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REPORT OF THE INDEPENDENT DIRECTOR COMMITTEE OF INLAND PRINTERS LIMITED
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF PARTHIV CORPORATE ADVISORY
PRIVATE LIMITED WITH INLAND PRINTERS LIMITED

MEMBERS PRESENT IN THE MEETING:

1. Ms. Dhwani Punamiya
2. Ms. Nidhi Parekh

IN ATTENDANCE:

1. Ms. Bhumi Mistry Company Secretary
2. Nir. Bhavesh Paiei Chief Financiai Officer
BACKGROUND:

1. A meeting of the Committee of Independent Directors of Inland Printers Limited (“IPL/ The Company”) was
held on 9% March, 2023, to consider and recommend the proposed Scheme of Amaigamation between
Parthiv Corporate Advisory Private Limited and the Company under Section 230 to 232 of the Companies
Act, 2013. {"the Act’) and thereby dissolution of Parthiv Corporate Advisory Private Limited.

2. This report of the Audit Commiltee is made in order to comply with the requirements of the circular No.
SEBI/HO/CFD/DIL1/CIRP/2021/0000000665 dated November 23, 2021 issued by the Securiies and
Exchange Board of India ("SEBI").

3. Wherein from the appointed date 013! January, 2023 in accordance with the terms of the scheme of
Amalgamation and pursuant to section 230 to 232 and other applicabie provisicns of the Act and Rules made
thereunder and as amended from time to fime and Regulations 11, 37 and 94 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requiremenis) Regulations, 2015 and the master circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 issued by the Securities and
Exchange Board of india (SEBI;.
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This report of the Committee of Independent Directors is made in order to comply with the requirements of
the circular No. master circular No. SEBYHC/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021
issued by the Securities and Exchange Board of India (SEBI;.

The following documents were piaced before the Committes:

i) Draft Scheme of Amalgamation duly initialed by the Company Secretary of the Company for the purpose
of identification;

ii} Valuation Report dated 91 March, 2023 issued by M/s Nishant Soni & Associates., Chartered Accountants,
Mumbal, describing inter alia the methodology adopted by them in arriving at the share valuation including
the share entitlement ratic and setting out the details of computation of fair entitlement ratios for the proposed
amalgamation ("Valuation Reporf™}

iiiy Fairness Opinion dated 9% March, 2023 issued by Beeline Capital Advisors Private Limited, a SEBI
Registered Merchant Banker, providing its opinion on the fairness of the Valuation Report and the Share
Entitlement Ratio.

iv} Certificate dated 9t March, 2023, of NGS & Co. LLP, Chartered Accountants, the Statutory Auditors of
the Company confirming that the accounting treatment in the drait Scheme is in accordance with the
applicable accounting standards under the Companies Act, 2013 and other accounting principles generally
in india.

RECOMMENDATION OF THE COMMIT TEE OF INDEPENDENT DIRECTORS

After detailed deliberations and considering the abovesaid documents and considering the Rationale of the
Scheme more particularly described in the Scheme of Amalgamation, the Committee of independent

direciors is of the opinion that;

a. upon the sanction of the Scheme of Amalgamation and becoming effective the existing promoters

of the transferee company shall ceased to be the promoters of the Transferee Company and shali
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be reclassified as non-promoters of the Transferee company pursuant to regulation 31A(10) of the
SEBI{LODR) Reguiations, 2015 as amended and accordingiy relinguished the management conirol
of the Transferee company in favor of incumbent promoters of the transferor company., which would
help in carrying out the business smooihly and more efficiently because of their expertise in the

fieid. This would be in the interest of the shareholders of the Transferse Company.

b. Thus, the Scheme is not detrimental to the shareholders of the Company and unanimously agreed
to recommend the Scheme of Amalgamation ("Scheme”) to amalgamate and consolidate the enfire
Undertaking (as defined in the Scheme) and business and operations of Parthiv Corporate Advisory
Private Lid ("Transferor Company") info and with that of Inland Printers Limited ("Transferee
Company") and their respective shareholders, fo the Board of Directors of the Company for further
consideration, inter alia, in pursuant io the requirements of Stock Exchanges, SEBI and other

Reguiatory Authorities including Nationai Company Law Tribunai.

The Committee authorized the Chairman of the Committee to forward this report and recommendation to the
Board of Directors of the Company.

For and on behalf of the committee of Independent Directors
of Inland Printers Limited

o o

Independent Director
DIN: 10053980

Date: March 9, 2023
Place: Mumbai



