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SECTION | - APPOINTMENT FOR DETERMINATION OF EXCHANGE RATIO

This Valuation Report has been prepared by M/s AARA & Company; Chartered

Accountants to provide Valuation of companies involved in the Scheme of Arrangement in

order to determine the exchange ratio of equity shares of Sahyog Multibase Limited

(formerly known as Sahyog Credits Limited) (Transferee Company) viz-a-viz the equity

shares of Athena Multitrade Private Limited (Transferor Company) under Section 391 read

with Section 394 of the Companies Act, 1956 (or any corresponding provisions of the

Companies Act, 2013).The Appointed Date for this amalgamation has been kept as 15t April,
2016.

BRIEF OF THE COMPANIES INVOLVED UNDER THIS AMALGATION

%

‘SAHYOG MULTIBASE LIMITED’ (formerly known as ‘Sahyog Credits Limited) (herein
after referred to as ‘SML’ or ‘Transferee Company’), bearing CIN
L65921DL1992PLC116773, was originally incorporated on 10" 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 21st 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.

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 Egi_'te“g End on May 03, 2008 thereafter,
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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.

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. On the other hand the Transferee Company has been holding
15.84% equity shares of the Transferor Company for quite some time.

SCOPE OF SERVICES

As a part of the advisory services, SML & AMPL has appointed M/s AARA & Company,

Chartered Accountants, to undertake the valuation of SML & AMPL involved in this scheme

a prelude to business consolidation. The scope of our work for the same is as under:

* Valuation of the companies and Suggest a share exchange ratio for the purpose of the
proposed amalgamation of Athena Multitrade Private Limited (Transferor Company)
into Sahyog Multibase Limited (formerly known as Sahyog Credits Limited) (Transferee
Company) as per Scheme of Arrangement, pursuant to Section 391 read with read with
Section 394 of the Companies Act, 1956 (or any corresponding provisions of the
Companies Act, 2013).

SCOPE LIMITATION
The valuation exercise was carried out under the following limitations:

* The valuation of the companies is based on various assumptions made by the
respective companies and their management relating to the operations of their
businesses and representation made their too in this context any change in these
assumptions could have an impact on their valuation.

» While preparing this valuation report we have looked at the Audited Balance Sheet
and Income Statement of “SML” and “AMPL" for the period 31%'March 2016 as
provided by the Key Managerial Personnel’'s (KMP) of the Companies.

f Q=
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e This report is prepared exclusively for the above purpose and the assumptions
contained herein, which are expressly adopted for the purpose of this Report, are
based on the information made available to us at the time of making this report.
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SECTION Il - COMPANIES ASSESSMENT

1. SAHYOG CREDITS LIMITED
1.1. BASIC INFORMATION:

‘SAHYOG CREDITS LIMITED’ (formerly known as ‘Sahyog Credits Limited) (herein after referred
to as 'SML’ or ‘Transferee Company’), bearing CIN L65921DL1992PLC116773, was
originally incorporated on 10% 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 145, Jaidev Park, East 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.

1.2. EXTRACT OF INCOME STATEMENT FOR PERIOD ENDED 315t MARCH 2016
Amount in INR

Particulars Audited 31.03.2016

Revenue From operations 87,030,290.00
Other Income 2,438,437.00
Total Income 89,468,727.00
Total Expenses 88,781,757.00
253,647.00

_433,323.00

e
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1.3. EXTRACT OF BALANCE SHEET AS ON 31t MARCH 2016

Amount in INR

Particulars | Audited 31.03.2016

Share Capital 30,600,000.00

Reserve and surplus 343,812.00

Non-Current Liabilities 2594.00

Current LlabllllleS : 11,116,856.00

Total e 42,063,262.00
Non- Current Assets 296,067.00

41767195

_42,063,262.00

2. ATHENA MULTITRADE PRIVATE LIMITED

2.1. BASIC INFORMATION:
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.

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. On the other hand the Transferee Company has been holding
15.84% equity shares of the Transferor Company for quite some time.

2.2. EXTRACT OF INCOME STATEMENT FOR PERIOD ENDED 315t MARCH 2016

4 L)
3 % ALdited ) U106
Revenue From operations 603,361,465.00
Other Income 16,741,531.00
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| Total Income | 620,102,996.00 |
Total Expenses _ 617,009,161.00

_Prior Period Expenses = s 84313
= 167,259.00

2.3. EXTRACT OF BALANCE SHEET AS ON 31 March 2016

Amount in INR

Particulars Audited 31.03.2016
SOURCES OF FUNDS

Share Capital 16,00,000.00
Reserve and surplus 81,068,173.00
Non-Current Liabilities 775,886.00

Current Liabilities

164,039,773.00

Non-Current Assets 40,371,574.00
CurentAssets T 207,112,259.00
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| SECTION Il - INTEGRATION via REORGANISATION & AMALGAMATION

SCHEME OF ARRANGEMENT:
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
maximizing 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.

lll. 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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SECTION IV - PERSONS FURNISHING INFORMATION DETAILS

The management of the Companies, assisted by their respective Key Managerial Personnel's
have furnished the required financial and other relevant information, explanations and data
for the respective companies, to facilitate us in drawing up our opinion. In the course of
drawing up our opinion on the exchange ratio between Transferee Company and Transferor
Company, we have relied upon the management certified financial information and other
documents provided to us by the respective key management of all the companies. We have
also relied upon the statement made by the management regarding the objectives and
rationale of consolidation of businesses (as provided in section Ill of this report). This has

helped us in determining the appropriate valuation methodologies.
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SECTION V- PURPOSE & DATE OF AMALGAMATION AND EXCHANGE RATIO

PURPOSE OF AMALGAMATION

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 hence there is significant synergy for
consolidation of the two entities.

DATE OF EXCHANGE RATIO

It is proposed that the businesses and undertakings of “AMPL” shall be amalgamated with the
business and undertaking of “SML” with effect from the opening of business hours on 18'April,
2016, as per the Scheme of Arrangement, subject to the orders of the Hon'ble High Court.

In the process of amalgamation it is necessary to determine the value of shares of AMPL and
SML to ascertain the share exchange ratio. To arrive at the value of equity shares of companies
and to determine the share exchange ratio, we have relied upon the Audited Balance Sheet
and Income Statement of “AMPL"& “SML” for the period ended 315t March, 2016.
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SECTION VI- METHODS APPLIED FOR THE PURPOSE OF AMALGAMATION

ASSET BASED METHOD:-

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 we have taken into account the
appreciation in value of investment made in Transferor company, M/s Athena
Multitrade Private Limited.

It is further clarified that the Transferor company has recently given open offer and
acquired equity shares of transferee co. @ 25/- share which has been considered by
it.

Amount in INR

Particulars Audited 31.03.2016

Share Capital 30,600,000.00
Reserves & Surplus 343,812.00
Add: Appreciation in Value of Investment 46,202,442 46
‘Net Worth 77,146,254.46
Number of shares 30,60,000.00
value per share 2521

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.

Amount in INR

Particulars =~ ' Audited 31.03.2016

Share Capital 16,00,000.00
Reserves & Surplus 81,068,173.00
Add: Appreciation in Value of Investment 307,749,225.75
Net Worth 390,417,398.75
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Number of shares 160,000.00
FRERT s E T o T : s it 7 ¥ TR G G X 2-440‘11

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..

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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SECTION VIl -SHARE EXCHANGE RATIO

On the basis of the above analysis, the Share Exchange Ratio (Post merger) has been

arrived at and accordingly equity shares of “SML" (Transferee Company) shall be issued to
the shareholders of “AMPL” (Transferor Company) in the ratio mentioned below:

“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.

FORAARA & COMPANY
CHARTERED ACCOUNTANTS

PLACE: NEW DELHI
DATE: 27" October, 2016

PARTNER
M. NO. : 514855
FRN NO.: 023447N
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