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Ref. No: CPC/MB/153/2018-19
SEBI Reg. No: INM000011435
To,
The Board of Directors
SAHYOG MULTIBASE LIMITED
AND
BEST AGROCHEM PRIVATE LIMITED

Subject: Fairness Opinion on the valuation report undertaken by “Sanjeev Jagdish Chand & Associates,

Chartered Accountant” dated 25.12.2018 in the proposed Scheme of Arrangement for Merger of Best

Agrochem Private Limited (hereinafter referred to as “BAPL” / “Transferor Company”) with Sahyog
MultiBase Limited (hereinafter referred to as “SML” / “Transferee Company”)

Dear Sir,

We refer to the request made by the management of M/s Sahyog MultiBase Limited for the purpose of arriving
at an opinion on the Valuation of Equity shares carried by M/s SANJEEV JAGDISH CHAND & ASSOCIATES,
Chartered Accountants (here-in-after referred as “Valuer”) in respect of the proposed Merger of “BAPL” with
“SML” w.e.f. the Appointed date i.e. 1st April, 2018 pursuant to a Scheme of Arrangement for Merger to be
sanctioned by the Hon’ble High Court of relevant jurisdiction under Section 230 read with Section 232 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,
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CONTEXT AND BACKGROUND

1. M/s Sahyog MultiBase Limited (Transferee Company) is a public company having shares listed at BSE Limited
(BSE) and its shares are infrequently traded shares. Now, pursuant to a Scheme of Arrangement for Merger,
M/s Best Agrochem Private Limited (Transferor Company) is proposed to be merged into Sahyog India

Limited pursuant to Section 230 read with Section 232 of the Companies Act, 2013

2. The Valuation and Swap Ratio for the proposed Amalgamation has been determined by, M/S SANJEEV
JAGDISH CHAND & ASSOCIATES, Chartered Accountants vide their Valuation Report dated 25 December,
201s.

3. The opinion expressed here is confidential and has been made in accordance with SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as “listing regulations”) read with
SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI Circular no. CFD/DIL3/CIR/2017/26
dated March 23, 2017, 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.

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 (herein after referred to as “SML” or “Transferee Company”)
SML was originally incorporated on 10" January, 1992 under the provisions of Companies Act, 1956
and is listed on BSE Limited (“BSE”). It is presently engaged in trading of organic and inorganic

chemicals, compounds, solvents and drugs.

Extract of Limited Reviewed Balance Sheet of Sahyog MultiBase Limited as on 30" September, 2018

Particulars Amount in INR Million

Total Shareholder's Fund 510.1
Non-Current Liabilities 83.3
Current-Liabilities 219.9
ASSETS

Fixed Assets 2.3
Other Non-Current Assets 36.9
Current Assets 774.1

Total Assets 813.3

Extract of Limited Reviewed Profit & Loss Statement of Sahyog MultiBase Limited

for the Trailing Twelve months (TTM) ended on 30" September, 2018

Particulars Amount in INR Miilfﬁn'
Revenue from Operation

Other Income

Total Income

Total Operating Expenses 892.8
EBITDA (32.3)
Depreciation 0.8
EBIT (33.1)
Interest 10.5
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The Capital Structure of Sahyog MultiBase Limited as on 31° March, 2018 are as follow:
Particulars Amount (INR Million)

Authorized Share Capital

8,700,000 Equity Shares of Rs. 10 Each 87.00 |

Issued, Subscribed and Paid up Share Capital 79.76
7,976,072 Equity Shares of Rs. 10 Each

There is no change in the capital structure of SML as on 30 September, 2018.

N

BEST AGROCHEM PRIVATE LIMITED (herein after referred to as “BAPL” or “Transferor Company”)
BAPL was incorporated on 3™ December, 2007 under the provisions of Companies Act, 1956. The
company is providing diverse range of products to its customers. Its product range includes

insecticides, herbicides, fungicides, plant growth regulators etc.

Extract of Management Certified Balance Sheet Best Agrochem Private Limited as on 30t November,

2018

Particulars Amount in INR Million

SOURCES OF FUNDS

Share Capital 57.37
Reserve and surplus 216.48
Non-Current Liabilities 153.63
Current Liabilities 2,231.66
Total — Equity and Liabilities 2,659.14
ASSETS

Non-Current Assets 54.04

Current Assets 2,605.10
Total - Assets 2,659.14

Page 5
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Extract of Management Certified Profit & Loss Statement of Best Agrochem Private Limited

for the Trailing Twelve months (TTM) ended on 30* November, 2018

Particulars Amount in INR Million
Revenue 5,458.90

Other Income 6.49
Total Income 5,465.39

Total Expenses 5,379.46
Profit Before Tax 86.03
Tax expense 0.11

Fro 0 B period a

The Capital Structure of Best Agrochem Private Limited as on 31 March, 2018 are as follow:

Particulars

- Amount (INR Million) .
Authorized Share Capital |
10,000,000 Equity Shares of Rs. 10 Each 100.00

Issued Capital
7,237,140 Equity Shares of Rs. 10 Each 72.37

Subscribed and Fully Paid up Capital
4,237,140 Equity Shares of Rs. 10 Each 42.37

Subscribed but not Fully Paid up Capital
3,000,000 Equity Shares of Rs. 10 Each 30.00

Called up Share Capital

4,237,140 Equity Shares of Rs. 10 Each 42.37
3,000,000 Equity Shares of (Rs 7.50 Called Up) 22.50
Total Called up Share Capital 64.87

Less Calls in arrears

Calls unpaid by others 3.75

LTotaI Paid Up Share Capital 61.12

However, pursuant to approval of Board of Directors of the Company dated 28t November, 2018 the
Company has forfeited 1,500,000 partly paid up equity shares of Siddh Coal Transport Private Limited on
which total Rs. 20,250,000/~ at the rate of Res. 5/ - per share towards equity capital and Rs. 8.5/- per
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shares as premium per share remains unpaid on account of 1% call and 2™ call due thereon after due

notice of which had been served upon the defaulting shareholders.

The capital structure of the Transferor Company after the forfeiture of shares on 30" November, 2018

is mentioned below:
Particulars Amount (INR Million)
Authorized Share Capital
10,000,000 Equity Shares of Rs. 10 Each 10.00

Issued, Subscribed and Paid up Share Capital
5,737,140 Equity Shares of Rs. 10 Each 5.74
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VALUER ANALYSIS

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

documents:

a. Management Certified Balance Sheet of BAPL as on 30" November, 2018.

b. Management Certified Profit and Loss account of BAPL for the Trailing Twelve months period ended 30"
November, 2018.

c. Limited Reviewed Balance sheet of SML as on 30" September, 2018 and Profit and loss account for Trailing
Twelve months period ended 30" September, 2018

d. Draft Scheme of Amalgamation.

e. Management Representation.

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 value of the company.

1. M/S SAHYOG MULTIBASE LIMITED or ‘SML’
SML was originally incorporated on 10* January, 1992 under the provisions of Companies Act, 1956 and is listed
on BSE Limited (“BSE”). It is presently engaged in trading of organic and inorganic chemicals, compounds,
solvents and drugs. After looking into the business model, the valuer has carried the Valuation as per Asset

Approach and Market Approach.

Sahyog Multibase Ltd _
Net Asset Value as on 30,09.2018 it
Particulars Amount in INR Million =
Share Capital

Reserves and Surplus

Add: Fair Value of Investment
Net Asset Value
No of Shares
Value Per Share (INR)

# Notes:

*  SML holds minority shareholding in M/s Bh urgi Super Tek Industries Limited, M/s Pride Buildtech Private Limited, M/s
Tavares Tradelinks Private Limited and M/s Industries Asia Private Limited. The fair value of unquoted shares of such

companies has been considered equal to the Book value as on 30" September, 2018 by the valuer, as represented by
the management since there is no material change involved.
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* The company also holds Investments in equity shares of Vikas Ecotech and Rushil Décor where the market price on
November 30, 2018 is considered as fair value of such shares by the valuer.

* The shares of Vikas Multicorp Limited in which SML holds investments is valued at INR 1.99 per share as per the
Valuation Report issued by the valuer on 29% May, 2017. The valuer has considered the same price per share since
there is no material change involved.

VALUATION OF SAHYOG MULTIBASE LIMITED AS PER MARKET APPROACH:

Since the shares of SML are infrequently traded on BSE, therefore the valuer has valued the equity shares of the
company as per Comparable Companies Valuation Methodology (“CCM”).

Comparable Companies Multiples Method uses the valuation ratios of a publicly traded company and applies that
ratio to the company being valued (after applying appropriate discount). The valuation ratio typically expresses
the valuation as a function of a measure of financial performance or Book Value (e.g. Turnover, EBITDA, EBIT, EPS
or Book Value). A key benefit of CCM analysis is that the methodology is based on the current market stock price.
The current stock price is generally viewed as one of the best valuation metrics because markets are considered
somewhat efficient. The difficulty here is in the selection of a comparable company since it is rare to find two or
more companies with the same product portfolio, size, capital structure, business strategy, and profitability and
accounting practices. Whereas no publicly traded company provides an identical match to the operations of a

given company, important information can be drawn from the way similar enterprises are valued by public

markets.

Particulars - Amount (INR Million)

Consolidated Sales for 12 M ended 30.09.2018 1,032.80
Industry Average Price to Sales Multiple 0.15
Value from Business Operations
| Add: Surplus investments 350 30092018 | 5999 |
Equity Value
Less: Discount on lack of marketability @15%
Adjusted Equity value
No of Shares as on 30.09.2018
Value per Share

To arrive at the value of equity shares, the valuer has considered the Market Cap to Sales Multiple, wherein the
valuer has multiplied Trailing Twelve months (TTM) Consolidated Sales ended 30.09.2018 and multiplied it with
the Market Cap to Sales Multiple as on 30.11.2018 of listed peer companies.

Note: The valuer has considered the Marketcap/Sales Multiple in SML because the company is running into losses.
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Valuer has not applied the Income Approach as the company is a listed company and the management of the

company has not provided the future projections based on confidentiality.

2. BEST AGROCHEM PRIVATE LIMITED or ‘BAPL’

It is engaged in various formulations of pesticides and plant micro-nutrients for protecting and nourishing a
wide range of crops. Its product range includes insecticides, herbicides, fungicides, plant growth regulators
etc. After looking into the business model, the valuer has carried the Valuation as per Asset Approach and

Market Approach.

VALUATION OF BAPL AS PER ASSET APPROACH:

BEST AGROCHEM PVT. LTD.
Net Asset Value as on 30.11.2018 : ;
Particulars Amount in INR Million

Share Capital 57.37
Reserves and Surplus 216.48
Add: Amount of unpaid calls as on 30.11.2018 -

[

No. of Equity Shares as on 30.11.2018 5,737,140

n Ppo are . i
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VALUATION OF BAPL AS PER MARKET APPROACH:

To arrive at the value of equity shares of BAPL, the valuer has applied the CCM methodology where the valuer
has considered the EV/EBITDA Multiple, wherein the valuer has multiplied the Consolidated EBITDA for
Trailing Twelve Months (TTM) period ended 30.11.2018 EBITDA and multiplied it with the EV/EBITDA
Multiple as on 30.11.2018 of listed peer companies.

Particulars | Amount (INR Milli‘"on)

Consolidated TTM EBITDA for 12 Months ended 30.11.2018 127.81
Industry Average EV/EBITDA Multiple
Value from Business Operations 1,481.31
Add: Cash & Investments as on 30.11.2018
Enterprise Value
Less : Debt as on 30.11.2018
Add: Amount of unpaid calls as on 30.11.2018 -
Add: Surplus Assets
Equity Value
Less: Discount on lack of marketability @15%
Adjusted Equity value
No. of Equity Shares as on 30.11.2018
Value per Share

1,554.90

1,230.22

1,045.69
5,737,140

Note: The valuer has considered the EV/EBITDA Multiple in BAPL because the company is running into profits.
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CONCLUSION & OPINION

In case of a merger valuation, the emphasis is on arriving at the “relative” values of the shares of the merging
companies to facilitate determination of the “share exchange ratio”. Hence, the purpose is not to arrive at
absolute values of the shares of the companies. In the instant case, the valuer has considered all three valuation

approaches and have also given reasons for selection or rejection of particular approaches,

On the basis of above analysis the share exchange ratio has been arrived at by the valuer and accordingly the
Transferee Company shall, without any further act or deed and without any further payment, issue and allot

equity shares on a proportionate basis to the shareholders of the Transferor Company as under;

® 245 (Two Hundred and Forty Five) Equity shares of face value of Rs.10/- (Rupees Ten) each in Sahyog
Multibase Limited for every 100 (One Hundred) Equity shares of face value of Rs.10/- (Rupee Ten) each

of Best Agrochem Private Limited.

The valuation summary workings as required by BSE & NSE vide their circulars no LIST/COMP/02/2017-18
dated May 29, 2017 and NSE/CML/2017/12 dated June 01, 2017 respectively are as under —

INR Million

s Sahyog Multibase Ltd# Best Agrochem Put Ltd. #
~ Valuation Approach Equity Value Weight Equity Value | Weight

Asset Approach 567.37 1.00 273.85 1.00
Market Approach 182.67 1.00 1,045.69 1.00
Relative Equity Value 375.02 659.77

No. of Equity Shares 7,976,072 | 5,737,140

el .

A7 0 U

# Note: Since Sahyog Multibase limited is an infrequently traded listed company, its projections are confidential in nature, so
the valuer has not applied Income Approach and on a relative basis the valuer has also also not applied Income approach in
case of Best Agrochem Private Limited. Also, the valuer has given equal weight to Asset Approach and Market Approach, after

considering appreciation in the value of investment made by these companies,
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“Subject to above read with the caveats as detailed later, we as a Merchant Banker hereby certify that pursuant SEB|
(Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI Circular CFD/DIL3/CIR/2017/21 dated
March 10, 2017 and SEBI Circular no. CFD/DIL3/CIR/2017/26 dated March 23, 2017, we have reviewed the Valuation Report
issued by M/S SANJEEV JAGDISH CHAND & ASSOCIATES, Chartered Accountan ts, dated 25" December, 2018 and are of the
opinion that the valuation and swap ratio of proposed Amalgamation may be taken as fair and reasonable from the

perspective of Equity Shareholders of the Company.”
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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 Best Agrochem Private Limited or 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
Best Agrochem Private Limited and 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 25" December
2018 . We have no responsibility to update this report for events and circumstances occurring after this

Valuation Date.

This Fairness Opinion of ours as a Cat-1 Merchant Banker is subject to the Caveats above as well as the Caveats

of the “Valuer” mentioned in its valuation report dated 25.12.2018.

The Fairness Opinion provided by us should not be construed as a legal opinion on the Petition to be filed u/s

230-232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013,

Our report is not, nor should it be construed as our opining or certifying the compliance of the proposed
amalgamation with the provisions of any law including companies, taxation and capital market related laws

or as regards any legal implications or issues arising from such proposed amalgamation.
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