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Ref. No: CPC/MB/98/2016-17 Dated: 27.10.2016
SEBI Reg. No: INM000011435
To,

The Board of Directors

Sahyog Multibase Limited

AND

Athena Multitrade Private Limited

Subject: Opinion on Fairness of Valuation in the proposed Scheme of Arrangement for Merger of Athena

Multitrade Private Limited with Sahyog Multibase Limited (formerly known as Sahyog Credits
Limited).

Dear Sir,

We refer to the request made by the management of M/s Sahyog Multibase Limited (formerly known as ‘Sahyog
Credits Limited’) (hereinafter referred to as “SML” / “Transferee Company”) for the purpose of arriving at an opinion
on the Valuation of Equity shares dated 27.10.2016, carried by AARA & Company, Chartered Accountants (here-in-
after referred as “Valuer”) in respect of the proposed Merger of “AMPL”, with “SML” w.e.f. the Appointed date i.e.
1**April, 2016 pursuant to a Scheme of Arrangement for Merger to be sanctioned by the Hon’ble High Court of relevant
jurisdiction under Section 391 read with Section 394 of the Companies Act, 1956 (or any corresponding provisions of

the Companies Act, 2013).

In terms of our assigned engagement, we are enclosing our opinion along with this letter. Please note that this is just
an opinion on the captioned subject on the basis of the documents submitted to us and does not constitute our
independent Valuation Analysis. All comments as contained herein must be read in conjunction with the Caveats to
this opinion.

The opinion is confidential and has been prepared exclusively for the management of the Transferor Company and
Transferee Company. It should not be used, reproduced or circulated to any other person, in whole or in part, without
the prior consent of Corporate Professionals Capital Private Limited, such consent will only be given after full
consideration of the circumstance at the time. We are however aware that the conclusion in this report may be used
for the purpose of certain statutory disclosures and we provide consent for the same. Please feel free to contact us in
case you require any additional information or clarifications.

Yours Faithfully

For Corporate Professionals Capital Private Limited
@‘««A««&;ﬁl (MM RR W Qo fvwn e~ =~

Chander Sawhney Maneesh Srivastava

[Partner] [Associate Vice President]
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CONTEXT AND BACKGROUND

1. We understand that M/s Sahyog Multibase Limited (formerly known as ‘Sahyog Credits Limited’) (Transferee
Company) is a widely public company having its Equity shares listed at BSE Limited. Now, pursuant to a
Scheme of Arrangement for Merger, M/s Athena Multitrade Private Limited (Transferor Company) is
proposed to be merged into Sahyog Multibase Limited pursuant to Section 391 read with Section 394 of the

Companies Act, 1956 (or any corresponding provisions of the Companies Act, 2013).

2. The Valuation and Swap Ratio for the proposed Amalgamation has been determined by, AARA & Company,

Chartered Accountants vide their Valuation Report dated 27" October, 2016.

3. In accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter
referred to as “listing regulations”) read with SEBI Circular no CIR/CFD/CMD/16/2015, dated November 30,
2015, the Listed Company shall submit the “Fairness Opinion” obtained by a Merchant Banker on the
Valuation of assets / shares done by the Valuer for the listed entity and unlisted company (erstwhile SEBI

Circular No CIR/CFDDIL/8/2013 dated May 21, 2013).

4. With reference to the above, we, Corporate Professionals Capital Private Limited, a SEBI Registered

Merchant Banker, have been appointed by the Transferee, to provide the “Fairness Opinion” on the same.
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BRIEF ABOUT COMPANIES

1. ‘SAHYOG MULTIBASE LIMITED’ (formerly known as ‘Sahyog Credits Limited) (herein after referred to as ‘SML’
or ‘“Transferee Company’), bea ring CIN L65921DL1992PLC116773, was originally incorporated on 10t January
1992 under the provisions of Companies Act, 1956 with the name and style of Sahyog Credits Limited
thereafter, the name was changed to Sahyog Multibase Limited and fresh certificate of incorporation has
been issued on 21°" October, 2016 by Registrar of Companies —Delhi. The Registered Office of the Transferee
Company was originally situated at Union Territory of Chandigarh and subsequently on July 07, 2003, the
Registered Office of the Company shifted from Union Territory of Chandigarh to Delhi. Presently, the
registered office of the Company is situated at D 13, G/F,R/S,Bhagwan Dass Nagar, Punjabi Bagh, New Delhi
110026. The Transferee Company is a widely held listed Company having its shares listed at BSE Limited.

The Company was earlier registered with Reserve Bank of India as Non - Banking Finance Company, however,
as it was not carrying major NBFC activities, it has voluntarily surrendered the NBFC Licence, which was
accepted by the office of the Reserve Bank of India, vide order dated March 01, 2016. After surrender of
license as NBFC, the Company has decided to enter into the business of trading of various kind of goods and
has changed its Object Clause of the Memorandum of Association to enable the new line of business.

As per amended Memorandum of Association the Company is authorize to carry the business of buyers,
sellers, manufacturers, importers, exporters, traders, stockist, dealers, distributors agents, broker,

commission agents, forwarding and clearing agents, sales organizer of all kinds of goods.

2. ATHENA MULTITRADE PRIVATE LIMITED (herein after referred to as ‘AMPL’ or ‘Transferor Company’),
bearing CIN U51109DL2008PTC279622, is a private company incorporated under the provisions of the
Companies Act, 1956 on March 04, 2008 with the name and style of Goodlife Vyapaar Private Limited and on
May 03, 2008 thereafter, the name was changed to Goodlife Impex Private Limited. Subsequently, on August
12, 2015 the name was changed to Athena Multitrade Private Limited. The registered office of the Company
is situated at D-13, G/F, Bhagwan Dass Nagar, East Punjabi Bagh, New Delhi — 110026, The Transferor
Company is engaged into the business of trading of various kinds of goods, industrial chemicals such as
calcium carbonate power, plastic granules, PVC resin, synthetic butadinene, styrene, soya bean oil etc. and its

business is growing rapidly.
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KEY FACTS & KEY EXTRACTS OF THE SCHEME

The Transferee Company is a widely held listed company having its equity shares listed on BSE Limited. For
past several years, this Transferee Company, is not carrying any major business activities hence the
shareholders of the Company are not getting any return on their investment. Whereas the Transferor
Company is a closely held Company. The companies have similar line of businesses and synergy in operations.
After the Takeover Open Offer by AMPL, the two companies are under the same management and hence it is
felt logically to consolidate the two similar businesses within the group. The managements of the two
companies found it mutually beneficial to amalgamate the two companies and consolidate the business and

financial strengths of Transferor Company with the Transferee Company.

The consolidation of Transferor Company’s business (along with all the assets and liabilities) with the
Transferee Company, would at one hand strengthen the financials of the listed entity for the benefit of all its
stakeholders and on the other hand help the Transferor Company, in raising funds for expansion due to the

listed status.
The other benefits likely to arise through the proposed amalgamation are as follows:

I Financial strength and flexibility for the Transferee Company, which would result in maximising overall
shareholder value, and will improve the competitive position of the combined entity.

Il.  Achieve greater efficiencies in operations with optimum utilization of resources, better administration
and reduced cost.

Ill. Improved organizational capability and leadership arising from pooling of financial, managerial and
technical resources.

IV. Better management and focus on growing the businesses.

V. The amalgamation would result in reduction of overheads, administrative, managerial and other
expenditure and bring about operational rationalization, efficiency and optimum utilization of various
resources.

VI. A larger growing company will mean enhanced financial and growth prospects for the people and
organization connected therewith, and will be in public interest. The amalgamation will be conducive for
better and more efficient and economical control over the business and financial conduct of the

Companies.
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VALUER ANALYSIS

To determine the exchange ratio between “SML” and “AMPL”, the Valuer has specifically relied upon the

following documents
a) Audited Balance Sheet and Income Statement of “SML” for the period ended 31 March, 2016.

b) Draft Scheme of Amalgamation

VALUER APPROACHES TO VALUATION

> Net Asset Value Approach:-

Asset Based Method (NAV) views the business as a set of assets and liabilities that are used as building blocks to
construct the base value of the company. This method is generally used to evaluate the entry barrier that exists

in a business.

The company M/s Sahyog Multibase Limited (formerly known as Sahyog Credits Limited) is primarily into
trading business and has meagre profit so the best suited method is the Net Asset Value Method. Looking into
the business model, we have carried the Valuation as per NAV Method. Further the valuer has taken into
account the appreciation in value of investments made in Transferor company M/s Athena Multitrade Private
Limited

M/s Athena Multitrade Private Limited, is primarily engaged in Trading Business, and inspite of having a good
revenue stream has marginal profits, thus, to arrive at the value of equity shares of M/s Athena Multitrade
Private Limited, we have used NAV Method and considered the Fair Valuation of Investments made in certain

listed companies.

The Transferor Company has recently concluded a Takeover Open Offer and became the promoter of the
Transferee Company. After the Takeover Open Offer by AMPL, the two companies are under the same
management. Pursuant to the above said takeover open offer, the Transferor Company acquired 9.86% of the
paid up equity Capital of the Transferee Company and acquired equity shares of transferee co. @ 25/- share
which has been considered by the valuer in his valuation report. Further the Transferee Company has been

holding 15.84% equity shares of the Transferor Company for quite some time.

The Management of the Transferor and Transferee companies has decided to merge and they have entered into
a negotiated/agreed equity value of Rs. 15,50,00,000 (Fifteen Crores and Fifty Lacs) that shall be paid/ share

issued for merging the transferee company with the Transferor company.
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As the consideration issued by the transferee company to the transferor company is less than the Actual net

worth of the Transferor company, thus the proposed merger is not in any way prejudicial to the interest of

shareholders of the Transferee Company which is listed one.
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CONCLUSION & OPINION

»  With reference to above and based on information provided by the management/ “Valuer” of the entities
forming part of the Merger and after discussions with the management/“Valuer”, we understand that the
present Merger has been structured to consolidate the transferor and the tra nsferee company resources and
businesses. The proposed Merger of “AMPL” with “SMm L”, as envisaged in the Scheme, is driven by the motive
of consolidation and further expansion of the Transferee Company and to fulfill the objectives and business

strategies of both the companies.

> “Subject to above read with the caveats as detailed later, we as a Merchant Banker hereby certify that
pursuant to SEBI Circular no ClR/CFD/CMD/lG/ZUlS, dated November 30,2015 we have reviewed the
Valuation report of the Valuer AARA & Company, Chartered Accountants for the proposed Merger of

“AMPL” with “SML” and consider the share exchange ratio as follows;

“SML” shall issue 3,875 (Three Thousand Eight Hundred and Seventy Five) Equity shares of face value of
Re. 10 (Rupee One) each “SML"for every 100 (One Hundred) Equity shares of face value of Rupees 10/-
(Rupee Ten) each held by them in “AMPL” pursuant to Scheme of Amalgamation.

> To be fair and reasonable to the Equity shareholders of Transferee Company and Transferor Company.

D28 Soul Ext. Part

o Dpfhi-110049
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We wish to emphasize that; we have relied on explanations and information both verbal and written

provided by the respective key managements, valuer and other public available information while verifying
the valuation report. Although, we have reviewed such data for consistency and reasonableness, we have not

independently investigated or otherwise verified the data provided.

We have not made an appraisal or independent valuation of any of the assets or liabilities of the companies
and have not conducted an audit or due diligence or reviewed/validated the financial data except what is

provided to us by the Companies.

The scope of our work has been limited both in terms of the areas of the business and operations which we
have reviewed and the extent to which we have reviewed them. There may be matters, other than those
noted in this Report, which might be relevant in the context of the transaction and which a wider scope might

uncover.

We have no present or planned future interest in M/s Athena Multitrade Private Limited and M/s Sahyog

Multibase Limited and the fee payable for this opinion is not contingent upon the opinion reported herein.

Our Fairness Opinion should not be construed as investment advice; specifically, we do not express any

opinion on the suitability or otherwise of entering into the proposed transaction.

The Opinion contained herein is not intended to represent at any time other than the date that is specifically
stated in this Report. This opinion is issued on the understanding that the Management / “Valuer” of M/s
Athena Multitrade Private Limited and M/s Sahyog Multibase Limited has drawn our attention to all matters
of which they are aware, which may have an impact on our opinion up to the date of valuation as at 31
March, 2016 . We have no responsibility to update this report for events and circumstances occurring after

this Valuation Date.

Caveats of the “Valuer” mentioned in its valuation report dated 27.10.2016 for valuation based as at 31%

March, 2016.

The Fairness Opinion provided by us should not be construed as a legal opinion on the Petition to be filed u/s
391-394 of the Companies Act, 1956 and other applicable provisions of the Companies Act, 1956 and the

Companies Act, 2013 (to the extent notified)




