
SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, Thiruvanmiyur,  

Chennai– 600 041, Tamil Nadu 
CIN : U65990TN2014PTC096252 
Website: www.samunnati.com 

Email: secretarial@samunnati.com 

MEETING OF EQUITY SHAREHOLDERS  
(To be convened pursuant to Order dated 29th day of March  2022 passed by the National 

Company Law Tribunal, Bench at Chennai) 

Day : Wednesday 
Date : May 04,2022 
Time : 10:00 AM 
Venue : Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, 

Thiruvanmiyur, Chennai– 600 041, Tamil Nadu 

INDEX 

Sl. No Contents Page No. 

1. 

Notice convening Meeting of the Equity Shareholders of Samunnati Financial 
Intermediation & Services Private Limited under the provisions of Sections 
230 and 232 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 in Form CAA-2 

1 

2. 
Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 

3 

3. 
Copy of the Order of National Company Law Tribunal Bench dated March 29, 2022 
in CA/(CAA)/118 (CHE)2021 (Annexure 1) 

15 

4. 

Composite Scheme of Arrangement between Samunnati Financial Intermediation & 
Services Private Limited and Samunnati Finance Private Limited and Samunnati 
Agro Solutions Private Limited and their respective shareholders and creditors 
(Annexure 2) 

32 

5. 
Copy of the Valuation Report dated October 21, 2021 issued by SPA Valuation 
Advisors Private Limited (Annexure 3) 

63 

6. 
Report of the effect / impact of the proposed Scheme adopted by the Board of 
Directors on March 31, 2022 pursuant to the provisions of Section 232(2)(c) of the 
Companies Act, 2013 (Annexure 4) 

80 

7. 
Unaudited Financial Statement of Samunnati Financial Intermediation & Services 
Private Limited as on September 30, 2021 (Annexure 5) 

83 

8. Form of Proxy 90 
9. Attendance Sheet 92 
10. Route Map to the Meeting Venue 93 

Dated this 1st  day of April  2022 at Chennai. 
Sd/-  

N P Vijay Kumar 
Chairman appointed for the meeting 



FORM NO. CAA-2 

[PURSUANT TO SECTION 230 (3) OF THE COMPANIES ACT, 2013 AND RULES 6 AND 7 OF 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016] 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHENNAI BENCH  
AT CHENNAI 

IN THE MATTER OF THE COMPANIES ACT, 2013  
AND 

IN THE MATTER OF SECTIONS 230 TO 232 THE COMPANIES ACT, 2013 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES, 

ARRANGEMENTS AND AMALGAMATION) RULES, 2016 
AND 

IN THE MATTER OF SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
AND 

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT 
 BETWEEN SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED AND 

SAMUNNATI FINANCE PRIVATE LIMITED AND 
SAMUNNATI AGRO SOLUTIONS PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND 

CREDITORS 

CA/(CAA)/118(CHE)2021 

SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
Registered Office at 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, Thiruvanmiyur,  
Chennai – 600 041  …FIRST APPLICANT COMPANY 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS 

To, 
The Equity Shareholders of  
Samunnati Financial Intermediation & Services Private Limited, 

Notice is hereby given that by an order dated March 29,2022, the Chennai Bench of the National 
Company Law Tribunal has directed a meeting to be held of Equity Shareholders of the First 
Applicant Company for the purpose of considering, and if thought fit, approving with or without 
modification the Composite Scheme of Arrangement between Samunnati Financial Intermediation 
& Services Private Limited and Samunnati Finance Private Limited and Samunnati Agro Solutions 
Private Limited and their respective Shareholders and Creditors (“Scheme”). 

In pursuance of the said order and as directed therein further notice is hereby given that a meeting 
of the Equity Shareholders of the First Applicant Company will be held at the Registered Office of 
the First Applicant Company at Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, 
Thiruvanmiyur, Chennai, Tamil Nadu – 600 041 on Wednesday the 4th day of May  2022 at 10:00 AM 
at which time and place the said Equity Shareholders are requested to attend. 

The statement under Section 230 of the Companies Act, 2013, the Form of Proxy and attendance 
slip are enclosed. Copies of the said Scheme, valuation report and the order of the Tribunal are 
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attached and can also be obtained free of charge at the registered office of the First Applicant 
Company or at the office of its authorized representative Shri Naveen Kumar Murthi at M/s. Naveen 
Kumar Murthi & G.V. Mohan Kumar, Advocates, having office at S-2 Singapore Plaza, II floor, Old 
No.164, New No.337, Linghi Chetty Street, Chennai - 600 001. Persons entitled to attend and vote 
at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed form 
are deposited at the registered office of the First Applicant Company at Baid Hi Tech Park, 8th 
Floor, No 129 B East Coast Road, Thiruvanmiyur, Chennai, Tamil Nadu – 600 041 not later than 48 
hours before the meeting. 

Forms of proxy are attached herewith the notice and the same can also be had at the registered 
office of the First Applicant Company. 

The Tribunal has appointed Shri. N P Vijay Kumar and failing him, Managing Director of the First 
Applicant Company as chairperson of the said meeting. The abovementioned Scheme, if approved 
by the meeting, will be subject to the subsequent approval of the Tribunal. 

If you have any grievance or concern, you could reach out to the authorised representative of the 
First Applicant Company, Mr. S Arun Kumar, Company Secretary at secretarial@samunnati.com or 
compliance@samunnati.com. 

Dated this 1st day of April 2022 at Chennai. 

Sd/-  
N P Vijay Kumar 

Chairman appointed for the meeting 

1. All alterations made in the Proxy form should be initialled.
2. Explanatory Statement of material facts for the proposed Resolution pursuant to Section 102

of the Companies Act, 2013 along with applicable rules thereunder and provisions of Section
230 of the Companies Act, 2013 setting out material facts forms part of this Notice.

3. The Notice of meeting is being sent to all the Equity Shareholders whose names appear in the
records of the Company as on November 12, 2021. Voting rights shall be reckoned on the value in
the books of the Company as on November 12, 2021.

4. The Equity Shareholders are also requested to carefully read the instructions in this notice before 
exercising their vote.

5. Capitalised terms not defined herein, shall have the respective meanings assigned to them in
the Scheme of Arrangement.

6. The link for a virtual meeting will be made available on our website 7 days prior to the Meeting.
E-voting facility will be made available upon request.
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FORM NO. CAA-2 

[PURSUANT TO SECTION 230 (3) OF THE COMPANIES ACT, 2013 AND RULES 6 AND 7 OF 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016] 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHENNAI BENCH 
AT CHENNAI 

IN THE MATTER OF THE COMPANIES ACT, 2013  
AND 

IN THE MATTER OF SECTIONS 230 TO 232 THE COMPANIES ACT, 2013 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES, 

ARRANGEMENTS AND AMALGAMATION) RULES, 2016 
AND 

IN THE MATTER OF SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
AND 

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT 
 BETWEEN SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED AND 

SAMUNNATI FINANCE PRIVATE LIMITED AND 
SAMUNNATI AGRO SOLUTIONS PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND 

CREDITORS 

CA/(CAA)/118(CHE)2021 

SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
Registered Office at 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, Thiruvanmiyur,  
Chennai – 600 041  …FIRST APPLICANT COMPANY 

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1) AND (2) AND SECTION 102 OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS 
AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF 
THE EQUITY SHAREHOLDERS OF SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE 
LIMITED. 

1. Pursuant to the Order dated March 29, 2022 passed by the National Company Law Tribunal, Chennai
Bench in the Company Application referred to hereinabove, meeting of the Equity Shareholders of
the First Applicant Company to be held on Wednesday, the 4th day of May 2022 at 10:00 AM at the
Registered Office of the First Applicant Company at Baid Hi Tech Park, 8th Floor, No 129 B East Coast
Road, Thiruvanmiyur, Chennai, Tamil Nadu – 600 041, is being convened for the purpose of considering
and, if thought fit, approving with or without modification(s) the Composite Scheme of Arrangement
between Samunnati Financial Intermediation & Services Private Limited and Samunnati
Finance Private Limited and Samunnati Agro Solutions Private Limited and their respective
Shareholders and Creditors (“Scheme”).

The resolution to be submitted at the said meeting will read as follows:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013, to the extent applicable and enabling
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provisions of the Memorandum of Association and Articles of Association of the Company and subject 
to the sanction of the Hon’ble National Company Law Tribunal Chennai Bench and approvals from 
regulatory authorities, if any and subject to 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 Company, the arrangement embodied in the Composite Scheme of 
Arrangement between Samunnati Financial Intermediation & Services Private Limited and Samunnati 
Finance Private Limited and Samunnati Agro Solutions Private Limited and their respective 
Shareholders and Creditors under Sections 230 to 232 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013, placed before this meeting and initialled by the 
Chairman of the meeting for the purpose of identification, be and is hereby approved. 

RESOLVED FURTHER THAT Mr. Anil Kumar S G, Director & CEO (DIN : 01189011) and/or 
Mr. N Gurunath, Wholetime Director (DIN : 02799586) and/or Mr. Lalit Malik – Group Revenue 
Head and/or Mr. C S Ramakrishnan, Head – Internal Control & Compliance and/or Ms. Aruna 
Subbaraman, Head – Corporate Governance and/or the Company Secretary of the Company, be 
and are hereby jointly and/or severally authorised to do all such acts, deeds, matters and things, as 
it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect 
to this resolution and effectively implement the arrangement embodied in the Scheme and to accept 
such modifications, amendments, limitations and/or conditions, if any, which may be required 
and/or imposed by the Tribunal while sanctioning the arrangement embodied in the Scheme or by 
any authorities under law, or as may be required for the purpose of resolving any questions or doubts 
or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 

2. In this statement, Samunnati Financial Intermediation & Services Private Limited is hereinafter
referred to as “First Applicant Company”.

3. Samunnati Financial Intermediation & Services Private Limited, (hereinafter referred to as the
“First Applicant Company”) was incorporated on June 23, 2014 with Registrar of Companies,
Chennai under the provisions of the Companies Act, 2013 with the Corporate Identity Number
U65990TN2014PTC096252. The Registered Office of the First Applicant Company is situated at
Baid Hi Tech Park, 8th Floor, No 129 B, East Coast Road, Thiruvanmiyur, Chennai – 600 041, Tamil
Nadu.  PAN of the First Applicant Company is  AAUCS6880M. The First Applicant Company is
engaged in the business of a Non-Banking Financial Institution without accepting deposits. It
provides secured and unsecured loans to farmers, farmer producer organisations, community
based organisations and Agri-enterprises.

4. The Registered Office of the First Applicant Company is situated at Baid Hi Tech Park, 8th Floor, No
129 B East Coast Road, Thiruvanmiyur, Chennai – 600 041.

5. The main objects of the First Applicant Company as set out in its Memorandum of Association
are, inter alia, as follows:
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“III. OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE: 
A. MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

i. To provide services in the nature of distribution channels, delivery lines and network for
entities and all ancillary business, financial and otherwise including agency for spot, future
and commodity trading, mutual fund instruments, remittance facilities, insurance brokers
and/ or soliciting or procuring insurance business as Corporate Agent, stockists for stock,
funds, shares, debentures, debenture stock, bonds, obligations, securities and investments
of all kinds, distributors, commission agents or premises funders, buying, selling and
dealing in gold bullion and commodities of any kind whatsoever as may be permitted by
law, and to act as agents to banks, government agencies, private and public institutions,
Indian and Foreign companies, Commissions, Public Bodies, Supreme, Municipal or
otherwise, in order to achieve and ensure the provision of financial services and generally
to transact all matters of agency and commission business for all ventures both in India and
abroad, and further, to provide all kinds of prepaid facilitation, in the nature of consulting,
financial and advisory services, including but not limited to insurance, trading, stocking,
broking, investment, distributors, commission, agents for companies.

ii. To design, develop, process, render technical know-how, information and services
concerning agricultural production, processing, distribution, packaging, marketing,
warehousing, Quality Certifications, other related services and to improve the productivity
of agricultural and allied sectors including livestock and to arrange, own, acquire or retain
necessary resources and infrastructure for executing the foregoing activities and services.

iii. To carry on business of establishing, organizing, managing, promoting, providing,
operating, conducting and developing the business of Consultants, providing Quality
Certifications, Training agencies, back end services in India or elsewhere on all matters
relating to the dairy, milk food and milk processing sectors and carry on, engage in and
undertake dairy animal management, breeding, manufacture or arrange feed for animals,
distribution/packaging/processing/ sales of dairy products and its ingredients, setting up
cold storage and distribution facilities to ensure storage and distribution of the same and
all other business, activities or measures to improve the efficiency of supply chains by
linking a network of supply chain entities and attain higher scale of operations.

6. Samunnati Finance Private Limited hereinafter referred to as Second Applicant Company was
incorporated on September 22, 2021 with Registrar of Companies, Chennai under the provisions
of the Companies Act, 2013 with the Corporate Identity Number U65990TN2021PTC146392, and
PAN No. ABGCS8966H. Second Applicant Company is proposed to be primarily engaged in the
business of facilitating/providing credit facilities through long term, short-term loans and other
relevant financial products, including bill discounting, hire purchase, leasing, loan against shares,
bonds, debentures etc., to all sections of the society including poor and marginalized men,
women and children, self - help groups, societies, merchants, traders, industries, commercial
establishments, financial institutions, co-operative societies, non-government organizations,
private, charitable, educational research institutions and related entities.

7. The Registered Office of the Second Applicant Company is situated at 7th Floor, No 129 B, East Coast
Road, Thiruvanmiyur, Chennai, Tamil Nadu - 600 041.
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8. The main objects of the Second Applicant Company as set out in its Memorandum of Association
are, inter alia, as follows:

“III. OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE: 
MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 

i. To carry on the business of providing financial assistance as a Non-Banking Financial Company
as permitted by the Reserve Bank of India, to all sections of society in India and elsewhere,
including to poor and marginalized men, women and children, self - help groups, individual,
societies, merchants, traders, industries, commercial establishments, financial institutions,
co-operative societies, non-government organizations, private, charitable, educational
research institutions and related entities, directly or indirectly through long term and short-
term loans (including income and non-income generation loans such as education loans and
loans for social causes) and other means of financing upon such terms and conditions as the
company may think fit for the purposes including the following, (i) increasing sources of
livelihood, financial inclusion, business opportunities and income, (ii) agricultural,
horticulture and livestock and fishery development, (iii) commercial development,
manufacturing, and service industry, and (iv) habitat development.

ii. To carry on the business or businesses of improving access to finance to underserved
geographies and customer segments by providing or arranging loans and advances with or
without security, and other relevant financial products, independently or in association with
any other agency/organisation, including bill discounting, hire purchase, leasing, loan
against shares, bonds, debentures and other securities, to enter into guarantees, contracts
of indemnity and surety of all kinds, and to invest or acquire, subscriber for shares, bonds,
stocks, debentures, debenture stock issued or guaranteed by any company.

iii. To engage in all forms of securitization, assignment of receivables, instalment sale and/or
deferred sale relating to goods or materials, to purchase the book debts and receivables of
companies and to lend or give credit against the same, to borrow, to transact business as
promoters, financiers, monetary agents, to carry out the business of a company established
with the object of financing industrial enterprises and to arrange or provide financial and
other facilities independently or in association with any person, government, financial
institutions, banks or any other agency, in the form of lending or advancing money by way
of secured or unsecured loan, working capital finance, hire purchase, refinance, project
finance or in any other form, whether with or without security, to institutions, bodies
corporate, firms, associations, societies, trusts, authorities, industrial enterprises and to
arrange or provide facilities for the purposes of business, personal use of any such purposes
as required by the borrower and approved by the company.

9. Samunnati Agro Solutions Private Limited hereinafter referred to as Third Applicant Company was
incorporated on October 14, 2016 with Registrar of Companies, Chennai under the provisions of the
Companies Act, 2013 with the Corporate Identity Number U74999TN2016PTC112925, and PAN No.
AAXCS7233D. Third Applicant Company is primarily engaged in the business of : (a) cash and carry
wholesale trading of agricultural commodities, including but not limited to fruits, vegetables,
plantation crops, cereals, pulses and oilseeds; (b) acting as a catalyst in the transaction of sale of
agricultural products by the sellers to the interested end buyers; and (c) sourcing the agricultural
products from farmer producer organizations, aggregators, traders etc. and selling them to buyers
who are generally processing units, exporters, modern retailers, and wholesalers, at a margin
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(“SamAgro Business”). 

10. The Registered Office of the Third Applicant Company is situated at 8th Floor, No 129 B, East Coast
Road, Thiruvanmiyur, Chennai, Tamil Nadu - 600 041.

11. The main objects of the Third Applicant Company as set out in its Memorandum of Association
are, inter alia, as follows:

“III. OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE: 
MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 

i. To carry on the business of wholesale trading of all types of agri-inputs and commodities
including food grains, fruits, vegetables, herbs, flowers, fluids, condensed milk and powdered
milk, cream, cheese, butter, cash crops and provision of inputs of all kinds, including corn,
hay and straw, seeds and to buy, sell and trade in any goods usually traded in any of the above
business or any other business including staple foods and medicinal preparations from
vegetable and animal products or any substitute for any of them; including through electronic
mode; at all times in compliance with and to the extent permitted under applicable law.

ii. To carry on all or any of the business of (i) horticulture, floriculture, apiculture, and
cultivation of vegetables, mushrooms; (ii) development and production of seeds and planting
material; (iii) animal husbandry, dairy, pisciculture, aquaculture; sericulture, (iv) services
related to agro and allied sectors; and (v) plantation business for tea, coffee, rubber,
cardamom, palm oil and olive oil; and other such items as may be permissible by law and at
all times in compliance with applicable law; and deal in general in all types of the above
products and their derivatives including aggregation of production in various forms and modes
and to market the above products in India or abroad; at all times in compliance with and to
the extent permitted under applicable law.

iii. To carry on the business of millers, grinders, rollers, processors, cold storers, canners,
preservers, other support services and/or consultants, advisers and researchers in any
agricultural process and logistics including on inputs, cultivation, storage, transport,
marketing and branding, and obtain membership of exchanges (spot and derivative) or
terminal markets (public or private) or set up brokerages for the same, and undertake all
activities relating to the foregoing, at all times in compliance with and to the extent
permitted under applicable law

1. By the Scheme, it is proposed to slump sale the Business Undertaking of First Applicant Company
as a going concern into Second Applicant Company and amalgamation of Third Applicant
Company into First Applicant Company in order to improve business focus, resulting in
maximization of benefits to all stakeholders and provide better opportunity of growth.
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2. Capital Structure

a. The Authorized, issued, subscribed and paid-up share capital of the First Applicant Company
as on March 31, 2022 is as follows:

Authorised Share Capital Amount (INR) 
7,50,000 Equity Shares of INR10 each 75,00,000 
17,50,000 Preference Shares of INR  10 each 1,75,00,000 

Total 2,50,00,000 
Issued, Subscribed and Paid-up Share Capital 
5,73,861 Equity Shares of INR10 each 57,38,610 
16,83,819 Compulsorily Convertible Preference Shares of 
INR 10 each 

1,68,38,190 

Total 2,25,76,800 
b. The authorized, issued, subscribed and paid-up share capital of the Second Applicant

Company as on March 31, 2022, is as follows:

Authorised Share Capital Amount (Rs.) 
25,00,000 Equity Shares of INR10 each 2,50,00,000 
Total 2,50,00,000 
Issued, Subscribed and Paid-up Share Capital 
25,00,000 Equity Shares of INR10 each 2,50,00,000 
Total 2,50,00,000 

c. The authorized, issued, subscribed and paid-up share capital of the Third Applicant Company
as on March 31, 2022, is as follows:

Authorised Share Capital Amount (Rs.) 
6,50,000 Equity Shares of INR 10 each 65,00,000 
Total 65,00,000 
Issued, Subscribed and Paid-up Share Capital 
6,32,484 Equity Shares of INR 10 each 63,24,840 
Total 63,24,840 

3. The Board of Directors of the First Applicant Company vide meeting dated October 28, 2021
have approved and adopted the Scheme, subject to approval by the requisite majority of the
Equity Shareholders of the Company, as may be required, and subject to the sanction of the
National Company Law Tribunal, Chennai Bench and of such other authorities as may be
necessary.

4. STATEMENT UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT 2013

a. Under the proposed Scheme, it is proposed to slump sale the Business Undertaking of First
Applicant Company as a going concern into Second Applicant Company and amalgamation of
Third Applicant Company into First Applicant Company. The said Scheme will be effective from
the Appointed Date.
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The Objectives of the above Scheme are as follows: 

The Board of Directors of First Applicant Company, Second Applicant Company and Third 
Applicant Company believe that the following benefits will accrue, pursuant to the Scheme: 

(i) The group proposes to conduct its financial services business in the wholly owned
subsidiary. Accordingly, to align the overall holding and operating structure, it is
proposed to transfer the Business Undertaking of SamFin into New SamFin (a wholly
owned subsidiary of SamFin). This Scheme also makes provision for various other matters
consequential or related thereto and otherwise integrally connected therewith. The
following key advantages have been foreseen by the Board of Directors of SamAgro, New
SamFin and SamFin, respectively: –

(a) greater visibility on the performance of respective businesses by moving the Business
Undertaking of SamFin to New SamFin, and absorbing the SamAgro Business from
SamAgro into SamFin;

(b) to create a platform to support wider collaboration across the banking system and
assist in the origination of priority sector portfolio for banks;

(c) play the role of an 'ecosystem catalyst' by catalyzing a 'farmers' marketplace' towards
the group's mission of making markets work for smallholder farmers;

(d) long term value unlocking of businesses, and ensuring long-term compliance with all
applicable regulations; and

(e) to focus on institution and capacity building of farmer producer organisations by
converting SamAgro's ability to enable market linkages into a technology-enabled
open marketplace platform that connects farmers and farmer producer organisations
to external markets.

(ii) Overall, the Scheme is intended to bring about restructuring within the group of
Companies wherein New SamFin houses the business of the non-banking financial
company/financial services, and SamFin acquires the business of SamAgro within its
direct management, and to enable better and more efficient management, control and
running of its various businesses and offering opportunities to the management of both
the Companies to vigorously pursue growth and expansion.

b. Swap Ratio :-

For transfer and vesting of the Business Undertaking of the First Applicant 
Company into the Second Applicant Company 

Upon the coming into effect of this Scheme and in consideration of the transfer and 
vesting of the Business Undertaking of First Applicant Company into the Second 
Applicant Company pursuant to the Scheme, the Second Applicant Company shall 
within 45 (Forty-Five) Business Days of the Appointed Date discharge the Slump Sale 
Consideration by way of issuance and allotment of 11,99,71,000 (Eleven Crores Ninety-
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Nine Lakhs Seventy One Thousand) equity shares of face value INR 10 (Indian Rupees 
Ten) each, to the First Applicant Company. 

For transfer and vesting of the Undertaking of the Third Applicant Company into 
the First Applicant Company 

The entire issued, subscribed and paid-up share capital of the Third Applicant Company 
is held by the First Applicant Company in its own name and through its nominees. 
Therefore, upon this Scheme becoming effective, no fresh shares of the First Applicant 
Company shall be allotted as consideration for the amalgamation of Third Applicant 
Company with the First Applicant Company. Thus, the entire equity shares of the Third 
Applicant Company shall, on the Effective Date, be deemed to have been cancelled 
without any further act or deed and no shares of the First Applicant Company are 
required to be issued in lieu thereof. 

c. The Directors of the First Applicant Company, Second Applicant Company and Third Applicant
Company are not personally interested in the above Scheme other than to the extent of their
respective shareholdings.

d. As per the unaudited balance sheet of the First Applicant Company made upto
30 September 2021, the assets and liabilities of the First Applicant Company are as follows:

Liabilities Amount 
(In Millions of Indian 

Rupees.) 

Assets Amount 
(In Millions of Indian 

Rupees) 
Share capital 20.45 Non-current assets 364.88 
Reserves and surplus 5,666.84 Current assets 14,162.63 
Non-current liabilities 8,785.83 
Current liabilities 54.39 
Total 14,527.51 Total 14,527.51 

e. As per the unaudited balance sheet of the Second Applicant Company made upto
30 September 2021, the assets and liabilities of the Second Applicant Company are as follows:

Liabilities Amount 
(In Millions of 
Indian Rupees) 

Assets Amount 
(In Millions of 

Indian Rupees) 
Share capital 25.00 Non-Current Assets - 
Reserves and surplus (0.31) Current Assets 25.01 
Non-Current liabilities - 
Current liabilities 0.32 
TOTAL 25.01 TOTAL 25.01 

10



f. As per the unaudited balance sheet of the Third Applicant Company made upto 30 September
2021, the assets and liabilities of the Third Applicant Company are as follows:

Liabilities Amount 
(In Millions of 
Indian Rupees) 

Assets Amount 
(In Millions of 
Indian Rupees) 

Share capital 6.32 Non-current assets 139.10 
Reserves and surplus 580.85 Current assets 3,714.96 
Non-current liabilities 447.08 
Current liabilities 2,819.81 
Total 3,854.06 Total 3,854.06 

g. There are no investigation proceedings pending against the First Applicant Company under
Sections 206 to 229 of the Companies Act, 2013.

h. Names of the directors of the First Applicant Company along with their addresses:

Name and DIN of the Director Address 
Mr. Sunil Satyapal Gulati 
DIN: 00016990 

Flat no. 703, Sterling Sea Face, Dr. Ab Road, Near 
Poonam Chambers, Worli, Mumbai – 400018 

Mr. Mahendran Balachandran 
DIN: 00121640 

 #301, 'F' Block, Redwood Raheja Residency, 
Koramangala, Bangalore – 560034 

Mr. Anil Somanapalli Kumar Gopala 
Krishna 
DIN: 01189011 

Flat No 64, Tower 42, 6th Floor, DLF Garden City, 
Thazhambur, Kancheepuram – 603103 

Mr. Narasimhan Srinivasan 
DIN: 01501266 

T2, 403, Kapil Malhar, Baner Road, Baner, Pune – 411045 

Mr. Venkatesh Tagat 
DIN: 02728441 

102 B-8,Shanti Park Apartments, Jayanagar, 9 Block, 
Bengaluru – 560069 

Mr. Gurunath Neelamani 
DIN: 02799586 

Plot No,16 Ahaan Old 116, New 49, Govind Royal 
Enclave, Vettuvankeni, Injambakkam, Kancheepuram – 
600115 

Mr. Akshay Dua 
DIN: 03144843 

D-1901, Phase-II, Lake Homes, Near Gopal Sharma
School, Powai, Mumbai – 400076

Ms. Jyotsna Krishnan 
DIN: 06572288 

Flat No.202, Elegant Ritz, No.09, Balaji Layout, Cooke 
Town, Bangalore – 560005 

Ms. Rekha Natrajan Unnithan 
DIN: 08354141 

270 W End Ave, 9So, New York – 10023-2624, United 
States of America. 
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i. Names of the Promoters of the First Applicant Company along with their addresses: 
 

Name of the Promoter Address 
Mr.Anil Somanapalli Kumar Gopala 
Krishna 
DIN: 01189011 

Flat No 64, Tower 42, 6th Floor, DLF Garden City, 
Thazhambur, Kancheepuram, 603103 

 
j. The outstanding number of equity shares in the records of the First Applicant Company as on 

November 12, 2021 is 573,861 (Five lakhs seventy three thousand eight hundred and sixty one) 
equity shares of face value Rs. 10 each. 

 
k. The Board of Directors of the First Applicant Company have approved the Scheme on October 28, 

2021. Details of directors of the First Applicant Company who voted in favour / against / did not 
vote or participate in the resolution of meeting of the Board of Directors of the First Applicant 
Company are given below: 

 
Name of the Director Voted in favour / against / did not 

participate 

Sunil Satyapal Gulati Voted in favour 
Mahendran Balachandran Did not participate  
Anil Somanapalli Kumar Gopala 
Krishna 

Voted in favour  

Narasimhan Srinivasan Voted in favour  
Venkatesh Tagat Voted in favour  
Gurunath Neelamani Voted in favour  
Akshay Dua Voted in favour  
Jyotsna Krishnan Did not participate  
Rekha Natrajan Unnithan Voted in favour  

 
l. The Scheme does not involve any capital or debt restructuring. 

 
m. Disclosure about the effect of the Scheme on: 

 
i. Key managerial personnel: The implementation of the proposed Scheme shall not adversely 

affect any of the key managerial personnel of the First Applicant Company, Second 
Applicant Company and the Third Applicant Company. 

 
ii. Directors: The implementation of the proposed Scheme shall not adversely affect the 

Directors of the First Applicant Company, Second Applicant Company and the Third 
Applicant Company. 

 
iii. Promoters: The implementation of the proposed Scheme shall not adversely affect the 

Promoter of the First Applicant Company, Second Applicant Company and the Third 
Applicant Company. 
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iv. Non-promoter members: The implementation of the proposed Scheme shall not adversely 
affect the Non - promoter members of the First Applicant Company, Second Applicant 
Company and the Third Applicant Company. 

 
v. Depositors: Not applicable as there are no depositors in the First Applicant Company, 

Second Applicant Company and the Third Applicant Company.  
 

vi. Creditors: The implementation of the proposed Scheme shall not adversely affect the 
creditors of the First Applicant Company, Second Applicant Company and the Third 
Applicant Company. 

 
vii. Debenture holders: The implementation of the proposed Scheme shall not adversely affect 

the Debenture holders of the First Applicant Company. 
 

viii. Deposit trustee and debenture trustees: The implementation of the proposed Scheme shall 
not adversely affect the Debenture trustees of the First Applicant Company and there are 
no deposit trustee in the First Applicant Company, Second Applicant Company and the Third 
Applicant Company as there are no depositors. 

 
ix. Employees of the Company: The implementation of the proposed Scheme shall not 

adversely affect the employees of the First Applicant Company, Second Applicant Company 
and the Third Applicant Company.   

 
5. Inspection of the following documents may be taken at the Registered Office of the First 

Applicant Company on any working day (except Saturday and Sunday) prior to the date of the 
meeting between 10.00 AM. to 4.00 PM. Alternatively, the below mentioned documents may 
be accessed through the following link:  

 

 Equity Shareholders Meeting-Sam Fin 
 

a. Order dated March 29, 2022 of the Hon’ble Tribunal passed in Company Application 
CA/(CAA)/118 (CHE)2021 directing the convening of the meetings of the Equity 
Shareholders of the First Applicant Company; 

 
b. Composite Scheme of Arrangement; 
 
c. Memorandum and Articles of Associations of the First Applicant Company; 
 
d. Annual Report of the First Applicant Company for the year ended 31 March 2021; 
 
e. The certificate issued by Auditor of the First Applicant Company to the effect that the 

accounting treatment, proposed in the scheme of compromise or arrangement is in 
conformity with the Accounting Standards prescribed under Section 133 of the Companies 
Act, 2013; 

 

13

https://samfin-my.sharepoint.com/:f:/g/personal/sunandhitha_r_samunnati_com/EsLvwr2f1SRFisEVmtOqlMIBTRmuqdQx3NSTEAeSVdkrSg?e=vMBDj9
https://samfin-my.sharepoint.com/:f:/g/personal/sunandhitha_r_samunnati_com/EsLvwr2f1SRFisEVmtOqlMIBTRmuqdQx3NSTEAeSVdkrSg?e=vMBDj9


f. Valuation report for the Swap Ratio;

6. This statement may also be treated as an Explanatory Statement under Section 102 of the
Companies Act, 2013.

7. After the Scheme is approved by you, it will be further subject to the approval by the Hon'ble
National Company Law Tribunal Chennai Bench.

Dated this 1st day of  April 2022 at Chennai. 

Sd/-  
N P Vijay Kumar 

Chairman appointed for the meeting 

Registered Office: 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, Thiruvanmiyur,Chennai – 600 041 
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IN THE NATI_ONAL COMPANY LAW TRIBUNAL, 
DIVISION BENCH - II, CHENNAI 

CA/(CAA)/118(CHE)2021 

Under Sections 230 to 232 of the Companies Act, 2013 

In the matter of Composite Scheme of Arrangement 
Between 

Samunnati Financial Intermediation & Services Pvt. Ltd. 
CIN: U65990TN2014PTC096252 
Reg. Off:-
Baid Hi Tech Park, 8th Floor, No.129B 
East Coast Road, Thiruvanmiyur, 
Chennai - 600041 

... 1st Applicant Company 

Samunnati Finance Private Limited 
CIN: U65990TN2021PTC146392 
Reg. Off:-
Baid Hi Tech Park, 7th Floor, No.1298 
East Coast Road, Thiruvanmiyur, 
Chennai - 600041 

... 2nd Applicant Company 
Samunnati Agro Solutions Private Limited 
CIN: U74999TN2016PTC112925 
Reg. Off:-
Baid Hi Tech Park, 8th Floor, No.1298 
East Coast Road, Thiruvanmiyur, 
Chennai - 600041 

... 03rdApplicant Company 
And 

Their Respective Shareholders and Creditors 

Order Pronounced on 29th March 2022 

CORAM: 
Justice (Retd.) s. RAMATHILAGAM, MEMBER {JUDICIAL) 

ANIL KUMAR B, MEMBER {TECHNICAL} 

For Applicants Navin Kumar Murthi, Advocate 

ORDER 

Per: Justice (Retd.) S.RAMATHILAGAM, MEMBER JUDICIAL) 

This is a joint application filed by the Applicant Companies, 

namely M/s. Samunnati Financial Intermediation & Services 

Q/ 
CA/(CAA)/118(CHE)2021 

Samunnati Financial Intermediation & Services Pvt. Ltd & 2 Ors 1 of 17 

ANNEXURE-1
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Valuation of NBFC Business of Samunnati Financial Intermediation and Services Private Limited on Slump Sale basis, By: SPA 
Valuation Advisors Private Limited 

 Registered Office: C-1/8, Janak Puri, New Delhi – 110058 
 Email: spavaluationadvisors@gmail.com; Tel: 091-9971387799 Page 1 

SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Submitted to 

 SAMUNNATI FINANCIAL INTERMEDIATION AND SERVICES 

PRIVATE LIMITED (SAMFIN) AND SAMUNNATI FINANCE PRIVATE LIMITED 

(SAMUNNATI FINANCE) 

Valuation Report 

 Of  

NBFC BUSINESS OF SAMFIN 

BY 

SPA VALUATION ADVISORS PRIVATE LIMITED 

Registration No. 

IBBI/RV-E/14/2021/148 

spavaluationadvisors@gmail.com; 

C-1/8, Janak Puri, New Delhi – 110058
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Brief Background of the Composite Scheme of Arrangement 

As per the composite scheme of arrangement (“Scheme”) provided to us  which is 

presented under Sections 230 to 232 of the Companies Act, 2013  and other applicable 

provisions of the Companies Act, 2013 (including any statutory modifications or re-

enactment or amendment thereof) as an integrated Scheme which subject to New SamFin 

receiving the Final NBFC Licence, provides for: 

“(a) the slump sale (i.e., transfer and vesting) of the Business Undertaking of SamFin 

(as defined in the draft version of Composite scheme of Arrangement) as a going concern, 

into Samunnati Finance Private Limited (“New SamFin”), pursuant to the provisions of 

Section 230 to Section 232 of the Companies Act, 2013, and  

(b) Post giving effect to (a) above, the amalgamation of Samunnati Agro Solutions 

Private Limited (“SamAgro”) into Samunnati Financial Intermediation & Services Private 

Limited (“SamFin”), pursuant to the provisions of Section 230 to Section 232 of the 

Companies Act, 2013.  

upon completion of which, Samunnati Finance Private Limited inter-alia would carry on 

the business of the Business Undertaking of SamFin i.e. primarily the business of 

facilitating/providing credit facilities through long term, short-term loans and other 

relevant financial products, including bill discounting, hire purchase, leasing, loan 

against shares, bonds, debentures etc. to all sections of the society including poor and 

marginalized men, women and children, self - help groups, societies, merchants, traders, 

industries, commercial establishments, financial institutions, co-operative societies, non-

government organizations, private, charitable, educational research institutions and 

related entities, while SamFin would inter-alia carry on the business of SamAgro and the  
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Remaining Business (defined in detail in the draft version of Composite scheme of 

Arrangement). “ 

BACKGROUND OF THE COMPANIES AND ITS BUSINESSES 

Name of the Company 
SAMUNNATI FINANCIAL INTERMEDIATION AND SERVICES  

PRIVATE LIMITED 

Office Address 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, Thiruvanmiyur, 

Chennai, Tamil Nadu – 600041, India 

Activities Engaged in the business of facilitating/providing credit facilities 

SAMFIN is a non-banking financial company (“NBFC”) that is focussed on agri value 

chains, pursuing the mission of ‘Making markets work for Smallholder Farmers’. 

SAMFIN was incorporated in June 2014 and received an NBFC licence from the Reserve 

Bank of India in February 2016. It works exclusively in the agri value chain finance 

domain, where demand is driven by agri-enterprises, and the supply side is represented 

by farmer collectives, which include-community based organisations, farmer producer 

companies, farmer producer organisations, farmer cooperatives, collectively referred to 

as “FPOs” (Farmer Producer Organisations). 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

 

Name of the Company SAMUNNATI FINANCE PRIVATE LIMITED 

Registered Office Address 
Baid Hi Tech Park, 8th Floor, No 129 B East Coast Road, 

Thiruvanmiyur, Chennai, Tamil Nadu – 600041, India 

Activities 
Proposed to be primarily engaged in the business of 

facilitating/providing credit facilities.  
 

SAMUNNATI FINANCE was incorporated on September 22, 2021 and is a wholly owned 

subsidiary of SAMFIN. The main objects of SAMUNNATI FINANCE inter-alia include 

carrying out the business of financial assistance as a non-banking finance company 

(“NBFC”) to all sections of society, including poor and marginalized men, women and 

children, self-help groups, merchants, traders, etc. for the purposes of: (i) increasing 

sources of livelihood, financial inclusion, business opportunities and income; (ii) 

agricultural, horticulture and livestock and fishery development; (iii) commercial 

development, manufacturing and servicing industry; and (iv) habitat development. 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Shareholding Structure of Companies involved in the transaction 

a) The Shareholding structure of SAMFIN as on September 30, 2021, is as follows:

Authorized Capital Amount (INR) 
750,000 equity shares of face value of INR 

10/- (Indian Rupees ten each) 
7,500,000 

1,750,000 Preference Shares of face value of 
INR 10/- (Indian Rupees ten each) 

17,500,000 

Total 25,000,000 

Issued, Subscribed and Paid up Capital Amount (INR) 

573,861 equity shares of face value of INR 
10/- (Indian Rupees ten  each) 

5,738,610 

1,683,819 Compulsorily Convertible 
Preference Shares of face value of INR 10/-  

(Indian Rupees ten  each) 

16,838,190 

Total 22,576,800 

b) The shareholding structure of SAMUNNATI FINANCE as on September 30, 2021
is as follows:

Authorized Capital Amount (INR) 
2,500,000 equity shares of face value of INR 

10/-(Indian Rupees ten  each) 
25,000,000 

Total 25,000,000 

Issued, Subscribed and Paid up Capital Amount (INR) 
2,500,000  equity shares of face value of INR 

10/-  (Indian Rupees  ten each) 
25,000,000 

Total 25,000,000 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

PURPOSE OF VALUATION AND APPOINTING AUTHORITY 

We have been appointed by the management of SAMFIN as independent valuer to 

determine the fair value of NBFC Business of SAMFIN on Slump Sale basis and also to 

determine the fair value of equity shares of SAMUNNATI FINANCE. 
 

The Valuation report may be submitted with the Shareholders/ Creditors/ NCLT/ 

Regulators.  

 

DISCLOSURE OF VALUER INTEREST/CONFLICT, IF ANY 

SPA does not have any interest or conflict of interest of any kind with SAMFIN/ 

SAMUNNATI FINANCE. 

 

DATE OF APPOINTMENT, VALUATION DATE AND DATE OF REPORT 

Date of appointment: September 30, 2021 

Date of valuation: September 30, 2021 

Date of report: October 21, 2021 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

SOURCES OF INFORMATION  

 Audited financial statements of SAMFIN for the year ended March 31, 2021. 

 Provisional financial statements of SAMFIN as on September 30, 2021.  

 Carve-out financial details of NBFC business as on September 30, 2021.  

 Draft version of Composite Scheme of Arrangement as provided by the 

management of SAMFIN.  

 Shareholding pattern of SAMFIN, as on September 30, 2021.  

 Shareholding pattern of SAMUNNATI FINANCE, as on September 30, 2021.  

 Information and explanations given by management of SAMFIN and its 

representatives. 

PROCEDURE ADOPTED IN CARRYING OUT THE VALUATION  

The general process for the valuation starts with analysis of historical and current 

financials, then analysis of future projections, if applicable, is done and discussion with 

the company is performed to understand the future assumptions. After analysing the 

data appropriate valuation method is determined. Valuation is done and valuation 

report is prepared. Finally this report is shared with the company. 

Slump Sale 

As per Section 2(42C) of Income Tax Act, 1961, Slump sale means the transfer of one or 

more undertaking, by any means, for a lump sum consideration without values being 

assigned to the individual assets and liabilities in such sales. 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

For the purposes of this clause, “undertaking” shall include any part of an undertaking, 

or a unit or division of an undertaking or a business activity taken as a whole, but does 

not include individual assets or liabilities or any combination thereof not constituting a 

business activity. 

  

 

VALUATION METHODOLOGY (General Approaches)  

Income Approach 
The Income Approach measures the value of an asset by calculating the present value of 

its future economic benefits. When used to determine Equity value, the Income Approach 

develops an indication of value by discounting forecasted cash flows to their present 

value at a rate of return that incorporates the risk-free rate for the use of funds plus the 

expected rate of inflation and the risks associated with the particular investment. The 

discount rate applied to these expected cash flows is generally based upon rates of return 

available from alternative investments of similar type and quality. Another discounting 

method calculates the company’s Weighted Average Cost of Capital (“WACC”) from its 

cost of debt and cost of equity.  
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Forecasts typically cover three to five years, but the reliability of forecasts for valuation 

purposes in early stage enterprises depends upon many factors, such as the company’s 

vulnerability to  advances in technology, actions by competitors, changes in end-user 

requirements, and the availability of financing. Selecting the forecast period required our 

judgment. 

The Income Approach works best when development stage companies have progressed 

to Stage five (Resource Maturity Stage of a company in which company has the staff and 

financial resources to engage in detailed operational and strategic planning). Typically, 

companies in prior stages have limited operating histories and cash flow forecasts. Using 

the Income Approach when a company has not achieved profitability or positive cash 

flow, and therefore has negative flows/losses during some or all of the forecast years, 

results in an equity Value that consists mostly (if not entirely) of the Terminal Value 

(“TV” is the estimate of the Company’s future value at the end of the forecast period). 

Due to these limitations, either the Income Approach is employed in conjunction with the 

Market Approach or some other sanity checks are needed to be performed. 

Asset Approach 

The general principle behind asset-based valuation methods is that the value of an 

enterprise is equal to the Fair market value of its assets less the Fair market value of its 

liabilities. The Fair market values of the component assets and liabilities may themselves 

be obtained or estimated using a variety of methods, including market-based or income-

based methods. The asset-based approach is most useful when applied to tangible assets 

and to companies whose assets consist primarily of tangible assets. This approach 

establishes value based on the cost of reproducing or replacing each asset, less 

depreciation from physical deterioration and functional obsolescence. 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
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The asset-based approach is applied primarily to enterprises in Stage 1 and some 

enterprises in Stage 2, before the company is likely to have built substantial intangible 

value. There is limited or no basis to apply a market- or income-based approach, since 

there are unlikely to be comparable market transactions, and the company has virtually 

no financial history and therefore is unable to use past results to reasonably support a 

forecast of future results. One particular asset-based approach is the Liquidation Value 

Method, which assumes the discontinuance of the business as a going concern. 

Market Approach 
 
The Market Approach measures the value of an asset through an analysis of recent sales 

of comparable property compared to the property being valued. When applied to the 

valuation of an equity interest, consideration is given to the financial condition and 

operating performance of the subject company compared to either publicly traded 

companies with similar lines of business or recent corporate acquisitions (“Guideline 

Companies”).  

Typically, the companies selected for comparison are subject to economic, political, 

competitive, and technological factors that correspond with those confronting the 

Company. The Market Approach is conceptually preferable to the other two approaches 

both because it uses direct comparisons to similar enterprises and because the analysis is 

based upon actual market transactions. However, comparable that fit perfectly rarely 

exist. Privately held companies are compared to publicly traded ones that are typically 

further along in their stage of development, have superior access to capital, and have 

common stock that is readily marketable.  
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

Often historical results of public companies are being compared to projected results for 

the private company being valued. In order to reflect these differences, data from the 

Guideline Companies must be appropriately adjusted. Selecting the market multiple to 

apply to the Company requires judgment. 

 

MAJOR FACTORS THAT INFLUENCED THE VALUATION 

The valuation exercise was carried out keeping in mind the standard methodologies, and 
infused by the following factors:  
 

i. Considering the NBFC business of SAMFIN will be sold to SAMUNNATI 
FINANCE in slump sale.   

ii. Considering the Draft version of Composite Scheme of Arrangement shared by 
the management of the company.  

Our estimate of the valuation of the NBFC Business of SAMFIN is based on the following 
methodologies: 

 Asset Approach (Net Asset Value Method) 
 

a) The proposed slump sale of NBFC business is from the holding company 

(SAMFIN) to its wholly owned subsidiary (SAMUNNATI FINANCE) and as a 

result of which, post slump sale, the economic and beneficial ownership in such 

NBFC business continues to rest with SAMFIN.  

b) Post such transfer, the interest of the shareholders of SAMFIN would not be 

prejudicially affected based on the consideration attributed to NBFC business 

and accordingly, the Management of both the companies (SAMFIN and  
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
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SAMUNNATI FINANCE) has represented that valuation of transferred 

undertaking (NBFC Business) be conducted based on the Net Asset Value 

Method, considering carve-out financial statements as on September 30, 2021. 

c) Accordingly, for this purpose of engagement, we have applied only Net Asset 

Value Method.  

CONCLUSION 
 

Basis of the information provided to us, cost of acquisition for the slump sale computed 

by us basis of  net worth of the NBFC business of the company (As per the Carve out as 

on Sept. 30th, 2021 given by the company’s management) is INR 1,199.71 MN.    
 

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

circumstances as discussed and outlined hereinabove referred to earlier in this report, the 

Fair Value of NBFC Business of SAMFIN works out to be INR 1,199.71 Million, to be 

settled by issuance of 119.971 million equity shares of SAMUNNATI FINANCE of INR 

10/- each fully paid up.  
 

Further, as SAMUNNATI FINANCE is a newly incorporated entity with no business 

operations at present and the proposed composite scheme of arrangement of transfer of 

NBFC Business of SAMFIN into SAMUNNATI FINANCE has not come into effect till 

now hence, none of the valuation approaches are relevant in this case and the fair value 

per share would be the par value, i.e. INR 10/- per share. 

We have no obligation to update this report or our conclusion of value for information 

that comes to our attention after the date of report.  

    

Neena Agarwal 
Registered Valuer 
Registration No. - IBBI/RV/05/2019/11667  
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

CAVEATS, LIMITATION AND DISCLAIMERS: 

1. The conclusion of value arrived at herein is valid only for the stated purpose as of 

the date of the valuation and may not be used out of the context presented herein. 

2. Public information, estimates, industry and statistical information contained in 

this report have been obtained from sources considered to be reliable. However, 

we independently did not verify such information and make no representation as 

to the accuracy or completeness of such information obtained from or provided by 

such sources. 

3. The company and its representatives warranted to us that the information 

supplied to us was complete and accurate to the best of their knowledge and that 

the financial information properly reflects the business conditions and operating 

results for the respective periods in accordance with generally accepted 

accounting principles. Information supplied to us has been accepted as correct 

without any further verification. We have not audited, reviewed, or compiled the 

financial information provided to us and, accordingly, we express no audit 

opinion or any other form of assurance on this information. 

4. Financial information of the subject company is included solely to assist in the 

development of a value conclusion presented in this report and should not be used 

to obtain credit or for other purpose. Because of the limited purpose of the 

information presented, it may be incomplete and contain departures from 

generally accepted accounting principles. We have not audited, reviewed or 

compiled this information and express no assurance on it. 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
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5. The conclusion of value arrived at herein is based on the assumption that the 

current level of management expertise and effectiveness would continue to be 

maintained, and that the character and integrity of the enterprise through any sale, 

reorganization, exchange, or diminution of the owners’ participation would not be 

materially or significantly changed. 

6. Possession of this report, or a copy thereof, does not carry with it the right of 

publication of all or part of it nor may it be used for any purpose by anyone other 

than those enumerated in this report without the written consent of the Valuer. 

This report and the conclusion of value arrived at herein are for the exclusive use 

of our client for the sole and specific purposes as noted herein.  

7. The report and conclusion of value are not intended by the author and should not 

be construed by the reader to be investment advice in any manner whatsoever. 

The conclusion of value represents the considered opinion of Valuer, based on 

information furnished to them by the client.  

8. Neither all nor any part of the contents of this report (especially the conclusion of 

value, the identity of any valuation specialist(s), or the firm with which such 

valuation specialists are connected or any reference to any of their professional 

designations) should be disseminated to the public through advertising media, 

public relations, news media, sales media, mail, direct trans, or any other means 

of communication without our prior written consent and approval. 

9. This valuation reflects facts and conditions existing or reasonable foreseeable at 

the valuation date. Subsequent events have not been considered, and we have no 

obligation to update our report for such events and conditions. 
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

10. The analyst, by reason of this valuation, is not required to give further

consultation, testimony, or be in attendance in court with reference to the property

in question unless arrangements have been previously made.

11. Our engagement for this valuation consulting work does not include any

procedures designed to discover any defalcations or other irregularities, should

any exist.

12. We are not an environmental consultant or auditor, and it takes no responsibility

for any actual or potential environmental liabilities. Any person entitled to rely on

this report, wishing to know whether such liabilities exist, or the scope and their

effect on the value of the property, is encouraged to obtain a professional

environmental assessment. We does not conduct or provide environmental

assessments and has not performed one for the subject property.

13. We haven’t determined independently whether the client is subject to any present

or future liability relating to environmental matters nor the scope of any such

liabilities. Our valuation takes no such liabilities into account, except as they have

been reported to us by the client or by an environmental consultant working for

the client.

14. We don’t accept any liability to any party in relation to the issuance of this

Valuation Report. No change of any item in this valuation/conclusion report shall

be made by anyone other than us, and we shall have no responsibility for any such

unauthorized change.
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SPA VALUATION ADVISORS PRIVATE LIMITED 

(Formerly known as ZENSPAA Capital Services Private Limited) 
CIN: U67100DL2016PTC309686 
IBBI Registration No. IBBI/RV-E/05/2021/148 

15. This report is not a substitute for the third party’s own due diligence/ appraisal/ 

enquiries/ independent advice that the third party should take for this purpose. 

16. It is assumed that there is full compliance with all applicable central, state, and 

local environmental regulations and laws unless noncompliance is stated, defined, 

and considered in the report.  

17. We have conducted interviews with the current management of the client 

concerning the past and present operating results of the company. Except as noted, 

we have relied on the representations of the owners and management concerning 

the value and useful condition of all equipment, real estate, investments used in 

the business, and any other assets or liabilities, except as specifically stated to the 

contrary in this report.  

18.  We have made no investigation of title to property, and assume that the owner’s 

claim to the property is valid. We have not attempted to confirm whether or not 

all assets of the business are free and clear of liens and encumbrances or that the 

entity has good title to all assets. However we make no representation as to 

accuracy or completeness of such information and have performed no procedures 

to corroborate the information interest in the Transaction. 
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ANNEXURE – 4 

REPORT ADOPTED BY CIRCULATION ON MARCH 31, 2022 BY THE BOARD OF DIRECTORS OF 

SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED, PURSUANT TO THE 

PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013, EXPLAINING THE EFFECT OF 

THE SCHEME OF AMALGAMATION ON SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS 

AND NON PROMOTERS SHAREHOLDERS 

1. BACKGROUND

1.1 The proposed Composite Scheme of Arrangement between Samunnati Financial Intermediation & 

Services Private Limited, Samunnati Finance Private Limited and Samunnati Agro Solutions Private 

Limited and their respective Shareholders and Creditors under Sections 230 to 232 of the 

Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 

(“Scheme”) was approved by the Board of Directors of the Company (“Board”) at the meeting 

held on October 28, 2021. 

1.2 This Scheme is presented for the following: 

(a) the slump sale (i.e., transfer and vesting) of the Business Undertaking of Samunnati

Financial Intermediation & Services Private Limited as a going concern into Samunnati

Finance Private Limited, pursuant to the provisions of Section 230 to Section 232 of

the Companies Act, 2013, and

(b) Post giving effect to (a) above, the amalgamation of Samunnati Agro Solutions Private

Limited into Samunnati Financial Intermediation & Services Private Limited, pursuant

to the provisions of Section 230 to Section 232 of the Companies Act, 2013.

1.3 As per the provisions of Section 232(2)(c) of the Companies Act, 2013, a report adopted by 

the directors of the Company explaining the effect of arrangement on each class of 

shareholders, key managerial personnel (“KMP”), promoters and non-promoter shareholders 

of the Company laying out in the particular the share exchange ratio is required to be 

circulated as part of the notice to the meetings to be convened for the purpose of approving 

the Scheme. 

1.4 This report of the Board is accordingly being made in pursuance to the requirement of 

Section 232(2)(c) of the Companies Act, 2013. 
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1.5 The following documents were circulated to the Board: 

1.5.1 Scheme duly initialed by the Directors for the purpose of identification; and 

1.5.2 Valuation Report dated October 21, 2021 issued by SPA Valuation Advisors Private Limited, 

Chartered Accountants, describing the methodology adopted by them in arriving at 

share exchange ratio. 

2. VALUATION REPORT

2.1 The Valuer has adopted the Net Asset Approach Methodology (“NAV Method”) of valuation to 

determine the value of Business Undertaking of Samunnati Financial Intermediation & 

Services Private Limited. As per the valuation report, the net asset value of the Business 

Undertaking of Samunnati Financial Intermediation & Services Private Limited is INR 1,199.71 

MN. 

2.2 On the basis of the valuation report, Samunnati Finance Private Limited shall issue 

11,99,71,000 (Eleven Crores Ninety-Nine Lakhs Seventy One Thousand) equity shares of face 

value INR 10 each to Samunnati Financial Intermediation & Services Private Limited 

2.3 The Valuer has reported that no special valuation difficulties were reported during the 

exercise. 

2.4 In relation to the amalgamation of Samunnati Agro Solutions Private Limited into Samunnati 

Financial Intermediation & Services Private Limited, the entire share capital of Samunnati 

Agro Solutions Private Limited is held by Samunnati Financial Intermediation & Services 

Private Limited and its nominees, i.e. Samunnati Agro Solutions Private Limited is a wholly-

owned subsidiary of Samunnati Financial Intermediation & Services Private Limited. Upon the 

Scheme coming into effect, all the shares of Samunnati Agro Solutions Private Limited held 

by Samunnati Financial Intermediation & Services Private Limited (either directly or through 

nominees) shall stand cancelled without any further application, act or deed and no new 

shares shall be issued or payment shall be made in cash whatsoever by Samunnati Financial 

Intermediation & Services Private Limited in lieu of cancellation of such shares of Samunnati 

Agro Solutions Private Limited. 
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3. Effect of the Scheme on the shareholders (promoters and non-promoters) of the

Company:

Pursuant to the Scheme, there would be no change in the shareholding pattern of the 

Company. Further, none of the shareholders (promoters and non-promoters) have any 

interest in the Scheme except to the extent of the shares held by them, if any in the 

Company. 

4. Effect of the Scheme on KMPs of the Company:

There is no impact of the Scheme on the KMPs of the Company.  Further, none of the KMPs 

have any interest in the Scheme except to the extent of the shares held by them in the 

Company. 

For and on behalf of the Board 
Samunnati Financial Intermediation & Services Private Limited 

Sd/- 
 Director  
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Form No. MGT-11 

PROXY FORM 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management 
and Administration) Rules, 2014] 

CIN: U65990TN2014PTC096252 
Name of the company: Samunnati Financial Intermediation & Services Private Limited 
Registered office: Baid Hi Tech Park, 8th Floor, No 129 B, East Coast Road, 

Thiruvanmiyur, Chennai - 600 041  
Name of the Equity 
Shareholder: 
Registered Address 
E-mail Id

I/We, being the Equity Shareholder holding  __________number of shares having a face value of 
Rs. 10/- (Rupees Ten Only) of the above named company, hereby appoint  

Name: 
Address: 
E-mail Id:
Signature: ………………………….…………., or failing him 

Name: 
Address: 
E-mail Id:
Signature: …………………………….…………., or failing him 

Name: 
Address: 
E-mail Id:
Signature: …………………………….………….. 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the NCLT. Convened 
Equity Shareholders Meeting of the Company, to be held on May 4, 2022 and at any adjournment 
thereof in respect of such resolutions as are indicated below: 

Resolution 
No. 

Resolution Optional 
For Against 

1. Considering and, if thought fit, approving, with or 
without modification the Composite Scheme of 
Arrangement between Samunnati Financial 
Intermediation & Services Private Limited and 
Samunnati Finance Private Limited and Samunnati 
Agro Solutions Private Limited and their respective 
shareholders and creditors.  

Signed this………….… day of……………………… 2022 

Signature of the Equity Shareholder Signature of Proxy Holder 

Affix Revenue 
Stamp of Re.1 
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Note: This form of proxy in order to be effective should be duly completed and deposited at the 
Registered Office of the Company, not less than 48 hours before the commencement of the meeting. 

Notes: 
1. Please affix revenue stamp before putting signature.
2. Proxy need not be a Equity Shareholder of the Company.
3. All alterations made in the Proxy Form should be initialed.
4. The Proxy (ies), to be effective shall be duly filled, stamped, signed and deposited, not less

than 48 (Forty Eight) hours before the commencement of the meeting at the registered office
of Samunnati Financial Intermediation & Services Private Limited at Baid Hi Tech Park, 8th
Floor, No 129 B, East Coast Road, Thiruvanmiyur, Chennai - 600 041

5. Proxy authorised by an Equity Shareholder which is a body corporate should carry the true
copy of the Resolution passed by the Board of Directors or other governing body of such body
corporate, certified by a Director, Manager, Secretary or other authorised officer of such
body corporate, to this effect. Such Resolution should be lodged with the Company at its
registered office not later than 48 (Forty Eight) hours before the time scheduled / fixed for
the said Meeting.

6. Proxy should carry a valid proof of identity like PAN card, Aadhar card, Driving License,
Passport, etc.

7. Appointing a proxy does not prevent a member from attending the meeting in person if
he/she so wishes.

8. In case of multiple proxies, the Proxy, later in time shall be accepted.
9. Strike out what is not necessary.
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SAMUNNATI FINANCIAL INTERMEDIATION & SERVICES PRIVATE LIMITED 
Registered office address at Baid Hi Tech Park, 8th Floor, No 129 B, East Coast Road, 

Thiruvanmiyur, Chennai - 600 041 
U65990TN2014PTC096252 

ATTENDANCE SLIP 

In the matter of Composite Scheme of Arrangement between Samunnati Financial Intermediation & Services 
Private Limited and Samunnati Finance Private Limited and Samunnati Agro Solutions Private Limited and 
their respective shareholders and creditors. 

ONLY EQUITY SHAREHOLDERS OR THEIR PROXIES ARE ENTITLED TO BE PRESENT AT THE MEETING. 

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER /AUTHORIZED REPRESENTATIVE/ PROXY HOLDER: 

_______________________________________________________________________ 
_______________________________________________________________________ 
_______________________________________________________________________ 
_______________________________________________________________________ 
_______________________________________________________________________ 

I hereby record my presence at the meeting of the Equity Shareholders of the Company convened 
pursuant to the Order of the Hon’ble Tribunal dated March 29, 2022 at Baid Hi Tech Park, 8th Floor, 
No 129 B, East Coast Road, Thiruvanmiyur, Chennai - 600 041 on May 04, 2022 at 10.00 AM. 

Signature of the Equity Shareholder/Authorized Representative or Proxy: 
_____________________________ 

Note: Proxy holder, as the case may be, is requested to sign and hand over this slip at the entrance of 
the meeting venue. 
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