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Notice to ReaqEI

N*vigant corporate Advisors Lrrnited {'oNavigant" l *NCAL' or "Authors of the Report; fs a sEst
regist*red 'Category I' Merchant,,barikeq in lndia and was engaged by Board of Direstors pf Chordia

food 
Products Limited (frerein after rr as "CFPL"! tr prepare an tndependent Fairne$s opinion

::t::: 
,_.T-*1", with respect to providinq an inrlenendent oninion anct assessment as ro fairness

of Vatuation Report and Swap ratra cater ined by &t1s Haresh upendra & cc., chartered
Accountants ("HUC") an Independent valuer for the purpose of intended proposed Demerger of
"Food'Ditiition'sf"Chordja food Products Lirnited {"cFpl"i into Aveerr Foods Limited {ArL},

CFPL and AFL are eottectivety referred &s ,,Companies,,,

The Fairness opi*ion Report {*Report"i has been prepared on the basis af the review of infornratian
provided to Navigant and specificatty the Report on Swap ratio (hereinafter referred as Valuation
Renorti prepared by HUC as an independent valuer. The report does not sio" *y ;;,r;;;;
suggest any swap ratio, However this report is timited to provide its fairness opinion on the
Valuation Report,

The infcrmatipn csntained in this Report is setective and is subject to uBdations, expansions,
revisions and amendment- lt does not purport to contain att the information recipients may require.
No obtigation is accepted to provide recipients with access to any additionat information or to
correct any inaccuracies which might become apparent,

This Report is based on data and exptanations provided by the manag€ment and certain other data
cutled out from various websites believed to be retiabte. Navigant has not independentty verified
anv of the information conrained herein. Neither rhe compan;;;r;;;,;;;,,;;;;";;o;;;
c,rporate, nor the ciirectors, sharehoiciers, managers, uro,nr*u, 

"r 
r;;; ;;;;r;; il ;";;;

any representation or warranty, express or irnptied, as to the accuracy, reasonabteness or
completeness of the information contained in the Report. Att such parties and entities expressly
disttaim any and all liabitity for, or based on or retating to any such information contained in, or
ci"i'ors in or omissions fi'om, ihis Report oi'base,i on or relaiing to the Recipiei"rts, use t,i iirir Repoil.

ft}-r-t



Executive Summary

Purpose: [xpress an indepencent Fairness opiriiein and assessrnent wilir
respect to fairness of valuation Report and swap ratio determined

by l"lUC for the proposed $*merger of Food Division of CFpL into
AFL.

Background of the Companies

cHoRplA F00D FRODUCTS LTMTTED

Chordia Food Products Limited was incorporated on 20th January 1982 under the Companies Act,

1956, in the State of Maharashtra. The Corporate ldentity Number tCtN) of Chordia Food products

Limited is 115995PN198?PIC026173- The registered office of Chordia Food Praducrs Lirnited is

s'it$ated at Flst No 399/400 S" No. 398 Tal. Shirwal, vittage Sangvi, $atara, r\iahararhtra - 41ZgA1.

Chordia Food Products Limited is a Manufacturer of processed fruits and vegetabtes in western

India and has been successfutly setting its products under the brand name of Pravin, Navin, Toofan

and Sulrana-Pravin for more than three decades. Currentty, the ccmpany is having twc business

Ci.,,!sions; f**d $ir,.isicn & Focd Infra Dirrisiolt.

At present, [quity Shares of the company are {isted on the BSE Limited {"&sF"}.

4VEER FOODS L|M|TED:

Aveer Foods t-imited was incorporated on 111h Aprit 2019 under the enmpanies Act, 2013. The

dorporate ldentity Number {ClN) of Aveer Foods Limited is U15549pNz01gpLC1B34I7. The registered

office bf Aveer Foods Limited is situated at Ptot 55/A/5 6, Hadapsar Industriat fstate,1 pune -

411013. Aveer Fosds Limited is incorporated to carry CIut the business of rnanufacturing of tood

products and deating in Agricutturat, Horticulturat and Farm produce. On 14"08.?0ig, AFL became

wholty-owned subsidiary of CFPL.

Transaction Overview and Rational

It i$ prilpa ed to demerge the Demerged Undertaking {Food Divisioni of Chcrdia Food products

Limited into Aveer Foods Limited by tne Scheme, as a result of which the fo'ttowing benefits shau,

inter-atia, accrue to:the sharehotders and stakeholders of CFpL.

r. t

The fottowing rationlt aqe envisaged:

f{v|Jlf-.lY
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Segregation of business of the Demerged Company into Resuiting Company in a manner
provided in this scheme resutting into enhanced strategic ftexibitity ia build a viable
platform sotety focusing on each sf the business.

Attowing managernent sf each cornpany to pursue independent growth strateg.ies and un{qck
significant vatue for shareholders.

irt{*w in creating the abitity to achieve valuation based on respective risk.return profite and
cash ftow, attracting right investors and thus €nhaflfling ftexibility in accessing capitat.
Frovide scope cf separate companies for independent collaboration and expansion inctuding
expanding potentia{ Ctients/Customer mark-*t for each business,

Aveer Fnods Limited wit{ acquire the Food Division on going concern basis frum Chordia
Food Praducts Limited. Chordia Food Products Limited witt focus on other commercial
activities/businesses mainty Food lnfra Eusiness and all other businesses including contract
manufacturing" The demerger witl ensure focused managernent attention and resources and
skit[ set aftacation.

Information relied upon:

We have prepared the fairness opinion report on the basis of the information provided tc us and
inter atia the foltowing:

' Share fxchange ratio report by Mls l'{aresh Upendra & Co., Charter*d Accountants i,.|"{uC,,}
dated 4th February ZOZ0.;

- other information and explanations as provided by the managem*nt.

Further, we had discussions on such matters which we betieve are necessary or appropriate for the
purpose of issuing the valuation report.

We assurne.no responsibiiity for the fegat, tax, accounting or structuring matters inciuding, but not
timited to, legal ar titte concerns. Titte to att subject busin*s assets is assumed to be good and
marketable and we would urge the company to carry out the independent assessment of the same
prior to entering into any transaction, after giving due weightag€ to the resutts of such assessment.

We heve been infcs"med that atl informatlcn r*levant for the purpe$s of i:s,;;ng the Feirness Opinicn
report has been disctosed to us and we are not aware of any material information that has been
omitted or that rernains undisclosed.

Valuation Sumrnary:

Upon the scheme. becoming effective, the beneficial economic interest of the shareholders of CFpLa. i vr rrtL Jrtqru

in the paid up equit! shares of AVL would be same. Att the sharehoiders of CFpL would also become
the sharehotders of AFt, and iheir sharehoiding in AFL would mirror to their shareholding in CFpL.''f, ' -" -'

ls that each sharehoider oi cFPL woutd oe attotteo'snares ot AFL in rne
-fhe eifect"of
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same prCIportion as in CFFL and thus woutd become shar.ehoiders of ,AFL atso. All the equity shares
hetd by {FFL and its nomjnee(s) shail stand cancetted, extinguished wjthout any further act,
instrurnent or deed. The percentage hoLding of a sharehotder in CFPL {post.demerger} woutd remain
u*chang:ed in AFL,

In the current instance, the determination of Fair Share Entittement Ratio would not have any
economic impact on the ultimate vatue of the sharehotders of CFPL and the proposed restructuring
witt be vfilue"Reutral to the sharehotders of CFPL.

Accordingly, the Board of Directors of CFPL and AFL have proposed a share exchange ratio for the
scheme havirq regard to the foilowing factors:

- Desirab{ecapitat structure; and

" Serviceabitity of Capitat.

5o a detaited'valuation to determine the swap ratio js not r€qijired" accordingly, fair vaiuatian of
equity shares has not been carried out.

CO${CLUS'Sfi O}I FAIR V"LUE AND SiiARE TXCHAiiGf, RATIO fiTCSEiN{TNOES 8Y IiT,IC:

6iven the above context, AFL shal{, withsut any further act sr deed and without any fur.ther
payment, issue and attot the equity shares at par on a proportionate basis to each rnember ot CFpL

whose name is recorded in the register of members of cFpL as hoiding equity shares as mav be
recognized by the Board of Directors of cFpL in the fottowing proportion.

"for every.l (o1e) equity share of foce value of tNR 10 eoch hetd in CF4L, as on record date,
every equity shareholder of CFPL shalt without any apptication, ect or deed be entitled to
receive | (ane) equity share of face votue a! INR l0 edch o! AfL, credited as fully paid up.,'

Based on above and considering that att the sharehotders of CFPL are and witt upon demerger,
bffome shareholders of AFL hotding economic interest in the Jame Braportion as tfrey hotd in
CFPL, the proposed share entittement ratio is fair to the shareholders of CFPL in relation to the
demerger.

It is to be nnted thdt share exchange ratio lvas arr.ived at arsuming that AFL and CFpL will continue
in operation in unhindered rnanner for the future as at present on a pre demerger standalone
basis igoing concarnl:, :, .:
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€n the !a*is of'and,subje{t ts the foregui{lsr to'the b qt,of sur know{edge,and beiief,, *t is sur view
t:fit : as on the date thereof, the share exchange ratio as recommended by ilre valuer in reratisn to
tJte proposed dernerger of Foou nivtsion of CFFL into AFL is fair, from a financia{ point of view.

This being of our best of profestionat understanding, we hereby sign the Fairness opinion report on
valuation.
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