction Of Capital ”.

5. We have no present or planned future interest in Pratik Panels Limited and the fee payable for this opinion is
not contingent upon the opinion reported herein. The company has been provided with an ocpportunity to review
the draft opinion as a part of our standard practice to make sure that factual accuracy / omissions are avoided
in our final opinion,

6. Our fairness opinion is not intended to and does not constitute a recommendation to any shareholder as to how
such holder should vote or act in connection with the Draft Scheme or any matter related thereto,

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

8. We have assumed and relied upan the truth, accuracy and completeness of the infarmation, data and financial
terms provided to us or used by us; we have assumed that the same are not misleading and do not assume or
accept any liability or responsibility for any independent verification of such information or any independent
technical valuation or appraisal of any of the assets, operations or liabilities of the Campany,

8. Ourengagementis limited to preparing the report to be submitted to the Client. We shall not represent in front
of any person for answering any specific queries raised by them pertaining to this report and we shall not be
liable to provide any evidence for any matters stated in the report nor shall we be liable or responsible to
provide any explanation ar written statement for any assumption, infermation, methodelogy er any other
matter pertaining to the report,
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10.  Whilst all reasonable care has been taken to ensure that the factual statements in the report are accurate,
neither ourselves, nor any of our Directors, Officers or Employees shall in any way be liable or responsible either
directly or indirectly for the contents stated herein. Accordingly, we make no representation or warranty,
express or implied, in respect of the completeness, authenticity or accuracy of such factual statements. We
expressly disclaim any and all liabilities, which may arise based upon the information used in this report. We
are not liable to any third party in relation to the issue of this report.

11.  Ourreport should not be construed as an opinion or certificate certifying the compliance of the Draft Scheme of
amalgamation with the provisions of any law including companies, taxation and capital market related laws or
as regards any legal implication or issues arising from draft amalgamation.

12.  Finshore Management Services Limited (FMSL) maximum liability relating to this valuation report shall be
limited to 50% of the fees paid to FMSL for rendering the service. This provision shall survive the completion of
this engagement.
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