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NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF KILPEST INDIA LIMITED CONVENED IN
ACCORDANCE WITH THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, INDORE BENCH
(“NCLT”)

MEETING:
Day Wednesday
Date November 2, 2022
Time Time 11:30 A.M. (IST)
Venue Registered Office (Deemed venue for Video Conferencing (VC) / Other Audio-Visual
Means (OAVM))
Mode of Meeting Through video conferencing (VC)/ other audio visual means (OAVM)
Mode of Voting Remote E-voting and E-voting at the Meeting
REMOTE E- VOTING:
Commencing on Sunday, October 30, 2022, at 9.00 a.m. (IST)
Ending on Tuesday, November 1, 2022, at 5.00 p.m. (IST)
Cut-off date for remote e-voting | Wednesday, 26" October 2022
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BEFORE THE HON’'BLE NATIONAL COMPANY LAW TRIBUNAL,

DIVISION BENCH, INDORE

FORM NO. CAA.2 [Pursuant to Section 230(2) and Rule 6]
Original Application No. {CAA.) NO. 2 OF 2022 WITH 1A/24{MP}) 2022

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and rules framed
thereunder;

AND

In the matter of Scheme of Amalgamation of M/S 3B BLACKBIO BIOTECH INDIA LIMITED (“Transferor Company” or
“Applicant Company”) having CIN U24232MP2010PTC024717 with M/S Kilpest India Limited Limited (“Transferee
Company” or “Applicant Company”} having L24211MP1972PLC001131 and their respective shareholders and
creditors {'Scheme’)

M/5 Kilpest India Limited

CIN: L2421 1MP1972PLC0O01131

A public limited Company incorporated

under the provisions of the Companies Act, 1956,
having its registered office at:

7-C Industrial Area,

Govindpura, Bhopal,

Madhya Pradesh- 462023

«rene Applicant / Transferee Company




Notice of meeting of the Equity Shareholders of Kilpest India Limited convened in accordance with the Order of
the Hon’ble National Company Law Tribunal, Indore Bench

Te,
The Equity Shareholders of Kilpest India Limited (“Applicant Company” or “the Company” or “Transferee
Company”)

NOTICE is hereby given that by an Order dated 10" June 2022 and 15" September, 2022, the Hon’ble National
Company Law Tribunal, Division Bench, Indore has directed that a meeting of the Equity Shareholders of the
Company be convened and held, for the purpose of approving, with or without modification(s), the Scheme of
Amalgamation between 3B BlackBlo Biotech India Limited and Kilpest India Limited and their respective
shareholders and creditors (“the Scheme”). In pursuant to the Order dated 10" June 2022 and 15™ September,
2022 notice is hereby given that a meeting of the Equity Shareholders of the Applicant Company will be held on
2™ November, 2022 at 11:30 A.M. through Video Conferencing {VC}/Other Audio-Visual Means (OAVM), by
transacting the following business:

To consider and, if thought fit, to approve with or without modification(s), the following resolution under Section
230 read with Section 232 Read with Rule 6 of The Companies (Compromises, Arrangements and Amalgamations)
Rules, 2014 of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the
time being in force), and other applicable provisions, if any, of the Companies Act, 2013, and subject to the
pravisions of the Memorandum and Articles of Association of the Company for approval of the amalgamation
embodied in the Scheme.

“RESOLVED that pursuant to the provisions of Section 230 read with Section 232 Read with Rule 6 of The
Companies {Compromises, Arrangements and Amalgamations) Rules, 2014 of the Companies Act, 2013 {including
any statutory modification(s) or re-enactment thereof for the time being in force) and other applicable provisions,
if any of the Companies Act, 2013 and the enabling provisions of the Memorandum of Association and Articles of
Association of the Company and subject to the requisite approval(s) consents, sanctions and permissions of BSE
Limited {BSE), Securities and Exchange Board of India (SEBI}, Central Government, other concerned reguiatory
authorities and the sanction of the Hon'ble National Company Law Tribunal, Division Bench, Indore (hereinafter
referred to as “NCLT”) and/or such other appropriate authority/ies, as may be applicable, if any, and all such other
approvals, permissions and sanctions, as may be necessary and subject to such conditions and modifications as
may be prescribed or imposed by any of them while granting such approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Applicant Company, the Scheme of Amalgamation between 3B
BlackBio Biotech india Limited and Kilpest India Limited and their respective shareholders and creditors, placed
before this meeting, be and is hereby approved.”

“RESOLVED FURTHER that for the purpose of giving effect to the above resolution and for removal of any
difficulties or doubts, the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shall include any Committee constituted by the Board of Directors of the Company or any person(s) autharized by
the Board to exercise the powers conferred on the Board of Directors of the Company by this resolution), be and
are hereby severally authorized to do all things and to take all incidental and necessary steps and to execute all the
necessary documents as and when required for and on behalf of the Company, with respect to implementation of
the above mentioned resolution, and also to take all other decisions as it/they may, in its/their absolute decision,
deem appropriate and to deal with all guestions or difficulties that may arise in the course of implementing the
above resolution.”

Since this Meeting is held, pursuant to the Order passed by the NCLT, through VC/OAVM, physical attendance of
the Equity Shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by the Equity
Shareholders will not be available for the Meeting and hence, the Proxy Form and Attendance Slip are not annexed
to this Notice. However, in pursuance of Section 113 of the Companies Act, 2013 authorized representatives of



institutional/corporate Equity Shareholders may be appointed for the purpose of voting through remote e-voting,
for participation in the Meeting through VC/OAVM facility and e-voting during the Meeting provided that such
Equity Shareholders sends a scanned copy (PDF/IPG Format) of its board or governing body
resolution/authorization etc., authorizing its representative to attend the Meeting through VC/QAVM, vote
through e-voting during the Meeting and/ or to vote through remote e-voting, on its behalf.

As per the Order, the quorum for the meeting shall be as prescribed under section 103 of the Act. Equity
Shareholders or authorized representative of body corporate / institutional shareholders attending the meeting
through VC/OAVM shall be counted for the purpose of reckoning the quorum.

In compliance with Circular No. 2/2022 dated 5th May, 2022, Circular No. 21/2021 dated 14™ December, 2021,
Circular No. 14/2020 dated 8th April, 2020, Circular No. 17/2020 dated 13" April, 2020 and Circular No. 20/2020
dated 5th May, 2020 issued by Ministry of Corporate Affairs (collectively referred to as "MCA Circulars") and
Circular No. SEBI/HO/CFD/CMDL/CIR/P/2020/79 dated May 12, 2020, Circular No.
SEBI/HO/CFD/CMDZ/CIR/P/2021/11 dated January 15, 2021 and Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62
dated May 13, 2022 and SEBI Master Circular No. SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated 23rd
November, 2021 (collectively hereinafter referred to as the 'SEBI Circulars') and the Order passed by NCLT, (i) the
aforesaid Notice, (ii) the Scheme, (iii) the explanatory statement under Sections 230(3), 232(1) and {2) and 102 of
the Companies Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and any other applicable provisions of Companies Act, 2013 and the rules made thereunder, and {iv) the
enclosures as indicated in the Index {collectively referred to as "Particulars”), are being sent {A) through electronic
mode to those Equity Shareholders whose e-mail IDs are registered with the Applicant Company; and (B) through
registered post or speed post ar courier, physically, to those Equity Shareholders who have not registered their e-
mail IDs with the Applicant Company. The aforesaid Particulars are being sent to all the Equity shareholders, whose
name appears in the register of members/list of beneficial owners on 23" September, 2022.

The Equity Shareholders may note that the aforesaid particulars will be available on the Applicant Company's
website at www kilpest.com and website of the Stock Exchange i.e. BSE Limited at www.bseindia.com. A copy of
the same is also available on the website of Central Depaository Services ({India) Limited (CDSL} at
www.evotingindia.com.

A copy of the Explanatory statement under Section 230-Section 232 and Section 102 of the Companies Act, 2013,
the Scheme, Valuation Report issued by Ms. Rashmi Shah, Registered Valuer, Fairness Opinion issued by M/s.
Capital Square Advisors Private Limited, Merchant Bankers, Complaints Reports, Observation Letters issued by BSE
Limited, Certified True Copy of Board Resolution of the Applicant Company under Section 232{2)}{c) of the
Companies Act, 2013 and Order of NCLT are enclosed.

The Tribunal has appointed Mr. Shrikant Kesharwani, Chartered Accountant as the Chairman of the said meeting.
The above mentioned Scheme, if approved by the meeting, will be subject to the subsequent approval of the
Tribunal.

Sd/-
Shrikant Kesharwani
Chairman appointed for the meeting
Dated this 28th day of September, 2022 at Bhopal
CIN: L24211MP1972PLCO01131
Registered Office:
7-C Industrial Area,
Govindpura,
Bhopal- 462023 in the state of Madhya Pradesh



Notes:

{a) Pursuant to the Order passed by the NCLT, Meeting of the Equity Shareholders of the Applicant Company will
be held through VC/0AVM following the operating procedures (with appropriate modifications if required) set out
in the MCA Circulars.

{b) Since, the Meeting is being held pursuant to Order passed by the NCLT through VC/OAVM, physical attendance
of the Equity Shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by the
Equity Shareholders will not be available for the Meeting. However, in pursuance of Section 113 of the Companies
Act, 2013 authorized representatives of institutional/corporate Equity Shareholders may be appointed for the
purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM facility and e-
voting during the Meeting provided that such Equity Shareholders sends a scanned copy (PDF/IPG Format) of its
board or governing body resolution/authorization etc., authorizing its representative to attend the Meeting
through VC/OAVM on its behalf, vote through e-voting during the Meeting and/or to vote through remote e-
voting, on its hehalf.

{c) The proceedings of the Meeting would be deemed to have been conducted at the registered office of the
Applicant Company located at 7-C industrial Area, Govindpura, Bhopal- 462023, Madhya Pradesh

{d) As per the Order, the quorum for the meeting shall be as prescribed under section 103 of the Act. The Equity
sharehalders attending the Meeting through VC/QAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013,

{e) The aforesaid Particulars are being sent (i) through electronic mode to those Equity Shareholders whose e-mail
IDs are registered with the Applicant Company; and (ii} through registered post or speed post or courier, physically,
to those Equity Shareholders who have not registered their e-mail 1Ds with the Applicant Company. The aforesaid
Particulars are being sent to all the Equity shareholders, whose names appear in the register of members/list of
beneficial owners on Friday 23" September, 2022.

{f} Any person, who acquires shares of the Applicant Company and becomes an Equity shareholder of the Applicant
Company after dispatch of the Notice of the Meeting and holding shares as of the cut-off date i.e. 26" October,
2022 shall follow the same instructions for remote e-voting, e-voting and joining the virtual Meeting as mentioned
above. If you have any queries or issues regarding attending Meeting & e-Voting from the CDSL e-Voting System,
you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33.

(g) The Securities and Exchange Board of India (SEBI}) has mandated the submission of Permanent Account Number
{PAN) by every participant in securities market. Equity shareholders holding shares in dematerialized form are,
therefore requested to submit PAN to their Depository Participants with whom they are maintaining their demat
accounts. Equity shareholders holding shares in physical form shall submit their PAN details to the Company or to
the Share Transfer Agent of the Company at info@adroitcorporate.com

{h} CDSL will provide the facility for e-voting by the Equity shareholders through remote e voting, for participation
in the Meeting through YC/OAVM and e-voting during the Meeting.

(i} All the documents referred to in the accompanying explanatory statement, shall be available for inspection
through electronic mode during the proceedings of the Meeting. Equity shareholders seeking to inspect copies of
the said documents may send an email at cs@kilpest.com.Further, all the documents referred te in the
accompanying explanatory statement shall also be open for inspection by the Equity shareholders at the registered
office of the Applicant Company between 11:30 A.M. to 5:30 P.M. on all working days upto the date of the
Meeting.



(i) The notice ot the meeting shall be published through an advertisement in “Financial Express” English and
“Swadesh Bhopal” Hindi {MP Edition).

{k} The Scheme shall be considered approved by the Equily Shareholders of the Transferee Company if the
resolution mentioned ahove in the Notice has been approved by majority of persons representing three-fourth in
value of the Equity Shareholders of Transferee Company, present and voting, in terms of Sections 230 to 232 of the
Act.

{1) Since the Meeting will ke held through VC/OAVM in accordance with the Order passed by NCLT and the
operating procedures {(with appropriate modifications if required) set out in the MCA Circulars, the route map,
proxy form and attendance slip are not attached to this Notice.

{m} The voting period for remote e-voting commences on 30" October 2022, Sunday, at 9:00 AM IST and ends on
1* November 2022, Tuesday, at 5:00 PM IST. During this period, Members of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of 26” October 2022, Wednesday, may cast their
vote by remote e-voting. The remote e-voting module shall be disabled by CD5L for voting thereafter. Once the
vote on a resolution is cast by the Member, the Member shall not be allowed to change it subseguently. However,
a person who is not a member as on cut-off date should treat this notice for information purpose only

The process and manner for remote e-voting are as under:
A. REMOTE E-VOTING FACILITY

1. Pursuant to Section 110 of the Companies Act, 2013 and applicable Rules made there under, the Company is
providing remote e-voting facility for the members to enable them to cast their votes electronically. For this
purpose, the Company has signed an agreement with the Central Depository Services (India} Limited {“CDSL") for
facilitating remote evoting.

Members can avail the option of remote e-voting.
THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Vating system in case of individual shareholders holding shares
in demat mode.

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

(i} The voting period begins on Sunday, 30th October, 2022 at 9.00 a.m. {IST) and ends on Tuesday, 1% November
2022 at 5.00 p.m. During this period shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of October 26 ,2022 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

(1) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting
venue.

{iii) Pursuant to SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 9th December, 2020 and SEBi Master
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23" November, 2021 (‘SEBI Master Circular’) and
under Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, listed entities are required to provide remote e-voting facility to its shareholders, in respect of
all shareholders’ resclutions. Currently, there are multiple e-voting service providers (ESPs) providing e-voting



facility to listed entities in India. This necessitates registration on various ESPs and maintenance of multipie user
IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consuitation, it has been decided to
enable e-voting to all the demat account holders, by way of a single login credential, through their demat
accounts/ websites of Depositories/ Depository Participants. Demat account holders would be able to cast their
vote without having to register again with the £SPs, thereby, not only facilitating seamtess authentication but also
enhancing ease and convenience of participating in e-voting process.

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders holding shares
in demat mode.

{iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depaositeries and Depository Participants. Shareholders are advised
to update their mobile number and email Id in their demat accounts in order to access e-Voting facility,

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL is given below:

Type of shareholders Login Method

1) Users who have opted for CDSL Easi / Easiest facitity, can login through
Individual  Shareholders | their existing user id and password. Option will be made available to reach e-
holding  securities  in | Voting page without any further authentication. The URL for users to login to Easi
Demat mode with CDSL |/ Easiest are  https://web.cdslindia.com/myeasi/home/login  or  wvisit
Depaository www.cdslindia.com and click on Login icon and select New System Myeasi.

2} After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress as per the
information provided by company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the
meeting. Additionally, there is also links provided to access the system of all e-
Voting Service Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can
visit the e-Voting service providers’ website directly.

3) If the user is not registered for Easi/Easiest, option to register is available
at https://web.cdstindia.com/myeasi/Registration/EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www . cdslindia.com home page or click on

https://evoting.cdslindia.com/Evoting/Evotinglogin The system will authenticate

the user by sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-Voting
option where the evoting is in progress and also able to directly access the system
of all e-Voting Service Providers.

Individual  Shareholders | 1) If you are already registered for NSDL IDeAS facility, please visit the e-
holding  securities  in | Services website of NSDL. Open web browser by typing the following URL:
demat mode with NSDL | https://eservices.nsdl.com either on a Personal Computer or on a mobile, Once
Depository the home page of e-Services is launched, click on the “Beneficial Owner” icon
under “Login” which is available under ‘IDeAS’ section. A new screen will open.
You will have to enter your User ID and Password. After successful authentication,
you will be able to see e-Voting services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click on company name




or e-Voting service provider name and you will be re-directed to e-Voting service
provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

2) If the user is not registered for 1DeAS e-Services, option to register Is
available at hitps://eservices.nsdl.com. Select “Register Online for 1DeAS “Portal
orclick at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3} Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal Computer or
on a mobhile. Once the home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section. A new screen will
open, You will have to enter your User ID {i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL Depository
site wherein you can see e-Voting page. Click on company name or e-Voting
service provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

Shareholders
(holding  securilies in
demat mode) login
through their Depository
Participants {DP)

Individual

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-
Voting option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or

e-Voting service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned website.

Helpdesk for individual Shareholiders holding securities in demat mode for any technical issues related to login
through Depository j.e. CDSL and NSDL

Helpdesk details

Members facing any technical issue in login can contact
CDSL  helpdesk by sending a reguest at
helpdesk.evoting@cdslindia.com or centact at toll free no.
1800225533

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting@nsdl.co.in
or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Login type
Individual Shareholders holding securities in
Demat mode with CDSL

‘Individual Shareholders holding securities in
Demat mode with NSDL

Step2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mede and non-
individual shareholders in demat mode.

{v) Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than
individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com,
2) Click on “Shareholders” module.
3) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

4) Next enter the Image Verification as displayed and Click on Login.




5) if you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department {Applicable for both
demat shareholders as well as physical shareholders)
° Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or contact
Company/RTA.
Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your
Details demat account or in the company records in order to login.
OR Date of | » If both the details are not recorded with the depository or company, please enter the
Birth (DOB) member id / folio number in the Dividend Bank details field.

(vi} After entering these details appropriately, click on "SUBMIT” tab.

{vii) Shareholders holding shares in physical form will then directly reach the Company selection screen. However,
shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resclfutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

{viii} For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

{ix) Click on the EVSN for the relevant name i.e. Kilpest India Limited on which you choose to vote.

{x) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NQ” for
voting. Select the option YES or NO as desired. The option YES Implies that you assent to the Resolution and option
NO implies that you dissent to the Resolution.

{xi} Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xii) After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on "CANCEL" and
accordingly modify your vote.

{xiii} Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xiv) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

(xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be made available to scrutinizer
for verification.

{(xvii) Additional Facility for Non — Individual Shareholders and Custodians —For Remote Voting only.



] Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log
on to www.evotingindia.com and register themselves in the “Corporates” module.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

. After receiving the login details a Compliance User should be created using the admin login and password.
The Compliance User would be able to link the account(s) for which they wish to vote on.

. The list of accounts linked in the login will be mapped automatically & can be delink in case of any wrong
mapping.

. It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (PCA) which they

have issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to
verify the same.

. Alternatively Non Individual shareholders are required mandatory to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly autherized signatory who are
authorized to vote, to the Scrutinizer and to the Company at the email address viz; cs@kilpest.com, if they have
voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EQUITY SHAREHOLDERS MEETING THROUGH VC/OAVM &
E-VOTING DURING MEETING ARE AS UNDER;

1. The procedure for attending meeting & e-Voting on the day of the EQUITY SHAREHOLDERS MEETING is
same as the instructions mentioned above for e-voting,

2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed
after successful fogin as per the instructions mentioned above for e-voting.

3, Sharehalders who have voted through Remote e-Voting will be eligible to attend the meeting. However,
they will not be eligible to vote at the EQUITY SHAREHOLDERS MEETING.

4, Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

5. Further sharehelders will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

6. Please note that Participants Connecting from Maobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video [oss due to Fluctuation in their respective network. it is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker by sending their request In advance atleast 7 days prior to meeting {i.e. 26-10-2022)
mentioning their name, demat account number/folio number, email id, mobile number at . The shareholders who
do not wish to speak during the EQUITY SHAREHOLDERS MEETING but have queries may send their queries in
advance 7 days prior to meeting (i.e. 26-10-2022) mentioning their name, demat account number/folio number,
email id, miobile number at {company email id}. These queries will be replied to by the company suitably by email.
®

8. Those shareholders who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the meeting.

9. Only those shareholders, who are present in the EQUITY SHAREHOLDERS MEETING through VC/OAVM
facility and have not casted their vote on the Resclutions through remote e-Voting and are otherwise not barred



from doing so, shall be eligible to vote through e-Voting system available during the EQUITY SHAREHOLDERS
MEETING,

10. If any Votes are cast by the shareholders through the e-voting available during the EQUITY
SHAREHOLDERS MEETING and if the same shareholders have not participated in the meeting through VC/OAVM
facility, then the votes cast by such shareholders may be considered invalid as the facility of e-voting during the
meeting is available only to the shareholders attending the meeting.

In case you have any queries or issues regarding remote e-voting, you may refer the Frequently Asked Questions
{“FACS”) and remote e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders — Please provide necessary details like Folio No., Name of sharehalder, scanned copy
of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders — Please update your email id & mobile no. with your respective Depository Participant
(DP)

3. Far Individual Demat shareholders — Please update your email id & mabile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

All grievances connected with the facility for voting by electrenic means may be addressed to Mr.Rakesh Dalvi, 5r.
Manager, (CDSL, ) Central Depository Services {India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East) Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call at toll free no. 1800 22 55 33,

{xviii} You can also update your mobile number and e-mail id in the user profile details of the folio which may be
used for sending future communication(s).

{xix) Mr. PRAVEEN KUMAR RAl (Membership No. 6313/CP No. 3779) of P.K. Rai & Associates, Practicing Company
Secretaries appointed as Scrutinizer by the NCLT, wilt be acting as the Scrutinizer to scrutinize the e-voting process
in a fair and transparent manner,

{xx) The Chairman of the meeting shall, at the meeting, at the end of discussion on the resolution on which voting
is to be held, allow voting with the assistance of the Scrutinizer, for all those Members who are present at the
meeting who have not cast their votes by availing the remote e-voting facility.

{xxi) The Scrutinizer shall after the conclusion of voting at the meeting will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company who shall make, a consolidated Scrutinizer's Report of the total votes cast in favor or
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same.

{xxii) In terms of Regulation 44 of the SEBI Listing Regulations, the results of e-voting are to be submitted to the
Stock Exchanges within two working days of the conclusion of the meeting. The results declared along with the
Scrutinizérf&?ﬁeport shall be placed on the Company’s website www.kilpest.com, on the website of CDSL and also
forwarded to the BSE Limited
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH, INDORE

FORM NO. CAA.2 [Pursuant to Section 230(3) and Rule §]
Original Application No. {CAA.) NO. 2 OF 2022 WITH 1A/24{MP) 2022

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and rules framed
thereunder;

AND

In the matter of Scheme of Amalgamation of M/S 3B BLACKBIO BIOTECH INDIA LIMITED {“Transferer Company” or
“applicant Company”) having CIN U24232MP2010PTC024717 with M/S Kilpest India Limited Limited (“Transferee
Company” or "Applicant Company”) having L24211MP1972PLC001131 and their respective shareholders and
creditors (‘Scheme’}

M/S Kilpest India Limited

CIN: L24211MP1972PLC001131

A public limited Company incorporated

under the provisions of the Companies Act, 1956,
having its registered office at:

7-C industrial Area,

Govindpura, Bhopal,

Madhya Pradesh- 462023

e Applicant / Transferee Company

11



EXPLANATORY STATEMENT TO THE NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF KILPEST
INDIA LIMITED

1. Pursuant to the Order dated 10™ June 2022 and 15" September, 2022, passed by the Hon'ble National Company
Law Tribunal (“NCLT"), Indore Bench, in Indore, a meeting of the Equity Shareholders of Kilpest India Limited is
being convened at Bhopal, Madhya Pradesh on 2™ November, 2022 at 11:30 A.M., for the purpose of considering
and, if thought fit, approving with or without modification(s), the arrangement embodied in the Scheme of
Amalgamation between Kilpest india Limited (“Applicant”/ “ Transferee Company”) and 3B BlackBio Biotech India
Limited (“Transferor Company ") (“the Scheme”) and their respective members and creditors. Notice of the said
meeting together with the copy of the Scheme is sent herewith. This Explanatory statement explaining the terms
of the Scheme Is being furnished as required u/s 230(3) of the Companies Act, 2013.

2. The draft Scheme was placed before the Audit Committee, Independent Directors and Board of Directors of the
Applicant Company at their respective meetings held on December 27, 2021. In accordance with the provisions of
SEBI (Listing Obligation and Disclosure Requirements) Requirements, 2015 and SEBI Master Circular bearing no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, the Audit Committee and Independent
Directors of the Applicant Company vide their reports December 27, 2021 recommended the Scheme to the Board
of Directors of the Applicant Company, inter-alia, taking into account the Valuation Report dated December 27,
2021 issued by Ms. Rashmi Shah, Registered Valuer, and Fairness Opinion dated December 27, 2021 issued by M/s.
Capital Square Advisors Private Limited, a SEBI registered Merchant Banker. The Board of Directors of the
Applicant Company in its meeting held on December 27, 2021 approved the Scheme, inter alia, based on such
recommendation of the Audit Committee and Report of Independent Director’s

3. List of the Companies/Parties involved in the Scheme:

a) Kilpest India Limited {“Applicant”/ “Transferee Company”};
b) 3B BlackBio Biotech India Limited {“Transferor Company”);

The companies mentioned above are hereinafter referred to as “Applicant Companies”
4, Details of the Companies/Parties to the Scheme:
A. Klipest India Limited

(a} The Transferee Company was incorporated on 27" May, 1972 as a Private Company under the
Companies Act, 1956 under the name and style of “KILPEST PRIVATE LIMITED” as per the Certificate of
Incorporation issued by the Registrar of Companies, Gwalior. And then a fresh certificate of incorporation
consequent upon change of Name was issued on 6"March , 1995 by the Registrar of Companies, Gwalior and the
name was changed from Kilpest Private Limited to Kilpest India Limited. The Transferee Company is engaged in the
business of agro-chemicals and is into manufacturing, dealing of pesticides, insecticides, micro fertilizers etc.. The
shares of the Transferee Company are currently listed on BSE Limited. The registered office of the Transferee
Company is presently situated at 7C, Industrial Area, Govindpura , Bhopal, MP-462023

b) The main object of Kilpest, as per the Memorandum of Association are as follows:
. To manufacture ,import, export, buy, sell or otherwise deal in pesticides, insecticides, chemicals, medical
& toilet goods, sanitary & dies infecting preparation, manures, fertilizers

c) The authorised, issued, subscribed and paid-up share capital of the Applicant Company as on 31st March, 2022
was as set out below:
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IAuthorised Capital

{Amount (Rs.))

1,50,00,000 Equity Shares of Rs.10/- each

15,00,00,000/-

Total

15,00,00,000/-

Issued, Subscribed and Paid up Share capital

{Amount (Rs.))

75,08,100 Equity Shares of Rs.10/- each

7,50,81,000/-

Total

7,50,81,000/-

Subsequent to 31st March, 2022, there has been no change in the capital structure of the Applicant Company.

d) The details of the Promoters and present Directors of the Applicant Company along with their addresses as on
March 31, 2022 are as follows:

i. Promoters
For Equity shares

Sl. No | Name Address Equity Share Shareholding
(Nos.) (%)
1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 390898 5.21
2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 274780 3.66
3 ANAMIKA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 22000 0.29
4 MADHULIKA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 29000 0.39
5 RAM KUBER DHIRENDRA KUMAR | H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 194700 2.59
6 MITHALA LABORATORIES | 6-ASector-C,  INDS  AREA
PRIVATE LIMITED GOVINDPURA, Bhopal-462023 820700 10.93
7 MITHLA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 1059770 14.12
8 SANJAY KUMAR DUBEY 2672 SBI COLONY SINGAL, 5100 0.07
STOREY JANKI NAGAR, SWAMI
VIVEKANAND WARD,
JABALPUR-482001
9 RAJESH KUMAR DUBEY MIG-) 96, AYODHYA NAGAR,
Bhopal-462023 37700 0.50
10 SANTOSH KUMAR DUBEY 89, J - SECTOR, AYODHY
- - ) NAGAR, Bhopal-462021 26200 0.35
11 MAHESH KUMAR UPADHYAY 95 BHAVANI DHAM, NARELA
SANKARI, BY PASS
ROAD,BHOPAL-462021 24500 0.33
TOTAL 2885348 38.44




ii. Directors

Sl. No | Name Address Equity Share (Nos.) Shareholding
(%)
1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 | 390898 5.21
2 NIKHIL KUBER DUBEY | H.NO.- ONE, NADIR COLONY
N SHAMLA HILLS BHOPAL 462013 274780 3.66
3 SHABBAR HUSAIN H.NO. 1, BELDARPURA, | 2500 0.03
BELDARPURA, BHOPAL-462001
4 ABDUL MOCIN KHAN 7 PROFESSORS COLONY, CIVIL | 870 0.01
LINES,BHOPAL-462003
5 MITHLA DUBEY H.NO.- ONE, NADIR COLONY
SHAMLA HILLS BHOPAL 462013 | 1059770 14.12

e) The amount due to Secured Creditors of Kilpest India Limited {Transferee Company) as on 31° March 2022 is Rs
1, 69, 04,284.00

f) The amount due to Unsecured Creditors of Kilpest India Limited {Transferee Company} as on 31*" March 2022 is
Rs 4, 38, 24,421.00

B. 3B BlackBio Biotech India Limited

{a} The Transferor Company was incorporated on 12" November, 2010as # Private Limited Company under
the Companies Act, 1956 under the name and style of “3B BLACKBIO BIOTECH INDIA LIMITED” as per the
Certificate of incorporation issued by the Registrar of Companies, Gwalior The Transferer Company is engaged in
the business of manufacturer in the field of RT-PCR and NGS based Molecular Diagnostic Kits, engaged in design,
development, manufacturing and commercialization of PCR based Molecular Diagnostic kits, PCR Enzymes & PCR
Reagents. The registered office of the Transferor Company is situated at 7C, Industrial Area, Govindpura , Bhopal,
MP-462023. The shares of the Transferor Company are not listed on any stock exchange.

(b) The main object of 3B Blackbio Biotech India Limited, as per the Memorandum of Association is as
follows:
. To carry on the business of biotechnology involving the development of biological organisms or their

components for commercial or industrial process involving molecular bioclogy, genetic engineering, animal
biotechnology, genetic recombination, bioengineering, marine biotechnology, bioethics, microbial genetic
engineering biotechnology, cetl nuclei-transplantation plant biotechnology, cloning proteins engineering DNA

¢} The authorized, issued, subscribed and paid-up share capital of 38 BlackBio Biotech India Limited as on 31st
March, 2022 was as set out below:

IAuthorized Capital {Amount {Rs.})
12,00,000 Equity Shares of Rs.10/- each 1,20,00,000/-
Total 1,20,00,000/-
Issued, Subscribed and Paid up Share capital {Amount (Rs.})
10,27,500 Equity Shares of Rs.10/- each 1,02,75,000/-




Total 14,02,75,000/- ]
Subsequent to 31st March, 2022, there has been no change in the capital structure of 38 BLACKBIO BIOTECH INDIA
LIMITED

d) The details of the promoters and present Directors of 3B BlackBio Biotech India Limited along with their
addresses are as follows:

i. Promoters
i SI.No | Name Address Equity Share | Shareholding
{Nos.) (%)
1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 40000 3.89
HILLS BHOPAL 462013
2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 10000 0.97
HILLS BHOPAL 462013 ’
3 KILPEST INDIA LIMITED 7-C, Industrial Area, Govindpura, 898500 87.44
Bhopal-462023
4 2B BLACKSBIO, 5.L. SPAIN Valle de Tobalina, 52 29000 2.82
Nave 39 28021 Madrid
Spain
TOTAL 977500 95.13
ii. Directors
Si. No | Name Address Equity Share | Shareholding
S {Nos.) (%)
1 1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 40000 3.89
HILLS BHOPAL 462013
I 2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 10000 0.97
HILLS BHOPAL 462013
3 SHABBAR HUSAIN H.NO. 1, BELDARPURA, BELDARPURA, NIL NIL
' BHOPAL-462001

e) There are no Secured Creditors of 38 BlackBio Biotech India Limited {Transferor Company) as on 31" March
2022

f) There are no Unsecured Creditors of 3B BlackBio Biotech Indla Limited {Transferor Company} as on 31* March
2022

5. Relationship subsisting between the companies who are parties to the Scheme
3B BlackBio Biotech India Limited is the subsidiary company of Kilpest India Limited.

6. Details of the Board meeting at which the Scheme was approved by the Board of Directors of Transferor
Company and Transferee Company including the name of the Directors who voted in favour of the resolution,
who voted against the resolution and who did not vote or participate on such resolution,

For Kilpest India Limited:
Date of the meeting at which the Scheme was approved hy the Board of Directors: 27" December 2021.

Sl. No Name Details {Voted in favour/ voted against/ didn’t vote)
1 DHIRENDRA DUBEY Voted in favour
2 NIKHIL KUBER DUBEY Voted in favour
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3 ABDUL MOIN KHAN Voted in favour

4 MITHLA DUBEY Voted in favour

5 SHABBAR HUSAIN Voted in favour

For 38 BlackBio Biotech India Limited:
Date of the meeting at which the Scheme was approved by the Board of Directors: 27" December 2021,

Sk No Name Details {Voted in favour/ voted against/ didn’t vote)
1 DHIRENDRA DUBEY Voted in favour
2 NIKHIL KUBER DUBEY Voted in favour
3 SHABBAR HUSAIN Voted in favour

7. Rationale and Benefits of the Scheme

(a) The Transferor Company is engaged in the business ot manutacturer in the field of RT-PCR and NGS hased
Molecular Diagnostic Kits, also engaged in design, development, manufacturing and commercialization of PCR
based Molecular Diagnostic kits, PCR Enzymes & PCR Reagents. The Transferee Company is major shareholder,
holding 87.44 % of the issued, subscribed and paid up equity share capital of the Transferor Company. The
Transferee Company is engaged in the business as manufacturers of agro-chemicals and is into manufacturing,
dealing of pesticides, Insecticides, micro fertilizers etc.

(b) The Transferee Company intends to integrate the operations of the Transferor Company with itself as a
part of restructuring process by taking over the manufacturing unit along with its business know-how, market
reach, all the tangible and intangible assets

{c) The Amalgamated Company {defined below) will have greater efficiency in overall business including
economies of scale, cash flow management of the amalgamated entity and unfettered access to cash flow
generated by the combined business which can be deployed mare efficiently for the purpose of development of
businesses of the companies and their growth opportunities, eliminate inter corporate dependencies, minimize the
administrative compliances, etc. resulting in maximisation of shareholders value.

(d) Amalgamation will result in cost saving for the Transferor Company and the Transferee Company as they
are engaged in the related and interdependent activity which is expected to result in higher net worth and cost
savings for the Amalgamated Company.

(e) The Amalgamated Company will have the benefit of the combined resources of the Transferor Company
and the Transferee Company i.e., market share, scale, efficiency, combined net-worth, combined employee base,
reserves, investments, and other assets, manpower, consolidated poo! of finances, including optimization of
borrowing costs and administrative compliances related thereto, larger size, consolidation of operations,
mitigating competition, future opportunities, etc. The Amalgamated Company would be in a position to carry on
consolidated operations through optimum utilization of its resources and integrated production facilities,

(f) The Amalgamated Company would also have a larger net-worth base, and greater borrowing
capacity since the assets held by transferor companies are free from all encumbrances, which would provide it a
competitive edge over others, especially in view of the increasing competition due to liberalization and
globalization, which will be beneficial in more than one ways to the Transferor Company and the Transferee
Company and their shareholders and creditors, as the Transferor Company and the Transferee Company plan to
meet the competition in a more effective way by combining their asset base and operations.

() The Board of Directors of the Transferor Company and the Transferee Company are of the opinion that
the amalgamation would motivate employees by providing better opportunities to scale up their performance with
a corporate entity having large revenue base, resources, asset base etc which will provide impetus to corporate
performance thereby enhancing overall shareholder value.
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(h} With the aforesaid objectives, it is proposed to amalgamate the Transferor Company with the Transferee
Company.

Brief background and salient features of the Scheme:

This Scheme is a scheme of amalgamation of 3B BlackBio Biotech India Limited {Transferor Company) with Kilpest
India Limited {Transferee Company) and their respective shareholders and creditors under Sections 230-232 and
other applicable provisions of the Companies Act, 2013.

Consideration for the Amalgamation:

(a) It is therefore proposed that the Transferor Company be merged on a going concern basis, pursuant to a
Scheme of Amalgamation under Sections 230 to 232 of the Companies Act, 2013 and such other applicable
provisions as may be applicable from time to time, and be merged with the Transferee Company for achieving joint
focus and benefits in the areas as brought out in Rationale and benefits of the scheme

(b} with the aforesaid objective and to give effect to the terms of this Scheme of Amalgamation, the
Transferor Company and the Transferee Company will combine the activities and operations into a single company
i.e. Transferee Company for synergistic linkages besides the benefit of financial and other resources of each other
as stated in Rationale and benefits of the scheme

ii. Definitions:

In this Scheme, unless inconsistent with the subject or context, the following expressions have the meanings as set
out herein below:

. “Appointed Date” means 1™April, 2020 or such other date as may be fixed or approved by the
repulatory authority or other Government Authority, if applicable.

] “Effective Date” means the last date on which the copies of the Order passed by the Indore Bench
of NCLT sanctioning this Scheme (defined hereinafter) is filed with the Registrar of Companies , Gwalior by 38
BlackBio Biotech India Limited /the Tranferor Company and Kilpest India Limited/ Transferee Company, as
required under the provisions of the Act .Any references in this Scheme to the “date of coming into effect of
this Scheme” or “effectiveness of the Schemne” or “Scheme taking effect” shall mean the Effective Date

LI “Record Date” is any date after the Effective Date to be fixed by the Board ofDirectors of the
Transferee Company for issuing the shares of Transferee Company to the shareholders of the Transferor
Company.

8. The features / details / extract set out above being only the salient features / details / extract of the Scheme
as are statutorily required to be included in this Explanatory statement, the members are requested to read the
entire text of the Scheme (annexed herewith) to get fully acquainted with the provisions thereof and the
rationale and objectives of the proposed Scheme.

9. The Valuation Report and the Fairness Opinion were also placed befare the Board of Directors of the Company
and approved by them at the meeting held on 27" December, 2021
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10. In accordance with Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Audit Committee of Kilpest during its meeting held on 27th December, 2021 recommended the proposed
Scheme for approval of the Board of Directors of Kilpest inter alia taking into account:

a. Valuation Report issued by Ms. Rashmi Shah, Registered Valuer;

b. The Fairness Opinion issued by M/s. Capital Square Advisors Private Limited, Merchant Banker;

¢. Statutory Auditors’ certificate dated October 21, 2020 issued by Baheti & Co., Chartered Accountants, in relation
to the accounting treatment prescribed in the Scheme.

d. Audit committee report

11. In accordance with SEBI Master Circular bearing no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd
November, 2021, the Independent Directors of the Company have recommended the proposed Scheme, taking
into consideration, inter alia, that the scheme is not detrimental to the sharehalders of the listed entity

12. The details of the present Directors and Key Managerial Personnel (KMPs) of the Transferor Company and
Transferee Company and their respective shareholdings, as on 31st March 2022 are as follows:

For Kilpest India Limited

Sl. No Name Equity shares held in Kilpest India Limited
1 DHIRENDRA DUBEY 390898 '
2 NIKHIL KUBER DUBEY 274780
3 SHABBAR HUSAIN 2500
4 ABDUL MOIN KHAN 870
E MITHLA DUBEY 1059770

For 3B BlackBio Biotech India Limited

Sl. No Name Equity shares held in 3B BlackBio Biotech India Limited
1 DHIRENDRA DUBEY 40000

2 NIKHIL KUBER BUBEY 10000

3 SHABBAR HUSAIN NIL

13. Pre and Post Arrangement Shareholding Pattern

The pre and expected post Scheme shareholding pattern as on December 31, 2021 of Klpest india Limited is
mentioned below:

S.No. | Description Pre Scheme Post Scheme
Number of shares % Number of shares %

(A) Promoter & Promoter Group: 2884851 38.42 3543418 41,29
(B) Public 4623249 61.58 5039252 58.71
{C) Non Promoter - Non Public 0 0.00 o, 0.00

(C1} Shares Underlying DRs 0 0.00 0 0.00

(C2) Shares Held By Employee Trust 0 0.00 0 0.00

TOTAL 7508100 100 8582670 100

The pre and expected post Scheme shareholding pattern as on December 31, 2021 of 3B BlackBio Biotech India
Limited is mentioned below:



S.No. Description Pre Scheme Post Scheme
Number of shares % Number of shares %

(A) Promoter & Promoter Group: 977500 95.13 0 0.00
{B) Public 50000 4.87 0 0.00
{C) Non Promoter - Non Public 0 0.00 0 0.00
{C1) Shares Underlying DRs o] 0.00 0 0.00
(C2) Shares Held By Employee Trust 0 0.00 0 0.00
TOTAL 1027500 100 0 0.00

Note: Since 3B BlackBio Biotech India Limited, Transferor Company will be merged into Kilpest India Limited,
Transferee company on Scheme of Amalgamation being effective, therefore, the Transferor Company will stand
dissolved, thus, there will be no post amalgamation shareholding pattern available.

14. The Applicant Company has made application before the NCLT as per Rule 3(1} of the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016 for the sanction of the Scheme under Section 230
read with Section 232 of the Companies Act, 2013.

15. In relation to the meeting of Equity Shareholders, the Equity Shareholders of the Applicant Company whose
names are appearing in the records of the Company as on 26" October, 2022 (cut-off date} shall be eligible to
attend and vate at the meeting of the Equity shareholders of the Applicant Company convened at the directions of
the Tribunal.

16. The Scheme does not have a prejudicial effect on the key managerial personnei and Directors of Applicant
Company as their rights are not sought to be modified in any manner.

17. The rights and interests of the Equity Shareholders, Secured or Unsecured creditors, promoter, non-promoter
members, depositors and employees of the Applicant Company will not be prejudicially affected by the Scheme as
no sacrifice or waiver is at all called from them nor their rights sought to be modified in any manner.

18. Except to the extent of the shares held by the Directors and the KMP stated above, none of the Directors, KMPs
of the Amalgamated Company or their respective relatives is in any way connected or interested in the resolution
forming part of the Notice.

19. There is no likelihood that any Secured or Unsecured creditor of the Applicant Company Concerned would lose
or be prejudiced as a resuit of the Scheme being passed since no sacrifice or waiver is at all called for from them
nor are their rights sought to be modified in any manner. Hence, the Scheme will not cast any additional burden on
the shareholders or creditors of either company nor will it affect the interest of any of the shareholders or

creditors.

20. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies
Act, 1956 or the corresponding provisions of the Companies Act, 2013 against any of the companies involved in the
Scheme.

21. As directed by the NCLT, the Notice pursuant to Section 230(5) of the Companies Act, 2013 in the prescribed
format along with a copy of the Scheme, the Explanatory statement and the disclosures provided herewith will be
served within the prescribed time on the Statutory Authorities, as applicable.

29 Names and addresses of the Directors and KMPs of Kilpest India Limited are as under:

Sl Name of the Director | Address Equity shares held in Kilpest
No. India Limited




1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 390898
HILLS BHOPAL 462013

2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 274780
HILLS BHOPAL 462013

3 SHABBAR HUSAIN H.NO. 1, BELDARPURA, BELDARPURA, 2500
BHOPAL-462001

4 ABDUL MOIN KHAN 7 PROFESSORS COLONY, CIVIL 870
LINES,BHOPAIL-462003

5 MITHLA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA 1059770
HILLS BHOPAL 462013

23. Names and addresses of the Directors and KMPs of3B BlackBio Biotech India Limited are as under:

| Name of  the | Address Equity shares held in 3B BlackBio
No. | Director Biotech India Limited
1 DHIRENDRA DUBEY | H.NO.- ONE, NADIR COLONY SHAMLA HILLS
BHOPAL 462013 40000
2 NIKHIL KUBER | H.NO.- ONE, NADIR COLONY SHAMLA HILLS | 10000
DUBEY BHOPAL 462013
3 SHABBAR HUSAIN H.NO. 1, BELDARPURA, BELDARPURA, | NIL
BHOPAL-462001

24. At the meeting held on December 27, 2021, none of the Directors had requested for |eave of absence. The
Board of Directors of the Applicant Company has at its meeting held on December 27, 2021 approved the Scheme.

25. CHANGES IN OBJECT CLAUSE OF THE COMPANIES INVOLVED IN THE SCHEME
There has been no change in the objects of any of the companies involved in the Scheme during last five years

26. APPROVALS AND SANCTIONS IN RELATION TO THE SCHEME

BSE Limited was appointed as the designated Stock Exchange by the Applicant Company for the purpase of co-
ordinating with SEBI, pursuant to SEBI Master Circular bearing no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021. The Applicant Company has received Observation letter regarding the Scheme from
BSE Limited {BSE) dated February 3, 2022

27. SUMMARY OF THE VALUATION REPQRT AND FAIRNESS OPINION
Amalgamation of 3B BlackBio Biotech India Limited into Kilpest india Limited:

For the purposes of the Scheme, a report in relation to the Share Exchange Ratlo {hereinafter referred to as
“Valuation Report”) for issuance and allotment of shares of the Transferee Company to the shareholders of the
Transferor Company pursuant to and in consideration of the Amalgamation, was lssued by Ms. Rashmi Shah,
Registered Valuer describing, on December 27, 2021, inter alia, the methodologies adopted by them in arriving at
the Share Exchange Ratio and setting out the detailed computation of the Share Exchange Ratio for the proposed
Amalgamation. The Valuation Report has been enclosed. Upon coming into effect of this Scheme and in
consideration of the Amalgamation of the Transferor Company in the Transferee Company, the Transferee
Company shall, without any further application, act or deed, issue and allot to the Equity Shareholders of the
Transferor Company whose names are recorded in the register of members of the Transferor Company on the
Record Date {or to such of their respective heirs, executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of the Transferee Company
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a. Valuation Report dated 27" December, 2021 issued by Ms. Rashmi Shah, Registered Valuer providing the ratio
as under —

“«233 (Eight Hundred Thirty Three) fully paid up Equity shares of Kilpest india Limited of Rs 10 each for everyl00
(One Hundred) Equity Share of Rs 10/- each to be issued to external sharehoiders of 3B BlackBio Biotech India
Limited”

in compliance with Para (A){2){d) of Part | of Securities and Exchange Board of India ("SEBI”) Master Circular No.
SEBI/ HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended and updated by SEBI Master Circular
No. SEBI/HO/ CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 ("SEBI Scheme Circular”), a Fairness
Opinion dated December 27, 2021 has been issued to the Transferee Company from M/s Capital Square Advisors
Private Limited, Merchant Bankers {“Fairness Opinions”) on the Share Exchange Ratio as recommended in the
Valuation Report.

b} The Scheme is conditional and subject to:

« the Scheme being approved by the requisite majority of each classes of shareholders and/or creditors (where
applicable) of each of the Parties in accordance with the Act and as may be directed by the Competent Authority,
including seeking approval of the shareholders of the Parties through e-voting, as applicable;

» the Competent Authority having accorded its sanction to the Scheme;

« receipt of no-objection letters in respect from the BSE in accordance with the SEBI Listing

Regulations and the SEBI Merger Circulars in respect of the Scheme (prior to filing the Scheme with the Competent
Authority as well as following approval of the Scheme by the Competent Authority), which shall be in form and
substance acceptable to the Parties, each acting reasonably and in good faith;

« authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed by the Parties with the
ROC; and

» receipt of such other sanctions and approvals including sanction of any other Governmental Authority or stock
exchange(s) as may be required by Applicable Law in respect of the Scheme.

C. The Fairness Opinion dated 27" December, 2021 issued by M/s Capital Square Advisors Private Limited,
Merchant Bankers, stated that the Valuation Report is fair and reasonable.

28. INSPECTION

The following documents will be open for inspection at the Registered Otfice of the Applicant Company up to 1
(one) day prior to the date of the meeting on all working days {except Saturdays, Sundays and Public Holidays
between 11.00 A.M. to 5.00 P.M.

a. Copy of the order passed by NCLT in Original Application No. (CAA.) NO. 2 OF 2022 WITH
1A/24(MP) 2022 , dated 15" September, 2022, inter alia, directing the convening and holding of the
meeting of the Equity Shareholders and Unsecured Creditors of the Transferee Company;

b. Copy of the order passed by NCLT in Original Application No. (CAA.) NO. 2 OF 2022 WITH
I1A/24(MP) 2022 , dated 10™ June, 2022, inter alia, dispensing with the convening and holding of the
meeting of the secured Creditors of the Transferee Company, meeting of the Equity Sharehclders,
Unsecured Creditors and secured Creditors of the Transferor Company;
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C. Copies of the Memorandum and Articles of Association of the companies involved in the Scheme;

d. Copies of the annual reports of the companies involved in the Scheme for the last three financial
years ended 31st March 2020, 31st March 2021 and 31st March 2022;

e. Copies of the audited financial statements of the companies involved in the Scheme for the year
ended on 31st March 2022;

f. Copy of Valuation Report dated 27" December 2021, issued by Ms. Rashmi Shah, Registered
Valuer;
E. Copy of the Fairness Opinion dated 27" December 2021, issued by M/s. Capital Square Advisors

Private Limited, Merchant Banker;

h. Copy of Statutory Auditors’ certificate dated 21* October 2020, issued by Baheti & Co., Chartered
Accountants, in relation to the accounting treatment prescribed in the Scheme is in compliance with
Section 133 of the Companies Act, 2013;

I Register of Directors’ Shareholding of the Applicant Companies;

j Copy of the Complaints Reports dated 14™ January 2022, submitted by Kilpest India Limited to
BSE;
k. Copy of the Audit Committee’s Report dated 27th December 2021, of the transferee Company;

1 Copy of the Independent Director Committee’s Report 27th December 2021, of the transferee
Company,

m. Copies of the resolution dated 27th December 2021 passed by the respective Board of Directors
of the Applicant Companies approving the Scheme;

n. Copy of the observation letters issued by BSE dated 3" February, 2022;

o. Information pertaining to the unlisted entity involved in the scheme in the format specified for
abridged prospectus as provided in Part E of Schedule VI of the ICDR Regulations; and

p. Copy of the Scheme.

29, Effect of the Scheme on various parties:

a) Directors and Key Managerial Personnel (KMP)

a. The Directors, KMP and their respective relatives of Kilpest India Limited and 38 BlackBio Biotech India Limited
may be affected only to the extent of their shareholding in respective companies and to the extent that the said
Directors '/ KMP are the partners, Directors, members of the companies, firms, association of perscns, bodies
corporate and/or beneficiary of trust that hold shares in the said companies, if any.

b} Promoters and Non-Promoters
The Promoters and Non-Promoters of the Transferor Company and Transferee Company may be affected only to
the extent of their shareholding in Kilpest India Limited and 3B BlackBio Biotech India Limited. Upon the Scheme
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becoming effective, in addition to the existing Promoters of the Transferee Company, 2B BLACKBIO, S.L. SPAIN will
be classified as the Promoters of the Transferee Company

¢) Depositors, debenture holders, deposit trustee and debenture trustee

As there are no depositors, deposit trustee, debenture holders and debenture trustee in Kilpest India Limited, the
effect of the Scheme on them does not arise, As there are no depositors and deposit trustee in 3B BlackBio Biotech
India Limited, the effect of the Scheme on the depositors and deposit trustee on 3B BlackBio Biotech India Limited

do not arise.

With regards to the debenture trustee of 3B BlackBio Biotech India Limited, there will be no material effect
pursuant to the Scheme of Amalgamation as the Transferee Company will remain in existence post the
Amalgamation.

d) Creditors

Under the Scheme, there is no arrangement with the creditors, either secured or unsecured of Kilpest India Limited
and 3B BlackBio Biotech India Limited. No compromise is offered under the Scheme to any of the creditors of the
respective Companies. The liability of the creditors of the respective Companies, under the 5cheme, is neither
being reduced nor being extinguished.

e) Employees:

The Scheme shall in no manner whatsoever affect the terms and conditions of employment of the employees of 3B
BlackBio Biotech India Limited as they will, pursuant to the Scheme of Amalgamation, become the employees of
Kilpest India Limited, as the case may be, without any break in their service. With regards to the employees of
Kilpest India Limited, there will be no material effect pursuant to the Scheme of Amalgamation as the Transferee
Company will remain in existence post the Amalgamation.

30. There is no Investigation or proceedings pending against either of the Transferor Company or Transferee
Company. There are no winding up proceedings pending against either 3B BlackBio Biotech India Limited or Kilpest
India Limited. There are no proceedings pending against either 3B BlackBio Biotech India Limited or Kilpest India
Limited Insolvency and Bankruptcy Code

This Statement may be treated as an Explanatory statement under Section 230 {3) read with Section 102 of the
Companies Act, 2013. A copy of the Scheme, the Explanatory statement may be obtained from the Registered
Office of the Applicant Company at 7-C Industrial Area, Govindpura, Bhopal- 462023, Madhya Pradesh

sd/-
Shrikant Kesharwani
Chairman appointed for the meeting
Dated this 28th day of September, 2022 at Bhopal
CIN: L24211MP1972PLC001131
Registered Office:
7-C Industrial Area,
Govindpura,
Bhopal- 462023 in the state of Madhya Pradesh
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/ANNEXURE. A

SCHEME OF AMALGAMATION

OF

3B BLACKBIO BIOTECH INDIA LIMITED,

TRANSFEROR COMPANY:

WITH

KILPEST INDIA LIMITED,

TRANSFEREE COMPANY

AND

THEIR RESPECTIVE SHAREHUOLDERS



. P"REAMBL!

This Scheme of Amalgamation is presented under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 & the Rules framed thereunder including any
statutory modifications or re-enactments thereof, if any, for the amalgamation of 3B
BLACKBIO BIOTECH INDIA LIMITED (Company Registration No.: 024717 and having
CIN:U24232MP2010PTC024717) defined as “the Transferor Company” with KILPEST
INDIA LIMITED (Company Registration No.: 001131 and having CIN:
L24211MP1972PL.C0O01131) defined as “the Transferee Company” and in compliance with
the conditions relating to “Amalgamation” as specified w/'s 2(1B) of the Income Tax Act,
1961 and the same is divided into the following parts

(a) The Transferor Company was incorporated on 12 November, 2010 as a Private Limited
Company under the Companies Act, 1956 under the name and style of “3B BLACKBIO
BIOTECH INDIA LIMITED” as per the Certificate of Incorporation issued by the
Registrar of Companies, Gwalior The Transferor Company is engaged in the business of
manufacturer in the field of RT-PCR and NGS based Molecular Diagnostic Kits, engaged
in design, development, manufacturing and commercialization of PCR based Molecular
Diagnostic kits, PCR Enzymes & PCR Reagents, The registered office of the Transferor
Company is situated at 7C, Industrial Area, Govindpura, Bhopal, MP-462023. The shares

of the Transferor Company are not listed on any stock exchange.

(b) The Transferee Company was incorporated on 27" May, 1972 as a Private Company
under the Companies Act, 1956 under the name and style of “KILPEST PRIVATE
LIMITED?” as per the Certificate of Incorporation issued by the Registrar of Companies,
Gwalior. And then a fresh certificate of incorporation consequent upon change of Name
was issued on 6% March, 1995 by the Registrar of Companies, Gwalior and the name was
changed from Kilpest Private Limited to Kilpest India Limited. The Transferee Company
is engaged in the business of agro-chemicals and is into manufacturing, dealing of
pesticides, insecticides, micro fertilizers etc. The shares of the Transferee Company are
currently listed on BSE Limited. The registered office of the Transferee Company is
presently situated at 7C, Industrial Area, Govindpura , Bhopal, MP-462023



RATIONALE OF THE SCHEAMI

(a) The Transferor Company is engaged in the business of manufacturer in the field of RT-
PCR and NGS based Molecular Diagnostic Kits, also engaged in design, development,
manufacturing and commercialization of PCR based Molecular Diagnostic kits, PCR
Enzymes & PCR Reagents. The Transferee Company is major shareholder, holding 87.44
% of the issued, subscribed and paid up equity share capital of the Transferor Company.
The Transteree Company is engaged in the business as manufacturers of agro-chemicals

and is into manufacturing, dealing of pesticides, insecticides, micro fertilizers etc.

(b) The Transferee Company intends to integrate the operations of the Transferor Company
with jiself as a part of restructuring process by taking over the manufacturing unit along
with its business know-how, market reach, all the tangible and intangible assets

(c) The Amalgamated Company {defined below) will have greater efficiency in overall
business including economies of scale, cash flow management of the amalgamated entity
and unfettered access o cash flow generated by the combined business which can be
deployed more efficiently for the purpose of development of businesses of the companies
and their growth opportunities, eliminate inter corporate dependencies, minimize the
administrative compliances, etc. resulting in maximisation of shareholders value.

(d) Amalgamation will result in cost saving for the Transferor Company and the Transferee
Company as they are engaged in the related and interdependent activity which is expected
to result in higher net worth and cost savings for the Amalgamated Company.

{e) The Amalgamated Company will have the benefit of the combined resources of the
Transferor Company and the Transferee Company i.c., market share, scale, efficiency,
combined net-worth, combined employee base, reserves, investments,and other assets,
manpower, consolidated pool of finances, including optimization of borrowing costs and
administrative compliances related thereto, larger size, consolidation of operations,
mitigating competition, future opportunities, etc. The Amalgamated Company would be
in 3 position to carry on consolidated operations through optimum utilization of its

resources and integrated production facilities.
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(f) The Amalgamated Company would also have a larger pet-worth base, and greater
borrowing capacity since the assets held vy transferor companies are free from all
encumbrances, which would provide it a competitive edge over others, especiaily in view
of the increasing competition due to liberalization and globalization, which will be
beneficial in more than one ways to the Transferor Company and the Transferce
Company and their shareholders and creditors, as the Transferor Company and the
Transferee Company plan to meet the competition in a more effective way by combining

their asset base and operations,

(¢) The Board of Directors of the Transferor Company and the Transferee Company are of
the opinion that the amalgamation would motivate employees by providing better
opportunities to scale up their performance with a corporate entity having large revenue
base, resources, asset base etc which will provide impetus to corporate performance

thereby enhancing overall shareholder value.

(h) With the aforesaid objectives, it is proposed to amalgamate the Transferor Company with

the Transferee Company.

3. PURPOSE OF THE SCHEMY

(a) It is therefore proposed that the Transferor Company be merged on a going concern basis,
pursuant to a Scheme of Amalgamation under Sections 230 to 232 of the Companies Act,
2013 and such other applicable provisions as may be applicable from time to time, and be
merged with the Transferee Company for achieving joint focus and benefits in the areas

as brought out in Clause 2 above,

(b) With the aforesaid objective and to give effect to the terms of this Scheme of
Amalgamation, the Transferor Company and the Transfcree Company will combine the
activities and operations into a single company i.e. Transferee Company for synergistic
linkages besides the benefit of financial and other resources of each other as stated in

Clause 2 above.

(c) This Scheme has been drawn up to comply with the conditions relating to
"Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961. If any ...

terms or provisions of the Scheme is/are found or interpreted to be inconsistent with ﬂw, -

Rl BER
provisions of Section 2(1B) of the Income Tax Act, 1961 at a later date includfgg - 7

%
-,

e
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resulting from an amendment of law or for any other reason whatsoever, the provisions of
Section 2(I1B) of the Income Tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with the provisions of Section
2(1B) of the Income Tax Act, 1961.

4, NEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions

shall have the following meanings: -

(a) “Act” means the Companies Act, 2013 and the applicable provisions of theCompanies
Act, 2013 and the Rules framed thereunder in force from time to time.

(b) “Amaigamated Company” means the consolidated Transferee Company afterthe
amalgamation of the Transferor Company into the Transferee Company post the Scheme
(as defined herein) becoming effective.

(c) “Appointed Date” means 1*April, 2020 or such other date as may be fixed or approved
by the regulatory authority or other Government Authority, if applicable.

(d) “Effective Date” means the last date on which the certified copies of the Order passed by
the Ahmedabad Bench of NCLT sanctioning this Scheme (defined hereinafier) is filed
with the Registrar of Companies, Gwalior by 3B BlackBio Biotech India Limited/the
Transferor Company and Kilpest India Limited/ the Transferee Company, as required
under the provisions of the Act. Any references in this Scheme to the “date of coming
into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme taking effect”

shall mean the Effective Date

(e) “Governmental Authority” means any concerned Central, State or local Government,
statutory, regulatory, departmental or public body or authority of relevant Jjurisdiction,
legislative body or administrative authority, agency or commission or any court, tribunal,
board, bureau or instrumentality thereof including Securities and Exchange Board of
India, Stock Exchange, Registrar of Companies, Regional Directors, Foreign Investment

Promotion Board, Reserve Bank of India, The Centrei Drugs Standard Control -

Organisation(CDSCQ) or arbitration or arbitral body having jurisdiction, Courts and
other government and regulatory authorities of India. b



{(f) “NCLT” means National Company Law Tribunal, shall for the purpose of this Scheme
meant the National Company Law Tribunal, Indore Bench having jurisdiction in relation
to the Transferee and the Transferor company and shall be deemed to include, if
applicable, a reference to such other forum or authority which may be vested with any of
the powers of NCLS to sanction the Scheme under the Act.

(g) “Record Date” is any date after the Effective Date to be fixed by the Board ofDirectors
of the Transferee Company for issuing the shares of Transferee Company to the

shareholders of the Transferor Company.

(h) “Bcheme” or “Scheme of Amzigamation” means this Scheme of Amalgamation in its
present form or with any modifications, approved or imposed or directed by the Hon’ble
National Company Law Tribunal and with all the Schedules appended thereto.

(1) “Stock Exchanges” means BSE Limited

(i) #The Transferor Company” means 3B HLACKRIO BIOTECH INDIA LIMITED, a
Private Limited Company incorporated under the CompaniesAct, 1956 and having its
Registered Office at 7-C, Industrial Area, Govindpura, Bhopal, MP-462023

(k) “The Transferee Company” means KILPEST INDLA LIMITED. a Public Limited
Company incorporated under the Companies Act, 1956 and having 15 Registered Office
at 7-C, Industrial Area, Govindpura, Bhopal, MP-462023

() “The Underiaking” shall mean and include:
(D All the assets of the Transferor Company including all tangible and intangible assets

ingluding intellectual property rights whether held in India or abroad and all rights
associated therewith as on the Appointed Date (hereinafter referred to as ‘the said

Assets').

(ii) All secured and unsecured Debts (whether in Rupees or in foreign currency), all

liabilities, duties and obligations of the Transferor Company along with any charge, .
encumbrance, lien or security thereon as on the Appointed Date (hereinafier refer;‘ta@":.'f"f-" i

to as 'the said Liabilities')
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(iii) Without prejudice to the generality of Sub-clause (1) and (II) above the undertaking

of the Transferor Company shall include ail preliminary and pre-operative expenses,
assets- including but not limited to the manufacturing facilities, land (whether
leasehold or freehold), plant and machineries, investments including shares and
securities (whether held in India or abroad and whether held as holding company or
otherwise), stocks, debtors, claims, rights under power of attorney granted in favour
of the company or its authorized personnel and directors, powers, authorities,
allotments, approvals, consents, contracts, enactments, arrangements, rights,
entitlements, titles, interests, benefits, advantages, lease-hold rights, tenancy rights
and other intangible rights, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements, TEVETSIONS, powers, permits, quotas,
entitlements, registrations, formulations, licenses (industrial, commercial, for
operations at exchanges or otherwise), municipal permissions, systems of any kind
whatsoever, rights and benefits of all agreements and other interests including rights
and benefits under various schemes of different laws, legislations, rules and
regulations including taxation laws as may belong to or be available to the Transferor
Company, rights and powers of every kind, nature and description of whatsoever
probabilities, liberties, easements, advantages, and approval of whatsoever nature and
wheresoever sitvated, belonging to or in ownership of the Transferor Company,
including but without being limited to trade and services marks, patents, copyrights,
brand names, logos and any other intellectual property rights of any nature
whatsoever, authorizations, permits, rights to use and avail of telephones, telexes,
facsimile, email, internet, lease line connections and installations, utilities, electricity
and other services, all records, files, papers, computer programs, software, know-how,
manuals, data, catalogues, sales and advertising materials, lists andother details of
present and former suppliers, supplier pricing information and other records in
connection with or in relation to the Transferor Company 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
Traﬁsferor Company, whether in India or abroad including employees which are
working with the Transferor Company as on the Appointed / Effective Date.



SHARE C APITA]

(2) The Share Capital of 3B BLACKBIO BIOTECH INDIA LIMITED the Transferor
Company as per the Audited Balance Sheet as on 31%March 2020 is as under:

There is no change in the Share Capital of the Transferor Company as on the date of
filing of this Scheme.

(b) The Share Capital of Kilpest India Limited the Transferee Company as per the
Audited Balance Sheet as on 31%March, 2020 is as under:

There is no change in the Share Capital of the Transferee Company as on the date of
filing of this Scheme

The autborised share capital of the Transferor Company will be transferred to the Transferce
Company as stated under Clause 18 of the Scheme. If required, thereafter, upon the Scheme

of Amalgamation becoming finally effective, the Transferee Company will suitably enhance /
modify / reorganize its authorised capital at an appropriate time to inter alia enable it to issue

shares in terms of this Scheme.
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Post amalgamation in terms of this Scheme, the issued and paid up share capital of the
Transferee Corapany will be aggregate of the existing Equity shares and shares to be issued
to the Equity Shareholders of the Transferor Company under this Scheme.

6. TRANSFER OF UNDERTAKING

(a) With effect from the Appointed Date and subject to the provisions of this Scheme and
pursuant to the provisions of Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder and in relation to the mode of transfer
and vesting, the Undertaking shall, without any further act, instrument or deed, be and the
same shall stand transferred to and / or vested in or be deemed to have been and stand
transferred to or vested in the Transferee Company as a going concern so as to become as
and from the Appointed Date, the estate, rights, titles and interests and authorities
including accretions, entitlements and appurtenances thereto such as dividends, or any

other benefits receivable of the Transferee Company.

(b) With effect from the Appointed Date, and subject to the provisions of this Scheme, all the
liabilities of the Undertaking shall stand transferred or deemed to have been transferred
without any further act, instrument or deed of the Transferee Company, pursuant to the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act,
2013 and rules made thereunder, so as to become as and from the Appointed Date, the
debts, liabilities, duties and obligations of the Transferee Company and further that it
shall not be necessary to obtain consent of any third party or other person who is a party
to the contract or arrangements by virtue of which such debts, Habilities, duties and

obligations have arisen, in order to give effect to the provisions of this Clause.

(¢) With effect from the Appointed Date, and subject to the provisions of this Scheme all the
employees of the Undertaking shall stand transferred or deemed to have been transferred
with all their accrued liabilities and with benefit of continuity of service period, without
any further act, instrument or deed of the Transferee Company, pursuant to the provisions
of Section 230 to 232 of the Act, so as to become as and from the Appointed Date, the
employees of the Transferee Company and further that it shall not be necessary to obtain
consent of any third party or other person, in order to give effect to the provisions of this

Clause.



(d) 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 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
tripartite arrangements with any party to any contract or arrangement to which the
Transferor Company is 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 be deemed
to be authorised to execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to above on the part of

the Transferor Company to be carried out or performed.

(e) 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 movable and immovable
properties, consents, permissions, licenses, certificates, clearances, authorities, leases,
tenancy, assignments, allotments, powers of attorney given by,issued to or executed in
favour of the Transferor Company, claims, powers, authorities, allotments, approvals,
consents, confracts, enactments, arrangements, rights, entitlements, titles, interests,
benefits, advantages, lease-hold rights and tenancies, and other intangible rights, hire
purchase contracts and assets, lending contracts, employment contracts, benefit of any
security arrangements, reversions, permits, entitlements, registrations, licences (industrial
or otherwise), registrations under sales tax / VAT/GST, municipal permissions,contracts
and arrangements with the Central and State Governmerntal bodies including the local
authorities, municipalities, ete. issued to or executed in favour of the Transferor Company
in relation to the Undertaking shall stand transferred to the Transferee Company in which
the Undertaking shall vest by way of the Amalgamation hereunder, as if the same were
originally given by, issued to or executed in favour of Transferee Company, and
Transferce Company shall be bound by the terms thereof, the obligations and duties
thercunder, and the rights and benefits under the same shall be available to and stand
vested with the Transferee Company. The Transferee Company shall make applications to
and obtain relevant approvals from the concerned Government Authorities as may be
necessary in this behalf and the same shall be granted to the Transferce Company by
virtue of the Scheme without any payment of any differential premium, duty or transfer

related cost thereof



®

It is clarified that if any assets (estate, claims, rights, entitlements, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the Undertaking,
which the Transferor Company own or to which the Transferor Company is a party and
which cannot be transferred to the Transferee Company for any reason, the Amalgamated
Company shall hold such asset in trust for the benefit of the Transferee Company to
which the Transferor Company is being transferred in terms of this Scheme, in so far as it
1s permissible so to do, till such time as the transfer is affected.

(g) Where any of the debts, liabilities, loans raised and used, liabilities and obligations

incurred, duties and obligations of the Transferor Company as on the Appointed Date
deemed to be transferred to the Transferee Company have been discharged by Transferor
Company after the Appointed Date and prior to the Effective Date, such discharge shall

be deemed to have been for and on account of the Transferee Company.

{h) All loans raised and used and all liabilitics and obligations incurred by the Transferor

(i)

)

Company for the operations of the Transferor Company after the Appointed Date and
prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed to have
been raised, used or incurred for and on behalf of the Transferee Company in which the
Undertaking shail vest in terms of this Scheme and to the extent they are outstanding on
the Effective Date, shall also without any further act or deed be and stand transferred to
and be deemed to be transferred to the Transferee Company and shall become the debts,
liabilities, duties and obligations of the Transferee Company which shall meet discharge

and satisfy the same.

Without prejudice to Clause (a) above, it is expressly provided that in respect of such
assets belonging to the Undertaking as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and delivery, the same shall be so
transferred by the Transferor Company and shall become the property of the Transferee
Company in pursuance of the provisions of Section 230 to 232 and other applicable

provisions of the said Act.

The Transferor Company may, if required, give notice in such form as it may deem fit

and proper to each party, debtor or depositee as the case may be that pursuant to the i1
concerned Governmental Authority sanctioning the Scheme, the said debt, loan, advance, ff' &
etc. be paid or made good or held on account of the Transferee Company as the persau LT




entitled thereto and that the right of the Transferor Company to recover or realize the

same stands extinguished.

(k) The Transferee Company may, if required, give notice in such form as it may deem fit
and proper to each person, debtor or depositee that pursuant to the NCLT having
sanctioned the Scheme, the said person, debtor or depositee should pay the debt, loan or
advance or make good the same or hold the same to its account and that the right of the
Transferee Company to recover or realize the same is in substitution of the right of the

Transferor Company.

(1) With effect from the Appointed Date, the existing securities created, if any, over the
assets — movable and immovable of the Transferor Company in favour of any lenders,
banks, financial institutions, housing or mortgage finance companies, Non-Banking
Financial Companies (NBFCs), etc. shall continue over such assets — movable and
immovable when transferred to the Transferee Company upon amalgamation and the
assets so secured shall be clearly identifiable and/or distinguishable. However, if
subsequent to the Scheme being placed before the authorities for approval, if no liabilities
towards any lenders, banks, financial institutions, housing or mortgage finance
companies, Non-Banking Financial Companies (NBFCs), etc. continues, the securities
over such assets — movable or immovable will be transferable freely to the Transferee

Company, pursuant to this Scheme being sanctioned.

(m)With effect from the Appointed Date till the Effective Date, the securities created, if any,
over its assets — movable or immovable by the Transferor Company in favour of any
lenders, banks, financial institutions, housing or mortgage finance companies, Non-
Banking Financial Companies (NBFCs), etc. shall continue as first and exclusive charge
of any such lenders, banks, financial institutions, housing or mortgage finance companies,
Non-Banking Financial Companies (NBFCs), ctc. having securities over such assets —
movable or immovable transferred to the Transferee Company upon amalgamation and
the assets so secured shall be clearly identifiable and/or distinguishable.

(n) With effect from the Appointed Date, the existing securities created over its assets
movable and immovable, by the Transferee Company in favour of any bank, financial
institutions, Housing or mortgage finance companies, NBFCs, etc. shall continue as such —
security of any such bank , financial institutions, housing or mortgage finance companiet. "
NBFCs, etc. over the respective assets  movable or immovablf: of Transferee Compaizﬁw“ LR | ;:,'
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upon amalgamation and the assets so secured shall be clearly identifiable and/or
distinguishable, However, if subsequent to the Scheme being placed before the authorities
for approval, if no liabilities towards any bank or financial institutions continues, the
securities over such assets of the 'ransferee Compuany, if any created will be released and
such assets of the Transferee Company would be free from any charges, if any.

(0) Without prejudice to the provisions of the foregoing clauses and upon the effectiveness of
this Scheme, the Transferor Company and the Transferee Company shall execute any
instruments or documents or do all the acts and deeds as may be required, including the
filing of necessary particulars and / or modification(s) of charge, with the relevant
regulatory authority and Governmental Authoritics to give formal effect to the above

provisions, if required.

(p) It is expressly provided that no other term or condition of the liabilities transferred to the
Transferee Company is modified by virtue of this Scheme except to the extent that such

amendment is required by necessary implication.

() Subject to the necessary consents being obtained in accordance with the terms of this
Scheme, the provisions of the Clause 6 shall operate, notwithstanding anything to the
contrary confained in any instrument, deed or writing or the terms of sanction or issue or
any security document; all of which instruments, deeds or writings shall stand modified
and / or superseded by the foregoing provisions.

(r}) The transfer and/or vesting as aforesaid shall be subject to the existing charges,
hypothecation and mortgages, if any, continuing over or in respect of all the aforesaid

assets or any pari thereof of the Transferor Company.

Provided however, that any reference of any security documents or arrangements, to which
the Transferor Company is a party, over the assets of the Transferor Company which it has
offered or agreed to be offered as security for any Financial assistance or obligations, to the
secured creditors of the Transferor Company, shall be construed as reference only to the
assets pertaining to the assets of the Transferor Company as vested in the Transferee
Company by virtue of the aforesaid clause, to the end and intent that such security, mortgage
or charge shall not extend or be deemed to extend, to any of the assets or to any of the other
units or divisions of the Transferee Company, unless specifically agreed to by the Transferee

Company with such secured creditors and subject to the consents and approvals of thc )

existing secured creditors of the Transferee Company. o i
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Provided always that the Scheme shall not operate to enlarge the security of any loan, deposit
or facility created by or available to the Transferor Company which shall vest in the
Transferee Company by virtue of the Scheme and the Transferee Company shail not be
obliged to create any further or additional security therefore after the Scheme has become

effective or otherwise.

7.

CONTRACUTS, DEEDS AND OTHER INSTRUMENTS

(a) Subject to all the provisions of this Scheme, all contracts, deeds, bonds, agreements,

arrangements and other instruments of whatsoever nature to which the Transferor
Company is a party or to the benefits of which the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall be
in full force and effect against or in favour of the Transferee Company as the case may be
and may be enforced as fully and cffectively as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary thereto. The Transferee Company
shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into
a tripartite arrangement, confirmation or novation to which the Transferor Company will,
if necessary, also be a party in order to give formal effect to this Clause if so required or

become necessary.

(b) The resolutions, if any, of the Transferor Company which are valid and subsisting on the

)

Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions have upper monetary or other
limits being imposed under the provisions of the Act, or any other applicable provisions,
then said limits shall be added and shall constitute the aggregate of the said limits in the

Transferee Company.

LEGAL PROCEEDINGS

(a} Upon coming into effect of this Scheme all suits, claims, actions and proceedings by or

against the Transferor Company pending and/or arising on or before the Effective Date
shall be continued and be enforced by or against the Transferee Company as effectually
as if the same had been pending and/or arising by or against the Transferee Company.
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(b) The Transferee Company will undertake to have all legal or other proceedings initiated by
or against the Transferor Company referred to in sub-clause (a) above transferred to its
name and to have the same continued, prosecuted and enforced by or against the

Transferee Company.
3, OPERATIVE DATE OF THE SCHEMY

This Scheme though effective from the Appointed Date shall be operative from the Effective
Date.

10, CONDUCT OF BUSINESS BY TIHE TRANSFEROR COMPANY TILL
FIFFECTIVE DATE

With effect from the Appointed Date, and up to the Effective Date:

(a) The Transferor Company shall carry on and shall be deemed to have carried on all their
business and activities as hitherto and shall be deemed to have held and stand possessed
of the Undertaking on account of, and for the benefit of and in trust for the Transferee

Company.

{b) All the profits or incomes accruing or arising to the Transferor Company or expenditure
or losses arising or incurred (including the effect of taxes, if any, thereon) of the
Transferor Company shall, for all purposes be freated and be deemed to be and accrued as
the profits or incomes or expenditure or losses or taxes of the Transferee Company, as the

case may be.

(c) The Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence and shall not, alienate, charge, mortgage, encumber or
otherwise deal with the said assets or any part thereof except in the ordinary course of
business or if the same is expressly permitted by this Scheme or pursuant to any pre-
existing obligation undertaken by the Transferor Company prior to the Appointed Date,

except with prior written consent of the Transferee Company.
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Provided that as far as the obligations referred as above are concerned, the restrictions
thereunder shall be applicable from the date of the acceptance of the present Scheme by
the respective Board of Directors of the Transferor Company and Transferes Company

even if the same are prior to the Appointed Date.

(d) The Transferor Company may not vary the terms and conditions and employment of

permanent employees except in ordinary course of business.

(¢) The Transferor Company shall not, without prior written consent of the Transferee

Company, undertake any new business.

(f) The Transferor Company shall not, without prior written consent of the Transferee
Company, take any major policy decisions in respect of management of the Company and
for business of the Company and shall not change its present Capital Structure, Transferor
Company shall not make any change in its capital structure after the Scheme is approved
by the Board of Directors of the Transferor Company and Transferce Company, either by
any increase, (by issue of equity or preference shares on a right basis, bonus shares,
convertible debentures or otherwise) decrease, reduction, reclassification, sub-division or
consolidation, re-organization, or in any other manner which may, in any way, affect the
Share Bxéhange Ratio (as defined in Clause 11 below), except By mutual consent of the
Board of Directors of the Transferor Company and the Transferee Company or except as

has been expressly disclosed under this Scheme.

(g) The Transferor Company and the Transferee Company shall co-operate with each other
for smooth transfer of the Undertaking from the Transferor Company to the Transferee
Company and any of the director of the Transferor Company and any director of the
Transferce Company shall be empowered to give effect to the Scheme in all aspects as
may be necessary or expedient including settling any question or difficulties arising in
relation to the Scheme in such manner as they deem fit to attain the objectives of this
Scheme and their decision in this regard shall be final and binding.

(h) It is hereby agreed and clarified that whenever under this Scheme, the approval of the
Transferor Company is required to be obtained, it shall be the approval of any one of the
Directors of the Transferor Company and whenever under this Scheme, the approval of
the Transferee Company is required to be obtained, it shall be the approval of any one of'il :

the Directors of the Transferee Company.




T, CONSIDERATION BY THE TRANSFEREE COMPANY

(2) Upon the Scheme becoming finally effective, in consideration of the transfer of and
vesting of the undertaking of the Transferor Company, in the Transferee Company in
terms of the Scheme, the Transferee Company shall, subject to the provisions of the
Scheme and without any further application, act, or deed, issue and allot 8.33 (EIGHT
POINT THREE THREEY} Equity Shares of Rs. 10/~ (Rupees Ten only), credited as fully
paid up inthe Capital of the Transferee Company, to the members of the Transferor
Company, whose names appear in the Register of members of Transferor Company on
the Record Date to be fixed by the Board of Directors of the Transferee Company for
every 1 (One) Equity Shares of the face value of Rs. 10/- (Rupees Ten only) each fully
paid-up or credited as paid-up and held by the said members or their heirs, executors,
administrators or their legal representatives as the case may be, in the Transferor

Company.

(b) In the event that the Transferee Company restructures its equity share capital by way of
share split/consolidation/issue of bonus or right shares/ further issue of shares during the
pendency of the Scheme, the Share Exchange Ratio as defined in Clause 11 (a) above,
shall be adjusted accordingly to take into account the effect of such corporate actions.

(c) The said new Equity Shares shall rank for voting rights and all other respects pari-passu
with the existing Equity Shares of the Transferee Company, save and except that the
owners of such Equity Shares shall be entitled to dividend declared and paid by the
Transferee Company only after the Record Date for the purpose of allotment of the
Transferee Company’s shares to the members of the Transferor Company pursuant to the

approval of the Scheme.

(d) In so far as the equity shares of the Transferor Company held by the Transferee Company
if any, on the Effective Date are concemned, such shares would be cancelled and to that

extent the Transferee Company is required to issue less number of shares.

(e) In so far as the equity shares of the Transferee Company held, if any, by the Transferor

Company are concerned, such shares would be cancelled, on the Effective Date and the- = "< .

capital of the Transferee Company shall be reduced to that extent.



(f) Unless otherwise determined by the Board of Directors or any committee thereof of the
Transferee Company, issuance of Equity shares in terms of Clause 11 herein shall be
done within 90 days from the date of sanction of this scheme by the Hon’ble NCLT or
such other extended period as may be determined by the Board of Directors or any

Committee of the Transferee Company,

{g) The issue and allotment of Equity Shares by the Transferee Company as provided in the
Scheme shall be deemed to have been carried out by following the procedure laid down
under sections 62(1)(c), 61(1)(a) and 61 of the Companies Act, 2013 and any other

relevant and applicable provisions of the Act.

(h) The Board of Directors of the Transferee company will take all the necessary steps for
listing of the new equity shares to BSE

12, FRACTIONS

No fractional entitlements shail be issued in favour of any member of the Transferor
Company holding Shares of the Transferor Company, in respect of the fractional entitlements
if any, to which he/she/it may be entitled on issue or allotment of the shares of the Transferee
Company as aforesaid. The Board of Directors of the Transferee Company shall instead
consolidate all such fractional entitlements and allot shares in lieu thereof to a director or an
authorised officer of the Transferee Company with express understanding that such director
ot the officer shall sell the same at the best available price in one or more lots by private sale /
placement or by auction as deemed fit (the decision of such director or the officer as the case
may be as to the timing and method of the sale and the price at which such sale has been
given effect to shall be final) and pay the sales proceeds to the Transferee Company. The net
sale proceeds thereupon shall be distributed among the members of the Transferor Company
in the proportion of their fractional entitlements in the Transferee Company.

13. ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed Due,
Transferee Company shall account for the amalgamation in its books as per the applicable &
accounting principles prescribed under Indian Accounting Standard (Ind AS) 103 and/or an}
other applicable Ind AS, as the case may be. It would inter alia include the folIowmg 4



(a) All the assets and liabilities recorded in the books of Transferor Company shall be
transferred to and vested in the books of Transferce Company pursuant to the Scheme and
shall be recorded by Transferee Company at their respective book values as appearing in

the books of Transferor Company.

(b) The identity of the reserves of Transferor Company shall be preserved and they shall
appear in the financial statements of Transferee Company in the same form and manner,
in which they appeared in the financial statements of Transferor Company, prior to this

Scheme becoming effective,
(¢) Inter Company balances, loans and advances, if any, will stand cancelled.

(d) The difference, if any, being excess/deficit arising pursuant to the Scheme shall be
accounted based on the accounting principles prescribed under the Ind AS-103.

(e) 1l case of any differences in accounting policy between Transferor Company and
Transferee Company, the accounting policies followed by TransfereeCompany will
prevail and the difference shall be adjusted in accordance with applicable Indian
Accounting Standard to ensure that the financial statements of Transferee Company

reflect the financial position on the basis of consistent accounting policy.

14, iVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effective Date:

(a) The Transferor Company and the Transferee Company shall not declare/or pay dividends,
which are interim or final to the respective members relating to any period commencing
on or after the Appointed Date unless agreed to by the Board of Directors of the

Transferor Company and the Transferee Company.

(b} The Transferor Company, except mentioned otherwise in the Scheme, shall not issue or
allot any right shares, or Bonus Shares or any other security converting into Equity or
other Share Capital or obtain any other financial assistance converting into Equity or
other Share Capital, uniess agreed to by the Board of Directors of the Transferor

Company and the Transferee Company.
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RO ONWING LEMITS; CORPORATE APPROVALS

(a) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
borrowing and investosent limits of the Transferee Company under the Act shall be
deemed without any further act or deed to have been enhanced by the borrowing and
investment limits of the Transferor Company, such limits being incremental to the

existing limits of the Transferee Company.

(b) Any corporate approvals obtained by the Transferor Company, whether for purposes of
compliance or otherwise, shall stand transferred to the Transferee Company and such
corporate approvals and compliance shall be deemed to have been obtained and complied

with by the Transferee Company

(c) The resolutions of the Transferor Company, which are valid and subsisting and be
considered as resolutions of the Transferee Company and if any such resolutions have
upper monetary or other limits being imposed under the provisions of the Act, or any
other applicable provisions, then said limits shall be valid and shall continue for the

Transferee Company.
16. TRANSFEROR COMPANY'S EMPLOYEES

Upon the Scheme coming into effect, all permanent Employees of the Transferor Company,
shall become employees of the Transferee Company on such date as if they were in
continuous service without any break or interruption in service and on the terms and

conditions as to remuneration not less favourable than those subsisting with reference to the

Transferor Company as on the said date.

It is provided that so far as the Provident Fund, Gratuity Fund, or any other Special
Scheme(s)/Fund(s), if any, created or existing for the benefit of the employees of the
Transferor Company are concerped, upon the coming into effect of this Scheme, 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 Schemes/Funds in accordance with
provisions of such Schemes/Funds as per the terms provided in the respective Trust Deeds, to
the end and intent that all the rights, duties, powers and obligations of the Transfem_'g‘_ig" d
Company in relation to such Schemes/Funds shall become those of the Transferee Compaii}.'f i i
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It is clarified that the services of the employees of the Transferor Company will be treated as

having been continuous for the purpose of the aforesaid Schemes/Funds.
17. IHSSOLUTHON OF THE COMPANY

The Transferor Company shall be dissolved without winding up on an order made by the
NCLT under Section 230 to 232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013.

18. NAME CHANGE OF THE TRANSFEREE COMPANY

(2) Upon the Scheme becoming effective, without any further act or deed, the Transferee
Company shall be re-named as “3B BiackBio Dx Limited”. The name change of the
transferee wherever it occurs in respective Memorandum and Articles Association shall

be substituted by the new name i.e. “313 BlackBio Dx Limited”.

(b) It is further clarified that the Transferee company shall not be required to pass any
resolution under Section 13 and other applicable provisions if any of the Companies Act,
2013 for Change of Name of the Transferee Company as envisaged in the clause.

19. MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the Memorandum and
Atticles of Association of the Transferee Company as may be required under the Act.

20. APPLICATION TO THE NCLT AND GOVERNMENTAL AUTHORITY

The Transferor Company shall make all applications/petitions under Sections 230 to 232 and
other applicable provisions of the Act to the NCLT for sanctioning of this Scheme and for
dissolution of Transferor Company without winding up under the Provisions of Act and

obtain all approvals as may be required under law.



The Transferee Company shall also with reasonable dispatch make all applications/petitions
under Sections 230 to 232 and other applicable provisions of the Act to the NCLT and the
Governmental Authority, as applicable, for sanctioning of this Scheme under the Provisions

of Act and obtain all approvals as may be required under law,
L MORIFICATIONS, AMENDMENTS TO THF SCHEME

The Transferor Company (by its Directors) and Transferee Company (by its Directors) may
assent from time to time on behalf of ail persons concerned to any modifications or
amendments or addition to this Scheme or to any conditions or limitations which the Hon’ble
NCLT, or such other Governmental Authority , Stock Exchange or any authorities under the
Law may deem fit to approve of or impose and/or to resolve any doubt or difficulties that
may arise for carrying out this Scheme and to do and execute all such acts, deeds, matters and
things as may be necessary, desirable or proper for carrying the Scheme into effect, subject to
approval of NCLT.

For the purpose of giving effect of this Scheme or to any modifications or amendments,
thereof, the Directors of the Transferor Company and Transferce Company may give and are
authorised to give all such directions that are necessary or are desirable including directions

for settling any doubts or difficulties that may arise.
22. SCHEME CONDITIONAIL UPON APPROVALS/SANCTIONS
This Scheme is specifically conditional upon and subject to:

(a) The approval of, and agreement to the Scheme by the Stock exchanges, the requisite
majorities of such members and/or creditors of the Transferor Company and the
Transferee Company as may be directed by the NCLT or other concerned Governmental
Authorities in India on the applications made for directions under Section 230 to 232 of
the said Act for calling meetings and necessary resolutions being passed under the Act for

the purpose.

(b) That the public shareholders of Transferee Company shall be provided e~voting facility in
terms of para 9(a) of Part I of Annexure [ of SEBI Circular No, CFD/DIL3/CIR/2017/21

dated March 10, 2017 and the Scheme shall be acted upon only if the votes casted byuﬂ;;eﬁ s



public shareholders of the Transferee Company in favour of the proposal are more than

the number of votes casted against it.

(c) The sanctions of the NCLT being obtained under Sections 230 to 232 and other
applicable provisions of the Act or any other Governmental Authority for the Transferee
Company, if so required on behalf of the Transferor Company and Transferee Company.

(d) Filing certified copies of the court orders referred to in this Scheme being filed with the

Registrar of Companies.

(e} The decision of the board of directors of the Companies with respect to approval and/or
filing whether required or not with the Governmental Authority shall be final and binding.

I3, EFFECTIVE DATE GF THE SCHEME

This Scheme although to come into operation from Appointed Date shall not come into effect
until the last of the following dates viz.

(2) The date on which the last of all the consents, approvals, permissions, resolutions,
sanctions and/or orders as are hereinabove referred to have been obtained or passed; and

(b) The date on which all necessary certified copies of the order under sections 230 and 232
of the Act are duly filed with the Registrar of Companies, Madhya Pradesh, Gwalior and
such date shall be referred to as Effective Date for the purpose of the Scheme.

24. TAXES / DUTIES / CESS ETC.

(a) The Transferee Company will be successor of the Transferor Company. The unutilized
credits relating to Excise duties/GST paid on inputs lying to the account of Transferor
Company as well as the unutilized credits relating to GST paid on input services
consumed by the Transferor Company and unutilised credits relating to Value Added Tax
shall be transferred to the Transferee Company automatically without any specific

approval or permission as a integral part of the Scheme.

(b) Income taxes of whatsoever nature including advance tax, self assessment tax, regular - i
assessment taxes, tax deducted at source, Alternative Minimum Tax, Muumum T K




Alternative Tax, wealth tax, if any (such taxes) paid by the Transferor Company, to the
extent relevant or required, shall be treated as paid by the Transferee Company and it
shall be entitled to claim the credit, refund, adjustment for the same as may be applicable.

(c) If the Transferor Company is entitled to any benefits under Incentive Schemes and
Policies, it is declared that the benefits under all such Incentive Schemes and Policies
shall be transferred to and vested in the Transferee Company.

(d) Upon this Scheme being effective, the Amalgamated Company shall be entitled to,
amongst others, file or revise its income tax returns, TDS/ TCS returns, wealth tax
returns, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional
tax or any other statutory returns, if required, credit for advance tax paid, tax deducted at
source, claim for sum prescribed under Section 43B of the Income Tax Act on payment
basis, claim for deduction of provisions written back by Amalgamated Company
previously disallowed in the hands of Amalgamating Company under the Income Tax
Act, credit of tax under section 115JB read with section 115JAA of the Income Tax Act,
credit of foreign tax paid/withheld, if any, pertaining to Amalgamating Company as may
be required consequent to implementation of this Scheme and where necessary to give
effect to this Scheme, even if the prescribed time limited for filing or revising such
returns have lapsed without incurring any liability on account of interest, penalty or any
other sum. Amalgamated Company shall have the right to claim refunds, tax credits, set
offs and/or adjustments relating to the income or transactions entered into by them by
virtue of this Scheme with effect from Appointed Date. The taxes or duties paid by, for,
or on behalf of, Amalgamating Company relating to the period on or after Appointed
Date, shall be deemed to be the taxes or duties paid by the Amalgamated Company and
the Amalgamated Company shall be entitled to claim credit or refund for such taxes or

duties,

25. EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

The Scheme shall not come into effect unless the aforementioned conditions mentioned in
Clause 21 above are satisfied and in such an event, the Scheme shall become null andvoid.
Unless each of the conditions are satisfied, no rights and liabilities whatsoever shall accrue to

or be incurred inter se the Companies or their respective shareholders or creditors or

employees or any other Person.
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2, XPENSES CONNECTED WITH THE SCHEMI

All costs, charges and expenses, including any taxes and duties of the Transferor Company
and the Transferee Company respectively in relation to or in connection with this Scheme and
incidental to the completion of the amalgamation of the Transferor Company in pursuance of
this Scheme shall be borne by the Transferee Company only.
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

To,

The Board of Directors

3B Blackbio Biotech India Limited

7 C. Industrial Area Govindpura, Bhopal Madhya Pradesh 462 623
To.

The Board of Directors

Kilpest India Limited

7 C. Industrial Area Govindpura, Bhopal Madhya Pradesh 462 023

Dear Sir / Madam,

Fair share exchange ratio for the proposed merger of 3B Blackbio Biotech India Limited
with Kilpest India Limited

We refer to the discussions we had with you in connection with determining the fair share
exchange ratio for the proposed merger of 3B Blackbio Biotech India Limited (*3BBIL" or
"Transteror’) with Kilpest India Limited (‘'KIL® or "Transferee’) under the Scheme of
Amalgamation for submission to National Company Law Tribunal, under Scetion 230 read with
Section 232 and other relevant provisions of the Companies Act 2013 and as per SEBI
circulars No. CFD/DIL3/CIR/2017/21 dated March 10. 2017. CFD/D113/C R/2017/26 dated
March 23, 2017.

Bused on our valuation analysis, we recommend share exchange ratio as below:

833 (Eiefit Hundred and Thirty Three) fully paid-up Equity Shares of Kilpest India Limited

of Rs. 10 each for every 100 (One Hundred) Equity Share of Rs. 1 0/~ each to he issued to
external shareholders of 3B Blackbio Biotech India Limited

All information contained herein with respect to the valuation subject is provided to us by you
/ your authorized personnel only. The contents of our report have been reviewed in detail by the
Management, who have also contirmed to us the factual accuracy. We understand that you agree
with the contents of this report (especially fact based) and nothing has been concealed from us
that could have had a bearing on the valuation. 1f you have any questions or require additional
information, please do feel fiee to contact us. This report on recommendation of share exchange
ratio is our deliverable for this engagement. If vou have any concerns. or reguire any
clarifications, plcase do [eel free to contact us.

m i%zd, V.

RN

Rashmi Shah FCA

Registered Vuluer (SFA)

IBBI Registration No.: [BBI/RV/06/201] 8/10240
For R V Shah & Associatcs

Chartered Accountants

Membership No.: 123478

FRN: [33958W

Date:; 27" December 2021

ICALI UDIN: 21 123478AAAANQG143
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Engagement Background

Pursuant to the proposed Scheme of Amalgamation of 3B Blackbio Biotech India
Limited with Kilpest India Limited and their respective shareholders, Rashmi Shah
FCA. Registered Valuer with IBBI Registration No. IBBI/RV/06/2018/10240 ("RVS™).
has undertaken valuation to determine the fair share exchange ratio relating to the
proposed merger of 3B Blackbio Biotech India Limited with Kilpest India Limited. The
Appointed Date as proposed by the Management of the companies is 30" September
2021.

Jurisdictional National Company Law Tribunal’s (*NCLT’} permission has to be
obtained for sanction of the merger. Consequently. this report is prepared for submission
to the NCLT. using a fair basis for arriving at the share exchange ratio.

The Scheme of Amalgamation is presented under Sections 230 to 232 read with Section
66 and any other applicable provisions of the Companies Act, 2013,

The scope of our scrvices is to conduct a relative (and not absolute} valuation of the
equity shares ol 3BBIL. and KIL as of 27" December 2021 (*Valuation Analysis Daie")
and recommending share exchange ratio for the proposed amalgamation of 3BBIL with
KIL. For the purpose of this valuation, the bases of value is ‘Relative Value and the
valuation ts based on "Going Concern” premise.

Qur report on recommendation of fair equity share exchange ratio for the proposed
amalgamation of 3BBIL with KIL is in accordance with [CAI V8 2018 issued by “The
Institute of Chartered Accountants of India’

/o
o BBIRY:
S\ oermE |

i
%0 ) ! r-’j
\‘io N M4t B ‘S‘"’r‘

G e T
Valuation Report 0 e Page 4

S



Recommendation of fair share exchange ratio for the proposed merger of 3B Blaekbio
Biotech India Limited with Kilpest India Limited

Corporate Overview — Kilpest India Limited

o Kilpest India Limited Kilpest India Limited is a public company incorporated
on 27 May 1972 corporate identification number [.24211MP1972PLC0O01131
having registered oflice address at 7 C. Industrial Area Govindpura Bhopal MP
462023,

o The Company Kilpest is an [SO certified company and has representation in India in
the field ol agriculture business comprising Crop Protection Products and Public
Health Products. Bio products, Micro- Nutricnts and Mix [ertilizers.

o KIL Holds 87.45% of equity share capital of transferor company. KII. is listed on
Bombay Stock Exchange (BSE) of India

o The shareholding pattern of the company is as below:

Name of shareholders e ,Of Equity %
Shares
Promoter & Promoter Group 28.79.448 38.35%
Public 46.28.652 61.65%
Total 75,08,100 100%
%\g\\’t\ SH~4A, e
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Corporate Overview — 3B Blackbio Biotech India Limited

o 3B Blackbio Biotech India Limited was incorporated on 12" November 2010 with
corporate identification number U24232MP2010PTCO24717 and having its
Registered Office at Registered Oifice at 7 C, Industrial Arca Govindpura Bhopal
MP 462023,

¢ The Company is 1SO 13485:2016 certitied. GMP comply ant biotech R&D
organization. established in 2011 as Indo-Spanish JV company and engaged in
design. development, manufacturing and commercialization of PCR  based
Molecular Diagnostic kits, PCR Enzymes & PCR Reagents. The PCR based
Molecular Diagnostic Kits are commercialized with TRUPCR® brand to renowned
diagnostics labs across the country. TRUPCR® is a registered trademark of 3B
BlackBio Biotech India Limited.

o The shareholding pattern of the company is as below:

Name of shareholders No's?;f:;fg:ity Yo
_E_ilpest India Limited 8,98.500 87.45%
2B Blackbio. S.L. Spain 29,000 2.82%
Nikhil Kuber Dubey 10.000 0.97%
Dhirendra Dubey 40,000 3.89%
Prateek Goel 50,000 4.87%
Total 10,27,500 100.060%

Valuation Report AN, g Page 6
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Valuation approach

TFor the purpose of valuation for amalgamation, generally the following approaches are
adopted:

(a) the ~Cost™ approach

(b) the ‘Income” approach

(c) the ‘Market’ approach
The proposed transaction contemplates amalgamation of 3BBIL with KIL.
Arriving at the [air share exchange ratio [or the purpose of amalgamation would require
delermining the relative value ol equity shares of 3BBIL. and KIL.. These values are to

be determined independently but on a relative basis, and without considering the
proposed transaction.

The three main valuation approaches are the cost approach, income approach and market
approach. There are several commonly used and accepted methods within the cost
approach, income approach and market approach, for determining the relative fair value
of equity shares. which can be considered in the present case, to the extent relevant and
applicable. to arrive at the Share Exchange Ratio for the purpose of amalgamation.

We have determined value of equity shares of 3BBIL using the Discounted Cash Flows
(DCF) method and Comparable Companies Multiple Method ('CCM').

The equity shares of KIL are traded on BSE. As per delinition provided under
Regulation 164 (5) of SEBI(Issue of Capital and Disclosure Requirements) Regulations
2018. the shares of KIL are frequently traded shares. As the equity shares of the KIL. are
frequently traded. considering the foregoing Market Price Method under the Market
Approach has been considered for valuation of the KIL. In view of this, we have not
.considered Income approach and Asset approach for the valuation of KIL.

An explanation to the various methodologies is as below:

Cost Approach

Cost approach determines the value of the company by considering the fair value of
assets and liabilities as of the valuation date. Net Asset Value (NAV). the most
commonly adopted valuation method under the cost approach is computed as the
ditference between the value of underlying assets less the value of liabilitics,

We have therefore not considered the cost approach to determine the value of equity
shares of 3BBIL and KIL.
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Riotech India Limited with Kilpest India Limited

Market Approach

Under the “Market™ approach, the equity shares of the company are valued using market
price method or comparable companies™ transaction multiple (*CTM’) method or
comparable companies’ multiple (*CCM”) method.

The market price ot an cquity share. as quoted on a stock exchange is normally
considered as the value of the equity shares of that company where such quotations are
arising from the shares being regularly and freely traded in, subject to the element of
speculative support that may be inbuilt in the value of the shares.

If the company is not listcd, appropriatc multiple of listed comparable companics or
appropriate transaction multiple of comparable companies are adopted and applied to
the financial parameters of the subject companies to arrive at the fair value of equity
shares.

Management has provided with the comparable companies listed on stock exchanges for
3BBIL. We have therefore considered the CCM method of valuation for 3BBIL. We
have hence considered Market Approach to determine the value of equity shares of
3BBIL.

The equity shares of KIL are traded on BSE. As per definition provided under
Regulation 164 (5) of SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018 the shares of KIL are frequently traded shares. As the equity shares of
the KIL are frequently traded. considering the foregoing Market Price Method under the
Market Approach has been considered for valuation of the KIL. In view of this. we have
not considered Income approach and Assct approach for the valuation of KIL

Income Approach

Under the "Income’ approach. shares of a company are valued using “Discounted Cash
Flow™ (12CF) method.

Linder the DCF method values the Company by discounting its [ree cash [lows [or the
explicit forecast period and the perpetuity value thereafter. The free cash flows represent
the cash available tor distribution to both the owners and the creditors of the company.
The free cash flows are discounted by Weighted Average Cost of Capital (WACC). The
WACC represents the returns expected by the tnvestors of both debt and equity.
weighted for their relative funding in the entity. The present value of the free cash flows
during the explicit period and the perpetuity value indicate the value of the company.
The DCF method uscs the future free cash flows of the firm / equity holders discounted
by the cost of capital to arrive at the present value. In general, the DCF method is a
strong and widely accepted valuation tool. as it concentrates on cash generation potential
of a business. This method is based on future potential and is widely accepted.

We have considered DCF method to determine the value of equity shares of 3BBIL.

Valuation Report Page 8
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Rationale for Valuation

¢ The fair basis of merger is determined after taking into consideration all the factors
and methodologies mentioned hereinabove as appropriate and as applicable to the
circumstances,

o We have considered relevant and applicable valuation methodologies to determine
the value of equity shares of 3BBIL and KIL.

o Valuation is tempered by exercising judicious discretion and judgment considering
all the relevant tactors. Various factors like quality and integrity of the management,
present and prospective competition, yield on comparable securities and market
sentiment, ete. are not evident from the face of the balance sheets but strongly
influence the worth ol'a share. This concept is also recognized in judicial decisions,
For example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs, Humphrey
reported in 30 TC 209 (House of Lords) and quoted with approval by the Supreme
Court of India in the case reported in 176 ITR 417 as under:

“Il'the asset takes the form of [ully paid shares. the valuation will take into account
not only the terms of the agreement but a number of other factors. such as prospective
vield. marketability. the general outlook for the type of business of the company
which has allotted the shares, the result of a contemporary prospectus offering similar
shares for subscription, the capital position of the company. etc. There may also be
an element of value in the fact that the holding of the shares gives control of the
company. If the assct is difficult to valuc. but is nonetheless of a money value. the
best valuation possible must be made. Valuation is an art. not an exact science.
Mathematical certainty is not demanded. nor indeed is it possible.™
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Share exchange ratio recommendation

The fair basis of amalgamation of 3BBIL and KIL. would have to be determined after
taking into consideration all the factors and approaches mentioned herein above. Our
exercise is to work out relative value ol shares of the said companics 1o {acilitate the

determination of ratio of exchange.

The share exchange ratio as determined by us is shown in the table below:

Sharc exchange ratio for the proposed amalgamation

. 3 B BlackBio Biotech Lncia
“aluati : ilpest India Limte
Valuation approach Kilpest India Limted imited
Valoe per shure o Value per share .
; : %
(INR) Weight {%a) (INR) Weighl (“%)
Asset approach - NAY methed NA Uty NA 0%
Incame appraach - DUF method NA NA 4 486 07 50%
Warket npproach - Market Price method 51027 LUU% 4,114.10 0%
Reltive value per share 516,27 4,300,008
Fair share exchange vatio 833 shares of KIL for every 100 shares of 3BBIL.

In light of the above and considering all relevant facts and circumstances, we
recommend share exchange ratio as below:
833 (Eight Hundred and Thirty Three) fully paid-up Equity Shares of Kilpest India

Limited of Rs. 10 each for every 100 (One Hundred) Equity Share of Rs. 10/- each to be
issued to external shareholders of 3B Blackbio Biotech India Limited

The shares of both companies are valued on a “going concern™ basis and an actual
realization of the operating assets is not contemplated. We have considered it
appropriate not to determine the realizable or replacement value of the assets. The
operating asscts have therefore been considered at their book values under the NAV
method. We have not considersd NAV method for valuing equily shares ol K1L and
3BBIL.

Management has provided with the comparable companies listed on stock exchanges
for 3BBIL. We have therefore considered the CCM method of valuation tor 3BBIL.
We have henee considered Market approach method to determine the value of equity
shares of 3BBIL.

3BBIL. We have considered 50% weightage for DCF method and 50% weightage

We have assessed the value of equity shares of KIL using the Recent Transaction
method. We have given 100% weightage to Market Price Approach. As the equity
shares of the KIL arc frequently traded, considering the loregoing Market Price
Method under the Market Approach has been considered for valuation of the KIL. In
view of this. we have not considered Income approach and Asset approach for the
valuation of KIL.

We have considered DCF mcthod to determine the value of equity shares of

Valuation Report
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbia
Biotech India Limited with Kilpest India Limited

Limiting Conditions

» Valuation analysis and results arc speeific to the purpose of valuation mentioned in
this report as per agreed terms of our engagement. [t may not be valid for any other
purpose or after material time-lag from the valuation date. Also, it may not be valid
it done on behalf of any other entity.

»  We do not accept any liability to any third party in relation to the issue of this
valuation report. Qur valuation report cannot be used for any other purpose.

»  We have relied on estimates and other financial data as provided by the Management
of the Company and have undertaken review of the same in line with professional
requirements for the current valuation exercise. We assume no responsibility for the
accuracy and completeness of information and will not be held liable for it under any
circumstances. We have not conducted an audit. or due diligence. on financial data
provided by the Management.

« Qur analysis is based on the market conditions and the regulatory environment that
currently exists. However. changes to the same in the future could impact the
company and the industry it operates in, which may impact our valuation analysis.

¢ Neither we nor any of our affiliates are responsible for updating this report becausc
of events or transactions occurring subsequent 1o the date of this report.

¢ We have not assessed the commercial reasons behind the transaction and have only
determined the fair share exchange ratio.
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Sources of Information

The following sources of information have been utilized in conducting the valuation as
provided to us by the Management of Kilpest India Limited and 3B Blackbio Biotech
India Limited:

Kilpest India Limited

o Audited Financials for the year ended 313 March 2021

o Limited Review report on quarterly unaudited standalone financials for the period

ended 30" September 2021
Shareholding pattern as of 30™ September 2021

3B Blackbio Biotech India Limited

¢ Audited Financials for the year ended 31% March 2021
Audiled Financials for the period ended 30" Seplember 2021
Financial projections (projected balance sheet and P& statement) of the business
for the period 01% October 2021 till 31% March 2026

o Sharcholding pattern as of 30" September 2021

We have also obtained and considered the following:

Business and Corporate Profile
o Other background inlormation provided through emails, word documents or during

discussions

Discussions with the Management
In addition to the above. we have also obtained such other information and explanations
from the Management as considered relevant Jor the purpose of the valuation. We have
obtained a general representation from the Management confirming that they have
provided us with all the relevant information, knowledge. supporting documents and
confirmations completely and correctly and that no material information has been
concealed or withheld or misrepresented to us.
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Annexure I: Determination of value of equity shares of KIL using Market Price
method

As explained in the methodology carlicr. the market price is considered as the higher
of the following:
a. Average of the weekly high and low of the volume weighted average price
during the 26 weeks preceding 26™ December 2021: or
b. Average of weekly high and low of the volume weighted average price during
the 2 weeks preceding 26" December 2021.

Accordingly. 26-weceks and 2-weeks VWAP average is computed using the VWAP of
share prices of KIL as traded on BSE.

Duration Average VWAP
26-week VWAP average 516.27
2- week VWAP average 435.33
Higher of the two 516.27
Value pershare of KIL 516.27

Reter to detailed computation as below:
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Week Date VWAP {Rs.) Weekly High Weekly Low Average

1 28 June 2021 586.86 663 66 586.86 626.26
29 June 2021 63547
30 June 2021 065.60
01 Juby 2021 639.23
02 July 2021 6l7.43
U3 July 2021
04 July 2021
2 05 July 2021 U735 633 31 607 35 62133
06 July 2021 613.02
07 July 2021 602817
08 Tuly 2021 63331
09 July 2021 R

10 July 2021
L1 July 2021

3 12 July 2021 62h.24 619 76 619 39 624 58
13 July 2021 629.76
14 July 2021 62487
15 Tuly 2021 62730
16 Tuly 2021 6143y
17 July 2021
18 July 2021
d 14 July 2021 612.50 716 7% 61250 664.63
20 July 2021 650.3¢
21 July 2021
22 July 2021 700.94
23 Iuly 2021 71676
24 Juiy 2021
23 Tuly 2021
3 26 luly 2021 733 08 749 78 647 18 A9 48
27 July 2021 749 74
28 July 202] 73005
29 iy 2021 714.27
300l 2021 6718
31 July 2021
U1 August 2021
[ 02 August 2021 632,43 636 68 61073 62371
03 August 202] 636,68
04 August 2021 631.73
035 August 2021 610.73
06 August 2021 615.6)

07 August 2021
08 August 2021

7 09 August 2021 002 11 o602 1 486401 S44d 06
10 August 2021 53R 39
11 Augusi 2021 486.01
12 August 2021 5260t
13 Augusl 2021 550.00
14 Angugk 2021
15 August 2021
§ 16 August 2021 52618 82758 52277 52517
17 August 2021 52277
18 August 2021 527.58
19 August 2021
20 August 2021 82365

21 August 2021
22 August 2021

Valuation Report il Page 14



Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

Weeh Date VWA (Rs.) Weekly High Weekly Low Average
9 23 August 202) 493 89 34417 494,82 519 50
24 Aupust 2021 494 82
25 August 2021 519.32
26 Augnst 2021 344 17
27 Augnst 2021 536.22
28 August 2021
29 August 2021
1 30 August 2021 34078 3078 51v.43 53011
31 August 2021 33015
01 Seprember 2021 S35
02 September 2021 51943
3 September 2021 52296
04 Sceptember 2021
035 September 2021
11 04 Septeinber 2021 52424 32424 31201 518.12
07 September 2021 31625
08 September 2021 514 82
09 September 2021 51201
10 September 2021
11 September 2021
12 Scptember 2021
12 13 September 2021 51121 324510 521,21 32540
14 September 2021 51577
15 September 2021 324 31
i 1A September 2021 51757
17 Seplember 2021 51260
18 Seplember 2021
19 September 2021
13 20 September 2021 504,94 50094 475.06 488.00
21 September 2021 494 9]
22 September 2021 499 30
23 September 2021 482 62
] 24 September 2021 475.00
i 25 Seplember 2021
26 September 10021
;r 14 27 Seplember 2021 453 95 373 75 453,95 463 4§
28 September 2021 461 00
29 Seplember Hi21 473 75
30 September 2021 460 .40
01 Qetober 2021 463 46
02 October 2021
03 October 2021
15 04 Qgtober 2021 486 69 S08.03 478.39 49321
035 October 2021 491 18
06 October 2021 482 88
07 Ovtober 2023 478,39
08 October AN 50803
08 October 2021
10 October 2021
16 11 ¢(retoher 2021 51276 IR 505 89 S0
12 October 2021 50992
13 Getober 2021 51591
14 October 2021 50589
13 October 2021
16 October 2021
17 Outober 2021
17 18 Octoher 2021 495 94 495 94 436,56 476.25
19 (ctober 2021 480.24
20 Ociober 2021 470 G2
21 October 1021 469 83
22 Oetober 2021 456 56
23 Qulober 2021
34 October 2021
13 25 Oetober 2021 429 71 45760 429.71 443 65
26 (htober 2021 4357 60
27 Qctober 2021 436 53
N 28 Oclober 2021 45127
) 29 Uctober 2021 445,38
|z 30 Oelober 2021
% 31 Qetober 2021
Iﬂ\ﬁ}li&\a’f_ ! L Y
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Recommendation of fair share exchange ratio for the proposed merger of 3B Blackbio
Biotech India Limited with Kilpest India Limited

MWeek Date YWAP (Rs.) Weekly High Weekly Low Average
14 01 November 2021 432 13 449 U1 429 32 439.17
02 November 2021 43516
03 November 2021 429 32
(04 November 2021 449 Ul

05 November 2021
06 Novermnber 2021
07 Novembher 2021

20 08 November 2021 472.08 473.17 443.13 458.16
09 November 2021 47317
10 November 2021 458.75
1t November 2021 457.89
12 November 2021 44315

13 November 2021
14 November 2021

21 15 November 20010 435 71 EREU 417 &8 426 54
16 November 2021 427 68
17 November 202 421.88
18 November 2021 417 88
19 November 2021
20 November 2021
21 November 2021
22 27 November 2021 41171 458 U 41171 33521
23 November 2021 419.88
24 November 2021 443.68
25 November 2021 438 74
26 November 2021 43870

27 November 2021
23 November 202

23 29 November 2021 440 91 446 16 42753 436 81
30 November 2021 429.2G
01 December 2021 427.33
02 December 2021 436.86
03 December 2021 44610

04 Decernber 2021
035 December 2021

4 (6 December 2021 474 02 47402 444 .42 45922
17 December 2021 463 27
08 December 2021 430 70
09 Deeemnber 2021 4444 42
11 December 2021 Ja6 28

11 Drecember 2021
13 December 2021

25 11 December 2021 443 72 4372 42027 43p.49
14 December 2021 440 33
15 December 2021 439 83
16 December 2021 441.19
17 Decermber 2021 42037
18 December 2021
19 Decemtber 2021
26 20 December 2071 424 43 444 29 424 (13 13416
21 December 2021 43885
22 December 2021 435 34
23 December 2021 444.29
24 December 2021 443 64
15 December 2021
26 December 2021
26 week average of the weekly high and low share prices - A 516.27
2 week average of the weekly high and low share prices - B 435.33
[Higherof A and B 516.27
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ANNEXURE-

Teaming tog2thes 1

CAPITAL: 334

STRICTLY PRIVATE & CONFIDLNTIAL

Date:27/1272021

'[‘0‘ - N . S .

The Board o1’ Directons. . The Board of Directors,

Kilpest tndia [ imited © 1B Blackbio Biotoch India Limited

tat 7C, Industrial Area, Govindpura .

H
| Wiy

© a9, TC. Indusivial Ares, Govindpura |
. Bhopal MP-363023

Bhapal. MP-1620253

Sub: Fairness Opinion on the valuation carried out by M's R V shah & Associates Chartered Accouniants,
(Chartered Accountants)
Re: Propesed Amalgamation of 38 Blackbio Biotech [ndia Limited (3BBBIL) (Hereinafter referred tv as
the “Transferor Companies”) and Kilpest India Limited (Kit), (Hereinafter referred to as the
“Transferec Company™)

Dear Sinx).

We, Capital Square Advisors Private Limited (CSAPL)L refer to our engagement fetter which has been accepted
by vou un Seprember U9, 2020, whereby you have appointed us as an Independent Merchant Banker for
Farnishing Fairness Opinion on the basis of valuation carried vut by M/is. RV Shah & Associates,Registered
Valuer. vide its valumion report dated December 27% 20210 terins ol the Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements). Roegulatus. 20t4 Jar the proposc amalgamation of 3B Blackbio
Bioteeh Indin Limited (3BI3BIE) (Heiemalle: reterred o us the “Transferor Companies™) und Kilpest India
Limited (KL (Heremafter veferred to as the 7 ransteree Coninpany ' jpursvant to Scheme of Amalgamation
under Section 2301232 of the Conpanies Act. 201 3 i Herematier referred 10 as the "Proposed Transaction™),

PURPOSE OF VALUATION UNDERTAKEN BY THE VALUER

© We have been informed that the Board of Dircetors of the Company have considered and approve a
proposal for Amalgamation of 3B Blackbio Biviech India Limited (3BBBIL) {Hereinafter referred to
as the “Fransferor Compunic<”) and Kilpest India Limited (KIL), {Hereinafter referred to as the
“Fransteree Conpany’t pursiant o Scheme of Amalgamation under Section 230-232 of the
Companies Act. 2013 (Herewnafier roturred 1o as the “Proposed Transaction™).

In ths regard, Mos ROV Siah & Assosiates, Remsterad Valuer hereinafter referred to as "Valuer) was
appointed by the Company to carry out the valuation with a view 10 recommend a swap tatio for
exchange of shares.
- The infornmation contained herein and our repos is contidentiat. 1t is intended only for the sole use of
caplioned purpose inciuding for the purpose of nhtuining requisitc approval as per the requirement.
1. SOURCES OF INFORMA TTON
For the pusposes ol frmuss apinivi. we ave relied upori the tollawmg sourves olinformation:

al  Certified Valuation report dated December 275 2021 ussued by Mrs. RV Shah & Associates,
Registered Valuer.

b Audited Financial Statcmenis of Tranafesor Companies and Transferee Companyfor the financial *

vealr 2020-21.
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CAPITAL SQUARE ADVISORS PRIVATE LIMITED

Ragd Address 208, 2™ Floor. AARPEE Centre, MIDC Road No 11, Andhari (E} Mumbai 400093, india

27 36840599 Fax - +31 22 66849998 | CIN No, US5S99MH2008PTC1B78E3 | Website waw.captalsgquare.in
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CAPITAL: L

‘cgethsi to craate valae

¢F  Audited Hutf Year Financmals tor the pened 01 32027 10 30.09 ‘2021 of the Transferor Comparny.
di  Scheme of Amalgamation uader Section 23523008 the Companies Act, 2013
¢)  Shareholding Pattern of Transteror Companies and Trunsferee Company.

1 Such ather information and explanations s wy have required and which havebeen provided by the
Company & Mis, RV.Shah & Assuciates Chartered Accountants.

b

BACKGROUND INFORMATION OF TRANSFEROR COMPANIES AND TRANSFEREE
COMPANY

a) The Transferor Company was incorporated on 12th November, 2010as a Private Limited Company
under the Companies Act. 1956 under the name and style of “3B BLACKBIO BIOTECH INDIA
LIMITED" as per the Certificate of Incorporation issued by the Registrar of Companies, Gwalior
having CIN 124232MP20G10PTCU24717 The Transferor Company is ¢ngaged in the business of
manufacturer in the feki of RT-PCR and NGS based Molecular Diagnostiv Kits, engaged in design,
development. manulacnisne and commercialization of PCR based Molecular Diagnostic kits, PCR
Forvies & PUR Reagents, The registerad ottice of e Transferor Company is situated at 7C,
Industrial Arca. Govindpura . Bhopal, MP-2023 Ihe shares of the Transferor Company are not
listed on any stock exchange

The Details of Capital Siructure of SBBIL as on 3151 March, 2021 is as follows:

TAuthoriced Capital o Amount (INR)

T 00,000 Bquin Shares Of Rs T ewmia 1.20.010.000--

" Tasued. Subscribed and Paid up (".1;_1{{;&1 o ‘émAmoum {INR)} )
? 1G.27.500 !-L‘quitﬂ_\_' Shares of Bs. 1t- cach R | 1,02.75.000/-

by The Tramsieree Company was incorpotated on 27th May, 1972 as a Private Company under the
Companies Act. 1956 under the namy and style of “KILPEST PRIVATE LIMITED"” as per the
Certificate of  Invomporation  essued by the  Registrar of  Companies, Gwalior  having
CINL 2L IMBPLOTPLOOUEI3T And then o frosh centificate of incorporation consequent upon
change of Nalie was Issucd on 6th March, 1995 by the Registrar of Companics, Gwalior and the
nume was changed from Kilpest Private Linnted o Kilpest India Limited. The Transferee Company is
engaged in the business of agro-vhemicals and i~ inw manufaciuring, dealing of pesticides,
insecticides. micro fertitizers ete.. The shares af the Transteree Company are currently listed on BSE
|imited. The registered office of the Transteree Company is presently siated a1 7C, Industrial Arca,
Govindpura Bhopal, MP-302023

CAPITAL SQUARE ADVISORS PRIVATE LIMITED C ‘-

Regd. Address © 208, 2 Floor, AARPEE Centre. MIDC Road MNo. 11, Andheri (£), Mumbai 400093, India.
+0% 59 66840009 Fax - 91 22 66849908 | CiN No. USSS99MHZO03PTC 187863 | Website . www.capilalsquare in
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Teannna iogather 1o creai

The Detials of Caprtal Structre of KL as on 31 Marh, 2021 s 2 follow::

Authorized Capial Amount (INR) |
1.30.00.000 Fequits Shares of Rs, 10:- cach *15.00,00.000+- i
"issucd, Subscribed and Paid-up Capial “Amount (INR} '

T cach

773.08,100 Equity Sharcs ot

{7.50,K1.000/-

e i

*Swie, Comparey Maraigomaenis
3 VALUATION METHODLOGY ADOPTED BY THE VALUER

For the purpases of valuation, the Valuer has adupted the 3 approaches.w hich is relevant for Company ure as
tollows:

a) “Asset Approach”

by “Murket Approach™

¢y TIneome Approach”

4. FINDINGS OF C APUTAL SQUARE ADVISORS PRIVATE LTD ("CASPL™

We have gone through the valuation report dated Decemaber 27% . 2021of Mis RV Shah & Associates
Registered Valuer, having their offive at 108, Sujala, Statiorr Road, Malad East, Mumbai — 400 697 for the
purpose of ascertaining the reusonableness of the valuation as done by thern. We have taken into consideration
the fairness vii the various methodologics as considered by Ms R V Shah & Associates,Regisiered Valuerfor
the said valuation.

5, COMMENT ON THE ¥V ALUATION

Asset Approach

The value arrived 3 ander this approach is based (10 the asdited fnancial statements of the business and may
be defined as Shareholders' Funds or Not Assets ownid by the business. The balance sheet values are adjusted
for any contingent liabilities that are hkely to maeralise. The Net Asset Value is generally used as the
minimum break-up value for the wansaction siwe his methodology ignores the future return the assets can
produce and is caleulated using historical accuunting data that does not reflect how much the business is worth
o sommeone who may Buy it as g gome conler.

Market Approach

Under the Market Approach, the valuaton 1s based on the marketl value of the company in case of listed
companics and comparable companics tradig or transaezion nmuluples for unlisted companies. The Market
Approach generally reflects the investors' pesception abots the tue worth of the company.

Market Price ("MP™) Method

Under this method. the market price of an cgeiny shase off e company as quoted on a recognized stock
exchange s nonmally consuderad s the B vals of e cguity <hares of that company where such quotations
are arising froms the shates Jemy regubnly and feely madad. The market value generally reflects the investors'
pereeption about the true worth of he compuny

Comparable Companies Multiples ("CC¥" ) Method

Under this methodology. market multiples of comparable hsted companies are computed and applied 1o the
business being valued in order to arrive at s multiple dased vabuaion ‘The difficulty here in the selection of v
comparable company since it s rare o flad two 0r mere compantes with the same product portfolio, size,
capilal structure. business strateuy . profitabihin and secounting practices. Whereas no publicly traded company
provides an whentical match o the opuraiuis el o piven sanpany, tpurtant information can be drawn [rom the

way comparable enierphises e valued by prblic mariets Inocase of carly stage company and differant

Business model the problem aggravates further, L

g valua
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Securities and Exchange Board of Indiz (Issue OF Capital And Disclosure Requirements) Regulations,
2018

Pricing of frequently izaded shares

Regubation 1od. t1) if the equiry shares of the isstier have been listed on a recognised stock exchange for a
period of tweniy-six weeks urmore s on the reley ant date. the price of the equity shares 1o be allotied pursuant
to the preferential issue shall be not less than higher of the fellowing:

& the aversge of the weekly lugh and low of the volume weighted average price of the refated equity
shares quoted on the recognised stock xchange during the twenty-six weeks preceding the relevant
date; or

b, the average of the weekly high and fow ot the volume weighted average prices of the relared equiry
sharcs quoted on a recognised stock exchange during the two weeks preceding the refevant date.

Comparable Transactivas Multiples (" CT3") Method

The valuation is undertaken on the basis of multiples derived trom valuations of similar transactions in the
industry in the near histery, Refevant multiples have o be chosen carcfully and adjusted lor differences
between the oircumstances. This v slaation appreacdy i3 hased on the principle that market valuations. taking
place between inrormud buyers and mfrmad iler. soorpora ati Fuctors relevant to valuation.

Cost Approach
The Cost Apprasch. also known as the Asser-basced Approach. involves methods of detenmining a company’s
value by analysing the marker value of s campany s asseis,

Net Asset Valoe ("NAV'Y) Method

The Nel Asset Value ("NAVT) methed under cost approach, consider the assets and liabilities, including
intangible assets and contingent Habibites, The sl assets, after reducing the dues to the preference
sharcholders. iF any, roprosent the vodee o the vompaes wr fim, This vaduirion approach 15 uged where the
business requires reasonable amount of capital expenditure and working capital.

Pricing of infrequently traded shares

Regulation 165 Where the shares uf 2n ssuer are not frequenty traded. the price detenmined by the issuer shall
take into account the valpation parameters uchiding book value. comparable trading multiples. and such other
parameters a. are customary for valuation of shares of such companies:

Provided that the 1ssuer shall subnut o certificate stating thas the issuer is in compliance of this regulartion,
obtained from an independent valier t the siocs vxehanpe where the vquity shares of the issuer are listed.

Income Approach

Discounted Cash Flow (“DCF"} Method

DCF uses the future free cash lows of the company discounied by the firm's weighted average cost of capital
{ihe average cost of all the capital used in the business. inciuding debt and equity). plus a risk factor measured
by beta, 1 arrive at the present value. Beta is an adjusiment that uses historic stock marke! data 1o measure the
sensitivity of the Company's eash Bow w ket indives. for example, through business cycles.

The DOCE method s 3 strong saluanon ool s it voneeaint.s o cash generation potential of a

Bustness  This s alustion sweihod 1 ased oz the capaotity of @ company to generate cash fiows in the future.
The free cash Hows are projected Tor o vertain number of years and then discounted at & discount rate that
seflects a Compeny'y cost of capial and the nsk assousated with the cash tlows it generates. DCF analysis is
nased mainly on the following elements

« Projeciion of finuncial statements (key value diiving lactors)
The cost of capital to discount the projected cash ow,

CAPITAL SQUARE ADVISORS PRIVATE LIMITED
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6. RECOMMENDATION OF SHARL EXCHANGE RATIO
The share exchange ratio hus been arrived at on the basis of's velative equity valuation of the Companies based
on the variow. approaches metheds explaimed herem carlier,

As stated in the valuation repori, the Yaluer has recommended the following share swap ratio:

#33equity shares of INR /- each fully pud up of Kilpest India Limited to be issued for every 100 equity
shares of INR 10+~ eneh fully paid up ot 38 Blackbio Biotech India Limited.

Basad on the information including Valuation Repent and the propose Scheme of Amaigamation we are of the
opinivn that, the Share Fxchange Ratio a2 recommended by Mos R 'V Shah & Associates | Registered Valuers
tair and reasonable.

7. EXCLUSIONS AND LIMITATIONS

For the purpose of our opinion we have relicd upon the information provided to us andbave not camed out any
audit e e diligence orany independent verification of suchimturnation.

8. DISCLAIMER CLAUSE
Our scope of work Jid not meiude the toliow g, -

Carrving out a market survey ¢ financial feasibility for the Business of Transferor Compunies and Transferee
CompanvFinanelal and [egal due diligence of Transferor Companies and Transterce Company

We hereby devlore thay we have no direct or mdisect interest in the Company / assetsvalued. Our work did not
constitute an aucht in accordunce with Generslly AceeptedAunditing Standards. an examination of internal
controls or ather attestanion or reviewservices. Aceordingly. we do not express an opinion on the information
preseited,

Tt may be noted thart this Fairness Opinion i exprossed solely with reference torequirements under Regulation
37 of LODR and the purpose and scope oftins assigonent s 1estricted o opine about fairness of valuation
already donce by thevaluer.

The management of I3BBIL und KL or their related parties ure prohibited from using this opinion other than
for uts sele himted purpese wind nov w make 1 copy of this vinionavailable w oany party other than those
requared by statute for carrying oud the Tomited purpose oithus apinion. This opinion is not meant for meeting
any other regularory or disclosure vegquiraments.save aad except as specified in this opinion. ander any Indian
or Foresgn Law, Stawte, Aot Guidelinesor similer msiractions. We would not be responsible Tor any litigation
or other actual or threatencdelaonma,

W huve boen vigaged by the respoctive sempatiie o s e o Farrness Opinion and willreccive a liacd fee for
rendering thes Fatrness Opinten. wihich is independent of thehappening or otherwise of the proposed activities.

The Fairness Opinion Report is only a free und fair opinion and does not constitute a commitment by CSAPL
o underwrite, subscribe for or place of securities or te extend or arrange credit or to provide any other services.

Thanking vau.

FFor, Capital Square Advisors Privese ] imited

PSRN

Mr. Tunmoy Banerjee
{(Vice President)
Place: MUMBAL
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ANNEXURE- P

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai - 400 001, India _— |
. +9122 2272 8045 / 8055  F:+9122 22723457  www.bseindia.com e Lnnql
Corporate Identity Number: L67120MH2005PLC155188 .
DCS/AMALI/TL/R37/2206/2021-22 “E-Letter” February 03, 2022

The Company Secretary,
KILPEST INDIA LIMITED

7 - C, industrial Area, Govindpura,
Bhopal, Madhya Pradesh, 462023

Dear Sir,

Sub: Cbservation letter regarding the Scheme of Amalgamation of 3B Blackbio Biotech India
Limited with Kilpest India Limited

We are in receipt of the Draft Scheme of Amalgamation of Kilpest India Limited as required under SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated February 03, 2022
has inter alia given the following comment(s) on the draft scheme of Amalgamation:

= ‘“Company shall ensure that additional information, if any submitted by the Company, after
filing the scheme with the stock exchange, and from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

»  “Company shall duly comply with various provisions of the Circular.”

. ;‘Company is advised that the observations of SEBNStock Exchanges shall be incorporated
in the petition to be filed before National Company Law Tribunal (NCLT) and the company
obliged to bring the observations to the notice of NCLT.”

* “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBl/stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section  230(5) of Companies Act, 2013 to SEBI again for its
comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
= To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.
s Toensure that additional information, if any, (as stated aforesaid} along with various documents
are disseminated on their (company) website.
s  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as 1o enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated

March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

-}
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T.+01222272 8045/ 8055  F:+91222272 3457 www . bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

Please note that the aforesaid abservations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 {Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or
objections if any.

in this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 Issued to the company.

Yours faithfully,
Sdf-

Prasad Bhide
Manager
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Format of the Compliance Report to be submitted along with the draft

It is hereby certified that the draft scheme of arrangement involving 3B Blackbio Biotech
India Limited and Kilpest India Limited does not, in any way violate, override or limit the
provisions of securities laws or requirements of the Stock Exchange(s) and the same is
in compliance with the applicable provisions of SEBI {Listing Obligations and Disclosure
Requirements) Regulations, 2015 and this circular, including the following:

sl

Reference

Particulars

Regulations 17
to 27 of LODR
Regulations

Corporate governance requirements

- As per Regulation 15(2) of the
SEBI  (Listing Obligations and
Disclosure Requirements)
Regulations, 2015, the compliance
with the Corporate Governance
provisions as specified in
Regulations 17, 17A, 18, 19, 20,
21, 22, 23, 24, 244 25, 26, 27 and
clauses (b} to {i) of sub regulation 2
of Regulation 46 and Para C, D and
E of Schedule V does not apply to
our company bez. the Paid Up
Share Capital is less than Rs. 10
Crores and Net worth of the
Company is less than Rs.25 Crores
as on 31/03/2021.

NA as the Paid Up Share Capital is
less than Rs. 10 Crores and Net worth
of the Company is less than Rs.25
Crores as on 31/03/2021

Regulation 11 of
LODR Regulations

Compliance with securities laws-
Yes

Yes

Requirements of this circular

Para (I){A)(2)

Submission of documents to Stock

Yes

Para {I)(A){(3)

Conditions for schemes of
arrangement involving unlisted

Yes

Para (I){A)(4) (a)

Submission of Valuation Report

Yes

Para {I){A)(5)

Auditors certificate

Yes

regarding compliance with




Provision of approval of

(e) | Para (I)(A)(9)
public shareholders

Yes

P | P
Company Secretary - 1 /
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Managing Dlrector - ;/

I-‘r

Dhirendra Dubey
27-12-2021

Certified that the transactions / accounting treatment provided in the draft scheme of
arrangement involving 3B Blackbic Biotech India Limited and Kilpest India Limited are in

compliance with a

A Z
Chief FlnanC|aI‘0ff1¢ef/
Nikhil Kuber Dubey
27-12-2021

Dhirendra Dubey x ;
27-12-2021

he Accounting Standards applicable to a listed entity.

I gt
NN
P

Managing D|rect0r x ./y

nt

73



ANNEXURE. F
KILPEST INDIA LIMITED

REGD. OFFICE & FACTORY :
7-C, INDUSTRIAL AREA, GOVINDPURA, BHOPAL - 462 023 INDIA

Tel : 91-755 2586536, 2586537
E-mall : kilpest@bsnl.in Visit us at : www.kilpest.com

info@kilpest.com CIN : L24211MP1972PLC001131

CERTIFIED TRUE COPY OF THE RESOLUTION BY THE BOARD OF KILPEST INDIA

LIMITED AT THEIR MEETING HELD ON MONDAY, DECEMBER 27, 2021 AT 1:30

PM AT REGISTERED OFFICE OF THE COMPANY SITUATED AT 7 C, INDUSTIRAL
AREA, GOVINDPURA, BHOPAL 462 023, MADHYA PRADESH.

CONSIDER AND APPROVE DRAFT SCHEME OF AMALGAMATION BETWEEN 3B BLACKRBIO
BIOTECH INDIA LIMITED (“TRANSFEROR COMPANY”) AND KILPEST INDIA LIMITED
("TRANSFEREE COMPANY") '

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies
Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 and
enabling clauses of the Memorandum of Association of the Company and subject to the
approval of shareholders of the Company, National Company Law Tribunal (NCLT},
Indore Bench or such other competent authority as may be applicable, the draft Scheme
of Amalgamation of 3B Blackbio Biotech India Limited (“Transferor Company/ 3B
Blackbio”) with Kilpest India Limited ("Transferee Company/ Kilpest”) and their
respective shareholders (“the Scheme"”) as placed before the meeting be and is hereby
approved, subject to modifications, if any, as may be imposed by any regulatory
authority or the shareholders of the Company or the National Company Law Tribunal.

.RESOLVED FURTHER THAT for the purpose of amalgamation BSE timted is our
Designated Stock Exchange.

RESOLVED FURTHER THAT the share exchange ratio for the purpose of the
amalgamation be 8.33 equity shares of INR 10/- each fully paid up of Kilpest India
Limited to be issued for every 1 equity share of INR 10/- each fully paid up of 3B
Blackbio Biotech India Limited.

RESOLVED FURTHER THAT the Board do take on record the appointed date for the
said Scheme of Amalgamation as April 01, 2020 or such other date as the NCLT may
direct or approve under the relevant provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of amalgamation of 3B Blackbio into
Kilpest, based on the valuation report of Ms. Rashmi Shah, Registered Valuer, Mumbai

being Valuer appointed for the purpose of the scheme, is accepted and approved by the
board.

RESOLVED FURTHER THAT the Fairness Opinion Report on the Share Exchange /
Entitlement Ratio dated 27-12-2021 of M/s. Capital Square Advisors Private Limited.,
Category-I, Merchant Banker, as placed before the Board be and is hereby noted and

accepted.

RESOLVED FURTHER THAT the certificate of statutory auditor of the company i.e. M/s.
Baheti & Co., Chartered Accountants, to the effect that the scheme is in compliance with
applicable Accounting Standards specified by the Central Government of in Section 133
of the Companies Act, 2013, as placed before the Board be and is hereby noted and

accepted.

RESOLVED FURTHER THAT report of the Audit Committee dated 27-12-2021
recommending the draft Scheme, taking into consideration, inter alia, the valuation
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report, fairness opinion and the aforesaid certificate from Statutory Auditor, as placed
before the Board be and is hereby accepted and approved. '

RESOLVED FURTHER THAT Mr. Dhirendra Dubey, Managing Director or Mr. Nikhil
Kuber Dubey, Whole Time Director or Mrs. Navneet Kaur, Company Secretary&
Compliance Officer of the Company, for the purpose of giving effect to this resolution, be
and are hereby severally authorized to make such alterations and/or changes in the
Scheme as may be expedient or necessary for satisfying the requirement or conditions
imposed by NCLT, sharehaclders or any regulatory authority provided prior approval of
Board of Directors shall be obtained for making any material changes in the said Scheme
as approved in the Board Meeting.

RESOLVED FURTHER THAT Mr. Dhirendra Dubey, Managing Director and Mr. Nikhil
Kuber Dubey, Whole Time Director, be and are hereby severally authorized to take all

necessary steps.

1. to make modifications, amendments, revisions, edits and all other actions as may be
required to finalize the Scheme;

2. to file necessary applications with the Central/State government, Securijties and
Exchange Board of India (“SEBI"), BSE Limited ("BSE/ Stock Exchange”)or anybody,
authority or agency and to obtain sanction or approval to any provisions of the Scheme
or for giving effect thereto;

3. to file applications with the NCLT or such other competent authority for directions to
hold or to exempt the holding of meetings of the shareholders and for creditors and/or
such other classes as may be concerned with the said Scheme and where necessary to
take steps to convene and hold such meetings as per the directions of the NCLT to give

effect to the Scheme;

4, to file petitions for confirmation of the Scheme with the NCLT or such other competent
authority;

5. to file affidavits, petitions, pleadings, applications or any other proceedings incidental
or deemed necessary or useful in connection with the above proceedings and to engage
Counsels, Advocates, Solicitors, Chartered Accountants and other professionals and to
sign and execute vakalatnama wherever necessary or incidental to the said proceedings
for obtaining confirmation by the NCLT to the said Scheme and for giving effect to the

Scheme;

6. take all steps as may be required, including without limitation for obtaining approvals
and/or consents of the shareholders, creditors, banks, financial institutions, Stock
Exchanges, SEBI and other regulatory authorities or entities or agencies as may be
applicable from time to time in that regard;

7. to settle any question or difficulty that may arise and give any directions necessary
with regard to the implementation of the above Scheme, and to give effect to the above
resolution;

8. to make any alterations/changes to the Scheme as may be expedient or necessary
which does not materially change the substance of the Scheme, particularly for satisfying
the requirements or conditions imposed by the Central/State Government or the NCLT or
shareholders or by the Stock Exchanges where the shares of the Company are listed or
any other authority;

9, to suspend, withdraw or revive the Scheme from time to time as may be specified by
any statutory authority or as may be suo moto decided by the Board in its absolute
discretion;

10. to take all steps necessary or incidental and considered appropriate with regard to
the above applications or petitions and implementation of the orders passgd thereon and
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11. to sign all applications, petitions, documents, or to issue public advertisement and
notices relating to the Scheme or delegate such authority to another person by a valid
Power of Attorney; v

12. to do all further acts, deeds, matters and things as may be considered necessary,
proper or expedient to give effect to the Scheme and for matters connected therewith or
incidentat thereto;

13, to take all such actions and steps in the above matter, as may be required from time
to time to give effect to the above resolutions including resolving the difficulties, if any,
as and when arises.

RESOLVED FURTHER THAT any Director or the Secretary & Compliance Officer of the
Company be and is hereby authorized to sign any copy of this resolution as a certified
true copy thereof and furnish the same to whomsoever concerned.”

//CERTIFIED TO BE TRUE COPY//
For Kilpest India Limited

MANAGIN® DIRECTOR
DIN: 01493040

Place: Bhopal
Date: 27/12/2021

7¢
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CERTIFIED TRUE COPY OF THE RESOLUTION BY THE BOARD OF 3B BLACKBIO

BIOTECH INDIA LIMITED AT THEIR MEETING HELD ON MONDAY, DECEMBER 27,
2021 AT 12:30 PM AT REGISTERED OFFICE OF THE COMPANY SITUATED AT 7 C,

INDUSTIRAL AREA, GOVINDPURA, BHOPAL 462 023, MADHYA PRADESH.

CONSIDER AND APPROVE DRAFT SCHEME_QF AMALGAMATION. BETWEEN 3B BLACKBIO
RIQTECH INDIA LIMITED (*“TRANSFERQR COMPANY") AND KILPEST INDIA LIMITED
(“TRANSFEREE COMPANY")

After deliberate discussions the following resolutions were passed:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies
Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 and
enabling clauses of the Memorandum of Association of the Company and subject to the
approval of shareholders of the Company, National Company Law Tribunal (NCLT),
Indore Bench or such other competent authority as may be applicable, the draft Scheme
of Amalgamation of 3B Blackbio Biotech India Limited (“Transferor Company/ 3B
Blackbio”) with Kilpest India Limited (“Transferee Company/ Kilpest”) and their
respective shareholders (“the Scheme”) as placed before the meeting be and is hereby
approved, subject to modifications, if any, as may be imposed by any regulatory
authority or the shareholders of the Company or the National Company taw Tribunal.

RESOLVED FURTHER THAT the share exchange ratio for the purpose of the
amalgamation be 8.33 equity shares of INR 10/- each fully paid up of Kilpest India
Limited to be issued for every 1 equity share of INR 10/- each fully paid up of 3B
Blackbio Biotech India Limited.

RESOLVED FURTHER THAT the Board do take on record the appointed date for the said
Secheme of Amalgamation as April 01, 2020 or such other date as the NCLT may direct or
approve under the relevant provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of amalgamation of 3B Blackbio into
Kilpest, based on the valuation report of Ms. Rashmi Shah, Registered Valuer, Mumbai,

being Valuer appointed for the purpose of the scheme, is accepted and approved by the
board.

RESOLVED FURTHER THAT the Fairness Opinion Report on the Share Exchange /
Entitlement Ratio dated 27-12-2021 of M/s. Capital Square Advisors Private Limited.,
Category-1, Merchant Banker, as placed before the Board be and is hereby noted and

accepted.

RESOLVED FURTHER THAT the certificate of statutory auditor of the company i.e. M/s.
Baheti & Co., Chartered Accountants, to the effect that the scheme is in compliance with
applicable Accounting Standards specified by the Central Government of in Section 133
of the Companies Act, 2013, as placed before the Board be and is hereby noted and
accepted. '

M

S BlackBio Biotech

{An 150 13485 : 2016 Certified Company) CIN : U24232MP2010PTC024717
7-C, Industrial Area, Govindpura, Bhopal - 462023 (M.P) INDIA

Phone : +91 755 4077847, 4076518 E-mall : info@3bblackbio.com

Fax : +91 755 2580438 Web : www.3bblackbio.com
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RESOLVED FURTHER THAT report of the Audit Committee dated 27-12-2021
recommending the draft Scheme, taking into cgnsideration, inter alia, the valuation
report, fairness opinion and the aforesaid certificate from Statutory Auditor, as placed
before the Board be and is hereby accepted and approved.

RESOLVED FURTHER THAT Mr, Dhirendra Dubey, Whole Time Director or Mr. Nikhil
Kuber Dubey, Whole Time Director of the Company, for the purpose of giving effect to
this resolution, be and are hereby severally authorized to make such alterations and/or
changes in the Scheme as may be expedient or necessary for satisfying the requirement
or conditions imposed by NCLT, shareholders or any regulatory authority provided prior
approval of Board of Directors shall be obtained for making any material changes in the
said Scheme as approved in the Board Meeting.

RESOLVED FURTHER THAT Mr. Dhirendra Dubey, Whole Time Director and Mr. Nikhil
Kuber Dubey, Whole Time Director, be and are hereby severally authorized to take all

necessary steps.

1. to make modifications, amendments, revisions, edits and all other actions as may be
required to finalize the Scheme;

2. to file necessary applications with the Central/State government, Securities and
Exchange Board of India (“SEBI”), BSE Limited (“BSE/ Stock Exchange”)or anybody,
authority or agency and to obtain sanction or approval to any provisions of the Scheme
or for giving effect thereto;

3. to file applications with the NCLT or such other competent authority for directions to
hold or to exempt the holding of meetings of the shareholders and for creditors and/or
such other classes as may be concerned with the said Scheme and where necessary to
take steps to convene and hold such meetings as per the directions of the NCLT to give

effect to the Scheme,;

4, to file petitions for confirmation of the Scheme with the NCLT or such other competent
authority;

5. to file affidavits, petitions, pleadings, applications or any other proceedings incidental
or deemed necessary or useful in connection with the above proceedings and to engage
Counsels, Advocates, Solicitors, Chartered Accountants and other professionals and to
sign and execute vakalatnama wherever necessary or incidental to the said proceedings
for obtaining confirmation by the NCLT to the said Scheme and for giving effect to the

Scheme;

6. take all steps as may be required, including without limitation for obtaining approvals
and/or consents of the shareholders, creditors, banks, financial institutions, Stock
Exchanges, SEBI and other regulatory authorities or entities or agencies as may be
applicable from time to time in that regard;
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7. to settle any question or difficulty that may arise and give any directions necessary
with regard to the implementation of the above Scheme, and to give effect to the above

resolution;

8. to make any alterations/changes to the Scherpe as may be expedient or necessary
which does not materially change the substance of the Scheme, particularly for
satisfying the requirements or conditions imposed by the Central/State Government or
the NCLT or shareholders or by the Stock Exchanges where the shares of the Company

are listed or any other authority;

9. to suspend, withdraw or revive the Scheme from time to time as may be specified by
any statutory authority or as may be suoc moto decided by the Board in its absclute

discretion;

10 to take all steps necessary or incidental and censidered appropriate with regard to
the above applications or petitions and implementation of the orders passed thereon and
generally for putting through the Scheme and completing the same;

11. to sign all applications, petitions, documents, or to issue public advertisement and
notices relating to the Scheme or delegate such authority to another person by a valid

Power of Attorney;

12. to do all further acts, deeds, matters and things as may be considered necessary,
proper or expedient to give effect to the Scheme and for matters connected therewith or

incidental thereto;

13. to take all such actions and steps in the above matter, as may be required from time
to time to give effect to the above resolutions including resolving the difficulties, if any,

as and when arises. _
RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized
to sign any copy of this resolution as a certified true copy thereof and furnish the same

to whomscever concerned.”

//CERTIFIED TO BE TRUE COPY//
For 3B Blackbio_Biotech Ipgi ited

DIN: 00538049

Place: Bhopal
Date: 27/12/2021
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INDEPENDENT AUDITOR'S REPORT

To,
The Members of 3B Black Bio Biotech India Limited

Report on the Financial Statements

We have audited the accompanying financial stalements of 3B Black Bio Biotech India Limited {*the
vompanyiwhich comprise the Balance Sheel as at March 31, 2022, the Statement of Profit and
Loss.(ineluding Other Comprehensive incomen, Statement of Changes in Equity, Cash Flow Statement for
the vear then ended, and a summary of signilicant accounting policics and other explanatery information.

Opinion

In our wpinion and 1o the best of our information and according to the explanations given o us, the
atoresaid financial siatements give the information required by the Companies Act, 2013 (the ~“Act™) in
the manner so reguired and give a true and fair view in conformity with the Indian Accounting Standards
preseribed under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2005, as amended, t7Ind AS™) and other accounting principles generally accepled in India, of the staw of
Afaees ol the Compary as at March 31, 20220 the profit and 10ta) comprehensive income, changes in
equity and s cash {Tows for the year ended on that date.

Basis of Opirton

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further described in
the Auditor’s Responsibilities for the Audit of the Financial Statements section, of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Companies Act, 2013 and the Rules there under, and we have
fuifilled our other ethical responsibilities in accordance with these requirements and the *ICAI's Code of
Ethics. We believe that the audit evidence obtained by us is sufficient and apprapriate to provide a basis
for our opinion on the financial statements.

Key Awdit Matter
Key audit matters are those matters that in our professional judgement were of most significance in our

audit of the financial statements of the current year. These matters were addressed in the context of our
audit of the financial statement as a whole, and in forming our opinion thereon, and we do not provide a
separale opinion on these matters.

Other Toformation [“Ipformation _other than the Financial Statements and Auditor's Report

thereon”
The Company's Board of Directors are responsible for the other information. The other information

comprises the information included in the board report but does not include the financial statements and
our auditor’s report thereon,
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Our opinion on the tinancial statements does not cover the other information and we do not express any
form ol assurance conclusion thereon,

In conrnection with our audit of the financial statements, our respensibility is to read the other information
and, 11 duing so. in doing so. consider whether the other information is materially inconsistent with the
financisl statements or our knowledge obtained in the audit or otherwise appears to be materiatly
misstated.

If, hased on the work we have performed, we conclude that there is a material misstatemnent of this other
ilormation, we are required 1o report that fact. We have nothing to report in this revard.

Management's Responsibility for the Financial Statements

The Company’s Board of Directors are responsible for the matters stated in Section 1345 of the
Companies Act, 2013 (“the Act™) with respect to the preparation of these financial statements that give a
true and fair view of the financial position, financial performance, changes in equity and cash flows of the
Company in accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards specified under Section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance with the
pravisions of the Act {or safeguarding the assets of the Company and for preventing and detecting fraudy
and other irregularities; selection and application of appropriate accounting policics: making judgments
and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate

internal financial controls, that were operating effectively for ensuring the accuracy and completeness of

the accounting records, relevant to the preparation and presentation of the financial statements that give i
true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the [inancial statements, management is responsible for assessing the Company's ahility 10
continue as a going concern, disclosing, as applicable, matiers related 10 guing concern and using the
geing concern basis of accounting unless management either intends to liquidate the Com pany o fo cease
operations, or has no realistic alternative but to do so.

'he Board of Director’s are responsible for overseeing the Company’s financial reporting process.

Auditor’s Respounsibility

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
tree from material misstatement, whether due 1o fraud or error, and to issue an auditor’s report that
inchudes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted mn accordance with SAs will always detect a material misstatement when it exisis,
Misstalements can arise from fraud or error and are considered material if, individually or in the
apgregate. they could reasonably be expected to influence the cconomic decisions of users taken on the

basis of these tinancial statements.

Ph. 0755 - 2557761, 4908690 MOB. 09826282060
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

° ldentify and assess the risks of material misstatement of the financial statements. whether due {0 fiaud
arerror, design wnd perform audit procedures respunsive io those risks, and obtain audit evidence that
s sullivient and appropriste o provide a basis for our apinien. The rish ol nol delecting a material
misstatement resulling from fraud is higher than for vne resulting from error. as fraud may invelve
eolfusion. worgery, intentional omissions, misrepresentations, ur the override of internal comrol

* Oblin an understanding of internal financial control relevant o the audit in order to design audit
provedures that are appropriate in the circumstances. Under section 4330 of the Act, we are alw
responsible [or expressing our opinion on whether the Company has adequate imternal financial
contrads system in place and the operating effectiveness of such conirols.

* Lvaluate the uppropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the management.

» Conclude on the appropriateness of management's use of the Roing concern biasis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Compuny s abifity to continue as a going voncern, 11
we conclude that a materia) uncertainty exists, we are required 1o draw atlention in our auditor's repont
to the related disclosures in the financial statements or. if' such disclosures are inadequate, 0 modity
our opinion. Our conclusions are based on the audil evidence obtained tp Lo the date of our auditor’s
report. However, tuture events or conditions may cause the Company to cease 10 continue as a going
concern,

* Evaluate the overall presentation. structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presemtation.

Materiality is the magnitude of misstatements in the linancial stttements thal, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in ()
planning the scope of our audit work and in evaluating the results of our work: and (if) 1o evaluate ti
effect of any idemified misstatements in the financial statements,

We communicate with those charged with governance regarding, among other matters, the planned scope

andt timing of the audit and signilicant audit findings, inciuding any significant deficiencies in internal
control that we identify during ouwr audit.
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We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements reparding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related

safeguards.

From the matters communicated with those charged with governance, we determine (hose matters that
were of most significance in the audit of the financial statements of the current period and are therefore
the key audit matlers, We describe these matters in our auditor’s report unless law or regulation preciudes
oublic disclosure about the matter or when, in extremely rare circumstances, we determine that 2 matter
should not be communicated in our report because the adverse conseguences of duoing so would
reasonably be expected to outweigh the public interest benetits of such communication.

Report on Other Legal and Regulatory Requirements
I As required by the Companies (Auditor’s Report} Order, 2020 (“the Order™), as amended, issued by
the Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexire A™ a statement on the matters specified in paragraphs 3 and 4 of the Order,

2} Asrequired by section 143 (3) of the Act, we report that:

2. We have sought and obtained all the information and explanations which to the best of our
knowledge belief were necessary for the purpose of our audit,

b. In our opinion proper books of account as required by law have been kept by the Company so far
as il appears from our examination of those books.

¢. The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive income, the
Statement of Changes in Equity and the Cash Flow Statement dealt with by this Report are in

agreement with the books of accounts.
¢, In our opinion, the aforesaid financial statemenis comply with the Indian Accounting Standards

specified under section 133 of the Act.
e, On the basis of written representations received from the directors as on March 31, 2022 taken on

record by the Board of Directors, none of the directors is disqualified as on March 31, 2022 from
being appointed as a director in terms of Section 164 (2) of the Act,

f. With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”.

g, With respect to the other matters to be included in the Auditor’s Report in accordance with the
requirements of section 197(16) of the Act, as amended:

[n our opinion and to the best of our information and according to the explanations given to us,
Lthe remuneration paid by the Company to its directors during the year is in accordance wiih the
provisions of section 197 of the Act.
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h. With respect (o the other matters to be included in the Auditor's Report in accordance with Rule
I of the Companies (Audit and Auditors) Rules, 2014, in our opinien and to the best of our
infurmation and according to the explanations given to us;

i.  The Company does not have any pending litigations which would impact its financial
position.

ti.  The Company did not have any long- term contracts including derivative contracts for which
there were any material foreseeable losses.

There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Campany.

iv. s The Management has represented thatl. to the best of its knowledge and belief. no funds
(which are material either individually or in the aggregate) have been advanced or loaned or
invested either from borrawed [unds or share premium or any other sources or hind of funds)
by the Company to or in any other person or entity. including  foreign  entity
CIntermediarics™). with the understanding, whether recorded in writing ur otherwise, that the
Intermediary shall. whether. directly or indirectly lend or invest in other persens or entigies
ientilied in any manner whatsoever by or on behalf of the Company (“Ultimate
Bencficiaries™) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiarics;

{b) The Managemen has represented, that, to the best uf jts knowledge and beliet, no funds
{which are material either individually or in the aggregate) have been received by the
Company from any person or emtity, including foreign entity (“Funding Parties™. with the
understanding, whether recorded in writing or otherwise, that the Campany shall. wheider,
directiv or indirectly, lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Pany (“Ultimate Beneficiaries™) or provide any
guarantee, sceurity or the like on behalf of the Likiimate Beneliciares;

{¢) Based on the sudit procedures that have been considered reasonable and appropriate in
the circumstances, nothing has come tw our notice that has caused us to believe that the
represeritations under sub-clause (iv and (i) of Rule 11(e), as provided under (a) and (b)
above. contlin any material misstalemen,

. (a) The final dividend praposed in the previous vear. declared and patd by the Company
during the year is in accordance with Section 123 of the Act, as applicable,

(b) The interim dividend declared and paid by the Company during the year is in compliance
with Section 123 of the Act.
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{¢) The Board of Directors of the Company have proposed final dividend for the yeur which
is subject to the approval of the members at the ensuing Annual General Mesting. The
amount of dividend proposed is in accordance with seetion 123 of the Ace, us applicable

For R.C. BAHETI & CO.
e Chartered Accountants
e ﬁ?:f_;;e;{;istrmmn No: 403034C

fm A L}, 1me"?;x{}u&&

Ranjan Baheti
(Partner)
Membership No: 400993
Date:27/05/2022

Place: Bhopat
UDIN: 22400993AMMVG VS| 35
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“Annexure A” to the Independent Auditors’ Report

Referred to in paragraph | under the heading ‘Report on Other Legal & Regulatory Requirement’ of
our repart of even date to the financial statements of the Company for the year ended March 3 1,2022:

1}

T

)

4)

3)

b}

In respect of its fixed assets:
(a) The Company has maintained proper records shawing full particulars, including quantitative
details and situation of fixed assets.

(b) The Fixed Assets have been physicall y verified by the management at reasonable intervals. In
our opinion the frequency of verification is reasonable having regard to the size of the
company and nature of the assets, To the best ui our knowledge, no matcrial discrepancies
have been noticed on such verification.

(e) Noimmovable property held in the name of the comparny,
[n respect of its Inventories:

The inventory of finished goods, raw and packing materials and store and spare parts has
been pirysically veritied during the year by the management. In our opinion, the trequency of
such verification is reasonable.

(b) In our opinion and according to the information and explanations piven w s, the procedure
for the physical verification of inventories {ollowed by the management are reasonable and
adequate in relation to the size of the company and the nature of iL. husiness. Ta the best of
our knowledge, no material discrepancies have been nuticed on such verification,

ey The Company has nol been sanctioned working capital limits in excess of Rs. § crove, in
aggregale. at any points of time during the year, from banks or financial institutions on the
besis of security of current assets

During the vear under consideration compuny has invested Rs. 10.38.98,300/- | gquitivalen
forvign currency GBP G 1500045 in MY TRUPCR HSB UK { previoushy known as HS Biolabs
LK) and aequived 700 shares . The terms and conditions of i nvestmenlare not prejudicial (o the
interest vi'the company.

The company has not given any loans, investments, guarantees and security. Hence the provisions
of section 185 and 186 of the Companies Act, 2013 are not applicable.

The Company has not accepted any deposit or amowns which are deemed to be deposits. Hence,
reporting under clause 3(v) of the Qrder is not applicable,

As explained, the Central Government has not prescribed maintenance of cost records under sub-
section (1) of section 148 of the Companies Act, 2013 for the products of the company.

Ph. 0755 - 2557761, 4908690 MOB. 09826282060
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7) According o information and explanations given to us and on the basis of our examination of the
hooks o secount. and records, the Company s penerally regular in depositing undisputed
statutory dues incinding Incomie-Tax, Duty of Customs, Cess, Goods and Services Tax (GS8T) and
any cther statutory dues with the appropriate authorities applicable to it except :

S. No. [Re]evant Statute manczal Yiear Amount (k_;) Forum :J};eref
: ! dispute is |
I o [ 1 . ___ pending
i | Income Tax Act 1961 P 2017-18 | Rs. 6.25.790/ | CIT - Appeals l

2.0 IncomeTaxAct1961 | _ 201920 "Rs. 9924500 | CIT-Appeal |

8) There were no transactions relating to previously unrecorded incomie that have been surendered
or disclosed as income during the year in the tax assessments under the Income Tax Act, 1961,

(a) The Company has not taken any loans or other borrowings from any lender. Hence reporting
under clauge 3(ix)(a) of the Order is not applicable.
(b} The Company has not been declared willful defaulter by any bank or financial institution or

govermment or any government authority,

{c} The Company has not taken any term loan during the year and there are no outstanding term
loans at the beginning of the vear and hence, reporting under clause 3(ix)(c) of the Order is not
applicable.

{d) The Company has not raised funds on short-term basis reporting under clause 3(ix)(d) of the
Order is not applicable,

{e) On an overal]l examination of the financial statements of the Company, the Company has not
taken any funds from any entity or person on account of or to meet the obligations of its

subsidiaries.

() The Company has not raised any loans during the year and hence reporting on clause 3N
of the Order is not applicable No term loans availed during the year hence this clause is not
applicable.

10) (a) The Company has not raised moneys by way of initial public offer or further public offer
(including debt instruments) during the year and hence reporting under clause 3(x)(a) of the

Order 15 not applicable.

{b) Buning the year, the Company has not made any preferential allotment or private placement
ef sharex o convertible debentures (fully or partly or optionally) and hence reporting under
clatlse Axaby of the Osder is not applicable

I {a) No fraud by the Company and no material fraud on the Company has heen noticed or
reported during the year,

Y,
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(b) No report under sub-section (12} of section 143 uf the Companies Act has been filed in
Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014
with the Central Government, during the y=ar and upto the date of this rEpon.

{c} There were no whistle blower complaints received.

12)  The Company is not a Nidhi Company and hence reporting under clause (xii) of the Order is not
applicable

13)  In our opinion, the Company is in compliance with Section 177 and 188 of the Comparies Act,
2013 with respect to applicable transactions with the related parties andd the details of related
party transactions have been disclosed in the standulone financia? statemerntis ay required by the
applicable accounting standards.

14} In our opinion the Company has an adequate internal audit system commensurate with the size
and the nature of its business..

I5) lnour opinion during the year the Company has not entered intd any non-cash transactions with
its Directors or persons connected with its directors. and hence provisions of section 192 of the
Companies Act, 2013 are not applicable (o the Company

(@) In our opinion, the Company is not required 10 be registered under section 45-1A of the
Reserve Bank of India Act, 1934, Hernce, reporting under clause 3(xvi)a), (b) and (¢) of the
Order is not applicable

(b) In our opinion, there is no core investment campany within the Group (as defined in the
Core Investment Companies (Reserve Bank) Directions, 2016) and accordingly reporting
under clause 3(xvi)(d) of the Order is not applicable

[7) The Company has not incurred cash losses during the financial year covered by our audit and the
immediately preceding financial year.

18} There has been i1 resignation of the statutory auditors of the Company during the vear.

19) On the basis of the financial ratios, ageing and expected dates of realization of financial assets
and payment of financial liabilities, other information accompanying the financial stalements and
our knowledge of the Board of Directors and Management plans and based on our examination of
the evidence supporting the assumptions, nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date of the audit report indicating that
Company is not capable of meeting its fiabilities existing at the date of balance sheet as and when

Ph. 0755 - 2557761, 4908690 MOB. (09826282060
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they tail due within a period of one year from the balance sheet date. We, however, state that this
is not an assurance as to the future viability of the Company. We further state that our reporting is
based or the lacts up 1o the date of the audit report and we neither give any guarantee nor any
assurance that all liabilities falling due within a period of one year from the balance sheet date,
will get discharged by the Company as and when they fall due.

20) In our opinion and according to the information and explanations given to us, there is no unspent
amount of CSR under sub-section (5) of section 135 of the Acl pursuant to any project.
Accordingly, clauses 3(xx)(a) and 3(xx)(b) of the Qrder are not applicable.

For R.C. BAHETI & CO.
Chartered Accountants

Firm’s registration No: 403034C

W | :
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Ranjan Baheti L
PARTNER o =y

Membership No: 400993
Place: Bhopal

Date: 27/05/2022
LUDIN; 22400993AMMVGVY 5135
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“Annexure B” to the Independent Auditor’s Report of even date on the Financial Statements of 3B
BlackBio Biotech India Limited

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (*the Act™)

We have audited the internal financial controls over financial reporting of 3B BlackBio Biotech India
Limited (“the Company™) as of March 31, 2022 in conjunction with our audit of the financial statements
of the Company for the vear endeé on that date.

Management's Responsibility for [nternal Financial Controls

The Company’s management is responsible for establishing and maintaining imermal financial controls
based onthe internal control over financial reporting criteria established by the Campany considering
the essential components of internal control stated in the Guidance Note on Audil of Internal Finuncial
Controls Over Financial Reporting (the Guidance note) issued by the lnstitute of Chartered Accountants
of India". These responsibilities include the  desiym, implementation and maintenance of adequate
aernal financial controls that were operating effectively for ensuring the ordeely and efficient conduct of
s business, including adherence to company’s policies. the safeguarding ol ils assets, the prevention and
detzaiion of frands and errors, the accuracy and completeness of the accounting records, and the timely
prepuration of rehable linancial information. as required under the Companies Acl, 2013

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporiing bised vn our audit, We conducted our andil in accordance with the Guidance Note on Audit of
lnternal Finwncial Controls Over Financial Reparting (the “Guidance Note”) and the Standards on
Sachnng, sssued Dy TOAT and degimed 1o be prescribed under seciion 143010 of the Companies Act,
SR e the estent applicable to an audit of internal linancial controls, boih applicable to un audit of
lernal Frowncial Contrals and, both issued by the Institute of Chartered Accountams of iadin. Fhose
sSundands and the Giidance Note require that we comply with ethical requirements and plan and perform
M it W obtwin reasonable assurance aboul whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operaied effectively in all material respects.

Cur audit involves performing procedures 1o obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operaling effectivencss. Our audit of internal
dancial contrnls over linancial reporting included obtaining an understanding of internat financial
controls over financial reporting, assessing the risk that @ material weakness exists. und testing and
cuaititing the design and operating eflectiveness of irtermal control based on the assessed rish. The
procedures selected depend on the auditor’s judgment including the assessment of the risks of material
misstatement of the financial statements, whether due 10 fraud or error,

We believe that the audit evidence we have obtained is sufficicnt and appropriate to provide a basis for
our audit opinion on the Company’s internal financial controls system over financial reporting,
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Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed 1o provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those pelicies and procedurcs that
11 pernun to the maintenance of records thar, in reusonable detail. accurately and fairly reflect the
liamactions and dispositions of the assets ol the tompany: (2) provide reasonzble assurance that
transactions are recorded as necessary 1o permit preparation of Hnancial stalements in accordance with
wenerally accepted secounting principles, and that receipts and expenditures of the company are bzing
macle onlvoon aceordance with avthorizations of manigement and directars of the company, and (31
provide reasonable assurance regarding prevention or timedy derection of unauthorized G, use, or
disposition ol the company’s assets that could have a material eiTect on the financial Stalements,

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because nf the mherent limitations of internal financial controls uver financial reporiing, ancluding the
possibility of collusion or improper management override of controls. material misstatements Jue to error
ar frand oy oecur and not be detected. Alsg, projections of any evaluation of the imernal financial
contrals over finaneial reporting to future periods are subject (o the risk that the intermnal finaneiai contral
oser dinancial reporting may become inadequate because of changes in conditions. or that the degree
comphance with the policies or procedures may deteriorate.

Opinion

friour upinion and best of the information and aceording to the explanations given e us the Company
has. in all material respects, an adequate internal financiul controls system over financial reporting and
sach duternal finencial contols over financial reporting were operating efivctively as at March 31, 2021,
based s imernal control over fiancial reporting criteria established by the Company considering the
essentaal components of internal control stated in the Guidance Note on Avdit of Internal Vinaneiul
Conrols Over Financial Reporting issued by the ICALL

For R.C. BAHET!] & CQ.
Chartered Accountants’
!~'i"|1}_')s' registration No: 403034C

i ! ; ; .
U0 Sl (=

Ranjan Baheti
PARTNER

Membership No: 400993
Plzce: Bhopal
Date: 27/05/2022

UDIN: 22400993AMMVGVY5135
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ASSETS
NON-CURRENT ASSETS

Property, Plant, Equipments
intangible Assets
financial Assets

{a} Investments

{b) Other Financial Assets
Other Non Current Assets

Total Non Current Assets

CURRENT ASSETS
Inventcries
Financial Assets
(a) Trade Receivables
(b} Cash and Cash Equivalents
(c) Cther Bank Balances
(d} Loans
Qther Current Assets
Total Current Assets

TOTAL ASSETS

EQUITY AND LIABILITIES

EQUITY

Equity Share Capital
Other Equity

Total Equity

Deffered Tax Liablity
Other Non Current Liability
Total Non Current Liabilities

CURRENT LIABILITIES
Financial Liabilities
(a) Trade Payables
(b) Other Financial Liabilities
Provisions
Tatal Current Liakilities

TOTAL EQUITY AND LIABILITIES

10
11
12

13
14

15
16

17
18
18

3,38,41,174.23

92,63,93,208.66
10,91,37,816.81
1,01,117.50

106,94,73,317.20

4,77,45,476.00

15,63,31,742.26
1,78,16,297.25
25,25,75,202.36
8,36,417.00
9,61,08,652.30

3,02,35,759.19

588,137,576.59
109,137,816.81
202,235.00

TEFL L AHR0E

2,16,92,375.94

21,64,88,443.39
54,81,855.06
32,82,25,878.36
9,82,764.00
39,12,49,031.48

57,14,13,787.17

96,41,20,348.24

154,08,87,104.37

16%9,18,33,736.23

1,02,75,000.00
150,71,73.316.28

1,02,75,000.00
128,19,45,355.86

151,74,48,316.28

129,22,20,355.86

1,36,76,146.20
17,519.33

61,82,306.91
2,93,148.52

1,36,93,665.53

64,75,455.43

©.000
25,75,780.00
10,71,69,342.56

94,69,155.94
6,23,500.00
38,30,45,269.00

10,97,45,122.56

39,31,37,324.94

164,08,87,104.37

169,18,33,736.23

Notes 1- 26 form integral part of financial statements
For and on behalf of Board of Directors

i

i L 5 in terms of our report of even date
i A% N : .
b VAR A - For R.C. Baheti & Co.
Dhiren r""Dubey Nikhif Kubey Ditbey Chartered Accountants
Managirlg Director Director Firm Reglstratlon No. 403034C
DMy 314930 vQIN 00538049 b ’ i {‘
\j w&‘“ /I’t}\ '1:.‘—-. P L__"ib‘_\,;
ba \\’;"‘L Ranjan B??Eetu
i T
Ly Tt Partner
Place :- Bhopal b '}» {? wvembership No, 400993

b

Dated :- 27/05/2022 i.... - UDIN : 22400993AMMVGV5135
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f1/S3 B BEACKRIO BIOTECH INDIA LIMEFED )

STATEMEN‘I‘I OF PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED '31.03.2022 . 0%

i 1. Note. 7 Farthe year
ST Nol undudMIn:ﬁ Lz
INCOME
Revenue from Operations 20 66,82,77,962.83 214,21,35,163.82
Other Income 21 67,610,637.87 2,84,25,935.23

TOTAL INCOME (1)

73,58,88,600.70

217,05,61,099.05

EXPENSES

Cost of raw material and components consumed 22 206,557,076.38 41,66,94,278.68

Purchase of Stock in Trade 10,299,027.36 3,138,526.00

Change in inventary of Finished Goods 23 {3,453,102.00) 14,70,614.00

Employee benefits expenses 24 19,872,564.19 3,03,40,757.69

Other expenses 25 74,826,127.94 21,52,45,307.04
26 3,811,522.15 41,53,158.08

Depreciation and amortization expenses

TOTAL EXPENSE {11}

Profit Before exceptional items and Tax (I-I1)
Add: Exceptional Item(gain on sale of fixed assets)

Profit Before tax

Tax Expenses

Current tax
Deferred tax

Previous Year [ncome Tax

31,19,13,216.02

67,10,d2,641.49

42,39,75,384.68

149,85,18,457.56

42,39,75,384.68

149,95,18,457.56

9,81,85,522.00
74,93,839.29

37,42,06,392.00
31,27,768.55
6,75,901.84

31,82,96,023.39

112,15,08,395.17

PROFIT FOR THE YEAR

Other Comprehensive Income/Loss
(i) Items that will not be reclassified to profit and lass:

Equity instruments at fair value through other comprehensive income 104,913.63
(it} income tax (expense)/credit relating to items that will not
be reclassified to profit or loss o
: 104,913.63

Total Comprehensive Income

21,82,96,023.39 112,16,13,308.80-

Total comprehensive income/{loss) for the year

EPS 305.78 1,091.59
Notes 1- 26 form integral part of financial statements
For and on behalf of Board of Directors
& \N/} (\ s In terms of our report of even date
T Lho For R.C. Baheti & Co.
Dhlrendra Dubey le’hll Kubgr Dubey Chartered Accountants
‘a}&%gmg Director .. Director wd gﬁ-"F thr}n Registratlon No. 403034C
¥ ._w; ; SEN - -
B 01493040; D ‘“i:%# DIN : 00538049 {Q p&,g No. \ 4} (f 'Q“ —
iif' 1;‘1, \’%w B"'QPAL/ Ranjan Bahetl
Peat L N A
Ly A\ ¥4 NGRS pet Partner
Place :- Bhopal g ~ """ Membership No. 400993

Dated :- 27/05/2022 UDIN : 22400993AMMVGVE135
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Vi/S38 aLp.ut BHO BIOTECH INDIALIMITEDS
| CASH FLOW STATEMENT rfoa THE YEAR ENDED nmncn 31,2022

l. Cash Flow From Qperating Activities
Net Profit/(Lcss) as per Statement of Profit & Loss
Add:- Prevision for Taxation

Net Profit before Working Capital Changes
Add:- Depreciation and Amaortization
Less:- Long Term Capital Gain

Interest Earned

Gain on investments carried at fair value through profit and ioss

Changes [n Woarking Capital

Less :- Increase in Inventories

Loss:- Increase in Trade Receivables

Less:- Increase in Other Current assets

Less:- Increase in Other Non-Cutrent assets
Add:- Increase in Trade Payables

Add:~ Increase in Provision

Add:- Increase in Other Non-Current Liability
Add:- Incresse in Other Current Liability

Net Profit /(Loss) after Working Capital Adjustment
Less:- Income Tax Paid

Previous Year Income Tax Paid
Net Cash Flow from Operating Activities

. Cash Flow From investing Activities
Loans & Deposits repaid during the year
Fixed Assets Purchased
Fixed Assets Sold
Interest Received
Mutual Funds/Bonds Purchased
Bonds Seld/Matured
Bank balances not considered as Cash & cash Equivatents

Net Cash Flow From Investing Activities

It, Cash Flow From Financing Activities
Interim Dividend ( Gross Dividend) 21-22
Dividend { Gross Dividend) 2020-21
Proceed From issue of Equity Shares

Net Cash Flow From Financing Activities
Net Increase in €ash & Cash Equivalents

Cash & Cash Equivalents at beginning of the year
Cash & Cash Equivalents at end of the year

318,2%6,023.39
105,679,361.29

1,121,508,395.17
378,010,062.39

423,975,384.68

3,811,522.15
{1,070,022.73)
{38,502,852.94)
{26,325,934.43)

1,499,518,457.56
4,153,158.08

(27,125.751.46)
(1,050,894.28)

361,888,096.73

26,053,100.06
{60,156,701.13)
{8,856,447.63)
{101,117.50)
{9,469,155.94)

144,943.56
{275,629.19)

1,562,280.00

1,475,494,969.50

13,150,710.94
158,718,816.08
9,383,347.75
202,235.00
5,692,190.28
7,648,258.35
291,183.52
290,000.00

397,301,701.36
{93,653,023.41}

"1,307,661,492.28

(379,936,954.97)
{7,972,590.00}

303,648,677.95

920,051,847.31

146,347.00
{7,416,937.19}

39,267,624 .80
{327,152,571.35}

15,528,124.98

75,650,676.00

(353,709.00)
{16,504,848.56)
1,150,000.00
24.998,517.46
(514,449,062.71)
41,489,614.00
(424,971,826.33}

{203,976,735.76)

{488,641,315.14)

(77,062,500 00}
(10,275,000.00)

(87,337,500.00)

12,334,442,19

5,481,855.06

(68,589,367.83)

74,071,222.89

17,816,297.25

5,481,855.06

Cash Flow Statement has been prepared under the indirect method as set out In Ind AS-7

For and on behalf of Board of Directors

(\\1‘\5‘ o

Dhlreﬁ a Dubey Nikhil Keber pabey
Mapugmu Dlrecto;p-* -c —\ DIret’tor

7o

A

In terms of our report of even date
For R.C. Baheti & Co.
Chartered Accountants
Firm Re:gistration No. 403034C

DIy 01493046 - "”\*5, 00538049 [} —(/ g f - fey mey
.‘,"_“. i Flagen, ool e ll 20
LR ‘E} Ranjan Baheti il
oy Partner
Place :- Bhopal 4 Membership No. 400993

Dated :- 27/05/2022 UDIN : 22400993AMMVGV5135
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INDEPENDENT AUDITOR’S REPORT
To,

The Members of Kilpest India Limited

Report on the Standalone Financial Statements

We have audited the accompanying Standalone Financial Statements of Kilpest ind:a Limited (‘the company’) which
comprise the Balance Shect as at 31% March 2022, the Statement of Profit and Loss,anciuding Other Comprehensive
income),Cash Flow Statement for the year then ended, and a summary of significant accounting policies and other

explanatory information.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid Standalone
Financial Statements give the information required by the Companies Act, 2013 (the “Act”) in the manner so requred
and give a true and fair view in conformity with the Indian Accounting Standards prescribed under section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, s amended, ("Ind AS”) and other sccounting
principles generally accepted in India, of the state of affairs of the Company as at 31% March 2022, the profit and total
comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basls of Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013. Our responsibilities under those Standards are further described in the Auditor’s Responsibilities
for the Audit of the Standalone Financial Statements section, of our report. We are independent of the Company in
accordance wilh the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant 1o our audit of the Standalone Financial Statements under the provisions of the
Companies Act, 2013 and the Rules there under, and we have fulfilled our other ethical responsibilities in accordance
with these requirements and the ‘TCAI’s Code of Eihics. We believe that the audit evidence obtained by us is sufficient

and appropriate to provide a basis for our opinion on the Standalone Financial Statements.

Key Audit Matter

Key audit matters are those matters that in our professional judgement were of most significance in our audit of the
Standalone Finaneial Statements of the current year. These matters were addressed in the context of our audit of the
financial statement as & whole, and in forming our opinion thereon, and we do not provide a separate opinion on these
matters. We have determined that there are no key audit matters to communicate in our report.

Maunagement’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors are responsible for the matters stated in Section 134(5) of the Companies Act, 2013
(“the Act™) with respeet to the preparation of these Standalone Financial Statements that give a true and fair view of the
financial position, financial performance, changes in equity and cash {lows of the Company in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standards specified under Section
133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding (he assets of the Company and for preventing and detecting frauds and other irregularities;,
selection and application of appropriate accounting policies, making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequale internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the Standalone Financial Statements that give a true and fair view and are free from material
misstatement, whether due to fraud or ervor.

In prepaning the Standalone Financial Statements, management is responsible for assessing the Company's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern
basis of accounting unless management either intends to liquidate the Company or 10 cease operations, or has no
realistic allernative but to do so.

The Board of Director’s are responsible for overseeing the Company’s financial reporting process. 9 S
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Auditor’s Responsibility for the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the Standalone Financial Statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an suditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but 18 not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the cconomic
decisions of users taken on the basis of these Standalone Financial Statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit, We also:

s Identify and assess the risks of material misstatement of the Standalone Financial Statements, whother due to fraud
or error, design and perform sudit procedures responsive to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
frond is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrcpresentations, or the override of internal control

e Obtain an understanding of internal financial control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our
opinion on whether the Company has adequate internal financial controls system 1n place and the operating
effectiveness of such controls.

+  Dvaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the management.

+  Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a8 material uncertainty exists related to events or conditions that may oast
significant doubt on the Company’s sbility to continue as a going concert. If we conclude that a material
uncertainty exists, we arc required to draw attention in our auditor’s report to the related disclosures in the
Standalone Financin! Statements or, if such disclosures are inadequate, to modify our opinion. Qur conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company 1o cease to continue as a going concer.

. Evaluate the overall presentation, structure and content of the Standalone Financial Statements, including the
disclosures, and whether the Standalone Finaneial Stalements represent the underlying transactions and events in a

manner that achicves fair presentation.

Materiality is the magnitude of misstaternents in the Standalone Financial Statements that, individually or 1n aggregate,
makes it probable that the cconomic decisions of a reasonably knowledgeable user of the Standalone Fimancial
Statements may be influcnced. We consider quantitative materielity and qualitative factors in (i) planning the scope of
our audit work and in evaluating the results of our work; and (ii) to cvaluate the cffect of any identified misstatements

in the Standalone Financial Stalements.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of
the audit and significant audit findings, including any significant deficiencies in internal control that we identify during

pur audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requireimnents regarding independence, and to commaunicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the Standalene Financial Statements of the current period and are therefore the key audit
matters. We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should nat be ecommunicated in our report

/4
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beeause the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of

such communication.
Report on Other Legal and Regulatory Requirements

D As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”), as amended, issued by the
Central Government of India in terms of sub-section-(11) of section 143 of the Act, we give in the “Annexure
A" a stalement on the matters specified in paragraphs 3 and 4 of the Order.

2) As required by section 143 (3) of the Act, we report that:

a.  We have sought and obtained all the information and explanations which 1o the best of our knuwledge beliel
were necessary for the purpose of our audif.

b In our opinion proper books of account as required by law have been kept by the Company so far as it appears
from our examination of those books.

c. The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income, the Statement of
Changes in Equity and the Cash Flow Statement dealt with by this Report are in agreement with the books of
accounts.

d. In our opinion, the aforesaid Standalone Financial Statements comply with the Indian Accounting Standards
specificd under section 133 of the Act. read with of the Companies (Accounts) Rules, 2015 as amended.

€. On the basis of written representations received from the directors as on 31 March 2022 taken on record by
the Board of Directors, none of the directors is disqualified as on 31 March 2022 from being appointed as a
dircctor in terms of Section 164 (2) of the Act.

£ With respect 1o the adequacy of the intemnal financial centrols over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

g With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit end Auditors) Rules, 2014, in our opinion and to the best of our information and according
to the explanations given 1o us:

I The Company does not have any pending litigations which would impact its financial position.

. The Company did not have any long- term contracts including derivative contracts for which there
were any matenial foreseeable losses.
1. There were no amounts which were required to be transferred to the Investor Education and Protection

Fund by the Company.

For BAHETI & CO.
Chartered Accountants
Firm's registration No: 006287C

=

Deepak Baheti

PARTNER

Membership No: 75063
UDIN: 22075063AJSLEP4170

Place: Bhopal.

Date; 27-05-2022 9 7



Kilpest India Limited
CIN: L2421 1MP1972PLC001 131

“Annexure A” to the Independent Auditors' Report
Property, Plant and Equipment and Intangible Assets

(A} The company has maintained proper records showing full particulars including quantitative details and situation of
Property, Plant and Equipment.

(83) The Company has maintained proper records showing full particulars of Intangible assets.

Froperty, Plant and Equipment have been physically verified by the management at reasonable intervals; No material
discrepancics were noticed on such verification.

According to the information and explanations given 1o us and on the basis of our examination.of the records of the
Company, the title deeds of immovable propertics (other than immovable properties where the Company is the lessee
and the lease agreements are duly executed in favour of the lessee) disclosed in the standalone financial statements are

held in the name of the Company.

According to the information and explanatiens given to us and on the basis of our examination of the records of the
Company, the Company has net revalued its Property, plant and equipment (including Right-of-use assets) or Intangible
assets or both during the year.

According to the information and explanations given to us and on the basis of our examination of the records of the
Company, there are no preceedings initiated or pending against the Company for holding any benami property under
the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

Inventory and other current assets

Fhysical verification of inventory has been conducted at reasonable intervals by the management.

Investment, Loans or Advances by Company

The company has not granted any loans, secured or unsceured to companies, firms or other parties covered in the
regisier maintained u's 189 of the companies Act-2013.

The Company has not granted any loans, secured. or unsecured, to firms, limited liability partnerships or any other
parties duning the year,

(A) Based on the audit procedures carricd on by us and as per the informatien and ‘explanations given to us, the
Company has not granted any loans to subsidiaries, joint ventures and associates.

(B} Based on the audit procedurcs carried on by us and as per the information and explanations given to us, the
Company has not granted loans to a party other than subsidiaries, joint ventures and associates.

In our opinion and according to the information and explanations given to us. The rate of interest and other terms and
conditions for such loans are not prima facie prejudicial to the interest to the company.

In respect of loans granted, repuyment of the principal amount is as stipulated and payment of intcrest have been
regular,

There is no overdue amount of loans granted to companies, firms or other parties listed in the register maintamed under
section 189 of the companies Act, 2013.

According to the information and explanations given to us and on the basis of our examination of the records of the
Company, there is no loan given falling due during the year, which has been renewed or extended or fresh loans given
to settle the overdues of existing loans given to the same party. 9 g
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According to the information and cxplanations given to us and on the basis of our examination of the records of the
Company, the Company has not given any loans cither repayable on demand or without specifying any terms or period

of repayment.

Loan to Directors and Investment by the Company

While doing transaction for loans, investments, guarantecs, and scourity provisions of section 185 and 186 of the
Companies Act, 2013 have been complied with.

Deposits Accepted by the Company

The company has not accepted any Deposits.

Maintenance of Cost records

Ta the best of our knowledge and as explained, the Central Government has not prescribed maintenance of cost records
under sub-section (1) of section 148 of the Companies Act, 201 3 for the products of the company.

Statutory Dues

The company is regular in depositing with. appropriate authorities undisputed statutory dues including provident fund,
employees' state insurance, income tex, duty of customs, GST, cess and any other statutory dues applicable to it.

Disclosure of Undisclosed Transacticns

According to the information and explanations given to us and on the basis of our examination of the records of the
Company, the Company has not surrendered or disclosed any transactions, previousty unrecorded as income in the
books of account, in the tax assessments under the Income-tax Act, 1961 #s income during the year.

Loans or Other Borrowings

The company has not defaulted in repayment of dues to financial institution, bank or debenture holders.

According to the information and explanations given to us and on the basis of our cxamination of the records of the
Company, the Company has not been declared a wilful defaulter by any bank or financial institution or government or

government authority.

According to the information and explanations given to us by the management, the Cornpany has not obtained any term
loans. Accordingly, clause 3(ix)(c) of the Order is not applicable

According to the information and explanations given to us and on an overall examination of the balance sheet of the
Company, we report that no funds have been raised on short-term basis by the Company. Accordingly, clause 3(ix)(d)
of the Order is not applicable.

According to the information and explanations given to us and op an overall examination of the financial statements of
the Company, we report that the Company has not taken any funds from any entity or person on account of or to meet
the obligations of its subsidiarics as defined under the Companies Act, 2013. Accordingly, clause 3(ix)(c) of the Order

is not applicable.

According to the information and explanations given to us and procedures performed by us, we report that the Company
has not raiscd loans during the year on the pledge of securities held in its subsidiaries as defined under the Companies

Act, 2013. Accordingly, clause 3(x)(f) of the Order is not applicable.

Money raised by IPO, FPOs

The company has not raised any money by way of initial public offer or further public offer {including debt
instruments) and {erm loans. Hence this clause is not applicable.
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According to the information and explanations given to us and on the basis of our examination of the records of the
Company, the Company has not made any preferential ailotment or privaic placement of sharcs or fully or partly
convertible debentures during the year. Accordingly, clause 3(x)(b} of the Order is not applicable.

Reporting of Fraud During the Year

Based on our audit procedures and the information and explanation made avzilable to us no such fraud noticed or
reported during the year.

According to the mformation and explanations given to us, no report under sub-section (12) of Section 143 of the
Companics Act, 2013 has been filed by the auditors in Form ADT-4 as prescribed under Rule 13 of Companies (Audit
and Auditors) Rules, 2014 with the Central Government.

There were no whistle blower complaints received by the Company during the year while determining the nature,
timing and extent of our audit procedures.

Compliance by Nidhi Company Regarding Net Owned Fund to Deposits Ratio

As per informalion and records available with us The Company is not Nidhi Company.

Related party transaetions

Yes, all transactions with the related parties are in compliance with section 177 and 188 of Companies Act, 2013 where
applicable and the details have been disclosed in the Financial Statements etc., as required by the applicable accounting

standards.

Internal audit system

Based on infurmation and explanations provided to us and our audit procedures, in our opinion, the Company has an
internal audit system commensurate with the size and nature of 1ts business.

We have considered the internal audit reports of the Company issued till date for the period under audit.
Non cash transactions
The company has not entered into any non-cash transactions with directors or persens connected with him.

Requirement of Registration under 45-IA of Reserve Bank of India Act, 1934

The Company is not required to be registered under Section 45-1A of the Reserve Bank of India Act, 1934
Accordingly, clause 3(cvi)(b) of the Order is not apphcable.

The Company is not a Core Investment Company (CIC) as defined in the regulations made by the Reserve Bank of
India. Accordingly, clause 3(xvi}c) of the Order is not applicable,

According to the information and explanations provided to us durning the course of audit, the Group docs not have any
CIC. Accordingly, the requirements of clause 3(xvi)(d) are not applicable.

Cash Losses
The Company has not incurred cash losses in the cwrent and in the immediatoly preceding financial year.

Consideration of outgoing auditors

There has been no resignation of the statutery audiors duning the year. Accordingly, clause 3{(xviii) of the Order is not
applicable.

lo®
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Material uncertainty in relation to realization of financial assets and payment of financial liabilitics

According to the information and explanations given to us and on the basis of the financial ratios, ageing and expected
dates of realization of financial assets and payment of financial liabilities, other information agcompanying the financial
statements, our knowledge of the Board of Directors and management plans and based on our examination of the
evidence supporting the assumptions, nothing has come to our attention, which causes us to believe that any matc:ia!
uncertainty exists as on the date of the audit report that the Company is not capable of meeting its liabilitics existing at
the date of balance sheet as and when they fall duc within & period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the Company. We further stafe that our reporting
is based on the facts up to the date of the audit report and we neither give any guaranlee nor any assurance that all
liabilities falling due within a period of one year {rom the balance cheet date, will get discharged by the Company as

and when they fall due.
Compliance of CSR

With the enactment of the Companies Act, 2013 and the Companies (Corporate Social Responsibility) Rules, 2014 read
with various clarifications issued by the Ministry of Corporate Affairs, every Company having the net worth of
7500crores or more or turnover of %1000 croves or more net profit of 5 crores during any financial ycar have to spend
at lcast 2% of the average net profit of the Company made during the three immediately preceding financial yeafs.

As the Net profit of the company had crossed Rs 5 cr. during the immediately preceding financia! year i.c. on 31st
March, 2022 the provisions of CSR i.e. Corporate Social Responsibility become applicable. Hence, the company isin
process of complying with the same from Financial Year 2022-23.

Compliance with approved Scheme(s) of Arrangements

The Company has received the approval from BSE vide their “Observation Letter” dated 3rd February, 2022 for
amalgamation with 313 BlackBio Biotech India Ltd (Subsidiary Company), since the BSE and SEBI approvals have
ohtained, and {urther the company applied for the petition for amalgamation with NCLT for the scheme of

amalgamation on 9th May, 2022

The process of amalgamalion has started and Company is likely 1o get the confirmation from NCLT shortly. The
company is working for faster approval of the amalgamation scheme with 3B BlackBio Biotech India Ltd.(Subsidiary

Company)

For BAHETI & CO.
Chartered Accountants
Firm's registration No: 006287C

iz a0

Deepak Baheti

PARTNER

Membership No: 073063
UDIN- 220750G3AJSLEP4170

Place: Bhopal.
Date: 27-05-2022
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“Annexure B” to the Independent Auditor’s Report of even date on the Standalone Financial Statements of
Kilpest India Limited

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Scction 143 of the Companics Act,
2013 (“the Act™)

We have audited the interal financial controls over financial reporting of Kilpest India Limited (“thc Company”) as of
March 31, 2022 in conjunction with our sudit of the standalone Standalone Financial Statements of the Company for

the year ended on that date.

Management’y Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the
internal control over financial reporting critena established by the Company considering the essential components of
internal control stated in the Guidanee Note on Audit of Internal Financial Controls Over Financial Reporting (the
Guidance note) issued by the Institute of Chartered Accountants of India”. These responsibilities include the
design, implementation and maintenance of adequate internal finencial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, including adherence to conipany’s policies, the safeguarding
ol 11s assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting records,
and the timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is lo express an opinion on the Company's internal financial controls over financial reporting based
on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAI and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an sudit of Interpal Financial Controls and, both issued by the Instituie of Chartered
Accountants of India, Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate intemal financial controls over
firancial reposting was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financtal reporting and their operating effectivencss. Our audit of internal financial conlrols over financial
reporting included obtaining an understending of internal financial controls over financial reporting, assessing the risk
that a material weakness exists, and lesting and evalualing the design and operating eflectiveness of internal control
based on the assessed risk. The procedures selected depend on the suditar’s Judgment, including the assessment of the

risks of material misstatement of the Standalone Finaneial Statements, whether due to fraud or error.

We belicve that the audit evidence we have abtained is sufficient and appropriate to provide a basis for our audit
opiton on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's intemnal financial control over financial reporling is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of Standalone Financial Statermnents for external
purposes m accordance with generally aceepted accounting principles. A company's internal financial control over
Binancial reporung includes those policies and procedures that (1) pertain o the maintenance of records that, in
reasenable detail, accurately and tairly reflect the transactions and dispositions of the assets of the campany; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of Standalone Financial
Statemenls in accordance with gencerally accepted accounting principles, and that receipts and expenditures of the
company arc being made only in accordance with authorizations of management and directors of the company; and (3)
provide reasenable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition
of the company's assels that could have a matenal effect on the {inancial statements, ,° L—
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Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitatjons of internal financial controls over financial reporting; including the possibility of
collusion or improper management override of controls, material misstatements due Lo error or fraud may ocour and not
be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial control over financial reporting may become inadequate because
»f changes in conditions, or that the degree of compliance with the policics or procedures may deteriorate.

Opinion

In our opinion and best of the information and according to the explanations given 1o us the Company has, in all
matcrial respects, an adequate internal financial controls system over financial reporting and such internal {inancial
confrols over financial reporting were operating effectively as at March 31, 2022, based on internal control over
{inancial reporting criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the ICAL

For BAHETI & CO.
Chartered Accountants
Firm's regsiration No: 006287C

Py

Dreepak Baheti

PARTNER

Membership No: 075063
UIDING 220735063 AISLEP41T0

Place: Bhopal
Date: 27-05-2022

le
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M/S KILPEST INDIA LIMITED

STANDALONE BALANCE SHEET AS AT 31°T MARCH 2022
PARTICULARS Schedule As at As at
ASSETS 1-Mar-22 31-Mar-21
NON-CURRENT ASSETS
Property, Plant, Equipment H 3,22,60,760.00 [,97.34,925.00
Capital Work in Progress H 11,26,500.00 13,42,100.00
Financial Assets '
(a) Investments i 3,59,85,100.00 3,59,85,100.00
{(b) Loans J 26,50,815.00 26,30,295.00
Total Non-Current Assets 7,20,23,175.00 5,96,92,420.00
CURRENT ASSETS
Inventories K 2,66,00,905.00 2,70,50,089.00
Financial Assets
{a) Trade Receivables L 14,34,56,235.00 14,08,51,385.00
(b} Cash and Cash Equivalents M 1,55,15,896.00 1,44,07,755.00
{c) Bank Balances other than (b) sbove M 30,08,505.00 26,80,463.00
Other Current Assels N 5,54,07,612.00 4,41,73,896.00
Total Current Asscts 24,39,89,153.00 22,91,63,588.00
TOTAL ASSETS 31,60,12,328.00 28,88,56,008.00
EQUITY AND LIABILITIES
EQUITY
Equity Share Capital A 7,49,18,200.00 7,49,15,700.00
Other Equity B 16,43,79,249.00 15,15,97,.831.00
Total Equity 23,92,97,449.00 22.65,13,531.00
NON-CURRENT LIABILITIES
Financial Liabilities
(a) Borrowings C 83,97,179.00 1,01,75,636.00
Deferred Tax Liability 90,54,413.00 61,94,165.00
Total Non-Current Liabitities 1,74,51,592.00 1,63,69,801.00
CURRENT LIABILITIES
Financial Liabilitics
(a) Borrowings D 1,69,04,284.00 9.862,697.00
(b) Trade Payables E 3,54,27,242.00 2,94,49,454.00
{c ) Other Financial Liabilities ' .
Other Current Liabilities F 54,21,761.00 3,028,525.00
Provisions G 15,10,000.00 36,32,000.00
Total Current Liabilities 5,92,63,287.00 4,59,72,676.00
TOTAL EQUITY AND LIABILITIES 31,60,12,328.00 28,88,56,008.00

Summary of Significant Accounting Policies °S"
The accompanying notes are integral parts of the financial statement.
the Board of Directors Ql

For and behalf

10143040

NAVNEET KAUR
{Company Secretary)
ACS No. 29130
Place: Bhopal
Date : 27/05/2022

YU

‘N.K. DUBEY

(Whale Time Director)
DIN : 00538049

As per our annexed report of cven date

FORBAHETI & CO.
Chartered Accountants

CDpocins®

DEEPAK BAHETI

(Partner)

Firm Registration No. : 006287C

Membership No. 075063

UDIN : 22075063 AJSLEP4170
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M/S KILPEST INDIA LIMITED
STANDALONE STATEMENT OF PROFIT AND LOSS ACCOUNT
FOR THE PERIOD 01.04.2021 TO 31.03.2022

Particulars

—

Kilpest India Limmited
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Schedule For the vear ended For the vear ended

IMOCOME
fiuvenue

Revenue From Operations

31" March 2022

31" March 2021

15,52,30,391.00

14,35,69,364.00

Summary of Significant Accounting Policies "S"

The accompanying notcs are integral parts of the financial statement.

For and behalfl of the Beard of Directors

D.K ;
{Charman & M. Director) (Whole Time Director)
DIN : Q493040 DIN : 00538049
P P
NAVNEET KAUR

(Company Secretary)
ACS No. 29130
Place: Bhopal
Dae 27/05/2022

(ther Income 10,09,28,722.00 3,72,38,971.00
TOTAL INCOME (1) 25,61,59,113.00 18,08,08,335.00
EXPENSES:
Cost of material and componernts consumed 10,01,69,235.00 9,08,94,532.00
Purchase of Stock in Trade 1,70,47,240.00 1,82,86,302.00
Changes in Inventories of Finished Goods 26,37,235.00 35,05,733.00
Employee Benefit Expenses 1,57,53,831.00 1,63,53,377.00
I'inance Cost 10,63,918.00 22,83,405.00
Depreciation and Amertization Expenses 29,05,471.00 20,09,085.00
Other Expenses 3,19,51,922.00 2,66,35,622.00
TOTAL EXPENSES (11) 17,15,28,852.00 15,99,68,060.00
Froft Before Tax (1-11 8,46,30,261.00 2,08,40,275.00
lux Expenses
Current Year 15,10,000.00 36,32,000.00
Earkier Years 1,86,495.00 3,59,516.00
Deferred Tax Charge 28,60,248.00 3,33,326.00
PROGFIT FOR THE YEAR 8,00,73,518.00 1,71,82,085.00
Othier Comprehensive Income ( Loss 0.00 0.00
I'atul Comprehensive Income 8,60,73,518.00 1,71,82,085.00
_Adidr- Balance of Profit Brought Forward from Previous Year 6,01,57,421.00 4,29.75,336.00
BALANCE CARRIED TO BALANCE SHEET 14,02,30,939.00 6,01,57,421.00

As per our annexed report of even date

FOR BAHETI & CO.
Chartered Accouniants

L DB

DEEPAK BAHETI

(Partner)

Fum: Regstration No. : 006287C
Membership No. 075063
UDIN : 22075063ATSLEP4170
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KILPEST INDIA LIMITED
REGD.OFFICE: 7-C, INDUSTRIAL AREA, GOVINDPURA, BHOPAL-462 023
CIN: L2421 IMP1972PLC001131

STANDALONE AUDITED STATEMENT OF CASH FLOW FOR THE YEAR ENDED 31" MARCH 2022
For the year For the year
Ended 317 March 2022 Ended 31* March 2021
AUDITED - AUMTED
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit Before Tax & Extra-Ordinary Items 8,46,30,261.00 2,08,40,275 .
Adjustments for:
Depreciation 29,05,471.00 20,090,088 0
Interest Paid 10,63,918.00 22,83.409 (s,
Operating Profit before working capital changes 8,85,99,650.00 2,51,32,769.90
Adjustments for:
[nventonies 4,49,184.00 51,19,511.4¢
Trade and other Receivables (1,38,38,566.00) (23,38,330.0Q;
Trade Payables and Other Liabilities 62,49,024.00 39,72,481 GG
Cash generated from operations 8,14,59,292.00 3,18,86,431.00
Income tax paid (16,96,495.00) (39,981,514 00
Net Cash used/ avzilable from Operating Activities (A) 7,97,62,797.00 2,78,94,915,00
CASH FLOW FROM INVESTING ACTIVITIES
Purchase / Sale of Fixed Assets (1,52,15,706.00) (14,34,033.00)
Acquisition of Investment 0.00 0.00
Increase/Decrease in Long term Loan and Advances (20,520.00) (3,09,240.06;
Net Cash Used in Investing Activities (B) (1,52,36,226.00) (17,43,273.00)
CASH FLOW FROM FINANCING ACTIVITIES
Increase in share capttal 2,500.00 2,700.00
Investment Subsidy received 0.00 15,00,000.00
Increase/Decrease in bank borrowings 70,41,587.00 (1,07,13,762.00%
Decrease in ofhey borrowings (17.78,457.00) (44,50,660.00)
Interest Paig (10,63,918.00) (22,83,405.00)
Equity Dividend Paid {6,72,92,100.00) .00
Net Cash From Financing activities (C ) {6,30,90,388.00) (1,59,45,131.00)
Net Increase /Decrease in Cash & Cash equivalents
(A+B+C) 14,36,183.60 1,02,06,511.00
Cash & Cash equivalents as at 1st Apnl opening balance 1,70,88,218.00 68,81,707.00
Cash & Cash equivalents ay at 3]st March closing balance 1,88,24 401.00 1,70,88,218.00

Note:
(1) Figures in brackets are outflows.

(i1) Previous year figures have been regrouped wherever necessary.

For and behalf of fhe Board of Directors {
\ b INIRAN
! SN

N.K DUBEY
{Whole Time Director)
DIN 00538049

(Company Secretary)
ACS No. 29130
Place: Bhopal
Date 27/05/2022

As per our annexed report of even date

FOR BAMNETI & CO.
Chartered Accountants

T ot

PEEPAK BAHETI

(Pariner)

Firm Registration No. - 006287C
Membership Ne. 075063

UDIN : 22075063AJSLEP4170
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INDEPENDENT AUDJTOR’S REFORT
To,
The Members of Kilpest india Limited

Repert on the Consolidated Financial Statements

We have sudited the accompanying Consolidated financial statements of Kilpest India Limited holding company and its
subsidiary, namely, 3B BlackBio Biotech India Limited collectively referred to as group (“the company”’) which comprise
the Consolidated T3alance Sheet as at 31™ March 2022, the Consolidated Statement of Profit and Loss,(including Other
Comprehensive income), Consolidated Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Qpinion

[4 vur opinion and to the best of our information and according to the explanations given to us, the aforesaid Consolidated
financial statements give the information required by the Companies Act, 2013 (the “Act”) in the manner so required and
give 2 true and fair view in conformity with the Indian Accounting Standards prescribed under section 133 of the Act read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS”} and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31" March 2022, the profit and total
comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basis of Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013, Our responsibilities under those Standards are further described in the Auditor’'s Responsibilities
for the Audit of the Consolidated financial statements section, of our report. We are independent of the Company in
accordunce with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
sequirements that are relevant to our audit of the Consolidated financial statements under the provisions of the Companies
Act. 2013 and the Rules there under, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the ‘ICAID's Code of Ethics We believe that the audit evidence obtained by us is suflicient and
appropitate to provide 4 basis for our opinton on the financial statements.

Key Audit Matier

Kev audit matters are those matters that in our professional judgement were of most significance in our audit of the
Consohdated financial statements of the current vear. These matlers were addressed in the context of our audit of the
financial statement as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these
matiers. We have determined that there are no key audit matters to communicate in our report.

Management’s Responsibility for the Consolidated Financial Statements

The olding Company’s Board of Dircetors is responsible for the matters stated in Section 134(5) of the Companies Act,
2013 (“the Act’) with respeet to the preparation of these Consolidated financial statements that give a true and fair view of
the Consehidated [inancial position, Consolidated financial performance and Consolidated cash flows of the group n
accordance with the accounting principles generally aceepted in India, including the Accounting Standards specified under
Section 133 of the Act.

The respective board of durectors of the vompanics included in the group are responsible for maintenance of adeguate
aceountng records in aceordance with the provisions of the Act for safeguarding the assets of the group and for preventing
and delecting Itauds and other wregularities selection and application of appropriate accounting policies, making
judgraents and cstimates that are reasonable and prudent, and the design Implementation and maintenance of adequate
imternal financial controls that were operating effectively for ensuring the accuracy and completeness of the accounting
records relevant to the preparation and presentation of the Consolidated financial statements that give a truc and fair view
and are free from material misstatoments, whether due to fraud or error, which have been used for the purpose of
preparaion of the consolidated financial statements by the board of directors of the holding company as aforesaid.

Auditor’s Responsibility for the Consolidated Financial Statements

Our objectives are Lo obtain reasonable assurance about whether the consolidated financial statements as a whole are free
from material misslatement, whether due to fraud or error, and 1o i1ssue an auditer’s report that includes our opinion.
Reasanable 3ssurance 1s a high level of assurance, but 18 not a guarantee that an audit conducted mn accordance with SAs
will always deteel @ matertal misstatement when it exists. Misstatements can enise frum fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected t¢ mTuenee the cconomic decisions of
users taken on the basis of these financial statements.

/o9
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As parl ol an audit in accordance with SAs, we exercise professional judgment and maintain professional skcpticism
throughout the audit. We also:

+ Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, end obtain sudit evidence that is sufficient and appropriate to
provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than
lor one resulting from error, as (raud may involve collvsion, forgery, intenticnal omissions, misrepresentations, or the
overriie of internal control

Obtain an understanding of internal financial control relevent to the audit in order to design audit procedures that arc
appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our
opinien on whether the Company has adequale internal financial controls system in place and the operating
effcetiveness of such controls.

= livaluate the appropriateness of accounting policies used and the rcasonableness of accounting estimates and related
disclosures made by the management.

Conclude on the appropriateness of management’s use of the going concern basis of sccounting and, based on the audit
cvidence obtained, whether a material uncertainty exists related to events or conditions that may cast signilicant doubt
on the Campany’s ability to continue as a going concern. If we conclude that a material uncertainty cxists, we are
sequired o draw attention in our auditor’s report to the related disclosures in the Consolidated {inancial statements ar,
if such disclosures are inadequate, to modify our opinion. Qur conelusions are based on the audit cvidence obtained up
to the date ol our audiior's report. However, fulure events or conditions may cause the Company to cease to continue

a5 4 PUINE CONCERT

Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and
whether the Consohdated {inancial statements represent the underlying transactions and events in a manner that
achieves fmr presentation.

Materainy s the magnitude of misstatements in the consolidated finapcial statements that, individually or in aggregate,
nugkes it probable that the ecconomic decisions of a reasonably knowledgeable user of the Consolidated financia)
statements may be influenced. We consider quantitative materiality and qualitative factors in (i) planming the scope of our
audit work and i evaluating the results of our work; and (i1} to evaluate the effect of any identified misstatements in the

Nnancial stalements,

We communicate with those charged with governance regarding, among other matters, the planned scope and tming of
(e audit and significant audit findings, including any significant deficiencies in internzl control that we identify during

our audil.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
regarding independence, and 1o communicate with them sll relationships and other matters that may reasonably be thought
1o beay on owr independenee, and whoere applicable, related safeguards.

From she matters comuumested with those charged with governance, we detennine those matters that were of most
significance 1n the audit of the consolidated financial statements of the cumrent period and are therefore the key audit
mutlers. We duscribe these matters in our auditor’s report unless law or regulation precludes public disclosure about the
matter or when, in exiremely rare circumstances, we determine that a matter should nol be communicaied in our report
because the sdverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of

such communicalon.

Other Matters:
We did not sudit the linanciat stalements/ {inancial information of M/s 313 BlackBio Biotech India Ltd ( Subsidiary

Company ), whose {inancial statements/ financial information reflect total assets of Rs 192,09,14,431.00 as at 3] March
2022 1etal revenue from operations of Rs 80,64,61,114.00 and total net (profit) after tax of Rs 32,19,97,042.00 and net
cash outflows of Rs 61,880,051.00 whose [inancial stalements/ financial information have not been audited by us. These
financial statements/ financial information have been audited by other auditors whose reports have been furnished to us by
the Manugement and our opinion on the consolidated financial statements, in so far as it relates 10 the amounts and

disclosures included in respeet of these subsidiaries, jointly confrolled entitics and associates, and our teport in terms of

sub-seetions (3) and (11) of Scction 143 of the Act, insofar as il relates to the aforesaid subsidiaries, jointly controlled
entities and associates, is based solely on the reports of the other auditors.



Kilpest India Limited
CiN: L24211MP1972PLC001131

Report on Other Legal and Regulatory Requirements
1) Asrequired by section 143 (3) of the Act, we report to the extent applicable that:

a.

b.

We have sought and obtained all the information end explanations which to the best of our knowledge and
belief were necessary for the purpese of our audit of the aforesaid consolidated financial statements.
In our opinion proper books of account as required by law have been kept by the Company relating to
preparation of consolidated financial statements so far as it appears from our examination of those books;
The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss and the Consolidated Cash
Ilow Statement dealt with by this Report are in agreement with the books of account maintained for the
purpose of preparations of the consolidated financial statements.
In our opinion, the aforesaid Consolidated financial statements comply with the Accounting Standards
prescribed under section 133 of the Act.
On the basis of written representations received of group companics from the directors as on March 31,
3022 taken on record by the Board of Directors, none of the directors of group companics is disqualified as
on March 31, 2022 from being appointed as a director in terms of Section 164 (2) of the Act.
With respect to the adequacy of the internal financial controls over financial reporting of the Group and
operating effeetivencss of such controls, refer to our separate Report in “Annexure A” which is based on
the auditor’s report of the holding company and the subsidiary company incorporated in India.
With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the
Companies {Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us:

The group does not have any pending liligations which would impact its consolidated financial position.

The proup dues not have any long- term contracts including derivative contracts for which there werc any material
{oresceable losses.

For BAHETI & CO.
Chartered Accountants
Firm's registration No: 006287C

Deepak Baheti

PARTNER

Memberstup No: 075063
UDIN: 22075063AJSLEP4170

Place: Bhopal
Date: 27-05-2022
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Report on the Internal Financial Cantrols under Clause (i) of Sub-section 3 of Section 143 of the Companies Act,
2013 (*the Act™)

W have audited the internal finaneial conlrols aver financial reporting of Kilpest India Limited holding company and its
sabsidiary collectively referred to as group (“the Company™) as of March 3 I, 2022 in conjunction with our audit of the
consolidated financisl statements of the Company for the year ended on March 31,2022, We have audited the interna
financial controls over financial reporting of Kilpest India Limited herein referred to as holding company and its
subsidiary incorporated in India as of that date,

Management’s Responsibility for Internal Financial Controls

The respective Board of Director’s of the Holding Company and its Subsidiary are responsible for establishing and
maintaining interual financial controls based on the internal control over financial reporting criteria established by
thuse entities vonsidering the essentia) components of wternal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting (the Guidance note) issued by the Institute of Chartered Accountants of
Indie™. These responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence
W0 company’s policies, the safeguarding of jtg assels, the prevention and detection of frauds and errors, the sccuracy and
completeness of the gaccounting records, and the timely preparation of relinble financial information, as required under the

Companies Act, 2013

Auditors? Respuonsibility

Gur responsibility s Lo CXpress an oepinion on the Company's internal financial controls over financial reporting based on
our audit. We condueted our sudit in accordence with the Guidance Note on Audit of Internal Financiatl Controls Over
Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by [CAI and deemed to be prescribed
undey section 13010 of the Companies Act, 2013, to the extent applicable to an audit of interna] linancial controls. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit {o
obtain reasonable assurance aboyt whether adequate internal financial controls over financial reporting was established
and maintained and i such controls operated effectively in all inaterial respects.

Cr audit invoives perfoaning procedures to obtain audit evidence sbout the adequacy of the internal financial controls
system over financial reporting and their operating effectivencss. Our sudit of internal financial controls over finanejal
reparting meluded obtaining an understanding of interna) financial controls over {inancial reporting, assessing the risk that
3 nuitenial weakness exists, and testing and evalueting the design and operating effectiveness of internal control based on
the assessed sk The procedures selected depend on the audilor’s judgment, including the assessment of the risks of
mialerial misstatement of the consolidated financia) statements, whether due to fraud or error,

We believe that the audit evidence we have obtained is sufficient and appropnate o provide a basis for our audit opinion
on ike Group's internal financial controls systemn over financial reporting.

Meaning of Tnternal Financial Cuntrols over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance
reparding the rebisbilily of financial reporting and the preparation of consolidaled financial statements for external
PUtposes 11 accordance with generally aceepled accounting principles. A company’s internal financial control over
financial reporting includes those policics and procedures that ( 1) pertain 1o the maintenance of records that, in reasonable
detadd, aceurately and fairly reflect the transactions and dispositions of the assets of the company, (2} provide reasonable
assurance that transactions are recorded as necessary o permit preparation of Consolidated financial statements jn
accordance with generally accepled accounting principles, and that receipts and expenditures of the company are being
made only in sccordance with authorizations of management and directors of the company,; and (3) provide reasonablc
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's asscly
that vould have a material effect on the financial statements.
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Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limilations of internal financial controls over financial reporting, including the possibility of
collusion or improper management override of controls, material misstalements due to eror or fraud may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are
subject 1o the risk that the internal financial control over financial reporting may become inadequate because of changes in
condilions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, 1o the best of our information and explanation given to us the Group has, in all material respects, an
adequate internal financial controls system over financial reporting and such internal financial controls over {inancial
reporting were operating effectively as at March 31, 2022, based on internal control over financial reporting critena
cstablished by the Company considering the essential components of intemal control stated in the Guidance Nole.

For BAHET! & CO.
Charlered Accountants
Firm's registration No: D06287C

“
W
Deepak Baheti

PARTNER

Membership Na- 075063
UDIN: 220750063AJSLEP4170

Place: Bhopal.
Date: 27-05-2022
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Kilpest India Lims
CIN: L242HMJ’]')?2PLCOU 2:

CONSOLIDATED BALANCE SHEET AS AT 3157 MARCH 2022

As at
31-Maz-2022

M/S KILPEST INDIA LIMITED

PARTICULARS Schedule
ASSETS
NON-CURRENT ASSETS
Property , Plant, iquipments H-1
Capital Work in Progress H-1
Financial Assets

{2} Investments I

{b)ther Financial Assets 7
Other Noa-Current Assets K

Total Non-Current Asscts

CURREMT ASSETS
Inventories
Financia} Asscls
(a) Trade Receivables
{b) Cash and Cash Equivalents
(¢} Bank Balances other than (b) above

loanyg
Olher Current Assels
Totul Current Assets

coZZg o

TOTAL ASSETS

EQUITY AND LIABILITIES
EQINTY

Fguity Share Capital

Equily altnibutable to Owners of the Co.
Non-Controlling Interest

Tatal Equity

w >

NON-CURRENT LIABILITIES

Fianaal Linbkilitics
(1) Borrowings C
(b)Other Non-Cusrent Liabitity

Delerred Tax Liahlity

Total Non-Current Liabilitfes

CURRENT LIABILITIES
Financial Liabilitics
{(a) Berrowings
(by Trade Payabley
(v ) Oiher Financizd Liabilities
Other Current Liabilitics
Provisions
Total Current Liabilities

Qg

TOTAL EQUITY AND LIABILITIES

Summary of Significant Accounting Policies *S"
The aceempanving notes are integral parts of the financial statement.
For and hebalf of thd Beard of Directors t\{
i
A

i
JUBEY nnszy,

(Charma Mg Director) (Whole Time Difector)
DIN 0’1491040 DIN ; 08538049
i \’.)-“-"‘"
L ._,_*\.)u" -
NAVNEET KAUR
{Company Secretary)

ACS No. 29130
Plate: Bhopal
Date : 27/05/2022

As at
31-Mar-2021

6,61,01,934.00 4,99,70,684.00
11,26,500.00 13,42,100.00
92,63,93,309.00 58,81,37,677.00
10,91,37,817.00 10,91,37,817.0¢
27,51,932.00 28,32,530.05
110,55,11,492.00 75,14,20,808.00

7,43,46,381.00

4,87.42,465.00

29,97,87,977.00 34,78,74,061.00
3,33,32,193.00 1,98,89,610.00
25,55,83,707.00 33,09,06,341.00
8,36,417.00 9,82,764.00
15,15,16,264.00 43,54,22,927.00
81,54,02,939.00 118,38,18,168.00

192,09,14,431.00

193,52,38,976.00

7,49,18,200.00 7,49,15,700 00
145,53,30,806.00 124,55,98,223.00
19,05,11,759.00 1622.34,964 00
172,07,60,765.00 148,27 48,887 1)

83,97,179.00 1,01,75,636.00
17,519.00 2,93,143.00
2,27,30.559.00 1,23,76. 472,00
3,11,45,257.00 2,28,45,256.00
1,69,04,284.00 98,62,697.00
3,54,27.242.00 2,94,52,842 0G
25,75,780.00 6,23,500.00
1,44,05,581.00 30,28,525.00
9,96,85,522.00 38,66,77,269.00

16,90,08,469.00

42,96 44,833.00

192,09,14,431.00

193,52,38976.00

As per our annexed report of cven date

FOR BAHETI & CO.
Chartcred Accountants

Y Do

DEEPAK BANETI

{Partner)

Firm Registration No. : 006287C
Membership Ne. 075063
UDIN : 22075063AJSLEP4170
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Kilpest India Limited

CIN; L24211MP1972PLCOGL13]

M/S KILPEST INDIA LIMITED
CONSOLIDATED STATEMENT OF PROFIT AND LOSS
FOR THE PERJOD 01.04.2021 TO 31.03.2022

Particulars

INCOME

Reveaue from Operalions

Other Income

TOTAL INCOME (I)

EXPENSES

Cost of raw material and components consumed
Purchase of Stock in Trade

Change in Inventory of Finished Goods
Employce benelils expenses

Finance cost

Depreciation and amortization expenses
Other expenses

TOTAL EXPENSE (I

Profit Before Tax (I-11)

Schedule

Add: Exeeptional em(profit on sale of Fixed Asset)

Tax Lixpenses

Current tax

liarher Years

Deferred tax

PROFIT FOR THE YEAR

Other Comprchensive Income/Loss

Total Comprehensive Income

Add- Ralance of Profit Brought Forward from Previous Year

For the year For the vear

ended March 31, 2022 ended March 31,202}
80,64,61,114.00 226,74,18,226.00
6,90,34,095.00 2,89,16,406.00
87,54,95,209.00 229,63,34,632.410

30,67,26,311.00
1,02,99,027.00
(815,867.00)
3,56,26,395.00
10,63,518.00
67,16,993.00

50,75,88,811.00
31,38,526.00
49,76,347.0C
4,66,94,134.00
22,83,409.00
61,62,243.00

8,36,45,286.00 20,51,32,429.00
44,32,62,063.00 71,59,75,899.00
43,22,33,146.00 152,03,58,733.00
0.00 0.00

9,96,95,522.00

37,78,38,392.00

1,86,495.00 10,35.419.00
1,03,54,087.00 12794 442.00
32,19,97,042.00 113,86,90,480.00
0.00 1,04,914.00

32,19,97,042.00 113,87,95,394.00

130,61,03,157.00

16,73,07,763.01

BALANCE CARRIED TO BALANCE SHEET 162,581,00,199.00 130,61,03,157.00
Summary of Significant Accounting Policies "8
The accompanying notes arc integral parts of the financial statement.
For and behalf of the Board of Directors
‘X \\{ ) Az per our annexed report of even date
aya |
N.K. DUBEY FOR BAHETI & CO.
(Whole Tirfie Director) Chartered Accountants
DIN : 00538049 M.l
T
NAVNEET KAUR DEEPAK BAHETI
{Company Sceretary) (Partner)
ACS No 29130 Firm Registration No. : 006287C
Place: Bhopal Membership No. 075063
Date 27/05/2022 LDIN 22075063AJSLEP4170
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Kilpest Indis Limited

CIN: L24211MP1972PLCOG1 131

KILPEST INDIA LIMITED
REGD.OFFICE: 7-C, INDUSTRIAL AREA, GOVINDPURA, BHOPAL~462 023
CIN: L2421 1MP1972PLCO01 131

CONSOLIDATED AUDITED STATEMENT OF CASH FLOW FOR THE YEAR ENDED 3 1* MARCH 2022

Particulars For the year For the year
Ended 31% March 2022 | Ended 31" March 2021
Audited Andited

CASH FLOW FROM OPERATING ACTIVITIES
Net Profit Before Tax & Extra-Ordinary Items
Adjustments for:

Depreciation

Interest Paid

43,22,33,146.00

67,16,993.00
10,63,918.00

1,52,03,58,733.00

61,62,243.00
22,83,409.00

" Operating Profit before working capital changes

. Adjustments for:
| Inventories
; Trade and other Receivables

. Trade Payables and Other Liabilities

44,00,14,057.00

(2,56,03,516.00)
33,21,39,093.00
(26,76,78,011.00)

1,52.88,04,385.00

(80,31,200.00)
(52,54,81,730.00)
35,87,77,734.00

Cash generated from operations 47,88,71,223.00 13,54,009,189.00
Income lax paid (10,56,12,580.00) {37,88,73,811.00)
Nef Cash used/ svailable from Operating Activities (A) 37,31,58,643.00 97,51,95378.00
CASH FLOW FROM GA S
Purchase / Sale of Fixed Assets (2,26,32,643.00) {1,67,88,881.00)
Acquisition of Investment (33,82,55,632.00} (68,52,75,394.00)
Dividend Received 7,63,72,500.00 .00
Increase/Decresse in other non-current assets £0,598.00 ) {5,11,475.00)

; Net Cash Used In luvesting Activities (B) (28,44 35,177.00) (70,25,75,750.00)

| CASH FLOW FROM FINANCING ACTIVITIES

¢ Inerease in share capital 2,500.00 2,700.00
Investment Subsidy received 0.00 15,00,000.00
Increase/Decrease in bank borrowings 70,41,587.00 (1,07,13,762.00)
Deereuase in other borrowings (17,78,457.00) {44,50,660.00)
Decrease/Inerease in Other Non-Current Liability (2,75,629.00) 2,91,183.00
Interest Paid (10,63,918.00) (22,83,409.00)
Equity Dividend Paid (15,46,29.600.00) 0.00
Net Cash From Financing activitics (C) (15,07,03,517.00) (1,56,83,948.00)
Net Increase /Decrease in Cash & Cash equivalents {A+B+C) (6,18,80,051.00) 25,69,65,680.00
Cash & Cash eqnivalents as at Ist April opening balance 35.07,95.951.00 9,38,30,271.00
Cash & Cash equivalents as st 31st March closing balance 28,89,15,900.00 35,07,95981.00

Note:
1) Figures in brackets are cutflows.
{1 Previous year figures Have been regrouped wherever necessary,

For and behall of the Board of Directors e
] {
N\ ‘“7?' l P
v SoA !

D.K. DUBEY

N.X. DUBEY-
(Chagrman & Mg, Director) (Whole Tisne Director)
DIN : 01493040 DIN : 00538049

[ ERS

NAVNEET KAUR ™
{(Company Secretary)
ACS No. 29130
Place: Bhopal
Dale 27/05/2022

As per our annexed repoxt of even date

FOR BAHETI & CO,
Chartered Accountants

BAH

(Partner)

Firm Registration No. : 006287C
Membership No. 075063
UDIN : 22075063AJSLEP4170
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ANNEXURE-T_

R

CAMHETI & CC
CHARTERED ACCOUNTANTS
24 M.P. NAGAR ZONE 11

BHOPAL 462011
2573141,4251535

ANMEXURE V

To,

The Board of Directors,

Kilpest India [.imited

7C, Industrial Area, Govindpura,
Bhopal, MP-462023

We, the statutory auditors of Kilpest India Limited, (hereinafter referred to as “the Company™,
have examined the proposed accounting treatment specified in clause no. 13 of the Draft
Scheme of Amalgamation OFf 3B Blackbio Biotech India Limited, Transferor Company; With
Kitpest India Limited, Transferee Company in terms of the provisions of section{s} 230 to 232¢cf
the Companies Act, 1956/ Companies Act, 2013 with reference to its compliance with the
applicable Accounting Standards notified under the Companies Act, 1956/ Companies Act, 2013
and Other Generally Accepted Agccounting Principles.

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

Based on our examination and according to the information and explanafions given to us, we
confirm that the accounting treatrnent contained in the aforesaid scheme is in compliance with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
there under and all the applicable Accounting Standards notified by the Central Government
under the Companies Act, 1958/ Companies Act, 2013 andfor the accounting treatment
contained in clause 13 of the proposed scheme,as such in compliance with the applicable Indian
Accounting Standards notified under section 133 of The Act read with the rules made there
under.

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

For Baheti & Co,
Chartered Accountants
Firm Registration No.: 008287C

Ca Deepak Bahet

Partner

Membership Number: 075063
Place: Bhopal

Date: 21/10/2020 UDIN
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KILPEST INDIA LIMITED URF"

T

REGD. OFFICE & FACTORY :
7-C, INDUSTRIAL AREA, GOVINDPURA, BHOPAL - 462 023 iNDIA

Tel : 91-755 2586536, 2586537
E-mail : kilpest@bsnl.in Visit us at : www.kilpest.com
info@kilpest.com . CIN : L24211MP1972PLC001131

January 14, 2022

Tao,

The Manager,

Department of Listing operations,
BSE Limited,

p.J.Towers,Dalal Street
Mumbai-400001

Ref; Application for grant of approval under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Sub: Report on Complaints in terms of SEBI Master Circular no. SEBI/HO/CFD/ DIL1/CIR/Pf2020/245
dated December 22, 2020.

Dear Sir,

This is in reference to our application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015, (LODR Regulations) pursuant to proposed scheme of
Amalgamation of 38 BLACKBIO BIOTECH INDIA LIMITED defined as “the Transferor Company” with
KILPEST INDIA LIMITED defined as “the Transferee Company”

In compliance with the SEBI Circular dated 22nd December 2020 ("SEBI Circular”), we hereby submit
the "Report an Complaints" enclosed as Annexure A to this letter. The report is also being uploaded

on the website of the Company, i.e. www.kilpest.com.

We request you to kindly take the Report an record and process the application.

Thanking You,
For Kilpest India Limited

Jor
Do 77

Navneet Kaur
Company Secretary

Encl: Report on camplaints

ne”



fheTue KILPEST INDIA LIMITED

Annexure A

Part A
Sr.No. __| Particulars Number -
1. Number of complaints received directly Nil
2 | Number of complaints forwarded by Stock Exchange _| Nil
3. Total Number of complaints received (1+2) Nil
4. Number of complaints resolved Not Applicable
5 Number of complaints pending Not Applicable |

Part B
Sr. No. o Name of compTainant Date of complainant Status (Resolved /
[ —— Pending)
[ — . Not Applicable

Navneet Kaur
Company Secretary

Date: January 14, 2022
Place: Bhopal
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ANNEXURE: K

IN THE NATIONAL COMPANY LAW TRIBUNAL
INDORE BENCH
COURT NO. 1

ITEM No.127
IA/24(MP)2022 in CA(CAA)/2(MP)2022

Proceedings under Section 230-232 of Co. Act, 2013

IN THE MATTER OF:

3B Blackbio Biotech Indialtd L. Applicants
Kilpest India Ltd

Order delivered on 15/09/2022

Coram:

Dr. Madan B. Gosavi, Hon'ble Member(J)
Kaushalendra Kumar Singh Hon’ble Member(T)

PRESENT:
For the Applicants : Ld. Adv. Mr. Rohit Dubey a.w. Ld. Adv. Mr. Sandeep
Pandey
For the Respondent
ORDER

IA/24(MP)2022

This application is filed by the applicant seeking directions to hold the meetings of
Equity Shareholders and Unsecured Creditors on a date other than that provided
under the order dated 10.06.2022 of this Hon'ble Tribunal and to make paper
publications in newspapers other than that provided under the order dated 10.06.2022.

We heard the learned counsei for the applicant.

We direct the applicant to make paper publications in Financial Express and
Swadesh (MP Edition) and hold the meetings of Equity Shareholders on 2"
November, 2022 at 11.30 am and of Unsecured Creditors on 2" November, 2022 at
12 Noon, on the same terms and conditions as directed in order dated 10.06.2022
passed in CA(CAA)} 2 of 2022,

With this, 1A/24(MP)2022 stands allowed and disposed of.

-Sd- -Sd-
KAUSHALENDRA KUMAR SINGH DR. MADAN B. GOSAVI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

Braj Mohan/Neeraj
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
INDORE BENCH

CA (CAA) 2 of 2022

[An Application filed under Section 230-232 of the Companies Act, 2013
for {compromise, arrangements, and amalgamations)/

In the matter of:

M/S 3B BLACKBIO BIOTECH INDIA LIMITED
CIN: U24232MP2010PTC024717
A private limited Company incorporated
under the provisions of the Companies Act, 1956,
having its registered office at:
7-C Industrial Area,
Govindpura, Bhopal,
Madhya Pradesh- 462023
........ Applicant/Transferor Company

M/S Kilpest India Limited
CIN: L2421 1MP1972PLC001131
A public limited Company incorporated
Under the provisions of the Companies Act, 1956,
Having its registered address at:
7C, Industrial area,
Govindpura, Bhopal,
Madhya Pradesh- 462021
........ Applicant/Transferor Company

Order Reserved on: 12.05.2022
Order Pronounced on: 10.06.2022

Coram: Madan B. Gosavi, Member (Judicial)
Kaushalendra Kumar Singh, Member (Technical)

Appearance:

Learned Adv. Ms. Dharmistha N Raval appeared for the Applicant
Companies.
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CA (CAA) No. 2 of 2022

ORDER

1. This joint application is filed by applicant companies under
section 230-232 of the Companies Act, 2013, namely M/s 3B
BlackBio Biotech India Limited (Transferor Company) and M/s
Killpest India Limited (Transferee Company) for dispensation of
the meetings of Equity shareholders of Transferor Company as well
as Secured and Unsecured Creditors of Transferor and Transferee
Company. Further, the petitioner companies prayed for a direction
to convene the meeting of Equity Shareholders of Transferee
Company for considering and approving with or without

modification, a composite scheme of amalgamation.

2. The registered offices of the Applicant Companies are
situated in the state of Madhya Pradesh and are under the
jurisdiction of the National Company Law Tribunal, Bench at

Indore.

Si. Applicant Transferor Company is a private limited company
having CIN: U24232MP2010PTC024717, incorporated under the
Companies Act, 1956 and its registered address is at 7C, Industrial
Area, Govindpura, Bhopal, Madhya Pradesh- 462023. Transferor
Company was incorporated on 12.11.2010. The Transferor
Company is primarily engaged in the business of manufacturer in
the field of RT-PCR and NGS base Molecular Diagnostic Kits,
engaged in the design, development, manufacturing, and
commercialization of PCR based Molecular Diagnostic kits, PCR

Enzymes, and PCR Reagents.

4. Applicant Transferee Company is a public limited Company

having CIN No: L24211MP1972PLC001131, incorporated under

Page 2 of 10
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CA (CAA) No. 2 of 2022

the provisions of the Companies Act, 1913, having its registered
address at 7C, Industrial Area, Govindpura, Bhopal, Mahdya
Pradesh- 462023. The Transferee Company was incorporated on
27.05.1972. Transferee Company is a listed company and its
shares are listed on the Bombay Stock Exchange. The Transferee
Company is engaged in the business of manufacturing, cleaning,
spinning, bleaching, knitting, and dyeing all kinds of chips and

yarns, fibers and intermediaries, textiles, fabrics, etc.

5. The Applicant Companies submits that through the scheme
the Amalgamated Company will have greater efficiency in overall
business including econormies of scale, cash flow management of
the amalgamated entity, and unfettered access to cash flow
generated by the combined business which can be deployed more
efficiently for the purpose of development of businesses of the
companies and their growth opportunities, resulting in
maximization of shareholders value. Amalgamation will result in
cost-saving for the Transferor Company and the Transferee
Company as they are engaged in the related and interdependent
activity which is expected to result in higher net worth and cost-

saving for the Amalgamated Company.

6. The Board of Directors of the Applicant Companies in their
respective Board Meetings held on 17.09.2020 passed a resolution
for preparation of the proposed scheme of amalgamation as placed
before the respective Board. The Applicant Companics have filed
their audited balance sheets as 0f31.03.2021, the same is annexed

with the applications.

7. The Applicants have stated that the accounting treatment
proposed in the Scheme of Arrangement is in conformity with the

accounting standards prescribed under Section 133 of the

Page 3 of 10

[y



CA {CAA) No. 2 of 2022

Companies Act, 2013. The Certificates from the respective
Statutory Auditors of the Applicant Companies have been filed
along with the Application.

8. The Ld counsel of the applicant companies submitted that
as per the audit report placed on record by the applicant
Companies the details of Shareholders, Secured Creditors, and

Un-secured Creditors are as follows:

i The Transferor Company has 5 shareholders with the
authorized share capital is Rs. 1,20,00,000/-, and
Subscribed share capital of Rs. 1,02,75,000/- share value of
Rs. 10/- each.

ii. The Transferee Company has 16,766 shareholders
with, the authorized share capital of Rs. 15,00,00,000/-, and
Subscribed share capital of Rs. 7,50,81,000/- share value of
Rs. 10 each.

iii. The Transferor Company does not have any Secured

Creditors.

iv. The Transferee Company has one Secured Creditor

namely State Bank of India.

V. The Transferor Company does not have any Un-

secured Creditors.

vi. The Transferee Company has total 30 Unsecured
Creditors.
0. The Ld. Counsel in application contended with respect to

the dispensation and convening of the meetings of the creditors

and shareholders of the applicant companies as under:
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1. This Tribunal may please to dispense with the
meetings of shareholders and un-secured of Transferor
Company as there are no unsecured creditors and 4
shareholders from total 5 shareholders has given their
consent affidavits for the scheme of amalgamation. One of
the Equity shareholders namely M/s 2B Blackbio, S.L.
Spain, a company incorporated under the laws of Spain has
gone into liquidation and therefore it is not possible for
Transferor Company to obtain consent from the said
shareholder. Further, the meetings of secured creditors are
not required as there are no- secured creditors of the

Transferor Company.

ii. As far as the Equity Shareholders of Transferee
Company are concerned, it is submitted that appropriate
directions be given for holding and convening of meeting of
the Equity Shareholders of the Transferee Company and for

appointment of Chairman and Scrutinizers for the meeting.

1ii, This Tribunal may dispense with the meetings of
secured creditors and Un-secured creditors of Transferee
Company as Un-secured creditors and secured creditors

have given their consent for the scheme of amalgamation.

It is submitted by the Applicant Companies that Transferee

Company being a listed public Company, a prior intimation to
Stock Exchange and Security and Exchange Board of India
through the designated stock exchange is a prerequisite. In the
light of the SEBI circular the Transferee Company has submitted

the scheme along with the documents with BSE. BSE observation
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letter dated 03.02.2022 is on record, there is no adverse

observation made by BSE.

11.  The Applicant Companies submitted that no investigation
or proceedings against the Applicant Companies under section 201
to 226 of the Companies Act, 2013 as well as sections 235 to 251
of the Companies Act, 1956, or the like are pending.

12.  The Applicant Companies submitted that the provisions of
the Competition Act, 2002 are not applicable in the present case.
It is further submitted by the Applicant Companies that no
approval under the FEMA is required. Further there will be no in-
flow or out-flow of capital on approval of the Scheme of
Amalgamation. Hence, no notice is required to be issued to the

RBI.

13. On perusal of the record and submission made by the
counsel of the applicant, it is noted that Secured Creditor of
Transferee Company has given their consent affidavit for the
scheme of amalgamation. There are no Secured Creditor and
Unsecured Creditor in the Transferor Company as per the CA
certificate. Further, 4 of 5 shareholders of the Transferor Company
who holds 97% of the Share Capital have given their consent
affidavits. There is no consent received from the shareholders of
the Transferee Company. However, some of the Unsecured
Creditors of the Transferee Company have given their consent
affidavits. Hence, prayer of the counsel of the applicants is partially
allowed. Accordingly, the meetings of the Shareholders, Secured
Creditors and Unsecured Creditors of the Transferor company are
dispensed with. Further, the meetings of Secured Creditors of

Transferee Company is also dispensed with. However, meetings of
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Shareholders and Unsecured Creditors of Transferee Company will

have to be convened.

14, This Tribunal therefor, directes to hold the meeting of
shareholders of Transferee Company on Friday, 5th August 2022
at 11:30 AM, through video conference or other Audio-Visual
means for the purpose of considering and, if thought fit, approving

with or without modification(s) of the Scheme.

15. The meeting of the Unsecured Creditors of the Transferee
Company shall be convened and held on Friday, 5th August 2022,
at 12:30 PM through video conference or other Audio Visual Means
for the purpose of considering and, if thought fit, approving with

or without modifications the proposed Scheme.

16.  Atleast one month before the date of aforesaid meetings, an
advertisement about the convening of the said meeting, indicating
the day, date, place and time, as aforesaid, shall be published in
English daily, i.e., “Times of India” and in Hindi daily, i.e.,
“Dainik Bhaskar” in their all editions within the State of Madhya
Pradesh, 30 days prior to the date of the meeting. The publication
shall indicate the time within which copies of the scheme shall be
made available to the concerned persons free of charge from the
respective registered office of the Transferee Company. The
publication shall also indicate that the statement required to be
furnished according to the Section 102 of the Act read with Section
230 to 232 of the Act and the prescribed form of proxy can be
obtained free of charge at the respective registered office of the
Transferee Company in accordance with the second proviso to sb-
section 3 of Section 230 and Rule 7 of the Companies (CAA) Rules,
2016.
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17. At least one month before the date of the meeting to be held
as aforesaid, a notice in Form No. CAA 2 convening the said
meeting, indicating the day, date, place, and time aforesaid,
together with a copy of the Scheme of Arrangement, a copy of
statement required to be furnished pursuant to Sections 230 and
232 read with Section 102 of the Companies Act, 2019, and Rule
6 of the Companies (CAA) Rules, 2016 and the prescribed form of
proxy shall be sent by Registered Post or Speed Post or Registered
Post or by Courier or E-Mail or Hand Delivery, addressed to each
of the Shareholders and Unsecured Creditors of the Transferee
Company, as the case may be, at their respective registered or last
known addresses or e-mail addresses as per the records of the

Applicant Companies.

18. Mr. Shrikant Kesharwani, Chartered Accountant shall be
the Chairman/Chairperson of the aforesaid meetings of Transferee
Company to be held on 5th August 2022 and in respect of any

adjournment thereof.

19. Mr. Praveen Kumar Rai of P. K. Rai & Associates, Practicing
Company Secretary is appointed as the Scrutinizer for the

aforesaid meetings of the Transferee Company.

20. The Applicant Companies will make suitable arrangements

for the travel and stay of the Chairperson and the Scrutinizer.

21. The quorum for the meetings of the Transferee Company
shall be as prescribed under Section 103 of the Companies Act,

2013.

22, It is further directed that the voting through valid proxy has
been dispensed by the Ministry of Corporate Affairs vide circular
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no. 14/2020 dated 08.04.2020, hence, meeting of members of
sharecholders and any class of creditors shall not be conducted or

counted through proxy.

23.  The Chairperson appointed for the aforesaid meetings shall
issue the advertisements and send out the notices of the aforesaid
meetings. The Chairperson is free to avail the services of the
Applicant Companies or any agency for carrying out the aforesaid
directions. The Chairperson shall have all the powers under the
Articles of Association of the Applicant Companies and also under
the Rules in relation to the conduct of the meetings, including to
decide any procedural questions that may arise at the meetings or
adjournment(s} to the aforesaid scheme or resolution, if any,
proposed at the aforesaid meetings by any person(s) and to

ascertain the decision of the sense of the meeting by ballot/polling

paper.

24.  The Chairperson to file an Affidavit not less than 7 (seven)
days before the date fixed for the hearing of the meetings and to
report to this Tribunal that the directions regarding issuance of
notices and advertisement of the meetings have been duly

complied with as per Rule 12 of the Companies (CAA) Rules, 2016.

25. It is further ordered that the Chairperson shall report to this
Tribunal on the result of the meeting in Form No. CAA-4 along with
an affidavit, as per Rule 14 of the Companies (CAA) Rules, 2016
within 7 (seven) working days from the date of conclusion of the

aforesaid meetings.

26. In compliance of sub-section (5) of Section 230 and Rule 8
of the Companies (Compromises, Arrangements, and
Amalgamations} Rules, 2016, the Applicant Companies shall send
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a notice in Form No.CAA.3 along with disclosures mentioned under
Rule 6 to, (i the Central Government through the Regional
Director, North-Western Region, (ii) the Registrar of Companies,
Gwalior, (iii} the Income Tax Authorities concerned and (iv) the
Official Liquidator, if any, to be made by them shall be made within
a period of 30 days from the date of receipt of such notice, failing
which it shall be presumed that they have no objection to make on
the proposed scheme. The said notices shall be sent forthwith by
registered post or by speed post or by courier or by hand delivery
or by an e-mail at the office of the authority as required by sub-
rule(2) of Rule 8 of the Companies (CAA) Rules, 2016. The aforesaid
authorities, who desire to make any representations under
subsection (5) of Section 230, shall send the same to the Tribunal
within a period of 30 days from the date of receipt of such notice,
failing which, it will be deemed that they have no representation to

make on the proposed arrangement.

27. With the above directions, CA (CAA) No. 2 of 2022 is allowed

and stands disposed of accordingly.

-sd- -sd-
(Kaushalendra Kumar Singh) (Madan B. Gosavi)
Member (Technical) Member (Judicial)

KN
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ANNEXURE- M
CAPITALSCQUARE

Teaming together to create value

Date: 28/09/2022

To,

The Board of Directors
Kilpest India Limited

7C, Industrial Area Govindpura, Bhopal- 462023 Madhya Pradesh, India

SUBJECT: AMALGAMATION BETWEEN 3B BLACKBIO BIOTECH INDIA LIMITED
(TRANSFEROR COMPANY) WITH KILPEST INDIA LIMITED (TRANSFEREE COMPANY)

THE ENCLOSED ABRIDGED PROSPECTUS HAS BEEN PREPARED BY THE COMPANIES IN
TERMS OF PARA 3(A) OF PART I (A) OF THE SEBI CIRCULAR CFD/DIL3/CIR/2017/21 DATED
MARCH 10, 2017 FOR THE AMALGAMATION BETWEEN 3B BLACKBIO BIOTECH INDIA
LIMITED (TRANSFEROR COMPANY) WITH KILPEST INDIA LIMITED (TRANSFEREE
COMPANY) AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232 OF THE
COMPANIES ACT, 2013 AS APPROVED BY THE BOARD OF DIRECTORS OF THE RESPECTIVE
COMPANIES IN THEIR MEETINGS HELD ON 27™ DECEMBER, 2021. IN THIS RESPECT WE
CONFIRM:

a. The abridged prospectus for The amalgamation between 3B Blackbio Biotech India Limited
(Transferor Company) with Kilpest India Limited (Transferce Company) contains all the applicable
information about the Companies as specified in Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements), Regulations, 2018 as amended up to date.

b. Accuracy and adequacy of the abridged prospectus of the above Companices.

Yours faithfully,
For Capitalsquare Advi Private Limited

r. Tannipy Banerjee
(Vice Pregident)

‘ | 129

CAPITAL SQUARE ADVISORS PRIVATE LIMITED

Regd. Address : 208, 2™ Floor, AARPEE Centre, MIDC Road No. 11, Andheri (E), Mumbai 400093, india.
Tel - +91 22 66849999 Fax - +91 22 66849998 | CIN No. U65999MH2008PTC187863 | Website : www.capitalsquare.in



IN THE MATTER OF ABRIDGED PROSPECTUS, MEMORANDUM CONTAINING
INFORMATION FOR KILPEST INDIA LIMITED (THE ‘COMPANY")

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN TERMS
OF SEBI CIRCULAR CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE DRAFT SCHEME OF
AMALGAMATION BETWEEN 3B BLACKBIO BIOTECH INDIA LIMITED (TRANSFEROR COMPANY)
WITH KILPEST INDIA LIMITED (TRANSFEREE COMPANY) AND THEIR RESPECTIVE
SHAREHOLDERS UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AS APPROVED BY
THE BOARD OF DIRECTORS OF THE COMPANY IN THEIR MEETING HELD ON 27""DECEMBR,
2021.

THIS ABRIDGED PROSPECTUS CONTAINS 4 (FOUR) PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES

You may also download the copy of the draft Scheme Of Amalgamation approved by the Board of Directors of
the Companies, this Abridged Prospectus and other documents in connection to the Scheme of Amalgamation
from the websites of Stock Exchanges or Kilpest India Limited i.e.; www.bseindia.com; www Kilpest.com;

Kilpest India Limited

Registered office: 7C, Industrial Area Govindpura, Bhopal- 46202 3Madhya Pradesh, India.

Contact Person: Ms Navneet Kaur .Telephone: 0755-2586536

Email:kilpest@bsnl.in/cs@kilpest.com CIN:L24211MP1972PLC001131
Website:www.kilpest.com

PROMOTERS OF THE COMPANY

Rajesh Kumar Dubey
Mahesh Kumar Upadhyay
Santosh Kumar Dubey
Sanjay Kumar Dubey
Mithala Laboratories Private Limited
Dhirendra Dubey :
Njkhil Kuber Dubey
Mithla Dubey
Madhulika Dubey
- 10. Ram Kumar Dhirendra Kumar ( HUF)
I. Anamika Dubey

Seabla ol

—=0®NowL

SCHEME OF AMALGAMATION

The Board of Directors of the Company at its meeting held on 27"December, 2021 has approved the draft
Scheme of Amalgamation with 3BBlackBio Biotech India Limited (Transferor Company) with Kilpest India
Limited (Transferee Company) and their respective shareholders under sections 230 to 232 of the Companies
Act, 2013. ‘ ;

In Consideration of the Merger, Kilpest India Limited shall without any further act or deed, issue and allot 833
(EightHundredThirtyThree Only) fully paid-up equity shares of Rs 10/- (Rupees TenOnly) each for every
100Equity shares of Rs. 10/~ (Rupees Ten only) held by the shareholders of 3BBlackBio Biotech India Limited,
holding fully paid-up equity shares and whose names appear in the Register of Members of the 3BBlackBio
Biotech India Limited on the Record Date or to such of their respective heirs, executors, administrators,
assignees, or other legal representatives or other successors in title as may be recognized by the Board of
Directors of the 3BBlackBio Biotech India Limited.




The Scheme of Amalgamation is subject to approval from the Stock Exchanges, SEBI, National Company Law
Tribunal (NCLT), Shareholders and Creditors of all the Companies and other regulatory authorities’ i.e.
Regional Director (Ministry of Corporate Affairs) — Western Region, Official Liquidator of High Court,
Registrar of Companies and Other Authorities, as may be applicable. '

ELIGIBILITY FOR THE SCHEME OF AMALGAMATION- SECTIONS 230 TO 232 OF THE
COMPANIES ACT, 2013.

GENERAL RISKS
General Risks are not applicable as no invitation is made to the public to subscribe to the shares of 3BBlackBio
Biotech India Limited nor are the shares of 3BBlackBio Biotech India Limited being offered for sale to the
public. It is a Scheme of Amalgamation wherein the shareholders of 3BBlackBio Biotech India Limited shall be
discharged consideration in the form of shares of Kilpest India Limited against the transfer and vesting of
business of the transferor companies with the transferee Company.

PROMOTERS OF OUR COMPANY

Mr. NikhilKuber Dubey, aged 51years and having a vast experience of more than 2 decades.

Mr. Dhirendra Dubey, aged 55 years and having vast experience of more then 2 decades.

Kilpest India Limited.is a Company incorporated under the Companies Act, 1956 The Company is an 1SO
certified company and has representation in India in the field of agriculture business comprising Crop
Protection Products and Public Health Products, Bio products, Micro-Nutrients and Mix fertilizers

M/s 2Bblackbio,S.L. Spain is , A Biotech company and initial subscriber.

3B BLACKBIO BIOTECH INDIA LIMITED IS NOT A LISTED COMPANY

B

BUSINESS OVERVIEW

The company is engaged in the business of manufacturer in the field of RT-PCR and NGS based Molecular
Diagnostic kits, engaged in design,development | manufacturing and commercialization of PCR based
Molecular Diagnostic kits,PCR enzymes & PCR reagents.

BOARD OF DIRECTORS
Sr. Name of Director Designation Experience including current/ past position held in
No other forms
1 NikhilKuber Dubey Director Experience of 2 decades , Director in Kilpest India Ltd
&5l : sine 1993,Director in 3B BlackBio since 2010.
2 Dhirendra Dubey Director Experience of more then 2 decades, Director in Kilpest
India Ltd since 1995, appointed C&MD in Kilpest in
2020,Director in 3B BlackBio in 2020.
3 Shabbar Husain - Director Qualified Chartered Accountants with an experience of

more then 3 decades, Independent Director in both

companies.

SHAREHOLDING PATTERN :
S¥. Particulars Pre Issue number of | % Holding of Pre Issue
No Shares

| Kilpest India Limited 8,98,500 87.45

2 2B Blackbio, S.L.Spain 29,000 2.82

2 Nikhil Kuber Dubey 10,000 0.97

4 Dhirendra Dubey 40,000 3.89

S PrateekGoel 50,000 4.87

Total 10,27,500 100 =




AUDITED FINANCIALS

Amount in Rs. In Lacs

Particular 31%March, 2022 | 31" March, 2021
Income From Operation 6682.78 21421.35
Total Income 7358.89 21705.61
Net Profit/(Loss) Before Tax And 14995.18
: 4239.75
Extraordinary Items
Net Profit/(Loss) After Tax And 11216.13
g 3182.96
Extraordinary Items
Equity Share Capital 102,75 102.75
Reserve And Surplus 15071.73 12819.45
Net Worth 15174.48 12922.20
Earning Per Share (Rs.) 309.78 1091.59
Return On Net Worth (%) 20.98 86.79
Net Asset Value Per Share (Rs.) 1476.84 1257.64

Since the Company has no subsidiaries, the consolidated financials are not applicable
INTERNAL RISK FACTORS
There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or
offered pursuant to this Abridged Prospectus.
SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS
A. Total number of outstanding litigations against the Company and amount involved
There are two appeals filed by the company pending before Income Tax authorities and the amount

involved is Rs 105.50 lacs.

B. Brief details of top 5 material outstanding litigations against the Company and amount involved.

Sr. No Particulars Litigations filed Current Status Amount
by Involved
01 Appeal before CIT (A), Company Pending 6.26 lacs
: faceless. ’
02 Appeal- before CIT(A), Company Pending 99.24 lacs
faceless.

®

C. Regulatory Actions, If any — disciplinary action taken by SEBI or Stock exchanges against the
Promoters/ Group Companies in last 5 Financial years including outstanding action, if an:

Not Applicable.

D.  Brief details of outstanding Criminal Proceedings against Promoters: -NA-.
4
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DECLARATION BY THE COMPANY

We hereby declare that on term as of clause A. 3(a) of Annexure | of SEBI Circular No.
CFD/DIL3/CIR/2017/21, all applicable information pertaining to 3B BlackBio Biotech India Limited
in the format for Abridged Prospectus as provided in part D of Schedule VIII of SEBI (Issue of Capital
and Disclosure Requirements), Regulations, 2009 as the case may be, have been complied with. We
further certify that all statements made in this Abridged Prospectus are true and correct.

For 3BBlackbioBiotech Limited____

1273



