Date: 11.11.2020 CABORATORIES
LIMITED

CIN : L24230HP2004PLC027558
To,
The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai — 400 001

Dear Sir,

Subject: Application _as per Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafier referred to as “SEBI (LODR) Regulations, 2015”) for the purpose of
obtaining ‘No-Objection Letter’ for the Draft Composite Scheme of Arrangement for Demerger and
Amalgamation _among JHS Svendgaard Laboratories Limited (Demerged Company/ Transferee
Company), JHS Svendgaard Retail Ventures Private Limited (Resulting Company) and JHS
Svendgaard Brands Limited (Transferor Company) (‘Composite Scheme’) under Section 230-232 of
the Companies Act, 2013

Dear Sir / Ma’am,

This is in reference to the clarification sought by your good office on 10™ November, 2020 for the
application filed for the draft Composite Scheme of Arrangement for Demerger of ‘Retail Investment
Division” (“Demerged Undertaking”) of JHS Svendgaard Laboratories Limited (“Demerged Company™)
and vesting of the same with JHS Svendgaard Retail Ventures Private Limited (“Resulting Company”) on
a going concern basis and immediately thereupon, Amalgamation of JHS Svendgaard Brands Limited
(“Transferor Company”) with JHS Svendgaard Laboratories Limited (“Transferee Company™)
(“Composite Scheme”), whereby your good office sought further information/ documents to process our

application for the above captioned subject.

In this regard, the Company takes the opportunity to provide it’s seriatim submission:

S. Particulars Remarks
No.
1. In the valuation report | The Valuation Report is annexed as Annexure A.
give the reference of
symbol used as a foot
note for not using the
method in the table also
against the Valuation
Approach method to
show the sync.

2. As per SEBI Scheme | This is to clarify that the Valuation Report is provided from a
circular dated March 10, | Registered Valuer which is in compliance of the provisions of
2017, All listed entities | Companies Act, 2013.

are required to submit a

As on 1* February, 2019 no one, other than an IBBI “Registered

1 Y mn Registered Office.: Trilokpur Road, Kheri (Kala-Amb), Tehsil-Nahan, Distt. Sirmour, Himachal Pradesh - 173030, INDIA
| M :I l i | | Tel. : +91-1702-302119/121/102 - Fax : +91-1702-302125

LABORAT 0 RI E.S LIMITED Corporate Office : B-1/E-23, Mohan Co-operative Industrial Area, Mathura Road, New Delhi - 110044, INDIA
A Government of India recognized Star Export House Tel. : +91-11-26900411/412, Fax : +91-11-26900434, Email : enquiry @ svendgaard.com




valuation report from an

Independent  Chartered
Accountant. Further,
Company  has  now
provided clarification that
the  valuation  report
submitted from Ajay
kumar siwach is a

Registered Valuer. In
these regards, Company
needs to clarify how they
have complied with SEBI
Scheme circular  w.r.t

valuation report needs to

Valuer”, is authorised to conduct valuations under the applicable
provisions of the Companies Act, 2013.

In order to comply with the provisions of Companies Act, 2013
we have not taken the Valuation Report from Independent
Chartered Accountant as mentioned in the SEBI Circular dated
March 10, 2017.

Taking the same Valuation Report from the Independent
Chartered Accountant also would have led to duplication of the
task.

Further, SEBI (ICDR) Regulations, 2018 has also defined Valuer
as a person who is registered under Section 247 of the
Companies Act, 2013 and even SEBI has amended March 10,
2017 Circular on November 03, 2020 specifying that the
Registered Valuer is required to provide the Valuation Report.

be obtain from an | Thus, it is a humble request to consider the Valuation report as
Independent ~ Chartered |provided by the Registered Valuer in compliance with
Accountant Companies Act, 2013.

In  fairness  opinion | As discussed with you, the same has been mentioned in the
against both | Fairness Opinion.

Amalgamation and

demerger swap ratio

mention the word “fair
and reasonable”.

In Brief particulars paid
up capital for transferor
Co. is mentioned as
1,56,97,529 Equity of
Rs.10/- each. Further, it is
also stated after
appointed dated
transferor Co. had issued
& allotted 15,00,003 &
10,00,000 Equity shares
through rights issue &
private placement
respectively. So,
Company needs to clarify
whether the shares issued
in rights Issue & Private
placement will be
considered for SWAP
ratio for Amalgamation
or not. Pls clarify in both
the situation

This is to clarify that the shares issued pursuant to right issue and
Private Placement in the Transferor Company has been
considered for the SWAP ratio for Amalgamation.

Submit additionally Pre-
SHP of Demerged Co.
considering 40,00,000

The Pre shareholding pattern after considering the conversion of
warrants as on 30" September, 2020 is annexed herewith as




warrants are converted | Annexure B.
into equity shares.
6. Company needs to submit | The calculation sheet for allotment of shares pursuant to
the calculation of no. of | Demerger and Amalgamation is annexed herewith as Annexure

share that are issued in |C.
the Amalgamation and

Demerger.

7. In Details of Assets and | The details of Assets and Liabilities of Demerged Division is
Liabilities of the | annexed herewith as Annexure D.
Demerged division.

Kindly included said
word in the heading “are
being transferred”

8. In Annexure M & N of | The revised Annexure M and N are annexed herewith.
Co. document in point.]
also add the name of NSE
9. As discussed Submit | The undertaking of warrants is annexed herewith as Annexure

Undertaking that as on |E.
date of application there
are  no  outstanding
Warrants/instruments/agr
eements which give right
to any person to take the
equity shares in the
transferee entity at any
future date :To be
confirmed by listed
company- Attached In
Any other Document
TAB

We hope that the aforementioned documents will suffice the requirements of your good office and request
your good self-grant us your No- objection in terms with Regulation 37 of SEBI Listing Regulations at
the earliest.

For and on behalf of

ited

DIN: 00051501

Address: B-1/E-23, Mohan Cooperative Industrial Estate, Mathura Road, New Delhi-110044
Date: 11.11.2020

Place: New Delhi

Encl: a/a



SVENDGAARD

LABORATORIES
LIMITED

CIN: L24230HP2004PLC027558

Date: 11.11.2020

To,

The General Manager,
Department of Corporate Services
BSE Limited

P.J. Towers, Dalal Street,
Mumbai-400001

Subject: Application as per Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafier referred to_as “SEBI (LODR) Regulations, 2015”) for the purpose of
obtaining ‘No-Objection Letter’ for the Draft Composite Scheme of Arrangement for Demerger and
Amalgamation _among JHS Svendgaard Laboratories Limited (Demerged Company/ Transferee
Company), JHS Svendgaard Retail Ventures Private Limited (Resulting Company) and JHS
Svendgaard Brands Limited (Transferor Company) (‘Composite Scheme’) under Section 230-232 of
the Companies Act, 2013

Dear Sir/ Ma’am,

With reference to the above captioned subject, I, Nikhil Nanda, Managing Director of JHS Svendgaard

Laboratories Limited, do hereby confirm that:

i. There will be no change in Share Capital of the Resulting Company till the listing of the equity
shares of the company on BSE Limited and National Stock Exchange of India Limited;

ii. The shares allotted by the Resulting Company pursuant to the Composite Scheme shall remain
frozen in the depositories system till listing/trading permission is given by the designated stock

exchange as per para 1.7 of Chapter 4 of the Composite Scheme.

For and on behalf of JHS Svendgaard Laboratories Limited

L

Y i 1 Registered Office : Trilokpur Road, Kheri (Kala-Amb), Tehsil-Nahan, Distt. Sirmour, Himachal Pradesh - 173030, INDIA
1 1] UTHY 1] Tel: +o1-1702-302119/121/102 - Fax : +91-1702-302125

LABORAT 0 RIES LIMITED Corporate Office : B-1/E-23, Mohan Co-operative Industrial Area, Mathura Road, New Delhi - 110044, INDIA
AGovernment of India recognized Star Export House Tel. : +91-11-26900411/412, Fax : +91-11-26900434, Email : enquiry@svendgaard.com
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